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Item 3.03.	Material Modification to Rights of Security Holders.

The information set forth in Item 5.03 of this Current Report on Form 8-K is incorporated by reference into this Item 3.03. A copy of the Certificate of Change described in Item 5.03 is filed as Exhibit 3.1 to this Current Report on Form 8-K.

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

On July 17, 2025, CNS Pharmaceuticals, Inc., a Nevada corporation (the “Company”), filed with the Secretary of State of the State of Nevada a Certificate of Change (the “Certificate of Change”), pursuant to Nevada Revised Statutes 78.209, to effect a one-for-twelve (1-for-12) reverse stock split (the “Reverse Split”) of the Company’s issued and outstanding common stock, par value $0.001 per share (the “Common Stock”). The Reverse Split became effective as of 12:01 a.m. Eastern Time on July 22, 2025 (the “Effective Time”). Pursuant to the Nevada Revised Statutes 78.207, the Company’s board of directors has the authority to effect a reverse stock split without stockholder approval if the number of authorized shares of common stock and the number of outstanding shares of common stock are proportionally reduced.

As a result of the Reverse Split, each twelve pre-split shares of Common Stock outstanding was automatically combined into one new share of Common Stock without any action on the part of the holders. The number of authorized shares of common stock has been reduced from 300,000,000 to 25,000,000, while the number of authorized shares of preferred stock has been reduced from 5,000,000 to 416,667. The new CUSIP number for the Common Stock following the Reverse Split is 18978H508.

No fractional shares will be issued as a result of the Reverse Split. Stockholders who otherwise would be entitled to a fractional share because they hold a number of shares not evenly divisible by the 1-for-12 Reverse Split ratio will automatically be entitled to receive a cash payment in lieu of a fractional share. All of the Company’s current outstanding warrants to purchase shares of Common Stock and other derivatives automatically adjust per their terms to reflect the Reverse Split.
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Item 8.01.	Other Events

On July 18, 2025, the Company issued a press release announcing the Reverse Split. A copy of the press release is attached hereto as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

As of July 22, 2025, the Company had approximately 529,829 shares of Common Stock outstanding.

The table below sets forth the impact of the Reverse Stock Split on the Company’s net loss per common share – basic and diluted; weighted average common shares outstanding – basic and diluted; and shares issued and outstanding, for the years ended December 31, 2024 and 2023 and the three months ended March 31, 2025 and 2024:

	
	
	PRE-SPLIT
	
	
	POST-SPLIT
	
	

	
	
	12 Months Ended
	
	
	12 Months Ended
	
	

	
	
	Dec 31, 2024
	
	Dec 31, 2023
	
	
	Dec 31, 2024
	
	Dec 31, 2023
	
	

	Net Loss
	$
	(14,857,801)
	
	$
	(18,851,226)
	
	$
	(14,857,801)
	
	$
	(18,851,226)
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Shares Outstanding
	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic
	
	382,241
	
	1,507
	
	31,854
	
	126
	

	Diluted
	
	382,241
	
	1,507
	
	31,854
	
	126
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Loss per Share
	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic
	$
	(38.87)
	$
	(12,509.11)
	$
	(466.43)
	$
	(149,612.90)
	

	Diluted
	$
	(38.87)
	$
	(12,509.11)
	$
	(466.43)
	$
	(149,612.90)
	

	
	
	
	
	
	
	
	

	
	
	PRE-SPLIT
	
	
	POST-SPLIT
	
	

	
	
	3 Months Ended
	
	
	3 Months Ended
	
	

	
	
	Mar 31, 2025
	
	Mar 31, 2024
	
	
	Mar 31, 2025
	
	Mar 31, 2024
	
	

	Net Loss
	$
	(4,301,320)
	
	$
	(3,544,748)
	
	$
	(4,301,320)
	
	$
	(3,544,748)
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Shares Outstanding
	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic
	
	2,726,636
	
	3,474
	
	227,220
	
	290
	

	Diluted
	
	2,726,636
	
	3,474
	
	227,220
	
	290
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Loss per Share
	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic
	$
	(1.58)
	$
	(1,020.36)
	$
	(18.93)
	$
	(12,223.27)
	

	Diluted
	$
	(1.58)
	$
	(1,020.36)
	$
	(18.93)
	$
	(12,223.27)
	





3
[image: ]

	Item 9.01.
	Financial Statements and Exhibits.

	No.
	
	Description

	3.1
	
	Certificate of Change

	
	
	
	
	

	99.1
	
	Press Release dated July 18, 2025
	

	104
	
	Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.

CNS Pharmaceuticals, Inc.


By: /s/ Chris Downs
[image: ]

Chris Downs

Chief Financial Officer

Dated: July 22, 2025








5
[image: ]

Exhibit 3.1
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Exhibit 99.1
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CNS Pharmaceuticals Announces Reverse Stock Split

HOUSTON, TX (July 18, 2025) – CNS Pharmaceuticals, Inc. (NASDAQ: CNSP) (“CNS” or the “Company”), a biopharmaceutical company specializing in the development of novel treatments for primary and metastatic cancers in the brain and central nervous system, today announced a 1-for-12 reverse split of its common stock. Beginning on July 22, 2025, the Company’s common stock will continue to trade on The Nasdaq Capital Market (“Nasdaq”) on a split adjusted basis under the trading symbol “CNSP” but will trade under the following new CUSIP number: 18978H508.

As a result of the reverse stock split, every 12 shares of common stock issued and outstanding as of the effective date will be automatically combined into one share of common stock. Outstanding warrants, equity-based awards and other outstanding equity rights will be proportionately adjusted by dividing the shares of common stock underlying the securities by 12 and multiplying the exercise/conversion price, as the case may be, by 12. No fractional shares will be issued if, as a result of the reverse stock split, a stockholder would otherwise become entitled to a fractional share because the number of shares of common stock they hold before the reverse stock split is not evenly divisible by the split ratio. Instead, each stockholder will be entitled to receive a cash payment in lieu of a fractional share. The par value of the common stock will remain unchanged at $0.001 per share after the reverse split. The number of authorized shares of common stock will be proportionately reduced to 25 million shares. The reverse split affects all stockholders uniformly and will not alter any stockholder’s percentage interest in the Company’s equity, except to the extent that the reverse split results in some stockholders owning a fractional share as described above.

About CNS Pharmaceuticals, Inc.

CNS Pharmaceuticals is a clinical-stage pharmaceutical company developing a pipeline of anti-cancer drug candidates for the treatment of primary and metastatic cancers of the brain and central nervous system.

The Company's drug candidate TPI 287 is an abeotaxane, which stabilizes microtubules and inhibits cell division, causing apoptosis and cell death. The initial clinical efficacy data suggest TPI 287 has the potential to cross the blood-brain barrier and treat CNS tumors. TPI 287 also has been tested in over 350 patients in clinical trials as a monotherapy and in combination with bevacizumab for the treatment of a range of diseases or conditions, including recurrent glioblastoma, recurrent neuroblastoma and medulloblastoma, advanced malignancies, advanced unresectable pancreatic cancer, metastatic melanoma, and breast cancer metastatic to the brain. To date TPI 287 appears have both an excellent safety profile and high tolerability among patients.

For more information, please visit www.CNSPharma.com, and connect with the Company on X, Facebook, and LinkedIn.

Forward-Looking Statements

Some of the statements in this press release are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934 and the Private Securities Litigation Reform Act of 1995, which involve risks and uncertainties. Forward-looking statements in this press release include, without limitation, the timing and completion of the reverse split. These statements relate to future events, future expectations, plans and prospects. Although CNS believes the expectations reflected in such forward-looking statements are reasonable as of the date made, expectations may prove to have been materially different from the results expressed or implied by such forward-looking statements. CNS has attempted to identify forward-looking statements by terminology including ''believes,'' ''estimates,'' ''anticipates,'' ''expects,'' ''plans,'' ''projects,'' ''intends,'' ''potential,'' ''may,'' ''could,'' ''might,'' ''will,'' ''should,'' ''approximately'' or other words that convey uncertainty of future events or outcomes to identify these forward-looking statements. These statements are only predictions and involve known and unknown risks, uncertainties and other factors, including those discussed under Item 1A. "Risk Factors" in CNS's most recently filed Form 10-K filed with the Securities and Exchange Commission ("SEC") and updated from time to time in its Form 10-Q filings and in its other public filings with the SEC. Any forward-looking statements contained in this press release speak only as of its date. CNS undertakes no obligation to update any forward-looking statements contained in this press release to reflect events or circumstances occurring after its date or to reflect the occurrence of unanticipated events.

CONTACTS:

Investor Relations Contact

JTC Team, LLC

Jenene Thomas

908.824.0775

CNSP@jtcir.com
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FRANCISCO V. AGUILAR
Secretary of State

401 North Carson Street

Carson City, Nevada 89701-4201
(775) 684-5708

Websi

Certificate of Change Pursuant to NRS 78.209

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

INSTRUCTIONS:

1. Enler the current name as on file with the Nevada Secretary of State and enter the Entity or Nevada
Business Identification Number (NVID).

2. Indicate the current number of authorized shares and par value, if any, and each class or series before the
change

3. Indicate the number of authorized shares and par value, if any of each class or series after the change.

4. Indicate the change of the affected class or series of issued, if any, shares after the change in exchangs for

each issue
5. Indicato

6. NRS required statement.

7. This sect

after the date on which the certificate is filed.

8. Must be

d share of the same class or series.
provisions, if any, regarding fractional shares that are affected by the change.

tion is optional. If an effective date and time is indicated the date must not be more than 90 days

signed by an Officer. Form will be returned if unsigned.

1. Entity Information:

Name of entity as on file with the Nevada Secretary of State:
CNS PHARMACEUTICALS, INC. }
Enliy or Nevada Business Identifcation Number (NVID): E0364342017-0 ]

2. Current Authorized
Shares:

The current number of authorized shares and the par value, If any, of each class or series,
any, of shares before the change:

300,000,000 SHARES OF COMMON STOCK; 5,000,00 SHARES OF
PREFERRED STOCK, EACH WITH PAR VALUE $0.001 PER SHARE

3. Authorized Shares

The number of authorized shares and he par value, If any, of 6ach CIass or Senes, any, of

After Change: shares after the change:
25,000,000 SHARES OF COMMON STOCK; 416,667 SHARES OF
PREFERRED STOCK, EACH WITH PAR VALUE $0.001 PER SHARE
& nsunnce: ‘The number of shares of each affected class or series, I any, 1o be issued after the

change in exchange for each issued share of the same class or series:
FOR EACH 12 SHARES OF ISSUED STOCK THE CORPORATION WILL
ISSUE 1 SHARE IN EXCHANGE.

5. Provisions:

The provisions, if any, for the issuance of fractional shares, or for the payment of money or fhe
issuance of scrip to stockholders otherwise entitlad to a fraction of a share and the parcentage
of ousstanding shares affected thereby:

CASH IN LIEU OF FRACTIONAL SHARES WILL BE ISSUED TO
HOLDERS WHO WOULD OTHERWISE BE ENTITLED TO A FRACTION.

6. Provisions:

The required approval of the stockholders has been obtained

7. Effective date and Date: Time:
time: (Optional) oocusoneasy:__(must not be later than 90 days after the corlificate s fied)
8. Signature: ;
st lowns Sef Esnet i 7/17/2025
(Requirec) X Uu/\ F“"’ S D chief Financial officer
Signature of Officer Title Date

This form must be accompanied by appropriate fees.
I necessary, additional pages may be altached to this form.
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