
 

 

 
 

JAGUAR HEALTH, INC.
 

SUPPLEMENT TO THE DEFINITIVE PROXY STATEMENT
DATED MAY 21, 2024
FOR THE 2024 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON FRIDAY, JUNE 21, 2024
 

This supplement (this “Supplement”)
amends and supplements the proxy statement of Jaguar Health, Inc. (the “Company”), dated May 21, 2024
(the “Proxy
Statement”), filed with the U.S. Securities and Exchange Commission in connection with the Company’s 2024 Annual Meeting of
Stockholders to be held on June 21, 2024 (the “Annual Meeting”).
 

The New York Stock Exchange (“NYSE”)
notified the Company of the NYSE’s ruling that Proposal 5 in the Proxy Statement (to approve a
proposal to grant discretionary authority
for the Company to adjourn the Annual Meeting, if necessary, to solicit additional proxies in the event that there
are not sufficient
votes at the time of the Annual Meeting to approve Proposal 4, which is the proposal to approve an amendment to the Company’s 2014
Stock Incentive Plan to increase the number of shares of Common Stock authorized for issuance under the 2014 Plan by 45,500,000 shares
(equivalent to
758,333 shares following the 1-for-60 reverse stock split effectuated on May 23, 2024)) is a “non-routine”
matter under NYSE rules. Therefore, brokerage
firms may not vote uninstructed shares regarding Proposal 5.
 

Except as specifically supplemented by the information
contained herein, all information set forth in the Proxy Statement remains unchanged.
From and after the date of this Supplement, all
references to the “Proxy Statement” are to the Proxy Statement as supplemented this Supplement. The
Proxy Statement contains
important information and this Supplement should be read in conjunction with the Proxy Statement.
 

The Proxy Statement previously advised stockholders
that Proposal 5 is a discretionary or “routine” matter. As a result of NYSE’s ruling, the
following disclosures under
the heading “Broker Voting” contained in the Proxy Statement are hereby amended and restated in their entirety to read as
follows:
 
Broker Voting
 

Brokers holding shares of record in “street
name” for a beneficial owner have the discretionary authority to vote on some matters (routine matters)
if they do not receive instructions
from the beneficial owner regarding how the beneficial owner wants the shares voted at least 10 days before the date of
the meeting;
provided the proxy materials are transmitted to the beneficial owner at least 15 days before the meeting. There are also some matters
with
respect to which brokers do not have discretionary authority to vote (non-routine matters) if they do not receive timely instructions
from the beneficial
owner. When a broker does not have discretion to vote on a particular matter and the beneficial owner has not given
timely instructions on how the broker
should vote, a broker non-vote results. Any broker non-vote will be counted as present at the Annual
Meeting for purposes of determining a quorum, but
will not be treated as votes cast with respect to non-routine matters.
 

The proposal to ratify the appointment of RBSM
as our independent registered public accounting firm for the fiscal year ending December 31,
2024 (Proposal 2) is a considered routine
matter and brokers will be permitted to vote in their discretion on this matter on behalf of beneficial owners who
have not furnished
voting instructions at least 10 days before the date of the Annual Meeting. In contrast, the proposal to elect the Class III
director
(Proposal 1), the proposal to approve, on an advisory basis, the compensation paid to our named executive officers (Proposal
3), the proposal to approve an
amendment to the Company’s 2014 Stock Incentive Plan to increase the number of shares of Common Stock
authorized for issuance under the 2014 Plan
by 45,500,000 shares (equivalent to 758,333 shares following the 1-for-60 reverse stock split
effectuated on May 23, 2024) (Proposal 4) and the proposal to
approve discretionary authority for the Company to adjourn the Annual
Meeting, if necessary, to solicit additional proxies in the event that there are not
sufficient votes at the time of the Annual Meeting
to approve Proposal 4 (Proposal 5) are not considered “routine” matters and brokers do not have
discretionary authority to
vote on behalf of beneficial owners on such matters.
 

 

 


