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CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered

Common Stock, par value $0.01 per share
(1)

(2)

Proposed
maximum
aggregate
offering price (1)

Amount of
registration fee (2)

$7,000,000

$763.70

The registrant previously registered securities at an aggregate offering price not to exceed $150,000,000 on a Registration Statement on Form S-3
(File No. 333-231288), which was filed by the registrant on May 8, 2019 and declared effective on May 22, 2019 (the “Prior Registration
Statement”). In accordance with Rule 462(b) under the Securities Act of 1933, as amended, an additional amount of securities having a proposed
maximum aggregate offering price of $7,000,000 is hereby registered, which includes shares issuable upon the exercise of the underwriters’ option to
purchase additional shares, representing no more than 20% of the maximum aggregate offering price of unsold securities under the Prior Registration
Statement. In no event will the maximum aggregate offering price of all securities issued pursuant to this Registration Statement and the Prior
Registration Statement exceed that registered under such registration statements.
Pursuant to Rule 457(o) of the rules and regulations under the Securities Act of 1933, as amended, the registration fee has been calculated on the basis
of the maximum aggregate offering price and the number of securities being registered has been omitted.

This Registration Statement shall become effective upon filing with the Securities and Exchange Commission in accordance with Rule 462(b)
promulgated under the Securities Act.

EXPLANATORY NOTE AND INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
This registration statement is being filed with the Securities and Exchange Commission (the “Commission”) pursuant to Rule 462(b) under the Securities
Act of 1933, as amended. This Registration Statement relates to the public offering of common stock of the Registrant contemplated by the Registration
Statement on Form S-3, as amended (File No. 333-231288), originally filed with the Commission by the Registrant on May 8, 2019, as amended (the “Prior
Registration Statement”), and is being filed for the sole purpose of registering additional securities of the same class as were included in the Prior
Registration Statement. The contents of the Prior Registration Statement and all exhibits thereto are hereby incorporated by reference.
The required exhibits, opinion, and consents are listed on the Exhibit Index attached hereto and filed herewith.

Exhibit Index
Exhibit
Number

Description

5.1

Opinion of DLA Piper LLP (US)

23.1

Consent of KPMG LLP

23.2

Consent of DLA Piper LLP (US) (included in Exhibit 5.1)

24.1*

Power of Attorney

*

Previously filed with the Registrant’s Registration Statement on Form S-3, as amended, originally filed with the Commission on May 8, 2019 and
incorporated by reference herein.
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Exhibit 5.1
DLA Piper LLP (US)
4365 Executive Drive, Suite 1100
San Diego, California 92121-2133
www.dlapiper.com
T 858.677.1400
F 858.677.1401
February 8, 2021
Sientra, Inc.
420 South Fairview Avenue, Suite 200
Santa Barbara, CA 93117
Ladies and Gentlemen:
We have acted as counsel to Sientra, Inc., a Delaware corporation (the “Company”), in connection with the filing of the Registration Statement on Form S-3
filed on February 8, 2021 pursuant to Rule 462(b) under the Shares Act of 1933, as amended (the “Rule 462(b) Registration Statement”). The Rule 462(b)
Registration Statement incorporates by reference the contents of the Registration Statement on Form S-3 (File No. 333-231288) originally filed by the
Company with the Commission on May 8, 2019 (the “Registration Statement”), and declared effective on May 22, 2019, including a base prospectus (the
“Base Prospectus”), which provides that it will be supplemented by one or more prospectus supplements (each such prospectus supplement, together with
the Base Prospectus, a “Prospectus”), under the Shares Act of 1933, as amended (the “Securities Act”). The Rule 462(b) Registration Statement covers an
underwritten public offering of up to $7,000,000 of the Company’s securities, including shares (the “Shares”) of the Company’s common stock, par value
$0.01 per share (“Common Stock”). The Shares are being sold to the several underwriters named in, and pursuant to, an underwriting agreement among the
Company and such underwriters.
In connection with the preparation of this opinion, we have examined such documents and considered such questions of law as we have deemed necessary
or appropriate. We have assumed the authenticity of all documents submitted to us as originals, the conformity to originals of all documents submitted to us
as copies thereof and the genuineness of all signatures. As to questions of fact material to our opinions, we have relied upon the certificates of certain
officers of the Company.
We render this opinion only with respect to, and express no opinion herein concerning the application or effect of any laws other than, the existing Delaware
General Corporation Law.
In connection with our opinions expressed below, we have assumed that, (i) at or prior to the time of the issuance and delivery of any of the Shares, there
will not have occurred any change in the law or the facts affecting the validity of the Shares, any change in actions of the Board or the Company’s
stockholders, or any amendments to the Amended and Restated Certificate or Bylaws, and (ii) at the time of the offer, issuance and sale of any Shares, no
stop order suspending the Registration Statement’s effectiveness will have been issued and remain in effect, and that the Registration Statement will not
have been modified or rescinded. We also have assumed that the issuance and delivery of the Shares subsequent to the date hereof and the compliance by
the Company with the terms of such Shares will not result in a violation of the Restated Certificate or any provision of any instrument or agreement then
binding upon the Company or any restriction imposed by any court or governmental body then having jurisdiction over the Company.
The foregoing opinions are qualified to the extent that the enforceability of any document, instrument or the Shares may be limited by or subject to
bankruptcy, insolvency, fraudulent transfer or conveyance, reorganization, moratorium or other similar laws relating to or affecting creditors’ rights
generally, and general equitable or public policy principles.
Based upon the foregoing, we are of the opinion that when the Shares are issued, sold and delivered in the manner and for the consideration stated in the
Registration Statement, the Prospectus and the resolutions adopted by the Board referenced above, such Shares will be validly issued, fully paid and
nonassessable.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and the reference to us under the caption “Legal Matters” in the
Prospectus. In giving this consent, we do not admit that we are within the category of persons whose consent is required under Section 7 of the Shares Act
or the rules and regulations of the Commission promulgated thereunder.
Our opinion is expressly limited to the matters set forth above, and we render no opinion, whether by implication or otherwise, as to any other matters
relating to the Company, the Shares or the Registration Statement.

Very truly yours,
/s/ DLA Piper LLP (US)
DLA Piper LLP (US)

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
The Board of Directors
Sientra, Inc:
We consent to the use of our reports dated March 16, 2020, with respect to the consolidated balance sheets of Sientra, Inc. as of December 31, 2019 and
2018, the related consolidated statements of operations, stockholders’ equity, and cash flows for each of the years in the three-year period ended
December 31, 2019, and the related notes and financial statement schedule II (collectively, the consolidated financial statements), and the effectiveness of
internal control over financial reporting as of December 31, 2019, incorporated herein by reference and to the reference to our firm under the heading
“Experts” in the prospectus.
Our report dated March 16, 2020 refers to a change in method of accounting for leases effective January 1, 2019 due to the adoption of the Accounting
Standards Update, Leases (Topic 842).
Our report dated March 16, 2020, on the effectiveness of internal control over financial reporting as of December 31, 2019, contains an explanatory
paragraph that states the Company acquired certain assets from Vesta Intermediate Funding, Inc. (Vesta) during 2019 and management excluded from its
assessment of the effectiveness of the Company’s internal control over financial reporting as of December 31, 2019, Vesta’s internal control over financial
reporting associated with total assets of $21.3 million included in the consolidated financial statements of the Company as of and for the year ended
December 31, 2019. Our audit of internal control over financial reporting of the Company also excluded an evaluation of the internal control over financial
reporting of Vesta.
Additionally, our report on the effectiveness of internal control over financial reporting as of December 31, 2019, expresses our opinion that Sientra, Inc.
and subsidiaries did not maintain effective internal control over financial reporting as of December 31, 2019 because of the effect of material weaknesses on
the achievement of the objectives of the control criteria and contains an explanatory paragraph that states the following material weakness has been
identified:
•

The control environment was ineffective in holding individuals accountable for the operation of their internal control responsibilities. This
control failure prevented the effective operation of controls over goodwill and intangible asset impairment, including the underlying financial
data, calculations and assumptions supporting the forecasted financial information utilized to measure the fair value of the reporting unit,
intangible assets, and the associated impairment charges.
/s/ KPMG LLP

Los Angeles, California
February 8, 2021

