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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

On June 3, 2026, Trevi Therapeutics, Inc., a Delaware corporation (the “Company”), held its 2026 Annual Meeting of Stockholders (the “Annual
Meeting”). At the Annual Meeting, the Company’s stockholders, upon the recommendation of the Board of Directors of the Company (the “Board”),
approved the Company's Amended and Restated 2019 Stock Incentive Plan (the “A&R 2019 Plan”), which amendment and restatement had previously
been approved by the Board subject to stockholder approval, to (i) increase the number of shares available for issuance under the plan by 8,000,000 shares
of common stock, (ii) limit non-employee director compensation, (iii) prohibit liberal share recycling by providing that shares delivered to the Company in
satisfaction of an exercise price or tax withholding do not become available under the A&R 2019 Plan for future grants and (iv) clarify that any dividends
or dividend equivalents paid with respect to awards under the A&R 2019 Plan are subject to the same vesting and forfeiture provisions as the award with
respect to which the dividend or dividend equivalent is paid.

The description of the A&R 2019 Plan contained in the Company’s definitive proxy statement for the Annual Meeting, filed with the Securities and
Exchange Commission (the “SEC”) on April 21, 2026, under the heading “Proposal No. 4—Approval of the Trevi Therapeutics, Inc. Amended and

Restated 2019 Stock Incentive Plan” is incorporated herein by reference. A complete copy of the A&R 2019 Plan is attached as Exhibit 99.1 hereto and is
incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
At the Annual Meeting, the Company’s stockholders approved an amendment (the “Amendment”) to the Company’s restated certificate of incorporation
(“Certificate of Incorporation”) to increase the number of authorized shares of the Company’s common stock from 200,000,0000 shares to 400,000,000

shares.

The Amendment became effective upon the Company’s filing of a Certificate of Amendment to the Restated Certificate of Incorporation with the Secretary
of State of the State of Delaware on June 3, 2026 (the “Certificate of Amendment”).

The foregoing description of the terms of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the
Certificate of Amendment, a copy of which is attached as Exhibit 3.1 hereto and is incorporated by reference herein.

Item 5.07 Submission of Matters to a Vote of Security Holders
On June 3, 2026, the Company held the Annual Meeting. At the Annual Meeting, the Company’s stockholders voted on the following proposals:

1. Michael Heffernan was elected to the Board as a Class I director for a term expiring at the 2029 annual meeting of stockholders.

For: 81,567,765
Withheld: 18,635,726
Broker Non-Votes: 14,140,404

2. The appointment of Ernst & Young LLP as the independent registered public accounting firm for the Company for the fiscal year ending December 31,
2026 was ratified.

For: 114,001,970
Against: 223,323
Abstain: 118,602


https://www.sec.gov/ix?doc=/Archives/edgar/data/0001563880/000119312526166695/trvi-20260421.htm#proposal_4

3. The compensation of the Company's named executive officers was approved, on an advisory basis.

For: 98,119,461
Against: 1,982,126
Abstain: 101,904
Broker Non-Votes: 14,140,404

4. The A&R 2019 Plan was approved.

For: 98,140,470
Against: 1,961,030
Abstain: 101,991
Broker Non-Votes: 14,140,404

5. The Amendment to increase the number of authorized shares of common stock from 200,000,000 shares to 400,000,000 shares was approved.

For: 110,453,620
Against: 3,872,599
Abstain: 17,676



Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description

3.1 Certificate of Amendment to the Restated Certificate of Incorporation, as amended, of Trevi Therapeutics, Inc.

99.1 Amended and Restated 2019 Stock Incentive Plan (incorporated by reference to Appendix A to the Company’s Definitive Proxy_

Statement on Schedule 14A filed with the SEC on April 21, 2026).

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).


https://www.sec.gov/ix?doc=/Archives/edgar/data/0001563880/000119312526166695/trvi-20260421.htm#appendix_a

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

TREVI THERAPEUTICS, INC.

Date: June 4, 2026 By: /s/ David C. Hastings

Name: David C. Hastings
Title: Chief Financial Officer



CERTIFICATE OF AMENDMENT

TO THE
RESTATED CERTIFICATE OF INCORPORATION
OF
TREVI THERAPEUTICS, INC.

(Pursuant to Section 242 of the
General Corporation Law of the State of Delaware)

Trevi Therapeutics, Inc. (the “Corporation™), a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the “General Corporation Law”), does hereby certify as follows:

A resolution was duly adopted by the Board of Directors of the Corporation pursuant to Section 242 of the General
Corporation Law setting forth a proposed amendment to the Corporation’s Restated Certificate of Incorporation, as amended (the
“Certificate of Incorporation”), and declaring said amendment to be advisable. The stockholders of the Corporation duly
approved said proposed amendment in accordance with Section 242 of the General Corporation Law. Accordingly, to effect such
proposed amendment, it is

RESOLVED: That the first sentence of Article FOURTH of the Certificate of Incorporation be and hereby is deleted in
entirety and the following is inserted in lieu thereof:

“FOURTH: The total number of shares of all classes of stock that the Corporation shall have authority to issue
is 405,000,000 shares, consisting of (i) 400,000,000 shares of Common Stock, $0.001 par value per share
(“Common Stock™), and (ii) 5,000,000 shares of Preferred Stock, $0.001 par value per share (“Preferred
Stock™).”

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, this Certificate of Amendment has been executed by a duly authorized officer of the
Corporation on this 3rd day of June, 2026.

TREVI THERAPEUTICS, INC.

By: /s/ Jennifer Good
Name: Jennifer Good
Title: Chief Executive Officer







