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

On April 23, 2010, ADVENTRX Pharmaceuticals, Inc. (the “Company”) filed a Certificate of Amendment to its Amended and
Restated Certificate of Incorporation (the “Certificate of Amendment”) with the Secretary of State of the State of Delaware to
effect the previously announced 1-for-25 reverse split of its common stock (the “Reverse Stock Split”). The Reverse Stock Split
became effective as of 4:01 p.m. Eastern Daylight Time on April 23, 2010 (the “Effective Time”).

As a result of the Reverse Stock Split, each twenty-five shares of the Company’s common stock, par value $0.001 per share,
issued and outstanding immediately prior to the Effective Time was automatically reclassified as and changed into one share of
the Company’s common stock, par value $0.001 per share. No fractional shares will be issued in connection with the Reverse
Stock Split. Stockholders who are entitled to fractional shares will receive a cash payment in lieu of receiving fractional shares
(after taking into account and aggregating all shares of the Company’s common stock then held by such stockholder) equal to the
fractional share interest multiplied by $4.6275 (the per share closing price of the Company’s common stock (on a post-split
basis) as last reported on the NYSE Amex on April 23, 2010).

A copy of the Certificate of Amendment is attached to this current report as Exhibit 3.1 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The list of exhibits called for by this Item is incorporated by reference to the Exhibit Index filed with this report.

 



 

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.

     
  ADVENTRX PHARMACEUTICALS, INC.
 
Dated: April 26, 2010  By: /s/ Patrick Keran  
  

 

  Name: Patrick Keran   
  Title: President and Chief Operating Officer   
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Exhibit 3.1

CERTIFICATE OF AMENDMENT
TO THE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
ADVENTRX PHARMACEUTICALS, INC.

Pursuant to Sections 228 and 242 of
the General Corporation Law of the

State of Delaware

ADVENTRX PHARMACEUTICALS, INC., a corporation organized and existing under and by virtue of the provisions 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 has determined that it is in the best interests of the Corporation and its
stockholders to effect a reverse stock split of the Corporation’s issued and outstanding Common Stock at a ratio that is not less
than 2:1 nor greater than 50:1, with the final ratio to be selected by the Board of Directors in its discretion (the “Reverse Split”).
To this end, the Board of Directors has duly adopted resolutions (i) authorizing the Corporation to execute and file with the
Secretary of State of the State of Delaware an amendment of the Corporation’s Amended and Restated Certificate of
Incorporation to effect the Reverse Split; and (ii) declaring such amendment to be advisable for the Corporation and its
stockholders.

SECOND: That the stockholders of the Corporation have authorized and approved the amendment in accordance with
Section 216 of the Delaware General Corporation Law.

THIRD: That the amendment was duly adopted in accordance with the provisions of Section 242 of the Delaware General
Corporation Law by the Board of Directors and stockholders of the Corporation.

FOURTH: That the capital of the Corporation shall not be reduced under or by reason of said amendment.

FIFTH: That upon the effectiveness of this Certificate of Amendment to the Amended and Restated Certificate of
Incorporation, Section (A) of Article IV of the Amended and Restated Certificate of Incorporation shall be amended such that the
following paragraph shall be added as the second paragraph of section (A) of Article IV immediately following the first
paragraph of such section, as such section has been amended as of such date:

“Upon the close of trading on the NYSE Amex on the date the Corporation files this Certificate of Amendment with the
Secretary of State of the State of Delaware (the “Effective Time”), each twenty-five (25) shares of the Common Stock, par
value $0.001 per share, of the Corporation issued and outstanding or held in treasury at the Effective Time shall be
reclassified as and changed into one (1) share of Common Stock, par value $0.001 per share, of the Corporation, without
any action by the holders thereof. In lieu of any fractional shares to which a holder of shares of Common Stock of the
Corporation would be otherwise entitled, the Corporation shall pay in cash, without interest, an amount equal to such
fractional interest (after taking into account and aggregating all shares of Common Stock then held by such holder)
multiplied by the closing price of the Common Stock as last reported on the NYSE Amex on the day of the Effective Time
(determined on a post-split basis).”

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to the Amended and Restated Certificate
of Incorporation to be executed by Brian M. Culley., its Chief Executive Officer, this 23rd day of April, 2010.

   
 ADVENTRX PHARMACEUTICALS, INC.
 
 By: /s/ Brian M. Culley
  Brian M. Culley
  Chief Executive Officer

 


