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Explanatory Note
 

This Amendment No. 1 to Form 8-K is being filed as an amendment to the Current Report on Form 8-K filed by BioTime, Inc. (the “Company”) on
July 6, 2017 (the “Original 8-K”). The Original 8-K was filed to report the results of the matters submitted to a vote at the Company’s 2017 Annual Meeting
of Shareholders held on June 29, 2017 (the “Annual Meeting”), which was adjourned only with respect to a new Proposal 6 seeking shareholder approval of
an amendment to the Company’s Articles of Incorporation to increase the number of authorized common shares, no par value, that the Company may issue
from 125,000,000 shares to 150,000,000 shares. This Amendment No.1 (i) reports the voting results of Proposal 6 voted upon at the reconvened Annual
Meeting held on August 9, 2017 (the “Reconvened Annual Meeting”), (ii) discloses the Board of Directors’ (the “Board”) decision regarding the frequency of
future shareholder advisory votes on executive compensation, and (iii) discloses the filing of the Restated Articles of Incorporation of the Company to
confirm the authorized common shares. Except for the foregoing, this Amendment No. 1 does not modify or update any other disclosure contained in the
Original 8-K, and this Amendment No. 1 should be read in conjunction with the Original 8-K.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 
On August 10, 2017, the Company filed Restated Articles of Incorporation with the California Secretary of State to restate its Articles of Incorporation as
currently in effect, including all previously filed amendments to the Articles of Incorporation and the amendment approved by shareholders at the
Reconvened Annual Meeting on August 9, 2017. A proposal to increase the Company’s authorized common shares from 125,000,000 to 150,000,000 was
submitted and approved at the 2016 Annual Meeting of Shareholders held on June 9, 2016, and the Company submitted a Certificate of Amendment of the
Company’s Articles of Incorporation with the Secretary of State of the State of California on June 15, 2016 following such approval. The Restated Articles of
Incorporation confirms that the authorized number of common shares is 150,000,000 and makes no other changes to the Articles of Incorporation.
 
This summary of Restated Articles of Incorporation is qualified in its entirety by reference to the Restated Articles of Incorporation filed as Exhibit 3.1 hereto
and incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
On August 9, 2017, at the Reconvened Annual Meeting, Proposal 6 was adopted by the margin indicated below. There were 83,430,473 shares present in
person or by proxy at the Reconvened Annual Meeting. Proposal 6 is described in detail in Amendment No. 1 to the Company’s Proxy Statement, filed with
the Securities and Exchange Commission on July 13, 2017.
 
The amendment of the Articles of Incorporation was approved by the following votes:
 

Votes for   79,515,861 
Votes against   2,827,562 
Abstentions   1,087,050 

 
As previously reported, at the Annual Meeting a non-binding, advisory vote was taken on the frequency of future advisory votes on executive compensation.
At the Annual Meeting, consistent with the recommendation of the Board, the Company’s shareholders cast the greatest number of votes in favor of holding
future advisory votes on executive compensation every “One Year”.
 
In light of this advisory vote and in accordance with the Board’s previous recommendation, the Board has determined that the Company will continue to hold
future advisory votes on executive compensation on an annual basis until the next required advisory vote on this matter is held.
 
Item 9.01 Financial Statements and Exhibits.
 
Number Description
3.1  Restated Articles 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 hereunto duly authorized.

 
 BioTime, Inc.
  
Date: August 14, 2017  
 /s/ Russell Skibsted
 Russell Skibsted
 Chief Financial Officer
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Exhibit 3.1

 
RESTATED ARTICLES OF INCORPORATION

OF
BIOTIME, INC.

 
Michael D. West, Ph.D., Aditya Mohanty, and Judith Segall certify that:
 

1. They are the Co-Chief Executive Officers and the Secretary, respectively, of BioTime, Inc., a California Corporation.
 

2. The Articles of Incorporation of this corporation, as amended to date (the “Articles of Incorporation”), without alterations or amendments (other
than omissions required by Section 910 of the California Corporations Code), are restated to read in full as follows:
 

“ONE: The name of this corporation is BioTime, Inc.
 

TWO: The purpose of the corporation is to engage in any lawful act or activity for which a corporation may be organized under the General
Corporation Law of California other than the banking business, the trust company business, or the practice of a profession permitted to be incorporated by the
California Corporations Code.
 

THREE: The corporation is authorized to issue two classes of shares, which shall be designated “Common Shares” and “Preferred Shares”. The
number of Common Shares which the corporation is authorized to issue is 150,000,000, and the number of Preferred Shares which the corporation is
authorized to issue is 2,000,000. The Preferred Shares may be issued in one or more series as the board of directors may by resolution designate. The board of
directors is authorized to fix the number of shares of any series of Preferred Shares and to determine or alter the rights, preferences, privileges, and
restrictions granted to or imposed upon the Preferred Shares as a class, or upon any wholly unissued series of Preferred Shares. The board of directors may,
by resolution, increase or decrease (but not below the number of shares of such series then outstanding) the number of shares of any series of Preferred Shares
subsequent to the issue of shares of that series.
 

FOUR: The liability of the directors of the corporation for monetary damages shall be eliminated to the fullest extent permissible under California
law. The corporation is authorized to indemnify “agents”, as such term is defined in Section 317 of the California Corporations Code, to the fullest extent
permissible under California law.”
 

3. The foregoing restatement of the Articles of Incorporation has been duly approved by the board of directors.
 
4. The foregoing restatement of the Articles of Incorporation has been duly approved by the required vote of shareholders in accordance with Section

902, California Corporations Code. The total number of outstanding shares of the corporation entitled to vote is 106,658,109. The number of shares voting in
favor of the amendment equaled or exceeded the vote required. The percentage vote required was more than 50%. There are no Preferred Shares of the
corporation issued and outstanding.
 
We further declare under penalty of perjury under the laws of the State of California that the matters set forth in this certificate are true and correct of our own
knowledge.
 
Date: August 10, 2017
  /s/ Michael D. West
  Michael D. West, Ph.D.

Co-Chief Executive Officer
   
  /s/ Aditya Mohanty
  Aditya Mohanty

Co-Chief Executive Officer
   
  /s/ Judith Segall
  Judith Segall, Secretary
 
   



 
 
 


