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Explanatory Note

This Amendment No. 1 to Form 8-A/A is being filed by the registrant for the purpose of amending and supplementing the description of the
registrant’s securities contained in the Form 8-A filed by the registrant with the Securities and Exchange Commission on March 31, 2023.

Item 1. Description of Registrant’s Securities to be Registered.

Addition of Exceptions for Merger Agreement

On May 2, 2023, the Board of Directors of Magenta Therapeutics, Inc. (the “Company”) adopted Amendment No. 1 to the Stockholder Rights
Agreement (the “Amendment”), effective as of May 2, 2023, to the Company’s existing stockholders rights plan, as set forth in the Stockholder Rights
Agreement, dated as of March 31, 2023, between the Company and Computershare Trust Company, N.A., as Rights Agent (the “Rights Agreement”), in
connection with the execution and delivery of the Agreement and Plan of Merger, dated as of May 2, 2023, among the Company, Dianthus Therapeutics,
Inc. and Dio Merger Sub, Inc. (the “Merger Agreement”).

The Amendment prevents the approval, execution, delivery or performance of the Merger Agreement, or the consummation prior to the
termination of the Merger Agreement of the Merger (as defined in the Amendment) or any of the other transactions contemplated by the Merger
Agreement in accordance with its terms, from, among other things, (i) resulting in a Stock Acquisition Date or Distribution Date (each as defined in the
Rights Agreement) or permitting any Rights (as defined in the Rights Agreement) to be exercised or exchanged, (ii) constituting a Section 11(a)(ii)
Event or a Section 13 Event (each as defined in the Rights Agreement), and (iii) causing any of Dianthus Therapeutics, Inc., Dio Merger Sub, Inc. or
their respective affiliates to be deemed an Acquiring Person (as defined in the Rights Agreement) for any purpose under the Rights Agreement (it being
understood that future actions by any of the aforementioned persons could still result in such person being an Acquiring Person for purposes of the
Rights Agreement). The foregoing description of the material terms of the Amendment does not purport to be complete and is qualified in its entirety by
reference to the Rights Agreement and the Amendment, each of which is attached hereto as an exhibit and is incorporated herein by reference.

Item 2. Exhibits.
 
Exhibit No.  Description

4.1

  

Stockholder Rights Agreement, dated as of March  31, 2023, between Magenta Therapeutics, Inc. and Computershare Trust
Company, N.A., as Rights Agent (incorporated by reference to Exhibit 4.1 of the Company’s Current Report on Form 8-K, filed on
March 31, 2023).

4.2

  

Amendment No. 1 to Stockholder Rights Agreement, dated as of May  2, 2023, between Magenta Therapeutics, Inc. and
Computershare Trust Company, N.A., as Rights Agent (incorporated by reference to Exhibit 4.1 of the Company’s Current Report
on Form 8-K, filed on May  3, 2023).

http://www.sec.gov/Archives/edgar/data/1690585/000119312523088078/d432235dex41.htm
http://www.sec.gov/Archives/edgar/data/1690585/000119312523133205/d503643dex42.htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be
signed on its behalf by the undersigned, thereto duly authorized.
 

   MAGENTA THERAPEUTICS, INC.

Date: May 3, 2023   By:  /s/ Stephen Mahoney
   Name: Stephen Mahoney
   Title: President, Chief Financial and Operating Officer


