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Item 3.03. Material Modification to Rights of Security Holders.
 

On June 3, 2024, STRATA Skin Sciences Inc. (the “Company”) filed a Certificate of Amendment to its Fifth Amended and Restated Certificate of
Incorporation (the “Amendment”) with the Secretary of State of the State of Delaware to effect a 1-for-10 reverse stock split (the “Reverse Stock Split”) of
the Company’s shares of common stock, $0.001 par value (the “Common Stock”).
 

As previously disclosed, at a special meeting held on October 26, 2023, the Company’s stockholders approved the Reverse Stock Split with a ratio
within a range of between 1-for-5 and 1-for-25, with the exact ratio to be set at the discretion of the Company’s Board of Directors no later than six months
from the date of the special meeting. On April 26, 2024, the Board of Directors approved a ratio of 1-for-10 for the Reverse Stock Split.
 

 Pursuant to the Amendment, the Reverse Stock Split will be effective at 11:59 p.m. on June 6, 2024 (the “Split Effective Time”), and the Common
Stock will be begin trading on the Nasdaq Capital Market on a post-split basis when the market opens on June 7, 2024. The Company’s post-split Common
Stock has a new CUSIP number, 86272A 305, but the par value and other terms of the Common Stock were not affected. The trading symbol of the
Company’s Common Stock will continue to be “SSKN.”
 

Following the Split Effective Time, every 10 shares of STRATA Skin Sciences, Inc. common stock issued and outstanding will be automatically
combined and reclassified into one share of common stock. Outstanding equity-based awards, warrants and other equity rights will be proportionately
adjusted pursuant to their terms and the number of shares authorized and reserved for issuance upon vesting of restricted stock units or exercise of stock
options and warrants will be reduced proportionately. No fractional shares will be issued as a result of the reverse stock split. Stockholders who would
otherwise hold a fractional share as a result of the Reverse Stock Split will receive an amount of cash equal to the product of (i) the fractional share to
which the holder would otherwise be entitled and (ii) the closing price per share on the trading day immediately preceding the effective time of the Reverse
Stock Split (as adjusted to give effect to the Reverse Stock Split), without interest.
 

The Reverse Stock Split affected all stockholders uniformly and did not alter any stockholder’s percentage interest in the Company’s equity. Shortly
following the Split Effective Time, stockholders of record will be receiving information from Equiniti Trust Company, LLC, the Company’s transfer agent,
regarding their stock ownership following the Reverse Stock Split. Stockholders who hold their shares in brokerage accounts or in “street name” are not
required to take any action in connection with the Reverse Stock Split. Their accounts will be automatically adjusted to reflect the number of shares owned.
 

 The foregoing description of the Amendment and the Reverse Stock Split set forth above does not purport to be complete and is qualified in its
entirety by reference to the Amendment. A copy of the Amendment is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by
reference.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

 The disclosures set forth in Item 3.03 of this Current Report on Form 8-K are incorporated into this Item 5.03 by reference.
 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits:

Exhibit No. Description
3.1 Certificate of Amendment to Fifth Amended and Restated Certificate of Incorporation
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.

 STRATA SKIN SCIENCES, INC.
   
Dated:   June 4, 2024   
   
 By: /s/ Christopher Lesovitz  
   Christopher Lesovitz
   Chief Financial Officer
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Exhibit 3.1

CERTIFICATE OF AMENDMENT OF
FIFTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF
STRATA SKIN SCIENCES, INC.

Strata Skin Sciences, Inc., a Delaware corporation (the “Corporation”), hereby certifies as follows:

1. The name of the Corporation is Strata Skin Sciences, Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State
of the State of New York in 1989 under the name Electro-Optical Sciences, Inc. and subsequently reincorporated under the laws of the State of Delaware in
1997. In April 2010, the Corporation’s Fifth Amended and Restated Certificate of Incorporation was filed with the Secretary of State of the State of
Delaware and the name was changed to MELA Sciences, Inc. On January 5, 2016, the Corporation filed an amendment to its Fifth Amended and Restated
Certificate of Incorporation to change its name to STRATA Skin Sciences, Inc.

2. The terms and provisions of this Certificate of Amendment of Fifth Amended and Restated Certificate of Incorporation have been duly adopted in
accordance with Section 242 of the General Corporation Law of the State of Delaware (the “DGCL”) by the Board of Directors of the Company (the
“Board of Directors”) and have been duly approved by the consent of the stockholders of the Company in accordance with Section 211 of the DGCL.

3. The following amendment to the Fifth Amended and Restated Certificate of Incorporation shall be effective on June 6, 2024, and the effective time shall
be 11:59 p.m., Eastern Time.

4. The first two paragraphs of Article III of the Fifth Amended and Restated Certificate of Incorporation of the Corporation is hereby amended and restated
in its entirety to read as follows:

“Effectively immediately on June 6, 2024, at 11:59 p.m., Eastern Time, each ten (10) outstanding shares of Common Stock are hereby exchanged
and combined, automatically and without further action, into one (1) share of Common Stock, respectively (the “Reverse Stock Split”). The Reverse Stock
Split shall also apply to any outstanding securities or rights convertible into, or exchangeable or exercisable for, Common Stock of the Corporation. The
Reverse Stock Split shall be effected on a certificate-by-certificate basis and no fractional shares shall be issued upon the exchange and combination. In lieu
of any fractional shares to which the holder would otherwise be entitled, the Corporation shall pay an amount of cash equal to the product of (i) the
fractional share to which the holder would otherwise be entitled and (ii) the closing price per share on the trading day immediately preceding the effective
time of the Reverse Stock Split (as adjusted to give effect to the Reverse Stock Split), without interest. All other rights, preferences and privileges of the
Company’s Common Stock shall be adjusted to reflect the Reverse Stock Split pursuant to the terms of the Fifth Amended and Restated Certificate of
Incorporation in existence as of immediately prior to the filing of the Certificate of Amendment.

After giving effect to the Reverse Stock Split, the total number of shares of all classes of capital stock that the Corporation is authorized to issue is
160,000,000 shares, consisting of 150,000,000 shares of Common Stock, having a par value of $0.001 (the “Common Stock”), and 10,000,000 shares of
Preferred Stock, having a par value of $0.001 (the “Preferred Stock”).”

[signature page follows]



IN WITNESS WHEREOF, this Certificate of Amendment of Fifth Amended and Restated Certificate of Incorporation has been duly executed by an
authorized officer of the Corporation’s on June 3, 2024.

STRATA SKIN SCIENCES, INC.
 
/s/ Dolev Rafaeli
Dolev Rafaeli
President and Chief Executive Officer

[Certificate of Amendment to Fifth Amended and Restated Certificate of Incorporation]


