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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 
On November 8, 2017, as approved by the stockholders of Bionik Laboratories Corp. (the “Company”) at the annual meeting of the
Company’s stockholders held on November 6, 2017, the Company filed a Certificate of Amendment to its Restated Certificate of
Incorporation, with the Secretary of State of the State of Delaware to increase the number of authorized shares of the Common Stock from
150,000,000 to 250,000,000 shares (the “Certificate of Amendment”).
 
The foregoing description of the Certificate of Amendment is not complete and is subject to, and qualified in its entirety by, the full text of
the Certificate of Amendment, which is attached to this Current Report on Form 8-K as Exhibit 3.1, the terms of which are incorporated
herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders
 
The Annual Meeting of Stockholders (the “Annual Meeting”) of the Company was held on November 6, 2017. At the Annual Meeting, the
stockholders voted on the following four proposals and cast their votes as described below. The proposals are described in more detail in
the Company’s Definitive Revised Proxy Statement on Schedule 14A filed with the U.S. Securities and Exchange Commission on October
5, 2017.
 
Proposal 1: Election of the five nominees listed below to serve on the Board of Directors of the Company until the next Annual

Meeting of Stockholders and until their respective successors have been duly elected and qualified:
 

Nominee  For  Withhold Authority
Peter Bloch  49,919,866  15,526,251
Eric Michel Dusseux  61,942,857  3,503,260
Michal Prywata  57,389,736  8,056,381
Marc Mathieu  64,768,048  678,069
Remi Gaston Dreyfus  61,722,288  3,503,260

 
Proposal 2: To approve an amendment to the Company’s restated certificate of incorporation to effect a reverse stock split of its issued

and outstanding common stock of up to 1:40.
 

For  Against  Abstain
55,528,546  13,020,342  250,483

 
Proposal 3: To approve an amendment to the Company’s restated certificate of incorporation to increase the number of authorized

shares of common stock from 150,000,000 to 250,000,000 shares.
 

For  Against  Abstain
64,102,394  4,249,556  447,422

 

 



 

 
Proposal 4. To ratify MNP, LLP as the Company’s independent public accountants for the year ending March 31, 2018.
 

For  Against  Abstain
65,497,838  1,777,562  1,768,722

 
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 

The following documents are furnished herewith as exhibits to this report:
 
Exhibit
Number Description of Exhibit

 
3.1 Amendment to Restated Certificate of Incorporation

 

 



 

 
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 thereunto duly authorized.
 
Date: November 8, 2017
 
 BIONIK LABORATORIES CORP.  
    
    
 By: /s/ Leslie Markow  
 Name: Leslie Markow  
 Title: Chief Financial Officer  
 

 

 

 



 
Exhibit 3.1

 
CERTIFICATE OF AMENDMENT

 
OF THE

 
CERTIFICATE OF INCORPORATION

 
OF

 
BIONIK LABORATORIES CORP.

 
Bionik Laboratories Corp. (the “Corporation”), a corporation organized and existing under and by virtue of the provisions of the

General Corporation Law of the State of Delaware (the “DGCL”), does hereby certify as follows:
 
1.           The name of the Corporation is Bionik Laboratories Corp. and the Corporation was originally incorporated pursuant to

the DGCL by filing the Certificate of Incorporation with the Secretary of State of the State of Delaware on June 25, 2013. An Amended
and Restated Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on February 10, 2015 (as amended
and restated, the “Certificate of Incorporation”).

 
2.           That the Board of Directors of the Corporation duly adopted resolutions proposing to amend the Certificate of

Incorporation, declaring said amendment to be advisable and in the best interests of the Corporation and its stockholders, and authorizing
the appropriate officers of the Corporation to solicit the consent of the stockholders therefor.

 
3.           Article FOURTH of the Certificate of Incorporation is hereby amended by deleting same in its entirety and replacing

same with:
 
FOURTH: The total number of shares of all classes of stock which the Corporation shall have authority to issue is (a) 250,000,000
shares of Common Stock, $0.001 par value per share (“Common Stock”), and (b) 10,000,000 shares of Preferred Stock, $0.001 par
value per share (“Preferred Stock”). Preferred Stock may be issued from time to time in one or more series and/or classes (“Series”).
The Board of Directors is hereby authorized to provide for the issuance of shares of Preferred Stock in Series and, by filing a
certificate pursuant to the DGCL (hereinafter, along with any similar designation relating to any other class of stock that may
hereafter be authorized, referred to as a “Preferred Stock Designation”), to be established from time to time in one or more Series, by
fixing and determining the number of shares to be included in each such Series, and to fix the designation, powers, preferences and
rights of the shares of each such Series and the qualifications, limitations and restrictions thereof. The authority of the Board of
Directors with respect to each Series is hereby expressly vested in it and shall include, without limiting the generality of the
foregoing, determination of the following:

 
(i)           the designation of such Series, which may be by distinguishing number, letter or title;
 
(ii)           the number of shares of the Series, which number the Board of Directors may thereafter (except where otherwise

provided in the Preferred Stock Designation) increase or decrease (but not below the number of shares thereof then outstanding);
 
(iii)           the amounts payable on, and the preferences, if any, of shares of the Series in respect of dividends payable and

any other class or classes of capital stock of the Corporation, and whether such dividends, if any, shall be cumulative or
noncumulative;

 
(iv)           dates on which dividends, if any, shall be payable;
 
(v)           whether the shares of such Series shall be subject to redemption by the Corporation, and if made subject to

redemption, the redemption rights and price or prices, if any, for shares of the Series;
  

 



 

 
(vi)           the terms and amount of any sinking fund provided for the purchase or redemption of shares of the Series;
 
(vii)           the amounts payable on and the preferences, if any, of shares of the Series in the event of any voluntary or

involuntary liquidation, dissolution or winding up of the affairs of the Corporation;
 
(viii)           whether the shares of the Series shall be convertible into or exchangeable for shares of any other Series, or any

other security, of the Corporation or any other corporation, and, if so, the specification of such other Series of such other security,
the conversion or exchange price or prices or rate or rates, any adjustments thereof, the date or dates at which such shares shall be
convertible or exchangeable and all other terms and conditions upon which such conversion or exchange may be made;

 
(ix)           restrictions on the issuance of shares of the same Series or of any other Series; and
 
(x)           whether the holders of the shares of such Series shall be entitled to vote, as a Series or otherwise, on any and all

matters of the Corporation to which holders of Common Stock are entitled to vote.
 
The Common Stock shall be subject to the express terms of the Preferred Stock and any Series thereof. Each share of

Common Stock shall be equal to each other share of Common Stock. Except as may be provided in this Amended and Restated
Certificate of Incorporation or in a Preferred Stock Designation, the holders of shares of Common Stock shall be entitled to one vote
for each such share upon all matters presented to the stockholders.
 
4.           That the foregoing amendment was approved by the holders of the requisite number of shares of the Corporation in

accordance with Section 242 of the DGCL.
 
5.           That the foregoing amendment shall be effective as of November 8, 2017.
 
IN WITNESS WHEREOF, said corporation has caused this certificate to be signed this 8th day of November, 2017.
 
 

 By:  /s/ Leslie Markow
 Name: Leslie Markow
 Title:  Chief Financial Officer
 

 

 

 


