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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
☐ 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))
 
Securities registered pursuant to Section 12(b) of the Securities Act:
 

Title of each class Trading symbol(s) Name of each exchange on which registered

Common Stock, par value $0.001 per share TCON The Nasdaq Stock Market LLC

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).    Emerging growth company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☒

   

 



 
Item 8.01 Other Events.

TRACON Pharmaceuticals, Inc. (the “Company”) is updating certain of its disclosures related to the exclusive forum provision contained in its amended and
restated bylaws.  This updated disclosure is being filed in response to a comment received from the staff of the Securities and Exchange Commission related
to the Company’s forum selection provision.  The disclosure in this Item 8.01 updates and supersedes, among other things, related disclosures in the
Company’s Registration Statement on Form S-3 (File No. 333-229990), filed on March 1, 2019 and as amended on August 28, 2019, and the prospectuses
which are a part of such Registration Statement.

The Company’s amended and restated bylaws provide that the Court of Chancery of the State of Delaware will be the sole and exclusive forum for (1) any
derivative action or proceeding brought on the Company’s behalf, (2) any action asserting a claim of breach of a fiduciary duty owed by any of the
Company’s directors or officers to the Company or the Company’s stockholders, (3) any action asserting a claim against the Company arising pursuant to any
provision of the Delaware General Corporation Law or the Company’s amended and restated certificate of incorporation or amended and restated bylaws, or
(4) any action asserting a claim against the Company governed by the internal affairs doctrine. This choice of forum provision does not apply to suits brought
to enforce a duty or liability created by the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, or any other claim for
which the federal courts have exclusive jurisdiction.  

This choice of forum provision may limit a stockholder’s ability to bring certain claims in a judicial forum that it finds favorable for disputes with the
Company or any of the Company’s directors, officers, other employees or stockholders, which may discourage lawsuits with respect to such claims, although
the Company’s stockholders will not be deemed to have waived the Company’s compliance with federal securities laws and the rules and regulations
thereunder. If a court were to find this choice of forum provision to be inapplicable or unenforceable in an action, the Company may incur additional costs
associated with resolving such action in other jurisdictions, which could adversely affect the Company’s business and financial condition.
 
 

 



 
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.

  TRACON Pharmaceuticals, Inc.
   
Dated: September 6, 2019   
  By: /s/ Charles P. Theuer, M.D., Ph.D.  
   Charles P. Theuer, M.D., Ph.D.
   President and Chief Executive Officer
 
 
 
 
 

 


