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Item 3.03 Material Modification to Rights of Security Holders.

The information set forth in Item 5.03 of this Current Report on Form 8-K is hereby incorporated herein by reference.

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

On April 13, 2023, the Company filed with the office of the Secretary of State of the State of Delaware a Certificate of Amendment (the “Certificate of
Amendment”) to Certificate of Designation of Preferences, Rights and Limitations of Class A Convertible Preferred Stock (the “Certificate of
Designation”) which amends the definition of “Beneficial Ownership Limitation” to be 14.99% of the number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of shares of Common Stock pursuant to a Notice of Conversion (as defined in, and to the extent permitted
pursuant to Section 6(c) of, the Certificate of Designation).

The foregoing description of the terms and provisions of the Certificate of Amendment does not purport to be complete and is qualified in its entirety by
reference to the Certificate of Amendment, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit Description
Number
3.1 Certificate of Amendment to Certificate of Designation of Preferences, Rights and Limitation of Class A Convertible Preferred Stock of

Fate Therapeutics, Inc.
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.

Fate Therapeutics, Inc.

Date:  April 19, 2023 By: /s/J. Scott Wolchko

J. Scott Wolchko
President and Chief Executive Officer



CERTIFICATE OF AMENDMENT TO
FATE THERAPEUTICS, INC.
CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
CLASS A CONVERTIBLE PREFERRED STOCK

Fate Therapeutics, 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 "DGCL"), in accordance with the provisions of Sections 103 and 242
thereof,

DOES HEREBY CERTIFY:

1. That the Board of Directors of the Corporation has duly adopted resolutions pursuant to Sections 141(f) and 242 of
the DGCL setting forth a proposed amendment to the existing Certificate of Designation of Preferences, Rights and Limitations
of Class A Convertible Preferred Stock (the “Class A Preferred Certificate of Designation”), and declaring said amendment to be
advisable. This amendment amends the Class A Preferred Certificate of Designation as follows:

The eighth sentence of Section 6(c) of the Class A Preferred Certificate of Designation be amended and restated in its
entirety to read as follows:

“The “Beneficial Ownership Limitation” shall, effective as of April 13, 2023, be 14.99% of the number of
shares of the Common Stock outstanding immediately after giving effect to the issuance of shares of Common
Stock pursuant to such Notice of Conversion (to the extent permitted pursuant to this Section 6(c)).”

2. That the requisite stockholders of the Corporation have duly approved said proposed amendment by approval at a
special meeting of stockholders in accordance with the DGCL.

* % ok



IN WITNESS WHEREOF, the undersigned authorized officer of the Corporation has executed this Certificate of
Amendment to Certificate of Designation of Preferences, Rights and Limitations of Class A Convertible Preferred Stock as of
April 13, 2023.

FATE THERAPEUTICS, INC.
By: /s/ J. Scott Wolchko

Name: J. Scott Wolchko
Title: President and Chief Executive Officer

[Signature Page to Certificate of Amendment]






