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

As further described below in Item 5.07 of this Current Report on Form 8-K, on September 26, 2023, at the Annual Meeting of Stockholders (the “Annual 
Meeting”) of KalVista Pharmaceuticals, Inc. (the “Company”), the Company’s stockholders approved a certificate of amendment (the “Certificate of 
Amendment”) to the Company’s certificate of incorporation to permit the exculpation of certain of the Company’s officers from liability in specific 
circumstances. On September 26, 2023, the Company filed with the Secretary of State of the State of Delaware the Certificate of Amendment.

A description of the Certificate of Amendment is set forth in the Company’s definitive proxy statement filed with the Securities and Exchange Commission 
on August 14, 2023 (the “Proxy Statement”) in the section entitled “Proposal No. 4 – Approval of an Amendment to our Amended and Restated Certificate 
of Incorporation,” which description is incorporated herein by reference. The description is qualified in its entirety by reference to the full text of the 
Certificate of Amendment, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.

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

On September 26, 2023, the Company held its 2023 Annual Meeting of Stockholders (“Annual Meeting”) and the following proposals were adopted:

1. Election of two Class II directors, Patrick Treanor and Edward W. Unkart (each to serve a three-year term, which will expire at the 2026 Annual Meeting 
of Stockholders or until such time as their respective successors have been duly elected and qualified):
  

Nominees   Shares 
For

  Shares Against   Shares Abstaining   Broker Non-Votes

Patrick Treanor   15,931,760   6,722,475   1,058   8,184,920

Edward W. Unkart   15,154,122   7,499,378   1,791   8,184,922

2. Ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the fiscal year ending 
April 30, 2024:
 

Shares For   Shares Against   Shares Abstaining   Broker Non-Votes
30,837,741   1,624   848   N/A

3. Approval, on a non-binding advisory basis, of the compensation paid by the Company to its named executive officers:
  

Shares For   Shares Against   Shares Abstaining   Broker Non-Votes
20,001,348   2,652,134   1,810   8,184,921

4. Approval of the Certificate of Amendment to limit the liability of certain officers of the company as permitted pursuant to recent amendments to the 
Delaware General Corporation Law:
  

Shares For   Shares Against   Shares Abstaining   Broker Non-Votes
20,203,486   2,450,421   1,385   8,184,921

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
  
Exhibit
Number

   Description

      
3.1   

  
Certificate of Amendment to the 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.

      KALVISTA PHARMACEUTICALS, INC.

       

Date: September 28, 2023 By: /s/ Benjamin L. Palleiko
      Benjamin L. Palleiko

 President, Chief Business Officer and Chief Financial Officer

 



Exhibit 3.1
 

CERTIFICATE OF AMENDMENT
OF 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

KALVISTA PHARMACEUTICALS, INC.
KalVista Pharmaceuticals, Inc. (hereinafter called the “Corporation”), a corporation organized and existing under and by virtue 
of the General Corporation Law of the State of Delaware (the “General Corporation Law”), does hereby certify as follows:

1.     That the name of this Corporation is KalVista Pharmaceuticals, Inc., and that this Corporation was originally 
incorporated pursuant to the General Corporation Law on March 26, 2004 under the name Sentrx Surgical, Inc.. The Corporation 
filed with the Secretary of State of the State of Delaware an Amended and Restated Certificate of Incorporation on December 19, 
2012 under the name Carbylan Biosurgery, Inc. and a Certificate of Amendment on March 7, 2014 under the name Carbylan 
Biosurgery, Inc. The Corporation filed with the Secretary of State of the State of Delaware an Amended and Restated Certificate 
of Incorporation on April 14, 2015. The Corporation filed with the Secretary of State of the State of Delaware a Certificate of 
Amendment on November 21, 2016. The Corporation filed with the Secretary of State of the State of Delaware a Certificate of 
Amendment on November 21, 2016 under the name Carbylan Therapeutics, Inc., as amended (the “Restated Charter”).

2.       Amendment to Article X. 

            (a)       Article X of the Restated Charter is hereby amended and restated in its entirety as follows:

“ARTICLE X

To the fullest extent permitted by law, neither a director of the Corporation nor an officer of the 
corporation shall be personally liable to the Corporation or its stockholders for monetary damages for breach of 
fiduciary duty as a director or officer, as applicable.  Without limiting the effect of the preceding sentence, if the 
DGCL is hereafter amended to authorize the further elimination or limitation of the liability of a director or 
officer, then the liability of a director or officer of the Corporation shall be eliminated or limited to the fullest 
extent permitted by the DGCL, as so amended. 

The Corporation shall indemnify, to the fullest extent permitted by applicable law, any director or 
officer of the Corporation who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”) 
by reason of the fact that he or she is or was a director, officer, employee or agent of the Corporation or is or 
was serving at the request of the Corporation as a director, officer, employee or agent of another Corporation, 
partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, 
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and 
reasonably incurred by such person in connection with any such Proceeding. The Corporation shall be required 

 



 
to indemnify a person in connection with a Proceeding initiated by such person only if the Proceeding was 
authorized by the Board. 

The Corporation shall have the power to indemnify, to the extent permitted by the DGCL, as it presently 
exists or may hereafter be amended from time to time, any employee or agent of the Corporation who was or is 
a party or is threatened to be made a party to any Proceeding by reason of the fact that he or she is or was a 
director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a 
director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise, 
including service with respect to employee benefit plans, against expenses (including attorneys’ fees), 
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection 
with any such Proceeding. 

The rights conferred upon the applicable persons in this Article X shall be contract rights that vest at the 
time of such person’s service to or at the request of the Corporation and such rights shall continue as to such 
person who has ceased to be a director, officer, trustee, employee or agent of the Corporation and shall inure to 
the benefit of the heirs, executors and administrators of such person.

Neither any amendment nor repeal of this Article X, nor the adoption of any provision of this 
Corporation’s Amended and Restated Certificate of Incorporation inconsistent with this Article X, shall 
eliminate, reduce or otherwise adversely affect this Article X in respect of any matter occurring, or any cause of 
action, suit or proceeding accruing or arising or that, but for this Article X, would accrue or arise, prior to such 
amendment, repeal or adoption of such an inconsistent provision.”

3.         That the foregoing amendment was duly adopted by the Board of Directors of the Corporation in accordance with 
Sections 141 and 242 of the General Corporation Law and was approved by the holders of the requisite number of shares of 
capital stock of the Corporation.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment on this 26th day of September, 2023. 

    By: /s/ Benjamin L. Palleiko            
Name: Benjamin L. Palleiko

Title:   President, Chief Business Officer and Chief Financial Officer
 

 
 




