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Item 1.01  Entry into a Material Definitive Agreement.

On May 16, 2024, GeoVax Labs, Inc. (the “Company”) entered into a placement agency agreement (the
“Placement Agency Agreement”) with Roth Capital Partners, LLC (the “Placement Agent”) and a securities purchase
agreement (the “Purchase Agreement”) with a purchaser pursuant to which the Company agreed to sell, in a registered
direct offering (the “Offering”), an aggregate of (i) 220,000 shares (the “Shares”) of the Company’s common stock,
$0.001 par value per share (the “Common Stock™), and (ii) pre-funded warrants to purchase up to an aggregate of
582,844 shares of Common Stock (the “Pre-Funded Warrants,” and the Shares issuable upon exercise thereof, the
“Pre-Funded Warrant Shares”). In a concurrent private placement, the Company offered common warrants to the
purchaser, with each warrant exercisable to purchase one share of Common Stock (the “Common Warrants”), with
two Common Warrants to accompany each share of Common Stock or Pre-Funded Warrant sold in the Offering, and
to purchase in the aggregate up to 1,605,688 shares of Common Stock (the “Common Warrant Shares”). The public
offering price for each Share was $1.68 and the public offering price for each Pre-Funded Warrant was $1.67999. The
Pre-Funded Warrants have an exercise price of $0.0001 per share, are exercisable immediately and will expire five
years from the date of issuance. The Common Warrants have an exercise price of $1.68 per share, are immediately
exercisable and will expire five years from the date of issuance.

The net proceeds of the Offering, after deducting the placement agent’s fees and expenses and other offering
expenses payable by the Company and excluding the net proceeds, if any, from the exercise of the Common Warrants,
is approximately $1,180,000. The Company intends to use the net proceeds from the Offering for working capital and
general corporate purposes. The Offering closed on May 21, 2024.

In the Purchase Agreement, the Company agreed, subject to certain exceptions, not to issue, enter into any
agreement to issue or announce the issuance or proposed issuance of any shares of Common Stock or any securities
convertible into or exercisable or exchangeable for shares of Common Stock or file any registration statement or
prospectus, or any amendment or supplement thereto for 90 days after the closing date of the Offering. In addition,
the Company has agreed not to effect or enter into an agreement to effect any issuance of Common Stock or any
securities convertible into or exercisable or exchangeable for shares of Common Stock involving a variable rate
transaction (as defined in the Purchase Agreement) for six months after the closing date of the Offering, subject to
certain exceptions.

Each of the Placement Agency Agreement and the Purchase Agreement contains customary representations,
warranties and agreements by the Company, customary conditions to closing, indemnification obligations of the
Company and the purchasers, including for liabilities arising under the Securities Act (as defined below), other
obligations of the parties and termination provisions. The representations, warranties and covenants contained in the
Purchase Agreement were made only for the purposes of such agreements and as of specific dates, were solely for the
benefit of the parties to such agreements, and may be subject to limitations agreed upon by the contracting parties.

Subject to certain ownership limitations described in the Pre-Funded Warrants, the Pre-Funded Warrants are
immediately exercisable and may be exercised at a nominal consideration of $0.00001 per share of Common Stock
any time until all of the Pre-Funded Warrants are exercised in full. A holder will not have the right to exercise any
portion of the Common Warrants or the Pre-Funded Warrants if the holder (together with its affiliates) would
beneficially own in excess of 4.99% or 9.99%, respectively, of the number of shares of Common Stock outstanding
immediately after giving effect to the exercise, as such percentage ownership is determined in accordance with the
terms of the Common Warrants or the Pre-Funded Warrants, respectively. However, upon notice from the holder to
the Company as described in the Purchase Agreement, the holder may increase the beneficial ownership limitation,
which may not exceed 9.99% of the number of shares of Common Stock outstanding immediately after giving effect
to the exercise of Common Warrants.



In connection with this Offering, the Company is obligated to file a registration statement with the SEC to
register the shares underlying the warrants sold in the offering under the Securities Act, within 30 days of the closing
of the Offering and have such registration statement declared effective by the SEC within 60 days of such closing.

The Company paid the Placement Agent as compensation a cash fee equal to 7.0% of the gross proceeds of
the Offering plus reimbursement of certain expenses and legal fees.

The Shares, the Pre-Funded Warrants, and Pre-Funded Warrant Shares were offered by the Company
pursuant to a Prospectus Supplement to the Registration Statement on Form S-3 originally filed on March 1, 2024,
with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (File No.
333-277585), and declared effective on March 13, 2024.

The foregoing description of the material terms of the Placement Agency Agreement, the Purchase
Agreement, the Pre-Funded Warrants and the Common Warrants is not complete and is qualified in its entirety by
reference to the full text of the form of Placement Agency Agreement, the form of Purchase Agreement, the form of
Pre-Funded Warrant and the form of Common Warrant, copies of which are filed as Exhibits 10.1, 10.2, 4.1 and 4.2,
respectively, to this Current Report on Form 8-K and are incorporated herein by reference.

The legal opinion, including the related consent, of Womble Bond Dickinson (US) LLP relating to the legality
of the issuance and sale of Shares, and the Pre-Funded Warrants, in the Offering is filed as Exhibit 5.1 to this Current
Report.

Item 3.02  Unregistered Sales of Equity Securities.

The Company has agreed to issue the Common Warrants pursuant to the exemption from the registration
requirements of the Securities Act of 1933, as amended (the “Securities Act”), available under Section 4(a)(2) and/or
Rule 506(b) of Regulation D promulgated thereunder and intends to issue the Common Warrant Shares pursuant to
the same exemption. The description of the Common Warrants under Item 1.01 of this Form 8-K is incorporated by
reference herein. The Form of Common Warrant has been filed as an exhibit to this Form 8-K and are incorporated
by reference herein.

Item 7.01  Regulation FD Disclosure.

On May 17, 2024, the Company issued a press release announcing the pricing of the Offering. A copy of the
press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and is hereby incorporated by reference
herein.

Item 9.01  Financial Statements and Exhibits.
(d) Exhibits.

The following Exhibits are being filed or furnished, as applicable, with this Current Report on Form 8-K.

Exhibit No. Description

4.1 Form of Pre-Funded Warrant

4.2 Form of Common Warrant

51 Opinion of Womble Bond Dickinson (US) LLP

10.1 Form of Placement Agency Agreement

10.2 Form of Purchase Agreement

23.1 Consent of Womble Bond Dickinson (US) LLP (contained in Exhibit 5.1)
99.1 Press Release dated May 17, 2024, announcing the pricing of the Offering

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.

GeoVax Labs, Inc.

May 21, 2024 By: /sl Mark W. Reynolds

Name: Mark W. Reynolds
Title:  Chief Financial Officer



