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Item 3.03  Material Modification to the Rights of Security Holders.

The information contained in Item 5.03 below is incorporated by reference into this Item 3.03.
Item 5.03  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On September 25, 2026, Matinas BioPharma Holdings, Inc. (the ‘Company”) filed a Certificate of Amendment to the Company’s Certificate of Incorporation, as
amended, with the Secretary of State of the State of Delaware (the “Certificate of Amendment”), which, at 12:01 a.m. Eastern Time on September 28, 2026 (the Effective
Date™), effected a one-for-fifteen (1:15) reverse stock split (the ‘Reverse Stock Split”) of the Company’s issued and outstanding shares of common stock, $0.0001 par value per

share (the “Common Stock™). In connection with the Reverse Stock Split, the CUSIP number for the Common Stock changed to 576810 402.

Subject to NYSE American LLC (“NYSE American” or the “Exchange”) approval, the Company anticipates that the Common Stock will begin trading on the NYSE
American on a Reverse Stock Split-adjusted basis when the market opens on September 28, 2026.

As a result of the Reverse Stock Split, every fifteen (15) shares of Common Stock issued and outstanding were converted into one (1) share of Common Stock. The
Reverse Stock Split affected all stockholders uniformly and did not alter any stockholder’s percentage interest in the Company’s equity, except to the extent that the Reverse



Stock Split would have resulted in some stockholders owning a fractional share. No fractional shares were issued in connection with the Reverse Stock Split. Stockholders who
would otherwise be entitled to a fractional share of Common Stock are instead entitled to receive a proportional cash payment.

The Reverse Stock Split did not change the par value of the Common Stock or the authorized number of shares of Common Stock. All outstanding securities entitling
their holders to purchase or acquire shares of Common Stock, including stock options, warrants and convertible preferred stock, were adjusted as a result of the Reverse Stock

Split, as required by the terms of those securities.

At the Company’s annual meeting of stockholders held on June 23, 2025, the stockholders of the Company voted to approve the Certificate of Amendment. On
September 16, 2026, the Board of Directors of the Company also approved and authorized the filing of the Certificate of Amendment.

The foregoing description of the Certificate of Amendment is a summary of the material terms thereof, does not purport to be complete and is qualified in its entirety
by reference to the full text of the Certificate of Amendment, which is filed with this report as Exhibit 3.1 and is incorporated herein by reference.

Item 9.01  Financial Statements and Exhibits.
(d) Exhibits
As described above, the following exhibits are furnished as part of this report:

Exhibit No.  Description

3.1 Certificate of Amendment of Certificate of Incorporation, as amended, of Matinas BioPharma Holdings. Inc.. dated September 25. 2026.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
2-
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.

MATINAS BIOPHARMA HOLDINGS, INC.

Dated: September 28, 2026 By: /s/ Jerome D. Jabbour

Name: Jerome D. Jabbour
Title: Chief Executive Officer




Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
MATINAS BIOPHARMA HOLDINGS, INC.

Pursuant to Section 242 of the General Corporation Law of the State of Delaware, Matinas BioPharma Holdings, Inc., a corporation organized and existing under the laws
of the State of Delaware (the “Corporation”), does hereby certify as follows:

1. The name of the Corporation is Matinas BioPharma Holdings, Inc. The Corporation was incorporated by the filing of its original Certificate of Incorporation with the
Secretary of State of the State of Delaware on May 21, 2013, which was amended by certificates of amendment filed with the Secretary of State of the State of Delaware on
October 29, 2015, August 30, 2024 and August 6, 2025 (as so amended, the “Certificate of Incorporation”).

2. The Certificate of Incorporation of the Corporation is hereby amended by deleting the first paragraph under Section A of Article V, and replacing such paragraph with
the following:

“The total number of shares of capital stock which the Corporation shall have authority to issue is Five Hundred Ten Million (510,000,000), of which (i) Five Hundred
Million (500,000,000) shares shall be a class designated as common stock, par value $0.0001 per share (the “Common Stock™), and (ii) Ten Million (10,000,000) shares shall
be a class designated as preferred stock, par value $0.0001 per share (the “Preferred Stock”). Upon the filing and effectiveness (the “Effective Time”) pursuant to the DGCL of
this Certificate of Amendment to the Certificate of Incorporation, each fifteen (15) shares of the Corporation’s Common Stock issued and outstanding immediately prior to the
Effective Time shall, automatically and without any action on the part of the Corporation or respective holders thereof, be combined and converted into one (1) validly issued,
fully paid and non-assessable share of Common Stock (the “Reverse Split”); provided, however, that the Corporation shall issue no fractional shares as a result of the actions
set forth herein but shall instead pay to the holder of such fractional share a sum in cash equal to such fraction multiplied by the closing sales price of the Common Stock as
reported on the NYSE American LLC on the last trading day before the Effective Time (as adjusted to give effect to the Reverse Split).”

3. The Board of Directors of the Corporation has duly adopted a resolution pursuant to Section 242 of the General Corporation Law of the State of Delaware setting forth a
proposed amendment to the Certificate of Incorporation of the Corporation and declaring said amendment to be advisable. The requisite stockholders of the Corporation have

duly approved said proposed amendment in accordance with Section 242 of the General Corporation Law of the State of Delaware.

4. This Certificate of Amendment and the amendment to the Certificate of Incorporation effected hereby shall be effective as of 12:01 a.m. Eastern Time on September 28,
2026.

[Signature Page Follows]

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its Chief Executive Officer on this 24h day of September
2026.

MATINAS BIOPHARMA HOLDINGS, INC.

By: /s/ Jerome D. Jabbour

Name: Jerome D. Jabbour




