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Section 5 — Corporate Governance and Management
Item 5.07. Submission of Matters to a Vote of Security Holders.

On June 4, 2015, the Company held the Annual Meeting of Shareholders (the “Annual Meeting”) of Rexahn Pharmaceuticals, Inc. (the
“Company”). Set forth below are the three proposals that were voted on at the Annual Meeting and the shareholder votes on each such
proposal, as certified by the inspector of elections for the Annual Meeting. At the Annual Meeting, the Company’s shareholders approved
each of the three proposals considered, all of which are described in detail in the Definitive Proxy Statement, as filed with the SEC on April
14, 2015. Other than the three proposals set forth below and described in the Definitive Proxy Statement, no other item was submitted at
the Annual Meeting for shareholder action.

On the record date for the Annual Meeting, there were 179,210,246 shares of Company common stock issued, outstanding and entitled to
vote. Shareholders holding 129,587,958 shares of Company common stock were present at the Annual Meeting, in person or represented

by proxy.

Proposal 1 — The seven nominees named in the Definitive Proxy Statement were elected to serve as directors for a one-year term expiring
at the 2016 annual meeting of shareholders. The voting results with respect to each nominee were as follows:

Director For Against/Withheld
Chang H. Ahn 61,615,918 3,018,958
Charles Beever 61,634,506 3,000,370
Peter Brandt 61,652,992 2,981,884
Mark Carthy 61,716,865 2,918,011
Kwang Soo Cheong 61,679,003 2,955,873
Richard J. Rodgers 61,809,275 2,825,601
Peter Suzdak 61,759,051 2,875,825

There were 64,953,082 broker non-votes for Proposal 1.

Proposal 2 — The proposal to ratify the appointment of Baker Tilly Virchow Krause, LLP as the independent registered public accounting
firm of the Company for the year ending December 31, 2015 was approved by a majority of the votes cast. The voting results are as
follows:

For Against Abstain
123,320,864 4,140,642 2,126,452

There were no broker non-votes for Proposal 2.




Proposal 3 — The proposal to approve an amendment to the Company’s Amended and Restated Certificate of Incorporation (in the event it
is deemed by the Board of Directors to be advisable) to effect a reverse stock split of the Company’s common stock at a ratio within the
range of 1:2 to 1:10, as determined by the Board of Directors, together with a corresponding proportional reduction in the number of

authorized shares of the Company’s capital stock, was approved by a majority of the outstanding shares of common stock. The voting
results were as follows:

For Against Abstain
100,326,670 28,158,312 1,102,974

There were two broker non-votes for Proposal 3.
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
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