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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
As reported below under Item 5.07 of this report, TNF Pharmaceuticals, Inc. (the “Company”) held its 2024 annual meeting of stockholders on November 25, 2024 (the
“Annual Meeting”), at which the Company’s stockholders approved an amendment (the “Incentive Plan Amendment”) to the TNF Pharmaceuticals, Inc. 2021 Equity Incentive
Plan (the “Incentive Plan”) to increase the aggregate number of shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), available for the
grant of awards under the Incentive Plan by 2,259,060 shares of Common Stock, to a total of 2,500,000 shares of Common Stock.
 
For more information about the Incentive Plan Amendment, see the Company’s definitive proxy statement on Schedule 14A filed with the Securities and Exchange Commission
on November 1, 2024 (the “Proxy Statement”), the relevant portions of which are incorporated herein by reference. The foregoing description of the Incentive Plan Amendment
does not purport to be complete and is qualified in its entirety by reference to the complete text of the Incentive Plan Amendment, a copy of which is filed as Exhibit 10.1 to
this report and is incorporated by reference herein.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
The Annual Meeting was held on November 25, 2024. At the Annual Meeting, holders of the Company’s voting securities with a total aggregate voting power of 3,819,063
votes were present virtually or represented by proxy.
 
As of the close of business on October 18, 2024, the record date for the Annual Meeting, there were (i) 2,755,067 shares of Common Stock outstanding and entitled to vote, (ii)
72,992 shares of the Company’s Series D Convertible Preferred Stock, par value $0.001 per share (the “Series D Preferred Stock”), outstanding and entitled to vote, which were
entitled to an aggregate of 1,217 votes, (iii) approximately 4,687 shares of the Company’s Series F Convertible Preferred Stock, par value $0.001 per share (the “Series F
Preferred Stock”), outstanding and entitled to vote, which were entitled to an aggregate of approximately 77,844 votes (subject to certain beneficial ownership limitations as set



forth in the certificate of designations for the Series F Preferred Stock), (iv) 5,050 shares of the Company’s Series F-1 Convertible Preferred Stock, par value $0.001 per share
(the “Series F-1 Preferred Stock”), outstanding and entitled to vote, which were entitled to an aggregate of 2,241,455 votes (subject to certain beneficial ownership limitations as
set forth in the certificate of designations for the Series F-1 Preferred Stock, as amended), and (v) 8,950 shares of the Company’s Series G Convertible Preferred Stock, par
value $0.001 per share (“Series G Preferred Stock”), outstanding and entitled to vote, which were entitled to an aggregate of 3,972,481 votes (subject to certain beneficial
ownership limitations applicable to certain holders of Series G Preferred Stock as set forth in the certificate of designations for the Series G Preferred Stock, as amended). The
matters described below were submitted to a vote of the holders of the Company’s Common Stock, Series D Preferred Stock, Series F Preferred Stock, Series F-1 Preferred
Stock and Series G Preferred Stock at the Annual Meeting. Each proposal is described in detail in the Proxy Statement.
 
(1) Election of seven (7) directors to hold office for a one year term and until their successors are elected and qualified or until their earlier incapacity, removal or resignation (the

“Election of Directors”):
 
Nominee  Votes For  Votes Withheld  Broker Non-Votes
Mitchell Glass   3,003,431    37,553    778,079  
Craig Eagle   3,001,868    39,116    778,079  
Christopher C. Schreiber   2,993,918    47,066    778,079  
Joshua Silverman   2,963,453    77,531    778,079  
Jude Uzonwanne   2,971,727    69,257    778,079  
Bill J. White   3,001,109    39,875    778,079  
Stephen Friscia   2,994,510    46,474    778,079  
 

The terms of the Company’s directors were scheduled to expire at the Annual Meeting, and the board of directors of the Company (the “Board”) nominated all seven
directors for re-election at the Annual Meeting. At the Annual Meeting, Dr. Mitchell Glass, Dr. Craig Eagle, Mr. Christopher C. Schreiber, Mr. Joshua Silverman, Mr. Jude
Uzonwanne, Mr. Bill J. White, and Mr. Stephen Friscia were elected as directors of the Board to serve for a term expiring at the Company’s 2025 annual meeting of
stockholders or until their successors are elected and qualified or until their earlier incapacity, removal or resignation.

 
 

 
 
(2) Approval of a proposed amendment to the TNF Pharmaceuticals, Inc. 2021 Equity Incentive Plan to increase the aggregate number of shares available for the grant of awards

by 2,259,060 shares of Common Stock, to a total of 2,500,000 shares of Common Stock (the “Incentive Plan Amendment Proposal”):
 

Votes For  Votes Against  Votes Abstaining  Broker Non-Votes
2,918,672  116,753  5,559  778,079

 
(3) Ratification of the appointment of Stephano Slack LLC as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2024 (the

“Auditor Ratification Proposal”):
 

Votes For  Votes Against  Votes Abstaining
3,738,231  53,922  26,910

 
(4) Approval of a proposal to adjourn the Annual Meeting to a later date or dates, if necessary or appropriate, to permit further solicitation and vote of proxies in the event that

there are insufficient votes for, or otherwise in connection with, the approval of the Election of Directors, the Incentive Plan Amendment Proposal or the Auditor Ratification
Proposal:

 
Votes For  Votes Against  Votes Abstaining
3,419,758  373,008  26,297

 
For more information about the foregoing proposals, see the Proxy Statement, the relevant portions of which are incorporated herein by reference.
 
The results reported above are final voting results. No other matters were considered or voted upon at the Annual Meeting.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit Number  Description

10.1  First Amendment to the TNF Pharmaceuticals, Inc. 2021 Equity Incentive Plan
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)

 
 

 
 

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.

 
 TNF PHARMACEUTICALS, INC.
   
Date: November 26, 2024 By: /s/ Joshua Silverman
  Joshua Silverman
  Director

 
 

 



 
Exhibit 10.1

 
FIRST AMENDMENT TO

TNF PHARMACEUTICALS, INC. 2021 EQUITY INCENTIVE PLAN
 

This FIRST AMENDMENT TO TNF PHARMACEUTICALS, INC. 2021 EQUITY INCENTIVE PLAN (this “Amendment”), effective as of November 1, 2024, is made
and entered into by TNF Pharmaceuticals, Inc., a Delaware corporation (the “Company”). Terms used in this Amendment with initial capital letters that are not otherwise
defined herein shall have the meanings ascribed to such terms in the TNF Pharmaceuticals, Inc. 2021 Equity Incentive Plan (the “Plan”).
 

RECITALS
 
WHEREAS, the Company sponsors and maintains the Plan in order to attract and retain the services of key employees, contractors, and outside directors of the Company

and its subsidiaries;
 
WHEREAS, Article 9 of the Plan provides that the Board of Directors of the Company (the “Board”) may amend the Plan at any time and from time to time without the

consent of the Participants, provided that the Board shall not amend the Plan without stockholder approval if such approval is required in order to comply with the Code or any
other applicable law, or to comply with the applicable stock exchange requirements;

 
WHEREAS, the Board desires to amend the Plan to increase the maximum number of shares of Common Stock that may be issued under the Plan, as set forth in Section

5.1 of the Plan, by an additional 2,259,060 shares of Common Stock; and
 
WHEREAS, the Board intends to submit this Amendment to the Company’s stockholders for their approval in accordance with Article 9 of the Plan.
 
NOW, THEREFORE , in accordance with Article 9 of the Plan, and subject to the approval of the Company’s stockholders, the Company hereby amends the Plan,

effective as of the date hereof, as follows:
 
1. Section 5.1 of the Plan is hereby amended by deleting said section in its entirety and substituting in lieu thereof the following new Section 5.1:

 
5.1 Number Available for Awards . Subject to adjustment as provided in Articles 11 and 12, the maximum number of shares of Common Stock that may be delivered
pursuant to Awards granted under the Plan is two million five hundred thousand (2,500,000) shares, of which one hundred percent (100%) may be delivered pursuant to
Incentive Stock Options. Shares to be issued may be made available from authorized but unissued Common Stock, Common Stock held by the Company in its treasury,
or Common Stock purchased by the Company on the open market or otherwise. During the term of this Plan, the Company will at all times reserve and keep available
the number of shares of Common Stock that shall be sufficient to satisfy the requirements of this Plan.

 
2. This Amendment shall be effective on the date first set forth above. In the event stockholder approval of this Amendment is not obtained within twelve (12) months of the
date the Board approved this Amendment, the additional shares added to the Plan pursuant to this Amendment shall not be available for grant as Incentive Stock Options.

 
3. Except as expressly amended by this Amendment, the Plan shall continue in full force and effect in accordance with the provisions thereof.

 
[Signature page follows.]

 
 

 
 

IN WITNESS WHEREOF, the Company has caused this Amendment to be duly executed as of the date first written above.
 
 TNF PHARMACEUTICALS, INC.
 
 By: /s/ Mitchell Glass                                
 Name: Mitchell Glass, M.D.
 Title: President and Chief Medical Officer
 

[Signature Page to First Amendment to TNF Pharmaceuticals, Inc. 2021 Equity Incentive Plan]
 
 

 


