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[ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)).
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Securities registered pursuant to Section 12(b) of the Act:

Trading
Title of each class Symbol(s) Name of each exchange on which registered
Common Stock, par value $0.001 per share GOVX The Nasdaq Capital Market
Warrants to Purchase Common Stock GOVXW The Nasdaq Capital Market

Indicate by check mark whether the Registrant is an emerging growth company as defined in Rule 405 of the Securities Act of
1933 (Section 230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (Section 240.12b-2 of this chapter).

Emerging growth company [

If an emerging growth company, indicate by check mark if the Registrant has elected not to use the extended transition period for
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This Current Report on Form 8-K and other reports filed by GeoVax Labs, Inc. (the “Company,” “us” or “we”) from time to time
with the Securities and Exchange Commission (collectively the “Filings”) contain forward-looking statements and information that
are based upon beliefs of, and information currently available to, the Company’s management as well as estimates and assumptions
made by the Company’s management. When used in the Filings the words “believe,” “look forward to,” “may,” “estimate,”
“continue,” “anticipate,” “intend,” “should,” “plan,” “could,” “desire,” “target,” “potential,” “is likely,” “will,” “expect” or the
negative of these terms and similar expressions as they relate to the Company or the Company’s management identify forward
looking statements. Such statements reflect the current view of the Company with respect to future events and are subject to risks,
uncertainties, assumptions and other factors relating to the Company’s industry, operations and results of operations and any
businesses that may be acquired by the Company. Should one or more of these risks or uncertainties materialize, or should the
underlying assumptions prove incorrect, actual results may differ significantly from those anticipated, believed, estimated, expected,
intended or planned. Except as required by law, the Company does not undertake to update its forward-looking statements.

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On July 31,2025, the “Company received a deficiency letter from the Listing Qualifications Department of the Nasdaq Stock Market
(“Nasdaq”) notifying the Company that, for the preceding 30 consecutive business days, the closing bid price for the Company’s
common stock was below the minimum $1.00 per share requirement for continued inclusion on The Nasdaq Capital Market pursuant
to Nasdaq Listing Rule 5550(a)(2) (the “Bid Price Requirement”).

In accordance with Nasdaq rules, the Company has been provided an initial period of 180 calendar days, or until January 27, 2026
(the “Compliance Date”), to regain compliance with the Bid Price Requirement. If, at any time before the Compliance Date, the
closing bid price for the Company’s common stock is at least $1.00 for a minimum of 10 consecutive business days, the Staff will
provide the Company written confirmation of compliance with the Bid Price Requirement.

If the Company does not regain compliance with the Bid Price Requirement by the Compliance Date, the Company may be eligible
for an additional 180 calendar day compliance period. To qualify, the Company would need to provide written notice of its intention
to cure the deficiency during the additional compliance period, by effecting a reverse stock split, if necessary, provided that it meets
the continued listing requirement for the market value of publicly held shares and all other initial listing standards for The Nasdaq
Capital Market, with the exception of the Bid Price Requirement.

If the Company does not regain compliance with the Bid Price Requirement by the Compliance Date and is not eligible for an
additional compliance period at that time, the Nasdaq staff will provide written notification to the Company that its common stock
will be subject to delisting. At that time, the Company may appeal the Nasdaq staff’s delisting determination to a Nasdaq Hearing
Panel. There can be no assurance that the Company will regain compliance or otherwise maintain compliance with any of the other
listing requirements.

The notification received has no immediate effect on the Company’s Nasdaq listing. GeoVax’s common stock will continue to trade
on Nasdaq under the symbol “GOVX” at this time. The Company intends to monitor the closing bid price of its common stock and
may, if appropriate, consider available options to regain compliance with the Bid Price Requirement.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Exhibit No. Description
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)




SIGNATURE

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.

Date: August 1, 2025
GEOVAX LABS, INC.
By: /s/ Mark W. Reynolds

Mark W. Reynolds
Chief Financial Officer




