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Item 5.03.         Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

At the 2022 annual meeting of the stockholders (the “Annual Meeting”) of ClearPoint Neuro, Inc. (the “Company”) held on May 24, 2022, the Company’s stockholders
approved an amendment (the “Certificate of Amendment”) to the Company’s Amended and Restated Certificate of Incorporation to reduce the number of authorized shares of
the Company’s common stock from two hundred million (200,000,000) shares to eighty million (80,000,000) shares. No other changes were made to the Company’s certificate
of incorporation. The foregoing description of the Certificate of Amendment is only a summary and is qualified in its entirety by the full text of the Certificate of Amendment, a
copy of which is filed as Exhibit 3.1 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.

   
At the Annual Meeting, the Company’s stockholders considered and voted on the following proposals:
 

 (1) The election of eight directors to serve until the 2023 annual meeting of stockholders;
 

 (2) The ratification of the appointment of Cherry Bekaert LLP as the Company’s independent registered public accounting firm for the year ending December 31, 2022;
 

 (3) The advisory approval of executive compensation;

   
 (4) The approval of the Company’s Fourth Amended and Restated 2013 Incentive Compensation Plan; and

 
 (5) The approval of an amendment to the Company’s Amended and Restated Certificate of Incorporation.



 
Each proposal was approved and the final voting results for each proposal are described below. For beneficial owners holding the Company’s common stock at a bank or

broker institution, a “broker non-vote” occurred if the owner failed to give voting instructions, and the bank or broker was otherwise restricted from voting on the owner’s
behalf.
 

1. Election of Directors. The following named persons were elected as directors of the Company to serve until the 2022 annual meeting of stockholders or until their
successors have been duly elected and qualified or until their earlier death, resignation, disqualification or removal. The votes were cast as follows:
 
Name  For   Withheld   Broker Non-Votes  
Joseph M. Burnett   9,293,771    505,243    6,049,948  
R. John Fletcher   9,267,639    531,375    6,049,948  
Lynnette C. Fallon   9,291,553    507,461    6,049,948  
Pascal E.R. Girin   9,284,576    514,438    6,049,948  
B. Kristine Johnson   8,892,255    906,759    6,049,948  
Matthew B. Klein   9,267,040    531,974    6,049,948  
Linda M. Liau   9,301,483    497,531    6,049,948  
Timothy T. Richards   8,800,184    998,830    6,049,948  

2. Ratification of Independent Registered Public Accounting Firm. The stockholders ratified the appointment of Cherry Bekaert LLP as the Company’s independent
registered public accounting firm for the year ending December 31, 2022. The votes were cast as follows:

 
For  Against  Abstentions  Broker Non-Votes

15,820,944  19,598  8,420  —
 

3. Advisory approval of executive compensation. The stockholders, on an advisory basis, approved the compensation of the Company’s executives. The votes were cast
as follows:
 

For  Against  Abstentions  Broker Non-Votes
8,640,577  887,317  271,120  6,049,948

 

 

 

4. Approval of the Fourth Amended and Restated 2013 Incentive Compensation Plan. The stockholders approved the Company’s Fourth Amended and Restated 2013
Incentive Compensation Plan. The votes were cast as follows:

 
For  Against  Abstentions  Broker Non-Votes

8,676,866  835,494  286,654  6,049,948

5. Approval of the Amendment to the Amended and Restated Certificate of Incorporation. The stockholders approved the amendment to the Company’s Amended
and Restated Certificate of Incorporation. The votes were cast as follows:

 
For  Against  Abstentions  Broker Non-Votes

15,144,301  481,056  223,605  —
 
 
Item 9.01.          Financial Statements and Exhibits.
 
(d)    Exhibits.
 
Exhibit No.  Description of Exhibit
3.1  Certificate of Amendment to the Amended and Restated Certificate of Incorporation of ClearPoint Neuro, Inc.
10.1  Fourth Amended and Restated 2013 Incentive Compensation Plan (filed as Appendix A to ClearPoint Neuro, Inc.’s Definitive Proxy Statement on

Schedule 14A filed with the Securities and Exchange Commission on April 14, 2022 and incorporated herein by reference).
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 

 

SIGNATURES

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.
 
   
Date: May 26, 2022 CLEARPOINT NEURO, INC.
   

 

By: /s/ Danilo D’Alessandro  
 

 Danilo D’Alessandro
 

 
Chief Financial Officer

http://www.sec.gov/Archives/edgar/data/1285550/000128555022000008/clearpointneuroinc-proxy20.htm


Exhibit 3.1
 

CERTIFICATE OF AMENDMENT
OF

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

CLEARPOINT NEURO, INC.
________________________________________

 
Pursuant to Section 242 of the General

Corporation Law of the State of Delaware
________________________________________

 
CLEARPOINT NEURO, INC., a corporation organized and existing under the General Corporation Law of the State of Delaware (the

“Corporation”), does hereby certify as follows:
 

1.       Section A of Article IV of the Amended and Restated Certificate of Incorporation of the Corporation is hereby amended in its entirety to
read as follows:
 

“A .       Authorized Stock. The total number of shares which the Corporation shall have authority to issue is One Hundred Five Million
(105,000,000), consisting of Eighty Million (80,000,000) shares of Common Stock, par value $0.01 per share (the “Common Stock”), and Twenty
Five Million (25,000,000) shares of Preferred Stock, par value $0.01 per share (the “Preferred Stock”).”

 
2.       The amendment to the Amended and Restated Certificate of Incorporation of the Corporation effected hereby has been duly adopted in

accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware.
 
3.       This Certificate of Amendment will become effective as of 12:01 a.m. EST on May 25, 2022.

 
 

IN WITNESS WHEREOF, the Corporation has caused this certificate to be signed by its duly authorized officer this 24th day of May, 2022.
 
 

CLEARPOINT NEURO, INC.
 
 
By: /s/  Joseph Burnett  
Name: Joseph Burnett
Title:   President and Chief Executive Officer


