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Item 3.03 Material Modification to Rights of Security Holders.

As previously reported, on June 18, 2024, Kezar Life Sciences, Inc. (the “Company”) held its annual stockholder meeting (the “Annual Meeting”) at which 
the Company’s stockholders approved a proposal, described in detail in the Company’s definitive proxy statement filed with the Securities and Exchange 
Commission on April 26, 2024, to amend the Company’s amended and restated certificate of incorporation to effect, at the discretion of the Company's 
board of directors (the “Board”), a reverse stock split of the Company’s issued and outstanding common stock at a ratio in the range of one-for-two to one-
for-twenty, such ratio to be determined at the discretion of the Board, and with such reverse stock split to be effected within the 12-month period following 
the Annual Meeting, if at all, as determined by the Board in its sole discretion. On September 23, 2024, the Board approved a reverse stock split of the 
Company’s common stock at a ratio of one-for-ten (the “Reverse Stock Split”). 
 
On October 28, 2024, the Company filed with the Secretary of State of the State of Delaware a Certificate of Amendment of its Amended and Restated 
Certificate of Incorporation (the “Charter Amendment”) to effect the Reverse Stock Split. The Charter Amendment will become effective at 5:00 p.m. 
Eastern Time on October 29, 2024 (the “Effective Time”). The Charter Amendment provides that, at the Effective Time, every ten shares of the Company’s 
issued and outstanding common stock will automatically be combined into one issued and outstanding share of common stock.  There will be no change in 
total number of shares of common stock authorized for issuance by the Company, nor a change in par value per share. No fractional shares will be issued as 
a result of the Reverse Stock Split. Instead, stockholders who would otherwise be entitled to receive a fractional share will be entitled to the rounding up of 
the fractional share to the nearest whole share. The Reverse Stock Split is primarily intended to bring the Company into compliance with the minimum bid 
price requirement necessary to maintain its listing on The Nasdaq Capital Market. 
 
As a result of the Reverse Stock Split, proportional adjustments will also be made to the per-share exercise price and the number of shares issuable upon 
the exercise or vesting of all Company stock options issued and outstanding immediately prior to the Effective Time, which will result in (i) a proportionate 
decrease in the number of shares of the Company’s common stock reserved for issuance upon exercise or vesting of such stock options, (ii) a proportionate 
increase in the exercise price of all such stock options, and (iii) a proportionate decrease in the number of shares authorized for future grant under the 
Company’s equity incentive and compensation plans immediately prior to the Effective Time. 
 
In addition, as a result of the Reverse Stock Split, proportional adjustments will be made to the rights (the “Rights”) that were declared as a dividend on the 
shares of the Company’s issued and outstanding common stock at the close of business on October 28, 2024, which will result in (i) a proportionate 
increase in the number of one-thousandths of one share of the Company’s Series A Junior Participating Preferred Stock that may be purchased on the 
exercise of each Right and (ii) a proportionate increase in the exercise price of each Right. For additional information on the Rights, see the Current Report 
on Form 8-K filed by the Company with the Securities Exchange Commission on October 17, 2024 and the amendment to the registration statement on 
Form 8-A that will be filed by the Company with the Securities Exchange Commission on October 29, 2024.
 
The Company’s common stock is expected to begin trading on the Nasdaq Capital Market on a split-adjusted basis when the market opens on October 30, 
2024. The new CUSIP number for the Company’s common stock following the Reverse Stock Split will be 49372L 209. No change will be made to the 
trading symbol for the common stock, “KZR,” in connection with the Reverse Stock Split. 
 
The foregoing summary of the Charter Amendment is qualified in its entirety by reference to the Charter Amendment, which is attached to this Current 
Report on Form 8-K as Exhibit 3.1 and is incorporated herein by reference. On October 28, 2024, the Company issued a press release announcing the 
Reverse Stock Split. A copy of the press release is filed herewith as Exhibit 99.1 hereto.

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 herein.

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
99.1  Press release of the Company, dated October 28, 2024
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.
    

Date: October 28, 2024 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).

Effective as of the effective time of 5:00 p.m., Eastern Time, on October 29, 2024 (the “Effective Time”), each ten (10) 
shares of Common Stock issued and outstanding immediately prior to the Effective Time shall, automatically and 
without any action on the part of the Company or the respective holders thereof, be combined into one (1) share of 
Common Stock without increasing or decreasing the par value of each share of Common Stock (the “Reverse Stock 
Split”); provided, however, no fractional shares of Common Stock shall be issued as a result of the Reverse Stock Split 
and, in lieu thereof, at the Effective Time, any stockholder who would otherwise be entitled to a fractional share of post-
Reverse Stock Split Common Stock as a result of the Reverse Stock Split, following the Effective Time (after taking into 
account all fractional shares of post-Reverse Stock Split Common Stock otherwise issuable to such stockholder), shall be 
entitled to one full share of post-Reverse Stock Split Common Stock for such fractional share of Common Stock. The 
Reverse Stock Split shall be effected on a record holder-by-record holder basis, such that any fractional shares of post-
Reverse Stock Split Common Stock resulting from the Reverse Stock Split and held by a single record holder shall be 
aggregated.”

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 28th day of October, 2024.
 
 

KEZAR LIFE SCIENCES, INC.
 
 
By: /s/Christopher Kirk      
Christopher Kirk, Ph.D. 
Chief Executive Officer

 



Exhibit 99.1
 

Kezar Life Sciences Announces 1-for-10 Reverse Stock Split

SOUTH SAN FRANCISCO, Calif., Oct. 28, 2024 – Kezar Life Sciences, Inc. (Nasdaq: KZR), a clinical-stage biotechnology company 
developing novel small molecule therapeu�cs to treat unmet needs in immune-mediated diseases, today announced that it will conduct 
a reverse stock split of its outstanding shares of common stock at a ra�o of one-for-ten (the “Reverse Stock Split”). The Reverse Stock 
Split will become effec�ve at 5:00 p.m. Eastern Time on October 29, 2024 (the “Effec�ve Time”). The Company's common stock will 
begin trading on a post-split basis at the market open on October 30, 2024. The Reverse Stock Split is part of the Company's plan to 
regain compliance with the minimum bid price requirement of $1.00 per share required to maintain con�nued lis�ng on The Nasdaq 
Capital Market, among other benefits.

The Reverse Stock Split was approved by the Company's stockholders at the Company's Annual Mee�ng of Stockholders held on June 18, 
2024 (the “Annual Mee�ng”) to be effected at the Board's discre�on within approved parameters. Following the Annual Mee�ng, the 
final ra�o was approved by the Company's Board on September 23, 2024.

The Reverse Stock Split reduces the number of shares of the Company's outstanding common stock from 72,962,220 shares to 7,296,222 
shares, subject to adjustment due to the issuance of full shares in lieu of frac�onal shares. As a result of the Reverse Stock Split, 
propor�onate adjustments will be made to the number of shares of the Company's common stock underlying the Company's 
outstanding equity awards and the number of shares issuable under the Company's equity incen�ve plans and other exis�ng 
agreements, as well as the exercise or conversion price, as applicable. There will be no change to the number of authorized shares or the 
par value per share.

Informa�on for KZR Stockholders

As a result of the reverse stock split, every ten pre-split shares of common stock outstanding will become one share of common stock. 
The Company's transfer agent, Computershare Trust Company, N.A., will serve as the exchange agent for the reverse stock split.

Stockholders of record holding pre-split shares of the Company's common stock electronically in book-entry form are not required to 
take any ac�on to receive post-split shares. Those stockholders who hold their shares in brokerage accounts or in "street name" will have 
their posi�ons automa�cally adjusted to reflect the reverse stock split, subject to each broker's par�cular processes, and will not be 
required to take any ac�on in connec�on with the reverse stock split. 

No frac�onal shares will be issued as a result of the reverse stock split. Stockholders of record who would otherwise be en�tled to 
receive a frac�onal share will be en�tled to the rounding up of the frac�onal share to the nearest whole number.

About Kezar Life Sciences

Kezar Life Sciences is a clinical-stage biopharmaceu�cal company developing novel small molecule therapeu�cs to treat unmet needs in 
immune-mediated diseases. For more informa�on, visit www.kezarlifesciences.com, and follow us on LinkedIn, Facebook, Twi�er and 
Instagram.

Investor and Media Contact:
Gitanjali Jain
Senior Vice President, Investor Rela�ons and External Affairs
Kezar Life Sciences, Inc.
gjain@kezarbio.com




