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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))
   



Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
At the 2012 Annual Meeting of Stockholders (the “Annual Meeting”) of LeMaitre Vascular, Inc. (the “Company”), held on June 14, 2012, the

stockholders of the Company approved an amendment (the “Charter Amendment”) to the Company’s Second Amended and Restated Certificate of
Incorporation to reduce the number of authorized shares of common stock from 100,000,000 to 37,000,000 shares and of undesignated preferred stock from
5,000,000 to 3,000,000 shares, as described in the Company’s proxy statement for the Annual Meeting filed with the Securities and Exchange Commission
on April 27, 2012 (the “Proxy Statement”). The Charter Amendment was previously approved by the Company’s Board of Directors on April 12, 2012,
subject to approval by the Company’s stockholders. This description of the Charter Amendment is qualified in its entirety by reference to the full text of the
Charter Amendment attached hereto as Exhibit 3.3 and incorporated herein by reference. The Charter Amendment was filed with the Secretary of State of the
State of Delaware on June 14, 2012.

Item 5.07. Submission of Matters to a Vote of Security Holders.
On June 14, 2012, the Company held its Annual Meeting. A total of 15,219,922 shares of the Company’s common stock were entitled to vote as of

April 16, 2012, the record date for the Annual Meeting, of which 13,484,306 were present in person or by proxy at the Annual Meeting.

Matters voted upon by the stockholders at the Annual Meeting were: (i) the election of three individuals to serve as Class III directors, each to serve for
a term of three years or until his or her successor has been duly elected and qualified, (ii) the approval of the Charter Amendment, as more fully described in
Item 5.03 above and (iii) the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for the
fiscal year ending December 31, 2012.

Set forth below is information concerning each matter submitted to a vote at the Annual Meeting.

Proposal No. 1
The stockholders elected the three nominees listed below as Class III directors for a term of three years expiring upon the 2015 Annual Meeting of

Stockholders or until his or her successor has been duly elected and qualified.
 

Nominee   Votes For    Votes Withheld   Broker Non-Votes 
Cornelia W. LeMaitre    10,997,445     493,913     1,992,948  
Lawrence J. Jasinski    11,398,488     92,870     1,992,948  
John J. O’Connor    11,398,738     92,620     1,992,948  

Proposal No. 2
The stockholders approved the Charter Amendment, which amended the Company’s Second Amended and Restated Certificate of Incorporation to

reduce the number of authorized shares of common stock from 100,000,000 to 37,000,000 shares and of undesignated preferred stock from 5,000,000 to
3,000,000 shares.
 

   Votes For    Votes Against   Abstain    Broker Non-Votes 
Charter Amendment    11,477,632     1,200     12,526     1,992,948  

Proposal No. 3
The stockholders ratified the appointment of Ernst & Young LLP, as the Company’s independent registered public accounting firm for the fiscal year

ending December 31, 2012.
 

   Votes For    Votes Against   Abstain   Broker Non-Votes 
Ratification of appointment of Ernst & Young LLP    13,482,720     1,586     0     0  



Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
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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.
 

  LEMAITRE VASCULAR, INC.

Dated: June 15, 2012   By: /s/ Brian J. Kickham
   Name: Brian J. Kickham
   Title:  Counsel and Assistant Secretary
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Exhibit 3.3

CERTIFICATE OF AMENDMENT OF THE
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
LEMAITRE VASCULAR, INC.

LeMaitre Vascular, Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the
“Corporation”), hereby certifies as follows:

FIRST: The name of the Corporation is LeMaitre Vascular, Inc.

SECOND: The date of filing of its original Certificate of Incorporation with the Secretary of State of the State of Delaware was June 15, 1998. An
Amended and Restated Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on October 16, 2006. The Second Amended
and Restated Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on October 24, 2006.

THIRD: Article IV of the Corporation’s Second Amended and Restated Certificate of Incorporation is amended by deleting the first paragraph of such
Article IV in its entirety and inserting the following paragraph in lieu thereof:

The total number of shares of capital stock which the Corporation shall have authority to issue is Forty Million (40,000,000) shares, of
which (i) Thirty Seven Million (37,000,000) shares shall be a class designated as common stock, par value $0.01 per share (the “Common
Stock”), (ii) Three Million (3,000,000) shares shall be a class designated as undesignated preferred stock, par value $0.01 per share (the
“Undesignated Preferred Stock”).

FOURTH: In accordance with the provisions of Sections 141 and 242 of the General Corporation Law of the State of Delaware, the foregoing
amendment was duly adopted by vote of the Board of Directors of the Corporation and was submitted to and adopted by the stockholders of the Corporation.

[End of Text]



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be executed by its duly authorized officer, this 14  day
of June, 2012.
 

LEMAITRE VASCULAR, INC.

By:  /s/ George W. LeMaitre
George W. LeMaitre,
Chief Executive Officer

th
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