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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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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On June 9, 2023, Finch Therapeutics Group, Inc. (the “Company”) filed a Certificate of Amendment (the “Charter Amendment”) to its Amended and
Restated Certificate of Incorporation (the “Certificate of Incorporation”) with the Secretary of State of the State of Delaware to effect a reverse stock
split of the Company’s issued and outstanding common stock, par value $0.001 (the “Common Stock”), at a ratio of 1-for-30. As discussed below, on
June 8, 2023, the Company’s stockholders had approved a proposal to amend the Certificate of Incorporation in accordance with the Charter
Amendment at the annual meeting of stockholders (the “Annual Meeting”). The Charter Amendment is filed as Exhibit 3.1 to this Current Report on
Form 8-K. The Company expects that upon the opening of trading on June 12, 2023, the Common Stock will begin trading on a post-split basis under
CUSIP number 31773D200.

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

On June 8, 2023, the Company held the Annual Meeting. A total of 40,934,688 shares of the Company’s Common Stock were present electronically or
by proxy at the meeting, representing approximately 85.02% of the Company’s outstanding Common Stock as of the April 10, 2023 record date. The
following are the voting results for the proposals considered and voted upon at the meeting, all of which were described in the Company’s Definitive
Proxy Statement filed with the Securities and Exchange Commission on April 26, 2023, as supplemented by the supplement to the Definitive Proxy
Statement, dated May 11, 2023.

To elect two nominees as Class II directors: Susan Graf and Chris Shumway, each to hold office until the Annual Meeting of Stockholders in 2026.
 

Nominee    Votes For     Votes Withheld    Broker Non-Votes 
Susan Graf     26,097,717      4,226,794      10,610,177 
Chris Shumway     24,013,503      6,311,008      10,610,177 

To approve the Charter Amendment to effect a reverse stock split of the Company’s issued and outstanding Common Stock at a ratio of 1-for-30.
 

Votes For   Votes Against   Abstentions   Broker Non-Votes
40,212,819   717,495   4,374   0

Based on the foregoing votes, both Susan Graf and Chris Shumway were elected as Class II directors and the Charter Amendment was approved.

 
Item 9.01. Financial Statements and Exhibits

(d) Exhibits
 
Exhibit

No.    Description

  3.1    Certificate of Amendment to Amended and Restated Certificate of Incorporation

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.
 

      FINCH THERAPEUTICS GROUP, INC.

Date: June 9, 2023     By:   /s/ Matthew P. Blischak

     
Matthew P. Blischak
Chief Executive Officer



Exhibit 3.1

CERTIFICATE OF AMENDMENT TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF
FINCH THERAPEUTICS GROUP, INC.

Finch Therapeutics Group, Inc., a corporation duly organized and existing under the General Corporation Law of the State of Delaware (the
“Corporation”), DOES HEREBY CERTIFY:
 
FIRST:   The name of the Corporation is: Finch Therapeutics Group, Inc.

SECOND:

  

The Corporation filed its Certificate of Incorporation with the Secretary of State of the State of Delaware on September 21, 2017 (the
“Original Certificate of Incorporation”). The Original Certificate of Incorporation was amended and restated by the Amended and
Restated Certificate of Incorporation filed on March 23, 2021 (the “Amended and Restated Certificate of Incorporation”).

THIRD:
  

This Certificate of Amendment amends the Amended and Restated Certificate of Incorporation and has been duly adopted in accordance
with the provisions of Section 242 of the General Corporation Law of the State of Delaware.

FOURTH:
  

The Amended and Restated Certificate of Incorporation is hereby amended by deleting subsection A of Article IV in its entirety and
replacing it as follows:

  

“A. That, effective upon the filing of this Certificate of Amendment to the Amended and Restated Certificate of Incorporation with
the Secretary of State of Delaware (the “Effective Time”), every thirty shares of the Corporation’s common stock, $0.001 par value
per share (the “Common Stock”), issued and outstanding prior to the Effective Time, without further action, will be combined into
and automatically become one share of issued and outstanding Common Stock of the Corporation (such reclassification and
combination of shares, the “Reverse Stock Split”). The Corporation will not issue fractional shares on account of the Reverse Stock
Split; all shares that are held by a stockholder as of the Effective Time shall be aggregated and each fractional share resulting from
the Reverse Stock Split shall be entitled to receive an amount in cash equal to the fair market value of such fractional share as of the
Effective Time, as determined in good faith by the Board of Directors (as defined below). The total number of shares of stock which
the Corporation shall have authority to issue is two hundred ten million (210,000,000) shares, consisting of two hundred million
(200,000,000) shares of Common Stock and ten million (10,000,000) shares of the Corporation’s preferred stock, par value $0.001
per share (the “Preferred Stock”).”



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its duly authorized officer as of June 9, 2023.
 

FINCH THERAPEUTICS GROUP, INC.

By:  /s/ Matthew P. Blischak
Name: Matthew P. Blischak
Title: Chief Executive Officer
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