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☐ 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))
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Emerging growth company ☐
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

In connection with the approval by the stockholders of Eledon Pharmaceuticals, Inc. (the “Company”) at its Annual Meeting of Stockholders held on June 
18, 2026 (the “Annual Meeting”) as described in Item 5.07 below, the Company filed with the Secretary of State of the State of Delaware a Certificate of 
Amendment (the “Authorized Share Increase Amendment”) to the Company’s Restated Certificate of Incorporation (as amended, the “Certificate of 
Incorporation”) to amend the Certificate of Incorporation to increase the number of authorized shares of common stock from 300,000,000 to 450,000,000 
shares.

The foregoing description of the Authorized Share Increase Amendment is qualified in its entirety by reference to the full text thereof filed herewith as 
Exhibit 3.1 and incorporated herein by reference.

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

At the Annual Meeting, the Company’s stockholders voted on three proposals described in the Company’s definitive proxy statement on Schedule 14A 
filed with the Securities and Exchange Commission on April 30, 2026. The results for each matter voted on by the stockholders at the Annual Meeting 
were as follows:

Proposal 1: The stockholders of the Company elected David-Alexandre C. Gros, M.D., Jan Hillson, M.D. and James Robinson as Class III Directors for a 
three-year term ending at the Annual Meeting of Stockholders to be held in 2029 and until each of their successors has been duly elected and qualified, or 
until their earlier death, resignation or removal. The results of the stockholders’ vote with respect to the election of the Class III Directors were as follows:

Nominee Term Expiring For Withhold Broker Non-Vote
David-Alexandre C. Gros, M.D. 2029 36,633,821 426,888 19,278,169
Jan Hillson, M.D. 2029 33,081,275 3,979,434 19,278,169
James Robinson 2029 30,916,807 6,143,902 19,278,169

Proposal 2: The stockholders of the Company approved an amendment to the Certificate of Incorporation to increase the number of authorized shares of 
common stock from 300,000,000 to 450,000,000 shares. The results of the stockholders’ vote with respect to the approved amendment were as follows:

For Against Abstain Broker Non-Vote
52,305,057 3,739,735 294,086 0

 

Proposal 3: The stockholders of the Company ratified the appointment of Deloitte & Touche LLP as the Company’s independent registered public 
accounting firm for the year ending December 31, 2026. The results of the stockholders’ vote with respect to the ratification were as follows:

For Against Abstain Broker Non-Vote
56,010,539 252,240 76,099 0

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
 
3.1 Certificate of Amendment to the Restated Certificate of Incorporation, as amended, of Eledon Pharmaceuticals, Inc., effective June 22, 

2026. 
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.

      Eledon Pharmaceuticals
       

Date: June 22, 2026 By: /s/ David-Alexandre C. Gros, M.D.
      Name: David-Alexandre C. Gros. M.D.


Title: Chief Executive Officer

 



Exhibit 3.1

 
 

CERTIFICATE OF AMENDMENT 
OF THE 

RESTATED CERTIFICATE OF INCORPORATION 
OF 

ELEDON PHARMACEUTICALS, INC.
 

Eledon Pharmaceuticals, Inc. (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 “General Corporation Law”), does hereby certify as 
follows:

 
1. 	 The current name of the Corporation is Eledon Pharmaceuticals, Inc.  	
 
2.	 The original certificate of incorporation of the Corporation was filed with the Secretary of State of the State of  

Delaware on March 26, 2004 and was amended and restated on April 27, 2004, May 30, 2007, October 14, 2008, May 6, 2009, 
November 15, 2010, September 9, 2011 and May 10, 2013, further amended on February 27, 2014, April 17, 2014 and August 
29, 2014, further amended and restated on September 22, 2014, and further amended on May 9, 2017, October 2, 2020, January 
4, 2021, June 10, 2025 (effecting an increase in authorized shares of common stock) and June 10, 2025 (providing for 
exculpation of certain officers) (the “Certificate of Incorporation”).

 
3.	 The amendments to the Certificate of Incorporation set forth in this Certificate of Amendment have been duly  

adopted and approved in accordance with the provisions of Section 242 of the General Corporation Law.
 
4.	 The first paragraph of Article FOURTH of the Certificate of Incorporation be and hereby is deleted in its entirety 

and the following is inserted in lieu thereof:
 
“FOURTH: The total number of shares of all classes of stock which the Corporation shall have authority to issue is 

455,000,000 shares, consisting of (i) 450,000,000 shares of Common Stock, $0.001 par value per share (“Common Stock”) and 
(ii) 5,000,000 shares of Preferred Stock, $0.001 par value per share (“Preferred Stock”).”

5.	 All other provisions of the Certificate of Incorporation shall remain in full force and effect.

6.	 This Certificate of Amendment, and the amendments effected hereby, shall become effective upon filing with the 
Secretary of State of the State of Delaware.

 

[Signature Page Follows]



 

 
 

IN WITNESS WHEREOF, this Corporation has caused this Certificate of Amendment of the Restated Certificate of 
Incorporation to be signed by its Chief Executive Officer this 18th day of June, 2026.

 
 

   /s/ David-Alexandra C. Gros, M.D.
  Name: David-Alexandre C. Gros, M.D.
  Title: Chief Executive Officer
 




