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10050 INNOVATION DRIVE
SUITE 400

DAYTON, OHIO 45342
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"AESTHERA CORPORATION", A DELAWARE CORPORATION,

"LIPOSONIX, INC.", A DELAWARE CORPORATION,

WITH AND INTO "SOLTA MEDICAL, INC."” UNDER THE NAME OF “SOLTA
MEDICAL, INC.”, A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE ON THE TWENTY-FOURTH DAY OF JANUARY, A.D. 2019, AT 2:10
O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

N A

\\w&m 5 T, iR AT B Y

Authentication: 202136891
Date: 01-24-19

3098369 8100M
SR# 20190473303

You may verify this certificate online at corp.delaware.gov/authver.shtml
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
AESTHERA CORPORATION
AND
LIPOSONIX, INC.
WITH AND INTO
SOLTA MEDICAL, INC.

January 24, 2019

Pursuant fo Section 253 of the Delaware General Corporation Law (“DGCL”), the
undersigned hereby certifies that:

FIRST: The name, the state of organization and the type ofentity ofeach of the
constituent entities party to the merger herem are as follows:

Name State of Organization Type of Entity
Aesthera Corporation Delaware Corporation

(“Aesthera”)

LipoSonix, Inc. Delaware Corporation
(“LipoSonix” and,
together with Aesthera,
the “Merging Entities™)

Solta Medical, Inc. (the Delaware Corporation
“Parent”)

SECOND: The Parent owns all of the issued and outstanding shares of each class of
capital stock of each of the Merging Entities.

THIRD: The board of directors of the Parent, by resolutions duly adopted by unanimous
written consent on January 24, 2019 and attached hereto as Exhib#t A, determmed to merge each
of the Merging Entties with and mto the Parent (the “Merger”).

FOURTH: The Parent shall be the surviving corporation of the Merger.

State .of - Belaware
Secretry of State
Division of Corporatioes
Deltvered D2:10 PMOL24/2018
FILED 02:10 PM 61242619
SR 20199473303 - File Namber J09836% PATENT
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IN WITNESS WHEREQF, the undersigned has executed this Centificate of Ownership
and Merger as of the date first written above,

SOLTA MEDICAL, INC.

fiep D3{ai(iiy: Bignotire Page of Solta Medicad, fne. Certificate of Merger]
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EXHIBIT A

[See attached]
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SOLTA MEDICAL, INC.

Consent in Lieu of Meeting
of Board of Directors

January 24,2019

The undersigned, bemg all the members of the board of directors (the “Board”) of Solta
Medical, Inc., a Delaware corporation (the “Corporation™), hereby unanimously consent to and
adopt, pursuant to Section 141(f) of the Delaware General Corporation Law (the “DGCL”), the
following resolutions:

WHEREAS, the Corporation owns all of the ssued and outstanding shares of each class
of capital stock of each of Aesthera Corporation, a Delaware corporation (“Aesthera”), CLRS
Technology Corporation, a California corporation (“CLRS”), LipoSonix, Inc., a Delaware
corporation (“LipoSonix”), and Reliant Medical Lasers, Inc., a California corporation (“Reliant”
and, together with Aesthera, CLRS and LipoSonix, the “Merging Entities™);

WHEREAS, & 5 deemed advisable and in the best interests of the Corporation that the
Corporation merge each of the Merging Entities with and into the Corporation; and

WHEREAS, each Merger (defined below) is mtended to be treated as a reorganization
within the meaning of Section 368(a) of the United States Internal Revenue Code of 1986, as
amended (the “Code”), and this consent, together with the other documents effectuating and
approving each Merger, s nfended to constitute a “plan of reorgantzation” within the meaning
of Section 368 and related provisions of the Code with respect to each Merger.

NOW, THEREFORE, IT IS:

RESOLVED, that each of the Mergng Entities shall be merged with and into the
Corporation pursuant to Section 253 of the DGCL (each, a “Merger”), so that the separate
existence of each of the Merging Entities shall cease, and the Corporation shall continue as the
surviving corporation (the “Surviving Corporation”);

RESOLVED, that the Mergers shall become effective upon the filing of the Certificate of
Ownership and Merger with the Secretary of State of the State of Delaware (the “Effective
Time”);

RESOLVED, that, at the Effective Time, by virtue of the Mergers and without any action
on the part of the holder thereof, (a) each share of capital stock of each of the Merging Entities
outstanding immediately prior to the Effective Time shall be canceled and no consideration shall
be ssued m respect thereof and (b) each share of capital stock of the Corporation outstanding
mmediately prior to the Effective Time shall remain unchanged and contimue to remam
outstanding as a share in the Surviving Corporation;

RESOLVED, that, at the Effective Tine, all debis, habilities, and duties of each of the
Mergmg Entities shall be assumed by the Surviving Corporation and may be enforced agamst the
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Surviving Corporation to the same extent as if said debts, habilities, and duties had been mncurred
or contracted by the Surviving Corporation;

RESOLVED, that, until amended i accordance with applicable law, (a) the certificate of
meorporation of the Corporation i effect at the Effective Time shall be the certificate of
mcorporation of the Surviving Corporation and (b) the bylaws of the Corporation m effect at the
Effective Time shall be the bylaws of the Surviving Corporation;

RESOLVED, that from and after the Effective Ture, until successors are duly elected or
appomted and qualificd i accordance with applicable law, the directors of the Corporation at the
Effective Time shall be the drectors of the Surviving Corporation, and the officers of the
Corporation at the Efiective Time shall be the officers of the Surviving Corporation;

RESOLVED, that this consent, together with the other documents effectuating and
approving each Merger, shall constitute a “plan of reorganization” for purposes of Section 368
and related provisions of the Code with respect to each Merger;

RESOLVED, that, to the extent contemplated under applicable law, this consent, together

with the other documents effectuating and approving each Merger, shall ako constitute a “plan
of hquidation” within the meaning of Section 332 and related provisions of the Code with
respect to each Merger;

RESOLVED, that the officers of the Corporation be, and each of them hereby s,
authorized and empowered, in the name and on behalf of the Corporation, to take any and all
actions, and execute, deliver and file any and all documents, agreements, certificates and other
papers, deemed by such officer to be necessary or desirable to carry out the purpose and intent of
each of the foregoing resolutions (including, without limitation, the execution and delivery of
one or more cerfificates of ownership and merger and the filing thereof with the Secretary of
State of the State of Delaware in accordance with Sections 103 and 253 of the DGCL), the
authority therefor to be conclusively evidenced by the taking of such actions or the execution of
such documents; and

RESOLVED, that all actions previously taken by any officer of the Corporation in
connection with any matter referred to in any of the foregoing resolutions are hereby approved,
ratified and confirmed i all respects as fully as if such actions had been presented to the Board
for its approval prior to such actions bemg taken.

® ok R

The actions faken by this consent shall have the same force and effect as of takenat a
neeting of the Board, duly called and constituted pursuant to the DGCL. This consent may be
signed in any mumber of counterparts, each of which shall be an original, with the same effect as
if the signatures thereto and hereto were upon the same instrument.

[Signature Pages Follow{
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IN WITNESS WHEREQF, the undersigned have executed this consent as

of the date first written above,
2 )
{ et é ,ef ?\\Mﬁpﬁ e,
;58 ’xﬂ R

Barbarg A, Purcel}

Papl S, Herendeon

Willism N. Woodfield

{Step 1300} Signature Page to the Board Consent of Solta Mediced, e ]
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M WITNESS WHEREQOF, the undersigned hiave executed this consent as

of the date first wriiten above,

Ea;&ﬁ%k Fureell

(.W“ ) §
s Ced Ll
£ e st I ST

Paul 5. Herendes

William N, Woodfield

FSrep FIakis Slgnature Puge o the Boord Consent of Sofin Medical, fng
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IN WITNESS WHEREOF, the undersigned have executed this consent as
of the date first written above.

Barbara A. Purcell

Paul 5. Herendeon

Wibiar Wrlfibd

Wiiliam N. Woodfield

{Seep | 3w} Signature Page to the Boord Consent of Solta Medical, Inc ]
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