
 
        June 27, 2022 
  
Peter Rodino III 
AIM ImmunoTech Inc. 
 
Re: AIM ImmunoTech Inc. (the “Company”) 

Incoming letter dated May 9, 2022 
 

Dear Peter Rodino III: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by Walter Lautz for inclusion in the 
Company’s proxy materials for its upcoming annual meeting of security holders.   
 
 The Proposal nominates two individuals for election to the Company’s board of 
directors.  
 
 There appears to be some basis for your view that the Company may exclude the 
Proposal under Rule 14a-8(i)(8)(iv) because it seeks to include specific individuals in the 
Company’s proxy materials for election to the Company’s board of directors.  
Accordingly, we will not recommend enforcement action to the Commission if the 
Company omits the Proposal from its proxy materials in reliance on Rule 14a-8(i)(8)(iv). 
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2021-2022-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  Walter Lautz  
 



 

 
 

 

 

 

 

May 9, 2022 

VIA EMAIL (shareholderproposals@sec.gov) SEC 

Division of Corporation Finance 

Office of Chief Counsel 

U.S. Securities and Exchange Commission 

100 F Street, NE 

Washington, DC 20549 

 

Re: Aim ImmunoTech Inc.  

Stockholder Proposal of Walter Lautz. 

 

Ladies and Gentlemen: 

 

This letter is submitted by Aim ImmunoTech Inc., a Delaware corporation (the “Company”) 

pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, to request confirmation that 

the staff (the “Staff”) of the Securities and Exchange Commission (the “Commission”) will not 

recommend enforcement action if, in reliance on Rule 14a-8, the Company excludes from the proxy 

materials for the Company’s 2022 Annual Meeting of Stockholders (the “Annual Meeting”) a proposal 

submitted by Walter Lautz (the “Proponent”), dated April 18, 2022 and received by the Company on April 

19, 2022 (the “Proposal”).  Please note that, by e-mail to the SEC on April 28, 2022, AIM forwarded to 

the SEC a copy of its notice to the Proponent (the “Notice”) informing the Proponent that AIM will 

exclude the proposals set forth in the Proposal from its Proxy Statement and proxy materials for the 

Annual Meeting.  A copy of the Notice is attached hereto as Exhibit A for the SEC’s convenience.  

Notwithstanding the Notice, the Company now seeks no-action.  

 

Pursuant to Rule 14a-8(j), 

 

(a) a copy of the Proposal is attached to the Notice which is included herewith; and 

 

(b) a copy of this letter is promptly being sent to the Proponent. 

 

The Company has yet  to file its definitive proxy materials for the Annual Meeting and has 

yet to definitively determine when it will be filed.  Last year, the Company filed its definitive proxy 

materials on August 17, 2021 and anticipates that definitive proxy materials for the Annual Meeting 

will be filed approximately one year thereafter.  This letter and its exhibits are being submitted via 

email to shareholderproposals@sec.gov. 
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In the Proposal, the Proponent’s sole request is that his “nominations be included in the official 

proxy statement.” 

 

His supporting statement is as follows: 

 

As a long-term shareholder of AIM ImmunoTech Inc. I have become 

increasingly concerned with the direction of the Company, lack of 

corporate oversight and significant loss of shareholder value over the 

past two years. As it specifically relates to corporate oversight I 

question the independence of the current construction of the Board 

of Directors, the qualifications of the current Directors and their 

ability to properly serve shareholders as Directors on the board of a 

publicly traded biotechnology company and decisions made by the 

compensation committee as it relates to Board of Director and senior 

management. As such, I am exercising my right as a shareholder of 

record, in compliance with the Company bylaws and Rule 14a-8 of the 

Exchange Act to nominate two candidates for election to the AIM 

ImmunoTech Inc Board of Directors at the 2022 annual shareholder 

meeting. I request my nominations be included in the official proxy 

statement so that all shareholders are provided the opportunity to 

consider these changes that I believe are in the best interest of the 

Company and its shareholders. 

 

I hereby nominate Mr. Daniel Ring to run for the position of Chairman 

of the Board currently held by Dr. William Mitchell. In addition, I 

hereby nominate Mr. Rob Chioini to run for the Director position 

currently held by Mr. Steward Appelroth. 

 

I have attached the CV's for both individuals for review.  Mr. Ring has 

a +20-year career as an Executive Director for Business Development 

with large publicly traded pharmaceutical companies including Merck 

& Co and Bristol-Myers Squibb. Mr. Chioini, founded, brought public 

and served as the CEO and on the Board of Directors for Rockwell 

Medical Inc (NASDAQ: RMTI) for over twenty years. Both 

individuals have  extensive experience guiding public pharmaceutical 

and biotechnology companies and I believe will deliver the new 

perspective required for AIM ImmunoTech Inc. 

 

I have included the required proof of stock ownership, CV's for my 

Director Nominations and their letters accepting the nomination. AIM 

ImmunoTech Inc has a bright future, and its lead drug candidate 

Ampligen represents the opportunity to change lives. 
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BASIS FOR EXCLUSION OF THE PROPOSAL 

 The Proposal May Be Excluded Under Rule 14a-8(i)(8)(iv) Because the Proposal solely seeks 

to include specific individuals in the Company’s proxy materials for election to the board of 

directors. 

 

 As discussed below, the Proposal solely seeks to include specific individuals in the company’s 

proxy materials and, according to the clear meaning of this subsection, the Proposal is 

excludible. 

 

Rule 14a-8(i)(8)(iv)  

 

Rule 14a-8(i)(8)(iv) states that if the proposal relates to director elections and “seeks to include 

a specific individual in the company’s proxy materials for election to the board of directors” the Proposal 

can be excluded 

Here, the most generous reading of the Proposal’s sole request is that two individuals be 

nominated to run for seats on the Board and that the nominations be included in the Company’s proxy 

materials. However, a literal reading of the Proposals is that Daniel Ring run “for the position of Chairman 

of the Board currently held by Dr. William Mitchell” and that the other, Rob Chioini, “run for the Director 

position currently held by Mr. Steward Appelroth.” So, the two proposed nominees are not just requested 

to run for a seat on the Board, they also specifically are running against two of the current three members 

of the Board.  

 

The Staff has concurred in the exclusion of proposals that seek to include a specific nominee 

to the Board.  For instance, in Global TeleSystems, Inc. (avail. June 5, 2001), the proponent’s 

proposal related to his nomination of himself for election to the Board of Directors of that 

company.  The Staff stated that “There appears to be some basis for [GTS’] view that GTS may 

exclude the proposal under rule 14a-8(i)(8) as relating to an election for membership on its board 

of directors” and, accordingly, it stated that it would not recommend enforcement action to the 

Commission if GTS omits the proposal from its proxy materials in reliance on rule 14a -8(i)(8). 

 

The Company requests your confirmation that the Staff will not recommend any 

enforcement action to the Commission if the Proposal is excluded from the Company’s 2022 proxy 

materials for the reasons described in this letter. 

 

We would be happy to provide any additional information and answer any questions 

regarding this matter. Should you have any questions, please contact the undersigned at 

Peter.rodino@aimimmuno.com or (352) 448-7797. 

 

Thank you for your consideration. 

 

    Sincerely, 

  

 

    Peter Rodino III, 

    COO and General Counsel 

Encl. 



 

 

EXHIBIT A 

 

 

 



Corporate Headquarters 

2117 SW Highway 484, Ocala FL 34473      t: 352-448-7797 f: 352-480-4620 

Manufacturing   

783 Jersey Ave, New Brunswick, NJ 08901                          www.aimimmuno.com                t: 732-249-3250       f: 732-249-6895 

 

 
 
 

 

April 28, 2022 

 

 

Via E-mail (wlautz@peerlesscapitalco.com) and 

Registered Mail 

Walter Lautz 

 

Re: Aim ImmunoTech Inc.  

Stockholder Proposal of Walter Lautz. 
 

Dear Mr. Lautz: 
 

This letter is submitted to you by Aim ImmunoTech Inc., a Delaware corporation (the 

“Company”) i n  r es pon s e  t o  yo u r  p r op osa l  dated April 18, 2022 and received by the 

Company on April 19, 2022 (the “Proposal”). A copy of your Proposal is included herewith. 

 

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934 (the Exchange 

Act”), you are hereby notified that the Company will exclude the proposals set forth in the 

Proposal from its Proxy Statement and proxy materials for the Company’s 2022 Annual Meeting 

of Stockholders (the “Annual Meeting”).  A copy of this letter is being sent to the Securities and 

Exchange Commission simultaneously herewith. 
 

In the Proposal, your sole request is that your “nominations be included in the official 

proxy statement.” 

 

Among other reasons, the Company is excluding the Proposal from its proxy materials 

for the 2022 Annual Meeting for the following reasons: 

 

The Proposal solely seeks to include specific individuals in the Company’s proxy 

materials for election to the board of directors.  Rule 14a-8(i)(8)(iv) under the Exchange Act 

states that if the proposal relates to director elections and “seeks to include a specific individual 

in the company’s proxy materials for election to the board of directors” the Proposal can be 

excluded. 

 

Your Proposal fails to evidence that you hold the minimum amount of Company 

securities for the continuous period required by the Rule 14a-8(b)(1). This Rule provides that, 

PII
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in order to be eligible to submit a proposal, a stockholder must have continuously held at least 

$2,000 in market value for at least one year as of January 4, 2021 and must continue to hold 

those securities through the date the Proposal is submitted to the Company and the date of the 

meeting. Company records do not show that you hold any Company shares in your name. As 

you are not a registered holder, you must provide proof of beneficial ownership of the securities.  

  
As the proof you provide in the Proposal fails to show continuous ownership of Company 

shares during the requisite period and, in fact shows holdings of less than the minimum required 

amount on a date within the requisite period of continuous ownership, you do not demonstrate that 

you hold the minimum requisite amount of Company stock and the Proposal is excludible under 

Rule 14a-8(f).  

 

Please carefully review the requirements of Rule 14a-8 under the Exchange Act. 

  
  

 

    Sincerely, 

     

  

     

Peter Rodino III, 

    COO and General Counsel
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