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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.
 
(e)           On May 7, 2026, Tonix Pharmaceuticals Holding Corp. (the “Company”) held its annual meeting of shareholders (“Annual Meeting”). At the Annual Meeting, the
shareholders of the Company approved the Company’s 2026 Stock Incentive Plan (the “Plan”) in accordance with the voting results set forth below under Item 5.07. The Plan
was previously adopted by the Company’s Board of Directors, subject to and effective upon shareholder approval.
 

The material terms of the Plan are described in the Company’s definitive proxy statement filed, with the Securities and Exchange Commission on March 30, 2026,
pursuant to Section 14(a) of the Securities Exchange Act of 1934, as amended (the “Proxy Statement”), under the caption “Proposal No. 4: Approval of 2026 Stock Incentive
Plan”. The Plan authorizes the grants of various types of equity-based incentive awards to employees, directors and key consultants of the Company and its subsidiaries, as
more fully described in the Proxy Statement.
 

The above description of the Plan does not purport to be complete and is qualified in its entirety by reference to the full text of the Plan, a copy of which is filed as
Exhibit 10.1 hereto and is incorporated herein by reference.
 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 

On May 7, 2026, the Company held its Annual Meeting, at which the Company’s shareholders approved four proposals. Shareholders representing 7,267,759 shares,
or 54.22%, of the common shares outstanding as of the March 19, 2026, record date, were represented at the meeting by proxy. The proposals are described in detail in the
Proxy Statement.
 
Proposal 1

 
The Company’s shareholders elected nine individuals to the Board of Directors as set forth below:
 

Name  Votes For  Votes Withheld  Broker Non-Votes
Seth Lederman  3,188,336  575,166  3,504,257



Richard Bagger  3,278,146  485,356  3,504,257
Margaret Smith Bell  3,274,181  489,321  3,504,257
David Grange  3,275,761  487,741  3,504,257
James Hunter  3,291,721  471,781  3,504,257
Adeoye Olukotun  3,277,352  486,150  3,504,257
R. Newcomb Stillwell  3,279,883  483,619  3,504,257
Carolyn Taylor  3,280,942  482,560  3,504,257
James Treco  3,279,367  484,135  3,504,257

 
Proposal 2
 

The Company’s shareholders ratified the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal
year ending December 31, 2026, as set forth below:

 
Votes For   Votes Against   Abstentions   Broker Non-Votes

 6,910,516    189,838    167,405    0
              

 

 

 
Proposal 3
 

The Company’s shareholders approved a proposal to authorize the Company’s Board of Directors (the “Board”), in its discretion at any time within two years of May
7, 2026, to effect on or more reverse stock splits of then-outstanding shares of the Company’s common stock, at an aggregate ratio of not less than one-for-two (1:2) and not
greater than one-for-two-hundred-and-fifty (1:250), with the exact ratio, number and timing of the reverse stock splits to be determined by the Board and included in a public
announcement, as set forth below:

 
Votes For   Votes Against   Abstentions   Broker Non-Votes

 4,400,765    2,826,586    40,408    0
              
 
Proposal 4
 
The Company’s shareholders approved a proposal to approve the Plan, as set forth below:
 

Votes For   Votes Against   Abstentions   Broker Non-Votes
 2,019,646    1,624,412    119,444    3,504,257
 
Item 9.01 Financial Statements and Exhibits.
 
(d)

 
Exhibit

No.  Description.
 

 
10.01

 
Tonix Pharmaceuticals Holding Corp. 2026 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 30, 2026*

     
  104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Denotes a management compensatory agreement or arrangement.
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