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EXPLANATORY NOTE
On July 15, 2022, AcelRx Pharmaceuticals, Inc. (the “Company”) filed a Current Report on Form 8-K (the “Original Report”) with the Securities and
Exchange Commission to report, among other things, the voting results from the Company’s previously adjourned 2022 Annual Meeting of Stockholders
(“Annual Meeting”) held on July 15, 2022, including, among other matters, Proposal 4, the stockholder vote to approve an amendment to the Company’s
Amended and Restated Certificate of Incorporation to increase the number of authorized shares of common stock from 200 million to 300 million shares.
On July 25, 2022, the Company filed Amendment No. 1 to the Current Report on Form 8-K/A to amend Item 5.07 of the Original Report to disclose the
final voting results with respect to Proposal 4 described under Item 5.07 below. This Amendment No. 2 to the Current Report on Form 8-K/A amends Item
5.07 of the Original Report to correct the stockholder vote totals on Proposal 3, the approval on an advisory basis of the compensation of the Company’s
executive officers, described under Item 5.07 below.
In accordance with Rule 12b-15 of the Securities Exchange Act of 1934, as amended, the complete text of Item 5.07 of the Original Report, as amended
hereby, is set forth below.
Item 5.07. Submission of Matters to a Vote of Security Holders.
The Annual Meeting of the Company was held on July 15, 2022. Proxies for the Annual Meeting were solicited by the Board of Directors of the
Company (the “Board”) pursuant to Section 14(a) of the Securities Exchange Act of 1934, as amended, and there was no solicitation in opposition to the
Board’s solicitation. There were 147,116,132 shares of common stock entitled to vote at the Annual Meeting. A total of 85,818,978 shares were present at
the Annual Meeting on July 15, 2022 in person or by proxy, and a total of 87,625,583 shares were present at the reconvened Annual Meeting on July 22,
2022 in person or by proxy. The final votes on the proposals presented at the Annual Meeting were as follows:
Proposal 1: Election of Directors
Vincent J. Angotti, Stephen J. Hoffman, M.D., Ph.D. and Pamela P. Palmer, M.D., Ph.D. were elected as Class II directors to hold office until the
2025 Annual Meeting of Stockholders by the following vote:
Nominee
Vincent J. Angotti
Stephen J. Hoffman, M.D.,
Ph.D.
Pamela P. Palmer, M.D., Ph.D.

For
34,910,467

Withheld
11,499,175

Broker Non-Votes
39,409,336

36,208,416
37,645,964

10,201,226
8,763,678

39,409,336
39,409,336

Proposal 2: Ratification of the Selection of Independent Registered Public Accounting Firm
The selection by the Audit Committee of the Board of WithumSmith+Brown, PC as our independent registered public accounting firm for the year
ending December 31, 2022 was ratified by the following vote:
For
81,188,023

Against
3,525,987

Abstain
1,104,968

Proposal 3: Approval, on an Advisory Basis, of the Compensation of the Company’s Named Executive Officers
The Company’s stockholders approved, on an advisory basis, the compensation of the Company’s named executive officers, as disclosed in the Company’s
Proxy Statement was approved by the following vote:
For
31,558,701

Against
13,310,245

Abstain
1,540,696

Broker Non-Votes
39,409,336

At the time of the Annual Meeting, there were insufficient votes to pass Proposal 4, which sought to approve an amendment to the Company’s Amended
and Restated Certificate of Incorporation to increase the number of authorized shares of common stock from 200 million to 300 million shares. As
announced during the Annual Meeting on July 15, 2022, the Annual Meeting was set to reconvene at 10:00 a.m. Pacific Time on July 22, 2022. Due to
public health concerns arising from the COVID-19 pandemic, the reconvened Annual Meeting was completely virtual and conducted via live webcast. The
Company’s stockholders of record as of the close of business on the original record date of May 25, 2022, were able to attend the reconvened Annual
Meeting by visiting the same virtual meeting link and using the same access code that was used for the other portions of the meeting, where they were be
able to listen to the meeting live, submit questions and vote online. During the period of adjournment, stockholders who were voting by proxy could vote or
revoke or change their vote as to Proposal 4 to be considered at the reconvened meeting until then.

Proposal 4: Approval of an amendment to the Company’s Amended and Restated Certificate of Incorporation to Increase the Number of
Authorized Shares of Common Stock from 200 Million to 300 Million Shares.
During the reconvened Annual Meeting on July 22, 2022, as Proposal 4 did not receive the affirmative vote of the holders of a majority of the outstanding
shares common stock, the proposal did not pass. The results of the voting for this proposal were as follows:
For
59,959,078

Against
26,394,108

Abstain
1,272,397
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