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

On June 18, 2026, Allogene Therapeutics, Inc. (the "Company") held its 2026 Annual Meeting of Stockholders (the "Annual Meeting"). At the Annual
Meeting, the stockholders of the Company voted on five proposals, each of which is described in more detail in the Company’s definitive proxy statement
on Schedule 14A, filed with the Securities and Exchange Commission on April 30, 2026 (the "Proxy Statement"). As of April 20, 2026, the record date for
the Annual Meeting, 345,024,351 shares of common stock were outstanding and entitled to vote at the Annual Meeting. A summary of the matters voted
upon by stockholders at the Annual Meeting is set forth below.

Proposal 1. Election of Directors

The Company’s stockholders elected the three persons listed below as Class II Directors, each to serve until the Company’s 2029 Annual Meeting of
Stockholders and until their respective successors are duly elected and qualified. The final voting results are as follows:

Broker Non-
Votes For Votes Withheld Votes
Deborah Messemer 202,325,767 26,099,641 54,299,010
Vicki Sato, Ph.D. 202,326,299 26,099,109 54,299,010
Owen Witte, M.D. 189,310,484 39,114,924 54,299,010

Proposal 2. Approval, on an Advisory Basis, of the Compensation of the Company's Named Executive Officers

The Company’s stockholders approved, on an advisory basis, the compensation of the Company’s named executive officers, as disclosed in the Proxy
Statement. The final voting results are as follows:

Broker Non-
Votes For Votes Against Abstentions Votes
213,098,167 11,951,256 3,375,985 54,299,010

Proposal 3. Approval, on an Advisory Basis, Say-On-Pay Vote Frequency

The Company’s stockholders approved, on an advisory basis, the preferred frequency of stockholder advisory votes on the compensation of the Company's
named executive officers. The final voting results are as follows:

Broker Non-
1 Year 2 Years 3 Years Abstentions Votes
224,054,368 228,313 757,992 3,384,735 54,299,010

In light of and consistent with the votes cast with respect to such proposal, the Board of Directors of the Company (the “Board”) has determined to hold
future say-on-pay votes every year until the next required non-binding advisory vote on the frequency of future say-on-pay votes, which will be held no
later than the 2032 Annual Meeting of Stockholders.

Proposal 4. Amendment to Amended and Restated Certificate of Incorporation To Increase the Number of Authorized Shares

The Company’s stockholders approved an amendment (the "Amendment") to the Company's Amended and Restated Certificate of Incorporation, as
amended, to increase the number of authorized shares of common stock from 400,000,000 shares to 800,000,000. The final voting results are as follows:

Broker Non-
Votes For Votes Against Abstentions Votes
221,767,995 6,535,254 122,159 54,299,010

The Amendment was filed with the Secretary of State of the State of Delaware on June 18, 2026 and effective as of such date. A copy of the Amendment is
filed as Exhibit 3.1 to this Current Report on Form 8-K.

Proposal 5. Ratification of the Selection of Independent Registered Public Accounting Firm



The Company’s stockholders ratified the selection by the Audit Committee of the Board of Ernst & Young LLP as the Company’s independent registered
public accounting firm for the fiscal year ending December 31, 2026. The final voting results are as follows:

Broker Non-
Votes For Votes Against Abstentions Votes
282,022,884 503,156 198,378 0

Item 8.01 Other Events.

On June 22, 2026, the Company filed a prospectus supplement (the "Prospectus Supplement") with the Securities and Exchange Commission relating to
sales of shares of its common stock having an aggregate offering price of up to $135.0 million to be sold pursuant to a certain Sales Agreement, dated
November 5, 2019, as amended on November 2, 2022 and November 2, 2023 (as amended, the "Sales Agreement"), by and between the Company and TD
Securities (U.S.A.) LLC (f/k/a Cowen and Company, LLC).

A copy of the legal opinion as to the legality of the shares issuable under the Sales Agreement and covered by the Prospectus Supplement is filed as Exhibit
5.1 to this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d)

Exhibit

Number Description

3.1 Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Company, effective June 18, 2026.
5.1 Opinion of Cooley LLP

23.1 Consent of Cooley LLP (included in Exhibit 5.1),
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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.

ALLOGENE THERAPEUTICS, INC.

By: /s/ David Chang, M.D., Ph.D.
David Chang, M.D., Ph.D.
President, Chief Executive Officer

Dated: June 22, 2026



Exhibit 3.1

CERTIFICATE OF AMENDMENT OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
ALLOGENE THERAPEUTICS, INC.

ALLOGENE THERAPEUTICS, INC., a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (the “Company”), does hereby certify:

FIRST: The name of the Company is Allogene Therapeutics, Inc. and the date of filing of the Company’s original Certificate of Incorporation with
the Secretary of State of the State of Delaware was November 30, 2017.

SECOND: The Board of Directors of the Company, acting in accordance with the provisions of Sections 141 and 242 of the General Corporation
Law of the State of Delaware (the “DGCL”), adopted resolutions amending its Amended and Restated Certificate of Incorporation (the “Restated

Certificate™), as follows:
Paragraph A of Article IV of the Restated Certificate is hereby amended and restated to read in its entirety as follows:

“A. The Company is authorized to issue two classes of stock to be designated, respectively, “Common Stock” and “Preferred Stock.” The total
number of shares which the Company is authorized to issue is 810,000,000 shares. 800,000,000 shares shall be Common Stock, each having a par
value of $0.001. 10,000,000 shares shall be Preferred Stock, each having a par value of $0.001.”

THIRD: This Certificate of Amendment has been duly adopted and approved by the stockholders of the Company in accordance with Sections 211
and 242 of the DGCL.

FOURTH: This Certificate of Amendment shall become effective upon filing with the Secretary of State of the State of Delaware.
IN WITNESS WHEREOF, Allogene Therapeutics, Inc. has caused this Certificate of Amendment to be signed by its President and Chief Executive

Officer on June 18, 2026.

ALLOGENE THERAPEUTICS, INC.

By:  /s/David Chang, M.D., Ph.D.
David Chang, M.D., Ph.D.
President, Chief Executive Officer




Exhibit 5.1

Cooley

Asa M. Henin
+1 858 550 6104
ahenin@cooley.com

June 22, 2026

Allogene Therapeutics, Inc.

210 East Grand Avenue

South San Francisco, California 94080
Ladies and Gentlemen:

We have acted as counsel to Allogene Therapeutics, Inc., a Delaware corporation (the “Company”), in connection with the offering by the
Company shares of its common stock, par value $0.001 per share (“Common Stock”), having an aggregate offering price of up to
$135,000,000 (the “Shares”) pursuant to a Registration Statement on Form S-3 (File No. 333-277951) (the “Registration Statement’) filed
by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the
“Securities Act’), the base prospectus included in the Registration Statement (the “Base Prospectus”) and the prospectus supplement with
respect to the Shares, dated June 22, 2026, filed with the Commission pursuant to Rule 424(b) under the Securities Act (together with the
Base Prospectus, the “Prospectus”). The Shares are to be sold by the Company under that certain Sales Agreement, dated November 5,
2019, as amended by Amendment No. 1 to the Sales Agreement, dated November 2, 2022, and by Amendment No. 2 to the Sales
Agreement, dated November 2, 2023, between the Company and TD Securities (USA) LLC (the “Agreement’).

In connection with this opinion, we have examined and relied upon (a) the Registration Statement and the Prospectus, (b) the Agreement, (c)
the Company’s certificate of incorporation and bylaws, each as currently in effect, and such other records, documents, opinions, certificates,
memoranda and instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed below. We have
assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to originals of all
documents submitted to us as copies, the accuracy, completeness and authenticity of certificates of public officials, and the due
authorization, execution and delivery of all documents by all persons other than the Company. As to certain factual matters, we have relied
upon a certificate of an officer of the Company and have not independently verified such matters.

We have assumed (i) that each sale of Shares will be duly authorized by the Board of Directors of the Company, a duly authorized committee
thereof or a person or body pursuant to an authorization granted in accordance with Section 152 of the General Corporation Law of the State
of Delaware (the "DGCL”), (ii) that no more than 67,500,000 Shares will be sold under the Agreement pursuant to the Prospectus and (iii)
that the price at which the Shares are sold will equal or exceed the par value per share of the Common Stock. We express no opinion to the
extent that future issuances of securities of the Company, anti-dilution adjustments to outstanding securities of the Company or other matters
cause the number of shares of Common Stock issuable under the Agreement to exceed the number of shares of Common Stock available
for issuance by the Company.

Our opinion is expressed solely with respect to the DGCL. We express no opinion to the extent that any other laws are applicable to the
subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities law, rule or
regulation.

Cooley LLP 10265 Science Center Drive San Diego, CA 92121-1117
t: +1 858 550 6000 f: +1 858 550-6420 cooley.com



Cooley

Allogene Therapeutics, Inc.
June 22, 2026
Page Two

On the basis of the foregoing, in reliance thereon and subject to the assumptions, qualifications, limitations and exceptions set forth herein,
we are of the opinion that the Shares, when sold and issued against payment therefor in accordance with the Agreement, the Registration
Statement and the Prospectus, will be validly issued, fully paid and nonassessable.

This opinion is limited to the matters expressly set forth in this letter, and no opinion has been or should be implied, or may be inferred,
beyond the matters expressly stated. This opinion speaks only as to law and facts in effect or existing as of the date hereof, and we have no
obligation or responsibility to update or supplement this letter to reflect any facts or circumstances that may hereafter come to our attention
or any changes in law that may hereafter occur.

We consent to the reference to our firm under the heading “Legal Matters” in the Prospectus and to the filing of this opinion as an exhibit to
the Company’s Current Report on Form 8-K to be filed with the Commission for incorporation by reference into the Registration Statement. In

giving such consents, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the Commission thereunder.

Sincerely,

Cooley LLP

By: /s/ Asa M. Henin
Asa M. Henin

Cooley LLP 10265 Science Center Drive San Diego, CA 92121-1117
t: +1 858 550 6000 f: +1 858 550-6420 cooley.com



