
PROSPECTUS SUPPLEMENT
(To prospectus dated May 22, 2019)

17,391,305 Shares
Common Stock

We are offering 17,391,305 of shares of our common stock.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “SIEN.” On June 4,
2019, the last reported sale price of our common stock on the Nasdaq Global Select Market was $6.13
per share.

We have granted the underwriters an option for a period of up to 30 days from the date of this
prospectus supplement to purchase up to 2,608,695 additional shares of common stock at the public
offering price less the underwriting discounts and commissions.

We refer you to “Underwriting” beginning on page S-20 of this prospectus supplement for additional
information regarding underwriting compensation.

Investing in our common stock involves risks. See “Risk Factors” beginning on page S-9 of this
prospectus supplement, on page 6 of the accompanying prospectus and in the documents
incorporated by reference into this prospectus supplement.

Per share Total
Public offering price $5.750 $100,000,004
Underwriting discount(1) $0.345 $ 6,000,000
Proceeds, before expenses, to us $5.405 $ 94,000,004
(1) We have agreed to reimburse the underwriters for certain expenses. See “Underwriting”

beginning on page S-20 of this prospectus supplement for additional information regarding
underwriter compensation.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission
has approved or disapproved of these securities or passed upon the adequacy or accuracy of this
prospectus supplement or the accompanying prospectus, or determined if this prospectus supplement
or accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

The underwriters expect to deliver the shares of common stock to purchasers on or about June 7, 2019
through the book-entry facilities of the Depository Trust Company.

Joint Bookrunning Managers

Stifel William Blair SVB Leerink
The date of this prospectus supplement is June 4, 2019
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You should rely only on the information contained or incorporated by reference in this prospectus supplement,
the accompanying prospectus or any free writing prospectus that we may provide to you. We have not, and the
underwriters have not, authorized anyone to provide to you with different information, and you should not rely
on any information not contained in or incorporated by reference into this prospectus supplement, the
accompanying prospectus or any free writing prospectus that we may provide you. We are not, and the
underwriters are not, offering to sell shares of our common stock or seeking offers to buy shares of our common
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stock in any jurisdictions where offers and sales are not permitted. The information contained in this prospectus
supplement, the accompanying prospectus or any free writing prospectus that we may provide to you is accurate
only as of the date of each document regardless of the time of delivery of this prospectus supplement and the
accompanying prospectus or any sale of shares of our common stock. In case there are any differences or
inconsistencies between this prospectus supplement, the accompanying prospectus or any free writing prospectus
that we may provide to you and the information incorporated by reference in them, you should rely on the
information in the document with the most recent date.

ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this
offering of common stock and also adds to and updates information contained in the accompanying prospectus
and the documents incorporated by reference into this prospectus supplement and the accompanying prospectus.
The second part, the accompanying prospectus dated May 22, 2019, provides more general information about our
common stock. To the extent the information contained in this prospectus supplement differs or varies from the
information contained in the accompanying prospectus or the documents incorporated by reference, you should
rely on the information in this prospectus supplement. Generally, when we refer to the prospectus, we are
referring to this prospectus supplement and the accompanying prospectus combined.

Unless the context indicates otherwise or we expressly state to the contrary, as used in this prospectus
supplement and the accompanying prospectus, the terms the “Company,” “Sientra,” “we,” “us” and “our” refer to
Sientra, Inc., a Delaware corporation.

MARKET, INDUSTRY AND OTHER DATA

Certain market and industry data and forecasts included or incorporated by reference in this prospectus
supplement were obtained from independent market research, industry publications and surveys, governmental
agencies, publicly available information and Realself, Inc. Industry surveys, publications and forecasts generally
state that the information contained therein has been obtained from sources believed to be reliable, although they
do not guarantee the accuracy or completeness of such information. We believe the data from such third-party
sources that is included in the prospectus supplement or incorporated herein by reference to be reliable. However,
we have not independently verified any of such data and cannot guarantee its accuracy or completeness and
cannot assure you that the trends reflected in this data will continue. Similarly, internal market research and
industry forecasts, which we believe to be reliable based upon our management’s knowledge of the market and
the industry, have not been verified by any independent sources. While we are not aware of any misstatements
regarding the market or industry data presented herein or incorporated herein by reference, our estimates involve
risks and uncertainties and are subject to change based on various factors, including those discussed under the
heading “Risk Factors” in this prospectus supplement and in our Annual Report on Form 10-K for the year ended
December 31, 2018, as updated by our subsequent filings under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), each of which are incorporated herein by reference, and “Special Note
Regarding Forward-Looking Statements” in this prospectus supplement.

Unless otherwise expressly stated, we obtained this industry, business, market and other data from reports,
research surveys, studies and similar data prepared by third parties, industry, medical and general publications,
government data and similar sources. In some cases, we do not expressly refer to the sources from which this
data is derived. In that regard, when we refer to one or more sources of this type of data in any paragraph, you
should assume that other data of this type appearing in the same paragraph is derived from the same sources,
unless otherwise expressly stated or the context otherwise requires.
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TRADEMARKS AND TRADE NAMES

“Sientra”, “Sientra Platinum20”, “Sientra Full Circle”, “OPUS”, “Allox”, “Allox2”, “BIOCORNEUM”,
“Dermaspan”, “Softspan”, “Silishield”, “miraDry”, “Miramar Labs”, “miraDry and Design”, “miraDry Fresh”,
“bioTip”, “The Sweat Stops Here”, “No Sweat No Stress”, “Sweat Less Live More”, “Drop Design”,
“miraWave”, “miraSmooth”, “miraFresh”, “freshRewards”, “freshNet”, “freshEquity”, and “ML Stylized mark”
are trademarks of our company. Our logo and our other trade names, trademarks and service marks appearing in
this prospectus supplement, the accompanying prospectus or the documents incorporated by reference herein are
our property. Other trade names, trademarks and service marks appearing in this prospectus supplement, the
accompanying prospectus or the documents incorporated by reference herein are the property of their respective
owners. Solely for convenience, our trademarks and trade names referred to in this prospectus supplement, the
accompanying prospectus or the documents incorporated by reference herein appear without the TM or the
(R) symbol, but those references are not intended to indicate, in any way, that we will not assert, to the fullest
extent under applicable law, our rights, or the rights of the applicable licensor to these trademarks and trade
names.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information about us, this offering and selected information contained
elsewhere in, or incorporated by reference into, this prospectus supplement and the accompanying prospectus.
This summary is not complete and does not contain all of the information that you should consider before
deciding whether to invest in our common stock. For a more complete understanding of our company and this
offering, we encourage you to read and consider carefully the more detailed information in this prospectus
supplement and the accompanying prospectus, including our financial statements and related notes and the other
information incorporated by reference into this prospectus supplement and the accompanying prospectus, and
the information included in any free writing prospectus that we have authorized for use in connection with this
offering, including the information referred to under the heading “Risk Factors” in this prospectus supplement
beginning on page S-9, page 6 of the accompanying prospectus and in the documents incorporated herein by
reference.

Our Business

We are a medical aesthetics company committed to making a difference in patients’ lives by enhancing their
body image, growing their self-esteem and restoring their confidence. We were founded to provide greater
choices to board-certified plastic surgeons and patients in need of medical aesthetics products. We have
developed a broad portfolio of products with technologically differentiated characteristics, supported by
independent laboratory testing and strong clinical trial outcomes. We sell our breast implants and tissue
expanders exclusively to board-certified and board-admissible plastic surgeons and tailor our customer service
offerings to their specific needs, which we believe helps secure their loyalty and confidence.

On June 11, 2017, we entered into a Merger Agreement with miraDry (formerly Miramar Labs) pursuant to
which we commenced a tender offer to purchase all of the outstanding shares of miraDry’s common stock.
Pursuant to the transaction, which closed on July 25, 2017 we added the miraDry System, the only FDA cleared
device to reduce underarm sweat, odor and hair of all colors to our aesthetics portfolio. Following our acquisition
of miraDry in July 2017, we began selling the miraDry System and bioTips. As a result of the miraDry
acquisition, we determined that we will conduct our business in two operating segments: Breast Products and
miraDry. The Breast Products segment focuses on sales of our breast implants, tissue expanders and scar
management products under the brands OPUS, AlloX2, Dermaspan, Softspan and BIOCORNEUM. The miraDry
segment focuses on sales of the miraDry System, consisting of a console and a handheld device which uses
consumable single-use bioTips.

We sell both our Breast Products and miraDry products in the U.S. through a direct sales organization, which
as of March 31, 2019, consisted of 105 employees, including 89 sales representatives and 16 sales managers.
Additionally, we also sell our miraDry System in several international markets where we leverage a combination
of distributor relationships and direct sales efforts. As of March 31, 2019, our international operations were
supported by 5 sales representatives and 2 sales managers, as well as a number of consultants supporting both
direct sales efforts and distributer relationships.
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Our Market

The global market for aesthetic procedures is significant. The American Society of Plastic Surgeons, or ASPS,
estimates that U.S. consumers spent approximately $16.5 billion on approximately eighteen million cosmetic
procedures in 2018, including both surgical and non-invasive cosmetic treatments.

Breast Products

Breast augmentation surgery remains the leading aesthetic surgical procedure by dollars and number of
procedures in the United States. According to ASPS, approximately 314,000 primary breast augmentation
procedures and approximately 102,000 reconstruction procedures were performed in the United States in 2018.
Based on the number of procedures reported by ASPS and our estimates of average selling price, implant mix
and implants per procedure, we estimate the U.S. market for breast products at up to approximately $700 million.

We sell our breast implants and tissue expanders exclusively to board-certified and board-admissible plastic
surgeons, as determined by the American Board of Plastic Surgery, who we refer to as Plastic Surgeons. These
surgeons have completed the extensive multi-year plastic surgery residency training required by the American
Board of Plastic Surgery. While aesthetic procedures are performed by a wide range of medical professionals,
including dermatologists, otolaryngologists, obstetricians, gynecologists, dentists and other specialists, the
majority of aesthetic surgical procedures are performed by Plastic Surgeons. Plastic Surgeons are thought leaders
in the medical aesthetics industry. According to the American Board of Plastic Surgery, there are approximately
7,000 board certified plastic surgeons actively practicing in the United States.

miraDry

Laser and light-based hair removal continues to be the largest volume among non-surgical and non-injectable
procedures. As an emerging market, energy-based procedures for sweat and odor reduction are not currently
tracked by ASPS data. No one treatment procedure is offered by all physicians, and treatments vary in terms of
the treatment goal and desired effect. As a result, the total aesthetic market as reported by ASPS does not
represent the market potential for miraDry or any other single product or treatment, but illustrates that each year
patients elect to have millions of aesthetic procedures. We believe several factors are contributing to the ongoing
growth in aesthetic procedures, including:

• Broader availability of safe non-surgical aesthetic procedures. Technological developments have resulted
in the introduction of a broader range of safe, non-surgical aesthetic procedures. According to ASPS, non-
surgical aesthetic treatments are growing faster than invasive surgical procedures.

• Increased physician focus on aesthetic procedures. We believe increased restrictions imposed by managed
care and government agencies on reimbursement for medical treatments are motivating our customers to
establish or expand their elective aesthetic practices, which generally consist of procedures paid for directly
by patients. We expect this trend to continue as our customers look for ways to expand their practices and
improve profitability.

Hyperhidrosis is a medical condition of varying degree in which a person sweats excessively. The prevalence of
hyperhidrosis in the United States is significant. A study published by Strutton et al. in the June 2004 issue of the
Journal of the American Academy of Dermatology, or AAD, titled “U.S. prevalence of hyperhidrosis and impact on
individuals with axillary hyperhidrosis: Results from a national survey,” estimated that 2.8% of the general
population has hyperhidrosis (in this study defined as excessive or abnormal sweating) with 50.8% thereof having
axillary hyperhidrosis. Additionally, the general consensus of medical practitioners is that the definition of
hyperhidrosis includes anyone who is bothered by their sweat. As such, the definition of axillary hyperhidrosis is
broad in scope and the condition depends upon whether patients have determined that their sweating is excessive or
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abnormal. Because this assessment is subjectively determined by the patients themselves, there is no quantifiable
standard that medical practitioners use to determine whether a patient is suffering from axillary hyperhidrosis. If
patients subjectively determine that their sweating is excessive and as such are bothered by their sweating, such
patients are considered to be suffering from axillary hyperhidrosis.

In 2017, we commissioned a survey of over 2,000 consumers, evaluating several criteria including sweat-
bothered, dissatisfaction with current treatment, interest in a non-surgical long-term solution, and interest in the
miraDry product description. Based on this survey, we believe there are approximately 37 million people in the
U.S. alone that are bothered by sweat, 27 million of whom dissatisfied with their current treatment and/or have
an interest in seeking a long-term solution, and that approximately 15 million people would be interested in our
miraDry solution. Based on this survey and our average selling price per bioTip, we estimate the size of our
addressable consumables market to be approximately $6 billion in the U.S. alone. Further, based on this survey,
our estimates of the number of aesthetic practices in the U.S., the indicated number of people interested in a
miraDry solution and our average selling price per miraDry console, we estimate the size of our addressable
equipment market to be approximately $1.4 billion on a global basis, with the size of our addressable U.S. market
estimated at approximately $700 million.

Our Opportunity

Breast Products

We believe a significant opportunity exists in the U.S. marketplace due to the high barriers to entry in the U.S.
breast implant market and the historical lack of product and service innovation for Plastic Surgeons.

For more than 20 years prior to the FDA approval of our breast implants in 2012, only two companies
manufactured and distributed breast implants in the United States. We believe that this market concentration is
largely a result of the considerable costs and risks associated with the lengthy regulatory approval process
required by the FDA, which has created a significant barrier to entry in the U.S. breast implant market. All new
breast implants require PMA approval from the FDA before they may be marketed in the United States. The
PMA application process is lengthy and uncertain, and it must be supported by valid scientific evidence, which
typically requires long-term follow-up of a large number of enrolled patients, as well as extensive pre-clinical,
clinical and other product data to demonstrate safety and effectiveness. We believe that in the near term, it is
likely that the companies currently providing silicone gel breast implants in the United States will continue to be
the only companies servicing the U.S. silicone breast implant market.

We believe the rigorous FDA approval process and the existence of only two competitors in the U.S. market
have historically contributed to a lack of technological innovation in the U.S. breast implant industry resulting in
limited product choices. Until the FDA approval of our breast implants in 2012, surgeons in the United States
were only able to purchase basic round breast implants from our two U.S. competitors, while surgeons outside of
the United States were able to purchase technologically-advanced round and anatomically-shaped breast
implants.

miraDry

The miraDry procedure addresses a large underpenetrated market in the non-surgical, lifestyle aesthetics
category. The miraDry treatment is the first and only FDA cleared solution to reduce underarm sweat, odor and
hair of all colors with as little as one 60-minute treatment, allowing most patients to achieve immediately
noticeable and durable results without the pain, expense, downtime, or repeat visits associated with surgical
procedures. The sweat glands in the treated area are destroyed through targeted heating of the tissue, and because
the body does not regenerate sweat glands, we believe the results will be lasting, although some patients may
need to repeat the miraDry procedure to achieve the lasting results. Due to these advantages, we believe that the
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miraDry treatment is appealing to a wide range of individuals seeking a lasting solution to underarm sweat.
Based on our 2017 survey, we believe that 85% of individuals seeking the miraDry treatment are aesthetics
neophytes, 76% are under the age of 40 and 66% are women. As a result, we believe miraDry’s appeal will allow
physicians expand their aesthetic practices to both aesthetics neophytes and individuals who may not otherwise
enter the aesthetic market for another 10 or more years.

The miraDry System has been cleared by the FDA as indicated for use in the treatment of primary axillary
hyperhidrosis, or a condition characterized by abnormal sweating in excess of that required for regulation of
body temperature, plus unwanted underarm hair removal, and reduction of underarm hair. When used for the
treatment of primary axillary hyperhidrosis, the miraDry System may reduce underarm odor. In addition, the
miraDry System received CE mark approval for the treatment of primary axillary hyperhidrosis and approval in
several other countries. We are approved to sell the miraDry System in over 40 international markets outside of
North America, including countries in Asia, Europe, the Middle East and South America and have a global
installed base of more than 1,300 systems.

Our Competitive Strengths

We believe that we are well positioned to take advantage of opportunities afforded by current market
dynamics. By focusing on products with technologically differentiated characteristics, demonstrating strong
clinical data, offering more product choices and providing services tailored specifically to the needs of
physicians, we believe we can enhance our position in the market. Our competitive strengths include:

Proven and experienced leadership team. We have a highly experienced management team at both the
corporate and operational levels with significant experience in the medical aesthetics industry. Members of our
senior management team have extensive experience in the medical aesthetics industry.

Breast Products

Differentiated silicone gel and texturing technologies. We incorporate differentiated technologies into our
proprietary breast implants to distinguish ourselves from our competitors, including our silicone shell, High-
Strength Cohesive silicone gel and a textured surface. Our breast implants offer a desired balance between
strength, shape retention and softness due to the High-Strength Cohesive silicone gel used in our products. In
addition, the texturing on our implant shell is designed to reduce the incidence of malposition, rotation and
capsular contracture.

Strong clinical trial outcomes. Our clinical trial results demonstrate the safety and effectiveness of our breast
implants. Our breast implants were approved by the FDA based on data we collected from our long-term clinical
trial of our breast implants in 1,788 women across 36 investigational sites in the United States. The clinical data
we collected over a ten-year follow-up period demonstrated rupture rates, capsular contracture rates and
reoperation rates that were comparable to or better than those of our competitors, based on our competitors’
published ten-year data.

Innovative services that deliver an improved customer experience. Our customer service offerings are
intended to accommodate and anticipate the needs of our Plastic Surgeons so they can focus on providing better
services to their patients. On April 25, 2018, we announced our new Sientra Platinum20 Warranty, which we
believe provides an industry leading policy of no-charge replacement implants, as well as financial assistance, for
certain qualifying events occurring within twenty years of the initial procedure. We also offer specialized
educational initiatives and a streamlined ordering, shipping and billing process. For sales prior to May 1, 2018,
we provided an industry-leading ten-year limited warranty that provides patients with a cash reimbursement for
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certain out-of-pocket costs related to revision surgeries in a covered event, a lifetime no-charge implant
replacement program for covered ruptures, and our industry-first C3 Program through which we offer no-charge
replacement implants to breast augmentation patients who experience capsular contracture within the first five
years after implantation with our smooth or textured breast implants.

Board-certified plastic surgeon focus. We sell our breast implants and tissue expanders exclusively to board-
certified and board-admissible plastic surgeons who are thought leaders in the medical aesthetics industry. We
address the specific needs of Plastic Surgeons through continued product innovation, expansion of our product
portfolio and enhanced customer service offerings. We believe that securing the loyalty and confidence of Plastic
Surgeons is essential to our success and that our association with Plastic Surgeons enhances our credibility and
aligns with our focus on making a difference in patients’ lives.

miraDry

Strong clinical trial outcomes. The miraDry System is the only FDA cleared device to reduce underarm
sweat, odor and hair of all colors. Clinical studies involving more than 150 patients have shown that one or two
miraDry procedures can noticeably and measurably reduce the amount of sweat from the axilla, or underarm. In
our study involving 120 subjects, 89% of patients that received treatment experienced reduction in their sweat
with no reported deaths, injuries requiring immediate medical attention to prevent death, or permanent
impairment. In a second study involving 31 patients, patients reported an average of 82% sweat reduction at 12
months and 100% of patients reported an improvement in their Hyperhidrosis Disease Severity Scale, or HDSS,
score at 24 months, with all patients reporting their sweating as either never noticeable or tolerable. Because
sweat glands do not regenerate after the procedure, we believe the results are lasting.

Patient satisfaction. miraDry allows most patients to achieve noticeable and measurable aesthetic results
without the pain, expense, downtime, and risks associated with more invasive procedures for sweat, odor and hair
reduction. In addition, unlike many other non-surgical procedures, patients are not required to undergo multiple
or recurring treatment procedures to obtain aesthetic results. According to RealSelf.com, a leading online
community helping people make confident choices in elective cosmetic procedures, as of February 6, 2019, the
miraDry procedure received a 90% “worth it” rating from patients.

Reproducible results. The miraDry procedure requires limited training and skill to obtain successful aesthetic
results. The miraDry System was designed to be easy to operate and largely automated, resulting in a more
consistent application and reproducible results.

Differentiated, high-value product for physician practices. Our selective distribution strategy was designed to
enable our customers to market miraDry as a highly differentiated, non-surgical sweat, odor, and hair reduction
procedure. Based on our commercial data and customer experiences, we have seen attractive economic benefits
for our customers.

Our Strategy

Our objective is to become a leading global provider of differentiated medical aesthetic products and services
tailored to meet the needs of physicians, allowing us to deliver on our commitment to enhance and make a
difference in patients’ lives. To achieve our objective, we are pursuing the following business strategies:

Create awareness of our differentiated technologies, products and services with Plastic Surgeons and
consumers. Since we commenced commercial operations, we have focused most of our marketing efforts on
Plastic Surgeons to promote and create awareness of the benefits of our products. Among other marketing
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programs targeted at Plastic Surgeons, we offer educational initiatives exclusively to Plastic Surgeons through
our Sientra Education Forums, and we have continued our consumer-directed efforts. We believe that continuing
to invest in expanding marketing initiatives will have a positive impact on our business.

Selectively pursue acquisitions and expand into new markets. We may continue to selectively pursue
domestic and international acquisitions of businesses or technologies that may allow us to leverage our
relationships with Plastic Surgeons and our existing commercial infrastructure to provide us with new or
complementary products or technologies, and allow us to compete in new geographic markets or market
segments or to increase our market share. For example, we began selling BIOCORNEUM, the #1 performing and
recommended scar gel of Plastic Surgeons, directly to physicians in the United States after we acquired the rights
to do so, in addition to rights relating to certain other specified sales channels from Enaltus in March 2016. We
began selling the AlloX2 and Dermaspan lines of breast tissue expanders, and the Softspan line of general tissue
expanders, after we acquired these product lines from SSP in November 2016. We began selling the miraDry
System and bioTips after the acquisition of miraDry in July 2017.

Broaden our product portfolio and launch new products and services. We plan to continue to develop
products that address the unmet needs of physicians and patients by leveraging our innovative technologies in
combination with our regulatory and product development expertise. We have a number of new breast implants
and tissue expanders under development with different characteristics and configurations. We believe these
expanded product choices will allow Plastic Surgeons to potentially achieve better outcomes for their patients. In
addition, we plan to take advantage of cross selling and product bundling opportunities.

Highly optimized, experienced and fully trained sales force. We maintain separate North American sales
forces within our Breast Products and miraDry segments. Our Breast Products sales force primarily consists of
Plastic Surgery Consultants, or PSCs, focused on selling all Breast Products exclusively to board-certified and
board-admissible plastic surgeons. Additionally, our Breast Products segment is also supported by MSCs that sell
scar management products directly to physicians. Our miraDry sales force is a bifurcated organization of
employees and consultants that is split between Area Sales Managers, or ASMs, who focus on system sales, and
Practice Development Managers, or PDMs, who focus on high margin consumable bioTip sales, assisting
practices to market miraDry to patients, undergo product training and drive system utilization. We have
continued to hire high quality, experienced sales representatives and sales management personnel in all
categories and train the sales organization to optimize performance in their respective roles. Additionally, we
recently accelerated our spending on other commercial activities to further support our sales force. We believe
these efforts will continue to generate increased customer adoption and patient awareness momentum in the
marketplace.

Invest in clinical studies and peer reviewed articles with key opinion leaders. We intend to continue to invest
in clinical studies in order to provide published peer reviewed articles that support the clinical benefits of our
products and technologies over those of our competitors. We believe our relationship with Plastic Surgeons and
our continued focus on providing differentiated products and services will allow us to leverage our existing
capabilities to increase our share of the breast implant market specifically and the medical aesthetics market
generally.

Increase our international presence. There is strong global demand for aesthetic procedures outside of North
America. We intend to increase our market penetration outside of North America and build global brand
recognition. We have received regulatory approval or are otherwise free to market miraDry in numerous
international markets. We intend to seek regulatory approval to market miraDry in additional international
markets, as well as grow our international sales and marketing organization to focus on increasing sales and
market share, as well as strengthening our customer relationships. As part of this strategy, we are and intend to
continue to opportunistically deploy a direct sales force in select international markets.
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Corporate Information

We incorporated in Delaware on August 29, 2003 under the name Juliet Medical, Inc. and subsequently
changed our name to Sientra, Inc. in April 2007. Our principal executive offices are located at 420 South
Fairview Avenue, Suite 200, Santa Barbara, California, 93117, and our telephone number is (805) 562-3500. Our
website is located at www.sientra.com, and our investor relations website is located at http://
investors.sientra.com. The information found on our website is not part of this prospectus supplement or the
accompanying prospectus, and you should not rely on any such information in making the decision whether to
purchase securities.
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The Offering

Common Stock Offered by Us . . . . . . . . . . . . . . . . . . . . . . 17,391,305 shares (or 20,000,000 shares if the
underwriters exercise their option to purchase
additional shares in full).

Option to Purchase Additional Shares . . . . . . . . . . . . . . . We have granted the underwriters an option to
purchase up to 2,608,695 additional shares of our
common stock. This option is exercisable, in
whole or in part, for a period of 30 days from the
date of this prospectus supplement.

Common Stock to be Outstanding After this
Offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

46,592,955 shares (or 49,201,650 shares if the
underwriters exercise their option to purchase
additional shares in full).

Use of Proceeds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . We intend to use the net proceeds from this
offering to implement sales and marketing
initiatives, expand our U.S. and global commercial
organizations, fund our research and development
efforts, and for general corporate purposes,
including general and administrative expenses,
capital expenditures and general working capital
purposes. We may also use a portion of the net
proceeds to acquire or invest in complementary
businesses, products and technologies, although
we have no current commitments or agreements
with respect to any acquisitions as of the date
hereof. See “Use of Proceeds” on page S-12 of this
prospectus supplement.

Risk Factors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . You should read the “Risk Factors” section of this
prospectus supplement beginning on page S-9, on
page 6 of the accompanying prospectus and in the
documents incorporated by reference in this
prospectus for a discussion of factors to consider
before deciding to purchase shares of our common
stock.

Symbol on the Nasdaq Global Select Market . . . . . . . . . . “SIEN”.

Transfer Agent and Registrar . . . . . . . . . . . . . . . . . . . . . . Computershare Trust Company, N.A.

The number of shares of common stock to be outstanding after this offering is based on 29,201,650 shares of
common stock outstanding as of March 31, 2019, and excludes, in each case as of March 31, 2019:

• 47,710 shares of common stock issuable upon exercise of outstanding warrants, at an exercise price of
$14.671 per share;

• 1,907,881 shares of common stock issuable upon the exercise of outstanding stock options, having a
weighted average exercise price of $7.54 per share;

• 1,538,407 shares of common stock issuable upon the vesting of outstanding restricted stock units; and

• 2,143,497 shares of common stock reserved for issuance under the 2014 Equity Incentive Plan, the 2014
Employee Stock Purchase Plan and the Inducement Plan.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before you decide to invest in our common stock,
you should carefully consider the risks and uncertainties described below together with all other information
contained in this prospectus supplement, the accompanying prospectus and in our filings with the SEC that we
have incorporated by reference in this prospectus supplement and the accompanying prospectus. If any of the
following risks actually occurs, our business, prospects, operating results and financial condition could suffer
materially. In such event, the trading price of our common stock could decline and you might lose all or part of
your investment.

Risks Relating to Our Common Stock and this Offering

Management will have broad discretion as to the use of the proceeds from this offering, and we may not
use the proceeds effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and could
spend the proceeds in ways that do not improve our results of operations or enhance the value of our common
stock. Our failure to apply these funds effectively could have a material adverse effect on our business, delay the
development of our product candidates and cause the price of our common stock to decline.

You will experience immediate and substantial dilution in the net tangible book value per share of the
common stock you purchase. You may also experience future dilution as a result of future equity offerings.

Since the price per share of our common stock being offered is substantially higher than the net tangible book
value per share of our common stock, you will suffer substantial dilution in the net tangible book value of the
common stock you purchase in this offering. Based on a public offering price of $5.75 per share, after deducting
the underwriting discounts and commissions and estimated offering expenses payable by us, and based on a net
tangible book value of our common stock of $0.47 per share as of March 31, 2019, if you purchase shares of
common stock in this offering, you will suffer immediate and substantial dilution of $3.44 per share in the net
tangible book value of common stock. See “Dilution” for a more detailed discussion of the dilution you will
incur if you purchase shares of common stock in this offering.

In addition, we have a significant number of stock options, restricted stock units and warrants outstanding,
and, in order to raise additional capital, we may in the future offer additional shares of our common stock or
other securities convertible into or exchangeable for our common stock at prices that may not be the same as the
price per share in this offering. In the event that the outstanding options, restricted stock units or warrants are
exercised or settled, or that we make additional issuances of common stock or other convertible or exchangeable
securities, you could experience additional dilution. We cannot assure you that we will be able to sell shares or
other securities in any other offering at a price per share that is equal to or greater than the price per share paid by
investors in this offering, and investors purchasing shares or other securities in the future could have rights
superior to existing stockholders, including investors who purchase shares of common stock in this offering. The
price per share at which we sell additional shares of our common stock or securities convertible into common
stock in future transactions may be higher or lower than the price per share in this offering.

Future sale of our common stock could cause our stock price to decline.

Sales of a substantial number of shares of our common stock in the public market, or the perception that these
sales might occur, may reduce the prevailing market price of our common stock and make it more difficult for
you to sell your common stock at a time and price that you deem appropriate. In addition, any sales of securities
by us or existing stockholders could have a material adverse effect on the market price of our common stock.
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For example, on February 20, 2018, we entered into an At-The-Market Equity Offering Sales Agreement with
Stifel, Nicolaus & Company, Incorporated, as sales agent, pursuant to which we may offer and sell, from time to
time, through Stifel, Nicolaus & Company, Incorporated, shares of our common stock having an aggregate
offering price of up to $50.0 million by any method deemed to be an “at-the-market offering” as defined in Rule
415 under the Securities Act of 1933, as amended (the “Securities Act”). As of the date of this prospectus
supplement, all of the shares of common stock available for sale pursuant to the At-The-Market Equity Offering
Sales Agreement remain available to be sold, subject to certain conditions as specified in the sales agreement,
and sales of these shares could have a material adverse effect on the market price of our common stock.

Further, we have a significant number of stock options, restricted stock units and warrants outstanding. If a
substantial number of shares of common stock underlying these options, restricted stock units and warrants are
sold, or if it is perceived that they will be sold, in the public market, it could have a material adverse effect on the
market price of our common stock.

If securities or industry analysts fail to continue publishing research about our business, if they change
their recommendations adversely or if our results of operations do not meet their expectations, our stock
price and trading volume could decline.

The trading market for our common stock will be influenced by the research and reports that industry or
securities analysts publish about us or our business. If one or more of these analysts cease coverage of our
company or fail to publish reports on us regularly, we could lose visibility in the financial markets, which in turn
could cause our stock price or trading volume to decline. In addition, it is likely that in some future period our
operating results will be below the expectations of securities analysts or investors. If one or more of the analysts
who cover us downgrade our stock, or if our results of operations do not meet their expectations, our stock price
could decline.

Because we do not intend to declare cash dividends on our shares of common stock in the foreseeable
future, stockholders must rely on appreciation of the value of our common stock for any return on their
investment.

We have never declared or paid cash dividends on our common stock. We currently anticipate that we will
retain future earnings for the development, operation and expansion of our business and do not anticipate
declaring or paying any cash dividends in the foreseeable future. In addition, the terms of any existing or future
debt agreements may preclude us from paying dividends. As a result, we expect that only appreciation of the
price of our common stock, if any, will provide a return to investors in this offering for the foreseeable future.
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated herein by reference
contain forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of
the Exchange Act. Forward-looking statements are often identified by the use of words such as, “anticipate,”
“believe,” “may,” “might,” “could,” “will,” “aim,” “estimate,” “continue,” “intend,” “expect,” “plan,” or the
negative of those terms, and similar expressions that convey uncertainty of future events or outcomes to identify
these forward-looking statements. These statements are based on the beliefs and assumptions of our management
based on information currently available to management.

Forward-looking statements in this prospectus supplement, the accompanying prospectus and the information
incorporated by reference herein and therein include, among other things, statements about:

• the timing and availability of alternative manufacturing sources and our ability to supply our silicone gel
breast implants, tissue expanders and other products to our customers;

• the success of our market reentry plan in light of limited inventory;

• our ability to achieve profitability;

• our ability to generate significant net sales through the sale of our silicone gel breast implants and other
products;

• the ability of our products to achieve and maintain market acceptance;

• our ability to successfully commercialize our products;

• our ability to comply with the applicable governmental regulations to which our products and operations are
subject;

• our ability to successfully integrate new products into our portfolio;

• our ability to retain a high percentage of our customer base;

• plans regarding the expansion of our sales force and marketing programs;

• the productivity of our sales representatives and ability to achieve expected growth;

• our assumptions about the breast implant market;

• our ability to protect our intellectual property;

• our ability to successfully defend against lawsuits filed against us and our officers; and

• our estimates regarding expenses, net sales, capital requirements and needs for additional financing.

You should read this prospectus supplement, the accompanying prospectus and the information incorporated
by reference herein and therein and the documents that we have filed as exhibits to the registration statement of
which this prospectus supplement and the accompanying prospectus are a part completely and with the
understanding that our actual results or events could differ materially from the plans, intentions and expectations
disclosed in the forward-looking statements we make. We may not actually achieve the plans, intentions or
expectations disclosed in our forward-looking statements, and you should not place undue reliance on our
forward-looking statements. We have included important factors in the cautionary statements included in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein, particularly in the “Risk Factors” sections of such documents, that we believe could cause actual results
or events to differ materially from the forward-looking statements that we make. We qualify all of the forward-
looking statements in this prospectus supplement, the accompanying prospectus and the documents incorporated
by reference herein and therein by reference to these cautionary statements. Our forward-looking statements do
not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments we
may make. We do not assume any obligation to update any forward-looking statements except as required
by law.
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USE OF PROCEEDS

We expect to receive net proceeds of approximately $93.6 million in this offering, or approximately
$107.7 million if the underwriters exercise their option to purchase additional shares in full, in each case after
deducting underwriting discounts and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering to implement sales and marketing initiatives, expand our
U.S. and global commercial organizations, fund our research and development efforts, and for general corporate
purposes, including general and administrative expenses, capital expenditures and general working capital
purposes. We may also use a portion of the net proceeds to acquire or invest in complementary businesses,
products and technologies, although we have no current commitments or agreements with respect to any
acquisitions as of the date hereof.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock and do not anticipate paying any cash
dividends in the foreseeable future. We expect to retain available cash to finance ongoing operations and the
potential growth of our business. Any future determination to pay dividends on our common stock will be at the
discretion of our board of directors and will depend upon, among other factors, our results of operations,
financial condition, capital requirements, business prospects and other factors our board of directors may deem
relevant, and subject to the restrictions contained in any future financing instruments. In addition, our ability to
pay dividends is currently restricted by the terms of our credit agreements with MidCap Financial Trust.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of March 31, 2019 on
(i) an actual basis and (ii) an as-adjusted basis after giving effect to this offering of shares of common stock, after
deducting the underwriting discount and estimated offering expenses, and assuming no exercise of the
underwriters’ option to purchase additional.

We have estimated that the gross proceeds of this offering, without giving effect to the underwriters’ option to
purchase additional shares, excluding the estimated underwriting discount will be approximately $100.0 million.

You should read this table together with “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and our consolidated financial statements and related notes appearing in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2018 and our Quarterly Report on Form 10-Q for
the fiscal quarter ended March 31, 2019, which is incorporated by reference in this prospectus supplement and
the accompanying prospectus.

As of March 31, 2019
(dollars in thousands, except par value) Actual As adjusted(1)

Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 61,955 155,555

Stockholders’ equity:
Preferred stock, $0.01 par value — Authorized 10,000,000 shares; none issued or outstanding . . . . . . . . . . . . —
Common stock, $0.01 par value per share — Authorized 200,000,000 shares; issued 29,274,377 and

28,701,494 and outstanding 29,201,650 and 28,628,767 shares at March 31, 2019 and December 31,
2018, respectively(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 292 466

Additional paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 430,779 524,205
Treasury stock, at cost (72,727 shares at March 31, 2019 and December 31, 2018) . . . . . . . . . . . . . . . . . . . . . (260) (260)
Accumulated deficit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (388,581) (388,581)

Total stockholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 42,230 135,830

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 171,625 265,225

(1) If the underwriters’ option to purchase up to an additional 2,608,695 shares of our common stock is
exercised in full, (i) an additional 2,608,695 shares of common stock would be issued and we would receive
approximately $14.1 million in additional net proceeds; and (ii) cash and cash equivalents, total stockholders’
equity and total capitalization would each also increase by approximately $14.1 million.

(2) The number of shares of common stock to be outstanding after this offering is based on 29,201,650 shares
of common stock outstanding as of March 31, 2019, and excludes, in each case as of March 31, 2019:

• 47,710 shares of common stock issuable upon exercise of outstanding warrants, at an exercise price of
$14.671 per share;

• 1,907,881 shares of common stock issuable upon the exercise of outstanding stock options, having a
weighted average exercise price of $7.54 per share;

• 1,538,407 shares of common stock issuable upon the vesting of outstanding restricted stock units; and

• 2,143,497 shares of common stock reserved for issuance under the 2014 Equity Incentive Plan, the 2014
Employee Stock Purchase Plan and the Inducement Plan.
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DILUTION

Our net tangible book value as of March 31, 2019 was approximately $13.8 million, or $0.47 per share of
common stock. Net tangible book value per share is determined by dividing our total tangible assets, less total
liabilities, by the number of shares of our common stock outstanding as of March 31, 2019. Dilution with respect
to net tangible book value per share represents the difference between the amount per share paid by purchasers of
shares of common stock in this offering and the net tangible book value per share of our common stock
immediately after this offering.

After giving effect to the sale by us of 17,391,305 shares of our common stock at the public offering price of
$5.75 per share, and after deducting the underwriting discounts and commissions and estimated offering
expenses payable by us, our net tangible book value as of March 31, 2019 would have been approximately
$107.4 million, or $2.31 per share of common stock. This represents an immediate increase in net tangible book
value of $1.83 per share to our existing shareholders and an immediate dilution of $3.44 per share of common
stock issued to purchasers of common stock in this offering.

The following table illustrates this per share dilution:

Public offering price per share of common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $5.75
Net tangible book value per share as of March 31, 2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $0.47
Increase per share attributable this offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1.83

As adjusted net tangible book value per share as of March 31, 2019, after giving effect to this offering . . . . . . . . . . . . . . . . . . $2.31

Dilution per share to new investors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $3.44

The above discussion and table are based on 29,201,650 shares of common stock outstanding as of March 31,
2019, and excludes, in each case as of March 31, 2019:

• 47,710 shares of common stock issuable upon exercise of outstanding warrants, at an exercise price of
$14.671 per share;

• 1,907,881 shares of common stock issuable upon the exercise of outstanding stock options, having a
weighted average exercise price of $7.54 per share;

• 1,538,407 shares of common stock issuable upon the vesting of outstanding restricted stock units; and

• 2,143,497 shares of common stock reserved for issuance under the 2014 Equity Incentive Plan, the 2014
Employee Stock Purchase Plan and the Inducement Plan.

To the extent that any of these outstanding options are exercised or we issue additional shares of common
stock pursuant to equity compensation plans, there will be further dilution to new investors. In addition, we may
choose to raise additional capital due to market conditions or strategic considerations even if we believe we have
sufficient funds for our current or future operation plans. To the extent that additional capital is raised through
the sale of equity or convertible debt securities, the issuance of these securities could result in further dilution to
our shareholders.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following discussion is a summary of the material U.S. federal income tax consequences to Non-U.S.
Holders (as defined below) of the purchase, ownership and disposition of our common stock issued pursuant to
this offering, but does not purport to be a complete analysis of all potential tax effects. The effects of other U.S.
federal tax laws, such as estate and gift tax laws, and any applicable state, local or non-U.S. tax laws are not
discussed. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended, or the Code,
Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and administrative
pronouncements of the U.S. Internal Revenue Service, or the IRS, in each case in effect as of the date hereof.
These authorities may change or be subject to differing interpretations. Any such change or differing
interpretation may be applied retroactively in a manner that could adversely affect a Non-U.S. Holder of our
common stock. We have not sought and will not seek any rulings from the IRS regarding the matters discussed
below. There can be no assurance the IRS or a court will not take a contrary position to that discussed below
regarding the tax consequences of the purchase, ownership and disposition of our common stock.

This discussion is limited to Non-U.S. Holders that hold our common stock as a “capital asset” within the
meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not address
all U.S. federal income tax consequences relevant to a Non-U.S. Holder’s particular circumstances, including the
impact of the Medicare contribution tax on net investment income. In addition, it does not address consequences
relevant to Non-U.S. Holders subject to special rules, including, without limitation:

• U.S. expatriates and former citizens or long-term residents of the United States;

• persons subject to the alternative minimum tax;

• persons holding our common stock as part of a hedge, straddle or other risk reduction strategy or as part of a
conversion transaction or other integrated investment;

• banks, insurance companies, and other financial institutions;

• brokers, dealers or traders in securities;

• “controlled foreign corporations,” “passive foreign investment companies,” and corporations that
accumulate earnings to avoid U.S. federal income tax;

• partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes
(and investors therein);

• tax-exempt organizations or governmental organizations;

• persons deemed to sell our common stock under the constructive sale provisions of the Code;

• persons who hold or receive our common stock pursuant to the exercise of any employee stock option or
otherwise as compensation;

• tax-qualified retirement plans;

• “qualified foreign pension funds” as defined in Section 897(l)(2) of the Code and entities all of the interests
of which are held by qualified foreign pension funds; and

• persons subject to special tax accounting rules as a result of any item of gross income with respect to the
common stock being taken into account in an “applicable financial statement” (as defined in the Code).

If an entity treated as a partnership for U.S. federal income tax purposes holds our common stock, the tax
treatment of a partner in the partnership will depend on the status of the partner, the activities of the partnership
and certain determinations made at the partner level. Accordingly, partnerships holding our common stock and
the partners in such partnerships should consult their tax advisors regarding the U.S. federal income tax
consequences to them.

S-16



THIS DISCUSSION IS FOR INFORMATION PURPOSES ONLY AND IS NOT TAX ADVICE.
INVESTORS SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE
APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR
SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND
DISPOSITION OF OUR COMMON STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR
GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAXING
JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.

Definition of a Non-U.S. Holder

For purposes of this discussion, a “Non-U.S. Holder” is any beneficial owner of our common stock that is
neither a “U.S. person” nor an entity treated as a partnership for U.S. federal income tax purposes. A U.S. person
is any person that, for U.S. federal income tax purposes, is or is treated as any of the following:

• an individual who is a citizen or resident of the United States;

• a corporation created or organized under the laws of the United States, any state thereof, or the District of
Columbia;

• an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

• a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more “United
States persons” (within the meaning of Section 7701(a)(30) of the Code), or (2) has a valid election in effect
to be treated as a United States person for U.S. federal income tax purposes.

Distributions

As described in the section entitled “Dividend Policy,” we do not anticipate declaring or paying dividends to
holders of our common stock in the foreseeable future. However, if we make distributions of cash or property on
our common stock, such distributions will constitute dividends for U.S. federal income tax purposes to the extent
paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax
principles. Amounts not treated as dividends for U.S. federal income tax purposes will constitute a return of
capital and first be applied against and reduce a Non-U.S. Holder’s adjusted tax basis in its common stock, but
not below zero. Any excess will be treated as capital gain and will be treated as described below under “—Sale or
other taxable disposition.”

Subject to the discussion below on effectively connected income, dividends paid to a Non-U.S. Holder of our
common stock will be subject to U.S. federal withholding tax at a rate of 30% of the gross amount of the
dividends (or such lower rate specified by an applicable income tax treaty, provided the Non-U.S. Holder
furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation) certifying qualification
for the lower treaty rate). A Non-U.S. Holder that does not timely furnish the required documentation, but that
qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an
appropriate claim for refund with the IRS. Non-U.S. Holders should consult their tax advisors regarding their
entitlement to benefits under any applicable income tax treaty.

If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder’s conduct of a
trade or business within the United States (and, if required by an applicable income tax treaty, the Non-U.S.
Holder maintains a permanent establishment in the United States to which such dividends are attributable), the
Non-U.S. Holder will be exempt from the U.S. federal withholding tax described above. To claim the exemption,
the Non-U.S. Holder must furnish to the applicable withholding agent a valid IRS Form W-8ECI, certifying that
the dividends are effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the
United States.
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Any such effectively connected dividends will be subject to U.S. federal income tax on a net income basis at
the regular graduated rates. A Non-U.S. Holder that is a corporation for U.S. federal income tax purposes also
may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax
treaty) on such effectively connected dividends, as adjusted for certain items. Non-U.S. Holders should consult
their tax advisors regarding any applicable tax treaties that may provide for different rules.

Sale or Other Taxable Disposition

A Non-U.S. Holder will not be subject to U.S. federal income tax on any gain realized upon the sale or other
taxable disposition of our common stock unless:

• the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the
United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a
permanent establishment in the United States to which such gain is attributable);

• the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more
during the taxable year of the disposition and certain other requirements are met; or

• our common stock constitutes a U.S. real property interest, or USRPI, by reason of our status as a U.S. real
property holding corporation, or USRPHC, for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net
income basis at the regular graduated rates. A Non-U.S. Holder that is a corporation for U.S. federal income tax
purposes also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty) on such effectively connected gain, as adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or
such lower rate specified by an applicable income tax treaty), which may be offset by U.S. source capital losses
of the Non-U.S. Holder (even though the individual is not considered a resident of the United States), provided
the Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming, a
USRPHC. Because the determination of whether we are a USRPHC depends, however, on the fair market value
of our USRPIs relative to the fair market value of our non-U.S. real property interests and our other business
assets, there can be no assurance we currently are not a USRPHC or will not become one in the future. Even if
we are or were to become a USRPHC, gain arising from the sale or other taxable disposition by a Non-U.S.
Holder of our common stock will not be subject to U.S. federal income tax if our common stock is “regularly
traded,” as defined by applicable Treasury Regulations, on an established securities market, and such Non-U.S.
Holder owned, actually and constructively, 5% or less of our common stock throughout the shorter of the five-
year period ending on the date of the sale or other taxable disposition or the Non-U.S. Holder’s holding period.

Non-U.S. Holders should consult their tax advisors regarding potentially applicable income tax treaties that
may provide for different rules.

Information Reporting and Backup Withholding

Payments of dividends on our common stock will not be subject to backup withholding, provided the
applicable withholding agent does not have actual knowledge or reason to know the holder is a United States
person and the holder either certifies its non-U.S. status, such as by furnishing a valid IRS Form W-8BEN,
W-8BEN-E or W-8ECI, or otherwise establishes an exemption. However, information returns are required to be
filed with the IRS in connection with any dividends on our common stock paid to the Non-U.S. Holder,
regardless of whether any tax was actually withheld. In addition, proceeds of the sale or other taxable disposition
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of our common stock within the United States or conducted through certain U.S.-related brokers generally will
not be subject to backup withholding or information reporting, if the applicable withholding agent receives the
certification described above and does not have actual knowledge or reason to know that such holder is a United
States person, or the holder otherwise establishes an exemption. Proceeds of a disposition of our common stock
conducted through a non-U.S. office of a non-U.S. broker generally will not be subject to backup withholding or
information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an
applicable treaty or agreement to the tax authorities of the country in which the Non-U.S. Holder resides or is
established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may
be allowed as a refund or a credit against a Non-U.S. Holder’s U.S. federal income tax liability, provided the
required information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly
referred to as the Foreign Account Tax Compliance Act, or “FATCA”) on certain types of payments made to
non-U.S. financial institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may be
imposed on dividends on, or gross proceeds from the sale or other disposition of, our common stock paid to a
“foreign financial institution” or a “non-financial foreign entity” (each as defined in the Code), unless (1) the
foreign financial institution undertakes certain diligence and reporting obligations, (2) the non-financial foreign
entity either certifies it does not have any “substantial United States owners” (as defined in the Code) or
furnishes identifying information regarding each substantial United States owner, or (3) the foreign financial
institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is a
foreign financial institution and is subject to the diligence and reporting requirements in (1) above, it must enter
into an agreement with the U.S. Department of the Treasury requiring, among other things, that it undertake to
identify accounts held by certain “specified United States persons” or “United States owned foreign entities”
(each as defined in the Code), annually report certain information about such accounts, and withhold 30% on
certain payments to non-compliant foreign financial institutions and certain other account holders. Foreign
financial institutions located in jurisdictions that have an intergovernmental agreement with the United States
governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally
applies to payments of dividends on our common stock. While withholding under FATCA would have also
applied to payments of gross proceeds from the sale or other disposition of such stock on or after January 1,
2019, recently proposed Treasury Regulations eliminate FATCA withholding on payments of gross proceeds
entirely. Taxpayers generally may rely on these proposed Treasury Regulations until final Treasury Regulations
are issued.

Prospective investors should consult their tax advisors regarding the potential application of withholding under
FATCA to their investment in our common stock.
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UNDERWRITING

Stifel, Nicolaus & Company, Incorporated, William Blair & Company, L.L.C. and SVB Leerink LLC are
acting as joint bookrunning managers of the offering. Stifel, Nicolaus & Company, Incorporated, William
Blair & Company, L.L.C. and SVB Leerink LLC are acting as representatives of the underwriters named below.
Subject to the terms and conditions of the underwriting agreement that we have entered into with the
underwriters, we have agreed to sell to the underwriters, and each of the underwriters has agreed, severally and
not jointly, to purchase from us the number of shares of our common stock set forth opposite its name below:

Underwriters Number of Shares

Stifel, Nicolaus & Company, Incorporated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,826,087
William Blair & Company, L.L.C. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,782,609
SVB Leerink LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,782,609

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,391,305

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed,
severally and not jointly, to purchase all of the shares sold under the underwriting agreement if any of these
shares are purchased. The underwriting agreement also provides that if an underwriter defaults, the purchase
commitments of the non-defaulting underwriters may be increased or the offering may be terminated.

The underwriting agreement provides that the obligations of the several underwriters are subject to various
conditions, including approval of legal matters by their counsel and other conditions contained in the
underwriting agreement.

The underwriters expect to deliver the shares of common stock to purchasers on or about June 7, 2019.

Option to Purchase Additional Shares

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus
supplement, to purchase up to 2,608,695 additional shares of common stock from us, at the public offering price,
less the underwriting discount payable by us, as set forth on the cover page of this prospectus supplement. To the
extent the option is exercised, each underwriter will become obligated, subject to certain conditions, to purchase
the additional shares of common stock in proportion to their respective commitments set forth in the table above.

Commissions and Discounts

The underwriters propose initially to offer the shares directly to the public at the public offering price set forth
on the cover page of this prospectus supplement, and to dealers at that price less a concession not in excess of
$0.207 per share of common stock. After this offering, the public offering price and any other term may be
changed by the representatives. The underwriters reserve the right to withdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

The following table shows the public offering price, the underwriting discounts and the proceeds, before
expenses, payable to us. The information assumes either no exercise or full exercise by the underwriters of their
option to purchase additional shares.

Per Share Total

No
Exercise

Full
Exercise

No
Exercise

Full
Exercise

Public offering price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $5.750 $5.750 $100,000,004 $115,000,000
Underwriting discount . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $0.345 $0.345 $ 6,000,000 $ 6,900,000
Proceeds, before expenses, to us . . . . . . . . . . . . . . . . . . . . . . . $5.405 $5.405 $ 94,000,004 $108,100,000
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The expenses of the offering, not including the underwriting discount, payable by us are estimated to be
approximately $400,000. We have also agreed to reimburse the underwriters for certain of their expenses
incurred in connection with this offering in an amount up to $25,000.

Indemnification of Underwriters

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act relating to losses or claims resulting from material misstatements in or omissions from this
prospectus supplement, the registration statement of which this prospectus supplement is a part, any documents
incorporated by reference herein, certain free writing prospectuses that may be used in the offering and in any
marketing materials used in connection with this offering and to contribute to payments the underwriters may be
required to make in respect of those liabilities.

No Sales of Similar Securities

We have agreed, subject to limited exceptions, that for a period continuing to and including the date 90 days
after the date of this prospectus supplement, without the prior written consent of the representatives, we will not:
(i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or
dispose of, directly or indirectly, any shares of common stock or any securities convertible into or exercisable or
exchangeable for common stock or (ii) enter into any swap or other agreement that transfers, in whole or in part,
any of the economic consequences of ownership of the common stock, whether any such transaction described in
clause (i) or (ii) above is to be settled by delivery of common stock or such other securities, in cash or otherwise,
provided that sales or activities pursuant to the at-the-market equity offering sales agreement described in this
clause (iii) are permitted beginning 45 days after the date of this prospectus supplement without the prior written
consent of the representatives.

Our executive officers and directors have entered into lock-up agreements with the underwriters prior to
commencement of this offering pursuant to which each of these persons, with limited exceptions, for a period
continuing to and including the date 90 days after the date of this prospectus supplement, may not, without the
prior written consent of the underwriters: (i) offer, sell, contract to sell (including any short sale), pledge,
hypothecate, establish an open “put equivalent position” within the meaning of Rule 16a-1(h) under the
Exchange Act, grant any option, right or warrant for the sale of, purchase any option or contract to sell, sell any
option or contract to purchase, or otherwise encumber, dispose of or transfer, or grant any rights with respect to,
directly or indirectly, any shares of common stock or securities convertible into or exchangeable or exercisable
for any shares of common stock, enter into a transaction which would have the same effect, (ii) enter into any
swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of
ownership of the common stock, whether any such transaction described in clause (i) or (ii) above is to be settled
by delivery of the common stock or such other securities, in cash or otherwise, or (iii) publicly disclose the
intention to make any such offer, sale, pledge or disposition, or to enter into any such transaction, swap, hedge or
other arrangement.

Passive Market-Making

In connection with the offering, the underwriters may engage in passive market-making transactions in the
common stock on the Nasdaq Global Select Market in accordance with Rule 103 of Regulation M under the
Exchange Act during the period before the commencement of offers or sales of common stock and extending
through the completion and distribution. A passive market-maker must display its bids at a price not in excess of
the highest independent bid of the security. However, if all independent bids are lowered below the passive
market-maker’s bid, that bid must be lowered when specified purchase limits are exceeded.
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Electronic Offer, Sale and Distribution of Shares

In connection with this offering, certain of the underwriters or securities dealers may distribute prospectuses
by electronic means, such as e-mail. In addition, one or more of the underwriters may facilitate Internet
distribution for this offering to certain of their Internet subscription customers. Any such underwriter may
allocate a limited number of shares for sale to its online brokerage customers. An electronic prospectus is
available on the Internet websites maintained by any such underwriter. Other than the prospectus in electronic
format, the information on the websites of any such underwriter is not part of this prospectus supplement.

Short Sales, Stabilizing Transactions and Penalty Bids

In order to facilitate this offering, persons participating in this offering may engage in transactions that
stabilize, maintain or otherwise affect the price of our common stock during and after this offering. Specifically,
the underwriters may engage in the following activities in accordance with the rules of the SEC.

Short sales. Short sales involve the sales by the underwriters of a greater number of shares than they are
required to purchase in the offering. Covered short sales are short sales made in an amount not greater than the
underwriters’ option to purchase additional shares from us in this offering. The underwriters may close out any
covered short position by either exercising their option to purchase additional shares or by purchasing shares in
the open market. In determining the source of shares to close out the covered short position, the underwriters will
consider, among other things, the price of shares available for purchase in the open market as compared to the
price at which they may purchase shares through the option to purchase additional shares. Naked short sales are
any short sales in excess of such option to purchase additional shares. The underwriters must close out any naked
short position by purchasing shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the common stock in the open
market after pricing that could adversely affect investors who purchase in this offering.

Stabilizing transactions. The underwriters may make bids for or purchases of the shares for the purpose of
pegging, fixing, or maintaining the price of the shares, so long as stabilizing bids do not exceed a specified
maximum.

Penalty bids. If the underwriters purchase shares in the open market in a stabilizing transaction or syndicate
covering transaction, they may reclaim a selling concession from the underwriters and selling group members
who sold those shares as part of this offering. Stabilization and syndicate covering transactions may cause the
price of the shares to be higher than it would be in the absence of these transactions. The imposition of a penalty
bid might also have an effect on the price of the shares if it discourages presales of the shares.

The transactions above may occur on the Nasdaq Global Select Market or otherwise. Neither we nor the
underwriters make any representation or prediction as to the effect that the transactions described above may
have on the price of the shares. If these transactions are commenced, they may be discontinued without notice at
any time.

Miscellaneous

Our common stock is traded on the Nasdaq Global Select Market under the symbol “SIEN.”

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Other Relationships

The underwriters and their respective affiliates are full-service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory,
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investment management, investment research, principal investment, hedging, financing and brokerage activities.
Certain of the underwriters and their respective affiliates have provided in the past to us and our affiliates, and
may in the future provide, various commercial banking, financial advisory, investment banking and other
services for us and such affiliates in the ordinary course of their business, for which they have received and may
continue to receive customary fees and commissions. On February 20, 2018, we entered into an At-The-Market
Equity Offering Sales Agreement with Stifel, Nicolaus & Company, Incorporated, as sales agent, pursuant to
which we may offer and sell, from time to time, through Stifel, Nicolaus & Company, Incorporated, shares of our
common stock having an aggregate offering price of up to $50.0 million by any method deemed to be an
“at-the-market offering” as defined in Rule 415 under the Securities Act. If we complete any sales under this
agreement, Stifel, Nicolaus & Company, Incorporated, acting as our sales agent, would receive customary fees
and commissions.

In addition, in the ordinary course of their various business activities, the underwriters and their respective
affiliates, officers, directors and employees may purchase, sell or hold a broad array of investments and actively
trade securities, derivatives, loans, commodities, currencies, credit default swaps and other financial instruments
for their own account and for the accounts of their customers, and such investment and trading activities may
involve or relate to our assets, securities and/or instruments (directly, as collateral securing other obligations or
otherwise) and/or persons and entities with relationships with us. The underwriters and their respective affiliates
may also communicate independent investment recommendations, market color or trading ideas and/or publish or
express independent research views in respect of such assets, securities or instruments and may at any time hold,
or recommend to clients that they should acquire, long and/or short positions in such assets, securities and
instruments.

Selling Restrictions

General

Other than in the United States, no action has been taken by us or the underwriters that would permit a public
offering of the securities offered by this prospectus supplement in any jurisdiction where action for that purpose
is required.

The shares of common stock offered by this prospectus supplement may not be offered or sold, directly or
indirectly, nor may this prospectus supplement or any other offering material or advertisements in connection
with the offer and sale of any such securities be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons
into whose possession this prospectus supplement comes are advised to inform themselves about and to observe
any restrictions relating to the offering and the distribution of this prospectus supplement. This prospectus
supplement does not constitute an offer to sell or a solicitation of an offer to buy any securities offered by this
prospectus supplement in any jurisdiction in which such an offer or a solicitation is unlawful.

European Economic Area

In relation to each member state of the European Economic Area that has implemented the Prospectus
Directive (each, a relevant member state), with effect from and including the date on which the Prospectus
Directive is implemented in that relevant member state (the relevant implementation date), no offer of shares
described in this prospectus supplement may be made to the public in that Relevant Member State other than
under the following exemptions in the Prospectus Directive:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive) in such Relevant Member State, subject to obtaining the prior consent of the underwriters; or
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(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no
such offer of shares shall require us or any underwriter to publish a prospectus pursuant to Article 3 of
the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive
and each person who initially acquires any shares or to whom any offer is made will be deemed to have
represented, acknowledged and agreed to and with us and each of the underwriters that it is a “qualified
investor” within the meaning of the law in that Relevant Member State implementing Article 2(1)(e) of
the Prospectus Directive.

In the case of any shares being offered to a financial intermediary as that term is used in Article 3(2) of the
Prospectus Directive, each such financial intermediary will be deemed to have represented, acknowledged and
agreed that the shares acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of,
nor have they been acquired with a view to their offer or resale to, persons in circumstances which may give rise
to an offer of any shares to the public other than their offer or resale in a Relevant Member State to qualified
investors as so defined or in circumstances in which the prior consent of their representative has been obtained to
each such proposed offer or resale.

For the purposes of this provision, the expression an “offer of shares to the public” in relation to any shares in
any Relevant Member State means the communication in any form and by means of sufficient information on the
terms of the offer and the shares to be offered so as to enable an investor to decide to purchase shares, as the
same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member
State. The expression “Prospectus Directive” means Directive 2003/71/EC (as amended, including by Directive
2010/73/EU), and includes any relevant implementing measure in the Relevant Member State.

United Kingdom

In the United Kingdom, this document is being distributed only to, and is directed only at, and any offer
subsequently made may only be directed at persons who are “qualified investors” (as defined in the Prospectus
Directive) (i) who have professional experience in matters relating to investments falling within Article 19(5) of
the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”) and/
or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated)
falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant
persons”) or otherwise in circumstances which have not resulted and will not result in an offer to the public of the
shares in the United Kingdom within the meaning of the Financial Services and Markets Act 2000.

Any person in the United Kingdom that is not a relevant person should not act or rely on the information
included in this document or use it as basis for taking any action. In the United Kingdom, any investment or
investment activity that this document relates to may be made or taken exclusively by relevant persons.

Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange
(“SIX”) or on any other stock exchange or regulated trading facility in Switzerland. This document does not
constitute a prospectus within the meaning of, and has been prepared without regard to the disclosure standards
for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure
standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock
exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or marketing
material relating to the shares or the offering may be publicly distributed or otherwise made publicly available in
Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, us, or the shares
have been or will be filed with or approved by any Swiss regulatory authority. In particular, this document will
not be filed with, and the offer of shares will not be supervised by, the Swiss Financial Market Supervisory
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Authority FINMA (FINMA), and the offer of shares has not been and will not be authorized under the Swiss
Federal Act on Collective Investment Schemes (“CISA”). The investor protection afforded to acquirers of
interests in collective investment schemes under the CISA does not extend to acquirers of shares.

Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the
Dubai Financial Services Authority, or the DFSA. This prospectus supplement is intended for distribution only to
persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on
by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection
with Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the
information set forth herein and has no responsibility for the prospectus supplement. The shares to which this
prospectus supplement relates may be illiquid and/or subject to restrictions on their resale. Prospective
purchasers of the shares offered should conduct their own due diligence on the shares. If you do not understand
the contents of this prospectus supplement you should consult an authorized financial advisor.

Australia

This prospectus supplement:

• does not constitute a product disclosure document or a prospectus under Chapter 6D.2 of the Corporations
Act 2001 (Cth) (the “Corporations Act”);

• has not been, and will not be, lodged with the Australian Securities and Investments Commission (“ASIC”),
as a disclosure document for the purposes of the Corporations Act and does not purport to include the
information required of a disclosure document under Chapter 6D.2 of the Corporations Act;

• does not constitute or involve a recommendation to acquire, an offer or invitation for issue or sale, an offer
or invitation to arrange the issue or sale, or an issue or sale, of interests to a “retail client” (as defined in
section 761G of the Corporations Act and applicable regulations) in Australia; and

• may only be provided in Australia to select investors who are able to demonstrate that they fall within one
or more of the categories of investors, or Exempt Investors, available under section 708 of the Corporations
Act.

The shares may not be directly or indirectly offered for subscription or purchased or sold, and no invitations to
subscribe for or buy the shares may be issued, and no draft or definitive offering memorandum, advertisement or
other offering material relating to any shares may be distributed in Australia, except where disclosure to investors
is not required under Chapter 6D of the Corporations Act or is otherwise in compliance with all applicable
Australian laws and regulations. By submitting an application for the shares, you represent and warrant to us that
you are an Exempt Investor.

As any offer of shares under this document will be made without disclosure in Australia under Chapter 6D.2 of
the Corporations Act, the offer of those securities for resale in Australia within 12 months may, under section
707 of the Corporations Act, require disclosure to investors under Chapter 6D.2 if none of the exemptions in
section 708 applies to that resale. By applying for the shares you undertake to us that you will not, for a period of
12 months from the date of issue of the shares, offer, transfer, assign or otherwise alienate those securities to
investors in Australia except in circumstances where disclosure to investors is not required under Chapter 6D.2
of the Corporations Act or where a compliant disclosure document is prepared and lodged with ASIC.

Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any
document, other than (a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap.
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571) of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result
in the document being a “prospectus” as defined in the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that
Ordinance. No advertisement, invitation or document relating to the shares has been or may be issued or has been
or may be in the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which
is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are
intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in
the Securities and Futures Ordinance and any rules made under that Ordinance.

Japan

The shares have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial
Instruments and Exchange Act. Accordingly, none of the shares nor any interest therein may be offered or sold,
directly or indirectly, in Japan or to, or for the benefit of, any “resident” of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws of Japan),
or to others for re-offering or resale, directly or indirectly, in Japan or to or for the benefit of a resident of Japan,
except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the
Financial Instruments and Exchange Act and any other applicable laws, regulations and ministerial guidelines of
Japan in effect at the relevant time.

Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale,
or invitation for subscription or purchase, of shares may not be circulated or distributed, nor may the shares be
offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities
and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or
any person pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275, of the
SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of
the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and
each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that trust
has acquired the shares pursuant to an offer made under Section 275 of the SFA except:

(a) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(b) where no consideration is or will be given for the transfer;

(c) where the transfer is by operation of law;

(d) as specified in Section 276(7) of the SFA; or
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(e) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and
Debentures) Regulations 2005 of Singapore.

China

This prospectus supplement does not constitute a public offer of the shares, whether by sale or subscription, in
the People’s Republic of China (the “PRC”). The shares are not being offered or sold directly or indirectly in the
PRC to or for the benefit of, legal or natural persons of the PRC.

Further, no legal or natural persons of the PRC may directly or indirectly purchase any of the shares or any
beneficial interest therein without obtaining all prior PRC’s governmental approvals that are required, whether
statutorily or otherwise. Persons who come into possession of this document are required by the issuer and its
representatives to observe these restrictions.

Certain of the underwriters and their respective affiliates have provided in the past to us and our affiliates and
may provide from time to time in the future certain commercial banking, financial advisory, investment banking
and other services for us and such affiliates in the ordinary course of their business, for which they have received
and may continue to receive customary fees and commissions. In addition, from time to time, certain of the
underwriters and their respective affiliates may effect transactions for their own account or the account of
customers, and hold on behalf of themselves or their customers, long or short positions in our debt or equity
securities or loans, and may do so in the future.

Canada

This prospectus constitutes an “exempt offering document” for the purposes of applicable Canadian securities
laws. No prospectus has been filed with any securities commission or similar regulatory authority in Canada in
connection with the offer and sale of the shares. No securities commission or similar regulatory authority in
Canada has reviewed or in any way passed upon this prospectus or on the merits of the shares and any
representation to the contrary is an offence.

Canadian investors are advised that this prospectus has been prepared in reliance on section 3A.3 of National
Instrument 33-105 Underwriting Conflicts (“NI 33-105”). Pursuant to section 3A.3 of NI 33-105, this prospectus
is exempt from the requirement that the company and the underwriters provide Canadian investors with certain
conflicts of interest disclosure pertaining to “connected issuer” and/or “related issuer” relationships that may
exist between the company and the underwriters as would otherwise be required pursuant to subsection 2.1(1) of
NI 33-105.

The offer and sale of the shares in Canada is being made on a private placement basis only and is exempt from
the requirement that the company prepares and files a prospectus under applicable Canadian securities laws. Any
resale of shares acquired by a Canadian investor in this offering must be made in accordance with applicable
Canadian securities laws, which may vary depending on the relevant jurisdiction, and which may require resales
to be made in accordance with Canadian prospectus requirements, pursuant to a statutory exemption from the
prospectus requirements, in a transaction exempt from the prospectus requirements or otherwise under a
discretionary exemption from the prospectus requirements granted by the applicable local Canadian securities
regulatory authority. These resale restrictions may under certain circumstances apply to resales of the shares
outside of Canada.

Each Canadian investor who purchases shares will be deemed to have represented to the Company, the
underwriters and to each dealer from whom a purchase confirmation is received, as applicable, that the investor
is (i) purchasing as principal, or is deemed to be purchasing as principal in accordance with applicable Canadian
securities laws, for investment only and not with a view to resale or redistribution; (ii) an “accredited investor” as
such term is defined in section 1.1 of National Instrument 45-106 Prospectus Exemptions or, in Ontario, as such
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term is defined in section 73.3(1) of the Securities Act (Ontario); and (iii) is a “permitted client” as such term is
defined in section 1.1 of National Instrument 31-103 Registration Requirements, Exemptions and Ongoing
Registrant Obligations.

Any discussion of taxation and related matters contained in this prospectus does not purport to be a
comprehensive description of all of the tax considerations that may be relevant to a Canadian investor when
deciding to purchase the shares and, in particular, does not address any Canadian tax considerations. No
representation or warranty is hereby made as to the tax consequences to a resident, or deemed resident, of Canada
of an investment in the shares or with respect to the eligibility of the shares for investment by such investor under
relevant Canadian federal and provincial legislation and regulations.

Securities legislation in certain of the Canadian jurisdictions provides certain purchasers of securities pursuant
to an offering memorandum (such as this prospectus), including where the distribution involves an “eligible
foreign security” as such term is defined in Ontario Securities Commission Rule 45-501 Ontario Prospectus and
Registration Exemptions and in Multilateral Instrument 45-107 Listing Representation and Statutory Rights of
Action Disclosure Exemptions, as applicable, with a remedy for damages or rescission, or both, in addition to any
other rights they may have at law, where the offering memorandum, or other offering document that constitutes
an offering memorandum, and any amendment thereto, contains a “misrepresentation” as defined under
applicable Canadian securities laws. These remedies, or notice with respect to these remedies, must be exercised
or delivered, as the case may be, by the purchaser within the time limits prescribed under, and are subject to
limitations and defences under, applicable Canadian securities legislation. In addition, these remedies are in
addition to and without derogation from any other right or remedy available at law to the investor.

Upon receipt of this document, each Canadian investor hereby confirms that it has expressly requested that all
documents evidencing or relating in any way to the sale of the securities described herein (including for greater
certainty any purchase confirmation or any notice) be drawn up in the English language only. Par la réception de
ce document, chaque investisseur canadien confirme par les présentes qu’il a expressément exigé que tous les
documents faisant foi ou se rapportant de quelque manière que ce soit à la vente des valeurs mobilières décrites
aux présentes (incluant, pour plus de certitude, toute confirmation d’achat ou tout avis) soient rédigés en anglais
seulement.

New Zealand

The shares of common stock offered hereby have not been offered or sold, and will not be offered or sold,
directly or indirectly in New Zealand and no offering materials or advertisements have been or will be distributed
in relation to any offer of shares in New Zealand, in each case other than:

• to persons whose principal business is the investment of money or who, in the course of and for the
purposes of their business, habitually invest money;

• to persons who in all the circumstances can properly be regarded as having been selected otherwise than as
members of the public;

• to persons who are each required to pay a minimum subscription price of at least NZ$500,000 for the shares
before the allotment of those shares (disregarding any amounts payable, or paid, out of money lent by the
issuer or any associated person of the issuer); or

• in other circumstances where there is no contravention of the Securities Act 1978 of New Zealand (or any
statutory modification or reenactment of, or statutory substitution for, the Securities Act 1978 of New
Zealand).
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LEGAL MATTERS

DLA Piper LLP (US), San Diego, California will pass for us upon the validity of the securities being offered
by this prospectus supplement. The underwriters are being represented by Latham & Watkins LLP, Costa Mesa,
California.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, of Sientra, Inc. as of
December 31, 2018 and 2017, and for each of the years in the three-year period ended December 31, 2018, have
been incorporated by reference herein, and in the registration statement, in reliance upon the report of KPMG
LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of
said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act, of which this
prospectus supplement and the accompanying prospectus form a part. The rules and regulations of the SEC allow
us to omit from this prospectus supplement and accompanying prospectus certain information included in the
registration statement. For further information about us and the securities we are offering under this prospectus
supplement and the accompanying prospectus, you should refer to the registration statement and the exhibits and
schedules filed with the registration statement. With respect to the statements contained in this prospectus
supplement and the accompanying prospectus regarding the contents of any agreement or any other document, in
each instance, the statement is qualified in all respects by the complete text of the agreement or document, a copy
of which has been filed as an exhibit to the registration statement.

We file reports, proxy statements and other information with the SEC under the Exchange Act. You may read
and copy this information from the Public Reference Room of the SEC, 100 F Street, N.E., Room 1580,
Washington, D.C. 20549, at prescribed rates. You may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800- SEC-0330. The SEC also maintains an Internet website that
contains reports, proxy statements and other information about issuers, like us, that file electronically with the
SEC. The address of that website is www.sec.gov.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” information that we file with it into this prospectus
supplement and accompanying prospectus, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is an important part of this
prospectus supplement and accompanying prospectus. Information in this prospectus supplement supersedes
information incorporated by reference that we filed with the SEC prior to the date of this prospectus supplement,
while information that we file later with the SEC will automatically update and supersede the information in this
prospectus supplement. We incorporate by reference into this registration statement and prospectus the following
documents, and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of the initial registration statement but prior to effectiveness of the registration
statement and after the date of this prospectus but prior to the termination of the offering of the securities covered
by this prospectus supplement (other than current reports or portions thereof furnished under Item 2.02 or
Item 7.01 of Form 8-K):

• Our Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC on March 14,
2019;

• Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2019, filed with the SEC on
May 8, 2019

• Our Current Reports on Form 8-K filed with the SEC on February 7, 2019 and March 21, 2019 (other than
portions thereof furnished under Item 2.02 and Item 7.01);

• Our definitive proxy statement filed with the SEC pursuant to Section 14 of the Exchange Act on April 30,
2019; and

• The description of our common stock contained in our registration statement on Form 8-A filed with the
SEC on October 24, 2014, and any amendment or report filed with the SEC for the purpose of updating the
description.

We will provide each person, including any beneficial owner, to whom a prospectus supplement is delivered, a
copy of any or all of the information that has been incorporated by reference into this prospectus supplement but
not delivered with this prospectus supplement upon written or oral request at no cost to the requester. Requests
should be directed to: Sientra, Inc., 420 South Fairview Avenue, Suite 200, Santa Barbara, CA 93117,
Telephone: (805) 562-3500.
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PROSPECTUS

SIENTRA, INC.
$150,000,000

Common Stock
Preferred Stock
Debt Securities

Warrants
Units

We may from time to time offer to sell any combination of the securities described in this prospectus,
either individually or in units, in one or more offerings. The aggregate initial offering price of all
securities sold under this prospectus will not exceed $150,000,000.

This prospectus provides a general description of the securities we may offer. Each time we sell
securities, we will provide specific terms of the securities offered in a supplement to this prospectus. We
may also authorize one or more free writing prospectuses to be provided to you in connection with these
offerings. The prospectus supplement and any related free writing prospectus may also add, update or
change information contained in this prospectus. You should carefully read this prospectus, the
applicable prospectus supplement and any related free writing prospectus, as well as any documents
incorporated by reference herein or therein before you invest in any securities. This prospectus may not
be used to consummate a sale of securities unless accompanied by the applicable prospectus supplement.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “SIEN.” On May 7,
2019, the last reported sale price for our common stock was $8.31 per share. The applicable prospectus
supplement will contain information, where applicable, as to any other listing on the Nasdaq Global
Select Market or any securities market or other exchange of the securities, if any, covered by the
prospectus supplement.

Investing in our securities involves risks. See “Risk Factors” beginning on page 6.

We may sell these securities directly to investors, through agents designated from time to time or to or
through underwriters or dealers. For additional information on the methods of sale, you should refer to
the section entitled “Plan of Distribution” in this prospectus. If any underwriters are involved in the
sale of any securities with respect to which this prospectus is being delivered, the names of such
underwriters and any applicable commissions or discounts will be set forth in a prospectus supplement.
The price to the public of such securities and the net proceeds we expect to receive from such sale will
also be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission
has approved or disapproved of these securities or determined if this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 22, 2019.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the SEC utilizing a “shelf” registration
process. Under this shelf registration process, we may sell any combination of the securities described in this
prospectus in one or more offerings up to a total dollar amount of $150,000,000. This prospectus provides you
with a general description of the securities we may offer. Each time we sell securities under this shelf
registration, we will provide a prospectus supplement that will contain specific information about the terms of
that offering. We may also authorize one or more free writing prospectuses to be provided to you that may
contain material information relating to these offerings. The prospectus supplement and any related free writing
prospectus that we may authorize to be provided to you may also add, update or change information contained in
this prospectus or in any documents that we have incorporated by reference into this prospectus. You should read
this prospectus, any applicable prospectus supplement and any related free writing prospectus, together with the
information incorporated herein by reference as described under the heading “Where You Can Find Additional
Information.”

You should rely only on the information that we have provided or incorporated by reference in this prospectus,
any applicable prospectus supplement and any related free writing prospectus that we may authorize to be
provided to you. We have not authorized any dealer, salesman or other person to give any information or to make
any representation other than those contained or incorporated by reference in this prospectus, any applicable
prospectus supplement or any related free writing prospectus that we may authorize to be provided to you. You
must not rely upon any information or representation not contained or incorporated by reference in this
prospectus, the accompanying prospectus supplement or related free writing prospectus. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may
give you. We will not make an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted.

This prospectus, the accompanying supplement to this prospectus and any related free writing prospectus, if
any, do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the registered
securities to which they relate, nor do this prospectus, the accompanying supplement to this prospectus or any
related free writing prospectus, if any, constitute an offer to sell or the solicitation of an offer to buy securities in
any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You
should not assume that the information contained in this prospectus, any applicable prospectus supplement or any
related free writing prospectus is accurate on any date subsequent to the date set forth on the front of the
document or that any information we have incorporated by reference therein is correct on any date subsequent to
the date of the document incorporated by reference, even though this prospectus, any applicable prospectus
supplement or any related free writing prospectus is delivered or the applicable securities are sold on a later date.

“Sientra”, “Sientra Platinum20”, “Sientra Full Circle”, “OPUS”, “Allox”, “Allox2”, “BIOCORNEUM”,
“Dermaspan”, “Softspan”, “Silishield”, “miraDry”, “Miramar Labs”, “miraDry and Design”, “miraDry Fresh”,
“bioTip”, “The Sweat Stops Here”, “No Sweat No Stress”, “Sweat Less Live More”, “Drop Design”,
“miraWave”, “miraSmooth”, “miraFresh”, “freshRewards”, “freshNet”, “freshEquity”, and “ML Stylized mark”
are trademarks of our company. Our logo and our other trade names, trademarks and service marks appearing in
this document are our property. Other trade names, trademarks and service marks appearing in this document are
the property of their respective owners. Solely for convenience, our trademarks and trade names referred to in the
document, appear without the TM or the (R) symbol, but those references are not intended to indicate, in any
way, that we will not assert, to the fullest extent under applicable law, our rights, or the rights of the applicable
licensor to these trademarks and trade names.
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SUMMARY

This summary highlights selected information from this prospectus and the documents incorporated herein by
reference and does not contain all of the information that you need to consider in making your investment
decision. You should carefully read the entire prospectus, including the risks of investing in our securities
discussed under “Risk Factors” beginning on page 6 of this prospectus, the information incorporated herein by
reference, including our financial statements, and the exhibits to the registration statement of which this
prospectus is a part. All references in this prospectus to “we,” “us,” “our,” “Sientra,” the “Company” and
similar designations refer to Sientra, Inc. and its consolidated subsidiaries, unless otherwise indicated or as the
context otherwise requires.

Business Overview

We are a medical aesthetics company committed to making a difference in patients’ lives by enhancing their
body image, growing their self-esteem and restoring their confidence. We were founded to provide greater
choices to board certified plastic surgeons and patients in need of medical aesthetics products. We have
developed a broad portfolio of products with technologically differentiated characteristics, supported by
independent laboratory testing and strong clinical trial outcomes. We sell our breast implants and tissue
expanders exclusively to board certified and board admissible plastic surgeons and tailor our customer service
offerings to their specific needs, which we believe helps secure their loyalty and confidence.

On June 11, 2017, we entered into a Merger Agreement with miraDry (formerly Miramar Labs) pursuant to
which we commenced a tender offer to purchase all of the outstanding shares of miraDry’s common stock.
Pursuant to the transaction, which closed on July 25, 2017 we added the miraDry System, the only FDA cleared
device to reduce underarm sweat, odor and hair of all colors to our aesthetics portfolio. Following our acquisition
of miraDry in July 2017, we began selling the miraDry System and bioTips. As a result of the miraDry
acquisition, we determined that we will conduct our business in two operating segments: Breast Products and
miraDry. The Breast Products segment focuses on sales of our breast implants, tissue expanders and scar
management products under the brands OPUS, AlloX2, Dermaspan, Softspan and BIOCORNEUM. The miraDry
segment focuses on sales of the miraDry System, consisting of a console and a handheld device which uses
consumable single-use bioTips.

We sell both our Breast Products and miraDry products in the U.S. through a direct sales organization, which
as of March 31, 2019, consisted of 105 employees, including 89 sales representatives and 16 sales managers.
Additionally, we also sell our miraDry System in several international markets where we leverage a combination
of distributor relationships and direct sales efforts. As of March 31, 2019, our international operations were
supported by 5 sales representatives and 2 sales managers, as well as a number of consultants supporting both
direct sales efforts and distributer relationships.

We have two reporting segments: Breast Product and miraDry®. The Breast Product segment focuses on sales
of our breast implants, tissue expanders and scar management products under the brands Sientra®, AlloX2®,
Dermaspan™, Softspan™ and BIOCORNEUM®. The miraDry® segment focuses on sales of the miraDry®

System, consisting of a console and a handheld device which uses consumable single-use bioTips™.

Corporate Information

We incorporated in Delaware on August 29, 2003 under the name Juliet Medical, Inc. and subsequently
changed our name to Sientra, Inc. in April 2007. Our principal executive offices are located at 420 South
Fairview Avenue, Suite 200, Santa Barbara, California, 93117, and our telephone number is (805) 562-3500. Our
website is located at www.sientra.com, and our investor relations website is located at http://
investors.sientra.com. The information found on our website is not part of this prospectus.
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Securities We May Offer

We may offer shares of our common stock and preferred stock, various series of debt securities and warrants
to purchase any of such securities, either individually or in units, from time to time under this prospectus,
together with any applicable prospectus supplement and related free writing prospectus, at prices and on terms to
be determined by market conditions at the time of offering. This prospectus provides you with a general
description of the securities we may offer. Each time we offer a type or series of securities, we will provide a
prospectus supplement that will describe the specific amounts, prices and other important terms of the securities,
including, to the extent applicable:

• designation or classification;

• aggregate principal amount or aggregate offering price;

• maturity, if applicable;

• original issue discount, if any;

• rates and times of payment of interest or dividends, if any;

• redemption, conversion, exchange or sinking fund terms, if any;

• conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or
adjustments in the conversion or exchange prices or rates and in the securities or other property receivable
upon conversion or exchange;

• ranking;

• restrictive covenants, if any;

• voting or other rights, if any; and

• important United States federal income tax considerations.

A prospectus supplement and any related free writing prospectus that we may authorize to be provided to you
may also add, update or change information contained in this prospectus or in documents we have incorporated
by reference. However, no prospectus supplement or free writing prospectus will offer a security that is not
registered and described in this prospectus at the time of the effectiveness of the registration statement of which
this prospectus is a part.

We may sell the securities directly to or through underwriters, dealers or agents. We, and our underwriters or
agents, reserve the right to accept or reject all or part of any proposed purchase of securities. If we do offer
securities through underwriters or agents, we will include in the applicable prospectus supplement:

• the names of those underwriters or agents;

• applicable fees, discounts and commissions to be paid to them;

• details regarding over-allotment options, if any; and

• the net proceeds to us.

Common Stock

We may offer shares of our common stock, par value $0.01 per share, either alone or underlying other
registered securities convertible into or exercisable for our common stock. Holders of our common stock are
entitled dividends as our board of directors may declare from time to time out of legally available funds, subject
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to the preferential rights of the holders of any shares of our preferred stock that are outstanding or that we may
issue in the future. Currently, we do not pay any dividends and we do not have any issued and outstanding
preferred stock. Each holder of our common stock is entitled to one vote per share. In this prospectus, we provide
a general description of, among other things, our dividend policy and the rights and restrictions that apply to
holders of our common stock. Our common stock is described in greater detail in this prospectus under
“Description of Capital Stock — Common Stock.”

Preferred Stock

We may issue shares of preferred stock in one or more classes or series. Our board of directors or a committee
designated by our board of directors will determine the dividend, voting and conversion rights and other
provisions at the time of sale. The particular terms of each class or series of preferred stock, including
redemption privileges, liquidation preferences, voting rights, dividend rights and/or conversion rights, will be
more fully described in the applicable prospectus supplement relating to the preferred stock offered thereby. Our
preferred stock is described in greater detail in this prospectus under “Description of Capital Stock — Preferred
Stock.”

Debt Securities

We may offer debt securities from time to time, in one or more series, as either senior or subordinated debt or
as senior or subordinated convertible debt. The senior debt securities will rank equally with any other
unsubordinated debt that we may have and may be secured or unsecured. The subordinated debt securities will be
subordinate and junior in right of payment, to the extent and in the manner described in the instrument governing
the debt, to all or some portion of our indebtedness. Any convertible debt securities that we issue will be
convertible into or exchangeable for our common stock or other securities of ours. Conversion may be mandatory
or at the holder’s option and would be at prescribed conversion rates.

The debt securities will be issued under one or more documents called indentures, which are contracts between
us and a trustee for the holders of the debt securities. In this prospectus, we have summarized certain general
features of the debt securities under “Description of Debt Securities.” We urge you, however, to read the
prospectus supplements and any free writing prospectus that we may authorize to be provided to you related to
the series of debt securities being offered, as well as the complete indentures that contain the terms of the debt
securities. Forms of indentures have been filed as exhibits to the registration statement of which this prospectus is
a part, and supplemental indentures and forms of debt securities containing the terms of debt securities being
offered will be incorporated by reference into the registration statement of which this prospectus is a part from
reports we file with the SEC.

Warrants

We may from time to time offer warrants for the purchase of our common stock, preferred stock and/or debt
securities in one or more series. We may issue warrants independently or together with common stock, preferred
stock and/or debt securities, and the warrants may be attached to or separate from those securities.

The warrants will be evidenced by warrant certificates issued under one or more warrant agreements, which
are contracts between us and an agent for the holders of the warrants. In this prospectus, we have summarized
certain general features of the warrants under “Description of Warrants.” We urge you, however, to read the
prospectus supplements and any free writing prospectus that we may authorize to be provided to you related to
the series of warrants being offered, as well as the complete warrant agreements and warrant certificates that
contain the terms of the warrants. Specific warrant agreements will contain additional important terms and
provisions and will be incorporated by reference as an exhibit to the registration statement which includes this
prospectus.
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Units

We may offer units consisting of common stock, preferred stock, debt securities and/or warrants to purchase
any of such securities in one or more series. In this prospectus, we have summarized certain general features of
the units under “Description of Units.” We urge you, however, to read the prospectus supplements and any free
writing prospectus that we may authorize to be provided to you related to the series of units being offered, as
well as the unit agreements that contain the terms of the units. We will file as exhibits to the registration
statement of which this prospectus is a part, or will incorporate by reference from a current report on Form 8-K
that we file with the SEC, the form of unit agreement and any supplemental agreements that describe the terms of
the series of units we are offering before the issuance of the related series of units.

We will evidence each series of units by unit certificates that we will issue under a separate agreement. We
will enter into the unit agreements with a unit agent. Each unit agent will be a bank or trust company that we
select. We will indicate the name and address of the unit agent in the applicable prospectus supplement relating
to a particular series of units.
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RISK FACTORS

Investment in our securities involves risks. Prior to making a decision about investing in our securities, you
should consider carefully all of the information included and incorporated by reference or deemed to be
incorporated by reference in this prospectus or the applicable prospectus supplement, including the risk factors
incorporated by reference herein from our Annual Report on Form 10-K for the year ended December 31, 2018,
as supplement by our Quarterly Report on Form 10-Q for the quarter ended March 31, 2019, as updated by
annual, quarterly and other reports and documents we file with the Securities and Exchange Commission, or the
SEC, after the date of this prospectus and that are incorporated by reference herein or in the applicable
prospectus supplement. Each of these risk factors could have a material adverse effect on our business, results of
operations, financial position or cash flows, which may result in the loss of all or part of your investment.

6



SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION

This prospectus and the documents incorporated herein by reference contain forward-looking statements
within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are based on our
management’s current beliefs, expectations and assumptions about future events, conditions and results and on
information currently available to us. Discussions containing these forward-looking statements may be found,
among other places, in the Sections entitled “Business Overview,” “Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” incorporated by reference from our
most recent Annual Report on Form 10-K and in our Quarterly Report on Form 10-Q, as well as any amendments
thereto, filed with the SEC. This prospectus and the documents incorporated by reference herein also contain
estimates and other statistical data made by independent parties and by us relating to market size and growth and
other data about our industry. This data involves a number of assumptions and limitations, and you are cautioned
not to give undue weight to such estimates. In addition, projections, assumptions and estimates of our future
performance and the future performance of the markets in which we operate are necessarily subject to a high
degree of uncertainty and risk.

All statements, other than statements of historical fact, included or incorporated herein regarding our strategy,
future operations, financial position, future revenues, projected costs, plans, prospects and objectives are
forward-looking statements. Words such as “expect,” “anticipate,” “intend,” “plan,” “believe,” “seek,”
“estimate,” “think,” “may,” “could,” “will,” “would,” “should,” “continue,” “potential,” “likely,” “opportunity”
and similar expressions or variations of such words are intended to identify forward-looking statements, but are
not the exclusive means of identifying forward-looking statements. Additionally, statements concerning future
matters such as our expectations of business and market conditions, development and commercialization of new
products, enhancements of existing products or technologies, and other statements regarding matters that are not
historical are forward-looking statements. Such statements are based on currently available operating, financial
and competitive information and are subject to various risks, uncertainties and assumptions that could cause
actual results to differ materially from those anticipated or implied in our forward-looking statements due to a
number of factors including, but not limited to, those set forth above under the section entitled “Risk Factors” in
this prospectus and any accompanying prospectus supplement. Given these risks, uncertainties and other factors,
many of which are beyond our control, you should not place undue reliance on these forward-looking statements.

Except as required by law, we assume no obligation to update these forward-looking statements publicly, or to
revise any forward-looking statements to reflect events or developments occurring after the date of this
prospectus, even if new information becomes available in the future.
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USE OF PROCEEDS

Except as described in any applicable prospectus supplement and in any free writing prospectuses in
connection with a specific offering, we currently intend to use the net proceeds from the sale of the securities
offered hereby for general corporate purposes, including research and development, license or technology
acquisitions, the development of our products, sales and marketing initiatives, expansion of our U.S. and global
commercial organizations, and general administrative expenses, working capital and capital expenditures.
Pending these uses, we intend to invest the net proceeds in investment-grade, interest-bearing securities.

DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock and do not anticipate paying any cash
dividends in the foreseeable future. We expect to retain available cash to finance ongoing operations and the
potential growth of our business. Any future determination to pay dividends on our common stock will be at the
discretion of our board of directors and will depend upon, among other factors, our results of operations,
financial condition, capital requirements, business prospects and other factors our board of directors may deem
relevant, and subject to the restrictions contained in any future financing instruments. In addition, our ability to
pay cash dividends is currently prohibited by our Credit and Security Agreement (Term Loan) and Credit and
Security Agreement (Revolving Loan) with Midcap Financial Trust and the additional lenders thereto.

RATIO OF EARNINGS TO FIXED CHARGES

If we offer preference equity securities or debt securities under this prospectus, then we will, at that time,
provide a ratio of earnings to fixed charges and/or ratio of combined fixed charges and preference dividends to
earnings, respectively, in the applicable prospectus supplement for such offering.
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DESCRIPTION OF SECURITIES WE MAY OFFER

We may offer shares of our common stock and preferred stock, various series of debt securities and warrants
to purchase any of such securities, either individually or in units, from time to time under this prospectus,
together with any applicable prospectus supplement and related free writing prospectus, at prices and on terms to
be determined by market conditions at the time of offering. This prospectus provides you with a general
description of the securities we may offer. Each time we offer a type or series of securities, we will provide a
prospectus supplement that will describe the specific amounts, prices and other important terms of the securities.
We may offer up to $150,000,000 of securities under this prospectus.

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock, together with any additional information we include in any
applicable prospectus supplements or any free writing prospectuses that we may authorize to be delivered to you,
summarizes the material terms and provisions of our capital stock that we may offer under this prospectus. While
the terms we have summarized below will apply generally to any future capital stock that we may offer, we will
describe the particular terms of any class or series of these securities in more detail in the applicable prospectus
supplement or free writing prospectus. For the complete terms of our capital stock, please refer to our certificate
of incorporation and our bylaws that are incorporated by reference into the registration statement of which this
prospectus is a part or may be incorporated by reference in this prospectus or any prospectus supplement. The
terms of these securities may also be affected by the Delaware General Corporation Law, or the DGCL. The
summary below and that contained in any prospectus supplement or free writing prospectus are qualified in their
entirety by reference to our certificate of incorporation and our bylaws.

Common Stock

We are authorized to issue 200,000,000 shares of common stock, of which 29,287,328 shares were issued and
outstanding as of March 31, 2019. The holders of common stock possess exclusive voting rights in us, except to
the extent our board of directors specifies voting power with respect to any other class of securities issued in the
future. Each holder of our common stock is entitled to one vote for each share held of record on each matter
submitted to a vote of stockholders, including the election of directors. Stockholders do not have any right to
cumulate votes in the election of directors.

Subject to preferences that may be granted to the holders of preferred stock, each holder of our common stock
is entitled to share ratably in distributions to stockholders and to receive ratably such dividends as may be
declared by our board of directors out of funds legally available therefor. In the event of our liquidation,
dissolution or winding up, the holders of our common stock will be entitled to receive, after payment of all of our
debts and liabilities and of all sums to which holders of any preferred stock may be entitled, the distribution of
any of our remaining assets. Holders of our common stock have no conversion, exchange, sinking fund,
redemption or appraisal rights (other than such as may be determined by our board of directors in its sole
discretion) and have no preemptive rights to subscribe for any of our securities.

All of the outstanding shares of our common stock are, and the shares of common stock issued upon the
conversion of any securities convertible into our common stock will be, fully paid and non-assessable. The shares
of common stock offered by this prospectus or upon the conversion of any preferred stock or debt securities or
exercise of any warrants offered pursuant to this prospectus, when issued and paid for, will also be, fully paid and
non-assessable.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “SIEN.”
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Preferred Stock

We are authorized to issue 10,000,000 shares of preferred stock, none of which were issued and outstanding as
of March 31, 2019. Our board is authorized to classify or reclassify any unissued portion of our authorized shares
of preferred stock to provide for the issuance of shares of other classes or series, including preferred stock in one
or more series. We may issue preferred stock from time to time in one or more classes or series, with the exact
terms of each class or series established by our board. Without seeking stockholder approval, our board may
issue preferred stock with voting and other rights that could adversely affect the voting power of the holders of
our common stock. Additionally, the issuance of preferred stock may have the effect of decreasing the market
price of the common stock.

The rights, preferences, privileges and restrictions of the preferred stock of each series will be fixed by the
certificate of designation relating to each series. A prospectus supplement relating to each series will specify the
terms of the preferred stock, including, but not limited to:

• the distinctive designation and the maximum number of shares in the series;

• the terms on which dividends, if any, will be paid;

• the voting rights, if any, on the shares of the series;

• the terms and conditions, if any, on which the shares of the series shall be convertible into, or exchangeable
for, shares of any other class or classes of capital stock;

• the terms on which the shares may be redeemed, if at all;

• the liquidation preference, if any; and

• any or all other preferences, rights, restrictions, including restrictions on transferability, and qualifications of
shares of the series.

The issuance of preferred stock may delay, deter or prevent a change in control.

We will describe the specific terms of a particular series of preferred stock in the prospectus supplement
relating to that series. The description of preferred stock above and the description of the terms of a particular
series of preferred stock in the prospectus supplement are not complete. You should refer to the applicable
certificate of designation for complete information. The prospectus supplement will contain a description of U.S.
federal income tax consequences relating to the preferred stock.

Possible Anti-Takeover Effects of Delaware Law and our Certificate of Incorporation and Bylaws

Provisions of the DGCL and our certificate of incorporation and bylaws could make it more difficult to acquire
us by means of a tender offer, a proxy contest or otherwise, or to remove incumbent officers and directors. These
provisions, summarized below, are expected to discourage certain types of coercive takeover practices and
takeover bids that our board of directors may consider inadequate and to encourage persons seeking to acquire
control of us to first negotiate with our board of directors. We believe that the benefits of increased protection of
our ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us
outweigh the disadvantages of discouraging takeover or acquisition proposals because, among other things,
negotiation of these proposals could result in an improvement of their terms.

Delaware Anti-Takeover Statute

We are subject to Section 203 of the DGCL, an anti-takeover statute. In general, Section 203 of the DGCL
prohibits a publicly held Delaware corporation from engaging in a “business combination” with an “interested
stockholder” for a period of three years following the time the person became an interested stockholder, unless
the business combination or the acquisition of shares that resulted in a stockholder becoming an interested
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stockholder is approved in a prescribed manner. Generally, a “business combination” includes a merger, asset or
stock sale or other transaction resulting in a financial benefit to the interested stockholder. Generally, an
“interested stockholder” is a person who, together with affiliates and associates, owns (or within three years prior
to the determination of interested stockholder status did own) 15% or more of a corporation’s voting stock. The
existence of this provision would be expected to have an anti-takeover effect with respect to transactions not
approved in advance by our board of directors, including discouraging attempts that might result in a premium
over the market price for the shares of common stock held by our stockholders.

Classified Board

Our certificate of incorporation and our bylaws provide that our board of directors is divided into three classes,
each comprised of three directors. The directors designated as a Class I directors have a term expiring at our
annual meeting of stockholders in 2021. The directors designated as a Class II directors have a term expiring at
our annual meeting of stockholders in 2019. The directors designated as Class III directors have a term expiring
at our annual meeting of stockholders in 2020. Directors for each class will be elected at the annual meeting of
stockholders held in the year in which the term for that class expires and thereafter will serve for a term of three
years. At any meeting of stockholders for the election of directors at which a quorum is present, the election will
be determined by a plurality of the votes cast by the stockholders entitled to vote at the election. Under the
classified board provisions, it will take at least two elections of directors for any individual or group to gain
control of our board. Accordingly, these provisions could discourage a third party from initiating a proxy contest,
making a tender offer or otherwise attempting to gain control of us.

Removal of Directors

Our bylaws provide that our stockholders may only remove our directors with cause and with the affirmative
vote of the holder of at least two-third of our voting stock then outstanding.

Amendment

Our certificate of incorporation and our bylaws provide that the affirmative vote of the holders of at least
two-thirds of our voting stock then outstanding is required to amend any provision of either document.

Size of Board and Vacancies

Our certificate of incorporation provide that the number of directors on our board of directors is fixed
exclusively by our board of directors. Newly created directorships resulting from any increase in our authorized
number of directors will be filled by a majority of our board of directors then in office, provided that a majority
of the entire board of directors, or a quorum, is present and any vacancies in our board of directors resulting from
death, resignation, retirement, disqualification, removal from office or other cause will be filled generally by the
majority vote of our remaining directors in office, even if less than a quorum is present.

Special Stockholder Meetings

Our bylaws provide that only the Chairman of our board of directors, our Chief Executive Officer or our board
of directors pursuant to a resolution adopted by a majority of the entire board of directors may call special
meetings of our stockholders.

Stockholder Action by Unanimous Written Consent

Our certificate of incorporation expressly eliminates the right of our stockholders to act by written consent
other than by unanimous written consent. Stockholder action must take place at the annual or a special meeting
of our stockholders or be effected by unanimous written consent.
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Requirements for Advance Notification of Stockholder Nominations and Proposals

Our bylaws establish advance notice procedures with respect to stockholder proposals and nomination of
candidates for election as directors other than nominations made by or at the direction of our board of directors or
a committee of our board of directors.

No Cumulative Voting

The DGCL provides that stockholders are denied the right to cumulate votes in the election of directors unless
our certificate of incorporation provides otherwise. Our certificate of incorporation does not provide for
cumulative voting.

Undesignated Preferred Stock

The authority that will be possessed by our board of directors to issue preferred stock could potentially be used
to discourage attempts by third parties to obtain control of our company through a merger, tender offer, proxy
contest or otherwise by making such attempts more difficult or more costly. Our board of directors may issue
preferred stock with voting rights or conversion rights that, if exercised, could adversely affect the voting power
of the holders of our common stock.

Authorized but Unissued Shares

Our authorized but unissued shares of common stock and preferred stock will be available for future issuance
without stockholder approval. We may use additional shares for a variety of purposes, including future public
offerings to raise additional capital, to fund acquisitions and as employee compensation. The existence of
authorized but unissued shares of common stock and preferred stock could render more difficult or discourage an
attempt to obtain control of us by means of a proxy contest, tender offer, merger or otherwise.

The above provisions may deter a hostile takeover or delay a change in control or management of us.

Transfer Agent and Registrar

The transfer agent and registrar for our capital stock is Computershare Trust Company, N.A.
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus
supplements or free writing prospectuses, summarizes the material terms and provisions of the debt securities
that we may offer under this prospectus. We may issue debt securities, in one or more series, as either senior or
subordinated debt or as senior or subordinated convertible debt. While the terms we have summarized below will
apply generally to any future debt securities we may offer under this prospectus, we will describe the particular
terms of any debt securities that we may offer in more detail in the applicable prospectus supplement or free
writing prospectus. The terms of any debt securities we offer under a prospectus supplement may differ from the
terms we describe below. However, no prospectus supplement shall fundamentally change the terms that are set
forth in this prospectus or offer a security that is not registered and described in this prospectus at the time of its
effectiveness. As of the date of this prospectus, we have no outstanding registered debt securities. Unless the
context requires otherwise, whenever we refer to the “indentures,” we also are referring to any supplemental
indentures that specify the terms of a particular series of debt securities.

We will issue any senior debt securities under the senior indenture that we will enter into with the trustee
named in the senior indenture. We will issue any subordinated debt securities under the subordinated indenture
and any supplemental indentures that we will enter into with the trustee named in the subordinated indenture. We
have filed forms of these documents as exhibits to the registration statement, of which this prospectus is a part,
and supplemental indentures and forms of debt securities containing the terms of the debt securities being offered
will be filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by
reference from reports that we file with the SEC.

The indentures will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture
Act. We use the term “trustee” to refer to either the trustee under the senior indenture or the trustee under the
subordinated indenture, as applicable.

The following summaries of material provisions of the senior debt securities, the subordinated debt securities
and the indentures are subject to, and qualified in their entirety by reference to, all of the provisions of the
indenture and any supplemental indentures applicable to a particular series of debt securities. We urge you to
read the applicable prospectus supplements and any related free writing prospectuses related to the debt securities
that we may offer under this prospectus, as well as the complete indentures that contain the terms of the debt
securities. Except as we may otherwise indicate, the terms of the senior indenture and the subordinated indenture
are identical.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of
directors and set forth or determined in the manner provided in an officers’ certificate or by a supplemental
indenture. Debt securities may be issued in separate series without limitation as to aggregate principal amount.
We may specify a maximum aggregate principal amount for the debt securities of any series. We will describe in
the applicable prospectus supplement the terms of the series of debt securities being offered, including:

• the title;

• the principal amount being offered, and if a series, the total amount authorized and the total amount
outstanding;

• any limit on the amount that may be issued;

• whether or not we will issue the series of debt securities in global form, and, if so, the terms and who the
depositary will be;

• the maturity date;
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• whether and under what circumstances, if any, we will pay additional amounts on any debt securities held
by a person who is not a United States person for tax purposes, and whether we can redeem the debt
securities if we have to pay such additional amounts;

• the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date
interest will begin to accrue, the dates interest will be payable and the regular record dates for interest
payment dates or the method for determining such dates;

• whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

• the terms of the subordination of any series of subordinated debt;

• the place where payments will be made;

• restrictions on transfer, sale or other assignment, if any;

• our right, if any, to defer payment of interest and the maximum length of any such deferral period;

• the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt
securities pursuant to any optional or provisional redemption provisions and the terms of those redemption
provisions;

• provisions for a sinking fund purchase or other analogous fund, if any, including the date, if any, on which,
and the price at which we are obligated, pursuant thereto or otherwise, to redeem, or at the holder’s option,
to purchase, the series of debt securities and the currency or currency unit in which the debt securities are
payable;

• whether the indenture will restrict our ability or the ability of our subsidiaries to:

• incur additional indebtedness;

• issue additional securities;

• create liens;

• pay dividends or make distributions in respect of our capital stock or the capital stock of our subsidiaries;

• redeem capital stock;

• place restrictions on our subsidiaries’ ability to pay dividends, make distributions or transfer assets;

• make investments or other restricted payments;

• sell or otherwise dispose of assets;

• enter into sale-leaseback transactions;

• engage in transactions with stockholders or affiliates;

• issue or sell stock of our subsidiaries; or

• effect a consolidation or merger;

• whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based, asset-
based or other financial ratios;

• a discussion of certain material or special United States federal income tax considerations applicable to the
debt securities;

• information describing any book-entry features;

• the applicability of the provisions in the indenture on discharge;

• whether the debt securities are to be offered at a price such that they will be deemed to be offered at an
“original issue discount” as defined in paragraph (a) of Section 1273 of the Internal Revenue Code of 1986,
as amended;
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• the denominations in which we will issue the series of debt securities, if other than denominations of $1,000
and any integral multiple thereof;

• the currency of payment of debt securities if other than U.S. dollars and the manner of determining the
equivalent amount in U.S. dollars; and

• any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including
any additional events of default or covenants provided with respect to the debt securities, and any terms that
may be required by us or advisable under applicable laws or regulations.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement the terms under which a series of debt securities may
be convertible into or exchangeable for our common stock, our preferred stock or other securities (including
securities of a third party). We will include provisions as to whether conversion or exchange is mandatory, at the
option of the holder or at our option. We may include provisions pursuant to which the number of shares of our
common stock, our preferred stock or other securities (including securities of a third party) that the holders of the
series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities,
the indentures will not contain any covenant that restricts our ability to merge or consolidate, or sell, convey,
transfer or otherwise dispose of all or substantially all of our assets. However, any successor to or acquirer of
such assets must assume all of our obligations under the indentures or the debt securities, as appropriate. If the
debt securities are convertible into or exchangeable for our other securities or securities of other entities, the
person with whom we consolidate or merge or to whom we sell all of our property must make provisions for the
conversion of the debt securities into securities that the holders of the debt securities would have received if they
had converted the debt securities before the consolidation, merger or sale.

Events of Default under the Indenture

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities,
the following are events of default under the indentures with respect to any series of debt securities that we may
issue:

• if we fail to pay interest when due and payable and our failure continues for 90 days and the time for
payment has not been extended;

• if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable at maturity,
upon redemption or repurchase or otherwise, and the time for payment has not been extended;

• if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other
than a covenant specifically relating to another series of debt securities, and our failure continues for 90
days after we receive notice from the trustee or we and the trustee receive notice from the holders of at least
25% in aggregate principal amount of the outstanding debt securities of the applicable series; and

• if specified events of bankruptcy, insolvency or reorganization occur.

We will describe in each applicable prospectus supplement any additional events of default relating to the
relevant series of debt securities.

If an event of default with respect to debt securities of any series occurs and is continuing, other than an event
of default specified in the last bullet point above, the trustee or the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of that series, by notice to us in writing, and to the trustee if notice is
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given by such holders, may declare the unpaid principal, premium, if any, and accrued interest, if any, due and
payable immediately. If an event of default arises due to the occurrence of certain specified bankruptcy,
insolvency or reorganization events, the unpaid principal, premium, if any, and accrued interest, if any, of each
issue of debt securities then outstanding shall be due and payable without any notice or other action on the part of
the trustee or any holder.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may
waive any default or event of default with respect to the series and its consequences, except defaults or events of
default regarding payment of principal, premium, if any, or interest, unless we have cured the default or event of
default in accordance with the indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing,
the trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request
or direction of any of the holders of the applicable series of debt securities, unless such holders have offered the
trustee reasonable indemnity or security satisfactory to it against any loss, liability or expense. The holders of a
majority in principal amount of the outstanding debt securities of any series will have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or
power conferred on the trustee, with respect to the debt securities of that series, provided that:

• the direction so given by the holder is not in conflict with any law or the applicable indenture; and

• subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it
in personal liability or might be unduly prejudicial to the holders not involved in the proceeding.

The indentures provide that if an event of default has occurred and is continuing, the trustee will be required in
the exercise of its powers to use the degree of care that a prudent person would use in the conduct of its own
affairs. The trustee, however, may refuse to follow any direction that conflicts with law or the indenture, or that
the trustee determines is unduly prejudicial to the rights of any other holder of the relevant series of debt
securities, or that would involve the trustee in personal liability. Prior to taking any action under the indentures,
the trustee will be entitled to indemnification against all costs, expenses and liabilities that would be incurred by
taking or not taking such action.

A holder of the debt securities of any series will have the right to institute a proceeding under the indentures or
to appoint a receiver or trustee, or to seek other remedies only if:

• the holder has given written notice to the trustee of a continuing event of default with respect to that series;

• the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series
have made a written request and such holders have offered reasonable indemnity to the trustee or security
satisfactory to it against any loss, liability or expense or to be incurred in compliance with instituting the
proceeding as trustee; and

• the trustee does not institute the proceeding, and does not receive from the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series other conflicting directions
within 90 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of
the principal, premium, if any, or interest on, the debt securities, or other defaults that may be specified in the
applicable prospectus supplement.

We will periodically file statements with the trustee regarding our compliance with specified covenants in the
indentures.

The indentures provide that if a default occurs and is continuing and is actually known to a responsible officer
of the trustee, the trustee must mail to each holder notice of the default within the earlier of 90 days after it
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occurs and 30 days after it is known by a responsible officer of the trustee or written notice of it is received by
the trustee, unless such default has been cured or waived. Except in the case of a default in the payment of
principal or premium of, or interest on, any debt security or certain other defaults specified in an indenture, the
trustee shall be protected in withholding such notice if and so long as the board of directors, the executive
committee or a trust committee of directors, or responsible officers of the trustee, in good faith determine that
withholding notice is in the best interests of holders of the relevant series of debt securities.

Modification of Indenture; Waiver

Subject to the terms of the indenture for any series of debt securities that we may issue, we and the trustee may
change an indenture without the consent of any holders with respect to the following specific matters:

• to fix any ambiguity, defect or inconsistency in the indenture;

• to comply with the provisions described above under “Description of Debt Securities — Consolidation,
Merger or Sale;”

• to comply with any requirements of the SEC in connection with the qualification of any indenture under the
Trust Indenture Act;

• to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms
or purposes of issue, authentication and delivery of debt securities, as set forth in the indenture;

• to provide for the issuance of, and establish the form and terms and conditions of, the debt securities of any
series as provided under “Description of Debt Securities — General,” to establish the form of any
certifications required to be furnished pursuant to the terms of the indenture or any series of debt securities,
or to add to the rights of the holders of any series of debt securities;

• to evidence and provide for the acceptance of appointment hereunder by a successor trustee;

• to provide for uncertificated debt securities and to make all appropriate changes for such purpose;

• to add such new covenants, restrictions, conditions or provisions for the benefit of the holders, to make the
occurrence, or the occurrence and the continuance, of a default in any such additional covenants,
restrictions, conditions or provisions an event of default or to surrender any right or power conferred to us in
the indenture; or

• to change anything that does not adversely affect the interests of any holder of debt securities of any series
in any material respect.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and
the trustee with the written consent of the holders of at least a majority in aggregate principal amount of the
outstanding debt securities of each series that is affected. However, subject to the terms of the indenture for any
series of debt securities that we may issue or otherwise provided in the prospectus supplement applicable to a
particular series of debt securities, we and the trustee may only make the following changes with the consent of
each holder of any outstanding debt securities affected:

• extending the stated maturity of the series of debt securities;

• reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing
any premium payable upon the redemption or repurchase of any debt securities; or

• reducing the percentage of debt securities, the holders of which are required to consent to any amendment,
supplement, modification or waiver.

Discharge

Each indenture provides that, subject to the terms of the indenture and any limitation otherwise provided in the
prospectus supplement applicable to a particular series of debt securities, we may elect to be discharged from our
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obligations with respect to one or more series of debt securities, except for specified obligations, including
obligations to:

• register the transfer or exchange of debt securities of the series;

• replace stolen, lost or mutilated debt securities of the series;

• maintain paying agencies;

• hold monies for payment in trust;

• recover excess money held by the trustee;

• compensate and indemnify the trustee; and

• appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or government
obligations sufficient to pay all the principal of, and any premium and interest on, the debt securities of the series
on the dates payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we
otherwise specify in the applicable prospectus supplement, in denominations of $1,000 and any integral multiple
thereof. The indentures provide that we may issue debt securities of a series in temporary or permanent global
form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company or
another depositary named by us and identified in a prospectus supplement with respect to that series. See “Legal
Ownership of Securities” below for a further description of the terms relating to any book-entry securities.

At the option of the holder, subject to the terms of the indentures and the limitations applicable to global
securities described in the applicable prospectus supplement, the holder of the debt securities of any series can
exchange the debt securities for other debt securities of the same series, in any authorized denomination and of
like tenor and aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the
applicable prospectus supplement, holders of the debt securities may present the debt securities for exchange or
for registration of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if so
required by us or the security registrar, at the office of the security registrar or at the office of any transfer agent
designated by us for this purpose. Unless otherwise provided in the debt securities that the holder presents for
transfer or exchange, we will make no service charge for any registration of transfer or exchange, but we may
require payment of any taxes or other governmental charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition
to the security registrar, that we initially designate for any debt securities. We may at any time designate
additional transfer agents or rescind the designation of any transfer agent or approve a change in the office
through which any transfer agent acts, except that we will be required to maintain a transfer agent in each place
of payment for the debt securities of each series.

If we elect to redeem the debt securities of any series, we will not be required to:

• issue, register the transfer of or exchange any debt securities of that series during a period beginning at the
opening of business 15 days before the day of mailing of a notice of redemption of any debt securities that
may be selected for redemption and ending at the close of business on the day of the mailing; or

• register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except
the unredeemed portion of any debt securities we are redeeming in part.
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Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under an indenture,
undertakes to perform only those duties as are specifically set forth in the applicable indenture and is under no
obligation to exercise any of the powers given it by the indentures at the request of any holder of debt securities
unless it is offered reasonable security and indemnity against the costs, expenses and liabilities that it might
incur. However, upon an event of default under an indenture, the trustee must use the same degree of care as a
prudent person would exercise or use in the conduct of his or her own affairs.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on
any debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest payment.

We will pay principal of and any premium and interest on the debt securities of a particular series at the office
of the paying agents designated by us, except that unless we otherwise indicate in the applicable prospectus
supplement, we will make interest payments by check that we will mail to the holder or by wire transfer to
certain holders. Unless we otherwise indicate in the applicable prospectus supplement, we will designate the
corporate trust office of the trustee as our sole paying agent for payments with respect to debt securities of each
series. We will name in the applicable prospectus supplement any other paying agents that we initially designate
for the debt securities of a particular series. We will maintain a paying agent in each place of payment for the
debt securities of a particular series.

All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or
interest on any debt securities that remains unclaimed at the end of two years after such principal, premium or
interest has become due and payable will be repaid to us, and the holder of the debt security thereafter may look
only to us for payment thereof.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the
State of New York, except to the extent that the Trust Indenture Act is applicable.

Ranking Debt Securities

The subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to
certain other indebtedness to the extent described in a prospectus supplement. The subordinated indenture does
not limit the amount of subordinated debt securities that we may issue. It also does not limit us from issuing any
other secured or unsecured debt.

The senior debt securities will be unsecured and will rank equally in right of payment to all our other senior
unsecured debt. The senior indenture does not limit the amount of senior debt securities that we may issue. It also
does not limit us from issuing any other secured or unsecured debt.
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DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable
prospectus supplements and free writing prospectuses, summarizes the material terms and provisions of the
warrants that we may offer under this prospectus, which may consist of warrants to purchase common stock,
preferred stock or debt securities and may be issued in one or more series. Warrants may be offered
independently or together with common stock, preferred stock or debt securities offered by any prospectus
supplement, and may be attached to or separate from those securities. While the terms we have summarized
below will apply generally to any warrants that we may offer under this prospectus, we will describe the
particular terms of any series of warrants that we may offer in more detail in the applicable prospectus
supplement and any applicable free writing prospectus. The terms of any warrants offered under a prospectus
supplement may differ from the terms described below. However, no prospectus supplement will fundamentally
change the terms that are set forth in this prospectus or offer a security that is not registered and described in this
prospectus at the time of its effectiveness.

We will issue the warrants under a warrant agreement that we will enter into with a warrant agent to be
selected by us. The warrant agent will act solely as an agent of ours in connection with the warrants and will not
act as an agent for the holders or beneficial owners of the warrants. We will file as exhibits to the registration
statement of which this prospectus is a part, or will incorporate by reference from a current report on Form 8-K
that we file with the SEC, the form of warrant agreement, including a form of warrant certificate, that describes
the terms of the particular series of warrants we are offering before the issuance of the related series of warrants.
The following summaries of material provisions of the warrants and the warrant agreements are subject to, and
qualified in their entirety by reference to, all the provisions of the warrant agreement and warrant certificate
applicable to a particular series of warrants. We urge you to read the applicable prospectus supplement and any
applicable free writing prospectus related to the particular series of warrants that we sell under this prospectus, as
well as the complete warrant agreements and warrant certificates that contain the terms of the warrants.

General

We will describe in the applicable prospectus supplement the terms relating to a series of warrants, including:

• the offering price and aggregate number of warrants offered;

• the currency for which the warrants may be purchased;

• if applicable, the designation and terms of the securities with which the warrants are issued and the number
of warrants issued with each such security or each principal amount of such security;

• if applicable, the date on and after which the warrants and the related securities will be separately
transferable;

• in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon
exercise of one warrant and the price at, and currency in which, this principal amount of debt securities may
be purchased upon such exercise;

• in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock
or preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which
these shares may be purchased upon such exercise;

• the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements
and the warrants;

• the terms of any rights to redeem or call the warrants;

• any provisions for changes to or adjustments in the exercise price or number of securities issuable upon
exercise of the warrants;
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• the dates on which the right to exercise the warrants will commence and expire;

• the manner in which the warrant agreements and warrants may be modified;

• United States federal income tax consequences of holding or exercising the warrants;

• the terms of the securities issuable upon exercise of the warrants; and

• any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including:

• in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium,
if any, or interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable
indenture; or

• in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any,
or payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus
supplement at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise
specify in the applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up
to the specified time on the expiration date that we set forth in the applicable prospectus supplement. After the
close of business on the expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the
warrants to be exercised together with specified information, and paying the required amount to the warrant
agent in immediately available funds, as provided in the applicable prospectus supplement. We will set forth on
the reverse side of the warrant certificate and in the applicable prospectus supplement the information that the
holder of the warrant will be required to deliver to the warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement,
we will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants
represented by the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining
amount of warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may
surrender securities as all or part of the exercise price for warrants.

Enforceability of Rights by Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume
any obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company
may act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility
in case of any default by us under the applicable warrant agreement or warrant, including any duty or
responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a
warrant may, without the consent of the related warrant agent or the holder of any other warrant, enforce by
appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of, its warrants.
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DESCRIPTION OF UNITS

The following description, together with the additional information we may include in any applicable
prospectus supplements and free writing prospectuses, summarizes the material terms and provisions of the units
that we may offer under this prospectus. While the terms we have summarized below will apply generally to any
units that we may offer under this prospectus, we will describe the particular terms of any series of units in more
detail in the applicable prospectus supplement. The terms of any units offered under a prospectus supplement
may differ from the terms described below. However, no prospectus supplement will fundamentally change the
terms that are set forth in this prospectus or offer a security that is not registered and described in this prospectus
at the time of its effectiveness.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by
reference from a current report on Form 8-K that we file with the SEC, the form of unit agreement that describes
the terms of the series of units we are offering, and any supplemental agreements, before the issuance of the
related series of units. The following summaries of material terms and provisions of the units are subject to, and
qualified in their entirety by reference to, all the provisions of the unit agreement and any supplemental
agreements applicable to a particular series of units. We urge you to read the applicable prospectus supplements
related to the particular series of units that we sell under this prospectus, as well as the complete unit agreement
and any supplemental agreements that contain the terms of the units.

General

We may issue units comprised of one or more debt securities, shares of common stock, shares of preferred
stock and warrants in any combination. Each unit will be issued so that the holder of the unit is also the holder of
each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of
each included security. The unit agreement under which a unit is issued may provide that the securities included
in the unit may not be held or transferred separately, at any time or at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units, including:

• the designation and terms of the units and of the securities comprising the units, including whether and
under what circumstances those securities may be held or transferred separately;

• any provisions of the governing unit agreement that differ from those described below; and

• any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units.

The provisions described in this section, as well as those described under “Description of Capital Stock,”
“Description of Debt Securities” and “Description of Warrants” will apply to each unit and to any common stock,
preferred stock, debt security or warrant included in each unit, respectively.

Issuance in Series

We may issue units in such amounts and in numerous distinct series as we determine.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any
obligation or relationship of agency or trust with any holder of any unit. A single bank or trust company may act
as unit agent for more than one series of units. A unit agent will have no duty or responsibility in case of any
default by us under the applicable unit agreement or unit, including any duty or responsibility to initiate any
proceedings at law or otherwise, or to make any demand upon us. Any holder of a unit may, without the consent
of the related unit agent or the holder of any other unit, enforce by appropriate legal action its rights as holder
under any security included in the unit.
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We, the unit agents and any of their agents may treat the registered holder of any unit certificate as an absolute
owner of the units evidenced by that certificate for any purpose and as the person entitled to exercise the rights
attaching to the units so requested, despite any notice to the contrary. See “Legal Ownership of Securities.”

23



LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We describe global
securities in greater detail below. We refer to those persons who have securities registered in their own names on
the books that we or any applicable trustee or depositary or warrant agent maintain for this purpose as the
“holders” of those securities. These persons are the legal holders of the securities. We refer to those persons who,
indirectly through others, own beneficial interests in securities that are not registered in their own names, as
“indirect holders” of those securities. As we discuss below, indirect holders are not legal holders, and investors in
securities issued in book-entry form or in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement.
This means securities may be represented by one or more global securities registered in the name of a financial
institution that holds them as depositary on behalf of other financial institutions that participate in the
depositary’s book-entry system. These participating institutions, which are referred to as participants, in turn,
hold beneficial interests in the securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Global
securities will be registered in the name of the depositary or its participants. Consequently, for global securities,
we will recognize only the depositary as the holder of the securities, and we will make all payments on the
securities to the depositary. The depositary passes along the payments it receives to its participants, which in turn
pass the payments along to their customers who are the beneficial owners. The depositary and its participants do
so under agreements they have made with one another or with their customers; they are not obligated to do so
under the terms of the securities.

As a result, investors in a global security will not own securities directly. Instead, they will own beneficial
interests in a global security, through a bank, broker or other financial institution that participates in the
depositary’s book-entry system or holds an interest through a participant. As long as the securities are issued in
global form, investors will be indirect holders, and not legal holders, of the securities.

Street Name Holders

We may terminate a global security or issue securities that are not issued in global form. In these cases,
investors may choose to hold their securities in their own names or in “street name.” Securities held by an
investor in street name would be registered in the name of a bank, broker or other financial institution that the
investor chooses, and the investor would hold only a beneficial interest in those securities through an account he
or she maintains at that institution.

For securities held in street name, we or any applicable trustee or depositary will recognize only the
intermediary banks, brokers and other financial institutions in whose names the securities are registered as the
holders of those securities, and we or any such trustee or depositary will make all payments on those securities to
them. These institutions pass along the payments they receive to their customers who are the beneficial owners,
but only because they agree to do so in their customer agreements or because they are legally required to do so.
Investors who hold securities in street name will be indirect holders, not legal holders, of those securities.

Legal Holders

Our obligations, as well as the obligations of any applicable trustee or third party employed by us or a trustee,
run only to the legal holders of the securities. We do not have obligations to investors who hold beneficial
interests in global securities, in street name or by any other indirect means. This will be the case whether an
investor chooses to be an indirect holder of a security or has no choice because we are issuing the securities only
in global form.
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For example, once we make a payment or give a notice to the holder, we have no further responsibility for the
payment or notice even if that holder is required, under agreements with its participants or customers or by law,
to pass it along to the indirect holders but does not do so. Similarly, we may want to obtain the approval of the
holders to amend an indenture, to relieve us of the consequences of a default or of our obligation to comply with
a particular provision of an indenture, or for other purposes. In such an event, we would seek approval only from
the legal holders, and not the indirect holders, of the securities. Whether and how the legal holders contact the
indirect holders is up to the legal holders.

Special Considerations for Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form because
the securities are represented by one or more global securities or in street name, you should check with your own
institution to find out:

• how it handles securities payments and notices;

• whether it imposes fees or charges;

• how it would handle a request for the holders’ consent, if ever required;

• whether and how you can instruct it to send you securities registered in your own name so you can be a legal
holder, if that is permitted in the future;

• how it would exercise rights under the securities if there were a default or other event triggering the need for
holders to act to protect their interests; and

• if the securities are in book-entry form, how the depositary’s rules and procedures will affect these matters.

Global Securities

A global security is a security that represents one or any other number of individual securities held by a
depositary. Generally, all securities represented by the same global securities will have the same terms.

Each security issued in book-entry form will be represented by a global security that we issue to, deposit with
and register in the name of a financial institution or its nominee that we select. The financial institution that we
select for this purpose is called the depositary. Unless we specify otherwise in the applicable prospectus
supplement, The Depository Trust Company, New York, New York, known as DTC, will be the depositary for
all securities issued in book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depositary, its
nominee or a successor depositary, unless special termination situations arise. We describe those situations below
under “—Special Situations When A Global Security Will Be Terminated.” As a result of these arrangements,
the depositary, or its nominee, will be the sole registered owner and legal holder of all securities represented by a
global security, and investors will be permitted to own only beneficial interests in a global security. Beneficial
interests must be held by means of an account with a broker, bank or other financial institution that in turn has an
account with the depositary or with another institution that does. Thus, an investor whose security is represented
by a global security will not be a legal holder of the security, but only an indirect holder of a beneficial interest in
the global security.

If the prospectus supplement for a particular security indicates that the security will be issued as a global
security, then the security will be represented by a global security at all times unless and until the global security
is terminated. If termination occurs, we may issue the securities through another book-entry clearing system or
decide that the securities may no longer be held through any book-entry clearing system.
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Special Considerations For Global Securities

As an indirect holder, an investor’s rights relating to a global security will be governed by the account rules of
the investor’s financial institution and of the depositary, as well as general laws relating to securities transfers.
We do not recognize an indirect holder as a holder of securities and instead deal only with the depositary that
holds the global security.

If securities are issued only as global securities, an investor should be aware of the following:

• an investor cannot cause the securities to be registered in his or her name, and cannot obtain non-global
certificates for his or her interest in the securities, except in the special situations we describe below;

• an investor will be an indirect holder and must look to his or her own bank or broker for payments on the
securities and protection of his or her legal rights relating to the securities, as we describe above;

• an investor may not be able to sell interests in the securities to some insurance companies and to other
institutions that are required by law to own their securities in non-book-entry form;

• an investor may not be able to pledge his or her interest in the global security in circumstances where
certificates representing the securities must be delivered to the lender or other beneficiary of the pledge in
order for the pledge to be effective;

• the depositary’s policies, which may change from time to time, will govern payments, transfers, exchanges
and other matters relating to an investor’s interest in the global security. We and any applicable trustee have
no responsibility for any aspect of the depositary’s actions or for its records of ownership interests in the
global security. We and the trustee also do not supervise the depositary in any way;

• the depositary may, and we understand that DTC will, require that those who purchase and sell interests in
the global security within its book-entry system use immediately available funds, and your broker or bank
may require you to do so as well; and

• financial institutions that participate in the depositary’s book-entry system, and through which an investor
holds its interest in the global security, may also have their own policies affecting payments, notices and
other matters relating to the securities. There may be more than one financial intermediary in the chain of
ownership for an investor. We do not monitor and are not responsible for the actions of any of those
intermediaries.

Special Situations When A Global Security Will Be Terminated

In a few special situations described below, a global security will terminate and interests in it will be
exchanged for physical certificates representing those interests. After that exchange, the choice of whether to
hold securities directly or in street name will be up to the investor. Investors must consult their own banks or
brokers to find out how to have their interests in securities transferred to their own names, so that they will be
direct holders. We have described the rights of holders and street name investors above.

A global security will terminate when the following special situations occur:

• if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for
that global security and we do not appoint another institution to act as depositary within 90 days;

• if we notify any applicable trustee that we wish to terminate that global security; or

• if an event of default has occurred with regard to securities represented by that global security and has not
been cured or waived.

The applicable prospectus supplement may also list additional situations for terminating a global security that
would apply only to the particular series of securities covered by the prospectus supplement. When a global
security terminates, the depositary, and neither we nor any applicable trustee, is responsible for deciding the
names of the institutions that will be the initial direct holders.
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PLAN OF DISTRIBUTION

We may sell the securities being offered hereby in one or more of the following ways from time to time:

• through agents to the public or to investors;

• to underwriters for resale to the public or to investors;

• in “at the market” offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or through a
market maker or into an existing trading market on an exchange or otherwise;

• directly to investors; or

• through a combination of any of these methods of sale.

We will set forth in a prospectus supplement the terms of that particular offering of securities, including:

• the name or names of any agents or underwriters;

• the purchase price of the securities being offered and the proceeds we will receive from the sale;

• any over-allotment options under which underwriters may purchase additional securities from us;

• any agency fees or underwriting discounts and other items constituting agents’ or underwriters’
compensation;

• any initial public offering price;

• any discounts or concessions allowed or reallowed or paid to dealers; and

• any securities exchanges or markets on which such securities may be listed.

Agents

We may designate agents who agree to use their reasonable efforts to solicit purchases of our securities for the
period of their appointment or to sell our securities on a continuing basis.

Underwriters

If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own
account. The underwriters may resell the securities in one or more transactions, including negotiated transactions,
at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the
underwriters to purchase the securities will be subject to the conditions set forth in the applicable underwriting
agreement. The underwriters will be obligated to purchase all the securities of the series offered if they purchase
any of the securities of that series. We may change from time to time any initial public offering price and any
discounts or concessions the underwriters allow or reallow or pay to dealers. We may use underwriters with
whom we have a material relationship. We will describe the nature of any such relationship in any prospectus
supplement naming any such underwriter. Only underwriters we name in the prospectus supplement are
underwriters of the securities offered by the prospectus supplement.

Direct Sales

We may also sell securities directly to one or more purchasers without using underwriters or agents.
Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as
defined in the Securities Act, and any discounts or commissions they receive from us and any profit on their
resale of the securities may be treated as underwriting discounts and commissions under the Securities Act. We
will identify in the applicable prospectus supplement any underwriters, dealers or agents and will describe their
compensation. We may have agreements with the underwriters, dealers and agents to indemnify them against
specified civil liabilities, including liabilities under the Securities Act. Underwriters, dealers and agents may
engage in transactions with or perform services for us in the ordinary course of their businesses.
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Trading Markets and Listing of Securities

Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a
new issue with no established trading market, other than our common stock and warrants, which are listed on the
Nasdaq Global Select Market. We may elect to list any other class or series of securities on any exchange or
market, but we are not obligated to do so. It is possible that one or more underwriters may make a market in a
class or series of securities, but the underwriters will not be obligated to do so and may discontinue any market
making at any time without notice. We cannot give any assurance as to the liquidity of the trading market for any
of the securities.

Stabilization Activities

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty
bids in accordance with Regulation M under the Securities Exchange Act of 1934, as amended, or the Exchange
Act. Overallotment involves sales in excess of the offering size, which create a short position. Stabilizing
transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a
specified maximum. Short covering transactions involve purchases of the securities in the open market after the
distribution is completed to cover short positions. Penalty bids permit the underwriters to reclaim a selling
concession from a dealer when the securities originally sold by the dealer are purchased in a covering transaction
to cover short positions. Those activities may cause the price of the securities to be higher than it would
otherwise be. If commenced, the underwriters may discontinue any of these activities at any time.

Passive Market Making

Any underwriters who are qualified market makers on the Nasdaq Global Select Market may engage in passive
market making transactions in the securities on the Nasdaq Global Select Market in accordance with Rule 103 of
Regulation M, during the business day prior to the pricing of the offering, before the commencement of offers or
sales of the securities. Passive market makers must comply with applicable volume and price limitations and
must be identified as passive market makers. In general, a passive market maker must display its bid at a price
not in excess of the highest independent bid for such security. If all independent bids are lowered below the
passive market maker’s bid, however, the passive market maker’s bid must then be lowered when certain
purchase limits are exceeded.
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LEGAL MATTERS

DLA Piper LLP (US), San Diego, California will pass for us upon the validity of the securities being offered
by this prospectus and applicable prospectus supplement, and counsel named in the applicable prospectus
supplement will pass upon legal matters for any underwriters, dealers or agents.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, of Sientra, Inc. as of
December 31, 2018 and 2017, and for each of the years in the three-year period ended December 31, 2018, have
been incorporated by reference herein, and in the registration statement, in reliance upon the report of KPMG
LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of
said firm as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are a reporting company and file annual, quarterly and current reports, proxy statements and other
information with the SEC. We have filed with the SEC a registration statement on Form S-3 under the Securities
Act with respect to the securities we are offering under this prospectus. This prospectus does not contain all of
the information set forth in the registration statement and the exhibits to the registration statement. For further
information with respect to us and the securities we are offering under this prospectus, we refer you to the
registration statement and the exhibits and schedules filed as a part of the registration statement. You may read
and copy the registration statement, as well as our reports, proxy statements and other information, at the SEC’s
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You can request copies of these
documents by writing to the SEC and paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330
for more information about the operation of the Public Reference Room. The SEC maintains an internet site that
contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC, where our SEC filings are also available. The address of the SEC’s web site is
http://www.sec.gov. We maintain a website at http://www. http://sientra.com. Information contained in or
accessible through our website does not constitute a part of this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information that we file with it into this prospectus, which
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is an important part of this prospectus. Information in this prospectus supersedes
information incorporated by reference that we filed with the SEC prior to the date of this prospectus, while
information that we file later with the SEC will automatically update and supersede the information in this
prospectus. We incorporate by reference into this registration statement and prospectus the following documents,
and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
after the date of the initial registration statement but prior to effectiveness of the registration statement and after
the date of this prospectus but prior to the termination of the offering of the securities covered by this prospectus
(other than current reports or portions thereof furnished under Item 2.02 or Item 7.01 of Form 8-K):

• Our Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC on March 14,
2019, including the information specifically incorporated by reference into the Annual Report on Form 10-K
from our definitive proxy statement for the 2019 Annual Meeting of Stockholders;

• Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2019, filed with the SEC on May 8,
2019;

• Our Current Reports on Form 8-K filed with the SEC on February 7, 2019 and March 21, 2019; and

• The description of our common stock contained in our registration statement on Form 8-A filed with the
SEC on October 24, 2014, and any amendment or report filed with the SEC for the purpose of updating the
description.

We will provide each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any
or all of the information that has been incorporated by reference into this prospectus but not delivered with this
prospectus upon written or oral request at no cost to the requester. Requests should be directed to: Sientra, Inc.,
420 South Fairview Avenue, Suite 200, Santa Barbara, CA 93117, Telephone: (805) 562-3500.
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17,391,305 Shares
Common Stock

PROSPECTUS SUPPLEMENT

June 4, 2019

Joint Bookrunning Managers

Stifel William Blair SVB Leerink

Neither we nor any of the underwriters have authorized anyone to provide information different from that
contained in this prospectus supplement. When you make a decision about whether to invest in our common
stock, you should not rely upon information other than the information in or incorporated by reference in this
prospectus supplement. Neither the delivery of this prospectus supplement nor the sale of our common stock
means that information contained in this prospectus supplement is correct after the date of this prospectus
supplement. This prospectus supplement is not an offer to sell or solicitation of an offer to buy these shares of
common stock in any circumstances under which the offer or solicitation is unlawful.
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