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Item 3.03 Material Modification to Rights of Security Holders.

 
To the extent required by Item 3.03 of Form 8-K, the information contained in Item 5.03 of this Current Report on Form 8-K is
incorporated herein by reference.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On June 8, 2018, the Company filed a Certificate of Amendment of its Certificate of Incorporation, as amended (the “Certificate of
Amendment”) with the Secretary of State of Delaware effecting a one-for-ten (1:10) reverse stock split of the shares of the Company’s
common stock, par value $0.001 per share (the “Common Stock”), either issued and outstanding or held by the Company as treasury stock,
effective as of 4:10 p.m. (Eastern Time), June 8, 2018 (the “Reverse Stock Split”). It is anticipated that the Company’s common stock will
begin trading on a reverse splitadjusted basis on the Exchange when the market opens on Monday, June 11, 2018.
 
On January 4, 2018, the Company received written notice from the Exchange that, due to the Company’s current low selling share price,
the Company’s continued listing on the Exchange is predicated on the Company effecting a reverse stock split or otherwise demonstrating
sustained improvement in its share price within a reasonable period of time, which the Exchange has determined to be no later than July 5,
2018.
 
To regain compliance with the Exchange’s listing standards, the Company held a special meeting of its stockholders on April 23, 2018, at
which the stockholders approved a proposal to effect an amendment to the Company’s certificate of incorporation, as amended, to
implement a reverse stock split at a ratio to be determined by the Company’s Board of Directors in a range not less than one-for-two (1:2)
and not greater than one-for-ten (1:10).
 
On May 23, 2018, the Company’s board of directors approved the implementation of a reverse stock split at a ratio of one-for-ten (1:10)
shares of the Company’s Common Stock. As a result of the reverse stock split, every ten (10) shares of the Company’s Common Stock
either issued and outstanding or held by the Company in its treasury immediately prior to the effective time was, automatically and without
any action on the part of the respective holders thereof, combined and converted into one (1) share of the Company’s common stock.
 
The number of the Company’s outstanding shares of Common Stock was reduced from approximately 115.9 million shares to
approximately 11.6 million shares upon the effectiveness of the reverse stock split. The reverse stock split also applies to Common Stock
issuable upon the exercise of the Company’s outstanding stock options. The reverse stock split does not affect the par value of the
Company’s Common Stock or the shares of Common Stock the Company is authorized to issue under its Certificate of Incorporation, as
amended.
 
No fractional shares will be issued in connection with the reverse stock split. Stockholders of record who otherwise would be entitled to
receive fractional shares, because they hold a number of pre-split shares not evenly divisible by the number of pre-split shares for which
each post-split share is to be exchanged, will be entitled to a cash payment in lieu thereof.
 
The Company’s transfer agent, Continental Stock Transfer & Trust, will provide instructions to stockholders regarding the process for
exchanging shares.
 
The trading symbol for the Common Stock will remain “IBIO.” The new CUSIP number for the Common Stock following the reverse
stock split is 451033 203.
 
A copy of the press release announcing this event is attached as Exhibit 99.1 to this Current Report on Form 8-K.
 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit No. Description
3.1 Certificate of Amendment of Certificate of Incorporation, as amended*
99.1 Press Release, dated June 8, 2018 issued by iBio, Inc.*
 
*Filed herewith.
 

 



 

 
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.
  
 IBIO INC.  
   
   
Date: June 8, 2018 By: /s/ Robert B. Kay  

 Robert B. Kay  
 Executive Chairman and CEO  

  

 



 
Exhibit 3.1

 
CERTIFICATE OF AMENDMENT

 
OF THE

 
CERTIFICATE OF INCORPORATION

 
OF

 
IBIO, INC.

(a Delaware Corporation)
  

The undersigned, Robert B. Kay, hereby certifies that:
 
1. He is the Executive Chairman and Chief Executive Officer of iBio, Inc. (the “Corporation”), a Delaware corporation, and is

duly authorized by the Board of Directors of the Corporation to execute this instrument.
 
2. The present name of the Corporation is “iBio, Inc.” The Corporation filed its Certificate of Incorporation with the Secretary of

State of the State of Delaware on April 17, 2008 under the name of “iBioPharma, Inc.,” filed a Certificate of Merger with the Secretary of
State of the State of Delaware on July 25, 2008, merging the Corporation with InB:Biotechnologies, Inc., with iBioPharma, Inc. as the
surviving corporation, and filed a Certificate of Ownership and Merger with the Secretary of State of the State of Delaware on August 10,
2009, changing the name of the Corporation from “iBioPharma, Inc.” to “iBio, Inc.”

 
3. This Certificate of Amendment of the Certificate of Incorporation was duly approved by the Corporation’s Board of Directors

and duly adopted by the stockholders of the Corporation at a meeting in accordance with the applicable provisions of Section 242 of the
General Corporation Law of the State of Delaware (the “GCL”).

 
4. Article IV of the Certificate of Incorporation of the Corporation is hereby amended by adding the following paragraph to

succeed the second paragraph of such article:
 
“Upon the filing and effectiveness (the “Effective Time”), pursuant to the GCL, of this Certificate of Amendment to the Certificate
of Incorporation of the Corporation, as amended, each ten (10) shares of Common Stock either issued and outstanding or held by
the Corporation in its treasury immediately prior to the Effective Time shall, automatically and without any action on the part of the
respective holders thereof, be combined and converted into one (1) share of Common Stock (the “Reverse Stock Split”). No
fractional shares shall be issued in connection with the Reverse Stock Split. All shares of Common Stock (including fractions
thereof) held by a holder immediately prior to the Reverse Stock Split shall be aggregated for purposes of determining whether the
Reverse Stock Split would result in the issuance of a fractional share. Any fractional share resulting from such aggregation of
Common Stock upon the Reverse Stock Split shall be converted into the right to receive a cash payment in an amount equal to the
fraction to which such holder would otherwise be entitled multiplied by the closing price of a share of Common Stock on the NYSE
American exchange immediately prior to the Effective Time. The Company shall not be obligated to issue certificates evidencing
the shares of Common Stock outstanding as a result of the Reverse Stock Split unless and until the certificates evidencing the
shares held by a holder prior to the Reverse Stock Split are either delivered to the Company or its transfer agent, or the holder
notifies the Company or its transfer agent that such certificates have been lost, stolen or destroyed and executes an agreement
satisfactory to the Company to indemnify the Company from any loss incurred by it in connection with such certificates. Each stock
certificate that, immediately prior to the effective time of the Reverse Stock Split, represented shares of old Common Stock shall,
from and after the effective time of the Reverse Stock Split, automatically and without the necessity of presenting the same for
exchange, represent that number of whole shares of new Common Stock into which the shares of old Common Stock represented by
such certificate shall have been reclassified (as well as the right to receive cash in lieu of any fractional shares of new Common
Stock as set forth above), provided, however, that each holder of record of a certificate that represented shares of old Common
Stock shall receive, upon surrender of such certificate, a new certificate representing the number of whole shares of new Common
Stock into which the shares of old Common Stock represented by such certificate shall have been reclassified, as well as any cash in
lieu of fractional shares of new Common Stock to which such holder may be entitled as set forth above.”
 
5.       The foregoing amendment shall be effective at 4:10 p.m. (Eastern Time), June 8, 2018.

 
IN WITNESS WHEREOF,  the Corporation has caused this Certificate of Amendment of the Certificate of Incorporation to be

executed this 8th day of June 2018.
 

 By: /s/ Robert B. Kay  
 Robert B. Kay
 Executive Chairman and Chief Executive Officer
 

 



 
Exhibit 99.1 

 
IBIO, INC. ANNOUNCES COMPLETION OF 1-FOR-10 REVERSE STOCK SPLIT

 
NEW YORK, NEW YORK, JUNE 8, 2018 — IBIO, INC. (NYSE AMERICAN: IBIO) (“IBIO” OR THE “COMPANY”)
announced today that its previously announced 1-for-10 reverse stock split of common stock became effective today at 4:10 p.m. (Eastern
Time) (the “Effective Time”). The Company’s common stock will continue to trade on the NYSE American under the symbol “IBIO”
under a new CUSIP number: 451033 203. The Company’s common stock will begin trading on a split-adjusted basis when the market
opens on June 11, 2018.
 
At the Effective Time, every 10 issued and outstanding shares of common stock were combined and converted into one share of common
stock. As a result of the reverse stock split, the number of outstanding shares of the Company’s common stock was reduced from
approximately 115.9 million shares to approximately 11.6 million shares.
 
No fractional shares were issued in connection with the reverse stock split. Instead, cash will be paid in lieu of any fractional share that
would have otherwise resulted from the reverse stock split.
 
The Company’s transfer agent, Continental Stock Transfer & Trust Company, which is also acting as the exchange agent for the reverse
split, will send instructions to stockholders of record who hold stock certificates regarding the exchange of their old certificates for new
certificates, should they wish to do so. Stockholders who hold their shares in brokerage accounts or “street name” are not required to take
any action to effect the exchange of their shares.
 
About iBio, Inc.
 
iBio, a leader in developing plant-based biopharmaceuticals, provides a range of product and process development, analytical, and
manufacturing services at the large-scale development and manufacturing facility of its subsidiary iBio CDMO, LLC in Bryan, Texas.  The
facility houses laboratory and pilot-scale operations, as well as large-scale automated hydroponic systems capable of growing over four
million plants as “in process inventory” and delivering over 300 kilograms of therapeutic protein pharmaceutical active ingredient per year.
 
iBio applies its technology for the benefit of its clients and the advancement of its own product interests. The Company’s pipeline is
comprised of proprietary candidates for the treatment of a range of fibrotic diseases including idiopathic pulmonary fibrosis, systemic
sclerosis, and scleroderma. IBIO-CFB03, based on the Company's proprietary gene expression technology, is the Company’s lead
therapeutic candidate being advanced for IND development.
Further information is available at:  www.ibioinc.com
 

 



 

 
Cautionary Statement Regarding Forward Looking Statements
 
This release may contain “forward-looking statements” that are within the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995. Forward-looking statements are identified by certain words or phrases such as “may”, “will”, “aim”, “will likely
result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”, “contemplate”, “seek to”, “future”, “objective”,
“goal”, “project”, “should”, “will pursue” and similar expressions or variations of such expressions. These forward-looking statements
reflect the Company's current expectations about its future plans and performance. These forward-looking statements rely on a number of
assumptions and estimates which could be inaccurate and which are subject to risks and uncertainties. Actual results could vary materially
from those anticipated or expressed in any forward-looking statement made by the Company. Please refer to the preliminary prospectus
supplement, the accompanying prospectus, and the Company’s most recent Forms 10-Q and 10-K and subsequent filings with the SEC for a
further discussion of these risks and uncertainties. The Company disclaims any obligation or intent to update the forward-looking
statements in order to reflect events or circumstances after the date of this release.
 
Contact:
 
ICR, Inc.
Stephanie Carrington
Tel. +1 646-277-1282
stephanie.carrington@icrinc.com
 

 


