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Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

At the annual meeting (the “Annual Meeting”) of stockholders of Clarus Therapeutics Holdings, Inc. (the “Company”) held on June 7, 2022, the
stockholders of the Company approved and adopted the Certificate of Amendment (the “Certificate of Amendment”) of the Company’s second amended
and restated certificate of incorporation to increase the total number of authorized shares of common stock from 125,000,000 shares to 500,000,000
shares.
The Certificate of Amendment previously had been approved, subject to stockholder approval, by the board of directors of the Company.
A detailed discussion of the Certificate of Amendment is set forth in the in the Company’s definitive proxy statement for the Annual Meeting filed with
the Securities and Exchange Commission on May 9, 2022 and a copy thereof is filed as Exhibit 3.1 hereto and is incorporated herein by reference.
Item 5.07

Submission of Matters to a Vote of Security Holders

The following is a summary of the matters voted on at the Annual Meeting.
a)

The stockholders of the Company elected John Amory, M.D., M.P.H, M.Sc., and Alex Zisson as class I directors, for a three-year term
ending at the annual meeting of stockholders to be held in 2025 and until their respective successor has been duly elected and qualified or
until their earlier resignation or removal. The results of the stockholders’ vote with respect to the election of the class I directors were as
follows:
Name

John Amory
Alex Zisson
b)

c)

Item 9.01
(d)

Votes
For

Votes
Withheld

Broker
Non-Votes

10,005,858
9,863,371

547,226
689,713

6,728,241
6,728,241

The stockholders of the Company approved the certificate of amendment of the Company’s second amended and restated certificate of
incorporation to increase the total number of authorized shares of common stock from 125,000,000 shares to 500,000,000 shares. The
results of the stockholders’ vote with respect to such approval were as follows:
Votes
For

Votes
Against

Abstain

Broker
Non-Votes

15,818,839

1,459,767

2,719

0

The stockholders of the Company ratified the selection of RSM US LLP as the Company’s independent registered public accounting firm
for the fiscal year ending December 31, 2022. The results of the stockholders’ vote with respect to such ratification were as follows:
Votes
For

Votes
Against

Abstain

Broker
Non-Votes

16,654,495

91,013

535,817

0
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Certificate of Amendment of the Second Amended and Restated Certificate of Incorporation of Clarus Therapeutics Holdings, Inc.

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.
CLARUS THERAPEUTICS HOLDINGS, INC.
Date: June 9, 2022

By: /s/ Robert E. Dudley
Robert E. Dudley
Chief Executive Officer

Exhibit 3.1
CERTIFICATE OF AMENDMENT OF THE
SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF CLARUS THERAPEUTICS HOLDINGS, INC.
Clarus Therapeutics Holdings, 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 that:
FIRST: The name of the Corporation is “Clarus Therapeutics Holdings, Inc.”
SECOND: The date of filing of the original Certificate of Incorporation of the Corporation with the Secretary of State of the State of
Delaware was May 22, 2020 (the “Original Certificate”). The Amended and Restated Certificate of Incorporation (the “First Amended and Restated
Certificate”), which both restated and amended the provisions of the Original Certificate was filed with the Secretary of State of the State of Delaware
on December 16, 2020. The Second Amended and Restated Certficate of Incorporation (the “Second Amended and Restated Certificate”), which both
restated and amended the provisions of the First Amended and Restated Certificate was filed with the Secretary of State of the State of Delaware on
September 9, 2021.
THIRD: The Board of Directors of the Corporation, acting in accordance with the provisions of Sections 141 and 242 of the DGCL,
adopted resolutions further amending the Second Amended and Restated Certificate as follows:
The first sentence of introductory text of ARTICLE IV of the Second Amended and Restated Certificate be, and it hereby is, amended and
restated to read in its entirety as follows:
“The total number of shares of capital stock which the Corporation shall have authority to issue is 510,000,000 of which (i) 500,000,000
shares shall be a class designated as common stock, par value $0.0001 per share (the “Common Stock”), and (ii) 10,000,000 shares shall be a class
designated as undesignated preferred stock, par value $0.0001 per share (the “Undesignated Preferred Stock”).”
FOURTH: The foregoing amendment was submitted to the stockholders of the Corporation for their approval, and was duly adopted in
accordance with the provisions of Section 242 of the DGCL.
State of Delaware
Secretary of State
Division of Corporations
Delivered 12:06 PM 06/07/2022
FILED 12:06 PM 06/07/2022
SR 20222641626 - File Number 7983283

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be executed by its Chief Executive Officer this 7th day of
June, 2022.
CLARUS THERAPEUTICS HOLDINGS, INC.
By: /s/ Robert E. Dudley
Robert E. Dudley
Chief Executive Officer

