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(Exact name of Registrant as Specified in Its Charter) 
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(State or Other Jurisdiction
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions (see 
General Instruction A.2. below):
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  
Trading

Symbol(s)  Name of each exchange on which registered
Common Stock, par value $0.001 per share  CUE  Nasdaq Capital Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b-2 
of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised 
financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
 

 
 
 



 
Item 5.03.   Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On October 8, 2024, Cue Biopharma, Inc. (the “Company”) filed a Certificate of Amendment (the “Certificate of Amendment”) to its Amended and 
Restated Certificate of Incorporation with the Secretary of State of the State of Delaware effecting an amendment to increase the number of authorized 
shares of the Company’s capital stock from 110,000,000 to 210,000,000 and increase the number of authorized shares of the Company’s common stock 
from 100,000,000 to 200,000,000. The Certificate of Amendment was approved by the Company’s stockholders at the Special Meeting (as defined below).
 
The foregoing description of the Certificate of Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the 
Certificate of Amendment, a copy of which is filed herewith as Exhibit 3.1 and incorporated herein by reference. 



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

The Company held a Special Meeting of Stockholders (the “Special Meeting”) on October 8, 2024. The certified results of the matters voted upon at the 
Special Meeting, which are more fully described in the Company’s Proxy Statement for the Special Meeting as filed with the Securities and Exchange 
Commission on September 10, 2024, are as follows (where applicable, voting results reflect fractional shares rounded down to the nearest whole share): 

1. The Company’s stockholders approved the Certificate of Amendment to increase the number of authorized shares of the Company’s capital 
stock from 110,000,000 to 210,000,000 and increase the number of authorized shares of the Company’s common stock from 100,000,000 to 
200,000,000 (“Proposal 1”), with votes cast as follows: 

 
For   Against   Abstain

29,291,818   7,409,258   499,006
 

 
2. The Company’s stockholders approved the proposal to adjourn the Special Meeting to a later date or dates, if necessary, to permit further 

solicitation of proxies in the event that there are insufficient votes for the adoption and approval of Proposal 1, but adjournment of the Special 
Meeting was unnecessary because there was a quorum present and there were sufficient votes received at the time of the Special Meeting to 
Proposal 1.

 

 
 

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:
   
Exhibit

No.  Description
  
3.1  Certificate of Amendment to the Company’s Amended and Restated Certificate of Incorporation
  
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. 
 
     
  Cue Biopharma, Inc.
   
Date: October 8, 2024  By:  /s/ Daniel R. Passeri
  Name:  Daniel R. Passeri
  Title:  Chief Executive Officer
 



 
 

Exhibit 3.1
 

 

CERTIFICATE OF AMENDMENT
OF

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

CUE BIOPHARMA, INC.

Pursuant to Section 242 of the
General Corporation Law of the State of Delaware

 
Cue Biopharma, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General 

Corporation Law of the State of Delaware, does hereby certify:

FIRST:  That the Board of Directors of the Corporation has duly adopted resolutions in accordance with the  
provisions of Section 242 of the General Corporation Law of the State of Delaware authorizing, declaring advisable and 
approving an amendment to the Amended and Restated Certificate of Incorporation of the Corporation to (i) increase the number 
of authorized shares of capital stock of the Corporation and (ii) increase the number of authorized shares of Common Stock of the 
Corporation. Thereafter, the stockholders of the Corporation duly adopted such amendment in accordance with the provisions of 
Section 242 of the General Corporation Law of the State of Delaware.

SECOND: That the amendment to the Amended and Restated Certificate of Incorporation of the Corporation set  
forth in this Certificate of Amendment was duly adopted in accordance with the provisions of Section 242 of the General 
Corporation Law of the State of Delaware by the Board of Directors and stockholders of the Corporation.  

THIRD: That, upon the effectiveness of this Certificate of Amendment, Section 3.01 of Article III of the Amended and 
Restated Certificate of Incorporation, as heretofore amended, is hereby amended and restated in its entirety as follows:

 “SECTION 3.01. Amount: The total number of shares which the Corporation has authority to issue is 210,000,000 
shares, consisting of: 10,000,000 shares designated as Preferred Stock, par value of $0.001 per share (“Preferred Stock”), and 
200,000,000 shares designated as Common Stock, par value of $0.001 per share (“Common Stock”).”

 



 
 

2
 

IN WITNESS WHEREOF, this Certificate of Amendment of Amended and Restated Certificate of Incorporation has 
been executed by a duly authorized officer of the Corporation on this 8th day of October, 2024.

 

          CUE BIOPHARMA, INC.

 

 /s/ Daniel R. Passeri
By:

Title:   
Daniel R. Passeri 
Chief Executive Officer

 




