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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Increase Authorized Shares

As discussed below under Item 5.07, at the Special Meeting of Stockholders (the “Special Meeting”) held on November 14, 2022, the stockholders of HeartBeam, Inc. (the
“Company”) approved an amendment to the Company’s Certificate of Incorporation (the “Certificate of Incorporation”) to increase the number of authorized shares of the
Company’s common stock, par value $0.0001 per share (the “Common Stock”) to 100,000,000, and to authorize 10,000,000 shares of the Company’s “blank check” preferred
stock (the “Preferred Stock”). The amendment to the Certificate of Incorporation became effective upon filing with, and acceptance for record by, the Secretary of State of
Delaware on November 16, 2022.

A copy of the amendment to our Certificate of Incorporation is attached hereto as Exhibit 3.1 and is incorporated by reference herein.

Item 5.07 Submission of Matters to a Vote of Security Holders

On November 14, 2022, the Company held a Special Meeting virtually, via live webcast.

As of the close of business on September 30, 2022, the record date for the Special Meeting (the “Record Date”), 8,000,870 shares of the Company’s Common Stock were
outstanding and entitled to vote. At the Special Meeting, a total of 6,076,749 votes, comprised of shares of the Company’s Common Stock, equivalent to approximately 75.95%
of the outstanding votes, were represented in person or by proxy at the Special Meeting, constituting a quorum. The matters that were voted upon at the Special Meeting, and the
number of votes cast for or against/withheld, as well as the number of abstentions and broker non-votes, as to such matters, where applicable, are set forth below.

1. The proposal to approve an amendment to the Company’s Certificate of Incorporation to increase the authorized shares of Common Stock to 100,000,000 shares:

Votes For Votes Against Broker Non-Votes Votes Abstained
5,605,839 457,457 0 13,453

2. The proposal to approve an amendment to the Company’s Certificate of Incorporation to authorize 10,000,000 shares of “blank check” Preferred Stock:

Votes For Votes Against Broker Non-Votes Votes Abstained
4,621,220 223,732 1,218,061 13,736

(d) Exhibits.

Exhibit
Number

Description

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
3.1 Certificate of Amendment of Certificate of Incorporation of HeartBeam, Inc. dated November 15, 2022



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.

 
 HeartBeam, Inc.
   
Date: November 17, 2022 By: /s/ Richard Brounstein
 Name: Richard Brounstein
 Title: Chief Financial Officer

 
 
 
 



Exhibit 3.1

CERTIFICATE OF AMENDMENT
TO THE

CERTIFICATE OF INCORPORATION OF
HEARTBEAM, INC.

HeartBeam, Inc., a corporation organized and existing under and by virtue of the provisions of the General Corporation Law of the State of Delaware (the
“Corporation”), hereby certifies as follows:

1. The name of the Corporation is HeartBeam, Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State of the State of Delaware
on June 11, 2015.

2. Pursuant to Section 242 of the DGCL, this Certificate of Amendment to the Certificate of Incorporation further amends the provisions of the Corporation’s
Certificate of Incorporation.

3. ARTICLE IV of the Certificate of Incorporation of the Corporation is hereby amended and restated to read in its entirety as follows:

Authorized Stock. The total number of shares of stock which the Company shall have authority to issue is 110,000,000, consisting of 100,000,000 shares of Common
Stock, par value $0.0001 per share (the “Common Stock”), and 10,000,000 shares of Preferred Stock, par value $0.0001 per share (the “Preferred Stock”).

4. This Certificate of Amendment to the Corporation’s Certificate of Incorporation has been duly authorized and adopted by the Corporation’s Board of Directors in
accordance with the provisions of Section 242 of the Delaware General Corporation Law.

5. That thereafter, pursuant to resolution of its Board of Directors, a Special Meeting of the stockholders of said corporation was duly called and held, upon notice in
accordance with Section 222 of the General Corporation Law of the State of Delaware at which meeting the necessary number of shares as required by statute were voted in
favor of the amendment.

6. This amendment shall become effective on the date filed with the State of Delaware.

IN WITNESS WHEREOF, HeartBeam, Inc. has caused this Certificate of Amendment to be signed by Branislav Vajdic, a duly authorized officer of the Corporation,
on November 15, 2022.

/s/ Branislav Vajdic
Branislav Vajdic
Chief Executive Officer


