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Securities registered pursuant to Section 12(g) of the Act:  None
 
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined by Rule 405 of the Securities Act. Yes ☐    No ☒
 
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act. Yes ☐    No ☒
 
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has
been subject to such filing requirements for the past 90 days. Yes ☒    No ☐
 
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 229.405 of this chapter) during the preceding 12
months (or for such shorter period that the registrant was required to submit and post such files). Yes ☒    No ☐
 
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained
herein, and will not be contained, to the best of the registrant’s knowledge, in definitive proxy or information statements incorporated by
reference in Part III of this Form 10-K or any amendment to this Form 10-K.  ☐
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange
Act.
 
Large accelerated filer ☐  Accelerated filer ☐
Non-accelerated filer ☐  Smaller reporting company ☒

 Emerging growth company ☐
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).Yes ☐ No ☒
 
The aggregate market value of the voting common equity held by non-affiliates as of June 30, 2018, based on the closing sales price of the
common stock as quoted on The NASDAQ Global Market was $32,593,562. For purposes of this computation, all officers, directors, and 5
percent beneficial owners of the registrant are deemed to be affiliates. Such determination should not be deemed an admission that such
directors, officers, or 5 percent beneficial owners are, in fact, affiliates of the registrant.
 
As of March 13, 2019, there were 6,089,728 shares of registrant’s common stock outstanding.  



 
DOCUMENTS INCORPORATED BY REFERENCE

 
The information required by Part III of this Report, to the extent not set forth herein, is incorporated herein by reference from the
registrant’s definitive proxy statement relating to the Annual Meeting of Shareholders to be held in 2019, which definitive proxy statement
shall be filed with the Securities and Exchange Commission within 120 days after the end of the fiscal year to which this Report relates.
 

 



 

EXPLANATORY NOTE

Tonix Pharmaceuticals Holding Corp. (the “Company”) is filing this Amendment No. 1 (this “Amendment”) to its Annual Report
on Form 10-K for the fiscal year ended December 31, 2018, which was originally filed with the Securities and Exchange Commission on
March 18, 2019 (the “Form 10-K”) to (i) correct inadvertent errors and omissions pertaining to certain references to registration statements
referenced in the consent of EisnerAmper LP (the “Auditor’s Consent”) as filed with the Form 10-K as Exhibit 23.01, and (ii) furnish
Exhibit 101 to the Form 10-K, which contains the XBRL (eXtensible Business Reporting Language) Interactive Data File for the
consolidated financial statements and notes included in Part II, Item 8 of the Form 10-K and which was inadvertently omitted. The
Company hereby amends the Form 10-K by resubmitting the corrected Auditor’s Consent and furnishing Exhibit 101 with this
Amendment.

This Amendment does not reflect events occurring after the filing of the Form 10-K or modify or update those disclosures affected
by subsequent events. Except for the items described above or contained in this Amendment, this Amendment continues to speak as of the
date of the Form 10-K, and does not modify, amend or update any other item or disclosures in the Form 10-K. 
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PART IV

 
ITEM 15 – EXHIBITS, FINANCIAL STATEMENT SCHEDULES
 
(c) Index to Exhibits
 

The Exhibits listed below are identified by numbers corresponding to the Exhibit Table of Item 601 of Regulation S-K. The
Exhibits designated by an asterisk (*) are management contracts or compensatory plans or arrangements required to be filed pursuant to
Item 15.
 
Exhibit No.  Description
   
3.01  Articles of Incorporation, filed as an exhibit to the Registration Statement on Form S-1, filed with the Securities and

Exchange Commission (the “Commission”) on April 9, 2008 and incorporated herein by reference.
   
3.02  Articles of Merger between Tamandare Explorations Inc. and Tonix Pharmaceuticals Holding Corp., effective October 11,

2011, filed as an exhibit to the Current Report on Form 8-K, filed with the Commission on October 17, 2011 and
incorporated herein by reference.
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3.03  Third Amended and Restated Bylaws, filed as an exhibit to the Current Report on Form 8-K, filed with the Commission on

June 3, 2016 and incorporated herein by reference.
   
3.04  Certificate of Change of Tonix Pharmaceuticals Holding Corp., dated March 13, 2017 and effective March 17, 2017, filed

as an exhibit to the Current Report on Form 8-K, filed with the Commission on March 16, 2017 and incorporated herein by
reference.

   
3.05  Certificate of Amendment to Articles of Incorporation, effective June 16, 2017, filed as an exhibit to the Current report on

Form 8-K, filed with the Commission on June 16, 2017 and incorporated herein by reference.
   
3.06  Specimen Common Stock Certificate, filed as an exhibit to the Current Report on Form 8-K, filed with the Commission on

May 24, 2018 and incorporated herein by reference.
   
3.07  Certificate of Change of Tonix Pharmaceuticals Holding Corp., dated November 26, 2018 and effective November 28, 2018,

filed as an exhibit to the Current Report on Form 8-K, filed with the Commission on November 27, 2018 and incorporated
herein by reference.

   
3.08  Certificate of Designation of Series A Convertible Preferred Stock, filed as an exhibit to the Current Report on Form 8-K,

filed with the Commission on December 11, 2018 and incorporated herein by reference.
   
10.01  Lease Agreement, dated as of September 28, 2010, by and between 509 Madison Avenue Associates, L.P. and Tonix

Pharmaceuticals, Inc., filed as an exhibit to the amended Current Report on Form 8-K/A, filed with the Commission on
February 3, 2012 and incorporated herein by reference.

   
10.02  Tonix Pharmaceuticals Holding Corp. 2012 Amended and Restated Incentive Stock Option Plan, incorporated herein by

reference to Appendix B to our Definitive Proxy Statement on Schedule 14A (File No. 000-54879), filed with the
Commission on April 3, 2013.

   

10.03  Employment Agreement, between Tonix Pharmaceuticals Holding Corp. and Seth Lederman, dated February 11, 2014, filed
as an exhibit to the Current Report on Form 8-K filed with the Commission on February 14, 2014 and incorporated herein
by reference.

   
10.04  Tonix Pharmaceuticals Holding Corp. 2014 Stock Incentive Plan, incorporated herein by reference to Annex A to our

Definitive Proxy Statement on Schedule 14A (File No. 001-36019), filed with the Commission on May 2, 2014.
   
10.05  Lease Amendment and Expansion Agreement, dated February 11, 2014, by and between 509 Madison Avenue Associates,

L.P. and Tonix Pharmaceuticals, Inc., filed as an exhibit to the Annual Report on Form 10-K filed with the Commission on
February 27, 2015 and incorporated herein by reference.

   
10.06  Employment Agreement, between Tonix Pharmaceuticals Holding Corp. and Gregory Sullivan, dated June 3, 2014, filed as

an exhibit to the Current Report on Form 8-K filed with the Commission on June 3, 2014 and incorporated herein by
reference.

   
10.07  Tonix Pharmaceuticals Holding Corp. 2016 Stock Incentive Plan, incorporated herein by reference to Annex A to our

Definitive Proxy Statement on Schedule 14A (File No. 001-36019), filed with the Commission on March 25, 2016.
   
10.08  Tonix Pharmaceuticals Holding Corp. 2017 Stock Incentive Plan, incorporated herein by reference to Appendix A to our

Definitive Proxy Statement on Schedule 14A (File No. 001-36019), filed with the Commission on May 2, 2017.
   
10.09  Sales Agreement, dated August 1, 2017, by and between Tonix Pharmaceuticals Holding Corp. and Cowen and Company,

LLC, filed as an exhibit to the Current Report on Form 8-K filed with the Commission on August 1, 2017 and incorporated
herein by reference.

   
10.10  Registration Rights Agreement, dated September 28, 2017, between Tonix Pharmaceuticals Holding Corp. and Lincoln Park

Capital Fund, LLC, filed as an exhibit to the Current Report on Form 8-K filed with the Commission on September 29,
2017 and incorporated herein by reference.
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http://www.sec.gov/Archives/edgar/data/1430306/000161577418004308/s110252_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418004308/s110252_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418013302/s114246_ex3-01.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418013302/s114246_ex3-01.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418014234/s114520_ex3-01.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418014234/s114520_ex3-01.htm


 

10.11  Purchase Agreement, dated September 28, 2017, between Tonix Pharmaceuticals Holding Corp. and Lincoln Park Capital
Fund, LLC, filed as an exhibit to the Current Report on Form 8-K filed with the Commission on September 29, 2017 and
incorporated herein by reference. 

   
10.12  Sales Agreement, dated May 1, 2018, by and between Tonix Pharmaceuticals Holding Corp. and Cowen and Company,

LLC, filed as an exhibit to the Registration Statement on Form S-3 filed with the Commission on May 1, 2018 and
incorporated herein by reference.

   
10.13  Tonix Pharmaceuticals Holding Corp. 2018 Stock Incentive Plan, incorporated herein by reference to Annex A to our

Definitive Proxy Statement on Schedule 14A, filed with the Commission on April 19, 2018.
   
10.14  Tonix Pharmaceuticals Holding Corp. 2018 Employee Stock Purchase Plan, incorporated herein by reference to Annex A to

our Definitive Proxy Statement on Schedule 14A, filed with the Commission on April 19, 2018.
   
10.15  Purchase Agreement, dated October 18, 2018, between Tonix Pharmaceuticals Holding Corp. and Lincoln Park Capital

Fund, LLC, filed as an exhibit to the Current Report on Form 8-K filed with the Commission on October 24, 2018 and
incorporated herein by reference.

   
10.16  Registration Rights Agreement, dated October 18, 2018, between Tonix Pharmaceuticals Holding Corp. and Lincoln Park

Capital Fund, LLC, filed as an exhibit to the Current Report on Form 8-K filed with the Commission on October 24, 2018
and incorporated herein by reference.

   
10.17  Second Amendment of Lease and Assignment of Lease (this “Amendment”) made as of December 6, 2018, by and between

509 Madison Avenue Associates, LP, and Tonix Pharmaceuticals, Inc.
   
10.18  Underwriting Agreement, dated December 7, 2018, by and between Tonix Pharmaceuticals Holding Corp. and

A.G.P./Alliance Global Partners, filed as an exhibit to the Current Report on Form 8-K, filed with the Commission on
December 11, 2018 and incorporated herein by reference.

   
10.19  Form of Warrant, dated December 11, 2018, filed as an exhibit to the Current Report on Form 8-K, filed with the

Commission on December 11, 2018 and incorporated herein by reference.
   
14.01  Code of Business Conduct and Ethics for Employees, Executive Officers and Directors, filed as an exhibit to the Current

Report on Form 8-K, filed with the Commission on February 16, 2016 and incorporated herein by reference. 
 
21.01  List of Subsidiaries.
   
23.01  Consent of Independent Registered Public Accounting Firm, filed herewith.
   
31.01  Certification of Chief Executive Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.
   
31.02  Certification of Chief Financial Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.
   
32.01  Certifications of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
 
101  The following materials from Tonix Pharmaceuticals Holding Corp.’s Annual Report on Form 10-K for the year ended

December 31, 2018, formatted in XBRL (Extensible Business Reporting Language): (i) the Consolidated Balance Sheets,
(ii) the Consolidated Statements of Operations, (iii) the Consolidated Statements of Comprehensive Loss, (iv) the
Consolidated Statements of Stockholders’ Equity, (v) the Consolidated Statements of Cash Flows, and (vi) Notes to
Consolidated Financial Statements.
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http://www.sec.gov/Archives/edgar/data/1430306/000161577418003143/s109856_ex1-02.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418003143/s109856_ex1-02.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418002736/s109689_def14a.htm#a046_v1
http://www.sec.gov/Archives/edgar/data/1430306/000161577418002736/s109689_def14a.htm#a046_v1
http://www.sec.gov/Archives/edgar/data/1430306/000161577418002736/s109689_def14a.htm#a046_v1
http://www.sec.gov/Archives/edgar/data/1430306/000161577418002736/s109689_def14a.htm#a046_v1
http://www.sec.gov/Archives/edgar/data/1430306/000161577418011277/s113412_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418011277/s113412_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418011277/s113412_ex10-2.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418011277/s113412_ex10-2.htm
http://www.sec.gov/Archives/edgar/data/1430306/000138713119001980/ex10-17.htm
http://www.sec.gov/Archives/edgar/data/1430306/000138713119001980/ex10-17.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418014234/s114520_ex1-01.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418014234/s114520_ex1-01.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418014234/s114520_ex3-02.htm
http://www.sec.gov/Archives/edgar/data/1430306/000161577418014234/s114520_ex3-02.htm
http://www.sec.gov/Archives/edgar/data/1430306/000138713119001980/ex21-01.htm
http://www.sec.gov/Archives/edgar/data/1430306/000138713119001980/ex21-01.htm
http://www.sec.gov/Archives/edgar/data/1430306/000138713119001980/ex31-01.htm
http://www.sec.gov/Archives/edgar/data/1430306/000138713119001980/ex31-01.htm
http://www.sec.gov/Archives/edgar/data/1430306/000138713119001980/ex31-02.htm
http://www.sec.gov/Archives/edgar/data/1430306/000138713119001980/ex31-02.htm
http://www.sec.gov/Archives/edgar/data/1430306/000138713119001980/ex32-01.htm
http://www.sec.gov/Archives/edgar/data/1430306/000138713119001980/ex32-01.htm


 
SIGNATURES

 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this

report to be signed on its behalf by the undersigned, thereunto duly authorized.
 
 TONIX PHARMACEUTICALS HOLDING CORP.  
    
Date: March 18, 2019 By: /s/ SETH LEDERMAN  
  Seth Lederman  
  Chief Executive Officer (Principal Executive Officer)  
    
Date: March 18, 2019 By: /s/ BRADLEY SAENGER  
  Bradley Saenger  
  Chief Financial Officer (Principal Financial Officer and

Principal Accounting Officer)
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Tonix Pharmaceuticals Holding Corp. 10-K/A
 

Exhibit 23.01
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in the Registration Statements of Tonix Pharmaceuticals Holding Corp. on Form S-1 (Nos.
333-227228, 333-227967, and 333-220749), Form S-3 (No. 333-224586) and Form S-8 (Nos. 333-219928, 333-212300 and 333-202006,
and 333-226776) of our report dated March 18, 2019, on our audit of the consolidated financial statements as of December 31, 2018 and
2017 and for each of the years then ended, which report is included in this Annual Report on Form 10-K/A to be filed on or about March
18, 2019. Our report includes an explanatory paragraph about the existence of substantial doubt concerning the Company's ability to
continue as a going concern.
 
 
 
/s/ EisnerAmper LLP
 
EISNERAMPER LLP
New York, New York
March 18, 2019
 

 

 


