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

On June 5, 2019, at the 2019 Annual Meeting of Stockholders (the “Annual Meeting”) of SG Blocks, Inc. (the “Company”), the Company’s stockholders approved an
amendment to the Company’s Amended and Restated Certificate of Incorporation, as amended, to decrease the number of authorized shares of the Company’s common stock,
par value $0.01 per share, from 300,000,000 shares to 25,000,000 shares (the “Certificate of Amendment”). The Certificate of Amendment became effective upon filing with the
Secretary of State of the State of Delaware on June 5, 2019. A copy of the Certificate of Amendment is attached as Exhibit 3.1 hereto and is incorporated into this Item 5.03 by
reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On June 5, 2019, the Company held its Annual Meeting, at which there were 2,869,576 shares of common stock present, in person or by proxy, representing
approximately 67% of the 4,260,041 shares of common stock issued and outstanding and entitled to vote at such meeting.

At the Annual Meeting, the Company’s stockholders: (1) elected Paul M. Galvin, Balan R. Ayyar, Yaniv Blumenfeld, Christopher Melton, A. Richard Moore, Jr.,
James C. Potts and Mahesh S. Shetty to serve as directors of the Company, until the next annual meeting of stockholders and until their respective successors are duly elected
and qualified; (2) ratified the appointment of Whitley Penn LLP as the Company’s independent registered public accounting firm for fiscal year 2019; (3) approved, on an
advisory, non-binding basis, the compensation of the Company’s named executive officers; and (4) approved the Certificate of Amendment to the Company’s Amended and
Restated Certificate of Incorporation to decrease the number of authorized shares of common stock from 300,000,000 shares to 25,000,000 shares.

The voting results for each proposal were as follows:

Proposal No. 1 — Election of Directors

Broker
For Withheld Non-Votes
Paul M. Galvin 450,750 126,982 2,291,844
Balan R. Ayyar 514,789 62,943 2,291,844
Yaniv Blumenfeld 476,107 101,625 2,291,844
Christopher Melton 496,891 80,841 2,291,844
A. Richard Moore, Jr. 511,101 66,631 2,291,844
James C. Potts 516,785 60,947 2,291,844
Mahesh S. Shetty 475,640 102,092 2,291,844
Proposal No. 2 — Ratification of the Appointment of Whitley Penn LLP
For Against Abstain
2,575,561 158,664 135,351
There were no broker non-votes on this proposal.
Proposal No. 3 — Advisory Approval of Executive Compensation
For Against Abstain Broker Non-Votes
379,774 191,912 6,046 2,291,844
Proposal No. 4 — Approval of Certificate of Amendment to the Company’s A ded and Restated Certificate of Incorporation
For Against Abstain Broker Non-Votes
2,578,842 158,015 132,719 0
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

3.1 Certificate of Amendment to Amended and Restated Certificate of Incorporation of SG Blocks, Inc., dated June 5, 2019.




SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: June 5, 2019
SG Blocks, Inc.

By:  /s/ Mahesh Shetty

Mahesh Shetty
President and Chief Financial Officer




Exhibit 3.1

CERTIFICATE OF AMENDMENT
TO THE AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
SG BLOCKS, Inc.
(A Delaware Corporation)

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

FIRST: This Certificate of Amendment amends the provisions of the Corporation’s Amended and Restated Certificate of Incorporation, as filed with the Secretary of State of
the State of Delaware on June 30, 2016 and as amended effective February 28, 2017 (the “Certificate of Incorporation™).

SECOND: Article Fourth, Section (a), of the Certificate of Incorporation is hereby amended and restated in its entirety as follows:
FOURTH:
(a) The total number of shares of all classes of stock which the Corporation shall have authority to issue is 30,405,010 shares, which are divided into (i)
25,000,000 shares of common stock, $0.01 par value per share (“Common Stock™), and (ii) 5,405,010 shares of preferred stock, $1.00 par value per share (the
“Preferred Stock”).

THIRD: This amendment to the Certificate of Incorporation was submitted to the stockholders of the Corporation and was duly approved by the required vote of stockholders
of the Corporation in accordance with Sections 228 and 242 of the General Corporation Law of the State of Delaware.

FOURTH: All other provisions of the Certificate of Incorporation shall remain in full force and effect.

IN WITNESS WHEREQF, the Corporation has caused this Certificate of Amendment to the Certificate of Incorporation to be signed by its duly authorized officer
this 5th day of June, 2019.

SG BLOCKS, INC.
By: /s/ Paul M. Galvin

Paul M. Galvin
Chief Executive Officer and Chairman




