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Item 5.02.                Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 

Amendment of 2000 Plan
 
At the 2012 Annual Meeting of Stockholders (the “Annual Meeting”) of Rigel Pharmaceuticals, Inc. (the “Company”), held on May 22, 2012, the Company’s

stockholders approved the amendment of the Company’s 2000 Equity Incentive Plan (the “2000 Plan”) to:
 
·                  extend the term of the 2000 Plan to May 22, 2022;
 
·                  provide that the number of shares available for issuance under the 2000 Plan shall be reduced by one share for each share of common stock subject to a stock option or

stock appreciation right and by 1.4 (instead of 1.7) shares for each share of common stock subject to any other type of award issued pursuant to the 2000 Plan; and
 
·                  increase the maximum number of shares of common stock that may be granted pursuant to performance stock awards under the 2000 Plan from 166,666 to 1,500,000

shares.
 
The amendment of the 2000 Plan previously had been approved, subject to stockholder approval, by the Board of Directors of the Company.  The amendment of the 2000

Plan became effective immediately upon stockholder approval at the Annual Meeting.
 
A more detailed summary of the material features of the 2000 Plan, as amended, is set forth in the Company’s definitive proxy statement for the Annual Meeting filed

with the Securities and Exchange Commission on April 12, 2012 (the “Proxy Statement”). That summary and the foregoing description is qualified in its entirety by reference
to the text of the 2000 Plan, which is attached as Appendix B to the Proxy Statement.

 
Amendment of 2011 Plan
 
At the Annual Meeting, the Company’s stockholders approved the amendment of the Company’s 2011 Equity Incentive Plan (the “2011 Plan”) to:
 
·                  increase the aggregate number of shares of common stock authorized for issuance under the 2011 Plan by 600,000 shares;
 
·                  provide that the number of shares available for issuance under the 2011 Plan shall be reduced by one share for each share of common stock subject to a stock option or

stock appreciation right and by 1.4 (instead of 1.7) shares for each share of common stock subject to any other type of award issued pursuant to the 2011 Plan; and
 



·                  include the Company’s Chief Executive Officer as an eligible participant under the 2011 Plan.
 
The amendment of the 2011 Plan previously had been approved, subject to stockholder approval, by the Board of Directors of the Company.  The amendment of the 2011

Plan became effective immediately upon stockholder approval at the Annual Meeting.
 
A more detailed summary of the material features of the 2011 Plan, as amended, is set forth in the Proxy Statement. That summary and the foregoing description is

qualified in its entirety by reference to the text of the 2011 Plan, which is attached as Appendix C to the Proxy Statement.
 

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

At the Annual Meeting, the Company’s stockholders approved an amendment (the “Amendment”) to the Company’s Amended and Restated Certificate of Incorporation
to increase the authorized number of shares of the Company’s Common Stock from 100,000,000 to 200,000,000 shares.  The increase in the authorized number of shares of
the Company’s Common Stock was effected pursuant to a Certificate of Amendment of the Restated Certificate of Incorporation (the “Certificate of Amendment”) filed with
the Secretary of State of the State of Delaware on May 25, 2012 and was effective as of such date.  The foregoing description of the Amendment is qualified in its entirety by
the Certificate of Amendment, which is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference. A copy of the Company’s
Amended and Restated Certificate of Incorporation is also attached as Exhibit 99.2 to this Current Report on Form 8-K.
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Item 5.07.                Submission of Matters to a Vote of Security Holders.
 

The following is a brief description of each matter voted upon at the Annual Meeting, as well as the number of votes cast for or against each matter and the number of
abstentions and broker non-votes with respect to each matter.  A more complete description of each matter is set forth in the Proxy Statement.

 
·                  Each of the three directors proposed by the Company for re-election was elected by the following votes to serve until the Company’s 2015 Annual Meeting of

Stockholders or until his respective successor have been elected and qualified.  The tabulation of votes on this matter was as follows:
 

Nominee
Shares

Voted For
Shares

Withheld
James M. Gower 55,220,308 594,456
Gary A. Lyons 48,650,870 7,163,894
Donald G. Payan, M.D. 55,712,238 102,526

 
There were 11,507,034 broker non-votes for this matter.
 

·                  The Company’s stockholders approved an amendment and restatement of the Company’s Certificate of Incorporation to increase the number of shares of authorized
common stock from 100,000,000 shares to 200,000,000 shares.

 
The tabulation of votes on this matter was as follows: shares voted for: 59,235,045; shares voted against: 8,065,883; and shares abstaining: 20,870.
 

·                  The Company’s stockholders approved amendments to the Company’s 2000 Equity Incentive Plan.
 

The tabulation of votes on this matter was as follows: shares voted for: 39,054,004; shares voted against: 16,757,784; shares abstaining: 2,976; and broker non-votes:
11,507,034.
 

·                  The Company’s stockholders approved amendments to the Company’s 2011 Equity Incentive Plan.
 

The tabulation of votes on this matter was as follows: shares voted for: 38,721,493; shares voted against: 17,089,795; shares abstaining: 3,476; and broker non-votes:
11,507,034.
 

·                  The Company’s stockholders did not approve, on an advisory basis, the compensation of the Company’s named executive officers.
 

The tabulation of votes on this matter was as follows: shares voted for: 24,917,076; shares voted against: 30,893,289; shares abstaining: 4,399; and broker non-votes:
11,507,034.
 

·                  The Company’s stockholders ratified the selection of Ernst & Young LLP as the independent registered public accounting firm of the Company for its fiscal year
ending December 31, 2012.  The tabulation of votes on this matter was as follows: shares voted for: 64,829,154; shares voted against: 2,489,291; and shares abstaining:
3,353.
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Item 9.01.                Financial Statements and Exhibits.
 
(d)  Exhibits.
 
Exhibit No. Description
   
99.1 Certificate of Amendment of Amended and Restated Certificate of Incorporation of the Company.
   
99.2 Amended and Restated Certificate of Incorporation of the Company.
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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.



 
Dated: May 25, 2012 RIGEL PHARMACEUTICALS, INC.
  
   

By: /s/ Dolly A. Vance
Dolly A. Vance
Executive Vice President, General Counsel and Corporate Secretary

 
5 

 
EXHIBIT INDEX

 
Exhibit No. Description
   
99.1 Certificate of Amendment of Amended and Restated Certificate of Incorporation of the Company.
   
99.2 Amended and Restated Certificate of Incorporation of the Company.

 
6 



Exhibit 99.1
 

CERTIFICATE OF AMENDMENT TO
AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION OF
RIGEL PHARMACEUTICALS, INC.

 
The undersigned hereby certifies that:
 
1.                                      The original name of this corporation was Rigel Pharmaceuticals, Inc. and the date of filing the original Certificate of Incorporation of this corporation with

the Secretary of State of the State of Delaware was June 14, 1996.
 
2.                                      He is the duly elected and acting Chief Executive Officer of RIGEL PHARMACEUTICALS, INC., a Delaware corporation (the “Company”).
 
3.                                      The Board of Directors of the Company (the “Board”), acting in accordance with the provisions of Sections 141 and 242 of the Delaware General

Corporation Law (the “DGCL”), adopted resolutions approving the amendment of the Company’s Amended and Restated Certificate of Incorporation as follows:
 
Section A. of Article IV are hereby amended to read in their entirety as follows:
 

“This corporation is authorized to issue two classes of stock to be designated, respectively, “Preferred Stock” and “Common Stock.” The total number of
shares that the corporation is authorized to issue is two hundred ten million (210,000,000) shares. Two hundred million (200,000,000) shares shall be
Common Stock, par value of one-tenth of one cent ($.001) per share (the “Common Stock”), and ten million (10,000,000) shares shall be Preferred Stock, par
value of one-tenth of one cent ($.001) per share (the “Preferred Stock”).”
 

4.                                      Thereafter, pursuant to a resolution by the Board, this Certificate of Amendment was submitted to the stockholders of the Company for their approval, and
was duly adopted in accordance with the provisions of Section 228 and 242 of the DGCL.

 
[Signature page follows.]

 

 
Rigel Pharmaceuticals, Inc. has caused this Certificate of Amendment to Amended and Restated Certificate of Incorporation to be signed by its Chief Executive

Officer this 22  day of May, 2012.
 
 
By: /s/ James M. Gower

James M. Gower
Chief Executive Officer
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Exhibit 99.2
 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

RIGEL PHARMACEUTICALS, INC.
 

RIGEL PHARMACEUTICALS, INC., a corporation organized and existing under the General Corporation Law of the State of Delaware, DOES HEREBY
CERTIFY:

 
FIRST:  The name of the corporation is Rigel Pharmaceuticals, Inc.
 
SECOND:  The original Certificate of Incorporation of Rigel Pharmaceuticals, Inc. was filed with the Secretary of State of Delaware on June 14, 1996.
 
THIRD:  The Restated Certificate of Incorporation of Rigel Pharmaceuticals, Inc., was filed with the Secretary of State of Delaware on July 22, 1996.
 
FOURTH:  The Certificate of Amendment of Restated Certificate of Incorporation of Rigel Pharmaceuticals, Inc., was filed with the Secretary of State of Delaware

on January 17, 1997.
 
FIFTH:  The Amended and Restated Certificate of Incorporation of Rigel Pharmaceuticals, Inc., was filed with the Secretary of State of Delaware on January 21,

1997.
 
SIXTH:  The Certificate of Amendment of the Amended and Restated Certificate of Incorporation of Rigel Pharmaceuticals, Inc., was filed with the Secretary of

State of Delaware on April 25, 1997.
 
SEVENTH:  The Amended and Restated Certificate of Incorporation of Rigel Pharmaceuticals, Inc., was filed with the Secretary of State of Delaware on

October 31, 1997.
 
EIGHTH:  The Amended and Restated Certificate of Incorporation of Rigel Pharmaceuticals, Inc., was filed with the Secretary of State of Delaware on December 9,

1998.
 
NINTH:  The Amended and Restated Certificate of Incorporation of Rigel Pharmaceuticals, Inc., was filed with the Secretary of State of Delaware on May 26, 1999.
 
TENTH:  The Amended and Restated Certificate of Incorporation of Rigel Pharmaceuticals, Inc., was filed with the Secretary of State of Delaware on February 2,

2000.
 
ELEVENTH:  The Amended and Restated Certificate of Incorporation of Rigel Pharmaceuticals, Inc., was filed with the Secretary of State of Delaware on

December 4, 2000.
 
TWELFTH:  The Amended and Restated Certificate of Incorporation of Rigel Pharmaceuticals, Inc., in the form attached hereto as Exhibit A, was submitted to the

stockholders of the corporation and was duly approved by the required vote of the stockholders of the corporation in accordance with the provisions of Sections 222, 242 and
245 of the Delaware General Corporation Law.  The total number of outstanding shares entitled to vote or consent to this Amended and Restated Certificate of Incorporation
was 46,384,689 shares of common stock.  At least sixty-six and two-thirds percent (66-2/3%) of the outstanding shares of common stock, voting together as a single class,
voted in favor of this Amended and

 

 
Restated Certificate of Incorporation.  The vote required was at least sixty-six and two-thirds percent (66-2/3%) of the outstanding shares of common stock, voting together as
a single class.
 

THIRTEENTH:  The Amended and Restated Certificate of Incorporation so adopted reads in full as set forth in Exhibit A attached hereto and is hereby
incorporated herein by reference.
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IN WITNESS WHEREOF, Rigel Pharmaceuticals, Inc. has caused this Amended and Restated Certificate of Incorporation to be signed by its Chief Executive

Officer and Secretary as of June 23, 2003.
 

RIGEL PHARMACEUTICALS, INC.
      

By: /s/ James M. Gower
James M. Gower, Chief Executive Officer

      
ATTEST:
      
By: /s/ James H. Welch

James H. Welch, Secretary
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EXHIBIT A

 
AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF

RIGEL PHARMACEUTICALS, INC.
 
I.



 
The name of this corporation is Rigel Pharmaceuticals, Inc.
 

II.
 

The address of the registered office of the corporation in the State of Delaware is 15 East North Street, City of Dover, County of Kent, and the name of the registered
agent of the corporation in the State of Delaware at such address is the Incorporating Services, Ltd.

 
III.

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

Delaware.
 

IV.
 

A.            This corporation is authorized to issue two classes of stock to be designated, respectively, “Preferred Stock” and “Common Stock.” The total number of
shares that the corporation is authorized to issue is one hundred ten million (110,000,000) shares. One hundred million (100,000,000) shares shall be Common Stock, par
value of one-tenth of one cent ($.001) per share (the “Common Stock”), and ten million (10,000,000) shares shall be Preferred Stock, par value of one-tenth of one cent
($.001) per share (the “Preferred Stock”).  Effective as of 5:00 p.m., Eastern time, on the date this Amended and Restated Certificate of Incorporation is filed with the
Secretary of State of the State of Delaware, each nine (9) shares of the corporation’s Common Stock, par value of one-tenth of one cent ($.001) per share, issued and
outstanding shall, automatically and without any action on the part of the respective holders thereof, be combined and converted into one (1) share of Common Stock, par
value of one-tenth of one cent ($.001) per share, of the corporation.  No fractional shares shall be issued, and, in lieu thereof, any holder of less than one share of Common
Stock shall be entitled to receive cash for such holder’s fractional share based upon the closing sales price of the corporation’s Common Stock as reported on The Nasdaq
National Market as of the date this Amended and Restated Certificate of Incorporation is filed with the Secretary of State of the State of Delaware.

 
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 (a

“Preferred Stock Designation”) pursuant to the Delaware General Corporation Law (“DGCL”), to fix or alter from time to time the designation, powers, preferences and rights
of the shares of each such series and the qualifications, limitations or restrictions of any wholly unissued series of Preferred Stock, and to establish from time to time the
number of shares constituting any such series 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 decreased in accordance with the
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foregoing sentence, the shares constituting such decrease shall resume the status that they had prior to the adoption of the resolution originally fixing the number of shares of
such series.
 

C.            Each outstanding share of Common Stock shall entitle the holder thereof to one vote on each matter properly submitted to the stockholders of the
corporation for their vote; provided, however, that, except as otherwise required by law, holders of Common Stock shall not be entitled to vote on any amendment to this
Amended and Restated Certificate of Incorporation (including any certificate of designation filed with respect to any series of Preferred Stock) that relates solely to the terms
of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together as a class with the holders of one or more
other such series, to vote thereon by law or pursuant to this Amended and Restated Certificate of Incorporation (including any certificate of designation filed with respect to
any series of Preferred Stock).

 
V.
 

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

 
A.                                     Number and Classification of Directors
 

1.             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 that shall constitute the whole Board of Directors shall be fixed exclusively by one or more resolutions adopted by a majority of the authorized number of directors
constituting the Board of Directors.

 
2.             Subject to the rights of the holders of any series of Preferred Stock to elect additional directors under specified circumstances, the directors shall

be divided into three classes designated as Class I, Class II and Class III, respectively.  At the first annual meeting of stockholders following the initial classification of the
Board of Directors, the term of office 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 following such initial classification, the term of office 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 following such initial classification, the term of office 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, directors shall be elected for a full term of three years to succeed the directors of the class
whose terms expire at such annual meeting.

 
Notwithstanding the foregoing provisions of this section, each director shall serve until his successor is duly elected and qualified or until his death, resignation or

removal.  No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.
 

3.             Removal of Directors
 

a.             Neither the Board of Directors nor any individual director may be removed without cause.
 
b.             Subject to any limitation imposed by law, any individual director or directors may be removed with cause by the holders of a majority of

the voting power of the corporation entitled to vote at an election of directors.
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4.             Vacancies
 

a.             Subject to the rights of the holders of any series of Preferred Stock, any vacancies on the Board of Directors resulting from death,
resignation, disqualification, removal or other causes and any newly created directorships resulting from any increase in the number of directors, shall, unless the Board of
Directors determines by resolution that any such vacancies or newly created directorships shall be filled by the stockholders, except as otherwise provided by law, be filled
only by the affirmative vote of a majority of the directors then in office, even though less than a quorum of the Board of Directors, and not by the stockholders.  Any director



elected in accordance with the preceding sentence shall hold office for the remainder of the full term of the director for which the vacancy was created or occurred and until
such director’s successor shall have been elected and qualified.

 
b.             If at the time of filling any vacancy or any newly created directorship, the directors then in office shall constitute less than a majority of

the whole board (as constituted immediately prior to any such increase), the Delaware Court of Chancery may, upon application of any stockholder or stockholders holding at
least ten percent (10%) of the total number of the shares at the time outstanding having the right to vote for such directors, summarily order an election to be held to fill any
such vacancies or newly created directorships, or to replace the directors chosen by the directors then in offices as aforesaid, which election shall be governed by Section 211
of the DGCL.

 
B.                                    Bylaws and Stockholder Actions
 

1.             Subject to paragraph (h) of Section 43 of the Bylaws, the Bylaws may be altered or amended or new Bylaws adopted by the affirmative vote of at
least sixty-six and two-thirds percent (66-2/3%) 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 shall also have the power to adopt, amend or repeal Bylaws.

 
2.             The directors of the corporation need not be elected by written ballot unless the Bylaws so provide.
 
3.             No action shall be taken by the stockholders of the corporation except at an annual or special meeting of stockholders called in accordance with

the Bylaws, and no action shall be taken by the stockholders by written consent.
 
4.             Advance notice of stockholder nominations for the election of directors and of business to be brought by stockholders before any meeting of the

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

VI.
 

A.                                     The liability of the directors for monetary damages shall be eliminated to the fullest extent under applicable law.  If the DGCL is amended to authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the corporation shall be eliminated to the fullest extent
permitted by the DGCL, as so amended.

 
B.                                    Any repeal or modification of this Article VI shall be prospective and shall not affect the rights under this Article VI in effect at the time of the alleged

occurrence of any act or omission to act giving rise to liability or indemnification.
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VII.

 
A.            The corporation reserves the right to amend, alter, change or repeal any provision contained in this Amended and Restated Certificate of Incorporation, in

the manner now or hereafter prescribed by statute, except as provided in paragraph B. of this Article VII, and all rights conferred upon the stockholders herein are granted
subject to this reservation.

 
B.            Notwithstanding any other provisions of this Amended and Restated Certificate of Incorporation or any provision of law that might otherwise permit a

lesser vote or no vote, but in addition to any affirmative vote of the holders of any particular class or series of the voting stock required by law, this Amended and Restated
Certificate of Incorporation or any Preferred Stock Designation, the affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power
of all of the then-outstanding shares of the voting stock, voting together as a single class, shall be required to alter, amend or repeal Articles V, VI and VII.
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