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Item	5.03.		Amendments	to	Articles	of	Incorporation	or	Bylaws;	Change	in	Fiscal	Year.
	

On	 August	 9,	 2023,	 the	 Board	 of	 Directors	 (the	 “Board”)	 of	 Theriva	 Biologics,	 Inc.,	 a	 Nevada	 corporation	 (the	 “Company”)	 amended	 and
restated	 the	 Company’s	 amended	 and	 restated	 bylaws	 (the	 “Bylaws”),	 effective	 October	 3,	 2023.	 The	 Bylaws	 include	 new	 provisions	 related	 to
advance	notice	procedures.
		

Section	1.11	sets	forth	advance	notice	procedures	for	director	nominations	and	other	stockholder	proposals.	Stockholders	seeking	to	nominate
candidates	for	election	as	directors	at	or	bring	other	business	before	an	annual	or	special	meeting	of	stockholders	must	provide	timely	notice	thereof
in	writing.	To	be	timely,	stockholders	who	wish	to	directly	recommend	candidates	for	election	to	the	Board	at	an	annual	meeting	must	give	written
notice	 to	 the	 Chairman	 of	 the	 Nominations	 Committee,	 which	 notice	 shall	 be	 delivered	 not	 less	 than	 120	 days	 prior	 to	 the	 anniversary	 of	 the
preceding	year’s	annul	meeting.	Stockholders	who	wish	to	bring	other	proposals	before	an	annual	meeting	must	give	written	notice	to	the	Secretary
of	 the	 Company,	 which	 notice	 shall	 be	 delivered	 not	 less	 than	 120	 days	 prior	 to	 the	 anniversary	 of	 the	 preceding	 year’s	 annual	meeting	 to	 be
considered	 timely.	 Such	 stockholders’	 notice	must	 comply	with	 the	 various	 requirements	 set	 forth	 in	 paragraphs	 (c)	 and	 (e)	 of	 Section	 1.11,	 as
applicable.
	

The	 foregoing	 description	 is	 qualified	 in	 its	 entirety	 by	 the	 Bylaws	 which	 are	 attached	 hereto	 as	 Exhibit	 3.1	 and	 incorporated	 herein	 by
reference.
	
Item	9.01. Financial	Statements	and	Exhibits.

	
(d)		 Exhibits.
	

Exhibit
Number

	
Description

3.1 	 Second	Amended	and	Restated	Bylaws	of	Theriva	Biologics,	Inc.
104 	 Cover	Page	Interactive	Data	File	(embedded	within	the	XBRL	document)

	

	

file:///home/ubuntu/pdftos3may/pdf-to-s3/public/tm2323521d1_ex3-1.htm
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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.
	

Dated:	August	11,	2023 THERIVA	BIOLOGICS,	INC.
	 	 	 	
	 By: /s/	Steven	A.	Shallcross
	 	 Name:	Steven	A.	Shallcross
	 	 Title: Chief	Executive	Officer	and	Chief	Financial	Officer
		

	
	


