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

On May 20, 2026, TransMedics Group, Inc. (the “Company”) held its 2026 Annual Meeting of Shareholders (the “Annual Meeting”). At the Annual
Meeting, the shareholders of the Company voted on the following proposals:

Proposal One: The shareholders elected Waleed Hassanein, M.D., James R. Tobin, Edward M. Basile, Thomas J. Gunderson, Edwin M. Kania, Jr.,
Stephanie Lovell, Merilee Raines, and David Weill, M.D. as directors, each to serve on the Board of Directors of the Company until the 2027 Annual
Meeting of Shareholders or until his or her successor is duly elected and qualified in accordance with our Restated Articles of Organization and
Amended and Restated Bylaws, or his or her earlier death, resignation or removal, based on the following votes:
 

Director Nominee    For      Against      Abstain     
Broker

Non-Votes  
Waleed Hassanein, M.D     23,925,335      122,999     15,389    4,632,985 
James R. Tobin     23,594,322      453,100     16,301    4,632,985 
Edward M. Basile     22,395,787     1,651,466     16,470    4,632,985 
Thomas J. Gunderson     23,667,347      380,233     16,143    4,632,985 
Edwin M. Kania, Jr.     23,603,708      443,438     16,577    4,632,985 
Stephanie Lovell     23,932,921      111,757     19,045    4,632,985 
Merilee Raines     23,908,647      140,715     14,361    4,632,985 
David Weill, M.D.     23,842,978      204,717     16,028    4,632,985 

Proposal Two: The shareholders approved, on a non-binding advisory basis, the compensation paid to the Company’s named executive officers, based
on the following votes:
 

For   Against   Abstain   Broker Non-Votes
22,871,647   1,161,181   30,895   4,632,985

Proposal Three: The shareholders approved the amendment to the Amended and Restated TransMedics Group, Inc. 2019 Stock Incentive Plan, based
on the following votes:
 

For   Against   Abstain   Broker Non-Votes
17,265,369   6,758,882   39,472   4,632,985

Proposal Four: The shareholders ratified the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting
firm for its fiscal year ending December 31, 2026, based on the following votes:
 

For   Against   Abstain
28,030,696   648,359   17,653



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit
Number   Description

10.1    Amendment No. 1 to Amended and Restated TransMedics Group, Inc. 2019 Stock Incentive Plan

104    The cover page from this Current Report on Form 8-K, formatted in Inline XBRL



SIGNATURES

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

      TRANSMEDICS GROUP, INC.

Date: May 21, 2026     By:   /s/ Matthew S. Forsyth
    Name:   Matthew S. Forsyth
    Title:   Senior Vice President, General Counsel & Corporate Secretary



Exhibit 10.1

TRANSMEDICS GROUP, INC.
AMENDMENT NO. 1 TO

AMENDED AND RESTATED 2019 STOCK INCENTIVE PLAN

WHEREAS, the Board and the shareholders of TransMedics Group, Inc. (the “Company”) approved and adopted the
TransMedics Group, Inc.
2019 Stock Incentive Plan, as may be amended from time to time (the “Plan”), in 2019; and

WHEREAS, the Board and the shareholders of the Company have determined that it is in the best interest of the Company and its
shareholders to
amend the Plan as set forth in this Amendment No. 1 to Amended And Restated 2019 Stock Incentive Plan (this “Amendment”).

NOW, THEREFORE, the Plan is amended as follows:

1. Amendment to the Plan.

(a)
Amendment to Share Reserve. The first two sentences of Section 4(a) of the Plan is hereby amended and restated in its entirety to read as
follows:

“Number of Shares. Subject to adjustment as provided in Section 7(b), the number of shares of Stock that may
be issued in satisfaction of
Awards under the Plan is (i) 5,390,502 shares of Stock (inclusive of 2,640,502 shares of Stock subject to Awards outstanding under the Plan as of
March 25, 2026), plus (ii) the number of shares of Stock
underlying awards under the Prior Plan (which will not exceed 33,570 shares) that on or
after June 1, 2026 expire or are terminated, surrendered or cancelled without the delivery of shares of Stock, are forfeited to, or repurchased by,
the
Company, or otherwise become available again for grant under the Prior Plan, in each case, in accordance with its terms (collectively, the
“Share Pool”). Up to 5,424,072 of the shares of Stock from the Share Pool may be issued in
satisfaction of ISOs, but nothing in this Section 4(a)
will be construed as requiring that any, or any fixed number of, ISOs be granted under the Plan.”

(b) Amendment to Term. Section 6(a)(2) of the Plan is hereby amended and restated in its entirety to read as follows:

“Term of Plan. No Awards may be made after June 1, 2036, but previously granted Awards may continue
beyond that date in accordance
with their terms.”

(c) Amendment to Vesting. The first sentence of Section 6(a)(4) of
the Plan is hereby amended and restated in its entirety to read as follows:

“Vesting; Exercisability.
The Administrator will determine the time or times at which an Award vests or becomes exercisable and the terms
and conditions on which a Stock Option or SAR remains exercisable; provided, however, effective for Awards granted on or
after January 1, 2027,
no portion of any Award may be scheduled to vest prior to the date that is one year following the date the Award is granted, except that Awards
that result in the issuance (as determined in accordance with the rules set
forth in Section 4(a)) of an aggregate of up to five percent (5%) of the
Share Pool may be granted without regard to the minimum vesting provisions of this Section 6(a)(4).”



(d) Amendment to Covered Transaction Provisions. Section 7(a) of the Plan is
hereby amended and restated in its entirety to read as follows:

“Except as otherwise expressly provided in an Award
agreement or by the Administrator, the following provisions will apply in the event of
a Covered Transaction:

(1)
Provisions that Apply in the Event of a Covered Transaction that Constitutes a Change in Control.

(A)
Assumption or Substitution. Upon the consummation of a Covered Transaction that constitutes a Change in Control, this Section 7(a)
(1)(A) shall apply to the extent that then outstanding Awards (“Replaced
Awards”) are assumed, continued or substituted (“Replacement Award”)
by the acquiror or survivor or an affiliate of the acquiror or survivor under such Covered Transaction in accordance with the terms of this
Section 7(a)(1)(A). With respect to each Replaced Award (or portion thereof) that is outstanding and unvested as of the consummation of the
Covered Transaction that is eligible to vest based on performance, the Administrator will determine the
extent to which the applicable
performance vesting conditions have been achieved as of the consummation of the Covered Transaction (or the end of the applicable performance
period, if earlier) and the Replaced Award (or portion thereof), to the
extent earned based on performance, will thereafter be eligible to vest solely
based on continued Employment over the remaining term of the applicable service or performance period, as applicable. Each unvested Replaced
Award that is outstanding as
of the consummation of the Covered Transaction that is eligible to vest solely based on continued Employment will
vest based on continued Employment over the applicable service or performance period. In order for a Replaced Award to be treated as
having
been assumed, continued or substituted under this Section 7(a)(1)(A), the Replacement Award shall reflect the following provisions and shall meet
the following conditions: (i) it is of the same type as the Replaced Award (or, if it
is of a different type as the Replaced Award (such as a deferred
cash equivalent award), the Administrator, as constituted immediately prior to the Covered Transaction, finds such type acceptable); (ii) it has a
value at least equal to the
value of the Replaced Award; (iii) it relates to publicly traded equity securities listed on a U.S. national securities
exchange of the acquiror or survivor or an affiliate of the acquiror or survivor in the Covered Transaction, except in the
case of a Replacement
Award granted in the form of a deferred cash equivalent award; (iv) its terms and conditions are not less favorable than the terms and conditions of
the Replaced Award, as determined by the Administrator, as constituted
immediately prior to the Covered Transaction, in its sole discretion; and
(v) it provides that upon the termination of Employment by the Company other than for Cause of a holder of the Replacement Award, or if the
holder of the Replacement
Award is entitled to severance benefits upon a resignation for “good reason” (or any similar or corollary term), in either
case, within twenty-four (24) months following the consummation of the Covered Transaction, such Replacement
Award shall immediately vest
and, in the case of a Replacement Award that is not in the form of a stock option or stock appreciation right, shall be settled within thirty (30) days
of such termination of Employment and, in the case of a
Replacement Award that is in the form of a stock option or stock appreciation right, shall
remain exercisable for the remaining term of such Replacement Award. Notwithstanding the foregoing, with respect to any Replaced Award that is
considered
deferred compensation subject to Section 409A, settlement of such Replacement Award shall be made pursuant to the schedule
applicable to the Replaced Award if necessary to comply with Section 409A.
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(B) Acceleration of Certain Awards that are Not Replacement
Awards. Each Award that is outstanding and unvested as of immediately
prior to the consummation of a Covered Transaction that constitutes a Change in Control that is not assumed, continued or substituted for in a
manner that complies
with Section 7(a)(1)(A) above will immediately vest in full (for performance awards, based on the satisfaction of applicable
performance vesting conditions, determined as described in Section 7(a)(1)(A) above) upon the consummation of the
Covered Transaction on a
basis that gives the holder of the Award a reasonable opportunity, as determined by the Administrator, following the exercise of the Award or the
issuance of the shares, as the case may be, to participate as a stockholder in
the Covered Transaction.

(C) Cash-Out of Awards. Subject to
Section 7(a)(1)(E), in connection with a Covered Transaction that constitutes a Change in Control the
Administrator may provide for payment (a “cash-out”), with respect to some or all
Awards or any portion thereof (including only the vested
portion thereof) that are not assumed, continued or substituted for as described in Section 7(a)(1)(A) above, equal in the case of each applicable
Award or portion thereof to the excess,
if any, of (i) the Fair Market Value of a share of Stock multiplied by the number of shares of Stock subject
to the Award or such portion, minus (ii) the aggregate exercise or purchase price, if any, of such Award or portion (or, in the
case of a SAR, the
aggregate base value above which appreciation is measured), in each case, on such payment and other terms and subject to such conditions (which
need not be the same as the terms and conditions applicable to holders of Stock
generally ) as the Administrator determines, including that any
amounts paid in respect of such Award in connection with the Covered Transaction be placed in escrow or otherwise made subject to such
restrictions as the Administrator deems
appropriate. For the avoidance of doubt, if the per share exercise or purchase price (or base value) of an
Award or portion thereof is equal to or greater than the Fair Market Value of one share of Stock, such Award or portion may be cancelled with
no
payment due hereunder or otherwise in respect thereof.

(D) Termination of Awards upon Consummation of Covered
Transaction. Except as the Administrator may otherwise determine, each
Award will automatically terminate (and in the case of outstanding shares of Restricted Stock, will automatically be forfeited) immediately upon
the consummation
of the Covered Transaction that constitutes a Change in Control, other than (i) any Award that is assumed, continued or
substituted for pursuant to Section 7(a)(1)(A) and (ii) any Award that by its terms, or as a result of action
taken by the Administrator, continues
following the Covered Transaction.

(E) Additional Limitations.
Any share of Stock and any cash or other property delivered pursuant to Section 7(a)(1) with respect to an
Award may, in the discretion of the Administrator, contain such limitations or restrictions, if any, as the Administrator deems
appropriate,
including to reflect any performance or other vesting conditions to which the Award was subject and that did not lapse (and were not satisfied) in
connection with the Covered Transaction. For purposes of the immediately preceding
sentence, a cash-out under Section 7(a)(1)(C) or an
acceleration under Section 7(a)(1)(B) will not, in
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and of itself, be treated as the lapsing (or satisfaction) of a performance or other vesting condition. In the case of Restricted Stock that does not
vest and is not forfeited in connection with
the Covered Transaction, the Administrator may require that any amounts delivered, exchanged or
otherwise paid in respect of such Stock in connection with the Covered Transaction be placed in escrow or otherwise made subject to such
restrictions as
the Administrator deems appropriate to carry out the intent of the Plan.

(2) Provisions that Apply in the Event of a
Covered Transaction that Does Not Constitute a Change in Control. Upon the
consummation of a Covered Transaction that does not constitute a Change of Control, the Administrator will determine the treatment of each
Award (or portion
thereof) that is outstanding as of the consummation of the Covered Transaction, which may include, but is not limited to: (i) the
assumption or continuation of some or all outstanding Awards or any portion thereof, or the grant of new awards in
substitution therefor by any
acquiror or survivor or affiliate of the acquiror or survivor, to the extent applicable, in the Covered Transaction; (ii) that each unvested Award or
portion thereof that is outstanding as of the consummation of a
Covered Transaction that is not so assumed, continued or substituted for will
immediately vest in full upon the consummation of the Covered Transaction; or (iii) a cash-out with respect to some or all
Awards or portions
thereof (including only the vested portion thereof) that are not so assumed, continued or substituted for, equal in the case of each applicable Award
or portion thereof to the excess, if any, of (A) the fair market value of a
share of Stock multiplied by the number of shares of Stock subject to the
Award or such portion, minus (B) the aggregate exercise or purchase price, if any, of such Award or such portion (or, in the case of a
SAR, the
aggregate base value above which appreciation is measured), in each case, on such payment and other terms and subject to such conditions (which
need not be the same as the terms and conditions applicable to holders of Stock generally) as
the Administrator determines, including that any
amounts paid in respect of such Award in connection with the Covered Transaction be placed in escrow or otherwise made subject to such
restrictions as the Administrator deems appropriate (provided,
for the avoidance of doubt, that such Award or portion may be cancelled with no
payment due hereunder or otherwise in respect thereof if the per share exercise or purchase price (or base value) of an Award or portion thereof is
equal to or greater
than the fair market value of a share of Stock).

(3) Uniform Treatment. For the avoidance of doubt,
the Administrator need not treat Participants or Awards (or portions thereof) in a
uniform matter, and may treat different Participants and/or Awards differently, in connection with a Covered Transaction.”

(e) Amendment to Change in Control Definition. Section 2 of the definition of Change in Control is hereby amended and restated in
its entirety to
read as follows:

“such time as the Continuing Directors (as defined below) do not constitute a majority of the Board
(or, if applicable, the Board of Directors of a
successor corporation to the Company), where the term “Continuing Director” means at any date a member of the Board (i) who was a member of the
Board on June 1, 2026 or
(ii) who was nominated or elected subsequent to such date by at least a majority of the directors who were Continuing
Directors at the time of such nomination or election or whose election to the Board was recommended or endorsed by at least
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a majority of the directors who were Continuing Directors at the time of such nomination or election; provided, however, that there shall be excluded
from this clause (ii) any individual
whose initial assumption of office occurred as a result of an actual or threatened election contest with respect to the
election or removal of directors or other actual or threatened solicitation of proxies or consents, by or on behalf of a person
other than the Board; or”

2. Miscellaneous.

(a) Effect. Except as amended hereby, the Plan shall remain in full force and effect.

(b) Defined Terms. All capitalized terms used but not specifically defined herein shall have the same meanings given such terms in the
Plan unless
the context clearly indicates or dictates a contrary meaning.

Adopted by Board of Directors: April 2, 2026

Approved by Shareholders: May 20, 2026
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