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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On April 4, 2025, at the Company’s 2025 Annual Meeting (the “Annual Meeting”), the Company’s stockholders approved an amendment to the Company’s Second Amended
and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”) to increase the number of shares of common stock, par value of $0.001 per share,
authorized for issuance under the Certificate of Incorporation from 50,000,000 shares to 75,000,000 shares (such amendment, the “Share Increase Amendment”). On April 11,
2025, the Company filed the Share Increase Amendment with the Secretary of State of the State of Delaware. The foregoing summary does not purport to be complete and is
qualified in its entirety by reference to the full text of the Share Increase Amendment, a copy of which is filed as Exhibit 3.1 hereto and is incorporated herein by reference
 
At the Company’s Annual Meeting, the Company’s stockholders also approved an amendment to the Company’s Certificate of Incorporation (the “Declassification Charter
Amendment”) to provide for the declassification of the Company’s Board of Directors commencing at the annual meeting of stockholders of the Company that is held after the
filing of the Declassification Charter Amendment (the “Initial Declassified Annual Meeting”), and commencing with the Initial Declassified Annual Meeting, all directors will
stand for election at the Initial Declassified Annual Meeting for a one-year term. On April 11, 2025, the Company filed the Declassification Charter Amendment with the
Secretary of State of the State of Delaware. The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the full text of the
Declassification Charter Amendment, a copy of which is filed as Exhibit 3.2 hereto and is incorporated herein by reference.
 



On April 11, 2025, the Company’s Board of Directors approved an amendment (the “Bylaws Amendment”) to the Amended and Restated Bylaws of the Company (the
“Bylaws”) to include conforming language related to the board declassification in the Company’s Bylaws. The Bylaws Amendment became effective upon the effectiveness of
the Declassification Charter Amendment. The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the full text of the Bylaws
Amendment, a copy of which is filed as Exhibit 3.3 hereto and is incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits.
 
 Exhibit No.  Description
 3.1  Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation of Anebulo Pharmaceuticals, Inc. (Share Increase

Amendment)
 3.2  Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation of Anebulo Pharmaceuticals, Inc. (Declassification Charter

Amendment)
 3.3  Amendment to the Amended and Restated Bylaws of Anebulo Pharmaceuticals, Inc.
 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.
 
 ANEBULO PHARMACEUTICALS, INC.
   
Date: April 11, 2025 By: /s/ Richie Cunningham
  Richie Cunningham
  CEO
 
 

 



 
Exhibit 3.1

 
CERTIFICATE OF AMENDMENT TO THE

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
ANEBULO PHARMACEUTICALS, INC.

 
Anebulo Pharmaceuticals, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware

(the “DGCL”), hereby certifies that:
 
One: The name of the Corporation is Anebulo Pharmaceuticals, Inc.
 
Two: The Board of Directors of the Corporation (the “Board”), acting in accordance with the provisions of Sections 141 and 242 of the DGCL, adopted resolutions amending
the Corporation’s Second Amended and Restated Certificate of Incorporation, as corrected and amended (the “ Charter”), to amend and restate Section 4.1 of ARTICLE IV as
follows:

 
“4.1 Authorized Capital Stock. The aggregate number of shares of capital stock that the Corporation is authorized to issue is Seventy-Seven Million (77,000,000), of
which Seventy-Five Million (75,000,000) shares are common stock having a par value of $0.001 per share (the “Common Stock”), and Two Million (2,000,000) shares
are preferred stock having a par value of $0.001 per share (the “Preferred Stock”).”

 
Three: Thereafter, pursuant to a resolution of the Board, this Certificate of Amendment was submitted to the stockholders of the Corporation for their approval, and was duly
adopted in accordance with the provisions of Section 242 of the DGCL.

 
[Signature page follows.]

 
 

 
 

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed this 11th day of April 2025.
 

 ANEBULO PHARMACEUTICALS, INC.
   
 By: /s/ Richie Cunningham
 Name: Richie Cunningham
 Title: CEO
 
 

 



 
Exhibit 3.2

 
CERTIFICATE OF AMENDMENT TO THE

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
ANEBULO PHARMACEUTICALS, INC.

 
Anebulo Pharmaceuticals, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware

(the “DGCL”), hereby certifies that:
 
One: The name of the Corporation is Anebulo Pharmaceuticals, Inc.
 
Two: The Board of Directors of the Corporation (the “Board”), acting in accordance with the provisions of Sections 141 and 242 of the DGCL, adopted resolutions amending
the Corporation’s Second Amended and Restated Certificate of Incorporation, as corrected and amended (the “ Charter”), to amend and restate Section 5.3 of ARTICLE V as
follows:
 
“5.3 Board Structure. Each director, other than any who may be elected by the holders of any series of Preferred Stock under specified circumstances, at the annual meeting of
stockholders of the Corporation that is held after the filing of this Certificate of Amendment and at each annual meeting of stockholders of the Corporation thereafter, shall be
elected to hold office for a one-year term expiring at the next annual meeting of stockholders of the Corporation. Notwithstanding the foregoing, directors shall hold office until
their successors are duly elected and qualified or until their earlier resignation, death or removal.
 
Three: Thereafter, pursuant to a resolution of the Board, this Certificate of Amendment was submitted to the stockholders of the Corporation for their approval, and was duly
adopted in accordance with the provisions of Section 242 of the DGCL.

 
[Signature page follows.]

 
 

 
 

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed this 11th day of April 2025.
 

 ANEBULO PHARMACEUTICALS, INC.
   
 By: /s/ Richard Cunningham
 Name:

Title:
Richard Cunningham
Chief Executive Officer

 
 

 



 
Exhibit 3.3

 
AMENDMENT TO THE

AMENDED AND RESTATED BYLAWS
OF

ANEBULO PHARMACEUTICALS, INC.
 

 1. Section 17 of the Bylaws is hereby amended and restated in its entirety as follows:
 

Section 17. Election of Directors. Each director, other than any who may be elected by the holders of any series of Preferred Stock under specified circumstances, at the
annual meeting of stockholders of the Corporation that is held after the date of the adoption of the amendment of this Section 17 and at each annual meeting of stockholders of
the Corporation thereafter, shall be elected to hold office for a one-year term expiring at the next annual meeting of stockholders of the Corporation. Notwithstanding the
foregoing, directors shall hold office until their successors are duly elected and qualified or until their earlier resignation, death or removal.
 
No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

 
 2. This amendment to the Bylaws shall become effective upon the effectiveness of the Certificate of Amendment of the Second Amended and Restated Certificate of

Incorporation of the Corporation related to the declassification of the Corporation’s board of directors.
 
 

 


