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Item 5.03.     Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
Amendment to the Amended and Restated Certificate of Incorporation:

 
On June 17, 2021, Silk Road Medical, Inc. (the “Company”) held its Annual Meeting of Stockholders (the “Annual Meeting”). 

 
At the Annual Meeting, the Company’s stockholders, upon recommendation of the Company’s Board of Directors (the “Board”), 

approved an amendment (the “Amendment”) to the Company’s Amended and Restated Certificate of Incorporation.  Under our Amended 
and Restated Certificate of Incorporation, our board of directors is currently divided into three classes, with members of each class holding 
office for staggered three-year terms. The Amendment approved at the Annual Meeting phases out the present three-year, staggered terms of 
our directors and instead provides for the annual election of directors.  The stockholders approved the Amendment by a majority vote of the 
outstanding shares of the Company’s common stock entitled to vote on the matter. On June 21, 2021, following the vote of the Company’s 
stockholders at the Annual Meeting, the Company filed a Certificate of Amendment to the Amended and Restated Certificate of 
Incorporation of the Company with the Delaware Secretary of State to effect the Amendment, which became effective on June 22, 2021.

 
As a result of the Amendment, the classified structure of the board of directors will be phased-out commencing with the 2022 Annual 

Meeting and will result in the board of directors being declassified (and all members of the board of directors standing for annual elections) 
commencing with the 2024 Annual Meeting of stockholders.  The Amendment does not change the unexpired three-year terms of directors 
elected prior to the effectiveness of the Amendment (including directors elected at this Annual Meeting). Accordingly, the three-year term for 
directors elected at this Annual Meeting will expire at the 2024 Annual Meeting. The phasing-out of the classified structure of the board of 
directors pursuant to the proposed amendment will commence at the 2022 Annual Meeting. First, director nominees standing for election at 
the 2022 Annual Meeting will be elected to serve a one-year term. Then, director nominees standing for election at the 2023 Annual Meeting 
will be elected to serve a one-year term. Finally, beginning with the 2024 annual meeting, all directors will be elected to serve one-year terms 
and will stand for election at each subsequent annual meeting.  Once the board of directors is no longer classified, any director may be 
removed with or without cause by the affirmative vote of a majority of our common stock outstanding and entitled to vote.

 
The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the 

Certificate of Amendment attached hereto as Exhibit 3.1 to this Current Report on Form 8-K and incorporated by reference herein.
 
Item 5.07.     Submission of Matters to a Vote of Security Holders.
 

On June 17, 2021, the Company held its 2021 Annual Meeting of Stockholders (the “Annual Meeting”).  Present at the Annual 
Meeting in person or by proxy were holders of 31,876,525 shares of the Company’s common stock, representing 92.47% of the voting power 
of the shares of the Company’s common stock as of April 21, 2021, the record date for the Annual Meeting, and constituting a quorum for the 
transaction of business. The matters before the Annual Meeting are described in more detail in the Company’s definitive proxy statement 
filed with the United States Securities and Exchange Commission on April 26, 2021.
 
Proposal 1 – Election of Directors. The following nominees were elected as Class II directors to serve until the 2024 Annual Meeting of 
Stockholders and until their respective successors are duly elected and qualified:
 
         

Nominee  Votes For  Votes Against  Abstentions  Broker Non-votes*
Kevin J. Ballinger  30,893,528  0  94,032  888,965
Tony M. Chou, M.D.  24,408,520  0  6,579,040  888,965
 
 
 
 
 
 



 
 
Proposal 2 – Approval of Amendments to Our Certificate of Incorporation to Phase Out the Classified Structure of Our Board of Directors. 
The amendments to our Certificate of Incorporation to phase out the three-year, staggered terms of our directors and instead provide for the 
annual election of directors was approved.
 
       

Votes For  Votes Against  Abstentions  Broker Non-votes*
30,981,104  2,643  3,813  888,965

 
Proposal 3 – Advisory Vote to Approve Named Executive Officer Compensation. The compensation of our named executive officers, on an 
advisory basis, was approved.
 
 
       

Votes For  Votes Against  Abstentions  Broker Non-votes*
26,610,564  4,364,672  12,324  888,965

 
Proposal 4 – Advisory Vote on the Frequency of Advisory Votes on Named Executive Officer Compensation. The advisory vote on the 
compensation of our named executive officers, on an advisory basis, was approved to occur once every year.
 
       

1 Year  2 Years  3 Years  Abstentions
30,118,157  1,476  855,998  11,929

 
Proposal 5 – Ratification of the Appointment of Independent Registered Public Accounting Firm. The appointment of 
PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for its fiscal year ending December 31, 2021 
was ratified.
 
       

Votes For  Votes Against  Abstentions  Broker Non-votes*
31,762,511  102,793  11,221  —

 
*Broker non-votes did not affect the outcome of the election.
 
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 Silk Road Medical, Inc. as 
filed with the Delaware Secretary of State on June 21, 2021.

 
 
 
 
 
 
 
 



 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be 

signed on its behalf by the undersigned, thereunto duly authorized. 
 

   

 SILK ROAD MEDICAL, INC.
   
Date: June 22, 2021 By: /s/ Lucas W. Buchanan
  Lucas W. Buchanan
  Chief Financial Officer and Chief Operating Officer
 
 



 
EXHIBIT 3.1

CERTIFICATE OF AMENDMENT TO

THE AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

SILK ROAD MEDICAL, INC.

Silk Road Medical, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), hereby
certifies as follows:

FIRST:  The name of the Corporation is Silk Road Medical, Inc., and the original Certificate of Incorporation of this Corporation
was filed with the Secretary of State of the State of Delaware on March 21, 2007.

SECOND:  This Certificate of Amendment to the Amended and Restated Certificate of Incorporation has been duly adopted by the
Corporation in accordance with Section 242 of the Delaware General Corporation Law.

THIRD:  Article V of the Corporation’s Amended and Restated Certificate of Incorporation is hereby amended and restated in its
entirety to read as follows:

5.1  General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors.

5.2 Number of Directors; Election; Term.

(a) Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, the number
of directors that constitutes the entire Board of Directors shall be fixed solely by resolution of the Board of Directors.

(b) Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, effective
upon the closing date (the “Effective Date”) of the initial sale of shares of common stock in the Corporation’s initial public offering
pursuant to an effective registration statement filed under the Securities Act of 1933, as amended, the directors of the Corporation were
divided into three classes as nearly equal in size as is practicable, designated Class I, Class II and Class III.  The term of office of the
initial Class I directors shall expire at the first regularly-scheduled annual meeting of the stockholders following the Effective Date, the
term of office of the initial Class II directors shall expire at the second annual meeting of the stockholders following the Effective Date
and the term of office of the initial Class III directors shall expire at the third annual meeting of the stockholders following the Effective
Date. At each annual meeting of stockholders, commencing with the first regularly-scheduled annual meeting of stockholders following
the Effective Date, each of the successors elected to replace the directors of a Class whose term shall have expired at such annual meeting
shall be elected to hold office until the third annual meeting next succeeding his or her election and until his or her respective successor
shall have been duly elected and qualified. Subject to the rights of holders of any series of Preferred Stock with respect to the election of
directors, if the number of directors that constitutes the Board of Directors is changed, any newly created directorships or decrease in
directorships shall be so apportioned by the Board of Directors among the classes as to make all classes as nearly equal in number as is
practicable, provided that no decrease in the number of directors constituting the Board of Directors shall shorten the term of any
incumbent director.

Notwithstanding the foregoing, at the 2022 annual meeting of the stockholders, the successors of the directors whose terms
expire at that meeting shall be elected for a term expiring at the 2023 annual meeting of the stockholders; at the 2023 annual meeting of
the stockholders, the successors of the directors whose terms expire at that meeting shall be elected for a term expiring at the 2024 annual
meeting of the stockholders; and at each annual meeting of stockholders of the Corporation thereafter, the directors shall be elected for
terms expiring at the next succeeding annual meeting of the stockholders, with each director to hold office until his or her

 

 



 
 
successor shall have been duly elected and qualified and, commencing with the 2024 annual meeting of the stockholders, the
classification of the Board of Directors shall cease.

(c) Notwithstanding the foregoing provisions of this Section 5.2, and subject to the rights of holders of any series of
Preferred Stock with respect to the election of directors, each director shall serve until his or her successor is duly elected and qualified or
until his or her earlier death, resignation, or removal.

(d) Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.

5.3 Removal. Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, a director
may be removed from office in the manner provided in Section 141(k) of the DGCL.

5.4 Vacancies and Newly Created Directorships. Subject to the rights of holders of any series of Preferred Stock with respect to
the election of directors, and except as otherwise provided in the DGCL, vacancies occurring on the Board of Directors for any reason
and newly created directorships resulting from an increase in the authorized number of directors may be filled only by vote of a majority
of the remaining members of the Board of Directors, although less than a quorum, or by a sole remaining director, at any meeting of the
Board of Directors. A person so elected by the Board of Directors to fill a vacancy or newly created directorship shall hold office until the
next election of the class for which such director shall have been assigned by the Board of Directors and until his or her successor shall
be duly elected and qualified.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment to the Amended and Restated Certificate
of Incorporation as of this 17th day of June, 2021.

By: /s/ Lucas Buchanan
Name: Lucas Buchanan

Title: Chief Operating Officer

 


