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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions (see
General Instruction A.2. below):
 
☐  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
☐  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
☐  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
☐  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock TNXP The NASDAQ Capital Market

  
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b-2 of
the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter). 
 
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. ☐ 
 
 

 

 
 
Item 2.02 Results of Operations and Financial Condition.
 

Tonix Pharmaceuticals Holding Corp. (the “Company”) is disclosing selected preliminary operating results for the year ended December 31, 2022, and certain
preliminary financial condition information as of December 31, 2022, as set forth below:
 
 • The Company ended the year with approximately $120.2 million in cash and cash equivalents, and shares of common stock outstanding of 76,478,656 at December 31,

2022.
 
 • The Company’s net cash used in operating activities for the year ended December 31, 2022, was approximately $98.1 million compared to $75.6 million for the year

ended December 31, 2021.
 
 • The Company’s capital expenditures for the year ended December 31, 2022, was approximately $48.1 million compared to $35.3 million for the year ended December

31, 2021.
 
 • The Company’s equity proceeds from the sale of common stock for the year ended December 31, 2022, was approximately $94.5 million compared to $212.4 million for

the year ended December 31, 2021.
 
 • As of January 24, 2023, the Company had 60,872,128 shares of common stock outstanding as a result of the repurchase of 15,700,269 shares of the common stock

under to the Company’s existing $12.5 million share repurchase program pursuant to which the Company may repurchase up to $12.5 million in value of its outstanding
common stock, par value, $0.001 per share, from time to time on the open market and in privately negotiated transactions subject to market conditions, share price and
other factors (the “Existing Share Repurchase Program”).
 
The above information is preliminary financial information for the year ended December 31, 2022 and subject to completion. The unaudited, estimated results for the



year ended December 31, 2022 are preliminary and were prepared by the Company’s management, based upon its estimates, a number of assumptions and currently available
information, and are subject to revision based upon, among other things, quarter and year-end closing procedures and/or adjustments, the completion of the Company’s
consolidated financial statements and other operational procedures. This preliminary financial information is the responsibility of management and has been prepared in good
faith on a consistent basis with prior periods. However, the Company has not completed its financial closing procedures for the year ended December 31, 2022, and its actual
results could be materially different from this preliminary financial information, which preliminary information should not be regarded as a representation by the Company or
its management as to its actual results for the year ended December 31, 2022. In addition, EisnerAmper LLP, the Company’s independent registered public accounting firm, has
not audited, reviewed, compiled, or performed any procedures with respect to this preliminary financial information and does not express an opinion or any other form of
assurance with respect to this preliminary financial information. During the course of the preparation of the Company’s financial statements and related notes as of and for the
quarter and year ended December 31, 2022, the Company may identify items that would require it to make material adjustments to this preliminary financial information. As a
result, prospective investors should exercise caution in relying on this information and should not draw any inferences from this information. This preliminary financial
information should not be viewed as a substitute for full financial statements prepared in accordance with United States generally accepted accounting principles and reviewed
by the Company’s auditors.
 

The Company currently expects to file its Annual Report on Form 10-K, including its financial statements for the year ended December 31, 2022 on or about March
15, 2023.

 
Item 8.01 Other Information.
 

The information included in Item 2.02 is incorporated herein by reference.
 
The Board of Directors approved a share repurchase program pursuant to which the Company may repurchase up to $12.5 million in value of its outstanding common

stock, par value, $0.001 per share, from time to time on the open market and in privately negotiated transactions subject to market conditions, share price and other factors (the
“New Share Repurchase Program”). The Company intends to fund the New Share Repurchase Program with available cash. 

 
The timing and amount of any shares repurchased will be determined based on the Company’s evaluation of market conditions and other factors and the New Share

Repurchase Program may be discontinued or suspended at any time. Repurchases will be made in accordance with the rules and regulations promulgated by the Securities and
Exchange Commission and certain other legal requirements to which the Company may be subject. Repurchases may be made, in part, under a Rule 10b5-1 plan, which allows
stock repurchases when the Company might otherwise be precluded from doing so.

 
Since January 1, 2023, the Company has repurchased 15,700,269 of its shares of common stock outstanding under its Existing Share Repurchase program at prices

ranging from $0.44 to $1.38. The Company may not repurchase any additional shares of common stock under the Existing Share Repurchase Program.
 

Forward- Looking Statements 
 

This Current Report on Form 8-K contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934 and Private Securities Litigation Reform Act, as amended, including those relating to the Share Repurchase Program, the Company’s product
development, clinical trials, clinical and regulatory timelines, market opportunity, competitive position, possible or assumed future results of operations, business strategies,
potential growth opportunities and other statement that are predictive in nature. These forward-looking statements are based on current expectations, estimates, forecasts and
projections about the industry and markets in which we operate and management’s current beliefs and assumptions.
 

These statements may be identified by the use of forward-looking expressions, including, but not limited to, “expect,” “anticipate,” “intend,” “plan,” “believe,”
“estimate,” “potential,” “predict,” “project,” “should,” “would” and similar expressions and the negatives of those terms. These statements relate to future events or our financial
performance and involve known and unknown risks, uncertainties, and other factors which may cause actual results, performance or achievements to be materially different
from any future results, performance or achievements expressed or implied by the forward-looking statements. Such factors include those set forth in the Company’s filings with
the SEC. Prospective investors are cautioned not to place undue reliance on such forward-looking statements, which speak only as of the date of this press release. The
Company undertakes no obligation to publicly update any forward-looking statement, whether as a result of new information, future events or otherwise. 
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Pursuant to the requirement 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: January 25, 2023 By: /s/ Bradley Saenger  
 Bradley Saenger
 Chief Financial Officer

 
 

 


