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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2.):
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  
Trading

Symbol(s)  
Name of each exchange

on which registered
Common Stock, par value $0.01 per share  SIEN  Nasdaq Global Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405)
or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
 
  



Item 3.03 Material Modification to Rights of Security Holders

On January 19, 2023, Sientra, Inc. (the “Company”) effected a 1-for-10 reverse stock split (the “Reverse Stock Split”) of the Company’s issued
and outstanding common stock, par value $0.01 per share (“Common Stock”). by the filing of a Certificate of Amendment (the “Certificate”) with the
Secretary of State of the State of Delaware pursuant to the Delaware General Corporation Law. The Reverse Stock Split became effective at 4:00 p.m.
Eastern Time on January 19, 2023. The Company anticipates that the Common Stock will begin to trade on a Reverse Stock Split-adjusted basis as of
the opening of the Nasdaq Global Market on January 23, 2023.

On January 12, 2023, the Company held its Special Meeting of Stockholders (the “Special Meeting”). At the Special Meeting, the Company’s
stockholders approved the Reverse Stock Split at a ratio ranging from 1-for-5 up to a ratio of 1-for-15, such ratio and the implementation and timing of
such Reverse Stock Split to be determined by the Company’s Board of Directors. Following the Special Meeting on January 18, 2023, the Company’s
Board approved the Reverse Stock Split at a ratio of 1-for-10 shares.

As a result of the Reverse Stock Split, every 10 shares of Common Stock issued and outstanding were automatically reclassified into one new
share of common stock. The Reverse Stock Split did not modify any rights or preferences of the shares of Common Stock. Proportionate adjustments
will be made to the exercise or conversion prices and the number of shares underlying the Company’s outstanding equity awards, convertible securities
and warrants, as well as to the number of shares issued and issuable under the Company’s equity incentive plans. The Common Stock issued pursuant to
the Reverse Stock Split will remain fully paid and non-assessable. The Reverse Stock Split will not affect the number of authorized shares of Common
Stock or the par value of the Common Stock.

No fractional shares were issued in connection with the Reverse Stock Split. Stockholders who would otherwise be entitled to receive fractional
shares as a result of the Reverse Stock Split are entitled to a cash payment in lieu thereof at a price equal to the fraction to which the stockholder would
otherwise be entitled multiplied by the closing trading price per share of the common stock (as adjusted for the reverse stock split) on the Nasdaq Global
Market on the trading day immediately preceding the effective time of the reverse stock split.

The foregoing descriptions of the Certificate does not purport to be complete and is qualified in its entirety by reference to the complete text of the
Certificate, which is filed herewith as Exhibit 3.1 and incorporated herein by reference.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

The information set forth in Item 3.03 of this Current Report on Form 8-K is incorporated by reference into this Item 5.03.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

On January 12, 2023, the Company held its Special Meeting. The following is a brief description of each matter submitted to a vote at the virtual
Special Meeting held on January 12, 2023, as well as the number of votes cast for, withheld or against, the number of abstentions and the number of
broker non-votes with respect to each matter, as applicable. For more information about these proposals, please refer to the Company’s definitive proxy
statement filed with the Securities and Exchange Commission on November 29, 2022.

There were present, in person or by proxy, a total of 63,778,299 shares of Common Stock, or approximately 63.14% of the voting power of our
Common Stock issued and outstanding and entitled to vote at the Special Meeting. Certain matters submitted to a vote of stockholders at the Special
Meeting were approved as described below.

Proposal No. 1: Approve the Reverse Stock Split

Stockholders approved an amendment to the Company’s amended and restated certificate of incorporation to effect a reverse stock split of the
Company’s common stock, within a range, as determined by the Company’s board of directors, of one new share for every five (5) to fifteen (15) (or any
number in between) shares outstanding. The results of the voting included 58,197,236 votes for, 5,495,093 votes against and 85,970 votes abstained.
There were no broker non-votes regarding this proposal.

Proposal No. 2: Adjournment of Special Meeting, if Necessary, to Continue to Solicit Votes for Proposal 1
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Stockholders approved the adjournment of the Special Meeting, if necessary, to continue to solicit votes for Proposal 1. The results of the voting
included 57,818,214 votes for, 5,693,335 votes against and 266,750 votes abstained. There were no broker non-votes regarding this proposal.

 
Item 9.01 Financial Statements and Exhibits

(d) Exhibits
 
Exhibit
Number  Exhibits

3.1   Certificate of Amendment, filed January 19, 2023

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

*        *        *
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  SIENTRA, INC.

Date: January 19, 2023   By:  /s/ Ronald Menezes
      Ronald Menezes
      President and Chief Executive Officer
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Exhibit 3.1

CERTIFICATE OF AMENDMENT TO THE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

SIENTRA, INC.

a Delaware corporation

Sientra, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (the “DGCL”), hereby certifies as follows:
 

1. The name of the Corporation is Sientra, Inc. The date of filing of the original Certificate of Incorporation of the Corporation with the Secretary
of State of the State of Delaware was August 29, 2003.

 

2. This Certificate of Amendment to the Amended and Restated Certificate of Incorporation (this “Certificate of Amendment”) amends the
Corporation’s current Amended and Restated Certificate of Incorporation (as amended, the “Prior Certificate”), and has been duly adopted by
the Corporation’s Board of Directors and stockholders in accordance with the provisions of Section 242 of the DGCL and the provisions of the
Prior Certificate.

 

3. Article FOURTH of the Prior Certificate is hereby amended by adding a new Section D stating the following:

“D. REVERSE SPLIT. Upon the effectiveness of this Certificate of Amendment pursuant to Section 242 of the DGCL, each ten (10) shares of
Common Stock outstanding immediately prior to such filing shall be automatically combined into one (1) share of Common Stock. The
aforementioned reclassification shall be referred to collectively as the “Reverse Split.” The number of authorized shares of Common Stock, and
the par value thereof, shall remain as set forth in this Certificate of Incorporation.

The Reverse Split shall occur without any further action on the part of the Corporation or stockholders of the Corporation and whether or not
certificates representing such stockholders’ shares prior to the Reverse Split are surrendered for cancellation. All shares of Common Stock
(including fractions thereof) issuable upon the Reverse Split held by a stockholder prior to the Reverse Split shall be aggregated. No fractional
interest in a share of Common Stock shall be deliverable upon the Reverse Split and each stockholder who would otherwise be entitled to a
receive a fraction of a share of Common Stock upon the Reverse Split (after aggregating all shares of Common Stock held by a stockholder as
aforesaid) shall, in lieu thereof, be entitled to receive a cash payment in an amount equal to the product of (x) the fractional share of Common
Stock to which such stockholder would otherwise be entitled multiplied by (y) the closing price of the Corporation’s Common Stock as reported
on the Nasdaq Global Select Market on the date of the filing of this Certificate of Amendment to the Restated Certificate of Incorporation with the
Secretary of State of the State of Delaware multiplied by (z) the number of shares of Common Stock being combined into one share of Common
Stock in the Reverse Split. The Corporation shall not be obliged to issue certificates evidencing the shares of Common Stock outstanding as a
result of the Reverse Split unless and until all of the certificates evidencing the shares held by a holder prior to the Reverse Split are either
delivered to the Corporation or its transfer agent, or the holder notifies the Corporation or its transfer agent that any certificates not so delivered
have been lost, stolen or destroyed and executes an agreement satisfactory to the Corporation to indemnify the Corporation from any loss incurred
by it in connection with such certificates.”

 

4. All other provisions of the Prior Certificate shall remain in full force and effect.
 

5. This Certificate of Amendment shall be effective at 4:00 P.M. Eastern Time on January 19, 2023.

[the signature page follows]



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to its Amended and Restated Certificate of Incorporation to
be executed by its duly authorized officer.
 
Dated: January 19, 2023   SIENTRA, INC.

  By:  /s/ Ronald Menezes
  Name:  Ronald Menezes
  Title:  Chief Executive Officer

Signature Page to Certificate of Amendment


