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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.03 Material Modification to Rights of Security Holders.

On June 14, 2023, following receipt of the affirmative vote from the holders of a majority of the outstanding shares of common stock of Kezar Life 
Sciences, Inc. (the “Company”) at its 2023 annual meeting of stockholders (the “Annual Meeting”), the Company filed a certificate of amendment to the 
Company’s amended and restated certificate of incorporation (the “Certificate Amendment”) with the Secretary of State of the State of Delaware to 
increase the authorized number of total shares of all classes of stock that the Company has authority to issue from 135,000,000 shares to 260,000,000 
shares, consisting of two classes: (1) 250,000,000 shares of common stock, $0.0001 par value per share, and (2) 10,000,000 shares of preferred stock, 
$0.001 par value per share. The Certificate Amendment became effective immediately upon filing.

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

As described under Item 3.03, on June 14, 2023, the Company filed the Certificate Amendment with the Secretary of State of the State of Delaware. The 
information in Item 3.03 is incorporated by reference into this Item 5.03.

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

On June 14, 2023, the Company held its Annual Meeting. The final results for each of the proposals submitted to a vote of the Company’s stockholders at 
the Annual Meeting are set forth below. The proposals set forth below are described in detail in the Company’s definitive proxy statement filed with the 
Securities and Exchange Commission on April 27, 2023.

Proposal 1: The Company’s stockholders elected the three nominees of the Company’s board of directors to serve as Class II directors until the 2026 
annual meeting of stockholders, or until their successors are duly elected and qualified, by the votes set forth in the table below: 

Nominee Votes For Votes Withheld Broker Non-Votes

Franklin Berger 33,265,209 22,578,381 10,395,798

Graham Cooper 55,391,603 451,987 10,395,798

Micki Klearman, M.D. 51,104,468 4,739,122 10,395,798

Proposal 2: The Company’s stockholders ratified the selection of KPMG LLP as the Company’s independent registered public accounting firm for the 
fiscal year ending December 31, 2023 by the votes set forth in the table below:

Votes For Votes Against Abstain

66,231,058 5,202 3,128

Proposal 3: The Company’s stockholders approved an amendment to the Company's amended and restated certificate of incorporation to increase the 
number of authorized shares of common stock by the votes set forth in the table below:

Votes For Votes Against Abstain

65,253,861 890,792 94,735

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 

Exhibit No.  Description
   

3.1  Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the Company
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 



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.

      KEZAR LIFE SCIENCES, INC.

       

Dated: June 16, 2023 By: /s/ Marc L. Belsky
      Marc L. Belsky

Chief Financial Officer and Secretary

 





Exhibit 3.1
 

CERTIFICATE OF AMENDMENT TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

OF KEZAR LIFE SCIENCES, INC.

Kezar Life Sciences, Inc., a corporation organized and existing under the General Corporation Law of the State of 
Delaware, does hereby certify as follows:

First: The name of the Corporation is Kezar Life Sciences, Inc. 

Second: The date of filing the original Certificate of Incorporation of the Corporation with the Secretary of State of the 
State of Delaware was February 19, 2015. 

Third: The Board of Directors of the Corporation, acting in accordance with the provisions of Sections 141 and 242 of 
the General Corporation Law of the State of Delaware, adopted resolutions amending its Amended and Restated Certificate of 
Incorporation as follows:

The first paragraph of Article IV is hereby deleted in its entirety and replaced as follows: 

“A. The Corporation is authorized to issue two classes of stock to be designated, respectively, “Common Stock” 
and “Preferred Stock.” The total number of shares which the Corporation is authorized to issue is two hundred 
sixty million (260,000,000) shares. Two hundred fifty million (250,000,000) shares shall be Common Stock, each 
having a par value of one-tenth of one cent ($0.001) and ten million (10,000,000) shares shall be Preferred Stock, 
each having a par value of one-tenth of one cent ($0.001).”

Fourth: The foregoing amendment was submitted to the stockholders of the Corporation for their approval and was duly 
adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware. 

[Signature Page Follows]
 



 

In Witness Whereof, Kezar Life Sciences, Inc. has caused this Certificate of Amendment to be signed by its Chief 
Executive Officer on this 14th day of June, 2023.
       
      KEZAR LIFE SCIENCES, INC.
       
    By: /s/ John Fowler
      John Fowler

Chief Executive Officer

 




