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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 September 29, 2025, Safe and Green Development Corporation (the “Company”) held its 2025 Annual Meeting of Stockholders (the “2025 Annual Meeting”). At the 2025
Annual Meeting, the Company’s stockholders approved an amendment (the “Plan Increase Amendment”) to the Company’s 2023 Incentive Compensation Plan (the “2023
Plan”) to increase the number of shares of Common Stock available for awards under the 2023 Plan by 1,200,000 shares from 289,859 shares to 1,489,859 shares. A summary
of the material terms of the 2023 Plan is incorporated herein by reference from pages 40-46 of the Company’s definitive proxy statement on Schedule 14A for the 2025 Annual
Meeting, as filed with the Securities and Exchange Commission (the “SEC”) on September 9, 2025 (the “Proxy Statement”). The Plan Increase Amendment is attached as
Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference herein.

Item 5.07. Submission of Matters to a Vote of Security Holders.

At the 2025 Annual Meeting , the stockholders voted on seven proposals, each of which is listed below and described in more detail in the Company’s Proxy Statement. With
respect to each proposal, holders of the Company’s Common Stock were entitled to cast one vote per share of Common Stock held as of the close of business on the record date
of July 31, 2025 (the “Record Date”). On the record date there were 3,264,625 shares of the Company’s Common Stock issued and outstanding and entitled to vote at the 2025
Annual Meeting.

The following are the final results of voting on each of the proposals presented at the 2025 Annual Meeting:

Proposal 1 — Election of Directors Proposal

The stockholders elected each of Anthony M. Cialone, John Scott Magrane and David Villarreal to serve as a Class II director until the 2028 Annual Meeting of Stockholders,
based on the votes below:

Broker
For Withheld Non-Votes
Anthony M. Cialone 869,096 191,657 53,796
John Scott Magrane 865,324 195,429 53,796
David Villarreal 869,448 191,305 53,796

Proposal 2 — Auditor Ratification Proposal

The stockholders ratified the appointment of M&K CPAS PLLC as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2026,
based on the votes below:

Votes For Votes Against Abstentions Broker Non-Votes
955,297 4,018 155,234 —

Proposal 3 — Reverse Stock Split Proposal

The stockholders approved an amendment to the Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”) to, at the discretion of the
Company’s Board of Directors (the “Board”), effect a reverse stock split with respect to the Company’s issued and outstanding Common Stock at a ratio of 1-for-5 to 1-for-20
(the “Range”), with the ratio within such Range to be determined at the discretion of the Board and included in a public announcement (the “Reverse Stock Split Proposal”),
based on the votes listed below:

Votes For Votes Against Abstentions Broker Non-Votes
903,053 56,316 155,180 —

Proposal 4 — Authorized Increase Proposal

The stockholders approved an amendment to the Company’s Certificate of Incorporation to increase the number of shares of Common Stock authorized for issuance under the
Certificate of Incorporation from 100,000,000 shares to 500,000,000 shares (the “Authorized Increase Proposal”), based on the votes below:

For Against Abstain Broker Non-Votes
910,004 49,364 155,181 —




Proposal 5 — 2023 Plan Amendment Proposal

The stockholders approved the Amendment to the 2023 Plan to increase the number of shares of Common Stock available for awards under the 2023 Plan by 1,200,000 shares
from 289,859 shares to 1,489,859 shares (the “2023 Plan Amendment Proposal”), based on the votes below:

For Against Abstain Broker Non-Votes
865,399 40,472 154,882 53,796

Proposal 6 - Resource Group Proposal

The stockholders approved the issuance of an aggregate of 9,041,182 shares of Common Stock to the prior members of Resource Group US Holdings LLC (“Resource
Group”), including up to 9,000,000 shares of Common Stock issuable upon the conversion of 1,500,000 shares of the Company’s Series A Convertible Preferred Stock issued
to the members of Resource Group in connection with the closing of the acquisition of Resource Group, that may be equal to or exceed 20% of Common Stock outstanding
before such issuance (the “Resource Group Proposal”), based on the votes below:

For Against Abstain Broker Non-Votes
493,537* 34,965 155,523 53,796

*  Excludes, pursuant to Nasdaq rule, the 376,728 shares of Common Stock issued to the prior members of Resource Group in connection with closing of the acquisition

thereof on June 2, 2025.
Proposal 7 — Adjournment Proposal

The stockholders approved an adjournment of the 2025 Annual Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event there
are not sufficient votes in favor of the Reverse Stock Split Proposal, the Authorized Increase Proposal, the 2023 Plan Amendment Proposal and/or the Resource Group
Proposal, based on the votes listed below. However, such an adjournment was not necessary in light of the approval of the Reverse Stock Split Proposal, the Authorized
Increase Proposal, the 2023 Plan Amendment Proposal and the Resource Group Proposal at the 2025 Annual Meeting.

For Against Abstain Broker Non-Votes
898,123 59,428 156,998 —

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
10.1 Amendment to the Safe and Green Development 2023 Incentive Compensation Plan
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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hereunto duly authorized.

Safe and Green Development Corporation

By: /s/ Nicolai Brune
Name: Nicolai Brune
Title:  Chief Financial Officer

Dated: September 30, 2025




Exhibit 10.1

AMENDMENT NO. 1 TO THE
SAFE AND GREEN DEVELOPMENT CORPORATION
2023 INCENTIVE COMPENSATION PLAN

This amendment (the “Amendment”) to the Safe and Green Development Corporation 2023 Incentive Compensation Plan (the “Plan”), is hereby adopted this 20t of
September, 2025, by Safe and Green Development Corporation (the “Company”). All capitalized terms used in this Amendment and not otherwise defined herein shall have the
meanings set forth in the Plan.

WITNESSETH:
WHEREAS, the Company adopted the Plan for the purposes set forth therein; and

WHEREAS, pursuant to Section 17.2 of the Plan, the Board of Directors has the right to amend the Plan with respect to certain matters, provided that any material
increase in the number of Shares available under the Plan shall be subject to stockholder approval; and

WHEREAS, the Board of Directors has approved and authorized this Amendment to the Plan and has recommended that the stockholders of the Company approve this
Amendment;

NOW, THEREFORE, BE IT RESOLVED, that the Plan is hereby amended, subject to and effective as of the date of stockholder approval hereof, in the following
particulars:

1. Section 4.1(a) of the Plan is hereby amended by increasing the share references in such section from 289,859 shares to 1,489,859, so that Section 4.1(a) reads in its
entirety as follows:

“Subject to adjustment pursuant to Section 4.3 hereof, the maximum aggregate number of shares of Common Stock which may be issued
under all Awards granted to Participants under the Plan shall be 1,489,859 shares (the “Limit”), all of which may, but need not, be issued in
respect of Incentive Stock Options. In addition, such Limit will automatically increase on January 1 of each calendar year for a period of
eight years commencing on January 1, 2026 and ending on (and including) January 1, 2033, in a number of shares of Common Stock equal
to 4.5% of the total number of shares of Common Stock outstanding on December 31 of the preceding calendar year; provided, however
that the Board may act prior to January 1 of a given calendar year to provide that the increase for such year will be a lesser number of shares
of Common Stock.”

2. Except as specifically set forth herein, the terms of the Plan shall be and remain unchanged, and the Plan as amended shall remain in full force and effect

The foregoing is hereby acknowledged as being the Amendment to the Safe and Green Development Corporation 2023 Incentive Compensation Plan, as adopted by
the Board of Directors on August 1, 2025, and approved by the Company’s stockholders on September 29, 2025.

SAFE AND GREEN DEVELOPMENT CORPORATION

By:  /s/ Nicolai Brune
Name: Nicolai Brune
Title: Chief Financial Officer




