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 Filed Pursuant to Rule 424(b)(5)
 Registration No. 333-273882

PROSPECTUS SUPPLEMENT
(To Prospectus Dated September 12, 2023)

100,000,000 Shares

Common Stock

We are offering 100,000,000 shares of our common stock, par value $0.001 per share, pursuant to this
prospectus supplement and accompanying prospectus.

Our common stock is listed on the NYSE American under the symbol “SENS.” The last reported sale
price of our common stock on the NYSE American on May 15, 2025 was $0.55 per share.

Pursuant to the terms of a Securities Purchase Agreement with Abbott Laboratories (“Abbott”), dated
May 15, 2025, Abbott has agreed to purchase up to $25 million of shares of our common stock in a private
placement at a price per share equal to the public offering price substantially concurrently with, and
conditioned on, the closing of this offering. We refer to this transaction as the “concurrent private
placement.” The concurrent private placement is subject to customary closing conditions.

We are a “smaller reporting company” under applicable Securities and Exchange Commission (“SEC”)
rules and are subject to reduced public company reporting requirements. See “Prospectus Supplement
Summary — Implications of Being a Smaller Reporting Company.”

Investing in our common stock involves a high degree of risk. You should read this entire prospectus
supplement and the accompanying prospectus carefully. See “Risk factors” beginning on page S-7 and in the
documents incorporated by reference into this prospectus supplement before investing in our common stock.

We have granted the underwriters an option to purchase up to 15,000,000 additional shares of our
common stock at the same price set forth above, within 30 days from the date of this prospectus supplement.

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

  
Per

Share   Total

Public offering price    $0.50    $50,000,000
Underwriting discounts and commissions    $0.03    $ 3,000,000
Proceeds, before expenses, to Senseonics Holdings, Inc.    $0.47    $47,000,000

See “Underwriting” beginning on page S-19 of this prospectus supplement for additional information
with respect to underwriting compensation.

The underwriters expect to deliver the shares of common stock against payment on or about May 19,
2025.

Joint Book-Running Managers

TD Cowen Barclays
Bookrunners
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is part of a “shelf” registration statement on Form S-3 (File No. 333-273882) that we
filed with the SEC on August 10, 2023, which was declared effective by the SEC on September 12, 2023.
This document is in two parts. The first part is this prospectus supplement, which describes the specific
terms of this offering of common stock and adds to and updates information contained in the accompanying
prospectus and the documents incorporated by reference herein. The second part, the accompanying
prospectus, provides more general information, some of which may not apply to this offering. Generally,
when we refer to this prospectus, we are referring to both parts of this document combined. To the extent
there is a conflict between the information contained in this prospectus supplement and the information
contained in the accompanying prospectus or any document incorporated by reference therein filed prior to
the date of this prospectus supplement, you should rely on the information in this prospectus supplement;
provided that if any statement in one of these documents is inconsistent with a statement in another
document having a later date — for example, a document incorporated by reference in the accompanying
prospectus — the statement in the document having the later date modifies or supersedes the earlier
statement.

We further note that the representations, warranties and covenants made by us in any agreement that is
filed as an exhibit to any document that is incorporated by reference herein were made solely for the benefit
of the parties to such agreement, including, in some cases, for the purpose of allocating risk among the
parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you.
Moreover, such representations, warranties or covenants were accurate only as of the date when made.
Accordingly, such representations, warranties and covenants should not be relied on as accurately
representing the current state of our affairs.

We have not, and the underwriters have not, authorized anyone to provide any information other than
that contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or
in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others
may give you. This prospectus supplement and the accompanying prospectus do not constitute an offer to
sell, or a solicitation of an offer to purchase, the securities offered by this prospectus supplement and the
accompanying prospectus in any jurisdiction to or from any person to whom or from whom it is unlawful to
make such offer or solicitation of an offer in such jurisdiction. The information contained in this prospectus
supplement or the accompanying prospectus, or incorporated by reference herein or therein is accurate only
as of the respective dates thereof, regardless of the time of delivery of this prospectus supplement and the
accompanying prospectus or of any sale of our common stock. It is important for you to read and consider
all information contained in this prospectus supplement and the accompanying prospectus, including the
documents incorporated by reference herein and therein, in making your investment decision. You should
also read and consider the information in the documents to which we have referred you in the sections
entitled “Where You Can Find More Information” and “Incorporation of Certain Information by Reference”
in this prospectus supplement and in the accompanying prospectus. You should not consider any information
in this prospectus supplement or the accompanying prospectus to be investment, legal or tax advice. You
should consult your own counsel, accountants and other advisers for legal, tax, business, financial and
related advice regarding the purchase of the common stock offered by this prospectus supplement.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions
where offers and sales are permitted. The distribution of this prospectus supplement and the accompanying
prospectus and the offering of the common stock in certain jurisdictions may be restricted by law. Persons
outside the United States who come into possession of this prospectus supplement and the accompanying
prospectus must inform themselves about, and observe any restrictions relating to, the offering of the
common stock and the distribution of this prospectus supplement and the accompanying prospectus outside
the United States. This prospectus supplement and the accompanying prospectus do not constitute, and may
not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by
this prospectus supplement and the accompanying prospectus by any person in any jurisdiction in which it is
unlawful for such person to make such an offer or solicitation.

Unless otherwise stated, all references in this prospectus supplement and the accompanying prospectus
to “we,” “us,” “our,” “Senseonics,” “company” and similar designations refer, collectively, to Senseonics
Holdings, Inc.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the information incorporated by
reference herein and therein contain forward-looking statements that involve substantial risks and
uncertainties. All statements, other than statements of historical fact, contained in this prospectus
supplement, the accompanying prospectus and the information incorporated by reference herein and therein,
including statements regarding our strategy, future operations, future financial position, future revenue,
projected costs, prospects, plans and objectives of management, are forward-looking statements. The words
“anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,” “target,”
“potential,” “will,” “would,” “could,” “should,” “continue,” and similar expressions are intended to identify
forward-looking statements, although not all forward-looking statements contain these identifying words.

The 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 success of our collaboration and commercialization agreement with Ascensia Diabetes Care
Holdings AG (“Ascensia”);

the timing of product launches;

the clinical utility of Eversense;

our ability to develop future generations of Eversense;

our ability to service our outstanding indebtedness;

the timing and availability of data from our clinical trials;

the timing of our planned regulatory filings and potential regulatory approvals and CE Certificates of
Conformity;

our future development priorities;

our ability to obtain adequate reimbursement and third-party payor coverage for Eversense;

the purchasing patterns of our customers, including as a result of seasonality, which may be impacted
by the timing and use of deductibles and out-of-pocket expense limits;

our expectations about the willingness of healthcare providers to recommend Eversense to people
with diabetes;

our commercialization, marketing and manufacturing capabilities and strategy;

our ability to comply with applicable regulatory requirements;

our ability to maintain our intellectual property position;

our estimates regarding the size of, and future growth in, the market for continuous glucose
monitoring systems;

our estimates regarding the period of time for which our current capital resources will be sufficient to
fund our continued operations;

our estimates regarding our future expenses and needs for additional financing;

the closing of the concurrent private placement; and

the impact of certain rights that we are granting to Abbott in connection with the concurrent private
placement.

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. Actual results or
events could differ materially from the plans, intentions and expectations disclosed in the forward-looking
statements we make. We have included important factors in the cautionary statements included in this
prospectus supplement, particularly in the “Risk Factors” section, that we believe could cause actual results
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or events to differ materially from the forward-looking statements that we make. Our forward-looking
statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint
ventures or investments we may make.

You should read this prospectus supplement, the accompanying prospectus and the information
incorporated by reference herein and therein completely and with the understanding that our actual future
results may be materially different from what we expect. We do not assume any obligation to update any
forward-looking statements.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere in this prospectus supplement and
the accompanying prospectus and in the documents we incorporate by reference. This summary does not
contain all of the information you should consider before investing in our securities. You should read this
entire prospectus supplement and the accompanying prospectus carefully, especially the risks of investing in
our securities discussed under “Risk Factors” beginning on page S-7 of this prospectus supplement and
under similar headings in our Annual Report on Form 10-K for the year ended December 31, 2024 and our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2025, which are incorporated by reference
in this prospectus supplement, along with our consolidated financial statements and notes to those
consolidated financial statements and the other information incorporated by reference in this prospectus
supplement and the accompanying prospectus, before making an investment decision.

Company Overview

We are a medical technology company focused on the development and manufacturing of glucose
monitoring products designed to transform lives in the global diabetes community with differentiated, long-
term implantable glucose management technology. Our implantable CGM systems, including the Eversense
E3 system (“Eversense E3”) and the Eversense 365 system (“Eversense 365” and, together with Eversense
E3, “Eversense” or the “Eversense Systems”), are designed to continually and accurately measure glucose
levels in people with diabetes via an under-the-skin sensor, a removable and rechargeable smart transmitter,
and a convenient app for real-time diabetes monitoring and management for a period of up to six months in
the case of Eversense E3 and up to twelve months in the case of Eversense 365, as compared to seven to
15 days for non-implantable CGM systems. In February 2022, Eversense E3, a 180 day CGM system, was
approved by the U.S. Food and Drug Administration (the “FDA”) and Ascensia began commercializing
Eversense E3 in the United States in the second quarter of 2022. In June 2022, we affixed the CE mark to
the extended life Eversense E3 system and Ascensia began commercialization in select markets in Europe
during the third quarter of 2022. In September 2024, Eversense 365, a 365-day extended life CGM system,
was approved by the FDA and Ascensia began commercializing Eversense 365 in the United States in the
fourth quarter of 2024.

Our net revenues are derived from sales of the Eversense Systems, which includes the Eversense sensor
pack containing the sensor, insertion tool, and adhesive patches, the Eversense smart transmitter pack
containing the transmitter and charger and in some cases the procedure revenue associated with insertions
and removals.

We primarily sell directly to our network of distributors and strategic fulfillment partners, who provide
the Eversense Systems to healthcare providers and patients through a prescribed request and invoice
insurance payors for reimbursement. In addition, we sell our product through a consignment model through
arrangements with our network of healthcare professionals. Sales of the Eversense Systems are widely
dependent on the ability of patients to obtain coverage and adequate reimbursement from third-party payors
or government agencies. We leverage and target regions where we have coverage decisions for patient
device use and provider insertion and removal procedure payment. We have reached approximately
300 million covered lives in the United States through positive insurance payor coverage decisions. In
June 2023, we received positive payor coverage decision from UnitedHealthcare, the largest healthcare
insurance company in the United States that effective July 1, 2023, Eversense E3 would be covered. On
August 3, 2020, the Center for Medicare and Medicaid Services (“CMS”) released its Calendar Year 2021
Medicare Physician Fee Schedule Proposed Rule that announces proposed policy changes for Medicare
payments, including the proposed establishment of national payment amounts for the three CPT
Category III codes describing the insertion (CPT 0446T), removal (0447T), and removal and
insertion (0048T) of an implantable interstitial glucose sensor, which describes our Eversense Systems, as a
medical benefit, rather than as part of the Durable Medical Equipment channel that includes other CGMs. In
December 2021, CMS released its Calendar Year 2022 Medicare Physician Fee Schedule that updated global
payments for the device cost and procedure fees. In November 2022, CMS released its Calendar Year 2023
Medicare Physician Fee Schedule Proposed Rule that updates the payment amounts for the three CPT  III
codes to account for the longer 6-month sensor. In February 2024, we announced that Medicare coverage
was expanded for Eversense E3 to include all people with diabetes using insulin and non-insulin users who
have
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a history of problematic hypoglycemia providing access to millions of Medicare patients. All of the
Medicare administrative contractors expansions became effective in 2024. In April 2025, CMS updated the
payment amounts in the Physician Fee Schedule to account for the longer duration Eversense 365 for all
eligible Medicare beneficiaries. We have been working with payors to transition their policies to
Eversense 365 and have confirmed immediate coverage policy transition from select payors.

In February 2020, we announced that the FDA approved a subgroup of PROMISE trial participants to
continue for a total of 365 days to gather feasibility data on the safety and accuracy of a 365-day sensor.
This sub-set of 30 participants was left undisturbed for 365 days with the goal of measuring accuracy and
longevity over the full 365 days. Information gathered from this sub-set and additional development efforts
provided us the confidence to start the ENHANCE pivotal study of Eversense 365. The ENHANCE pivotal
study of Eversense 365 completed enrollment, the last patient of the adult cohort completed the study, and
we completed our analysis of the data. Based on this analysis, we determined to advance to the next
generation sensor platform as the underlying technology used in the 365-day and future products. In
May 2024, this data supported an FDA 510(k) submission for a new product with a 365-day duration and
once per week calibration. The 510(k) submission was approved by the FDA on September 17, 2024 and
Eversense 365 was cleared for sale in the United States.

We are in the early commercialization stages of the Eversense brand and are focused on driving
awareness of our CGM system amongst people with diabetes and their healthcare providers. In both the
United States and our overseas markets, we have entered into strategic partnerships and distribution
agreements that allow third party collaborators with direct sales forces and established distribution systems
to market and promote Senseonics various CGM systems, including 90-day Eversense (“Eversense 90”),
180 day Eversense XL (“Eversense XL”), Eversense E3, Eversense 365 and future generation products,
including our “Gemini” product variation to allow for a 2-in-1 glucose monitoring system combining the
functionality of CGM and flash glucose monitoring, in an implantable sensor with battery that may be
utilized with a smart transmitter to get continuous glucose readings and alerts, or be utilized through a swipe
over the sensor with a smart phone to get on-demand glucose reading without a smart transmitter and our
“Freedom” product variation which would include Bluetooth in the sensor eliminating the on-body
component.

Recent Developments

Concurrent Private Placement

On May 15, 2025, we entered into a Securities Purchase Agreement (the “Abbott Purchase
Agreement”) with Abbott Laboratories. Pursuant to the Abbott Purchase Agreement, Abbott has agreed to
purchase, at the public offering price, up to $25 million of common stock, or such lesser number of shares
that results in Abbott’s beneficial ownership of 4.99% of our common stock immediately following the
closing of this offering and the concurrent private placement. The concurrent private placement is subject to
customary closing conditions, including the closing of this offering, and the concurrent private placement is
expected to close within two business days following the closing of this offering.

Pursuant to the terms of the Abbott Purchase Agreement, we have agreed to grant Abbott certain
information rights and first negotiation rights with respect to certain strategic transactions we may
undertake in the future. See “Concurrent Private Placement” for more information regarding the concurrent
private placement and these rights.

Termination of At the Market Offering

On May 15, 2025, we terminated our Equity Distribution Agreement with Goldman Sachs & Co. LLC
(“Goldman Sachs”), dated August 10, 2023 and amended October 24, 2024, related to our “at the market
offering.”

Risks Associated with Our Business

Our business is subject to a number of risks of which you should be aware before making an
investment decision. These risks are discussed more fully in the “Risk Factors” section of this prospectus
supplement
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immediately following this prospectus supplement summary and in the “Risk Factors” sections in our
Annual Report on Form 10-K for the year ended December 31, 2024 and Quarterly Report on Form 10-Q
for the quarter ended March 31, 2025, which are incorporated by reference in this prospectus supplement.
These risks include the following:

We have incurred significant operating losses since inception and cannot assure you that we will ever
achieve or sustain profitability. Our results of operations may fluctuate significantly from quarter to
quarter or year to year.

We expect that a substantial majority of our future revenue will result from our commercialization
agreement with Ascensia. If Ascensia fails to perform satisfactorily under this agreement, including
among other things if they are delayed or unsuccessful in growing the adoption of our product, our
commercialization efforts and financial results would be directly and adversely affected.

The markets in which we participate are highly competitive, and our primary competitors, as well as
a number of other companies, medical researchers and existing medical device companies, are
pursuing new delivery devices, delivery technologies, sensing technologies, procedures, drugs and
other therapies for the monitoring, treatment and prevention of diabetes. Any technological
breakthroughs in diabetes monitoring, treatment or prevention could reduce the potential market for
Eversense or render Eversense less competitive or obsolete, which would significantly reduce our
potential sales.

We have limited operating history as a commercial-stage company and may face difficulties
encountered by companies early in their commercialization in competitive and rapidly evolving
markets.

Our actual operating results may differ significantly from any guidance provided. If our actual
results of operations fall below the expectations of investors or securities analysts, the price of our
common stock could decline significantly.

Medical device development involves a lengthy and expensive process, with an uncertain outcome.
We may incur additional costs or experience delays in completing, or ultimately be unable to
complete, ongoing development for lifecycle management of our products.

Our products and operations are subject to extensive governmental regulation, and failure to comply
with applicable requirements could cause our business to suffer. In particular, the FDA and other
foreign regulatory clearance, certification, or approval processes are expensive, time-consuming and
uncertain, and the failure to maintain required regulatory clearances, certifications and approvals
could prevent us from commercializing Eversense and future versions of Eversense.

Failure to secure or retain coverage or adequate reimbursement for Eversense or future versions of
Eversense systems, including the related insertion and removal procedures, by third-party payors
could adversely affect our business, financial condition and operating results.

Our stock price has been highly volatile and may continue to be highly volatile. The stock market in
general and the market for innovative, emerging medtech and biotechnology companies in particular,
has experienced volatility that has often been unrelated to the operating performance of particular
companies. We cannot predict the action of market participants and, therefore, can offer no
assurances that the market for our common stock will be stable or appreciate over time.

Our operating results are subject to significant fluctuations.

Due to our recurring losses and uncertainty regarding our ability to maintain liquidity sufficient to
operate our business effectively, there is substantial doubt about our ability to continue as a going
concern.

We contract with third parties for the manufacture of Eversense. Risks associated with the
manufacturing of our products, loss of key suppliers or disruption to their facilities could reduce our
gross margins and negatively affect our operating results.

We operate in a regulated industry and our business, operations and the business and operations of
our third-party manufacturers are subject to various foreign, U.S. federal, state and local laws and
regulations, including those promulgated by the FDA and equivalent foreign regulatory authorities,
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among others. Failure to comply with applicable laws and regulations should harm our business and
we may incur significant expenditures related to compliance efforts.

Failure or perceived failure to comply with existing or future laws, regulations, contracts, self-
regulatory schemes, standards, and other obligations related to data privacy and security (including
security incidents) could harm our business. Compliance or the actual or perceived failure to comply
with such obligations could increase the costs to our products, limit their use or adoption, and
otherwise negatively affect our operating results and business.

Holders of debt instruments may exert substantial influence over us and may exercise their control in
a manner adverse to the interests of our common stockholders.

Rights granted to Abbott in connection with the concurrent private placement may affect the
likelihood of a change of control of Senseonics in the future or impact our relationship with
Ascensia.

Company Information

We were originally incorporated as ASN Technologies, Inc. in Nevada on June 26, 2014. In 2015, we
acquired Senseonics, Incorporated, a medical technology company focused on the design, development and
commercialization of glucose monitoring systems to improve the lives of people with diabetes by enhancing
their ability to manage their disease with relative ease and accuracy. From its inception in 1996 until 2010,
Senseonics, Incorporated devoted substantially all of its resources to researching various sensor
technologies and platforms. Beginning in 2010, the company narrowed its focus to designing, developing
and refining a commercially viable glucose monitoring system.

In connection with the acquisition of Senseonics, Incorporated, we reincorporated in Delaware and
changed our name to Senseonics Holdings, Inc. in 1996. Upon the closing of the acquisition, Senseonics,
Incorporated merged with a wholly owned subsidiary of ours formed solely for that purpose and became our
wholly owned subsidiary. Eon Care Services, LLC and Eon Management Services, LLC are wholly owned
subsidiaries of Senseonics, Incorporated formed in April 2024 and July 2024, respectively. In
November 2024, Eon Management Services, LLC entered into the Administrative Agreement with several
professional corporations (“Eon Care PCs”), which are consolidated as variable interest entities (“VIEs”).
The wholly owned entities and Eon Care PCs (collectively, “Eon Care”) were established to support patient
access to the Eversense system by providing convenient Eversense insertion and training services.

Our principal executive offices are located at 20451 Seneca Meadows Parkway, Germantown,
Maryland 20876-7005 and our telephone number is (301) 515-7260. Our common stock is listed on the
NYSE American under the symbol “SENS.”

Available Information

Our internet website address is http://www.senseonics.com. The information contained on our website
is not incorporated by reference into this prospectus, and you should not consider any information contained
on, or that can be accessed through, our website as part of this prospectus or in deciding whether to
purchase our securities.

Implications of Being a Smaller Reporting Company

We are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-K. Smaller reporting
companies may take advantage of certain reduced disclosure obligations, including, among other things,
providing only two years of audited financial statements and reduced disclosure obligations regarding
executive compensation. To the extent we take advantage of any reduced disclosure obligations, it may
make the comparison of our financial statements with other public companies difficult or impossible.
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THE OFFERING

Common stock offered by Senseonics 100,000,000 shares of our common stock.

Underwriters’ option to purchase
additional shares of Senseonics’
common stock The underwriters have the option to purchase up to 15,000,000

additional shares of our common stock, which they may
exercise, in whole or in part, for a period of 30 days from the
date of this prospectus supplement.

Concurrent private placement Substantially concurrently with, and conditioned upon, the
closing of this offering, pursuant to the Abbott Purchase
Agreement, we expect to sell and issue up to 40,403,774
shares of our common stock in a concurrent private placement
at a price per share equal to the public offering price. The
concurrent private placement is subject to customary closing
conditions, including the closing of this offering.

Common stock to be outstanding
immediately after this offering and the
concurrent private placement 793,832,054 shares of common stock (or 808,832,054 shares

if the underwriters’ option to purchase additional shares is
exercised in full).

Use of proceeds We estimate that we will receive net proceeds from this
offering of approximately $45.4 million (or approximately
$52.5 million if the underwriters’ option to purchase
additional shares is exercised in full) from the issuance of our
common stock in this offering, after deducting underwriting
discounts and commissions and estimated offering expenses
payable by us. We estimate we will receive up to an additional
$20.2 million from the sale of our common stock in the
concurrent private placement, before offering expenses.

We currently intend to use the net proceeds of this offering
and the concurrent private placement to fund the ongoing
launch of Eversense 365 and the continued development of
pipeline products, as well as for working capital and general
corporate purposes. See “Use of proceeds” on page S-10 of
this prospectus supplement.

Risk factors You should read the “Risk Factors” section of this prospectus
supplement beginning on page S-7 and the “Risk Factors”
sections in our Annual Report on Form 10-K for the year
ended December 31, 2024 and our Quarterly Report on Form
10-Q for the quarter ended March 31, 2025, which are
incorporated by reference herein, for a discussion of factors to
consider carefully before deciding to invest in shares of our
common stock.

NYSE American symbol “SENS”

The number of shares of our common stock to be outstanding after this offering and the concurrent
private placement is based on 654,216,092 shares of our common stock outstanding as of March 31, 2025,
excluding:

683,312 shares of our common stock reserved for outstanding stock awards granted under the
Senseonics, Incorporated Amended and Restated 1997 Stock Option Plan;

 

S-5

5/19/25, 11:26 AM tm2514780-2_424b5 - none - 5.7656397s

https://www.sec.gov/Archives/edgar/data/1616543/000110465925050040/tm2514780-2_424b5.htm 11/51

https://www.sec.gov/ix?doc=/Archives/edgar/data/1616543/000155837025002044/sens-20241231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1616543/000155837025002044/sens-20241231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1616543/000155837025006983/sens-20250331x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1616543/000155837025006983/sens-20250331x10q.htm


•

•

•

•

•

•

•

•

TABLE OF CONTENTS

 

35,440,488 shares of our common stock reserved for outstanding stock awards granted under our
Amended and Restated 2015 Equity Incentive Plan;

50,657,859 shares of our common stock reserved for issuance under our Amended and Restated 2015
Equity Incentive Plan;

1,030,833 shares of our common stock reserved for outstanding stock awards granted under our
Inducement Plan;

509,362 shares of our common stock reserved for issuance under our Inducement Plan;

28,299,743 shares of our common stock reserved for issuance under our 2016 Employee Stock
Purchase Plan;

602,500 shares of our common stock reserved for outstanding stock awards granted under our 2023
Commercial Equity Plan;

9,397,500 shares of our common stock reserved for issuance under our 2023 Commercial Equity
Plan; and

131,105,847 shares of our common stock reserved for issuance upon exercise of warrants.

Unless otherwise indicated, all information in this prospectus supplement assumes no exercise of the
outstanding options or warrants described above and no vesting and settlement of restricted stock units.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before you decide to invest in our securities,
you should carefully consider the following risk factors and the risk factors discussed under the section
titled “Risk Factors” contained in our Annual Report on Form 10-K for the year ended December 31, 2024
and our Quarterly Report on Form 10-Q for the three months ended March 31, 2025 as may be updated by
our subsequent filings, which are incorporated by reference into this prospectus supplement and
accompanying prospectus in their entirety, together with all of the other information contained in this
prospectus supplement and the accompanying prospectus or incorporated by reference into this prospectus
supplement and the accompanying prospectus. The risks and uncertainties described in these documents are
not the only ones we face. Other risks and uncertainties, including those that we do not currently consider
material, may impair our business. If any of the risks discussed below or incorporated by reference actually
occur, our business, financial condition, operating results or cash flows could be materially adversely
affected. This could cause the value of our securities to decline, and you may lose all or part of your
investment.

Risks Related to this Offering and the Concurrent Private Placement

Raising additional capital, including as a result of this offering, may cause dilution to our stockholders, restrict our
operations or require us to relinquish rights to our product candidates.

Until such time, if ever, as we can generate substantial revenue, we expect to finance our cash needs
through a combination of equity offerings, debt financings and license and development agreements. We do
not currently have any committed external source of funds. To the extent that we raise additional capital
through the sale of equity securities, including from this offering, or convertible debt securities, your
ownership interest will be diluted, and the terms of these securities may include liquidation or other
preferences that adversely affect your rights as a common stockholder. Debt financing and preferred equity
financing, if available, may involve agreements that include covenants limiting or restricting our ability to
take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends.

If we raise additional funds through collaborations, strategic alliances or marketing, distribution or
licensing arrangements with third parties, we may be required to relinquish valuable rights to our research
and development activities or product candidates on terms that may not be favorable to us. If we are unable
to raise additional funds through equity or debt financings or other arrangements with third parties when
needed, we may be required to delay, limit, reduce or terminate our product development or future
commercialization efforts to third parties to develop and market product candidates that we would otherwise
prefer to develop and market ourselves.

If you purchase shares of common stock in this offering, you will suffer immediate dilution of your investment.

The price of our common stock in this offering may be substantially higher than the net tangible book
value per share of our common stock. Therefore, if you purchase shares of our common stock in this
offering, you will pay a price per share that substantially exceeds our net tangible book value per share after
this offering and the concurrent private placement. Based on an offering price of $0.50 per share, you will
experience immediate dilution of $0.38 per share, representing the difference between our as adjusted net
tangible book value per share after giving effect to this offering and the concurrent private placement and
the offering price. To the extent outstanding options or warrants are exercised, or shares of common stock
are issued upon the vesting or other settlement of outstanding restricted stock units, you will incur further
dilution. See the section titled “Dilution” below for a more detailed illustration of the dilution you would
incur if you purchase shares of common stock in this offering.

We have broad discretion over the use of our cash and cash equivalents, including the net proceeds we receive in
this offering and the concurrent private placement, and despite our efforts may not use them in a manner that
increases the value of your investment.

Our management has broad discretion to use our cash and cash equivalents, including the net proceeds
we receive in this offering and the concurrent private placement, to fund our operations and could spend
these funds in ways that do not improve our results of operations or enhance the value of our common stock.
The failure by our management to apply these funds effectively could result in financial losses that could
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have an adverse effect on our business, cause the price of our common stock to decline and delay the
development of our product candidates and commercialization efforts for our products. Pending their use to
fund operations, we may invest our cash and cash equivalents in a manner that does not produce income or
that loses value.

A significant portion of our total outstanding shares are eligible to be sold into the market in the near future, which
could cause the market price of our common stock to drop significantly, even if our business is doing well.

Sales of a substantial number of shares of our common stock in the public market, or the perception in
the market that the holders of a large number of shares intend to sell shares, could reduce the market price
of our common stock. Upon completion of this offering, shares held by our directors, officers and certain
stockholders will be subject to a contractual lock-up for a period of 90 days following the pricing date of
this offering. These shares can be sold, subject to any applicable volume limitations under federal securities
laws, after the earlier of the expiration of, or release from, the 90-day lock-up period. The balance of our
outstanding shares of common stock, including any shares purchased in this offering, may be resold into the
public market immediately without restriction, unless owned or purchased by our affiliates. Moreover, after
this offering, some of the holders of our common stock will have the right, subject to specified conditions,
to require us to file registration statements covering their shares or to include their shares in registration
statements that we may file for ourselves or other stockholders.

All of our outstanding options and restricted stock units or shares that are otherwise issuable under our
equity compensation plans are registered under the Securities Act of 1933, as amended (“Securities Act”),
on a registration statement on Form S-8. These shares can be freely sold in the public market upon issuance,
subject to volume limitations applicable to affiliates and the lock-up agreements described above, to the
extent applicable.

We have not paid dividends in the past and do not expect to pay dividends in the future, and, as a result, any return
on investment may be limited to the value of our stock.

We have never paid dividends and do not anticipate paying dividends in the foreseeable future. The
payment of dividends will depend on our earnings, capital requirements, financial condition, prospects and
other factors our board of directors may deem relevant. If we do not pay dividends, our stock may be less
valuable because a return on your investment will only occur if our stock price appreciates and you sell our
common stock thereafter.

If securities or industry analysts do not publish research or reports about our business, or if they issue adverse or
misleading opinions regarding our stock, 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 any of the analysts who cover us issue an adverse
or misleading opinion regarding us, our business model, our intellectual property or our stock performance,
or if our target studies and operating results fail to meet the expectations of analysts, our stock price would
likely decline. If one or more of these analysts cease coverage of us 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.

We may experience delays and difficulties with the closing of the concurrent private placement and no assurance
can be given that closing will take place on the timeline currently anticipated.

The failure to close the concurrent private placement could adversely impact our future liquidity and
our financial condition. We have entered into a securities purchase agreement to sell directly to Abbott, in a
concurrent private placement shares of common stock at the public offering price for aggregate gross
proceeds of up to $20.2 million. The closing of the concurrent private placement is subject to customary
closing conditions, including the closing of this offering, and is expected to take place on within two
business days following the closing of this offering. We may experience delays and difficulties with the
closing of the concurrent private placement, and no assurance can be given that closing will take place on
the timeline currently anticipated. Some of the conditions to closing are outside of our control and it is
possible that not all of the closing conditions to the concurrent private placement will be satisfied or that we
will not receive
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the entire amount of expected proceeds on the timeline currently anticipated. The failure to close the
concurrent private placement could adversely impact our future liquidity and our financial condition.

The rights that we are granting to Abbott in connection with the concurrent private placement may affect the
likelihood of a change of control of Senseonics in the future or impact our relationship with Ascensia.

Pursuant to the terms of the Abbott Purchase Agreement, we have agreed to grant Abbott certain
information rights regarding the clinical and regulatory development status and progress of our Gemini and
Freedom products. We have also agreed to grant Abbott preferential negotiation rights with respect to
certain future strategic transactions, including a merger, acquisition or other transaction involving a change
in control of Senseonics, the sale or disposition of a material portion of our consolidated assets, the sale,
exclusive license or exclusive distribution arrangement involving any of our material intellectual property
(including the Gemini Product and/or the Freedom Product), excluding certain distribution agreements with
respect to any product in one or more jurisdictions outside of the United States. Although these rights are
subject to certain conditions and limitations, our grant of these rights may, prior to their expiration, impact
the likelihood that Abbott or other third parties may seek to explore an acquisition of us or pursue a
distribution agreement with us with respect to future products. As a result, the existence of these rights
could have an adverse effect on our stock price until the rights terminate.

Additionally, we cannot predict what effect, if any, our grant of these rights to Abbott will have on our
relationship with Ascensia, the exclusive worldwide distributor of Eversense, or its parent, PHC Holdings
Corp. (“PHC”). If the grant of these rights adversely affects our relationship with Ascensia or PHC, it could
affect Ascensia’s commercialization of Eversense, which could have a material adverse effect on our results
of operations.
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USE OF PROCEEDS

We estimate that we will receive net proceeds of approximately $45.4 million (or approximately
$52.5 million if the underwriters’ option to purchase additional shares is exercised in full) from the issuance
of our common stock in this offering after deducting underwriting discounts and commissions and estimated
offering expenses payable by us. We estimate we will receive an additional $25 million from the issuance of
our common stock in the concurrent private placement after deducting estimated private placement expenses
payable by us.

We plan to use the net proceeds from this offering and the concurrent private placement primarily to
fund the ongoing launch of Eversense and the continued development of pipeline products, as well as for
working capital and general corporate purposes.

This expected use of our net proceeds from this offering and the concurrent private placement
represents our intentions based upon our current plans and business conditions, which could change in the
future as our plans and business conditions evolve. Predicting the cost necessary to develop and market
product candidates can be difficult, and therefore, the amounts and timing of our actual expenditures may
vary significantly depending on numerous factors, including the progress of our product development, the
status of and results from clinical trials, as well as any collaborations that we may enter into with third
parties for our product development, and any unforeseen cash needs.

As a result, our management will retain broad discretion over the allocation of the net proceeds from
this offering and the concurrent private placement, and investors will be relying on the judgment of our
management regarding the application of the net proceeds from this offering and the concurrent private
placement. The timing and amount of our actual expenditures will be based on many factors, including cash
flows from operations and the anticipated growth of our business. Pending these uses, we expect to invest
the net proceeds in short-term, interest bearing obligations, certificates of deposit or direct or guaranteed
obligations of the United States. The goal with respect to the investment of these net proceeds is capital
preservation and liquidity so that such funds are readily available to fund our operations.

Based on the planned use of proceeds described above, we believe that the net proceeds from this
offering, the concurrent private placement and our current cash and cash equivalents and short-term
investments will be sufficient to enable us to fund our operating expenses and capital expenditure
requirements through the commercial launch of our planned Freedom product, which is currently in
development. We have based this estimate on assumptions that may prove to be incorrect, and we could use
our available capital resources sooner than we currently expect.

 
S-10

5/19/25, 11:26 AM tm2514780-2_424b5 - none - 5.7656397s

https://www.sec.gov/Archives/edgar/data/1616543/000110465925050040/tm2514780-2_424b5.htm 16/51



TABLE OF CONTENTS 

 

DIVIDEND POLICY

We have never declared or paid any dividends on our common stock. We anticipate that we will retain
all of our future earnings, if any, for use in the operation and expansion of our business and do not anticipate
paying cash dividends in the foreseeable future.
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DILUTION

If you invest in our common stock in this offering, your interest will be immediately diluted to the
extent of the difference between the offering price per share and the as adjusted net tangible book value per
share of our common stock immediately after this offering and the concurrent private placement.

As of March 31, 2025, our net tangible book value was $29.7 million, or $0.05 per share of common
stock. We calculate net tangible book value per share by dividing the net tangible book value, which is total
assets less total liabilities, excluding right of use assets and other intangible assets by the number of
outstanding shares of our common stock. 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
and the concurrent private placement.

Our as adjusted net tangible book value as of March 31, 2025 was $49.2 million, or $0.07 per share of
common stock. As adjusted net tangible book value per share represents the amount of our total assets less
our total liabilities, excluding right of use assets and other intangible assets after giving effect to the sale
and issuance of 39,615,962 shares of our common stock, at a price of $0.50 per share, for an aggregate
purchase price of $19.5 million in the concurrent private placement, net of estimated $300,000 of offering
expenses payable by us, and does not reflect adjustments for valuation required for the accounting of the
concurrent private placement, which may materially differ from the as adjusted presentation. As adjusted net
tangible book value per share represents as adjusted net tangible book value divided by the total number of
shares of our common stock outstanding as of March 31, 2025, after giving effect to the sale and issuance of
39,615,962 shares of our common stock in the concurrent private placement.

After giving effect to the sale of 100,000,000 shares of common stock in this offering, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us, at the public
offering price of $0.50 per share, and after giving effect to the sale of shares of common stock in the
concurrent private placement, our as adjusted net tangible book value as of March 31, 2025 would have
been approximately $94.6 million, or approximately $0.12 per share. This represents an immediate increase
in net tangible book value of $0.07 per share to our existing stockholders and an immediate dilution of
$0.38 per share to investors participating in this offering.

The following table illustrates this dilution on a per share basis: The following table illustrates this per
share dilution to the new investors purchasing shares of our common stock in this offering:

 Public offering price per share          $0.50  
 Net tangible book value per share as of March 31, 2025    $0.05        
 Increase per share attributable to concurrent private placement    $0.02        
 As adjusted net tangible book value as of March 31, 2025     0.07        

 
Increase in net tangible book value per share attributable to investors

purchasing our common stock in this offering     0.05        

 
As adjusted net tangible book value per share after giving effect to this offering

and the concurrent private placement           0.12  

 Dilution per share to new investors purchasing common stock in this offering          $0.38  

If the underwriters exercise their option to purchase additional shares of our common stock in full in
this offering and the maximum additional shares are purchased in the concurrent private placement, the
increase in the as adjusted net tangible book value per share to existing stockholders after this offering and
the concurrent private placement would be $0.08 per share and the dilution to investors purchasing common
stock in this offering would be $0.37 per share.

The above discussion and table are based on 654,216,092 shares of our common stock outstanding as of
March 31, 2025, excluding:

683,312 shares of our common stock reserved for outstanding stock awards granted under the
Senseonics, Incorporated Amended and Restated 1997 Stock Option Plan;
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35,440,488 shares of our common stock reserved for outstanding stock awards granted under our
Amended and Restated 2015 Equity Incentive Plan;

50,657,859 shares of our common stock reserved for issuance under our Amended and Restated 2015
Equity Incentive Plan;

1,030,833 shares of our common stock reserved for outstanding stock awards granted under our
Inducement Plan;

509,362 shares of our common stock reserved for issuance under our Inducement Plan;

28,299,743 shares of our common stock reserved for issuance under our 2016 Employee Stock
Purchase Plan;

602,500 shares of our common stock reserved for outstanding stock awards granted under our 2023
Commercial Equity Plan;

9,397,500 shares of our common stock reserved for issuance under our 2023 Commercial Equity
Plan; and

131,105,847 shares of our common stock reserved for issuance upon exercise of warrants.

To the extent that any options or warrants are exercised, new equity awards are issued under our equity
incentive plans, shares of common stock are issued upon the vesting or other settlement of outstanding
restricted stock units or we otherwise issue additional shares of common stock in the future at a price less
than the offering price, there may be further dilution to new investors purchasing securities in this offering.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS TO NON-U.S. HOLDERS

The following summary describes the material U.S. federal income tax consequences of the acquisition,
ownership and disposition of our common stock acquired in this offering by Non-U.S. Holders (as defined
below). This discussion is not a complete analysis of all potential U.S. federal income tax consequences
relating thereto, and does not address the potential application of the Medicare contribution tax on net
investment income, the alternative minimum tax, or the special tax accounting rules under Section 451(b) of
the Internal Revenue Code of 1986, as amended (the “Code”), and also does not address any U.S. federal
non-income tax consequences, such as estate or gift tax consequences, or any tax consequences arising
under any state, local or foreign tax laws. Special rules different from those described below may apply to
certain Non-U.S. Holders that are subject to special treatment under the Code, such as financial institutions,
insurance companies, tax-exempt organizations, governmental organizations, broker-dealers and traders in
securities, certain former U.S. citizens or long-term residents, “controlled foreign corporations,” “passive
foreign investment companies,” corporations that accumulate earnings to avoid U.S. federal income tax,
persons deemed to sell our common stock under the constructive sale provisions of the Code, persons that
hold our common stock as part of a “straddle,” “hedge,” “conversion transaction,” “synthetic security” or
integrated investment or other risk reduction strategy, persons who acquire our common stock through the
exercise of an option or otherwise as compensation, “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, partnerships and other pass-through entities or arrangements, and investors in such pass-through
entities or arrangements. Such Non-U.S. Holders are urged to consult their own tax advisors to determine
the U.S. federal, state, local and other tax consequences that may be relevant to them. Furthermore, the
discussion below is based upon the provisions of the Code, and Treasury regulations, rulings and judicial
decisions thereunder as of the date hereof, and such authorities are subject to differing interpretations and
may be repealed, revoked or modified, perhaps retroactively, so as to result in U.S. federal income tax
consequences different from those discussed below. We have not requested a ruling from the U.S. Internal
Revenue Service (the “IRS”) with respect to the statements made and the conclusions reached in the
following summary, and there can be no assurance that the IRS will agree with such statements and
conclusions. This discussion assumes that the Non-U.S. Holder holds our common stock as a “capital asset”
within the meaning of Section 1221 of the Code (generally, property held for investment).

Persons considering the purchase of our common stock pursuant to this offering should consult their
own tax advisors concerning the U.S. federal income, estate and other tax consequences of acquiring,
owning and disposing of our common stock in light of their particular situations as well as any
consequences arising under the laws of any other taxing jurisdiction, including any state, local or foreign tax
consequences.

For the purposes of this discussion, a “Non-U.S. Holder” is a beneficial owner of common stock that is
neither a “U.S. Holder,” nor a partnership (or other entity treated as a partnership for U.S. federal income
tax purposes regardless of its place of organization or formation). A “U.S. Holder” means a beneficial owner
of our common stock that is, for U.S. federal income tax purposes, any of the following:

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

a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created
or organized in or 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 taxation regardless of its source; or

a trust if it (1) is subject to the primary supervision of a court within the United States and one or
more “United States persons”  (as defined in the Code) have the authority to control all substantial
decisions of the trust or (2) has a valid election in effect under applicable Treasury regulations to be
treated as a United States person.

If an entity or arrangement that is classified as a partnership for U.S. federal income tax purposes holds
our common stock, the tax treatment of a person treated as a partner in such partnership for U.S. federal
income tax purposes generally will depend on the status of the partner, the activities of the partner and the
partnership and certain determinations made at the partner level. A person treated as a partner in a
partnership or who holds our common stock through another pass-through entity should consult his, her or
its own tax advisor regarding the tax consequences of the ownership and disposition of our common stock
through a partnership or other pass-through entity, as applicable.

 

S-14

5/19/25, 11:26 AM tm2514780-2_424b5 - none - 5.7656397s

https://www.sec.gov/Archives/edgar/data/1616543/000110465925050040/tm2514780-2_424b5.htm 20/51



TABLE OF CONTENTS

 

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE.
PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE
PARTICULAR U.S. FEDERAL INCOME TAX CONSEQUENCES TO THEM OF ACQUIRING, OWNING
AND DISPOSING OF OUR COMMON STOCK, AS WELL AS ANY TAX CONSEQUENCES ARISING
UNDER ANY STATE, LOCAL OR FOREIGN TAX LAWS AND ANY OTHER U.S. FEDERAL TAX
LAWS OR UNDER ANY APPLICABLE INCOME TAX TREATY.

Distributions

As discussed under “Dividend Policy” above, we do not expect to make cash distributions to holders of
our common stock in the foreseeable future. Distributions, if any, made on our common stock to a Non-U.S.
Holder to the extent treated as made out of our current or accumulated earnings and profits (as determined
under U.S. federal income tax principles) generally will constitute dividends for U.S. federal income tax
purposes and will be subject to withholding tax at a 30% rate or such lower rate as may be specified by an
applicable income tax treaty, subject to the discussions below regarding effectively connected income,
backup withholding and foreign accounts. To obtain a reduced rate of withholding under a treaty, a Non-
U.S. Holder generally will be required to provide us or our withholding agent with a properly executed IRS
Form W-8BEN (in the case of individuals) or IRS Form W-8BEN-E (in the case of entities), or other
appropriate form, including a U.S. taxpayer identification number, or in certain circumstances, a foreign tax
identifying number, and certifying the Non-U.S. Holder’s entitlement to benefits under that treaty. This
certification must be provided to us or our withholding agent prior to the payment of dividends and must be
updated periodically. In the case of a Non-U.S. Holder that is an entity, Treasury regulations and the
relevant tax treaty provide rules to determine whether, for purposes of determining the applicability of a tax
treaty, dividends will be treated as paid to the entity or to those holding an interest in that entity. If a Non-
U.S. Holder holds stock through a financial institution or other agent acting on the holder’s behalf, the
holder will be required to provide appropriate documentation to such agent. The holder’s agent will then be
required to provide certification to us or our withholding agent, either directly or through other
intermediaries. If the Non-U.S. Holder is eligible for a reduced rate of U.S. federal withholding tax under an
income tax treaty and the Non-U.S. Holder does not timely file the required certification, the Non-U.S.
Holder may be able to obtain a refund or credit of any excess amounts withheld by timely filing an
appropriate claim for a refund with the IRS.

We generally are not required to withhold U.S. federal tax on dividends paid to a Non-U.S. Holder that
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, are attributable to a permanent establishment or fixed
base that such holder maintains in the United States) if a properly executed IRS Form W-8ECI, stating that
the dividends are so connected, is furnished to us or our withholding agent (or, if stock is held through a
financial institution or other agent, to such agent) prior to the payment of such dividends. In general, such
effectively connected dividends will be subject to U.S. federal income tax, on a net income basis at the
regular rates applicable to United States persons. A corporate Non-U.S. Holder receiving effectively
connected dividends may also be subject to an additional “branch profits tax,” which is imposed, under
certain circumstances, at a rate of 30% (or such lower rate as may be specified by an applicable treaty) on
the corporate Non-U.S. Holder’s effectively connected earnings and profits, subject to certain adjustments.
Non-U.S. Holders should consult their tax advisors regarding any applicable income tax treaties that may
provide for different rules.

To the extent distributions on our common stock, if any, exceed our current and accumulated earnings
and profits, they will first reduce the Non-U.S. Holder’s adjusted basis in our common stock, but not below
zero, and then will be treated as gain to the extent of any excess, and taxed in the same manner as gain
realized from a sale or other taxable disposition of common stock as described in the next section.

Gain on Disposition of Our Common Stock

Subject to the discussions below regarding backup withholding and foreign accounts, a Non-U.S.
Holder generally will not be subject to U.S. federal income tax with respect to gain realized on a sale or
other taxable disposition of our common stock unless: (a) the gain is effectively connected with the conduct
of a trade or business of such holder in the United States (and, if required by an applicable income tax
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treaty, is attributable to a permanent establishment or fixed base that such holder maintains in the United
States), (b) the Non-U.S. Holder is a nonresident alien individual and is present in the United States for 183
or more days in the taxable year of the disposition and certain other conditions are met or (c) we are or have
been a “United States real property holding corporation” within the meaning of Code Section 897(c)(2) (a
“USRPHC”) at any time within the shorter of the five-year period preceding such disposition or such
holder’s holding period. In general, we would be a USRPHC if U.S. real property interests comprise (by fair
market value) at least half of the value our business assets and worldwide real property interests. We believe
that we have not been and we are not, and do not anticipate becoming, a USRPHC, although there can be no
assurance that we will not in the future become a USRPHC. Even if we are treated as a USRPHC, gain
realized by a Non-U.S. Holder on a disposition of our common stock will not be subject to U.S. federal
income tax so long as (1) the Non-U.S. Holder owned, directly, indirectly and constructively, no more than
five percent of our common stock at all times within the shorter of (i) the five-year period preceding the
disposition or (ii) the holder’s holding period and (2) our common stock is regularly traded on an
established securities market. There can be no assurance that our common stock will continue to qualify as
regularly traded on an established securities market. If any gain on your disposition is taxable because we
are a USRPHC and a Non-U.S. Holder’s ownership of our common stock exceeds five percent, such holder
will be taxed on such disposition generally in the manner applicable to United States persons, and in
addition, a purchaser of such holder’s common stock may be required to withhold tax with respect to that
obligation.

A Non-U.S. Holder described in (a) above will be required to pay tax on the net gain derived from the
sale at regular U.S. federal income tax rates in the same manner as if such holder were a United States
person, and corporate Non-U.S. Holders described in (a) above may be subject to the additional branch
profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. Gain
described in (b) above will be subject to U.S. federal income tax at a flat 30% rate or such lower rate as may
be specified by an applicable income tax treaty, which gain may be offset by certain U.S.-source capital
losses (even though the Non-U.S. Holder is not considered a resident of the U.S.), provided that the Non-
U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.

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

Information Reporting Requirements and Backup Withholding

Generally, we must report information to the IRS with respect to any distributions we pay on our
common stock (even if the payments are exempt from withholding), including the amount of any such
distributions, the name and address of the recipient, and the amount, if any, of tax withheld. A similar report
is sent to the holder to whom any such distributions are paid. Pursuant to tax treaties or certain other
agreements, the IRS may make its reports available to tax authorities in the recipient’s country of residence.

Backup withholding, currently at a 24% rate, generally will not apply to payments to a Non-U.S.
Holder of dividends on or the gross proceeds of a disposition of our common stock provided the Non-U.S.
Holder furnishes the required certification for its non-U.S. status, such as by providing a valid IRS Form W-
8BEN, IRS Form W-8BEN-E or IRS Form W-8ECI, or otherwise establishes an exemption, and if the payor
does not have actual knowledge, or reason to know, that the holder is a United States person who is not an
exempt recipient.

Backup withholding is not an additional tax. If any amount is withheld under the backup withholding
rules, the Non-U.S. Holder should consult with a U.S. tax advisor regarding the possibility of and procedure
for obtaining a refund or a credit against the Non-U.S. Holder’s U.S. federal income tax liability, if any.

Foreign Accounts

Sections 1471 through 1474 of the Code (commonly referred to as “FATCA”) impose a U.S. federal
withholding tax of 30% on certain payments to a “foreign financial institution”  (as specifically defined
under these rules) unless such institution enters into an agreement with the U.S. government to withhold on
certain payments and to collect and provide to the U.S. tax authorities substantial information regarding
U.S. account holders of such institution (which includes certain equity and debt holders of such institution,
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as well as certain account holders that are foreign entities with U.S. owners). FATCA also generally imposes
a U.S. federal withholding tax of 30% on certain payments to a “non-financial foreign entity”  (as
specifically defined under these rules) unless such entity provides the withholding agent with either a
certification that it does not have any substantial direct or indirect U.S. owners or provides information
regarding substantial direct and indirect U.S. owners of the entity. An intergovernmental agreement between
the United States and an applicable foreign country may modify those requirements. The withholding tax
described above will not apply if the foreign financial institution or non-financial foreign entity otherwise
qualifies for an exemption from the rules. Under certain circumstances, a Non-U.S. Holder might be eligible
for refunds or credits of such taxes. FATCA currently applies to dividends paid on our common stock and
would have applied also to payments of gross proceeds from the sale or other disposition of our common
stock. However, the U.S. Treasury Department has released proposed regulations under FATCA providing
for the elimination of the U.S. federal withholding tax of 30% applicable to gross proceeds of a sale or other
disposition of property of a type that can produce U.S. source dividends or interest. Under these proposed
Treasury Regulations (which may be relied upon by taxpayers prior to finalization), FATCA will not apply
to gross proceeds from sales or other dispositions of our common stock.

Prospective investors are encouraged to consult with their own tax advisors regarding the possible
implications of FATCA on their investment in our common stock.

EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING
THE TAX CONSEQUENCES OF PURCHASING, HOLDING AND DISPOSING OF OUR COMMON
STOCK, INCLUDING THE CONSEQUENCES OF ANY CHANGE IN APPLICABLE LAW AS WELL AS
TAX CONSEQUENCES ARISING UNDER ANY STATE, LOCAL, NON-U.S. OR U.S. FEDERAL NON-
INCOME TAX LAWS.
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DESCRIPTION OF SECURITIES

We are offering 100,000,000 shares of our common stock.

The following is a brief summary of certain terms and conditions of the securities being offered in this
offering.

Common Stock

As of the date of this prospectus supplement, our amended and restated certificate of incorporation
authorizes us to issue 1,400,000,000 shares of common stock, par value $0.001 per share, and 5,000,000
shares of preferred stock, par value $0.001 per share. The material terms and provisions of our common
stock and each other class of our securities which qualifies or limits our common stock are described under
the caption “Description of Capital Stock” in the accompanying prospectus. Our common stock is listed on
the NYSE American under the symbol “SENS.”
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UNDERWRITING

We and the underwriters for the offering named below have entered into an underwriting agreement
with respect to the common stock being offered. Subject to the terms and conditions of the underwriting
agreement, each underwriter has severally agreed to purchase from us the number of shares of our common
stock set forth opposite its name below. TD Securities (USA) LLC and Barclays Capital Inc. are the
representatives of the underwriters.

Underwriter   
Number of

Shares  

TD Securities (USA) LLC     50,000,000  
Barclays Capital Inc.     35,000,000  
RBC Capital Markets, LLC     7,500,000  
Lake Street Capital Markets, LLC     7,500,000  

Total     100,000,000  

The underwriting agreement provides that the obligations of the underwriters are subject to certain
conditions precedent and that 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, other than those shares
covered by the option to purchase additional shares described below. If an underwriter defaults, the
underwriting agreement provides that the purchase commitments of the non-defaulting underwriters may be
increased or the underwriting agreement may be terminated.

We have agreed to indemnify the underwriters against specified liabilities, including liabilities under
the Securities Act, and to contribute to payments the underwriters may be required to make in respect
thereof.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by
them, subject to approval of legal matters by their counsel and other conditions specified in the underwriting
agreement. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to
reject orders in whole or in part.

Option to Purchase Additional Shares.   We have granted to the underwriters an option to purchase up
to 15,000,000 additional shares of common stock at the public offering price, less the underwriting
discounts and commissions. This option is exercisable for a period of 30 days. To the extent that the
underwriters exercise this option, the underwriters will purchase additional shares from us in approximately
the same proportion as shown in the table above.

Discounts and Commissions.   The following table shows the public offering price, underwriting
discounts and commissions and proceeds, before expenses to us. These amounts are shown assuming both
no exercise and full exercise of the underwriters’ option to purchase additional shares.

We estimate that the total expenses of the offering, excluding underwriting discounts and commissions,
will be approximately $1.6 million and are payable by us. We have also agreed to reimburse the
underwriters for certain of their expenses as set forth in the underwriting agreement, including legal fees
incurred in the qualification of this offering with the Financial Regulatory Authority (“FINRA”), which
amount is deemed to be underwriting compensation by FINRA. The underwriters for this offering will not
receive any fees, discounts or commissions in connection with the concurrent private placement.

   Total  

   Per Share   Without Option   With Option  

Public offering price    $0.50     $50,000,000     $57,500,000  
Underwriting discounts and commissions    $0.03     $ 3,000,000     $ 3,450,000  
Proceeds, before expenses, to Senseonics Holdings, Inc.    $0.47     $47,000,000     $54,050,000  

The underwriters propose to offer the shares of common stock to the public at the public offering price
set forth on the cover of this prospectus supplement. The underwriters may offer the shares of common
stock to securities dealers at the public offering price less a concession not in excess of $0.018 per share. If
all of
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the shares are not sold at the public offering price, the underwriters may change the offering price and other
selling terms. Sales of any shares of common stock may be made by affiliates of the underwriters.

Discretionary Accounts.   The underwriters do not intend to confirm sales of the shares to any accounts
over which they have discretionary authority.

Stabilization.   In connection with this offering, the underwriters (and their affiliates) may engage in
stabilizing transactions, overallotment transactions, syndicate covering transactions, penalty bids and
purchases to cover positions created by short sales.

Stabilizing transactions permit bids to purchase shares of common stock so long as the stabilizing
bids do not exceed a specified maximum, and are engaged in for the purpose of preventing or
retarding a decline in the market price of the common stock while the offering is in progress.

Overallotment transactions involve sales by the underwriters of shares of common stock in excess of
the number of shares the underwriters are obligated to purchase. This creates a syndicate short
position which may be either a covered short position or a naked short position. In a covered short
position, the number of shares over-allotted by the underwriters is not greater than the number of
shares that they may purchase in the option to purchase additional shares. In a naked short position,
the number of shares involved is greater than the number of shares in the option to purchase
additional shares. The underwriters may close out any short position by exercising their option to
purchase additional shares and/or purchasing shares in the open market.

Syndicate covering transactions involve purchases of common stock in the open market after the
distribution has been completed in order to cover syndicate short positions. In determining the source
of shares to close out the short position, the underwriters will consider, among other things, the price
of shares available for purchase in the open market as compared with the price at which they may
purchase shares through exercise of the option to purchase additional shares. If the underwriters sell
more shares than could be covered by exercise of the option to purchase additional shares and,
therefore, have a naked short position, the position can be closed out only by buying shares in the
open market. A naked short position is more likely to be created if the underwriters are concerned
that after pricing there could be downward pressure on the price of the shares in the open market that
could adversely affect investors who purchase in the offering.

Penalty bids permit the representatives to reclaim a selling concession from a syndicate member
when the common stock originally sold by that syndicate member is purchased in stabilizing or
syndicate covering transactions to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of
raising or maintaining the market price of our common stock or preventing or retarding a decline in the
market price of our common stock. As a result, the price of our common stock in the open market may be
higher than it would otherwise be in the absence of these transactions. 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 our common stock. These transactions may be effected on the NYSE American, in the over-the-counter
market or otherwise and, if commenced, may be discontinued at any time.

Lock-Up Agreements.   Pursuant to certain “lock-up” agreements, we and our executive officers,
directors and certain of our other stockholders, have agreed, subject to certain exceptions, not to and will
not cause or direct any of its affiliates to offer, sell, assign, transfer, pledge, contract to sell, or otherwise
dispose of or announce the intention to otherwise dispose of, or enter into, or announce the intention to enter
into any swap, hedge or similar agreement or arrangement (including, without limitation, the purchase or
sale of, or entry into, any put or call option, or combination thereof, forward, swap or any other derivative
transaction or instrument, however described or defined) that transfers, is designed to transfer or reasonably
could be expected to transfer (whether by the stockholder or someone other than the stockholder) that
transfers, in whole or in part, directly or indirectly the economic consequence of ownership of, directly or
indirectly, or make any demand or request or exercise any right with respect to the registration of, or file
with the SEC a registration statement under the Securities Act relating to, any common stock or securities
convertible into or exchangeable or exercisable for any common stock without the prior written consent of
TD Securities (USA) LLC and Barclays Capital Inc., for a period of 90 days after the date of the pricing of
the offering.
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This lock-up provision applies to common stock and to securities convertible into or exchangeable or
exercisable for common stock. The exceptions permit us, among other things and subject to restrictions, to:
(a) issue common stock, restricted stock units or options pursuant to employee benefit plans, (b) issue
common stock upon conversion of outstanding securities or exercise of outstanding warrants, (c) file a new
registration statement on Form S-3 and/or prospectus or prospectus supplement for an “at-the-market”
offering and issue shares of common stock pursuant to an at-the-market sales agreement or similar
agreement, (d) issue and sell up to 40,403,774 shares of common stock in the concurrent private placement,
and (e) file registration statements on Form S-8. The exceptions permit parties to the “lock-up” agreements,
among other things and subject to restrictions, to: (a) make certain gifts, (b) if the party is a corporation,
partnership, limited liability company or other business entity, make transfers to any shareholders, partners,
members of, or owners of similar equity interests in, the party, or to an affiliate of the party, if such transfer
is not for value, and (c) if the party is a corporation, partnership, limited liability company or other business
entity, make transfers in connection with the sale or transfer of all of the party’s capital stock, partnership
interests, membership interests or other similar equity interests, as the case may be, or all or substantially all
of the party’s assets, in any such case not undertaken for the purpose of avoiding the restrictions imposed by
the “lock-up” agreement. In addition, the lock-up provision will not restrict broker-dealers from engaging in
market making and similar activities conducted in the ordinary course of their business.

TD Securities (USA) LLC and Barclays Capital Inc., in their sole discretion, may release our common
stock and other securities subject to the lock-up agreements described above in whole or in part at any time.
When determining whether or not to release our common stock and other securities from lock-up
agreements, TD Securities (USA) LLC and Barclays Capital Inc. will consider, among other factors, the
holder’s reasons for requesting the release, the number of shares for which the release is being requested
and market conditions at the time of the request.

Selling Restrictions

Canada.   The common stock may be sold only to purchasers purchasing, or deemed to be purchasing,
as principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions
or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale
of the common stock must be made in accordance with an exemption from, or in a transaction not subject to,
the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with
remedies for rescission or damages if this prospectus supplement (including any amendment thereto)
contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or
territory. The purchaser should refer to any applicable provisions of the securities legislation of the
purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the
underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding
underwriter conflicts of interest in connection with this offering.

Switzerland.   The securities will not be offered, directly or indirectly, to the public in Switzerland and
this prospectus does not constitute a public offering prospectus as that term is understood pursuant to
article 652a or 1156 of the Swiss Federal Code of Obligations.

European Economic Area.   In relation to each Member State of the European Economic Area (each, a
“Member State”), no shares have been offered or will be offered pursuant to the offering to the public in that
Member State prior to the publication of a prospectus in relation to the shares which has been approved by
the competent authority in that Member State or, where appropriate, approved in another Member State and
notified to the competent authority in that Member State, all in accordance with the Prospectus Regulation,
except that shares may be offered to the public in that Member State at any time:

A.   to any legal entity which is a qualified investor as defined under Article 2 the Prospectus
Regulation;
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B.   to fewer than 150 natural or legal persons (other than qualified investors as defined under
Article 2 the Prospectus Regulation), subject to obtaining the prior consent of the representatives for
any such offer; or

C.   in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of the shares shall require us or any of the representatives to publish a
prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to
Article 23 of the Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to shares in any
Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and any shares to be offered so as to enable an investor to decide to purchase or subscribe
for any shares, and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.

United Kingdom.   No shares have been offered or will be offered pursuant to the offering to the public
in the United Kingdom prior to the publication of a prospectus in relation to the shares which has been
approved by the Financial Conduct Authority, except that the shares may be offered to the public in the
United Kingdom at any time:

A.   to any legal entity which is a qualified investor as defined under Article 2 of the UK
Prospectus Regulation;

B.   to fewer than 150 natural or legal persons (other than qualified investors as defined under
Article 2 of the UK Prospectus Regulation), subject to obtaining the prior consent of the representatives
for any such offer; or

C.   in any other circumstances falling within Section 86 of the FSMA,

provided that no such offer of the shares shall require the Issuer or any Manager to publish a prospectus
pursuant to Section 85 of the FSMA or supplement a prospectus pursuant to Article 23 of the UK Prospectus
Regulation. For the purposes of this provision, the expression an “offer to the public” in relation to the
shares in the United Kingdom means the communication in any form and by any means of sufficient
information on the terms of the offer and any shares to be offered so as to enable an investor to decide to
purchase or subscribe for any shares and the expression “UK Prospectus Regulation” means
Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the European Union (Withdrawal)
Act 2018.

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. 571 of the Laws of Hong Kong) (the “SFO”) of Hong Kong and any rules made
thereunder; 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)
(the “CO”), or which do not constitute an offer to the public within the meaning of the CO. 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 SFO and any rules made thereunder.

Singapore.   Each underwriter has acknowledged that this prospectus has not been registered as a
prospectus with the Monetary Authority of Singapore. Accordingly, each underwriter has represented and
agreed that it has not offered or sold any shares or caused the shares to be made the subject of an invitation
for subscription or purchase and will not offer or sell any shares or cause the shares to be made the subject
of an invitation for subscription or purchase, and has not circulated or distributed, nor will it circulate or
distribute, this prospectus or any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the shares, whether directly or indirectly, to any person in
Singapore other than:
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A.   to an institutional investor (as defined in Section 4A of the Securities and Futures Act
(Chapter 289) of Singapore, as modified or amended from time to time (the “SFA”)) pursuant to
Section 274 of the SFA;

B.   to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of
the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions
specified in Section 275 of the SFA; or

C.   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 or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that
corporation or the beneficiaries’ rights and interest (however 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:

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

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

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

(iv)   as specified in Section 276(7) of the SFA; or

(v)   as specified in Regulation 37A of the Securities and Futures (Offers of Investments)
(Securities and Securities-based Derivatives Contracts) Regulations 2018.

Singapore SFA Product Classification — In connection with Section 309B of the SFA and the CMP
Regulations 2018, unless otherwise specified before an offer of shares, we have determined, and hereby
notify all relevant persons (as defined in Section 309A(1) of the SFA), that the shares are “prescribed capital
markets products”  (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined
in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice
on Recommendations on Investment Products).

Israel.   In the State of Israel this prospectus supplement shall not be regarded as an offer to the public
to purchase shares of common stock under the Israeli Securities Law, 5728 – 1968, which requires a
prospectus to be published and authorized by the Israel Securities Authority, if it complies with certain
provisions of Section 15 of the Israeli Securities Law, 5728 – 1968, including, inter alia, if: (i) the offer is
made, distributed or directed to not more than 35 investors, subject to certain conditions (the “Addressed
Investors”); or (ii) the offer is made, distributed or directed to certain qualified investors defined in the First
Addendum of the Israeli Securities Law, 5728 – 1968, subject to certain conditions (the “Qualified
Investors”). The Qualified Investors shall not be taken into account in the count of the Addressed Investors
and may be offered to purchase securities in addition to the 35 Addressed Investors. The company has not
and will not take any action that would require it to publish a prospectus in accordance with and subject to
the Israeli Securities Law, 5728 – 1968. We have not and will not distribute this prospectus or make,
distribute or direct an offer to subscribe for our common stock to any person within the State of Israel, other
than to Qualified Investors and up to 35 Addressed Investors.

Qualified Investors may have to submit written evidence that they meet the definitions set out in of the
First Addendum to the Israeli Securities Law, 5728 – 1968. In particular, we may request, as a condition to
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be offered common stock, that Qualified Investors will each represent, warrant and certify to us and/or to
anyone acting on our behalf: (i) that it is an investor falling within one of the categories listed in the First
Addendum to the Israeli Securities Law, 5728 – 1968; (ii) which of the categories listed in the First
Addendum to the Israeli Securities Law, 5728 – 1968 regarding Qualified Investors is applicable to it;
(iii) that it will abide by all provisions set forth in the Israeli Securities Law, 5728 – 1968 and the
regulations promulgated thereunder in connection with the offer to be issued common stock; (iv) that the
shares of common stock that it will be issued are, subject to exemptions available under the Israeli
Securities Law, 5728 – 1968: (a) for its own account; (b) for investment purposes only; and (c) not issued
with a view to resale within the State of Israel, other than in accordance with the provisions of the Israeli
Securities Law, 5728 – 1968; and (v) that it is willing to provide further evidence of its Qualified Investor
status. Addressed Investors may have to submit written evidence in respect of their identity and may have to
sign and submit a declaration containing, inter alia, the Addressed Investor’s name, address and passport
number or Israeli identification number.

We have not authorized and do not authorize the making of any offer of securities through any financial
intermediary on our behalf, other than offers made by the underwriters and their respective affiliates, with a
view to the final placement of the securities as contemplated in this document. Accordingly, no purchaser of
the shares, other than the underwriters, is authorized to make any further offer of shares on our behalf or on
behalf of the underwriters.

Electronic Offer, Sale and Distribution of Shares.   A prospectus in electronic format may be made
available on the websites maintained by one or more of the underwriters or selling group members, if any,
participating in this offering and one or more of the underwriters participating in this offering may distribute
prospectuses electronically. The representatives may agree to allocate a number of shares to underwriters
and selling group members for sale to their online brokerage account holders. Internet distributions will be
allocated by the underwriters and selling group members that will make internet distributions on the same
basis as other allocations. Other than the prospectus in electronic format, the information on these websites
is not part of this prospectus or the registration statement of which this prospectus forms a part, has not been
approved or endorsed by us or any underwriter in its capacity as underwriter, and should not be relied upon
by investors.

Other Relationships.   Certain of the underwriters and their affiliates have provided, and may in the
future provide, various investment banking, commercial banking and other financial services for us and our
affiliates for which they have received, and may in the future receive, customary fees. The underwriters and
certain of their affiliates are full service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory, investment management,
investment research, principal investment, hedging, financing and brokerage activities. In the ordinary
course of their various business activities, the underwriters and certain of their affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers,
and such investment and securities activities may involve securities and/or instruments of the issuer or its
affiliates. The underwriters and certain of their affiliates may also communicate independent investment
recommendations, market color or trading ideas and/or publish or express independent research views in
respect of such securities or instruments and may at any time hold, or recommend to clients that they
acquire, long and/or short positions in such securities and instruments. Pursuant to the terms of an
engagement letter between us and TD Securities (USA) LLC, we have granted TD Securities (USA) LLC
the right to participate in the distribution of certain types of future public offerings, private placements or
other financings.

Pursuant to the terms of a tail arrangement with HC Wainwright, entered into in connection with our
October 24 registered direct offering, we may be required to compensate HC Wainwright with respect to
investments made by certain investors in this offering.
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CONCURRENT PRIVATE PLACEMENT

On May 15, 2025, we entered into the Abbott Purchase Agreement. Pursuant to the Abbott Purchase
Agreement, Abbott has agreed to purchase, at the public offering price, up to $25 million of common stock,
or such lesser number of shares that results in Abbott’s beneficial ownership of 4.99% of our common stock
immediately following the closing of this offering and the concurrent private placement. The concurrent
private placement is subject to customary closing conditions, including the closing of this offering, and is
expected to close within two business days following the closing of this offering.

Pursuant to the terms of the Abbott Purchase Agreement, we have agreed to grant Abbott certain
information rights regarding the clinical and regulatory development status and progress of our Gemini and
Freedom products, subject to the limitation that we are not required to deliver Abbott any competitively
sensitive information.

The Abbott Purchase Agreement also provides that, before we pursue any such transaction with a third
party, or if Abbott were to propose to enter into a transaction, Abbott will have an exclusive period to
negotiate with us in good faith with respect to certain strategic transactions, including a merger, acquisition
or other transaction involving a change in control of Senseonics, the sale or disposition of a material portion
of our consolidated assets, the sale, exclusive license or exclusive distribution arrangement involving any of
our material intellectual property (including the Gemini Product and/or the Freedom Product), excluding
certain distribution agreements with respect to any product in one or more jurisdictions outside of the
United States. However, nothing in the agreement obligates us to enter into any transaction if our board of
directors determines that it is not in our stockholders’ best interest to do so. These rights will expire on the
earliest of (i) the 90  calendar day following the FDA’s clearance of the Freedom Product as an integrated
continuous glucose monitor (iCGM), (ii) December 31, 2032, and (iii) the date upon which Abbott no longer
owns at least 80% of the shares it purchases in the concurrent private placement.

This summary of certain terms and provisions of the Abbott Purchase Agreement is not complete and is
subject to, and qualified in its entirety by, the copy of the agreement which was filed as an exhibit to the
Company’s Current Report on Form 8-K filed with the SEC on May 15, 2025 and which is incorporated by
reference herein.
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LEGAL MATTERS

The validity of the common stock being offered by this prospectus supplement will be passed upon for
us by Cooley LLP. Certain legal matters will be passed upon for the underwriters in connection with this
offering by Goodwin Procter LLP.

EXPERTS

The consolidated financial statements of Senseonics Holdings, Inc. and its subsidiaries as of
December 31, 2024 and 2023, and for each of the years in the two-year period ended December 31, 2024
have been incorporated by reference herein 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.

The audit report covering the December 31, 2024 consolidated financial statements contains an
explanatory paragraph that states that the Company’s current operating plan, existing unrestricted cash and
cash equivalents, and minimum cash and satisfaction of performance milestones to comply with debt
covenants under its Loan and Security Agreement raise substantial doubt about the entity’s ability to
continue as a going concern. The consolidated financial statements do not include any adjustments that
might result from the outcome of that uncertainty.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC.
Our SEC filings are available to the public over the Internet at the SEC’s website at www.sec.gov. Copies of
certain information filed by us with the SEC are also available on our website at www.senseonics.com/ . Our
website is not a part of this prospectus supplement and is not incorporated by reference in this prospectus
supplement.

This prospectus supplement is part of a registration statement that we filed with the SEC. The
registration statement contains more information than this prospectus supplement and the accompanying
prospectus regarding us and the securities, including certain exhibits and schedules. You can obtain a copy
of the registration statement from the SEC’s internet site.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference in this prospectus supplement and the accompanying
prospectus much of the information we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we
incorporate by reference in this prospectus supplement and the accompanying prospectus is considered to be
part of this prospectus supplement and the accompanying prospectus. Because we are incorporating by
reference future filings with the SEC, this prospectus supplement and the accompanying prospectus is
continually updated and those future filings may modify or supersede some of the information included or
incorporated in this prospectus supplement and the accompanying prospectus. This means that you must
look at all of the SEC filings that we incorporate by reference to determine if any of the statements in this
prospectus supplement, the accompanying prospectus or any document previously incorporated by reference
have been modified or superseded. This prospectus supplement and the accompanying prospectus
incorporate by reference the documents listed below (File No. 001-37717) and any future filings we make
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those
documents or the portions of those documents not deemed to be filed) until the offering of the securities
under the registration statement is terminated or completed:

our Annual Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on
March 3, 2025;

our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2025, filed with the
SEC on May 8, 2025;

our Current Reports on Form 8-K filed with the SEC on January 13, 2025 (Item 8.01 only),
January 17, 2025 and May 15, 2025, to the extent the information in such reports is filed and not
furnished;

our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 10, 2025 (other than
the portions that are not required to be incorporated by reference into our Annual Report on Form 10-
K for the year ended December 31, 2024); and

the description of our common stock contained in Exhibit 4.3 to our Annual Report on Form 10-K
for the year ended December 31, 2024, filed with the SEC on March 3, 2025, including any
amendments or reports filed for the purposes of updating this description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following
address or phone number:

Senseonics Holdings, Inc.
Attn: Investor Relations

20451 Seneca Meadows Parkway
Germantown, MD 20876-7005

Telephone: (301) 515-7260
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PROSPECTUS

$106,600,000

Common Stock

We may offer and sell from time to time, in one or more series or issuances and on terms that we will
determine at the time of the offering, the securities described in this prospectus, up to an aggregate amount
of $106,600,000. We will provide specific terms of any offering in a supplement to this prospectus. Any
prospectus supplement may also add, update, or change information contained in this prospectus. You
should carefully read this prospectus and the applicable prospectus supplement as well as the documents
incorporated or deemed to be incorporated by reference in this prospectus before you purchase any of the
securities offered hereby.

The securities may be sold directly by us to investors, through agents designated from time to time or
to or through underwriters or dealers, on a continuous or delayed basis. The supplements to this prospectus
will provide the specific terms of the plan of distribution. If any agents or underwriters are involved in the
sale of any securities with respect to which this prospectus is being delivered, the names of such agents or
underwriters and any applicable fees, commissions, discounts and over-allotment options will be set forth in
the applicable prospectus supplement. For a more complete description of the plan of distribution of these
securities, see the section entitled “Plan of Distribution” beginning on page 11 of this prospectus.

Our common stock is listed on the NYSE American under the symbol “SENS.” On September 8, 2023,
the last reported sale price of our common stock was $0.59 per share. The applicable prospectus supplement
will contain information, where applicable, as to other listings, if any, on the NYSE American or other
securities exchange of the securities covered by the applicable prospectus supplement.

Investing in our securities involves a high degree of risk. Before making an investment decision, you should
review carefully the risks and uncertainties described under the heading “Risk Factors” contained in the applicable
prospectus supplement and any related free writing prospectus we have authorized for use in connection with a
specific offering, and under similar headings in the documents that are incorporated by reference into this
prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION 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.

This prospectus may not be used to consummate a sale of any securities unless accompanied by a
prospectus supplement.

The date of this prospectus is September 12, 2023.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange
Commission (“SEC”) utilizing a “shelf” registration process. Under this shelf registration statement, we
may, from time to time, offer and sell the securities described in this prospectus in one or more offerings,
for an aggregate initial offering price of up to $106,600,000.

This prospectus provides you with a general description of the securities we may offer. Each time we
offer securities under this prospectus, we will provide one or more prospectus supplements that will contain
more specific information about the terms of that offering. The prospectus supplement may also add, update
or change information contained in this prospectus. You should carefully read both this prospectus and the
accompanying prospectus supplement together with the additional information described under the heading
“Where You Can Find More Information” and “Incorporation of Certain Information by Reference” in both
this prospectus and the applicable prospectus supplement, and in particular the annual, quarterly and current
reports and other documents we file with the SEC. Neither this prospectus nor any accompanying
prospectus supplement is an offer to sell these securities or is soliciting an offer to buy these securities in
any jurisdiction where the offer or sale is not permitted.

You should rely only on the information contained in, or incorporated by reference into, this prospectus
and any applicable prospectus supplement, along with the information contained in any free writing
prospectuses that we have authorized for use in connection with a specific offering. We have not authorized
anyone to provide you with different or additional information. We take no responsibility for, and can
provide no assurance as to the reliability of, any information that others may provide. This prospectus and
the accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to
buy any securities other than the securities described in the accompanying prospectus supplement or an
offer to sell or the solicitation of an offer to buy such securities in any circumstances in which such offer or
solicitation is unlawful. You should assume that the information in this prospectus, any applicable
prospectus supplement, any free writing prospectus and any information in documents that we have
incorporated by reference is accurate only as of their respective dates or any other date set forth in that
document, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or
any sale of securities. Our business, financial condition, results of operations, cash flow and prospects may
have changed materially since those dates.

This prospectus, any applicable prospectus supplement and the information incorporated herein or
therein by reference contains market data, industry statistics and other data that have been obtained or
compiled from information made available by independent third parties. We have not independently verified
the accuracy and completeness of such data. This prospectus contains summaries of certain provisions
contained in some of the documents described herein, but reference is made to the actual documents for
complete information. All of the summaries are qualified in their entirety by the actual documents. Copies
of some of the documents referred to herein have been filed, will be filed or will be incorporated by
reference as exhibits to the registration statement of which this prospectus is a part, and you may obtain
copies of those documents as described below under the section entitled “Where You Can Find Additional
Information.”

Unless the context otherwise indicates, references in this prospectus to “the Company,” “we,” “our”
and “us” refer, collectively, to Senseonics Holdings, Inc., a Delaware corporation, and its consolidated
subsidiaries.
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ABOUT SENSEONICS HOLDINGS, INC.

Company Overview

We are a medical technology company focused on the development and manufacturing of glucose
monitoring products designed to transform lives in the global diabetes community with differentiated, long-
term implantable glucose management technology. Our implantable CGM (“Eversense”), including 90-day
Eversense, Eversense XL and Eversense E3 CGM system versions are designed to continually and
accurately measure glucose levels in people with diabetes via an under-the-skin sensor, a removable and
rechargeable smart transmitter, and a convenient app for real-time diabetes monitoring and management for
a period of up to six months in the case of Eversense XL and Eversense E3, as compared to seven to 14 days
for non-implantable CGM systems. We affixed the CE mark to the original 90-day Eversense CGM system
in June 2016, which marked the first certification for the product to be sold within the European Economic
Area (being the European Union plus Norway, Iceland, and Liechtenstein) (“EEA”). Subsequently, we
affixed the CE mark to the extended life Eversense XL CGM system in September 2017 to be sold in select
markets in Europe and the Middle East. In June 2022, we affixed the CE mark to the extended life
Eversense E3 CGM system and Ascensia began commercialization in select markets in Europe during the
third quarter of 2022. In June 2018, the FDA, approved the 90-day Eversense CGM system for distribution
throughout the United States. In June 2019, we received FDA approval for the non-adjunctive indication
(dosing claim) for the 90-day Eversense system. With this approval and the availability of a new app in
December 2019, the Eversense system can now be used as a therapeutic CGM in the United States to
replace fingerstick blood glucose measurement to make treatment decisions, including insulin dosing. In
February 2022, the 180-day extended life Eversense E3 CGM system was approved by the FDA and
Ascensia began commercializing Eversense E3 in the United States in the second quarter of 2022.

Our net revenues are derived from sales of the Eversense system which is sold in two separate kits: the
disposable Eversense Sensor Pack which includes the sensor, insertion tool, and adhesive patches, and the
durable Eversense Smart Transmitter Pack which includes the transmitter and charger.

We sell directly to our network of distributors and strategic fulfillment partners, who provide the
Eversense system to healthcare providers and patients through a prescribed request and invoice insurance
payors for reimbursement. Sales of the Eversense system are widely dependent on the ability of patients to
obtain coverage and adequate reimbursement from third-party payors or government agencies. We leverage
and target regions where we have coverage decisions for patient device use and provider insertion and
removal procedure payment. We have reached approximately 300 million covered lives in the United States
through positive insurance payor coverage decisions. In June 2023, we received a positive payor coverage
decision from UnitedHealthcare, the largest healthcare insurance company in the United States that effective
July 1, 2023, Eversense E3 CGM system would be covered. On August 3, 2020, the Center for Medicare
and Medicaid Services (“CMS”) released its Calendar Year 2021 Medicare Physician Fee
Schedule Proposed Rule that announces proposed policy changes for Medicare payments, including the
proposed establishment of national payment amounts for the three CPT© Category III codes describing the
insertion (CPT 0446T), removal (0447T), and removal and insertion (0048T) of an implantable interstitial
glucose sensor, which describes our Eversense CGM systems, as a medical benefit, rather than as part of the
Durable Medical Equipment channel that includes other CGMs. In December 2021, CMS released its
Calendar Year 2022 Medicare Physician Fee Schedule that updated global payments for the device cost and
procedure fees. In July 2022, CMS provided temporary G-codes to enable immediate access to Eversense
E3 for all eligible Medicare beneficiaries. In November 2022, CMS released its Calendar Year 2023
Medicare Physician Fee Schedule Proposed Rule that updates the payment amounts for the three CPT©
Category III codes to account for the longer 6-month sensor.

In February 2020, we announced that the FDA approved a subgroup of PROMISE trial participants to
continue for a total of 365 days to gather feasibility data on the safety and accuracy of a 365-day sensor.
This sub-set of 30 participants was left undisturbed for 365 days with the goal of measuring accuracy and
longevity over the full 365 days. Information gathered from this sub-set and additional development efforts
provided us the confidence to start the Pivotal study for the Eversense 365-day System. The ENHANCE
pivotal study for the Eversense 365-day system completed enrollment in the third quarter of 2022 and we
expect to have data in the second half of 2023.
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We are in the early commercialization stages of the Eversense brand and are focused on driving
awareness of our CGM system amongst intensively managed patients and their healthcare providers. In both
the United States and our overseas markets, we have entered into strategic partnerships and distribution
agreements that allow third party collaborators with direct sales forces and established distribution systems
to market and promote Senseonics CGM systems, including 90-day Eversense, Eversense XL, Eversense E3
and future generation products.

Company Information

We were originally incorporated as ASN Technologies, Inc. in Nevada on June 26, 2014. On
December 7, 2015, pursuant to the Merger Agreement and the transactions contemplated thereby (the
“Acquisition”), we acquired Senseonics, Incorporated, a medical technology company focused on the
design, development and commercialization of glucose monitoring systems to improve the lives of people
with diabetes by enhancing their ability to manage their disease with relative ease and accuracy. From its
inception in 1996 until 2010, Senseonics, Incorporated devoted substantially all of its resources to
researching various sensor technologies and platforms. Beginning in 2010, the company narrowed its focus
to designing, developing and refining a commercially viable glucose monitoring system.

In connection with the Acquisition, we reincorporated in Delaware and changed our name to
Senseonics Holdings, Inc. Upon the closing of the Acquisition, Senseonics, Incorporated merged with a
wholly owned subsidiary of ours formed solely for that purpose and became our wholly owned subsidiary.

Our principal executive offices are located at 20451 Seneca Meadows Parkway, Germantown,
Maryland 20876-7005 and our telephone number is (301) 515-7260. Our common stock is listed on the
NYSE American under the symbol “SENS.”

Our website is located at http://www.senseonics.com. The information contained on, or that can be
accessed through, our website is not a part of, and should not be construed as being incorporated by
reference into, this prospectus or the accompanying prospectus supplement.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our
securities, you should carefully consider the risks and uncertainties described under the heading “Risk
Factors” contained in the applicable prospectus supplement and any related free writing prospectus, and
discussed under the section entitled “Risk Factors” contained in our most recent Annual Report on Form 10-
K and our most recent Quarterly Report on Form 10-Q, as well as any amendments thereto reflected in
subsequent filings with the SEC, which are incorporated by reference into this prospectus in their entirety,
together with other information in this prospectus, the documents incorporated by reference into this
prospectus, the applicable prospectus supplement and any free writing prospectus that we may authorize for
use in connection with this offering. The risks described in these documents are not the only ones we face,
but those that we consider to be material. There may be other unknown or unpredictable economic,
business, competitive, regulatory or other factors that could have material adverse effects on our future
results. Past financial performance may not be a reliable indicator of future performance, and historical
trends should not be used to anticipate results or trends in future periods. If any of these risks actually
occurs, our business, financial condition, results of operations or cash flow could be seriously harmed. This
could cause the trading price of our common stock to decline, resulting in a loss of all or part of your
investment. Please also read carefully the section below entitled “Special Note Regarding Forward-Looking
Statements.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement, and the documents incorporated by
reference herein and therein contain forward-looking statements. These 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,” “Risk Factors” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” incorporated by reference from our Annual
Report on Form 10-K for the year ended December 31, 2022 and our most recent Quarterly Report on Form
10-Q for the period ended June 30, 2023, as well as any amendments thereto reflected in our subsequent
filings with the SEC.

Any statements in this prospectus, or incorporated herein, about our expectations, beliefs, plans,
objectives, assumptions or future events or performance are not historical facts and are forward-looking
statements. Within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities
Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), these
forward-looking statements include statements regarding:

the success of our collaboration and commercialization agreement with Ascensia Diabetes Care
Holdings AG (“Ascensia”);

the timing of product launches;

the clinical utility of Eversense;

our ability to develop future generations of Eversense;

our ability to service our outstanding indebtedness;

the timing and availability of data from our clinical trials;

the timing of our planned regulatory filings and potential regulatory approvals and CE Certificates of
Conformity;

our future development priorities;

our ability to obtain adequate reimbursement and third-party payor coverage for Eversense;

our expectations about the willingness of healthcare providers to recommend Eversense to people
with diabetes;

our commercialization, marketing and manufacturing capabilities and strategy;

our ability to comply with applicable regulatory requirements;

our ability to maintain our intellectual property position;

our estimates regarding the size of, and future growth in, the market for continuous glucose
monitoring systems;

effects of the COVID-19 pandemic;

our estimates regarding the period of time for which our current capital resources will be sufficient to
fund our continued operations; and

our estimates regarding our future expenses and needs for additional financing.

In some cases, you can identify forward-looking statements by the words “may,” “might,” “can,”
“will,” “to be,” “could,” “would,” “should,” “expect,” “intend,” “plan,” “objective,” “anticipate,” “believe,”
“estimate,” “predict,” “project,” “potential,” “likely,” “continue” and “ongoing,” or the negative of these
terms, or other comparable terminology intended to identify statements about the future, although not all
forward-looking statements contain these words. These statements involve known and unknown risks,
uncertainties and other factors that may cause our actual results, levels of activity, performance or
achievements to be materially different from the information expressed or implied by these forward-looking
statements.
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You should refer to the “Risk Factors” section contained in this prospectus and the other documents
that are incorporated by reference into this prospectus, for a discussion of important factors that may cause
our actual results to differ materially from those expressed or implied by our forward-looking statements.
Given these risks, uncertainties and other factors, many of which are beyond our control, we cannot assure
you that the forward-looking statements in this prospectus will prove to be accurate, and you should not
place undue reliance on these forward-looking statements. Furthermore, if our forward-looking statements
prove to be inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these
forward-looking statements, you should not regard these statements as a representation or warranty by us or
any other person that we will achieve our objectives and plans in any specified time frame, or at all.

The forward-looking statements in this prospectus represent our views as of the date of this prospectus.
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

We intend to use the net proceeds from the sale of any securities offered under this prospectus for
general corporate purposes unless otherwise indicated in the applicable prospectus supplement. General
corporate purposes may include repayment and refinancing of debt, working capital and capital
expenditures. We have not determined the amount of net proceeds to be used specifically for such purposes.
As a result, management will retain broad discretion over the allocation of net proceeds. We will set forth in
the applicable prospectus supplement or free writing prospectus our intended use for the net proceeds
received from the sale of any securities sold pursuant to the prospectus supplement or free writing
prospectus. Pending these uses, we intend to invest the net proceeds in investment-grade, interest-bearing
securities.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock and provisions of our amended and restated certificate of
incorporation and amended and restated bylaws are summaries. You should also refer to the amended and
restated certificate of incorporation and the amended and restated bylaws, each as currently in effect, which
are filed as exhibits to the registration statement of which this prospectus is part.

General

Our amended and restated certificate of incorporation, as amended (the “Restated Certificate”)
authorizes us to issue up to 900,000,000 shares of common stock, $0.001 par value per share, and 5,000,000
shares of preferred stock, $0.001 par value per share, 30,000 of which shares of preferred stock were
designated as Series A Convertible Preferred Stock, 12,000 of which shares of preferred stock were
designated as Series B Convertible Preferred Stock, and the remaining 4,958,000 of which shares of
preferred stock were undesignated as of September 8, 2023. Our board of directors may establish the rights
and preferences of the preferred stock from time to time. As of September 8, 2023, we had outstanding
528,176,273 shares of common stock, 12,000 shares of Series B Convertible Preferred Stock (which shares
were convertible into an aggregate of 30,372,058 shares of common stock) and no shares of Series A
Convertible Preferred Stock.

Common Stock

Voting Rights

Each holder of our common stock is entitled to one vote for each share on all matters submitted to a
vote of the stockholders, including the election of directors. Under our Restated Certificate and Amended
and Restated Bylaws, as amended (“Bylaws”), our stockholders do not have cumulative voting rights.
Because of this, the holders of a majority of the shares of common stock entitled to vote in any election of
directors can elect all of the directors standing for election, if they should so choose.

Dividends

Holders of common stock are entitled to receive ratably those dividends, if any, as may be declared
from time to time by the board of directors out of legally available funds.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to
share ratably in the net assets legally available for distribution to stockholders.

Rights and Preferences

Holders of common stock have no preemptive, conversion or subscription rights and there are no
redemption or sinking fund provisions applicable to the common stock. The rights, preferences and
privileges of the holders of common stock are subject to, and may be adversely affected by, the rights of the
holders of shares of any series of preferred stock that we may designate in the future.

Preferred Stock

Pursuant to our Restated Certificate, our board of directors has the authority, without further action by
the stockholders (unless such stockholder action is required by applicable law or stock exchange listing
rules), to designate and issue up to 5,000,000 shares of preferred stock in one or more series, to establish
from time to time the number of shares to be included in each such series, to fix the designations, powers,
preferences, privileges and relative participating, optional or special rights and the qualifications,
limitations or restrictions thereof, including dividend rights, conversion rights, voting rights, terms of
redemption and liquidation preferences, any or all of which may be greater than the rights of the common
stock, and to increase or decrease the number of shares of any such series, but not below the number of
shares of such series then outstanding.
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The board of directors, without stockholder approval, can issue preferred stock with voting, conversion
or other rights that could adversely affect the voting power and other rights of the holders of common stock.
Preferred stock could be issued quickly with terms designed to delay or prevent a change in control of our
company or make removal of management more difficult. Additionally, the issuance of preferred stock may
have the effect of decreasing the market price of the common stock and may adversely affect the voting
power of holders of common stock and reduce the likelihood that common stockholders will receive
dividend payments and payments upon liquidation.

Antitakeover Effects of Provisions of Charter Documents and Delaware Law

Charter Documents.   Our Restated Certificate and Bylaws include a number of provisions that may
have the effect of deterring hostile takeovers or delaying or preventing changes in control or management of
our company. First, our board of directors is classified into three classes of directors. Under Delaware law,
directors of a corporation with a classified board may be removed only for cause unless the corporation’s
certificate of incorporation provides otherwise. Our Restated Certificate does not provide otherwise. In
addition, the Restated Certificate provides that all stockholder action must be effected at a duly called
meeting of stockholders and not by a consent in writing. Further, our Bylaws limit who may call special
meetings of the stockholders. Our Restated Certificate does not include a provision for cumulative voting
for directors. Under cumulative voting, a minority stockholder holding a sufficient percentage of a class of
shares may be able to ensure the election of one or more directors. Finally, our Bylaws establish procedures,
including advance notice procedures, with regard to the nomination of candidates for election as directors
and stockholder proposals. These and other provisions of our Restated Certificate and Bylaws and Delaware
law could discourage potential acquisition proposals and could delay or prevent a change in control or
management of our company.

Delaware Takeover Statute.   We are subject to Section 203 of the Delaware General Corporation Law
(“DGCL”), which prohibits a Delaware corporation from engaging in a “business combination” with an
“interested stockholder” for a period of three years following the date of the transaction in which the person
became an interested stockholder, unless:

the board of directors of the corporation approved the business combination or the other transaction
in which the person became an interested stockholder prior to the date of the business combination or
other transaction;

upon consummation of the transaction that resulted in the person becoming an interested stockholder,
the person owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding shares owned by persons who are directors and also officers of
the corporation and shares issued under employee stock plans under which employee participants do
not have the right to determine confidentially whether shares held subject to the plan will be tendered
in a tender or exchange offer; or

on or subsequent to the date the person became an interested stockholder, the board of directors of
the corporation approved the business combination and the stockholders of the corporation
authorized the business combination at an annual or special meeting of stockholders by the
affirmative vote of at least 662/3% of the outstanding stock of the corporation not owned by the
interested stockholder.

Section 203 of the DGCL defines a “business combination” to include any of the following:

any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge or other disposition of 10% or more of the corporation’s assets or
outstanding stock involving the interested stockholder;

subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any
of its stock to the interested stockholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of
its stock owned by the interested stockholder; or

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or
other financial benefits provided by or through the corporation.
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In general, Section 203 defines an “interested stockholder” as any person who, together with the
person’s 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.

Section 203 of the DGCL could depress our stock price and delay, discourage or prohibit transactions
not approved in advance by our board of directors, such as takeover attempts that might otherwise involve
the payment to our stockholders of a premium over the market price of our common stock.

Choice of Forum

Our Restated Certificate provides that the Court of Chancery of the State of Delaware will be the
exclusive forum for (i) any derivative action or proceeding brought on our behalf; (ii) any action asserting a
claim against any director, officer or other employee of ours for breach of a fiduciary duty owed to us or our
stockholders; (iii) any action asserting a claim against us arising pursuant to any provision of the DGCL,
our Restated Certificate or Bylaws; or (iv) any action asserting a claim against us governed by the internal
affairs doctrine. Our Bylaws provide that the federal district courts of the United States will be the exclusive
forum for any complaint asserting a cause of action arising under the Securities Act.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. The
transfer agent’s address is 250 Royall Street, Canton, Massachusetts 02021. The transfer agent for any series
of preferred stock that we may offer under this prospectus will be named and described in the prospectus
supplement for that series.

Listing on the NYSE American

Our common stock is listed on the NYSE American under the symbol “SENS.” The applicable
prospectus supplement will contain information, where applicable, as to any other listing, if any, on the
NYSE American or any securities market or other exchange of the preferred stock covered by such
prospectus supplement.

 
10

5/19/25, 11:26 AM tm2514780-2_424b5 - none - 5.7656397s

https://www.sec.gov/Archives/edgar/data/1616543/000110465925050040/tm2514780-2_424b5.htm 46/51



•

•

•

•

•

•

•

•

•

•

•

•

•

TABLE OF CONTENTS 

 

PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, direct sales to
the public, negotiated transactions, block trades or a combination of these methods. We may sell the
securities to or through underwriters or dealers, through agents, or directly to one or more purchasers. We
may distribute securities from time to time in one or more transactions:

at a fixed price or prices, which may be changed;

at market prices prevailing at the time of sale;

at prices related to such prevailing market prices; or

at negotiated prices.

We may also sell equity securities covered by this registration statement in an “at the market offering”
as defined in Rule 415 under the Securities Act. Such offering may be made into an existing trading market
for such securities in transactions at other than a fixed price, either:

on or through the facilities of the NYSE American or any other securities exchange or quotation or
trading service on which such securities may be listed, quoted or traded at the time of sale; and/or

to or through a market maker otherwise than on the NYSE American or such other securities
exchanges or quotation or trading services.

To the extent that we make sales through one or more underwriters or agents in at the market offerings,
we will do so pursuant to the terms of a sales agency financing agreement or other at the market offering
arrangement between us, on one hand, and the underwriters or agents, on the other. If we engage in at-the-
market sales pursuant to any such agreement, we will issue and sell our securities through one or more
underwriters or agents, which may act on an agency basis or a principal basis. During the term of any such
agreement, we may sell securities on a daily basis in exchange transactions or otherwise as we agree with
the underwriters or agents. Any such agreement will provide that any securities sold will be sold at prices
related to the then prevailing market prices for our securities. Therefore, exact figures regarding proceeds
that will be raised or commissions to be paid cannot be determined at this time. Pursuant to the terms of the
agreement, we may agree to sell, and the relevant underwriters or agents may agree to solicit offers to
purchase blocks of our common stock or other securities. The terms of any such agreement will be set forth
in more detail in the applicable prospectus supplement.

A prospectus supplement or supplements (and any related free writing prospectus that we may
authorize to be provided to you) will describe the terms of the offering of the securities, including, to the
extent applicable:

the name or names of the underwriters, if any;

the purchase price of the securities and the proceeds, if any, 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 public offering price;

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

any securities exchange or market on which the securities may be listed.

Only underwriters named in the prospectus supplement will be underwriters of the securities offered by
the prospectus supplement.

If underwriters are used in the sale, they will acquire the securities for their own account and may resell
the securities from time to time in one or more 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. We may offer the securities to
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the public through underwriting syndicates represented by managing underwriters or by underwriters
without a syndicate. Subject to certain conditions, the underwriters will be obligated to purchase all of the
securities offered by the prospectus supplement, other than securities covered by any over-allotment option.
Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may
change from time to time. We may use underwriters with whom we have a material relationship. We will
describe in the prospectus supplement, naming the underwriter, the nature of any such relationship.

We may sell securities directly or through agents we designate from time to time. We will name any
agent involved in the offering and sale of securities, and we will describe any commissions we will pay the
agent in the prospectus supplement. Unless the prospectus supplement states otherwise, our agent will act
on a best-efforts basis for the period of its appointment.

We may authorize agents or underwriters to solicit offers by certain types of institutional investors to
purchase securities from us at the public offering price set forth in the prospectus supplement pursuant to
delayed delivery contracts providing for payment and delivery on a specified date in the future. We will
describe the conditions to these contracts and the commissions we must pay for solicitation of these
contracts in the prospectus supplement.

We may provide agents and underwriters with indemnification against civil liabilities, including
liabilities under the Securities Act, or contribution with respect to payments that the agents or underwriters
may make with respect to these liabilities. Agents and underwriters may engage in transactions with, or
perform services for, us in the ordinary course of business.

We cannot guarantee the liquidity of the trading markets for any securities.

Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions
and penalty bids in accordance with Regulation M under the Exchange Act. Over-allotment 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 price. Syndicate-
covering or other short-covering transactions involve purchases of the securities, either through exercise of
the over-allotment option or 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 stabilizing or 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 the activities at any time.

Any underwriters or agents that are qualified market makers on the NYSE American may engage in
passive market making transactions in the common stock on the NYSE American in accordance with
Regulation M under the Exchange Act, during the business day prior to the pricing of the offering, before
the commencement of offers or sales of the common stock. 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. Passive market making
may stabilize the market price of the securities at a level above that which might otherwise prevail in the
open market and, if commenced, may be discontinued at any time.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, certain legal matters in connection
with the offering and the validity of the securities offered by this prospectus, and any supplement thereto,
will be passed upon by Cooley LLP, Reston, Virginia. Additional legal matters may be passed upon for any
underwriters, dealers or agents by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Senseonics Holdings, Inc. as of December 31, 2022 and for
the year then ended, 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.

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated
financial statements as of and for the year ended December 31, 2021 included in our Annual Report on
Form 10-K for the year ended December 31, 2022, as set forth in its report, which is incorporated by
reference in this prospectus and elsewhere in the registration statement. Our financial statements are
incorporated by reference in reliance on Ernst & Young LLP’s report, given on their authority as experts in
accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus is part of a registration statement on Form S-3 we filed with the SEC under the
Securities Act and 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 should rely only on the information contained in this prospectus
or incorporated by reference. We have not authorized anyone else to provide you with different information.
We are not making an offer of these securities in any state where the offer is not permitted. You should not
assume that the information in this prospectus is accurate as of any date other than the date on the front page
of this prospectus, regardless of the time of delivery of this prospectus or any sale of the securities offered
by this prospectus.

Because we are subject to the information and reporting requirements of the Exchange Act, we file
annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC’s website at www.sec.gov.

We maintain a website at www.senseonics.com. Information contained in or accessible through our
website does not constitute a part of this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus, which means that we
can disclose important information to you by referring you to another document filed separately with the
SEC. The SEC file number for the documents incorporated by reference in this prospectus is 001-37717.
The documents incorporated by reference into this prospectus contain important information that you should
read about us.

The following documents are incorporated by reference into this document:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2022, filed with the SEC on
March 16, 2023;

the information specifically incorporated by reference into the Annual Report on Form 10-K for the
fiscal year ended December 31, 2022 from our Definitive Proxy Statement on Schedule 14A for our
2023 Annual Meeting of Stockholders, filed with the SEC on April 6, 2023;

our Quarterly Report on Form 10-Q for the fiscal quarters ended March 31, 2023 and June 30, 2023,
filed with the SEC on May 9, 2023 and August 10, 2023, respectively;
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our Current Reports on Form 8-K filed with the SEC on January 10, 2023, March 15, 2023, April 3,
2023, May 23, 2023 and September 11, 2023, to the extent the information in such reports is filed
and not furnished; and

the description of our common stock, which is registered under Section 12 of the Exchange Act, as
described in our Exhibit 4.6 to our Annual Report on Form 10-K for the fiscal year ended
December 31, 2022, filed with the SEC on March 16, 2023.

We also incorporate by reference into this prospectus all documents (other than current reports
furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related to such
items) that are filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
(i) after the initial filing of the registration statement of which this prospectus forms a part and prior to
effectiveness of the registration statement, or (ii) after the date of this prospectus but prior to the termination
of the offering and such documents will automatically update and supersede the information in this
prospectus, the applicable prospectus supplement and any previously filed documents. These documents
include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K, as well as proxy statements.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered,
without charge upon written or oral request, a copy of any or all of the documents that are incorporated by
reference into this prospectus but not delivered with the prospectus, including exhibits that are specifically
incorporated by reference into such documents. You should direct any requests for documents to Senseonics
Holdings, Inc., Attn: Investor Relations, 20451 Seneca Meadows Parkway, Germantown, MD 20876-7005,
telephone: (301) 515-7260.

Any statement contained in this prospectus or contained in a document incorporated or deemed to be
incorporated by reference into this prospectus will be deemed to be modified or superseded to the extent
that a statement contained in this prospectus or any subsequently filed supplement to this prospectus, or
document deemed to be incorporated by reference into this prospectus modifies or supersedes such
statement.
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