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

On May 29, 2013, Ohr Pharmaceutical, Inc. (the "Company") filed an Amendment to the Company’s Articles of Incorporation with the Delaware Secretary of State to effect a 1-
for-3 reverse stock split of the Company's common stock, to be effective on June 3, 2013. As a result of the reverse stock split, every three shares of the Company's issued and
outstanding common stock will be combined into one share of common stock and any fractional shares created by the reverse stock split will be rounded up to the nearest whole
share. The reverse stock split will be effective as of 9:00 a.m. on June 3, 2013.

The reverse stock split applies to the issuance of the Company's common stock pursuant to stock options, restricted stock units, convertible preferred stock, and warrants
outstanding immediately prior to the effective date of the reverse stock split. The reverse split will reduce the number of shares of the Company's common stock outstanding from
57,970,449 shares on May 29, 2013 to approximately 19.3 million shares.

Each shareholder's percentage ownership interest in the Company and the proportional voting power remains unchanged after the reverse stock split, except for minor changes and
adjustments resulting from rounding of fractional interests. The rights and privileges of the holders of the Company’s common stock are unaffected by the reverse stock split.

Beginning with the opening of trading on June 3, 2013, as a result of the reverse stock split, the Company's common stock will trade for twenty trading days with a "D" appended
to the Company's stock symbol. The Amendment to the Company’s Articles of Incorporation is filed as Exhibit 99.1 hereto.

Item 8.01 Other Information

On June 3, 2013, the Company issued a press release regarding the reverse stock split and its intention to list its shares on the NASDAQ Capital Market. A copy of a press release
is furnished as Exhibit 99.2 hereto.

Item 9.01 Financial Statements and Exhibits.
 
Exhibit No.  Description
99.1  Certificate of Amendment to Articles of Incorporation Filed on May 29, 2013
99.2  Press Release Announcing 1-for-3 Reverse Split of Common Shares
 
 
 

 



 
 

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.
 
 OHR PHARMACEUTICAL, INC.  
   
   
Dated: June 3, 2013 By: /s/  Irach Taraporewala
 Dr.  Irach Taraporewala, President and CEO  
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FORM OF CERTIFICATE OF AMENDMENT

OF CERTIFICATE OF INCORPORATION
OF

OHR PHARMACEUTICAL, INC.
 
Pursuant to Section 242 of the General Corporation Law of the State of Delaware, Ohr Pharmaceutical, Inc., a corporation organized and existing under the General Corporation
Law of the State of Delaware (the “Corporation”), does hereby certify:
 
FIRST:  That the Board of Directors of the Corporation on May 22, 2013, pursuant to Sections 141(f) and 242 of the General Corporation Law of the State of Delaware, duly
adopted resolutions proposing and declaring advisable the following resolutions to effect an amendment to the Certificate of Incorporation, as amended, of the Corporation:
 

RESOLVED, that the Certificate of Incorporation of this Corporation (the “Certificate”) be, and it hereby is, amended by inserting the following in lieu of Part A of
Article FOURTH thereof:

 
“Part A.  Aggregate Capitalization.  Simultaneously with the effective date of the filing of this amendment to the Certificate of Incorporation (the “Split Effective Date”),
each three (3) shares of the Corporation’s common stock issued and outstanding or held as treasury shares immediately prior to the Split Effective Date (the “Old
Common Stock”) shall automatically without any action on part of the holder thereof, be reclassified and changed into one (1) share of common stock which the
Corporation shall be authorized to issue immediately subsequent to the Split Effective Date (the “New Common Stock”), subject to the treatment of fractional share
interests described below.  Each holder of a certificate or certificates which immediately prior to the Split Effective Date represented outstanding shares of Old Common
Stock (the “Old Certificates”) shall, from and after the Split Effective Date, be entitled to receive upon surrender of such Old Certificates to the Corporation’s transfer
agent for cancellation, a certificate or certificates (the “New Certificates”) representing the shares of New Common Stock into which the shares of Old Common Stock
formerly represented by such Old Certificates so surrendered are reclassified under the terms hereof.  No fractional shares of New Common Stock of the Corporation shall
be issued.  No stockholder of the Corporation shall transfer any fractional shares of New Common Stock.  The Corporation shall not recognize on its stock records books
any purported transfer of any fractional share of New Common Stock of the Corporation.  In lieu of any such fractional shares of New Common Stock, each stockholder
with a fractional share will be entitled to receive, upon surrender of Old Certificates to the Corporation’s transfer agent for cancellation, the number of shares of New
Common Stock to which such stockholder is entitled rounded up to the nearest whole number of shares of New Common Stock.  If more than one Old Certificate shall be
surrendered at one time for the account of the same stockholder, the number of full shares of New Common Stock for which New Certificates shall be issued shall be
computed on the basis of the aggregate number of shares represented by the Old Certificates so surrendered.  In the event that the Corporation determines that a holder of
Old Certificates has not tendered all his, her or its certificates for exchange, the Corporation shall carry forward any fractional share until all certificates of that holder
have been presented for exchange.

 
 

 



 
“The aggregate number of shares of capital stock which the Corporation shall be authorized to issue shall be One Hundred Ninety Five Million (195,000,000) shares, of
which One Hundred Eighty Million (180,000,000) shares are Common Stock, $0.0001 par value per share (the “Common Stock”), and Fifteen Million (15,000,000)
shares are Serial Preferred Stock, $0.0001 par value per share (the “Serial Preferred Stock”), of which Six Million (6,000,000) shares have been designated as Series B
Convertible Preferred Stock, $0.0001 par value per share. Holders of capital stock shall have no pre-emptive rights with respect to any authorized but unissued shares of
Common Stock or Serial Preferred Stock.”; and further

 
 “RESOLVED, that the Certificate of Incorporation of the Corporation is hereby amended by striking out Article SEVENTH thereof and by substituting in lieu of said
Article the following new Article SEVENTH:

 
“SEVENTH:  For the management of the business and for the conduct of the affairs of the Corporation, and in further definition, limitation, and the regulation of the
powers of the Corporation and of its directors and of its stockholders or any class thereof, as the case may be, it is further provided:

 
1.           Number of Directors.  The management of the business and the conduct of the affairs of the Corporation shall be vested in its Board of Directors.  The number of
directors which shall constitute the whole Board of Directors shall be fixed by, or in the manner provided in, the By-Laws.  The phrase “whole Board” and the phrase
“total number of directors” shall be deemed to have the same meaning, to wit, the total number of directors which the Corporation would have if there were no
vacancies.  No election of directors need be by written ballot.

 
2.           Terms of Directors.  Except as otherwise provided in or fixed by or pursuant to the provisions of Article FOURTH hereof relating to the rights of the holders of
any class or series of stock having a preference over the Common Stock as to dividends or upon liquidation or to elect directors under specified circumstances, the
directors shall be classified, with respect to the time for which they severally hold office, into three classes, as nearly equal in number as possible, as shall be provided in
the manner specified in the By-Laws of the Corporation.  One class shall be originally elected for a term expiring at the annual meeting of stockholders to be held in 2014,
another class shall be originally elected for a term expiring at the annual meeting of stockholders to be held in 2015, and another class shall be originally elected for a
term expiring at the annual meeting of stockholders to be held in 2016, with each member of each class to hold office until a successor is elected and qualified.  At each
annual meeting of stockholders of the Corporation and except as otherwise provided in or fixed by or pursuant to the provisions of Article FOURTH hereof relating to the
rights of the holders of any class or series of stock having a preference over the Common Stock as to dividends or upon liquidation to elect directors under specified
circumstances, the successors of the class of directors whose term expires at that meeting shall be elected to hold office for a term of three years.
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3.           Newly Created Directorships and Vacancies.  Except as otherwise required by law and except as otherwise provided in or fixed by or pursuant to the provisions
of Article FOURTH hereof relating to the rights of the holders of any class or series of stock having a preference over the Common Stock as to dividends or upon
liquidation to elect directors under specified circumstances:  (i) newly created directorships resulting from any increase in the number of directors and any vacancies on
the Board of Directors resulting from death, resignation, disqualification, removal or other cause shall be filled 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; (ii) any director elected in accordance with the preceding clause (i) 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; and (iii) no decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

 
4.           Removal.  Except as otherwise provided in or fixed by or pursuant to the provisions of Article FOURTH hereof relating to the rights of the holders of any class or
series of stock having a preference over the Common Stock as to dividends or upon liquidation to elect directors under specified circumstances, any director may be
removed from office only for cause by the affirmative vote of the holders of at least a majority of the combined voting power of the then outstanding shares of the
Corporation’s stock entitled to vote generally, voting together as a single class.  Whenever in this Article SEVENTH hereof, the phrase, “the then outstanding shares of
the Corporation’s stock entitled to vote generally” is used, such phrase shall mean each then outstanding share of any class or series of the Corporation’s stock that is
entitled to vote generally in the election of the Corporation’s directors.

 
5.           Amendment or Repeal of this Article.  Notwithstanding any other provisions of this Article SEVENTH or any other Article hereof or of the By-Laws of the
Corporation (and notwithstanding the fact that a lesser percentage may be specified from time to time by law, this Article SEVENTH, any other Article hereof, or the By-
Laws of the Corporation), the provisions of this Article SEVENTH may not be altered, amended or repealed in any respect, nor may any provision inconsistent therewith
be adopted, unless such alteration, amendment, repeal or adoption is approved by the affirmative vote of at least 75% of the combined voting power of the then
outstanding shares of the Corporation’s capital stock entitled to vote generally, voting together as a single class.

 
6.           Amendment of Bylaws.  After the original or other By-Laws of the Corporation have been adopted, amended, or repealed, as the case may be, in accordance with
the provisions of §109 of the General Corporation Law of the State of Delaware, and, after the Corporation has received any payment for any of its stock, the power to
adopt, amend, or repeal the By-Laws of the Corporation may be exercised by the Board of Directors of the Corporation, unless otherwise provided in the By-Laws.
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7.           Voting Power.  Whenever the Corporation shall be authorized to issue only one class of stock, each outstanding share shall entitle the holder thereof to notice of,
and the right to vote at, any meeting of stockholders.  Whenever the Corporation shall be authorized to issue more than one class of stock, no outstanding share of any
class of stock which is denied voting power under the provisions of the Certificate of Incorporation shall entitle the holder thereof to the right to vote at any meeting of
stockholders except as the provisions of paragraph (2) of subsection (b) of §242 of the General Corporation Law of the State of Delaware shall otherwise require;
provided, that no share of any such class which is otherwise denied voting power shall entitle the holder thereof to vote upon the increase or decrease in the number of
authorized shares of said class.

 
8.           Ballots.  Elections of directors need not be by written ballot unless the By-Laws of the Corporation shall so provide.”; and further

 
SECOND: That the stockholders of the Corporation, by written consent dated May 22, 2013 duly approved said proposed Certificate of Amendment of Certificate of
Incorporation in accordance with Section 228 of the General Corporation Law of the State of Delaware.
 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed this 28th day of May, 2013 and to be filed, effective at 9:00 a.m. on June 3,
2013.

 
 OHR PHARMACEUTICAL.  INC.
  
  
 By:  /s/ Irach B. Taraporewala
 Name:  Irach B. Taraporewala
 Title:  CEO
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Exhibit 99.2
 
Ohr Pharmaceutical Announces Reverse Split of Common Stock
 
Split Effected to Meet NASDAQ Listing Requirements
 
NEW YORK, NY—(June 3, 2013) – Ohr Pharmaceutical, Inc. (OTCQB: OHRP), a pharmaceutical company focused on the development of novel therapeutics for large unmet
medical needs, today announced a 1-for-3 reverse split of the Company's issued and outstanding common stock. The reverse stock split will be effective prior to the stock market
opening on Monday, June 3, 2013.
 
"We have elected a reverse stock split to allow Ohr to meet the listing requirements of the NASDAQ Capital Market," said Dr. Irach Taraporewala, CEO of Ohr. "We believe
that a listing on NASDAQ can provide benefit to our stockholders by improving liquidity and increasing the appeal of our stock to institutional investors.”
 
Each stockholder's percentage ownership interest in Ohr and the proportional voting power remains unchanged after the reverse stock split. In addition, the rights and privileges
of the holders of Ohr common stock are unaffected by the reverse stock split. This reverse stock split will be effected pursuant to an Amendment to the Company’s Certificate of
Incorporation filed with the State of Delaware.
 
In the reverse stock split, every three shares of issued and outstanding common stock will be converted into one share of common stock, with all fractional shares being rounded
up to the nearest whole share. The reverse stock split will reduce the number of shares of issued and outstanding common stock from 57,970,449 pre-split to approximately 19.3
million post-split. Proportional adjustments will be made to Ohr's outstanding preferred stock, warrants and stock options.
 
The Company's ticker symbol will remain unchanged, although a "D" will be placed at the end of the OHRP ticker symbol (OHRPD) for 20 business days to alert the public
about the reverse stock split. The Company's common stock will also be identified under a new CUSIP number (67778H200).
 
It is not necessary for stockholders of the Company to exchange their existing stock certificates for new stock certificates of the Company in connection with the reverse stock
split, although stockholders may do so if they wish.
 
About Ohr Pharmaceutical, Inc.
Ohr Pharmaceutical, Inc. (OHRP) is a pharmaceutical company dedicated to the clinical development of new drugs for underserved therapeutic needs in large and growing
markets. The Company is focused on advancing its pipeline products currently in phase II clinical development: Squalamine Eye Drops for the treatment of the wet form of age-
related macular degeneration, and OHR/AVR118 for the treatment of cancer cachexia. Additional information on the Company can be found at www.ohrpharmaceutical.com.

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995:
This news release contains forward-looking statements within the meaning of the "safe harbor" provisions of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements are made only as the date thereof, and Ohr Pharmaceutical undertakes no obligation to update or revise the forward-looking statement whether as a
result of new information, future events or otherwise. Our actual results may differ materially and adversely from those expressed in any forward-looking statements as a result of
various factors and uncertainties, including the future success of our scientific studies, our ability to successfully develop products, rapid technological change in our markets,
changes in demand for our future products, legislative, regulatory and competitive developments, the financial resources available to us, and general economic conditions.
Stockholders and prospective investors are cautioned that no assurance of the efficacy of pharmaceutical products can be claimed or assured until final testing, and no assurance
or warranty can be made that the FDA or Health Canada will approve final testing or marketing of any pharmaceutical product. Ohr's most recent Annual Report on Form 10-K
and subsequent Quarterly Reports on Form 10-Q discuss some of the important risk factors that may affect our business, results of operations and financial condition. We
disclaim any intent to revise or update publicly any forward-looking statements for any reason.

Contact:
Ohr Pharmaceutical, Inc.
Investor Relations:
Tel: (877) 215-4813
Email: ir@ohrpharmaceutical.com


