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

At the Annual Meeting of Stockholders (the “Special Meeting”) of Galecto, Inc. (the “Company”) held on June 20, 2024, the Company’s stockholders
approved a proposal authorizing an amendment (the “Certificate of Amendment”) to the Company’s Amended and Restated Certificate of Incorporation, as
amended, to effect a one-time reverse stock split of the Company’s outstanding shares of common stock, par value $0.00001 per share, at a ratio of not less
than 1-for-4 and not greater than 1-for-25.

On August 29, 2023, the Company filed with the Secretary of State of the State of Delaware the Certificate of Amendment to effect a one-time reverse
stock split of the Company’s common stock, at a ratio of 1-for-25 (the “Reverse Stock Split”). The Reverse Stock Split was effective at 5:00 p.m. Eastern
Time, after the close of trading on The Nasdaq Capital Market, on August 29, 2024 (the “Effective Time”). At the Effective Time, every 25 shares of the
Company’s issued and outstanding common stock were automatically converted into one share of common stock, without any change in the par value per
share. In addition, proportionate adjustments will be made to the per share exercise price and the number of shares issuable upon the exercise of all
outstanding stock options and to the number of shares issued and issuable under the Company’s stock incentive plans. Any stockholder who would
otherwise be entitled to a fractional share of common stock created as a result of the Reverse Stock Split will be entitled to rounding up of the fractional
share to the nearest whole number.

Following the Reverse Stock Split, the shares of common stock will continue to trade on The Nasdaq Capital Market under the symbol “GLTO.” The new
CUSIP number for the common stock following the Reverse Stock Split will be 36322Q 206.

The summary of the Certificate of Amendment contained herein does not purport to be complete and is qualified in its entirety by reference to the full text
of the Certificate of Amendment, a copy of which is attached as Exhibit 3.1 of this Current Report on Form 8-K and incorporated herein by reference

Item 9.01 — Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number 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)



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.

Galecto, Inc.

Date: September 5, 2024 By: /s/ Hans T. Schambye

Hans T. Schambye, M.D., Ph.D.
President and Chief Executive Officer



Exhibit 3.1

CERTIFICATE OF AMENDMENT
TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
GALECTO, INC.

Galecto, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the
“DGCL”), does hereby certify:

1. Pursuant to Section 242 of the DGCL, this Certificate of Amendment to the Amended and Restated Certificate of Incorporation (this “Certificate of
Amendment”) amends the provisions of the Amended and Restated Certificate of Incorporation of the Corporation, as amended (the “Charter”).

2. This Certificate of Amendment has been approved and duly adopted by the Corporation’s Board of Directors and stockholders in accordance with the
provisions of Section 242 of the DGCL.

3. Upon this Certificate of Amendment becoming effective, the Charter is hereby amended as follows:
ARTICLE 1V of the Charter is hereby amended by adding the following new paragraph at the end of such article:
“C. REVERSE STOCK SPLIT

Effective at 5:00 PM., Eastern Time, on August 29, 2024 (the “Split Effective Time”), every twenty-five (25) shares of common stock issued and
outstanding or held by the Corporation as treasury shares as of the Split Effective Time shall automatically, and without action on the part of the
stockholders, be combined, reclassified and changed into one (1) validly issued, fully paid and non-assessable share of common stock, without effecting a
change to the par value per share of common stock, subject to the treatment of fractional interests as described below (the “Reverse Split”).
Notwithstanding the immediately preceding sentence, no fractional shares will be issued in connection with the combination effected by the preceding
sentence. The Board of Directors shall make provision for the issuance of that number of fractions common stock such that any fractional share of a holder
otherwise resulting from the Reverse Split shall be rounded up to the next whole number of shares of common stock. As of the Split Effective Time and
thereafter, a certificate(s) representing shares of common stock prior to the Reverse Split is deemed to represent the number of post-Reverse Split shares
into which the pre-Reverse Split shares were reclassified and combined. The Reverse Split shall also apply to any outstanding securities or rights
convertible into, or exchangeable or exercisable for, common stock of the Corporation and all references to such common stock in agreements,
arrangements, documents and plans relating thereto or any option or right to purchase or acquire shares of common stock shall be deemed to be references
to the common stock or options or rights to purchase or acquire shares of common stock, as the case may be, after giving effect to the Reverse Split.”

4. This Certificate of Amendment shall become effective at 5:00 P.M., Eastern Time, on August 29, 2024.

IN WITNESS WHEREOF, the undersigned authorized officer of the Corporation has executed this Certificate of Amendment to the Amended and Restated
Certificate of Incorporation as of August 29, 2024.

GALECTO, INC.
By: /s/ Hans Schambye

Name: Hans T. Schambye, M.D., Ph.D.
Title: Chief Executive Officer






