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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.
 
Amendment of Stock Option and Incentive Plan
 
On May 23, 2023, Edesa Biotech, Inc. (“Edesa”, the “Company”) held its 2023 annual general meeting of shareholders (the “Annual Meeting”). At the
Annual Meeting, the Company’s shareholders approved an amendment to the Company’s 2019 Equity Incentive Compensation Plan (the “2019 Plan”) to
increase the number of shares available for issuance under the 2019 Plan by 1,380,000 shares. The amendment to the Plan became effective following its
approval by the Company’s shareholders.
 
Under the 2019 Plan,  the Company is authorized to grant options, restricted shares and restricted share units (RSUs) to any of its officers, directors,
employees, and consultants and those of its subsidiaries and other designated affiliates. The 2019 Plan was originally adopted in October 2019. The Plan is
administered by the Compensation Committee of the Company’s Board of Directors, subject to certain exceptions described in the 2019 Plan.
 
Planned Retirement of Company’s Chief Financial Officer
 
On May 23, 2023, Kathi Niffenegger, the Chief Financial Officer of the Company, notified the Company of her intention to retire from her position and
responsibilities as Chief Financial Officer effective July 15, 2023. Ms. Niffenegger will continue to be employed by the Company as an advisor and remain
on the board of directors of the Company’s wholly owned U.S. subsidiary. Ms. Niffenegger’s decision to retire did not result from a disagreement with the
Company or any of its officers or other directors on any matter relating to the operations, policies or practices of the Company. The Company has
succession plans in place for the role of Chief Financial Officer, and anticipates naming a successor to fill Ms. Niffenegger’s executive position prior to
July 15, 2023.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
At the Annual Meeting, 10,754,562 common shares, or approximately 53.61% of the outstanding common shares entitled to vote, were represented by
proxy or in person. The matters voted on by shareholders at the Annual Meeting and the results of such voting are set forth below.
 
Proposal No. 1 – Election of the Company’s Directors
 
Based upon the following votes, the shareholders elected Joan Chypyha, Sean MacDonald, Patrick Marshall, Pardeep Nijhawan, Frank Oakes, Charles V.
Olson and Carlo Sistilli to serve as members of the Company’s board of directors until the annual general meeting of shareholders to be held in 2024 or
until their successors are duly elected and qualified.
 

    For     Withhold    
Broker Non-
Votes  

Joan Chypyha     7,116,425       304,128       3,334,009  
Sean MacDonald     7,260,834       159,719       3,334,009  
Patrick Marshall     7,116,744       303,809       3,334,009  
Pardeep Nijhawan, MD     7,058,239       362,314       3,334,009  
Frank Oakes     7,064,233       356,320       3,334,009  
Charles Olson, D.Sc.     7,116,984       303,569       3,334,009  
Carlo Sistilli, CPA, CMA     7,116,801       253,752       3,334,009  
 
Proposal No. 2 - Advisory Vote on Executive Compensation
 
The shareholders approved, on an advisory basis, the executive compensation of the named executive officers as disclosed in the Proxy Statement, by the
following vote.
 
For     Against     Abstain     Broker Non-Votes  
6,549,767       550,638       320,148       3,334,009  
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Proposal No. 3 - Amendment to 2019 Equity Incentive Compensation Plan
 
The shareholders approved the amendment to the Company’s 2019 Equity Incentive Compensation Plan (the “2019 Plan”) to increase the number of shares
available for issuance under the 2019 Plan by 1,380,000 shares as disclosed in the Proxy Statement, by the following vote.
 

For     Against     Abstain    
Broker Non-
Votes  

6,490,800       530,086       399,667       3,334,009  
 
Proposal No. 4 - Appointment of MNP LLP as the Company’s Auditors and Independent Registered Public Accounting Firm for the Ensuing Year
 
Based upon the following votes, the shareholders approved the appointment of MNP LLP as the Company’s independent registered public accounting firm
until the close of the 2024 annual meeting of shareholders or until a successor is appointed.
 
For     Withhold  
10,225,858       528,704  
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.   Description
     
10.1*   Amendment No. 2 to Edesa Biotech, Inc. 2019 Equity Incentive Compensation Plan.
 
* Management contract or compensatory plan or arrangement.
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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.
 
  Edesa Biotech, Inc.  
       
Date: May 24, 2023 By: /s/ Kathi Niffenegger  
  Name:  Kathi Niffenegger  
  Title: Chief Financial Officer  
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EXHIBIT 10.1
 

AMENDMENT NO. 2 TO
EDESA BIOTECH, INC. 2019 EQUITY INCENTIVE COMPENSATION PLAN

 
This Amendment No. 2 to the Edesa Biotech, Inc. 2019 Equity Incentive Compensation Plan (this “Amendment”) is made and entered into

effective as of March 1, 2023 (the “Effective Date”), by Edesa Biotech, Inc., a British Columbia corporation (the “Company”).
 

RECITALS
 

WHEREAS, the Company previously adopted the Edesa Biotech, Inc. 2019 Equity Incentive Compensation Plan (the “Plan”);
 

WHEREAS, by written consent of the Company’s Board of Directors (the “Board”), dated as of the Effective Date, the Board approved an
increase of the number of shares of the Company’s Common Shares reserved for issuance under the Plan by 1,380,000, which represents a number of
Common Shares equal to twenty (20) percent of the Company’s issued and outstanding Common Shares less the number of Common Shares remaining
available for delivery under the Plan as of the Effective Date (the “Plan Reserve Increase”);
 

WHEREAS, pursuant to Section 9(f) of the Plan, the Board may amend, alter, suspend, discontinue or terminate the Plan, subject to obtaining the
consent of the Company’s shareholders not later than the annual meeting next following such Board action if such shareholder approval is required;
 

WHEREAS, the Company obtained the requisite approval of its shareholders at its 2023 Annual General Meeting;
 

WHEREAS, to record the adoption of the Plan Reserve Increase by the Board, the Company has caused its authorized officer to execute this
Amendment to effectuate the Plan Reserve Increase.
 

AGREEMENT
 

NOW THEREFORE, the Company hereby agrees as follows:
 
1. Section 4(a) of the Plan is hereby amended and restated to read as follows:
 
“Limitation on Overall Number of Shares Available for Delivery Under Plan. Subject to adjustment as provided in Section 9(c) hereof, the total number
of Shares reserved and available for delivery under the Plan after the Amendment Date (as defined below) shall be the sum of (i) 1,380,000 plus (ii) the
number of Shares remaining available for delivery under the Plan as of the Amendment Date. Any Shares that are subject to Awards of Options shall be
counted against this limit as one (1) Share for every one (1) Share granted. Any Shares that are subject to Awards other than Options shall be counted
against this limit as one and one-half (1.5) Shares for every one (1) Share granted. Any Shares delivered under the Plan may consist, in whole or in part, of
authorized and unissued shares. For purposes hereof, “Amendment Date” shall mean March 1, 2023.
 
2. Except as expressly modified by this Amendment, the Plan remains in full force and effect pursuant to its terms. All references to the Plan in other
documentation shall be deemed to be a reference to the Plan as amended by this Amendment.
 
3. This Amendment shall be governed by and construed in accordance with the laws of British Columbia without giving effect to principles of conflict of
laws.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has caused this Amendment to be duly executed effective as of the date first written above.
 
EDESA BIOTECH, INC.
 
By: /s/ Pardeep Nijhawan  
Name: Pardeep Nijhawan, MD  
Title: Director, Chief Executive Officer and Corporate

Secretary   
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