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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):
 
o            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o            Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o            Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 
 

 

 
Item 3.03                                             Material Modifications to Rights of Securities Holders.

 
(a)                                  The information contained in Items 5.03 and 8.01 of this Current Report on Form 8-K is incorporated herein by reference.

 
Item 5.03                                             Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

 
(a)                                                    On August 23, 2012, Cyclacel Pharmaceuticals, Inc. (the “Company”) filed an Amended and Restated Certificate of Incorporation, amending
and restating the Company’s Amended and Restated Certificate of Incorporation, as amended (the “A&R COI”), with the Secretary of State of the State of
Delaware to effect a 1-for-7 reverse stock split (the “Reverse Stock Split”) of the Company’s issued and outstanding common stock, $0.001 par value per
share (the “Common Stock”). The Reverse Stock Split became effective at 5:00 pm on August 24, 2012.  The A&R COI was approved by the Company’s
stockholders at the Company’s Annual Meeting of Stockholders held on May 23, 2012.  A copy of the A&R COI is attached hereto as Exhibit 3.1 and
incorporated herein by reference.
 

As a result of the Reverse Stock Split, each seven (7) shares of the Company’s issued and outstanding Common Stock has been automatically
combined and converted into one (1) issued and outstanding share of Common Stock, par value $0.001 per share. The Reverse Stock Split has affected all
issued and outstanding shares of Common Stock, as well as Common Stock underlying stock options, warrants, the Company’s 6% Convertible Exchangeable
Preferred Stock and other convertible securities outstanding immediately prior to the effectiveness of the Reverse Stock Split. The Reverse Stock Split has



reduced the number of outstanding shares of the Common Stock outstanding prior to the Reverse Stock Split from 59,009,553 shares to 8,429,936 shares. The
number of authorized shares of Common Stock was not affected by the Reverse Stock Split.
 

No fractional shares will be issued in connection with the Reverse Stock Split. Stockholders who would otherwise hold a fractional share of
Common Stock will receive a cash payment in lieu of such fractional share based on the closing price of the Common Stock on the NASDAQ Global Market
on August 23, 2012, the day immediately preceding the effective date of the Reverse Stock Split, which was $0.55.
 

Stockholders with shares held in book-entry form or through a bank, broker, or other nominee are not required to take any action and will see the
impact of the Reverse Stock Split reflected in their accounts after August 24, 2012. Beneficial holders may contact their bank, broker, or nominee for more
information. Stockholders with shares held in certificate form are required to exchange their stock certificates for book-entry shares representing the shares of
Common Stock resulting from the Reverse Stock Split. Shortly after August 24, 2012, registered holders who hold shares in certificate form will receive a
Letter of Transmittal and instructions for exchanging their certificates from the Company’s transfer agent, American Stock Transfer & Trust Company, LLC.
 

The Common Stock will begin to trade on NASDAQ on a post-split basis on August 27, 2012.  It is expected that NASDAQ will append a “D” to
the Company’s ticker symbol (“CYCCD”) to indicate the completion of the Reverse Stock Split, and that after a 20 trading-day period following effectiveness
of the Reverse Stock Split, the ticker symbol will revert to “CYCC.”  In addition, the shares of Common Stock will also trade under the new CUSIP number
23254L306 effective on August 27, 2012.
 

The Reverse Stock Split is intended to increase the per share trading price of the Company’s shares of Common Stock to satisfy the $1.00
minimum bid price requirement for continued listing on the NASDAQ Global Market.  As previously announced, in order to maintain the Company’s listing
on NASDAQ, on or before September 11, 2012, the Company’s Common Stock must have a closing bid price of $1.00 or more for a minimum of 10
consecutive trading days prior to September 11, 2012. There can be no assurance that the reverse stock split will have the desired effect of raising the closing
bid price of the Company’s Common Stock prior to September 11, 2012, to meet this requirement.
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Item 8.01                                             Other Events.
 

On August 24, 2012, the Company issued a press release announcing the effectiveness of the Reverse Stock Split. A copy of the press release is
attached as Exhibit 99.1 and is incorporated herein by reference.
 
Item 9.01                                             Financial Statements and Exhibits.
 
(d)                                                   Exhibits.
 
Exhibit
Number

 
Description

   
3.1

 

Form of Cyclacel Pharmaceuticals, Inc. Amended and Restated Certificate of Incorporation.
   
99.1

 

Press release announcing the effectiveness of the reverse stock split, dated August 24, 2012.
 
3

 
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 thereunto duly authorized.
 
 

  

CYCLACEL PHARMACEUTICALS, INC.
   
    
  

By: /s/ Paul McBarron
  

Name: Paul McBarron
  

Title: Executive Vice President—Finance,
   

Chief Financial Officer and
   

Chief Operating Officer
   
Date: August 24, 2012
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Exhibit 3.1
 

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
CYCLACEL PHARMACEUTICALS, INC.

 
The undersigned, Spiro Rombotis, hereby certifies that:
 
1. He is the duly elected and acting President and Chief Executive Officer of Cyclacel Pharmaceuticals, Inc., a Delaware corporation.
 
2. The Certificate of Incorporation of this corporation was originally filed with the Secretary of State of Delaware on January 5, 1996 under the name of

MolecuRx, Inc. (the “Certificate of Incorporation”).
 
3. The Certificate of Incorporation was amended and restated and filed with the Secretary of State of Delaware on March 19, 2004 (the “Amended and

Restated Certificate of Incorporation”).
 
4.  The Amended and Restated Certificate of Incorporation was amended by a Certificate of Amendment filed with the Secretary of State of Delaware

on March 24, 2006 (the “Certificate of Amendment”).
 
5.  The Amended and Restated Certificate of Incorporation, as amended by the Certificate of Amendment, shall be amended and restated to read in full

as follows:
 

“ARTICLE I
 

The name of this corporation is Cyclacel Pharmaceuticals, Inc. (the “Corporation”).
 

ARTICLE II
 

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, Wilmington, County of New Castle. The name of its
registered agent at such address is The Corporation Trust Company.

 
ARTICLE III

 
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law

of Delaware.
 

ARTICLE IV
 

(A) The Corporation is authorized to issue two classes of stock to be designated, respectively, “Common Stock” and “Preferred Stock.” The total
number of shares which the Corporation is authorized to issue is one hundred five million (105,000,000) shares, each with a par value of $0.001 per share.
one hundred million (100,000,000) shares shall be Common Stock and five million (5,000,000) shares shall be Preferred Stock.

 
(B) The Preferred Stock may be issued from time to time in one or more series. The Board of Directors is hereby authorized, by filing a certificate

pursuant to the applicable law of the state of Delaware and within the limitations and restrictions stated in this Certificate of Incorporation, to determine or
alter the rights, preferences, privileges and restrictions granted to or imposed upon any wholly unissued series of Preferred Stock and the number of shares
constituting any such series and the designation thereof, or any of them; and to increase or decrease the number of shares of any series subsequent to the
issuance of shares of that series, but not below the number of shares of such series then outstanding. In case the number of shares of any series shall be so
decreased, the shares constituting such decrease shall resume the status which they had prior to the adoption of the resolution originally fixing the number of
shares of such series.
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(C) Effective as of 5:00 p.m., New York City time, on August 24, 2012 (the “Effective Time”), each seven (7) shares of Common Stock issued and

outstanding or held as treasury shares immediately prior to the Effective Time (the “Old Common Stock”) shall automatically and without any action on the
part of the holder thereof be reclassified, combined and converted into one (1) share of Common Stock (the “New Common Stock”) (such reclassification,
combination and conversion, the “Reverse Stock Split”). Notwithstanding the immediately preceding sentence, no fractional shares of New Common Stock
shall be issued to holders of record of Old Common Stock as of the Effective Time. In lieu thereof, each holder of record of Old Common Stock as of the
Effective Time that would otherwise be entitled to receive a fractional share of New Common Stock as a result of the Reverse Stock Split shall be entitled to
receive, upon surrender of certificates representing such Old Common Stock, a cash payment in an amount equal to the fraction to which the stockholder
would otherwise be entitled multiplied by the per share closing price of the Common Stock on the business day immediately prior to the Effective Time, as
reported by the NASDAQ Stock Market (or if such price is not available, then such other price as determined by the Board of Directors). The ownership of a
fractional share of New Common Stock shall not give the holder any voting, dividend or other rights, except the right to receive the cash payment described
in the immediately preceding sentence. Whether or not the Reverse Stock Split would result in fractional shares for a holder of record of Old Common Stock
as of the Effective Time shall be determined on the basis of the total number of shares of Old Common Stock held by such holder of record as of the Effective
Time. Each stock certificate that, immediately prior to the Effective Time, represented shares of Old Common Stock shall, from and after the Effective Time,
automatically and without the necessity of presenting the same for exchange, represent the number of whole shares of New Common Stock into which the
shares of Old Common Stock represented by such certificate shall have been reclassified, combined and converted in the Reverse Stock Split (as well as the
right to receive cash in lieu of fractional shares as described above); provided, however, that each holder of record of a certificate representing Old Common
Stock shall be entitled to receive, upon surrender of such certificate, a new certificate representing the number of whole shares of New Common Stock into
which the shares of Old Common Stock represented by such certificate shall have been reclassified, combined and converted in the Reverse Stock Split (as
well as the right to receive cash in lieu of fractional shares as described above). The New Common Stock issued in the Reverse Stock Split shall have the
rights, preferences and privileges as the Common Stock.

 



ARTICLE V
 

The number of directors of the Corporation shall be fixed from time to time by a bylaw or amendment thereof duly adopted by the Board of Directors.
 

ARTICLE VI
 

On or prior to the date on which the Corporation first provides notice of an annual meeting of the stockholders, the Board of Directors of the
Corporation shall divide the directors into three classes, as nearly equal in number as reasonably possible, designated Class I, Class II and Class III,
respectively. Directors shall be assigned to each class in accordance with a resolution or resolutions adopted by the Board of Directors. At the first annual
meeting of stockholders or any special meeting in lieu thereof, the terms of the Class I directors shall expire and Class I directors shall be elected for a full
term of three years. At the second annual meeting of stockholders or any special meeting in lieu thereof, the terms of the Class II directors shall expire and
Class II directors shall be elected for a full term of three years. At the third annual meeting of stockholders or any special meeting in lieu thereof, the terms of
the Class III directors shall expire and Class III directors shall be elected for a full term of three years. At each succeeding annual meeting of stockholders or
special meeting in lieu thereof, directors elected to succeed the directors of the class whose terms expire at such meeting shall be elected for a full term of
three years.
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Notwithstanding the foregoing provisions of this Article VI, each director shall serve until his or her successor is duly elected and qualified or until his

or her death, resignation, or removal. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent
director.

 
Any vacancies on the Board of Directors resulting from death, resignation, disqualification, removal, or other causes shall be filled by either (i) the

affirmative vote of the holders of a majority of the voting power of the then-outstanding shares of voting stock of the Corporation entitled to vote generally in
the election of directors (the “Voting Stock”) voting together as a single class; or (ii) by the affirmative vote of a majority of the remaining directors then in
office, even though less than a quorum of the Board of Directors. Subject to the rights of any series of Preferred Stock then outstanding, newly created
directorships resulting from any increase in the number of directors shall, unless the Board of Directors determines by resolution that any such newly created
directorship shall be filled by the stockholders, be filled only by the affirmative vote of the directors then in office, even though less than a quorum of the
Board of Directors, or by a sole remaining director. Any director elected in accordance with the preceding sentence shall hold office for the remainder of the
full term of the class of directors in which the new directorship was created or the vacancy occurred and until such director’s successor shall have been
elected and qualified.

 
In addition to the requirements of law and any other provisions hereof (and notwithstanding the fact that approval by a lesser vote may be permitted by

law or any other provision thereof), the affirmative vote of the holders of at least 66 /  % of the voting power of the then-outstanding stock shall be required
to amend, alter, repeal or adopt any provision inconsistent with this Article VI.

 
ARTICLE VII

 
In the election of directors, each holder of shares of any class or series of capital stock of the Corporation shall be entitled to one vote for each share

held. No stockholder will be permitted to cumulate votes at any election of directors.
 

ARTICLE VIII
 

If at any time this Corporation shall have a class of stock registered pursuant to the provisions of the Securities Exchange Act of 1934, as amended, for
so long as such class is so registered, any action by the stockholders of such class must be taken at an annual or special meeting of stockholders, upon due
notice and in accordance with the provisions of the Bylaws of this Corporation, and may not be taken by written consent.

 
ARTICLE IX

 
The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner now or

hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.
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ARTICLE X

 
(A) Except as otherwise provided in the Bylaws, the Bylaws may be altered or amended or new Bylaws adopted by the affirmative vote of at least 66

/  % of the voting power of all of the then-outstanding shares of the voting stock of the Corporation entitled to vote. The Board of Directors of the
Corporation is expressly authorized to adopt, amend or repeal Bylaws.

 
(B) The directors of the Corporation need not be elected by written ballot unless the Bylaws so provide.
 
(C) Advance notice of stockholder nominations for the election of directors or of business to be brought by the stockholders before any meeting of the

stockholders of the Corporation shall be given in the manner provided in the Bylaws.
 

ARTICLE XI
 

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide. The books of the Corporation may be kept
(subject to any provision contained in the statutes) outside the State of Delaware at such place or places as may be designated from time to time by the Board
of Directors or in the bylaws of the Corporation.

 
ARTICLE XII

 2 3

 2 3



 
The Corporation shall have perpetual existence.
 

ARTICLE XIII
 

(A) To the fullest extent permitted by the General Corporation Law of Delaware, as the same may be amended from time to time, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. If the General
Corporation Law of Delaware is hereafter amended to authorize, with the approval of a corporation’s stockholders, further reductions in the liability of a
corporation’s directors for breach of fiduciary duty, then a director of the Corporation shall not be liable for any such breach to the fullest extent permitted by
the General Corporation Law of Delaware, as so amended.

 
(B) Any repeal or modification of the foregoing provisions of this Article XIII shall not adversely affect any right or protection of a director of the

Corporation with respect to any acts or omissions of such director occurring prior to such repeal or modification.
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ARTICLE XIV

 
(A) Each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any action, suit or proceeding, whether

civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she, or a person of whom he or she is the legal
representative, is or was a director or officer of the Corporation, or while a director or officer of the Corporation is or was serving at the request of the
Corporation, as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, shall be indemnified
and held harmless by the Corporation to the fullest extent authorized by the General Corporation Law of the State of Delaware, as the same exists or may
hereafter be amended, against all expense, liability and loss (including attorneys’ fees, judgments, fines, amounts paid or to be paid in settlement, and excise
taxes or penalties arising under the Employee Retirement Income Security Act of 1974) reasonably incurred or suffered by such person in connection
therewith and such indemnification shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of
his or her heirs, executors and administrators; provided, however, that the Corporation shall indemnify any such person seeking indemnification in connection
with a proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the Board of Directors. The right to
indemnification conferred in this Section shall be a contract right and shall include the right to be paid the expenses (including attorneys’ fees) incurred by
such person in defending any such proceeding in advance of its final disposition (hereinafter an ‘‘advancement of expenses’’); provided, however, that any
advancement of expenses shall be made only upon receipt of an undertaking by such person to repay all amounts advanced if it shall ultimately be determined
by final judicial decision from which there is no further right to appeal that such person is not entitled to be indemnified for such expenses under this
Article XIV or otherwise. The Corporation may, by action of the Board of Directors, provide indemnification to employees and agents of the Corporation
with the same scope and effect as the foregoing indemnification of director and officers.

 
(B) Any repeal or modification of any of the foregoing provisions of this Article XIV shall not adversely affect any right or protection of a director,

officer, agent or other person existing at the time of, or increase the liability of any director of the Corporation with respect to any acts or omissions of such
director, officer or agent occurring prior to such repeal or modification.”

 
*  *  *
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The foregoing Amended and Restated Certificate of Incorporation has been duly adopted by this Corporation’s Board of Directors and stockholders in

accordance with the applicable provisions of Section 228, 242 and 245 of the General Corporation Law of the State of Delaware.
 
Executed this 23rd day of August, 2012.

 
 
 

 /s/ Spiro Rombotis
 

Spiro Rombotis, President and Chief Executive Officer
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Exhibit 99.1
 
 

Cyclacel Pharmaceuticals, Inc.

 

 
CYCLACEL ANNOUNCES REVERSE STOCK SPLIT

 
Stock will begin trading on split-adjusted basis on August 27, 2012

 
Berkeley Heights, NJ, August 24, 2012 — Cyclacel Pharmaceuticals, Inc. (NASDAQ: CYCC, NASDAQ: CYCCP; Cyclacel or the Company), a
biopharmaceutical company developing oral therapies that target the various phases of cell cycle control for the treatment of cancer and other serious
disorders, today announced a 1-for-7 reverse stock split of its shares of common stock, which will be effected today at 5:00 pm. The reverse stock split, which
was unanimously approved by the Company’s Board of Directors, was previously approved by its shareholders at the Annual Meeting of Stockholders held
on May 23, 2012.
 
As a result of the reverse stock split, every seven shares of common stock issued and outstanding prior to the opening of trading on August 27, 2012 will be
consolidated into one issued and outstanding share. The reverse stock split reduces the number of issued and outstanding shares of common stock from
59,009,553 shares to 8,429,936 shares. No fractional shares of common stock will be issued as a result of the reverse stock split, and any fractional shares will
be paid in cash.  Proportional adjustments will be made to Cyclacel’s outstanding warrants and stock options. The Company’s authorized shares will remain
unchanged.
 
In addition, upon the effectiveness of the reverse stock split, the conversion price of Cyclacel’s outstanding 6% convertible exchangeable preferred stock will
be adjusted proportionally and automatically in accordance with the terms of the Company’s Certificate of the Powers, Designations, Preferences and Rights
of the 6% Convertible Exchangeable Preferred Stock.
 
The reverse stock split is intended to increase the per share trading price of the Company’s shares of common stock to satisfy the $1.00 minimum bid price
requirement for continued listing on the NASDAQ Global Market.  As previously announced, in order to maintain the Company’s listing on NASDAQ, on or
before September 11, 2012, the Company’s common stock must have a closing bid price of $1.00 or more for a minimum of 10 consecutive trading days prior
to September 11, 2012. There can be no assurance that the reverse stock split will have the desired effect of raising the closing bid price of the Company’s
common stock prior to September 11, 2012, to meet this requirement.
 
Trading of the Company’s shares of common stock on the NASDAQ Global Market will continue, on a split-adjusted basis, with the opening of the markets
on Monday, August 27, 2012, under new CUSIP number 23254L306.
 
Information for Stockholders
 
Stockholders of record as of the effective date will receive a letter of transmittal shortly after August 24, 2012 providing instructions for the exchange of their
certificates. Stockholders holding shares in brokerage accounts will be contacted by their brokers with instructions. The Company has retained its transfer
agent, American Stock Transfer & Trust Company, LLC (“AST”), to act as its exchange agent for the reverse split. AST can be contacted at (877) 248-6417
or (718) 921-8317.
 
x     200 Connell Drive, Suite 1500, Berkeley Heights, NJ  07922 USA  T: +1 (908) 517 7330 F: +1 (866) 271 3466
o     Dundee Technopole, James Lindsay Place, Dundee, DD1 5JJ, UK Tel +44 1382 206 062 Fax +44 1382 206 067

www.cyclacel.com  —  info@cyclacel.com
 

 
For more information on the reverse stock split, please refer to Cyclacel’s proxy materials for its most recently held annual meeting of stockholders which can
be accessed through Cyclacel’s website at http://www.cyclacel.com.
 
About Cyclacel Pharmaceuticals, Inc.
 
Cyclacel is a biopharmaceutical company developing oral therapies that target the various phases of cell cycle control for the treatment of cancer and other
serious diseases. Sapacitabine oral capsules is in the SEAMLESS Phase 3 trial being conducted under an SPA with the FDA as front-line treatment of acute
myeloid leukemia (AML) in the elderly, Phase 2 studies for AML, myelodysplastic syndromes (MDS) and solid tumors including lung cancer and in
investigator-led studies in a Phase 2/3 study comparing sapacitabine to low dose cytarabine as front-line treatment of elderly patients with AML or high risk
MDS unfit for intensive chemotherapy and a Phase 2 study in chronic lymphocytic leukemia. Cyclacel’s pipeline includes seliciclib oral capsules in Phase 2
studies for the treatment of lung cancer and nasopharyngeal cancer and in a Phase 1 trial in combination with sapacitabine. Cyclacel’s strategy is to build a
diversified biopharmaceutical business focused in hematology and oncology based on a portfolio of commercial products and a development pipeline of novel
drug candidates. Please visit www.cyclacel.com for additional information.
 
Forward-looking Statements
 
This news release contains certain forward-looking statements that involve risks and uncertainties that could cause actual results to be materially different
from historical results or from any future results expressed or implied by such forward-looking statements. Such forward-looking statements include
statements regarding, among other things, the efficacy, safety and intended utilization of Cyclacel’s product candidates, the conduct and results of future
clinical trials, plans regarding regulatory filings, future research and clinical trials and plans regarding partnering activities. Factors that may cause actual
results to differ materially include the risk that product candidates that appeared promising in early research and clinical trials do not demonstrate safety
and/or efficacy in larger-scale or later clinical trials, trials may have difficulty enrolling, Cyclacel may not obtain approval to market its product candidates,
the risks associated with reliance on outside financing to meet capital requirements, and the risks associated with reliance on collaborative partners for further



clinical trials, development and commercialization of product candidates. You are urged to consider statements that include the words “may,” “will,” “would,”
“could,” “should,” “believes,” “estimates,” “projects,” “potential,” “expects,” “plans,” “anticipates,” “intends,” “continues,” “forecast,” “designed,” “goal,” or
the negative of those words or other comparable words to be uncertain and forward-looking. For a further list and description of the risks and uncertainties the
Company faces, please refer to our most recent Annual Report on Form 10-K and other periodic and other filings we file with the Securities and Exchange
Commission and are available at www.sec.gov.  Such forward-looking statements are current only as of the date they are made, and we assume no obligation
to update any forward-looking statements, whether as a result of new information, future events or otherwise.
 
Contact for Cyclacel Pharmaceuticals, Inc.
 
Investors/Media: Corey Sohmer, (908) 517-7330, csohmer@cyclacel.com
 
© Copyright 2012 Cyclacel Pharmaceuticals, Inc.  All Rights Reserved.  The Cyclacel logo and Cyclacel® are trademarks of Cyclacel Pharmaceuticals, Inc.
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