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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 Current Report, BioSig Technologies, Inc. (the “Company”), held its 2023 annual meeting of stockholders on December 18, 2023
(the “Annual Meeting”), at which the Company’s stockholders approved the First Amendment (the “Incentive Plan Amendment”) to the Company’s 2023 Long-Term Incentive
Plan, as amended (the “Incentive Plan”), to increase the total number of shares of common stock, par value $0.001 per share (the “Common Stock”) authorized for issuance
under the Incentive Plan by 3,500,000, to a total of 8,765,945 shares.
 
For more information about the Incentive Plan Amendment, see the Company’s definitive proxy statement filed with the U.S. Securities and Exchange Commission on
November 3, 2023 (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 Current Report and is incorporated by reference herein.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
At the Company’s Annual Meeting, the following four proposals were submitted to the Company’s stockholders:
 



 (1) A proposal to elect seven directors to serve as directors on the Company’s board of directors (the “Board”) until the Company’s 2024 annual meeting of
stockholders (the “2024 Annual Meeting”) or until their successors have been duly elected and qualified, for which Kenneth L. Londoner, David Weild IV, Patrick J
Gallagher, Donald E. Foley, James J. Barry, Frederick D. Hrkac and James L. Klein are the nominees.

   
 (2) A proposal to approve an amendment to the Company’s Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”) to effect, at the

discretion of the Board but prior to the one-year anniversary of the date on which the reverse stock split is approved by the Company’s stockholders at the Annual
Meeting, a reverse stock split of all of the outstanding shares of the Company’s Common Stock, at a ratio in the range of 1-for-2 to 1-for-10, with the exact exchange
ratio and timing to be determined by the Board in its discretion and included in a public announcement (the “Reverse Stock Split Proposal”).

   
 (3) A proposal to approve the Incentive Plan Amendment to increase the total number of shares of Common Stock authorized for issuance under the Incentive Plan by

3,500,000, to a total of 8,765,945 shares (the “Plan Amendment Proposal”).
   
 (4) A proposal to ratify the appointment of Marcum LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2023

(the “Auditor Ratification Proposal”).
 

 

 
 

For more information about the foregoing proposals, see the Company’s definitive proxy statement filed with the U.S. Securities and Exchange Commission on November 3,
2023. Holders of the Company’s Common Stock were entitled to one vote per share, totaling to 81,110,643 votes, and certain holders of the Company’s Series C Convertible
Preferred Stock, subject to the beneficial ownership limitation pursuant to the terms of such preferred stock as set forth in the certificate of designation for such preferred stock,
were entitled to an aggregate of 653,778 votes. The number of votes cast for and against and the number of abstentions and broker non-votes with respect to each matter voted
upon are set forth below:

 
 (1) Each of the following nominees for director received the number of votes set forth opposite his name, constituting in each case a plurality of the votes cast at the Annual

Meeting for the election of such director to serve as a director on the Board until the 2024 Annual Meeting or until his successor has duly elected and qualified:
 

Nominee  Votes For   Votes Withheld   Broker Non-Votes  
Kenneth L. Londoner   37,869,038    1,343,055    15,528,420  
David Weild IV   38,069,486    1,142,607    15,528,420  
Patrick J. Gallagher   37,801,725    1,410,368    15,528,420  
Donald E. Foley   37,930,829    1,281,264    15,528,420  
James J. Barry   38,074,136    1,137,957    15,528,420  
Frederick D. Hrkac   38,189,433    1,022,660    15,528,420  
James L. Klein   36,452,950    2,759,143    15,528,420  

 
 (2) Approval of the Reverse Stock Split Proposal:

 
For   Against   Abstain   Broker Non-Votes  

47,899,780    6,606,612    234,121   -  
 

 (3) Approval of the Plan Amendment Proposal:
 

For   Against   Abstain   Broker Non-Votes  
36,154,958    2,363,847    693,288   15,528,420  

 
 (4) Approval of the Auditor Ratification Proposal:

 
For   Against   Abstain   Broker Non-Votes  

53,861,582    589,954    288,977   -  
 
Item 9.01 Financial Statements and Exhibits.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
 BIOSIG TECHNOLOGIES, INC.
   
Date: December 18, 2023 By: /s/ Kenneth L. Londoner
 Name: Kenneth L. Londoner
 Title: Executive Chairman
 

 

 



 
Exhibit 10.1

 
FIRST AMENDMENT TO THE

BIOSIG TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN
 
This FIRST AMENDMENT TO THE BIOSIG TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN (this “Amendment”), effective as of December 18, 2023, is
made and entered into by BioSig Technologies, 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 BioSig Technologies, Inc. 2023 Long-Term Incentive Plan (the “Plan”).
 

RECITALS
 

WHEREAS, Article 9 of the Plan provides that the Board may amend the Plan at any time and from time to time; and
 

WHEREAS, the Board desires to amend the Plan, to increase the number of shares of Common Stock that may be delivered pursuant to awards under the Plan by an
additional three million five hundred thousand shares (3,500,000).
 

NOW, THEREFORE, in accordance with Article 9 of the Plan the Company hereby amends the Plan 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 8,765,945 plus any Prior Plan Awards, 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. Except as expressly amended by this Amendment, the Plan shall continue in full force and effect in accordance with the provisions thereof.
 

[Remainder of Page Intentionally Left Blank; Signature Page Follows.]
 

 

 
 

IN WITNESS WHEREOF, the Company has caused this Amendment to be duly executed as of the date first written above.
 
 BIOSIG TECHNOLOGIES, INC.
   
 By: /s/ Kenneth L. Londoner
 Name: Kenneth L. Londoner    
 Title: Chief Executive Officer
 

 

 
 
 


