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Item 1.  Description of Registrant’s Securities to be Registered.
 

The following description updates and supersedes the description of capital stock of Syros Pharmaceuticals, Inc. (the
“Company,” “we,” “us,” or “our”) contained in our registration statement on Form 8-A (File No. 001-37813) filed with the Securities and
Exchange Commission (the “SEC”) on June 27, 2016.
 
General
 

Our authorized capital stock consists of 200,000,000 shares of common stock, par value $0.001 per share, and 10,000,000 shares
of preferred stock, par value $0.001 per share, all of which preferred stock is undesignated. The following description of our capital stock
and provisions of our restated certificate of incorporation and amended and restated bylaws are summaries and are qualified by reference
to our restated certificate of incorporation and our amended and restated bylaws, copies of which are filed with the SEC.
 
Common Stock
 

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders and
do not have cumulative voting rights. An election of directors by our stockholders is determined by a plurality of the votes cast by the
stockholders entitled to vote on the election. Other matters are decided by the affirmative vote of our stockholders having a majority in
voting power of the votes cast by the stockholders present or represented and voting on such matter, except as otherwise disclosed below.
Holders of common stock are entitled to receive proportionately any dividends as may be declared by our board of directors, subject to
any preferential dividend rights of outstanding preferred stock.
 



In the event of our liquidation or dissolution, the holders of common stock are entitled to receive proportionately all assets
available for distribution to stockholders after the payment of all debts and other liabilities and subject to the prior rights of any
outstanding preferred stock. Holders of common stock have no preemptive, subscription, redemption or conversion rights. The rights,
preferences and privileges of holders of common stock are subject to and may be adversely affected by the rights of the holders of shares
of any series of preferred stock that we may designate and issue in the future.
 
Preferred Stock
 

Under the terms of our restated certificate of incorporation, our board of directors is authorized to issue shares of preferred stock
in one or more series without stockholder approval. Our board of directors has the discretion to determine the rights, preferences,
privileges and restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of
each series of preferred stock.
 

The purpose of authorizing our board of directors to issue preferred stock and determine its rights and preferences is to eliminate
delays associated with a stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in connection
with possible acquisitions, future financings and other corporate purposes, could have the effect of making it more difficult for a third
party to acquire, or could discourage a third party from
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seeking to acquire, a majority of our outstanding voting stock. There are no shares of preferred stock currently outstanding.
 
Registration Rights
 
Amended and Restated Investors’ Rights Agreement
 

The amended and restated investors’ rights agreement, dated as of October 9, 2014, as amended, which we refer to as our
investors’ rights agreement, by and among our company and certain of our stockholders, provides specified holders of our previously
outstanding preferred stock, including some of our directors and 5% stockholders and their respective affiliates and entities affiliated with
our officers and directors, the right to require us to register the shares of common stock that were issued upon conversion of the preferred
stock under the Securities Act under specified circumstances as described below. After registration pursuant to these rights, these shares
will become freely tradable without restriction under the Securities Act.
 
Demand Registration Rights
 

Subject to specified limitations set forth in our investors’ rights agreement, at any time the holders of 25% of then outstanding
registrable securities, as defined in the investor’s rights agreement, acting together, may demand in writing that we register their
registrable securities under the Securities Act so long as the total amount of registrable shares requested to be registered has an anticipated
aggregate offering price to the public, net of selling expenses, as defined in the investors’ rights agreement, that would exceed
$5.0 million. We are not obligated to effect a registration statement pursuant to this demand provision on more than two occasions,
subject to specified exceptions.
 

In addition, at any time that we are eligible to file a registration statement on Form S-3 under the Securities Act, subject to
specified limitations, the holders of at least 25% of the registrable securities then outstanding may demand in writing that we register on
Form S-3 registrable shares held by them so long as the total amount of registrable shares requested to be registered has an anticipated
aggregate offering price to the public, net of selling expenses, as defined in the investors’ rights agreement, of at least $2.0 million. We
are not obligated to effect a registration statement pursuant to this demand provision on more than two occasions in any twelve-month
period, subject to specified exceptions.
 
Incidental Registration Rights
 

If, at any time, we propose to file a registration statement to register any of our securities under the Securities Act, either for our
own account or for the account of any of our stockholders that are not holders of registrable shares, solely for cash and on a form that
would also permit the registration of registrable shares, the holders of our registrable shares are entitled to notice of registration and,
subject to specified exceptions, we will be required to register the registrable shares then held by them that they request that we register.
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Expenses
 

Pursuant to the investor’s rights agreement, we are required to pay all registration expenses, including registration fees, printing
expenses, fees and disbursements of our counsel and accountants and reasonable fees and disbursements of one counsel representing the
selling stockholders, other than any underwriting discounts and commissions, related to any demand or incidental registration. The
investor’s rights agreement contains customary cross-indemnification provisions, pursuant to which we are obligated to indemnify the
selling stockholders in the event of material misstatements or omissions in the registration statement attributable to us, and they are
obligated to indemnify us for material misstatements or omissions in the registration statement attributable to them.
 
Anti-Takeover Effects of Delaware Law and Our Charter and Bylaws



 
Delaware law and our restated certificate of incorporation and our amended and restated bylaws contain provisions that could

have the effect of delaying, deferring or discouraging another party from acquiring control of us. These provisions, which are summarized
below, are expected to discourage coercive takeover practices and inadequate takeover bids. These provisions are also designed to
encourage persons seeking to acquire control of us to first negotiate with our board of directors.
 
Staggered Board; Removal of Directors
 

Our restated certificate of incorporation and our amended and restated bylaws divide our board of directors into three classes with
staggered three-year terms. In addition, a director may only be removed for cause and only by the affirmative vote of the holders of at
least 75% of the votes that all of our stockholders would be entitled to cast in an annual election of directors. Any vacancy on our board of
directors, including a vacancy resulting from an enlargement of our board of directors, may only be filled by vote of a majority of our
directors then in office. The classification of our board of directors and the limitations on the removal of directors and filling of vacancies
could make it more difficult for a third party to acquire, or discourage a third party from seeking to acquire, control of our company.
 
Stockholder Action by Written Consent; Special Meetings
 

Our restated certificate of incorporation provides that any action required or permitted to be taken by our stockholders must be
effected at a duly called annual or special meeting of such holders and may not be effected by any consent in writing by such holders. Our
restated certificate of incorporation and our amended and restated bylaws also provide that, except as otherwise required by law, special
meetings of our stockholders can only be called by our chairman of the board, our chief executive officer or our board of directors.
 
Advance Notice Requirements for Stockholder Proposals
 

Our amended and restated bylaws establish an advance notice procedure for stockholder proposals to be brought before an annual
meeting of stockholders, including proposed nominations of persons for election to our board of directors. Stockholders at an annual
meeting may only consider proposals or nominations specified in the notice of meeting or brought before
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the meeting by or at the direction of our board of directors or by a stockholder of record on the record date for the meeting who is entitled
to vote at the meeting and who has delivered timely written notice in proper form to our secretary of the stockholder’s intention to bring
such business before the meeting. These provisions could have the effect of delaying until the next stockholder meeting stockholder
actions that are favored by the holders of a majority of our outstanding voting securities.
 
Delaware Business Combination Statute
 

We are subject to Section 203 of the General Corporation Law of the State of Delaware. Subject to certain exceptions,
Section 203 prevents a publicly held Delaware corporation from engaging in a “business combination” with any “interested stockholder”
for three years following the date that the person became an interested stockholder, unless the interested stockholder attained such status
with the approval of our board of directors or unless the business combination is approved in a prescribed manner. A “business
combination” includes, among other things, a merger or consolidation involving us and the “interested stockholder” and a sale involving
us and the “interested stockholder” of 10% or more of our assets. In general, an “interested stockholder” is any entity or person
beneficially owning 15% or more of our outstanding voting stock and any entity or person affiliated with or controlling or controlled by
such entity or person.
 
Amendment of Certificate of Incorporation and Bylaws
 

The General Corporation Law of the State of Delaware provides generally that the affirmative vote of a majority of the shares
entitled to vote on any matter is required to amend a corporation’s certificate of incorporation or bylaws, unless a corporation’s certificate
of incorporation or bylaws, as the case may be, requires a greater percentage. Our bylaws may be amended or repealed by a majority vote
of our board of directors or by the affirmative vote of the holders of at least 75% of the votes that all of our stockholders would be entitled
to cast in any annual election of directors. In addition, the affirmative vote of the holders of at least 75% of the votes that all of our
stockholders would be entitled to cast in any annual election of directors is required to amend or repeal or to adopt any provisions
inconsistent with any of the provisions of our certificate of incorporation described above under “—Staggered Board; Removal of
Directors” and “—Stockholder Action by Written Consent; Special Meetings.”
 
Listing on The NASDAQ Global Market
 

Our common stock is listed on The NASDAQ Global Market under the symbol “SYRS.”
 
Authorized but Unissued Shares
 

The authorized but unissued shares of common stock and preferred stock are available for future issuance without stockholder
approval, subject to any limitations imposed by the listing requirements of The NASDAQ Global Market. These additional shares may be
used for a variety of corporate finance transactions, acquisitions and employee benefit plans. The existence of authorized but unissued and
unreserved common stock and preferred stock could make it more difficult or discourage an attempt to obtain control of us by means of a
proxy contest, tender offer, merger or otherwise.
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Transfer Agent and Registrar
 

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.
 
Item 2.  Exhibits.
 

Pursuant to the Instructions as to Exhibits for Form 8-A, no exhibits are required to be filed because no other securities of the
Registrant are registered on The NASDAQ Stock Market LLC and the securities registered hereby are not being registered pursuant to
Section 12(g) of the Securities Exchange Act of 1934, as amended.
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SIGNATURE

 
Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this

registration statement to be signed on its behalf by the undersigned, thereto duly authorized.
 

SYROS PHARMACEUTICALS, INC.
  
  

By: /s/ Kyle Kuvalanka
Name: Kyle Kuvalanka
Title: Chief Operating Officer

  
Dated: July 20, 2017
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