
 
 

 
UNITED STATES

SECURITIES AND
EXCHANGE COMMISSION
Washington, D.C.
20549

 
FORM 8-K

 
CURRENT REPORT

Pursuant to Section 13 OR 15(d) 

of The
Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported): September 18, 2023

 
AXCELLA
HEALTH INC.

(Exact name of registrant as specified in its
charter)
 

Delaware   001-38901   26-3321056
(State or other jurisdiction


of incorporation)  
(Commission


File Number)  
(IRS Employer


Identification No.)
 

P.O. Box 1270

Littleton,
Massachusetts 01460

(Address
of principal executive offices) (Zip Code)
 

Registrant's telephone number, including area
code: (857) 320-2200
 

Not Applicable
(Former name or former address, if changed since
last report)

 
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):
 
☐ Written
communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting
material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement
communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement
communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

Securities registered pursuant to Section 12(b) of the Act:
 

Title
of each class   Trading
Symbol(s)  
Name
of each exchange on which


registered
Common Stock, $0.001 Par Value   AXLA   Nasdaq Global Market

 
Indicate by check mark whether the registrant
is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the
Securities Exchange Act of 1934 (§240.12b-2 of this
chapter).
 
Emerging
growth company ☒
 
If
an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13(a) of
the Exchange Act. ☐
 
 

  

 



 

 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On September 18,
2023, Axcella Health Inc. (the “Company”) filed an amendment (the “Certificate of Amendment”) to its Restated
Certificate of Incorporation to effectuate a reverse stock split of the Company’s issued and outstanding
shares of common stock,
par value of $0.001 per share (the “Common Stock”).
 
As previously disclosed,
at its annual meeting of stockholders held on September 11, 2023 (the “Annual Meeting”), the stockholders of the Company
approved a proposal to authorize the Company’s Board of Directors, in its discretion
following the Annual Meeting to amend the Company’s
Restated Certificate of Incorporation (the “Certificate of Incorporation”), to effect a reverse stock split of all of the
outstanding shares of the Company’s Common Stock, at a ratio
ranging from any whole number between 1-for-2 and 1-for-25, as determined
by the Company’s Board of Directors in its discretion. On September 11, 2023, following the Annual Meeting, the Company’s
Board of Directors approved a
reverse stock split of the Company’s common stock at a ratio of 1-for-25. Effective as of at 5:00
p.m., Eastern Time on September 18, 2023, the Company filed the Certificate of Amendment and effected a 1-for-25 reverse stock split
of
its shares of common stock (the “Reverse Stock Split”).
 
As a result of the Reverse
Stock Split, every twenty-five shares of the Company’s common stock issued or outstanding were automatically reclassified into one
validly issued, fully-paid and non-assessable share new share of common
stock, subject to the treatment of fractional shares as described
below, without any action on the part of the holders. Proportionate adjustments will be made to the exercise prices and the number of
shares underlying the Company’s
outstanding equity awards, as applicable, and certain existing agreements. The common stock issued
pursuant to the Reverse Stock Split remain fully paid and non-assessable. The Reverse Stock Split did not affect the number of
authorized
shares of common stock or the par value of the common stock.
 
No fractional shares
will be issued in connection with the Reverse Stock Split. Stockholders who would otherwise be entitled to receive fractional shares as
a result of the Reverse Stock Split will be entitled to a cash payment in lieu
thereof at a price equal to the fraction to which the stockholder
would otherwise be entitled multiplied by the closing sales price per share of the common stock (as adjusted for the Reverse Stock Split)
on The Nasdaq Global Market on
September 18, 2023, the last trading day immediately preceding the effective time of the Reverse Stock
Split.
 
Trading of the Company’s
common stock on The Nasdaq Global Market is expected to commence on a split-adjusted basis when the market opens on September 19,
2023, under the existing trading symbol “AXLA.” The new CUSIP
number for the Company’s common stock following the Reverse
Stock Split is 05454B204.
 
The foregoing description
of the Certificate of Amendment is qualified in its entirety by reference to the full text of the Certificate of Amendment, a copy of
which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is
incorporated herein by reference. A copy of the new
form of stock certificate for the Company’s post-reverse stock split shares of common stock is attached hereto as Exhibit 4.1
to this Current Report on Form 8-K and is incorporated
herein by reference.
 
Forward Looking Statements
 
This Current Report on
Form 8-K contains forward-looking statements, including within the meaning of the Private Securities Litigation Reform Act of 1995.
All statements contained in this Current Report on Form 8-K that do not
relate to matters of historical fact should be considered
 forward-looking statements, including, without limitation, statements regarding the Reverse Stock Split and related timing. These forward-looking
 statements are based on
management’s current expectations. These statements are neither promises nor guarantees, but involve known
and unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements
to be materially
different from any future results, performance or achievements expressed or implied by the forward-looking statements, including, but
not limited to, the important factors discussed under the caption “Risk Factors” in
our Annual Report on Form 10-K for
the fiscal year ended December 31, 2022, Quarterly Report on Form 10-Q for the three months ended June 30, 2023, and our
other reports filed with the U.S. Securities and Exchange Commission.
Any such forward-looking statements represent management’s
estimates as of the date of this Current Report on Form 8-K. While we may elect to update such forward-looking statements at some
point in the future, except as required
by law, we disclaim any obligation to do so, even if subsequent events cause our views to change.
These forward-looking statements should not be relied upon as representing our views as of any date subsequent to the date of this
Current
Report on Form 8-K.
 



 

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit 
Number   Description

3.1   Certificate of Amendment to Amended & Restated Certificate of Incorporation, dated September 18, 2023
4.1   Form of Common Stock Certificate
104   Cover Page Interactive Data (embedded within the Inline XBRL document)
 

SIGNATURE
 

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.
 
  Axcella Health Inc.
   
Date: September 18, 2023 By: /s/ William R. Hinshaw, Jr.
  Name: /s/ William R. Hinshaw, Jr.
  Title: President, Chief Executive Officer and Director
 

 



 
Exhibit 3.1

 
CERTIFICATE OF AMENDMENT 

TO 
RESTATED CERTIFICATE OF INCORPORATION 

OF 
AXCELLA HEALTH INC.

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

 
FIRST: That the Board of Directors of the Corporation duly adopted
resolutions recommending and declaring advisable that the Restated Certificate of Incorporation of the Corporation be amended and that
such amendment be
submitted to the stockholders of the Corporation for their consideration, as follows:
 
RESOLVED,
that the first sentence of Article FOURTH of the Restated Certificate of Incorporation be, and hereby is, amended and restated in
its entirety to read as follows:
 

“That, effective at 5:00 p.m., Eastern
time, on the date this Certificate of Amendment to the Restated Certificate of Incorporation is filed with the Secretary of State of the
State of Delaware (the “Effective Time”), a one-for-
twenty-five reverse stock split of the Common Stock (as defined below)
shall become effective, pursuant to which each 25 shares of Common Stock issued and held of record by each stockholder of the Corporation
(including treasury
shares) immediately prior to the Effective Time shall be reclassified and combined into one validly issued, fully
paid and nonassessable share of Common Stock automatically and without any action by the holder thereof upon the
Effective Time and shall
represent one share of Common Stock from and after the Effective Time (such reclassification and combination of shares, the “Reverse
Stock Split”). No fractional shares of Common Stock shall be issued as a
result of the Reverse Stock Split and, in lieu thereof,
(a) with respect to holders of one or more certificates, if any, which formerly represented shares of Common Stock that were issued
and outstanding immediately prior to the Effective
Time, upon surrender after the Effective Time of such certificate or certificates,
any holder who would otherwise be entitled to a fractional share of Common Stock as a result of the Reverse Stock Split, following the
Effective Time,
shall be entitled to receive a cash payment (the “Fractional Share Payment”) equal to the fraction of which
such holder would otherwise be entitled multiplied by the closing price per share of Common Stock on the date of the Effective
Time as
reported by The Nasdaq Global Market (as adjusted to give effect to the Reverse Stock Split); provided that, whether or not fractional
shares would be issuable as a result of the Reverse Stock Split shall be determined on the
basis of (i) the total number of shares
of Common Stock that were issued and outstanding immediately prior to the Effective Time formerly represented by certificates that the
holder is at the time surrendering and (ii) the aggregate
number of shares of Common Stock after the Effective Time into which the
shares of Common Stock formerly represented by such certificates shall have been reclassified; and (b) with respect to holders of
shares of Common Stock in
book-entry form in the records of the Corporation’s transfer agent that were issued and outstanding immediately
prior to the Effective Time, any holder who would otherwise be entitled to a fractional share of Common Stock as a result
of the Reverse
Stock Split (after aggregating all fractional shares), following the Effective Time, shall be entitled to receive the Fractional Share
Payment automatically and without any action by the holder.
 

The total number of shares of all classes of stock
which the Corporation shall have authority to issue is 160,000,000 shares, consisting of (a) 150,000,000 shares of Common Stock,
$0.001 par value per share (“Common Stock”),
and (b) 10,000,000 shares of Preferred Stock, $0.001 par value per share
(“Preferred Stock”).”
 
SECOND: That, at a meeting of stockholders of the Corporation, the
aforesaid amendment was duly adopted by the stockholders of the Corporation.
 
THIRD: That the aforesaid amendment was duly adopted in accordance
with the applicable provisions of Section 242 of the General Corporation Law of the State of Delaware.
 

 



 

 
 

IN WITNESS WHEREOF, the Corporation has caused
this Certificate of Amendment to be signed by its Chief Executive Officer on this 18th day of September, 2023.
 
  AXCELLA
HEALTH INC.
   
  By: /s
William Hinshaw, Jr. 
  Name: William
Hinshaw, Jr.
  Title: President &
Chief Executive Officer
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The IRS requires that the named transfer agent (“we”) report the cost
basis of certain shares or units acquired after January 1, 2011. If your
shares or units are
covered by the legislation, and you requested to sell
or transfer the shares or units using a specific cost basis calculation
method, then we have processed as
you requested. If you did not
specify a cost basis calculation method, then we have defaulted to the
first in, first out (FIFO) method. Please consult your tax
advisor if you
need additional information about cost basis.
If you do not keep in contact with the issuer or do not have any
activity in your account for the time
period specified by state law,
your property may become subject to state unclaimed property
laws and transferred to the appropriate state.
For value received,
____________________________hereby sell, assign and transfer unto
________________________________________________________________________________________________________________________________
________________________________________________________________________________________________________________________________
________________________________________________________________________________________________________________________________
_______________________________________________________________________________________________________________________ Shares
_______________________________________________________________________________________________________________________ Attorney
Dated: __________________________________________20__________________
Signature:
____________________________________________________________
Signature:
____________________________________________________________
Notice: The signature to this assignment must correspond with the name
as written
upon the face of the certificate, in every particular,
without alteration or enlargement, or any change whatever.
PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE
(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE, OF ASSIGNEE)
of the common stock represented by the within Certificate, and do hereby irrevocably constitute and appoint
to transfer the said stock on the books of the within-
named Axcella Health Inc. with full power of substitution in the premises.
..
AXCELLA HEALTH INC.
THE COMPANY WILL FURNISH WITHOUT CHARGE TO
EACH SHAREHOLDER WHO SO REQUESTS, A SUMMARY OF THE POWERS, DESIGNATIONS,
PREFERENCES AND RELATIVE, PARTICIPATING,
OPTIONAL OR OTHER SPECIAL RIGHTS OF EACH CLASS OF STOCK OF THE COMPANY AND THE
QUALIFICATIONS, LIMITATIONS OR
RESTRICTIONS OF SUCH PREFERENCES AND RIGHTS, AND THE VARIATIONS IN RIGHTS, PREFERENCES AND
LIMITATIONS DETERMINED FOR
EACH SERIES, WHICH ARE FIXED BY THE ARTICLES OF INCORPORATION OF THE COMPANY, AS AMENDED, AND THE
RESOLUTIONS OF THE
BOARD OF DIRECTORS OF THE COMPANY, AND THE AUTHORITY OF THE BOARD OF DIRECTORS TO DETERMINE VARIATIONS
FOR FUTURE
SERIES. SUCH REQUEST MAY BE MADE TO THE OFFICE OF THE SECRETARY OF THE COMPANY OR TO THE TRANSFER AGENT, THE
BOARD OF
DIRECTORS MAY REQUIRE THE OWNER OF A LOST OR DESTROYED STOCK CERTIFICATE, OR HIS LEGAL REPRESENTATIVES. TO GIVE
THE
COMPANY A BOND TO INDEMNIFY IT AND ITS TRANSFER AGENTS AND REGISTRARS AGAINST ANY CLAIM THAT MAY BE MADE AGAINST THEM
ON
ACCOUNT OF THE ALLEGED LOSS OR DESTRUCTION OF ANY SUCH CERTIFICATE.
Signature(s) Guaranteed: Medallion Guarantee Stamp
THE
SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (Banks,
Stockbrokers, Savings and Loan Associations and Credit
Unions) WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15.
The following
abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full
according to applicable laws or
regulations:
TEN COM - as tenants in common UNIF GIFT MIN ACT -............................................Custodian ................................................ (Cust) (Minor)
TEN
ENT - as tenants by the entireties under Uniform Gifts to Minors Act ........................................................ (State)
JT TEN - as joint tenants with right of
survivorship UNIF TRF MIN ACT -............................................Custodian (until age ................................) and not as tenants in common (Cust)
.............................under Uniform Transfers to Minors Act ................... (Minor) (State)
Additional abbreviations may also be used though not in the above list.


