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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment
of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
Predictive Oncology Inc. (the “Company”) held its 2025 annual meeting of stockholders
on November 25, 2025 (the “Annual Meeting”). At the Annual
Meeting, the stockholders of the Company approved an amendment
(the “Amendment”) to the Company’s 2024 Equity Inventive Plan (the “2024 Plan”)
to, among other things,
increase the shares available for issuance under the 2024 Plan by 1,000,000 shares. A description of the Amendment is set forth
under
“Proposal No. 3: Approve an Amendment to the 2024 Equity Incentive Plan” in the Company’s definitive proxy statement
on Schedule 14A filed
with the U.S. Securities and Exchange Commission on October 27, 2025 (the “Proxy Statement”), which
description is incorporated by reference into this
Current Report on Form 8-K by reference. The descriptions of the Amendment contained
herein and in the Proxy Statement do not purport to be complete,
and are qualified in their entirety by reference to the full text of
the Amendment, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is
incorporated by reference herein.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
As of the record date for the Annual Meeting, there were a total of 3,501,430 shares of the
Company’s common stock entitled to vote. The results of the
matters submitted to a vote of the stockholders at the Annual Meeting
are set forth below.
 
1. Election of Class I Directors
 
The below directors were elected to serve as Class I directors until
the 2028 Annual Meeting of Stockholders of the Company or until their successors are
duly elected and qualified. The votes regarding
this proposal were as follows:
 
Director   Votes For   Votes Withheld   Broker Non-Votes
Daniel E. Handley M.S., Ph.D.   1,701,152   75,292   290,272
Chuck Nuzum   1,701,738   74,705   290,273
 
2. Ratification of Appointment of KPMG LLP
 
The Company’s stockholders ratified the appointment of KPMG LLP as the Company’s
independent registered public accounting firm for the fiscal year
ending December 31, 2025. The votes regarding this proposal were as
follows:
 

Votes For   Votes Against   Votes Abstaining   Broker Non-Votes
2,046,312   19,507   897   0

 
3. Approval of the Amendment
 
The Company’s stockholders voted to approve the Amendment. The votes regarding this proposal
were as follows:
 

Votes For   Votes Against   Votes Abstaining   Broker Non-Votes
1,690,893   25,122   60,429   290,272

 
4. Approval, in accordance with Nasdaq Listing Rule 5635(a), of the issuance of 14,903,393
shares of the Company’s common stock upon the exercise of
pre-funded warrants to purchase 14,903,393 shares of common stock (“Issuance
Proposal”)
 
The Company’s stockholders voted to approve the Issuance Proposal. The votes regarding
the Issuance Proposal were as follows:
 

Votes For   Votes Against   Votes Abstaining   Broker Non-Votes
1,750,409   24,281   1,753   290,273

 

 



 
 
5. Approval, by non-binding advisory vote, of the compensation of the Company’s named
executive officers
 
The Company’s stockholders voted to approve, by non-binding advisory vote, the compensation
of the Company’s named executive officers. The votes
regarding this proposal were as follows:
 

Votes For   Votes Against   Votes Abstaining   Broker Non-Votes
1,687,599   28,618   60,226   290,273

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
3.1+   Amendment to the Predictive Oncology Inc. 2024 Equity Incentive Plan
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 +Indicates management compensatory plan or arrangement.
 
 
 
 
 
 
 
 
 

 



 

SIGNATURE
 
Pursuant to the requirements of the Securities Exchange
Act of 1934, as amended, the Registrant has duly caused this Current Report on Form 8-K to be
signed on its behalf by the undersigned
hereunto duly authorized.
 
 
  PREDICTIVE ONCOLOGY INC.
     
Date: November 25, 2025 By: /s/ Josh Blacher
    Name: Josh Blacher
    Title: Chief Financial Officer
  
 
 
 
 
 
 
 
 
 
 
 

 



Exhibit 3.01
 

AMENDMENT NO. 1
TO THE

PREDICTIVE ONCOLOGY INC.
2024 EQUITY INVENTIVE PLAN

 
THIS AMENDMENT NO. 1 (the “Amendment”)
 to the Predictive Oncology Inc. 2024 Equity Incentive Plan (the “Plan”) is adopted as of October
14,
2025, subject to and effective upon the approval of the shareholders of Predictive Oncology Inc. (the “Company”)
at the Company’s 2025 annual meeting
of stockholders.
 

W I T N E S S E T H:
 
WHEREAS, the Company maintains the Plan; and
 
WHEREAS, Section 10.10 of the Plan authorizes
the Board of Directors of the Company (the “Board”) to amend the Plan from time to time for certain
purposes, subject to shareholder
approval, as applicable; and
 
WHEREAS, the Board desires to amend the Plan to
increase the aggregate number of shares authorized for issuance in connection with awards granted
under the Plan and to fix the maximum
number of shares that may be issued upon exercise of Incentive Stock Options (as defined in the Plan) granted
under the Plan;
 
NOW, THEREFORE, the Plan is hereby amended as
follows, and effective upon the approval of the shareholders at the Company’s 2025 annual meeting of
stockholders:
 

1.        
Section 5.1 of the Plan is amended by replacing the current provision therein in total with the following:
 

“5.1 Number
of Shares. Subject to adjustment as provided in Section 10.5, the maximum number of Shares available for issuance under
this Plan
shall not exceed (i) 1,066,667, which number includes the number of Shares remaining available for issuance under the Prior Plan as of
the Effective Date (as defined in Section 10.1) but not subject to outstanding awards as of the Effective Date; plus (ii), as contemplated
 in
Section 5.2, the number of Shares subject to awards outstanding under the Prior Plan as of the Effective Date but only to the extent
that such
outstanding awards are forfeited, expire or otherwise terminate without the issuance of such Shares after the Effective Date.
The maximum
number of Shares that may be issued upon exercise of Incentive Stock Options granted under this Plan shall be 500,000. Any
Shares delivered
under this Plan may consist, in whole or in part, of authorized and unissued shares or treasury shares. Shares of Common
Stock that are issued
under the Plan or are subject to Incentives awarded under the Plan will be applied to reduce the maximum number
of shares of Common Stock
remaining available for issuance under the Plan.”

 
***********

 
This Amendment to the Plan shall be effective
as of the date indicated above. The Plan, as modified by the terms of this Amendment, shall continue in full
force and effect from and
after the date of the adoption of this Amendment.

 
 
 
 


