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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.
 
Dermata Therapeutics, Inc. (the “Company”) held its 2024 Annual Meeting of Stockholders on May 7, 2024 (the “Annual Meeting”). At the Annual Meeting, the Company’s
stockholders approved an amendment (the “Amendment”) to the Company’s 2021 Omnibus Equity Incentive Plan (the “Plan”) to: increase (a) the maximum aggregate number
of shares of common stock, par value $0.0001, per share (“Common Stock”), which shall be reserved for issuance under the Plan to 1,198,951 shares (the “Overall Share
Limit”) and (b) the annual evergreen portion of the Overall Share Limit such that the number of shares of Common Stock authorized for issuance under the Plan increases on the
first day of each calendar year, beginning on January 1, 2025 and ending on and including January 1, 2031, by 5% of the aggregate number of shares of Common Stock
outstanding on the final day of the immediately preceding calendar year (or such smaller number of shares as is determined by the Company’s board of directors, the “Board”)
((a) and (b) collectively, the “Plan Amendment Proposal”).  The Board and the compensation committee of the Board previously approved the Amendment, subject to such
stockholder approval.
 
A summary of the Amendment and the Plan is set forth in the Company’s definitive proxy statement for the Annual Meeting filed with the Securities and Exchange Commission
on March 26, 2024. The summary and the description above of the Amendment to the Plan does not purport to be complete and is qualified in its entirety by reference to the
Amendment which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
The matters voted on at the Annual Meeting were: (1) the election of three Class III directors; (2) the approval of the Plan Amendment Proposal; (3) the adoption and approval
of an amendment to the Company’s Amended and Restated Certificate of Incorporation, as amended (the “Charter”), to effect a reverse stock split of the issued and outstanding
shares of the Company’s Common Stock, at a specific ratio, ranging from one-for-five (1:5) to one-for-thirty (1:30), with the exact ratio to be determined by the Board without
further approval or authorization of the Company’s stockholders (the “Reverse Stock Split Proposal”); (4) the ratification of the appointment of Moss Adams LLP as the
Company’s independent registered public accounting firm for the fiscal year ending December 31, 2024 (the “Auditor Proposal”); and (5) the approval of the adjournment of
the Annual Meeting to the extent there are insufficient votes at the Annual Meeting to approve the Plan Amendment Proposal, the Reverse Stock Split Proposal, and/or the
Auditor Proposal (the “Adjournment Proposal”). The final voting results were as follows:
 
1. The election of Gerald T. Proehl, Wendell Wierenga, Ph.D., and Kathleen Scott as Class III directors to hold office for a term of three years, until their successor is duly
elected and qualified or they are otherwise unable to complete their term. The votes were cast for this matter as follows:
 

Nominee  For  Withheld Broker Non-Votes
Gerald T. Proehl  957,506  12,453 1,976,438
Wendell Wierenga, Ph.D.  957,505  12,454 1,976,438
Kathleen Scott  949,218  20,741 1,976,438
 
2. As described in Item 5.02 above, the Plan Amendment Proposal was approved based upon the following votes:
 

For  Against  Abstain  Broker Non-Votes
940,326  23,388  6,245  1,976,438
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3. The Reverse Stock Split Proposal was approved based upon the following votes:
 

For  Against  Abstain  Broker Non-Votes
2,894,040  48,545  3,812  -

 
 
4. The Auditor Proposal was approved based upon the following votes:
 

For  Against  Abstain  Broker Non-Votes
2,918,151  24,357  3,889  -

 
5. The Adjournment Proposal was approved based upon the following votes: 
 

For  Against  Abstain  Broker Non-Votes
934,105  21,896  13,958  1,976,438

 
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
10.1  Third Amendment to the Dermata Therapeutics, Inc. 2021 Omnibus Equity Incentive Plan.
104  Cover Page Interactive Data File (embedded within Inline XBRL document).
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Signature
 
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.
 
 DERMATA THERAPEUTICS, INC.  
    
Dated: May 7, 2024 By: /s/ Gerald T. Proehl  
  Gerald T. Proehl  
  Chief Executive Officer  
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EXHIBIT 10.1
 

THIRD AMENDMENT TO THE DERMATA THERAPEUTICS, INC.
 

2021 OMNIBUS EQUITY INCENTIVE PLAN
 

This Third Amendment (the “Amendment”) to the Dermata Therapeutics, Inc. 2021 Omnibus Equity Incentive Plan (the “Plan”) of Dermata Therapeutics, Inc. (the
“Company”), is made as of February 22, 2024. All capitalized terms used but not defined in this Amendment shall have the meanings assigned to such terms in the Plan.
 

W I T N E S S E T H:
 

WHEREAS, Section 17.2 of the Plan reserves to the Board of Directors of the Company (the “Board”) the right to amend the Plan from time to time;
 

WHEREAS, the Board desires to increase the number of shares of the common stock of the Company, par value $0.0001, (“Common Stock”) reserved for issuance
under the Plan from 629,069 share to 1,198,951 shares, subject to approval by the Company’s stockholders; and
 

WHEREAS, the Board desires to amend certain language within the Plan relating to the automatic increase in the number of shares authorized under the Plan from one
percent (1%) to five percent (5%) of the number of shares of Common Stock outstanding on December 31st of the precedent calendar year, subject to approval by the
Company’s stockholders.
 

NOW, THEREFORE, be it effective as of the date of approval by the Company’s stockholders, the Plan is hereby amended as follows:
 

1. Amendment to Section 4.1(a).
 

a. Section 4.1(a) of the Plan is hereby amended and restated in its entirety, to read as follows:
 

(a) Subject to adjustment pursuant to Section 4.3 and any other applicable provisions hereof, the maximum aggregate number of shares of Common Stock, which
may be issued under all Awards granted to Participants under the Plan, shall be 1,198,951 shares; all of which may, but need not, be issued in respect of
Incentive Stock Options.

 
b. Section 4.1(b) of the Plan is hereby amended and restated in its entirety, to read as follows: 

 

 
 

(b)
 

The number of shares of Common Stock available for issuance under the Plan shall automatically increase on January 1st of each year commencing the
January 1 following the Effective Date and on each January 1 thereafter until the Expiration Date (as defined in Section 17.2 of the Plan), in an amount equal
to five percent (5%) of the total number of shares of Common Stock outstanding on December 31st of the preceding calendar year. Notwithstanding the
foregoing, the Board may act prior to the first day of any calendar year, to provide that there shall be no increase int eh share reserve for such calendar year or
that the increase in the share reserve for the calendar year be a lesser number of shares of Common Stock than would otherwise occur pursuant to the
preceding sentence. For the avoidance of doubt, none of the additional shares of Common Stock available for issuance pursuant to this Section 4.1(b) shall be
issued in respect of Incentive Stock Options.

 
2. This Amendment shall be subject to approval by the stockholders of the Company within 12 months after the date this Amendment is adopted. Such stockholder

approval shall be obtained in the manner and to the degree required under applicable laws. Notwithstanding any provision in the Plan to the contrary, exercise of any Option
granted for shares of Common Stock in excess of those remaining available for grant under the Plan in the absence of such Amendment before the Company has obtained
stockholder approval of this Amendment in accordance with this Section 2 shall be conditioned upon obtaining such stockholder approval of this Amendment in accordance
with this Section 2.
 

3. Except as set forth herein, the Plan shall remain in full force and effect without modification.
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IN WITNESS WHEREOF, the undersigned officer hereby certifies that the foregoing amendment to the Plan was duly adopted and approved by the Board.
 
Dated: February 22, 2024  DERMATA THERAPEUTICS, INC.  

 
 /s/ Gerald T. Proehl  
 Name: Gerald T. Proehl  
 Title: President and Chief Executive Officer  
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