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Item 5.03

Amendments to Articles of Incorporation or Bylaws.

As noted in Item 5.07 below, on July 23, 2020, the stockholders of BioDelivery Sciences International, Inc. (the “Company”) approved the
ratification of the declassification of the Board of Directors and the implementation of a majority voting standard for the election of directors, including the
filing and effectiveness of amendments to the Company’s Certificate of Incorporation filed with the Delaware Secretary of State on August 6, 2018. On
July 23, 2020, the Company filed a Certificate of Validation with the Delaware Secretary of State. The form of Certificate of Validation filed with the
Secretary of State of Delaware is attached hereto as Exhibit 3.1.
Also on July 23, 2020, the stockholders of the Company approved an amendment to the Company’s Certificate of Incorporation to increase the
number of authorized shares of the Company’s common stock, par value $0.001 per share (“Common Stock”), from 175,000,000 shares to 235,000,000
shares. A copy of the Certificate of Amendment to the Company’s Certificate of Incorporation reflecting the foregoing amendment filed with the Secretary
of the State of Delaware is attached hereto as Exhibit 3.2.
Item 5.07

Submission of Matters to a Vote of Security Holders.

On July 23, 2020, the Company held its 2020 Annual Meeting of Stockholders (the “Annual Meeting”). Proxies were solicited pursuant to the
Company’s definitive proxy statement filed on June 17, 2020, with the Securities and Exchange Commission under Section 14(a) of the Securities
Exchange Act of 1934, as amended. The number of shares of common stock, par value $0.001 per share, of the Company (the “Common Stock”) entitled to
vote at the Annual Meeting was 100,165,431. The number of shares of Common Stock present or represented by valid proxy at the Annual Meeting was
87,077,124, thus establishing a quorum for the Annual Meeting. All matters submitted to a vote of the Company’s stockholders at the Annual Meeting were
approved and the director nominees were elected. The voting results reported below are final.
The following is a tabulation of the voting on the proposals presented at the Annual Meeting:
Proposal 1: To adopt the ratification of the declassification of the Board of Directors and the implementation of a majority voting standard for the election
of directors, including the filing and effectiveness of amendments to the Company’s Certificate of Incorporation filed with the Delaware Secretary of State
on August 6, 2018, which proposal, if approved, will result in the declassification of the Board and the implementation of the majority voting standard for
the election of directors effective retroactive to August 6, 2018.
Shares Voted For

Shares Against

Shares Abstaining

Broker Non-Votes

71,021,040

951,388

86,021

15,018,675

Proposal 2: To elect Peter S. Greenleaf, Todd C. Davis, Mark A. Sirgo, Kevin Kotler, W. Mark Watson, Vanila Singh and Jeffrey Bailey as directors to the
Board of Directors (the “Board”), each to hold office until the 2021 annual meeting of the Company and until his or her successor shall have been duly
elected and qualified or until his or her earlier resignation or removal.
Nominees

For Nominee

Withhold Authority for Nominee

Broker Non-Votes

Peter S. Greenleaf

58,899,846

108,701

15,018,675

Todd C. Davis

70,658,952

117,001

15,018,675

Mark A. Sirgo

70,534,620

116,942

15,018,675

Kevin Kotler

70,147,841

119,127

15,018,675

W. Mark Watson

70,137,325

121,208

15,018,675

Vanila Singh

70,903,384

77,716

15,018,675

Jeffrey Bailey

70,948,268

115,981

15,018,675

Proposal 3: To ratify the appointment by the Audit Committee of the Board of Ernst & Young LLP as the Company’s registered public accounting firm for
the fiscal year ending December 31, 2020.
Shares Voted For

Shares Against

Shares Abstaining

Broker Non-Votes

85,445,628

1,590,195

41,301

-

Proposal 4: To approve an amendment to the Company’s Certificate of Incorporation, as amended, to increase the number of authorized shares of the
Company’s Common Stock from 175,000,000 shares to 235,000,000 shares.
Shares Voted For

Shares Against

Shares Abstaining

Broker Non-Votes

82,502,168

4,205,017

369,939

-

Based on the foregoing, the ratification of the declassification of the Board of Directors and the implementation of a majority voting standard for the
election of directors was adopted. Peter S. Greenleaf, Todd C. Davis, Mark A. Sirgo, Kevin Kotler, W. Mark Watson, Vanila Singh and Jeffrey Bailey were
elected as directors, each to hold office until the 2021 annual meeting of the Company and until each such director’s successor shall have been duly elected
and qualified or until his or her earlier resignation or removal. Ernst & Young LLP was ratified as the Company’s registered public accounting firm for the
fiscal year ending December 31, 2020. The amendment to the Company’s Certificate of Incorporation described in Proposal 4 was approved.
Item 9.01
(d)

Financial Statements and Exhibits.
Exhibits.

Exhibit No.

Description

3.1

Form of Certificate of Validation of BioDelivery Sciences International, Inc.

3.2

Certificate of Amendment to the Certificate of Incorporation of BioDelivery Sciences International, Inc.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
July 24, 2020

BIODELIVERY SCIENCES INTERNATIONAL, INC.
By:

/s/ Mary Theresa Coelho

Name:

Mary Theresa Coelho

Title:

Chief Financial Officer and Treasurer

CERTIFICATE OF VALIDATION
OF
BIODELIVERY SCIENCES INTERNATIONAL, INC.
Pursuant to Section 204 of the
General Corporation Law of the State of Delaware
BioDelivery Sciences International, Inc., a corporation organized and existing under the laws of the State of Delaware
(the “Company”), certifies as follows:
1. The defective corporate acts that are the subject of this Certificate of Validation are: (i) the declassification of the Board
pursuant to the amendment to Article TWELFTH of the Certificate of Incorporation of the Company (the “Certificate of
Incorporation”), which provided for the declassification of the Board of Directors (the “Board”) of the Company in phases, with
the full declassification to be achieved in 2020 (the “Declassification Amendment”); (ii) a change in the voting standard pursuant
to the amendment to Article TWELFTH of the Certificate of Incorporation, which changed the voting standard for the election of
directors to the Board from a plurality standard to the standard as set forth in the bylaws of the Company, which currently
provides for a majority of the votes cast standard (the “Election Amendment”); and (iii) the filing and effectiveness of the
Certificate of Amendment of the Certificate of Incorporation (the “Certificate of Amendment”) with the Secretary of State of the
State of Delaware (the “Secretary of State”) on August 6, 2018, which effectuated the Declassification Amendment and the
Election Amendment.
2. The nature of the failure of authorization in respect of the declassification of the Board effected by the Declassification
Amendment (the “Declassification”) and the change in the standard applicable to the election of directors effected by the Election
Amendment (the “Majority Voting Change”) as well as the filing and effectiveness of the Certificate of Amendment was the
failure of the amendments set forth in the Certificate of Amendment (and, accordingly, the acts effected thereby) to have to have
been duly authorized by the stockholders entitled to vote thereon in accordance with Section 242(b) of the General Corporation
Law of the State of Delaware (the “DGCL”).
3. The defective corporate acts that are the subject of this Certificate of Validation were duly ratified in accordance with
Section 204 of the DGCL pursuant to resolutions of the Board adopted on November 5, 2019 and the resolutions of the
stockholders of the Company adopted on July 23, 2020 at the Company’s Annual Meeting of Stockholders.
4. The Certificate of Amendment was previously filed with the Secretary of State under Section 103 of the DGCL on
August 6, 2018. A copy of the Certificate of Amendment is attached hereto as Exhibit A.
[Signature Page Follows]

IN WITNESS WHEREOF, the Company has caused this Certificate of Validation to be executed by its duly authorized
officer as of this 23rd day of July, 2020.
BIODELIVERY SCIENCES INTERNATIONAL, INC.

By: ________________
Name:
Title:

Exhibit A
Certificate of Amendment

CERTIFICATE OF AMENDMENT TO
THE CERTIFICATE OF INCORPORATION
OF
BIODELIVERY SCIENCES INTERNATIONAL, INC.
BioDelivery Sciences International, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delaware (the “DGCL”), does hereby certify:
1.
Pursuant to Section 242 of the DGCL, this Certificate of Amendment to the Certificate of Incorporation (this
“Amendment”) amends the provisions of the Certificate of Incorporation of the Corporation (the “Certificate”).
2.
This Amendment has been approved and duly adopted by the Corporation’s Board of Directors and stockholders
in accordance with the provisions of Section 242 of the DGCL.
3.

The Certificate is hereby amended as follows:
The first paragraph of Article FIFTH is hereby amended and restated in its entirety to read as set forth below:

“FIFTH: The total number of shares of capital stock which the Corporation shall have authority to issue is
240,000,000 shares, consisting of 235,000,000 (Two-Hundred Thirty-Five Million) shares of common stock, each of par
value one-thousandths of one cent ($0.001) (the “Common Stock”), and 5,000,000 (Five Million) shares of preferred
stock, each of par value one-thousandths of one cent ($0.001) (the “Preferred Stock”).”

*-*-*-*

IN WITNESS WHEREOF, the undersigned authorized officer of the Corporation has executed this Certificate of
Amendment to the Certificate of Incorporation as of July 23, 2020.
BIODELIVERY SCIENCES INTERNATIONAL, INC.
/s/ Jeffrey Bailey
Jeffrey Bailey
Interim Chief Executive Officer

