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MOSYS, INC.
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2309 Bering Dr.
San Jose, California 95131
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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 Act:
 

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

Common Stock, par value $0.001 per share  MOSY  NASDAQ

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17
CFR §230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

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.  ☐
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Item 3.03 Material Modifications of Rights of Security Holders.

Reference is made to Item 5.03 below in response to this item.

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

On August 27, 2019, MoSys, Inc. (the “Company”) filed a certificate of amendment to its amended and restated certificate of incorporation
with the Secretary of State of the State of Delaware to effect a one-for-20 reverse stock split of the Company’s shares of common stock.
Such amendment and ratio were previously approved by the Company’s stockholders and board of directors, respectively.

As a result of the reverse stock split, every 20 shares of the Company’s pre-reverse split outstanding common stock will be combined and
reclassified into one share of common stock. Proportionate voting rights and other rights of common stock holders will not be affected by
the reverse stock split. No fractional shares will be issued in connection with the reverse stock split; stockholders who would otherwise
hold a fractional share of the Company’s common stock will receive cash in an amount equal to the product obtained by multiplying (i) the
closing sale price of the common stock on the effective date of the reverse stock split as reported on The Nasdaq Stock Market, by (ii) the
number of shares of the common stock held by the stockholder that would otherwise have been exchanged for the fractional share
interest.

All stock options and restricted stock units outstanding and common stock reserved for issuance under the Company’s equity incentive
plans and warrants outstanding immediately prior to the reverse stock split will be appropriately adjusted by dividing the number of affected
shares of common stock by 20 and, as applicable, multiplying the exercise price by 20, as a result of the reverse stock split.

The Company’s common stock will trade on the NASDAQ Capital Market on a post-split basis at the open of trading on August 28, 2019.
The Company’s post-reverse split common stock will have a new CUSIP number, 619718307. Other terms of the common stock are not
affected by the reverse stock split.

The Company’s transfer agent, Equiniti Trust Company, is acting as exchange agent for the reverse stock split and will send instructions to
stockholders of record regarding the exchange of certificates for common stock for uncertificated shares of common stock. Stockholders
owning shares via a broker or other nominee will have their positions automatically adjusted to reflect the reverse stock split, subject to the
brokers’ particular processes, and will not be required to take any action in connection with the reverse stock split.

On August 27, 2019, the Company issued a press release with respect to the reverse stock split, which is being filed as Exhibit 99.1 to this
Current Report on Form 8-K. A copy of the certificate of amendment to the amended and restated certificate of incorporation is being 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

No.   Description

  3.1
  

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of MoSys, Inc., filed with the Secretary of
State of the State of Delaware on August  27, 2019

99.1   Press Release by MoSys, Inc. dated August  27, 2019
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SIGNATURE

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.
 

  MOSYS, INC.

Date: August 27, 2019   By:  /s/ James W. Sullivan
   James W. Sullivan
   Vice President of Finance and Chief Financial Officer
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Exhibit 3.1

CERTIFICATE OF AMENDMENT OF
RESTATED CERTIFICATE OF INCORPORATION

OF MOSYS, INC.

MoSys, Inc. (the “Corporation”), a corporation duly organized and existing under the General Corporation Law of the State of
Delaware, does hereby certify that:

1. The Restated Certificate of Incorporation of the Corporation, filed with the Secretary of State of the State of Delaware on
November 10, 2010, as amended by the Certificate of Amendment of Restated Certificate of Incorporation, filed with the Secretary of State
of the State of Delaware on February 14, 2017 (collectively referred to as the “Amended Restated Certificate”), is hereby amended by
deleting paragraph (A) of Article IV of the Amended Restated Certificate in its entirety and substituting the following in lieu thereof:

“The Corporation shall be authorized to issue 140,000,000 shares of capital stock, of which 120,000,000 shares shall be shares of
Common Stock, $.001 par value (“Common Stock”) and 20,000,000 shares shall be shares of Preferred Stock, $0.01 par value (“Preferred
Stock”) of which one hundred twenty thousand (120,000) shares, $0.01 par value per share, are designated “Series AA Preferred Stock”
pursuant to the certificate of designations that created such series as filed with the Secretary of State of the State of Delaware. Upon this
Certificate of Amendment to the Restated Certificate of Incorporation of the Corporation becoming effective pursuant to the General
Corporation Law of the State of Delaware (the “Effective Time”), every 20 shares of the Corporation’s common stock, par value $.001 per
share (the “Old Common Stock”), issued and outstanding immediately prior to the Effective Time, will be automatically reclassified as and
converted into one share of common stock, par value $0.001per share, of the Corporation (the “New Common Stock”).

Notwithstanding the immediately preceding sentence, no fractional shares of New Common Stock shall be issued to the holders of
record of Old Common Stock in connection with the foregoing reclassification of shares of Old Common Stock. In lieu thereof, the
aggregate of all fractional shares otherwise issuable to the holders of record of Old Common Stock shall be issued to the Corporation’s
transfer agent, as agent for the accounts of all holders of record of Old Common Stock otherwise entitled to have a fraction of a share
issued to them. The sale of all of the fractional interests will be effected by the transfer agent as soon as practicable after the Effective
Time on the basis of prevailing market prices of the New Common Stock on the applicable tier of The Nasdaq Stock Market on which the
New Common Stock is listed at the time of sale. After such sale and upon the surrender of the stockholders’ stock certificates, the transfer
agent will pay to such holders of record their pro rata share of the net proceeds derived from the sale of the fractional interests.

Each stock certificate that, immediately prior to the Effective Time, represented shares of Old Common Stock shall, from and after
the Effective Time, 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 pursuant to the immediately preceding paragraph.”

2. The foregoing amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of
the State of Delaware.

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



IN WITNESS WHEREOF, MoSys, Inc. has caused this Certificate to be executed by its duly authorized officer on this 26 th day of
August, 2019.
 
MOSYS, INC.

         By:  /s/Daniel Lewis
 Name:  Daniel Lewis
 Office:  Chief Executive Officer
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Exhibit 99.1
 

MoSys Announces 1-for-20 Reverse Stock Split

SAN JOSE, Calif., Aug. 27, 2019 - MoSys, Inc. (NASDAQ: MOSY), a provider of semiconductor solutions that enable fast, intelligent data
access for cloud networking, security, test and video systems, today announced that it will effect a 1-for-20 reverse stock split of its
outstanding common stock, which will be effective for trading purposes as of the commencement of trading on August 28, 2019.

The reverse stock split is intended to increase the per share trading price of the Company’s common stock to satisfy the $1.00 minimum
bid price requirement for continued listing on The NASDAQ Capital Market (NASDAQ). Trading of the Company’s common stock on
NASDAQ will continue, on a post-split basis, with the opening of the markets on August 28, 2019, under the existing trading symbol
“MOSY” and under a new CUSIP number, 619718307. The reverse stock split will reduce the number of outstanding shares of the
Company’s common stock from approximately 43.5 million shares pre-reverse split to approximately 2.175 million shares post-reverse
split.

The number of authorized shares of common stock and the par value per share will remain unchanged. As a result of the reverse stock
split, every 20 shares of the Company’s pre-reverse split common stock will be combined and reclassified into one share of common
stock. Proportionate voting rights and other rights of common stock holders will not be affected by the reverse stock split. No fractional
shares will be issued in connection with the reverse stock split; stockholders who would otherwise hold a fractional share of the
Company’s common stock will receive cash in an amount equal to the product obtained by multiplying (i) the closing sale price of the
common stock on the effective date of the reverse stock split as reported on NASDAQ, by (ii) the number of shares of the common stock
held by the stockholder that would otherwise have been exchanged for the fractional share interest.

All stock options and restricted stock units outstanding and common stock reserved for issuance under the Company’s equity incentive
plans and warrants outstanding immediately prior to the reverse stock split will be appropriately adjusted by dividing the number of affected
shares of common stock by 20 and, as applicable, multiplying the exercise price by 20, as a result of the reverse stock split.

The Company’s transfer agent, Equiniti Trust Company, is acting as exchange agent for the reverse stock split and will send instructions to
stockholders of record regarding the exchange of certificates for common stock for uncertificated shares of common stock. Stockholders
owning shares via a broker or other nominee will have their positions automatically adjusted to reflect the reverse stock split, subject to the
brokers’ particular processes, and will not be required to take any action in connection with the reverse stock split.

Additional information about the reverse stock split can be found in the Company’s Definitive Proxy Statement filed with the Securities and
Exchange Commission (SEC) on December 6, 2018, a copy of which is available at www.sec.gov or at the Company’s website
at www.mosys.com. Additional information regarding this reverse stock split can be found in the Company’s Form 8-K filed with the SEC
on or about August 27, 2019.

About MoSys, Inc.

MoSys, Inc. (NASDAQ: MOSY) is a provider of semiconductor solutions that enable fast, intelligent data access for cloud networking,
security, test and video systems. More information is available at www.mosys.com.

MoSys is a registered trademark of MoSys, Inc. in the US and/or other countries. The MoSys logo is a trademark of MoSys, Inc. All other
marks mentioned herein are the property of their respective owners.

Contact:
Jim Sullivan, CFO
MoSys, Inc.
+1 (408) 418-7500
jsullivan@mosys.com
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