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SECTION 5 - CORPORATE GOVERNANCE AND MANAGEMENT
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.
 
On June 18, 2013, the Board of Directors of Arch Therapeutics, Inc. (the “Company”, “we”, “us”, or “our”) adopted the 2013 Equity
Incentive Plan (the “Plan”) and reserved 7,825,388 shares of the Company’s common stock for issuance thereunder to employees, officers
and consultants of the Company. Also on June 18, 2013, stockholders holding a majority of our outstanding common stock executed a written
consent approving and adopting the Plan. Pursuant to the approval of our Board of Directors and our stockholders, the adoption of the Plan
became effective on June 18, 2013.
 
For a detailed description of the terms and conditions of the Plan see “STOCKHOLDERS’ ACTION NO. 1—APPROVAL OF ARCH
THERAPEUTICS, INC. 2013 STOCK INCENTIVE PLAN” in the Information Statement attached hereto as Exhibit 99.1, which description
is incorporated herein by reference. The description of the Plan contained in the Information Statement is qualified in its entirety by reference
to the Plan, which is attached hereto as Exhibit 10.1 and incorporated herein by reference.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On June 18, 2013, our Board of Directors and stockholders holding at least a majority of the outstanding shares of our common stock
approved the amendment and restatement of our bylaws.
 
The following discussion briefly summarizes some of the significant differences between our prior bylaws (the “Prior Bylaws”) and the
amended and restated bylaws (the “Amended and Restated Bylaws”), and is qualified in its entirety by reference to the full text of the
Amended and Restated Bylaws included as Exhibit 3.1 to this Current Report on Form 8-K.
 
Special Meetings of Stockholders - The Prior Bylaws provide that special meetings of the stockholders may be called by our President, Board
of Directors, or at the request of the holders of not less than one-tenth of all of our outstanding shares entitled to vote on any issue at the
meeting. The Amended and Restated Bylaws provide that special meetings may be called by our Chairman of the Board, President or Board of
Directors.
 
Action by Stockholders in Lieu of a Meeting - The Prior Bylaws provide that any action required or permitted to be taken at a meeting of the
stockholders may be taken without a meeting if written consents are signed by stockholders holding a majority of the shares entitled to vote
with respect to the subject matter. As permitted by applicable provisions of the Nevada Revised Statutes (“NRS”), the Amended and Restated
Bylaws do not permit action to be taken by the stockholders by written consent.
 
Stockholder Proposals and Director Nominations - The Prior Bylaws did not contain any reference to the procedures to be followed if our
stockholders wished to put forth a stockholder proposal or propose to the Board of Directors a nominee for director. The Amended and
Restated Bylaws provide guidelines relating to both stockholder proposals and director nominations by stockholders.
 
Number of Directors - The Prior Bylaws provide that the number of directors on our Board of Directors was to be established at between one
and nine directors by a resolution of our Board of Directors. The Amended and Restated Bylaws provide that the number of directors on our
Board of Directors is to be established at between one and 12 directors by resolution of the Board of Directors.
 

 



 

 
Removal of Directors - The Prior Bylaws provide that directors may be removed with or without cause (provided that our articles of
incorporation do not require that removal only be for cause) by the stockholders at a meeting called for that purpose if notice has been given
that a purpose of the meeting is to vote on such removal. The Amended and Restated Bylaws provide that any director or the entire Board of
Directors may be removed at any time, but only for cause or only by the affirmative vote of the holders of sixty-six and two-thirds percent
(66⅔%) or more of the outstanding shares of our capital stock entitled to vote generally in the election of directors.
 
Uncertificated Shares - The Amended and Restated Bylaws include a provision permitting the issuance of uncertificated shares, as permitted
by the NRS. This provision will allow us to issue our authorized stock as uncertificated shares, although stockholders remain entitled to
receive a stock certificate. The Prior Bylaws did not contain a provision relating to uncertificated shares.
 
Electronic Communications - The Amended and Restated Bylaws updates the Prior Bylaws to provide for electronic communications at
stockholder meetings and electronic delivery of notices of stockholder meetings and meetings of our Board of Directors, to the fullest extent of
currently applicable Nevada law. This provides our Board of Directors and our stockholders with additional flexibility regarding attending and
receiving materials relating to stockholder and director meetings.
 
Indemnification - Both the Prior Bylaws and the Amended and Restated Bylaws provide that we shall indemnify any director or officer or
former director or officer to the fullest extent permitted by law. The Amended and Restated Bylaws also provide additional detail, including
with respect to the types of claims for which such individuals may be indemnified, exceptions to our indemnification requirements, and
provisions regarding additional indemnification agreements and/or insurance.
 
Amendment - The Prior Bylaws provide that the bylaws may be amended by the Board of Directors unless (i) our articles of incorporation or
applicable law reserves such power exclusively to our stockholders; (ii) our stockholders, in adopting, amending or repealing any bylaw,
provided expressly that the Board of Directors may not amend or repeal that bylaw; or (iii) a bylaw either establishes, amends or deletes a
greater-than-majority stockholder quorum or voting requirement; in which case only our stockholders may amend or repeal one or more of our
bylaws. The Amended and Restated Bylaws provide that the bylaws may be amended by the Board of Directors, without any similar
limitations, or by the stockholders.
 
Certain Acquisitions by Fiduciaries - The Amended and Restated Bylaws provide that Sections NRS 78.378 to 78.3793 of the NRS, inclusive
(entitled “Acquisition of a Controlling Interest”), shall not apply to the Company or to any “Acquisition” of a “Controlling Interest” (as each
term is defined therein) in the Company by any existing or future stockholder or stockholders. These provisions of the NRS provide generally
that any person or entity that acquires a certain percentage of the outstanding voting shares of a Nevada corporation may be denied voting
rights with respect to the acquired shares, unless certain criteria are satisfied. The Prior Bylaws do not address this matter, and accordingly we
would have been subject to such provisions under the Prior Bylaws if we satisfied all conditions and requirements thereof.
 
The Amended and Restated Bylaws include other substantive changes that have not been summarized above, as well as administrative and
stylistic changes, and the foregoing description of the Amended and Restated Bylaws does not purport to be complete and is qualified in its
entirety by reference to the full text of the Amended and Restated Bylaws included as Exhibit 3.1 hereto.
 

 



 

 
SECTION 8 – OTHER EVENTS
 
Item 8.01 Other Events.
 
On June 21, 2013, the Company sent an Information Statement to its stockholders regarding the adoption of the Plan and the Amended and
Restated Bylaws. A copy of the Information Statement is attached hereto as Exhibit 99.1 and incorporated herein by reference.
 
SECTION 9 - FINANCIAL STATEMENTS AND EXHIBITS
 
Item 9.01 Financial Statements and Exhibits.
 
(d)             Exhibits.
 

Exhibit  Description
3.1  Amended and Restated Bylaws of Arch Therapeutics, Inc.

10.1  Arch Therapeutics, Inc. 2013 Stock Incentive Plan
99.1  Information Statement of Arch Therapeutics, Inc. dated June 21, 2013
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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.
 

 ARCH THERAPEUTICS, INC.
  
Dated:  June 24, 2013 /s/ Terrence W. Norchi, M.D.
 Terrence W. Norchi, M.D.
 President, Chief Executive Officer and
 Interim Chief Financial Officer

 

 

 



 
AMENDED AND RESTATED BYLAWS

 
OF

 
ARCH THERAPEUTICS, INC.

 
ARTICLE 1

OFFICES
 
Section 1.1           Principal Office.

 
The principal offices of the Corporation shall be located at such place as the Board of Directors may from time to time determine.

 
Section 1.2           Other Offices.

 
The Corporation may also have offices at such other places, either within or without the State of Nevada, as the Board of Directors

may from time to time determine or the business of the Corporation may require.
 

ARTICLE 2

STOCKHOLDERS’ MEETINGS
 
Section 2.1           Place of Meetings.

 
(a)          All meetings of stockholders shall be held at such place, either within or without the State of Nevada, as shall be designated

from time to time by the Board of Directors and stated in the notice of the meeting. The Board of Directors may, in its sole discretion,
determine that the meeting shall not be held at any place, but may instead be held solely by means of remote communication as authorized by
paragraph (b) of this Section 2.1.

 
(b)          If authorized by the Board of Directors in its sole discretion, and subject to such guidelines and procedures as the Board of

Directors may adopt, stockholders and proxyholders not physically present at a meeting of stockholders may, by means of remote
communication:

 
(1)         Participate in a meeting of stockholders; and
 
(2)         Be deemed present in person and vote at a meeting of stockholders whether such meeting is to be held at a

designated place or solely by means of remote communication, provided that (A) the Corporation shall implement reasonable measures to
verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a stockholder or
proxyholder, (B) the Corporation shall implement reasonable measures to provide such stockholders and proxyholders a reasonable
opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to read or hear the
proceedings of the meeting substantially concurrently with such proceedings, and (C) if any stockholder or proxyholder votes or takes other
action at the meeting by means of remote communication, a record of such vote or other action shall be maintained by the Corporation.
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(c)          For purposes of these Bylaws, “remote communication” shall include electronic communications, videoconferencing,

teleconferencing or other available technology which allows the stockholders to communicate simultaneously or sequentially.
 
Section 2.2           Annual Meetings.

 
The annual meetings of the stockholders of the Corporation, for the purpose of election of directors and for such other business as

may lawfully come before it, shall be held on such date and at such time as may be designated from time to time by the Board of Directors and
stated in the notice of meeting.
 
Section 2.3           Special Meetings.

 
Special meetings of the stockholders may be called for any purpose or purposes, unless otherwise prescribed by the Nevada Revised

Statutes (“NRS”) or by the Articles of Incorporation of the Corporation, as amended (the “Articles of Incorporation”), by the Chairman of the
Board, the President or the Board of Directors at any time. Only such business shall be brought before a special meeting of stockholders as
shall have been specified in the notice of such meeting.
 
Section 2.4           Notice of Meetings.

 
(a)          Except as otherwise provided by the NRS or the Articles of Incorporation, written notice of each meeting of stockholders,

specifying (i) the place, if any, date and hour and, for a special meeting, the purpose or purposes of the meeting, (ii) the means of remote
communication, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, and (iii) the
record date for determining the stockholders entitled to notice of and to vote at such meeting, shall be delivered or mailed not less than 10 nor
more than 60 days before the date of such meeting to each stockholder entitled to vote thereat.

 
(b)          When a meeting is adjourned to another time or place, notice need not be delivered of the adjourned meeting if the place, if

any, date and hour thereof, and the means of remote communication, if any, by which stockholders and proxyholders may be deemed to be
present in person and vote at such adjourned meeting, are announced at the meeting at which the adjournment is taken, unless after the
adjournment a new record date is fixed for the adjourned meeting, in which event a notice of the adjourned meeting shall be given to each
stockholder of record entitled to notice of and to vote at such meeting. If the adjournment is for more than 60 days, the Board of Directors
shall set a new record date and notice of the adjourned meeting shall be delivered to each stockholder of record entitled to vote at the adjourned
meeting.

 
(c)          Notice of the date, time, place (if any) and purpose of any meeting of stockholders may be waived in writing, either before

or after such meeting, and, to the extent permitted by law, will be waived by any stockholder by his attendance thereat, in person or by proxy.
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(d)          Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders

given by the Corporation under any provision of the NRS, the Articles of Incorporation, or these Bylaws shall be effective if given by a form
of electronic transmission consented to by the stockholder to whom the notice is given. Any such consent shall be revocable by the
stockholder by written notice to the Corporation. Any such consent shall be deemed revoked if (i) the Corporation is unable to deliver by
electronic transmission two consecutive notices given by the Corporation in accordance with such consent, and (ii) such inability becomes
known to the Secretary or an Assistant Secretary of the Corporation or to the transfer agent or other person responsible for the giving of
notice; provided, however, that the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.
Notice given in the form of electronic transmission shall be deemed given when (1) it enters an information processing system that the
recipient has designated or uses for the purpose of receiving electronic transmissions or information of the type being sent, and (2) it is in a
form ordinarily capable of being processed by that system. An affidavit of the Secretary or of the transfer agent or any other agent of the
Corporation that the notice has been given by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the
facts stated therein. For purposes of these Bylaws, “electronic transmission” means any form or process of communication not directly
involving the physical transfer of paper or another tangible medium which (A) is suitable for the retention, retrieval and reproduction of
information by the recipient and (B) is retrievable and reproducible in paper form by such a recipient through an automated process used in
conventional commercial practice.
 
Section 2.5           Quorum and Voting.

 
(a)          The holders of a majority of the shares of capital stock issued and outstanding and entitled to vote thereat, present in person

or represented by proxy (regardless of whether the proxy has authority to vote on each matter at such meeting), shall constitute a quorum at
any meeting of stockholders for the transaction of business, except as otherwise provided by the NRS or by the Articles of Incorporation. In
the absence of a quorum, any meeting of stockholders may be adjourned, from time to time, by vote of the holders of a majority of the shares
represented thereat, but no other business shall be transacted at such meeting. The stockholders present at a duly called or convened meeting at
which a quorum is present may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to
leave less than a quorum. At such adjourned meeting at which a quorum is present or represented, any business may be transacted which
might have been transacted at the original meeting.

 
(b)          When a quorum is present at any meeting of the stockholders, an action by the stockholders is approved if the number of

votes cast in favor of the action exceeds the number of votes cast in opposition to the action, unless the action is one upon which, by express
provision of applicable law, the Articles of Incorporation or these Bylaws (including, without limitation, Section 3.1), a different vote is
required, in which case such express provision shall govern and control the vote required to approve such action. For purposes of these
Bylaws, a share present at a meeting, but for which there is an abstention or as to which a stockholder gives no authority or direction as to a
particular proposal or director nominee, shall be counted as present for the purpose of establishing a quorum but shall not be counted as a vote
cast.
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Section 2.6           Voting Rights.

 
(a)          Every stockholder having the right to vote shall be entitled to vote in person, or by proxy appointed by a writing subscribed

by such stockholder or by his or her duly authorized attorney; provided, however, that no such proxy shall be valid after the expiration of six
(6) months from the date of its execution, unless coupled with an interest, or unless the person executing it specifies therein the length of time
for which it is to continue in force, which in no case shall exceed seven (7) years from the date of its execution. If such instrument or record
shall designate two (2) or more persons to act as proxies, unless such instrument shall provide the contrary, a majority of such persons present
at any meeting at which their powers thereunder are to be exercised shall have and may exercise all the powers of voting, giving consents or
exercising a right of dissent in writing thereby conferred, or if only one (1) be present, then such powers may be exercised by that one (1).
Unless required by the NRS or determined by the Chairman of the meeting to be advisable, the vote on any matter need not be by written
ballot. No stockholder shall have cumulative voting rights.

 
(b)          For purposes of this Section 2.6, “writing” means any information in the form of a record that is inscribed on any tangible

medium, including without limitation any written instrument or any information that is stored in an electronic or other medium and is
retrievable in paper form through an automated process used in conventional commercial practice. Any copy, communication by electronic
transmission or other reliable reproduction of such writing may be substituted for the original writing for any purpose for which the original
writing could be used, if the copy, communication by electronic transmission or other reproduction is a complete reproduction of the entire
original writing.

 
(c)          Except as otherwise provided by law, only persons in whose names shares entitled to vote stand on the stock records of the

Corporation on the record date for determining the stockholders entitled to vote at said meeting shall be entitled to vote at such meeting. Shares
standing in the names of two or more persons shall be voted or represented in accordance with the determination of the majority of such
persons, or, if only one of such persons is present in person or represented by proxy, such person shall have the right to vote such shares and
such shares shall be deemed to be represented for the purpose of determining a quorum.
 
Section 2.7           Voting Procedures and Inspectors of Elections.

 
(a)          The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors to act at the meeting and

make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any inspector who fails to
act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting shall appoint one or more
inspectors to act at the meeting.

 
(b)          The inspectors shall (i) ascertain the number of shares outstanding and the voting power of each, (ii) determine the shares

represented at a meeting and the validity of proxies and ballots, (iii) count all votes and ballots, (iv) determine and retain for a reasonable
period a record of the disposition of any challenges made to any determination by the inspectors, and (v) certify their determination of the
number of shares represented at the meeting and their count of all votes and ballots. The inspectors may appoint or retain other persons or
entities to assist the inspectors in the performance of the duties of the inspectors.
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(c)          In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an examination of the

proxies, any envelopes submitted with those proxies, any information provided in accordance with Sections 78.350, 78.352 and 78.355 of the
NRS, ballots and the regular books and records of the Corporation, except that the inspectors may consider other reliable information for the
limited purpose of reconciling proxies and ballots submitted by or on behalf of banks, brokers, their nominees or similar persons which
represent more votes than the holder of a proxy is authorized by the record owner to cast or more votes than the stockholder holds of record. If
the inspectors consider other reliable information for the limited purpose permitted herein, the inspectors at the time they make their
certification pursuant to this section shall specify the precise information considered by them including the person or persons from whom they
obtained the information, when the information was obtained, the means by which the information was obtained and the basis for the
inspectors’ belief that such information is accurate and reliable.
 
Section 2.8           Stockholder Proposals at Annual Meetings.

 
At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the

meeting. To be properly brought before an annual meeting, business must be (a) specified in the notice of meeting (or any supplement thereto)
given by or at the direction of the Board of Directors, (b) otherwise properly brought before the meeting by or at the direction of the Board of
Directors, or (c) otherwise properly brought before the meeting by a stockholder. The foregoing clause (c) shall be the exclusive means for a
stockholder to propose business (other than business included in the Corporation’s proxy materials pursuant to Rule 14a-8 under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) at an annual meeting of stockholders.
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In addition to any other applicable requirements for business to be properly brought before an annual meeting by a stockholder,

whether or not the stockholder is seeking to have a proposal included in the Corporation’s proxy statement or information statement under
Rule 14a-8 under the Exchange Act, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation. To
be timely, in the case of a stockholder seeking to have a proposal included in the Corporation’s proxy statement or information statement, a
stockholder’s notice must be delivered to the Secretary at the Corporation’s principal executive offices not less than 120 days or more than 180
days prior to the first anniversary of the date on which the Corporation first mailed its proxy materials (or, in the absence of proxy materials,
its notice of meeting) for the previous year’s annual meeting of stockholders. However, if the Corporation did not hold an annual meeting the
previous year, or if the date of the annual meeting is advanced more than 30 days prior to or delayed by more than 30 days after the
anniversary of the preceding year’s annual meeting, then to be timely, notice by the stockholder must be delivered to the Secretary at the
Corporation’s principal executive offices not later than the close of business on the later of (i) the 90th day prior to such annual meeting or
(ii) the 15th day following the day on which public announcement of the date of such meeting is first made. If the stockholder is not seeking
inclusion of the proposal in the Corporation’s proxy statement or information statement, timely notice consists of a stockholder’s notice
delivered to or mailed and received at the principal executive offices of the Corporation not less than 90 days prior to the date of the annual
meeting. In no event shall any adjournment or postponement of an annual meeting or the announcement thereof commence a new time period
for the giving of a stockholder’s notice as described above. Other than with respect to stockholder proposals relating to director nomination(s),
which requirements are set forth in Section 2.9 below, a stockholder’s notice to the Secretary shall set forth as to each matter the stockholder
proposes to bring before the annual meeting (i) a brief description of the business desired to be brought before the annual meeting and the
reasons for conducting such business at the annual meeting, (ii) the name and record address of the stockholder proposing such business,
(iii) the class and number of shares of the Corporation which are beneficially owned by the stockholder, (iv) any material interest of the
stockholder in such business, (v) as to the stockholder giving the notice and any Stockholder Associated Person (as defined below) or any
member of such stockholder’s immediate family sharing the same household, whether and the extent to which any hedging or other transaction
or series of transactions has been entered into by or on behalf of, or any other agreement, arrangement or understanding (including, but not
limited to, any short position or any borrowing or lending of shares of stock) has been made, the effect or intent of which is to mitigate loss or
increase profit to or manage the risk or benefit of stock price changes for, or to increase or decrease the voting power of, such stockholder,
such Stockholder Associated Person or family member with respect to any share of stock of the Corporation (each, a “Relevant Hedge
Transaction”), and (vi) as to the stockholder giving the notice and any Stockholder Associated Person or any member of such stockholder’s
immediate family sharing the same household, to the extent not set forth pursuant to the immediately preceding clause, (A) whether and the
extent to which such stockholder, Stockholder Associated Person or family member has direct or indirect beneficial ownership of any option,
warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or
mechanism at a price related to any class or series of shares of the Corporation, whether or not such instrument or right shall be subject to
settlement in the underlying class or series of capital stock of the Corporation or otherwise, or any other direct or indirect opportunity to profit
or share in any profit derived from any increase or decrease in the value of shares of the Corporation (a “Derivative Instrument”), (B) any
rights to dividends on the shares of the Corporation owned beneficially by such stockholder, Stockholder Associated Person or family
member that are separated or separable from the underlying shares of the Corporation, (C) any proportionate interest in shares of the
Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such stockholder, Stockholder
Associated Person or family member is a general partner or, directly or indirectly, beneficially owns an interest in a general partner and
(D) any performance-related fees (other than an asset-based fee) that such stockholder, Stockholder Associated Person or family member is
entitled to based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, as of the date of such
notice (which information shall be supplemented by such stockholder and beneficial owner, if any, not later than 10 days after the record date
for the meeting to disclose such ownership as of the record date).

 
For purposes of this Section 2.8 and Section 2.9, “Stockholder Associated Person” of any stockholder shall mean (i) any person

controlling or controlled by, directly or indirectly, or acting in concert with, such stockholder, (ii) any beneficial owner of shares of stock of
the Corporation owned of record or beneficially by such stockholder and (iii) any person controlling, controlled by or under common control
with such Stockholder Associated Person.
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Notwithstanding anything in the Bylaws to the contrary, no business shall be conducted at the annual meeting except in accordance

with the procedures set forth in this Section 2.8, provided, however, that nothing in this Section 2.8 shall be deemed to preclude discussion by
any stockholder of any business properly brought before the annual meeting in accordance with said procedure.

 
The chairman of an annual meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly

brought before the meeting in accordance with the provisions of this Section 2.8, and if he should so determine he shall so declare to the
meeting, and any such business not properly brought before the meeting shall not be transacted.

 
Nothing in this Section 2.8 shall affect the right of a stockholder to request inclusion of a proposal in the Corporation’s proxy

statement or information statement pursuant to Rule 14a-8 under the Exchange Act.
 
Section 2.9           Nominations of Persons for Election to the Board of Directors.

 
In addition to any other applicable requirements, only persons who are nominated in accordance with the following procedures shall

be eligible for election as directors. Nominations of persons for election to the Board of Directors of the Corporation may be made at a meeting
of stockholders (i) pursuant to the Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the Board of
Directors, (ii) by or at the direction of the Board of Directors, or by any nominating committee or person appointed by the Board of Directors
or (iii) by any stockholder of the Corporation entitled to vote for the election of directors at the meeting who complies with the notice
procedures set forth in this Section 2.9. The foregoing clause (iii) shall be the exclusive means for a stockholder to make nominations at a
meeting of stockholders. A stockholder who complies with the notice procedures set forth in this Section 2.9 is permitted to present the
nomination at the meeting of stockholders but is not entitled to have a nominee included in the Corporation’s proxy statement in the absence of
an applicable rule of the SEC requiring the Corporation to include a director nomination made by a stockholder in the Corporation’s proxy
statement or information statement.

 

7



 

 
Such nominations, other than those made by or at the direction of the Board of Directors, shall be made pursuant to timely notice in

writing to the Secretary of the Corporation. To be timely, such notice must be delivered to or mailed and received at the principal executive
offices of the Corporation not less than 90 days prior to the date of the annual meeting. In no event shall any adjournment or postponement of
an annual meeting or the announcement thereof commence a new time period for the giving of a stockholder’s notice as described above. The
stockholder’s notice relating to director nomination(s) shall set forth (a) as to each person whom the stockholder proposes to nominate for
election or re-election as a director, (i) the name, age, business address and residence address of the person, (ii) the principal occupation or
employment of the person, (iii) the class and number of shares of the Corporation which are beneficially owned by the person, and (iv) any
other information relating to the person that is required to be disclosed in solicitations for proxies for election of directors pursuant to
Regulation 14A under the Exchange Act; (b) as to the stockholder giving the notice, (i) the name and record address of the stockholder, and
(ii) the class and number of shares of the Corporation which are beneficially owned by the stockholder; (c) as to the stockholder giving the
notice and any Stockholder Associated Person (as defined in Section 2.8), to the extent not set forth pursuant to the immediately preceding
clause, whether and the extent to which any Relevant Hedge Transaction (as defined in Section 2.8) has been entered into, and (d) as to the
stockholder giving the notice and any Stockholder Associated Person, (i) whether and the extent to which any Derivative Instrument (as
defined in Section 2 8) is directly or indirectly beneficially owned, (ii) any rights to dividends on the shares of the Corporation owned
beneficially by such stockholder that are separated or separable from the underlying shares of the Corporation, (iii) any proportionate interest
in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such
stockholder is a general partner or, directly or indirectly, beneficially owns an interest in a general partner and (iv) any performance-related
fees (other than an asset-based fee) that such stockholder is entitled to based on any increase or decrease in the value of shares of the
Corporation or Derivative Instruments, if any, as of the date of such notice, including without limitation any such interests held by members of
such stockholder’s immediate family sharing the same household (which information shall be supplemented by such stockholder and
beneficial owner, if any, not later than ten (10) days after the record date for the meeting to disclose such ownership as of the record date). The
Corporation may require any proposed nominee to furnish such other information as may reasonably be required by the Corporation to
determine the eligibility of such proposed nominee to serve as a director of the Corporation. No person shall be eligible for election as a
director of the Corporation unless nominated in accordance with the procedures set forth herein. These provisions shall not apply to
nomination of any persons entitled to be separately elected by holders of preferred stock.

 
The Chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in

accordance with the foregoing procedure, and if he should so determine, he shall so declare to the meeting and the defective nomination shall
be disregarded.
 
Section 2.10         Action Without Meeting.

 
The stockholders of the Corporation may not act by written consent.

 
Section 2.11         Fixing of Record Date.

 
In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any

adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date shall not be more than 60 nor less than 10 days before the
date of such meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of or
to vote at a meeting of stockholders shall be at the close of business on the day before the day on which notice is given, or, if notice is waived,
at the close of business on the day before the date on which the meeting is held. A determination of stockholders of record entitled notice of or
to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a
new record date for the adjourned meeting; provided, further, that if the adjournment is for more than 60 days, the Board of Directors shall set
a new record date and notice of the adjourned meeting shall be delivered to each stockholder of record entitled to vote at the adjourned meeting.
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ARTICLE 3

DIRECTORS
 
Section 3.1           Number and Term of Office.

 
(a)          The number of directors of the Corporation shall not be less than one (1) nor more than twelve (12) until changed by

amendment of the Articles of Incorporation or by a Bylaw amending this Section 3.1 duly adopted by the vote of holders of a majority of the
stock entitled to vote at such meeting or by the Board of Directors. The exact number of directors shall be fixed from time to time, within the
limits specified in the Articles of Incorporation or in this Section 3.1, exclusively by the Board of Directors. Elected directors shall hold office
until the next annual meeting and until their successors shall be duly elected and qualified. Directors need not be residents of Nevada or
stockholders of the Corporation. In no case will a decrease in the number of directors shorten the term of any incumbent director.

 
(b)          Except as provided in Section 3.3 of this Article 3, the directors shall be elected by a plurality vote of the votes cast and

entitled to vote on the election of directors at any meeting for the election of directors at which a quorum is present.
 
Section 3.2           Powers.

 
The business and affairs of the Corporation shall be managed by its Board of Directors, which may exercise all such powers of the

Corporation and do all such lawful acts and things, subject only to such limitations as may be provided by Chapter 78 of the NRS, the Articles
of Incorporation and these Bylaws.
 
Section 3.3           Vacancies.

 
If any vacancy occurs in the Board of Directors caused by death, resignation, retirement, disqualification or removal from office of

any director, or otherwise, or if any new directorship is created by an increase in the authorized number of directors, a majority of the directors
then in office, though less than a quorum, or a sole remaining director, may choose a successor or fill the newly created directorship. Any
director so chosen shall hold office for the unexpired term of his or her predecessor in his or her office and until his or her successor shall be
elected and qualified, unless sooner displaced. No decrease in the number of directors constituting the Board of Directors shall shorten the
term of any incumbent director.
 
Section 3.4           Resignations and Removals.

 
(a)          Any director may resign at any time by delivering his resignation to the Secretary in writing or by electronic transmission,

such resignation to specify whether it will be effective at a particular time, upon receipt by the Secretary or at the pleasure of the Board of
Directors. If no such specification is made it shall be deemed effective at the pleasure of the Board of Directors. When one or more directors
shall resign from the Board of Directors effective at a future date, a majority of the directors then in office, including those who have so
resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office for the unexpired portion of the term of the director whose place shall be vacated and
until his successor shall have been duly elected and qualified.
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(b)          Notwithstanding any other provisions of these Bylaws or the fact that some lesser percentage may be specified by law, any

director or the entire Board of Directors may be removed at any time, but only for cause or only by the affirmative vote of the holders of sixty-
six and two-thirds percent (66-2/3%) or more of the outstanding shares of the capital stock of the Corporation entitled to vote generally in the
election of directors (considered for this purpose as one class) cast at a meeting of the stockholders called for that purpose.
 
Section 3.5           Meetings.

 
(a)          The annual meeting of the Board of Directors shall be held immediately after the annual stockholders’ meeting and at the

place where such meeting is held or at the place announced by the Chairman at such meeting. No notice of an annual meeting of the Board of
Directors shall be necessary, and such meeting shall be held for the purpose of electing officers and transacting such other business as may
lawfully come before it.

 
(b)          Except as hereinafter otherwise provided, regular meetings of the Board of Directors shall be held at the principal executive

office of the Corporation. Regular meetings of the Board of Directors may also be held at any place, within or without the State of Nevada,
which has been designated by resolutions of the Board of Directors or the written consent of all directors.

 
(c)          Special meetings of the Board of Directors may be held at any time and place within or without the State of Nevada

whenever called by the Chairman of the Board or, if there is no Chairman of the Board, by the President, or by any of the directors.
 
(d)          Written notice of the time and place of all regular and special meetings of the Board of Directors shall be delivered

personally to each director or sent by any form of electronic transmission at least 48 hours before the start of the meeting, or sent by first class
mail at least 120 hours before the start of the meeting. Any director may waive notice of any meeting. The attendance of a director at a meeting
shall constitute waiver of notice of such meeting, except where a director attends a meeting solely for the purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of,
any special meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting, except that notice shall be
given with respect to any matter when notice is required by the NRS.
 
Section 3.6           Quorum and Voting.

 
(a)          A quorum of the Board of Directors shall consist of a majority of the exact number of directors fixed from time to time in

accordance with Section 3.1 of Article 3 of these Bylaws, but not less than one; provided, however, at any meeting, whether a quorum be
present or otherwise, a majority of the directors present may adjourn from time to time until the time fixed for the next regular meeting of the
Board of Directors, without notice other than by announcement at the meeting.
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(b)          At each meeting of the Board of Directors at which a quorum is present, all questions and business shall be determined by a

vote of a majority of the directors present, unless a different vote be required by law, the Articles of Incorporation, or these Bylaws.
 
(c)          Any member of the Board of Directors, or of any committee thereof, may participate in a meeting by means of electronic

communications, videoconferencing, teleconferencing or other available technology which allows the members to communicate simultaneously
or sequentially.

 
(d)          The transactions of any meeting of the Board of Directors, or any committee thereof, however called or noticed, or wherever

held, shall be as valid as though had at a meeting duly held after regular call and notice if a quorum be present and if, either before or after the
meeting, each of the directors not present shall sign a written waiver of notice, or a consent to holding such meeting, or an approval of the
minutes thereof. All such waivers, consents or approvals shall be filed with the corporate records or made a part of the minutes of the meeting.
 
Section 3.7           Action Without Meeting.

 
Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any action required or permitted to be taken at any

meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if a written consent is signed by all (or such
lesser proportion as may be permitted by the NRS) of the members of the Board of Directors or of such committee, as the case may be.
 
Section 3.8           Fees and Compensation.

 
Directors and members of committees may receive such compensation, if any, for their services, and such reimbursement for

expenses, as may be fixed or determined by resolution of the Board of Directors; provided, however, that nothing herein contained shall be
construed to preclude any director from serving the Corporation in any other capacity and receiving additional compensation therefor.
 
Section 3.9           Committees.

 
(a)          Designation: The Board of Directors may, by resolution passed by a majority of the whole Board of Directors, from time

to time appoint such committees of the Board of Directors as may be permitted by law. Such committees appointed by the Board of Directors
shall have such powers and perform such duties as may be prescribed by the resolution or resolutions creating such committee.
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(b)          Term: The terms of members of all committees of the Board of Directors shall expire on the date of the next annual meeting

of the Board of Directors following their appointment; provided that they shall continue in office until their successors are appointed. Subject
to the provisions of subsections (a) or (b) of this Section 3.9, the Board of Directors may at any time increase or decrease the number of
members of a committee or terminate the existence of a committee. The membership of a committee member shall terminate on the date of his
death or voluntary resignation, but the Board of Directors may at any time for any reason remove any individual committee member and the
Board of Directors may fill any committee vacancy created by death, resignation, removal or increase in the number of members of the
committee. The Board of Directors may designate one or more directors as alternate members of any committee, who may replace any absent
or disqualified member at any meeting of the committee, and, in addition, in the absence or disqualification of any member of a committee, the
member or members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.

 
(c)          Meetings: Unless the Board of Directors shall otherwise provide, regular meetings of the Executive Committee or any other

committee appointed pursuant to this Section 3.9 shall be held at such times and places as are determined by the Board of Directors, or by any
such committee, and when notice thereof has been given to each member of such committee, no further notice of such regular meetings need
be given thereafter; special meetings of any such committee may be held at the principal executive office of the Corporation or at any place
which has been designated from time to time by resolution of such committee or by written consent of all members thereof, and may be called
by any director who is a member of such committee upon written notice to the members of such committee of the time and place of such
special meeting given in the manner provided for the giving of written notice to members of the Board of Directors of the time and place of
special meetings of the Board of Directors. Notice of any special meeting of any committee may be waived in writing at any time after the
meeting and will be waived by any director by attendance thereat. A majority of the authorized number of members of any such committee
shall constitute a quorum for the transaction of business, and the act of a majority of those present at any meeting at which a quorum is present
shall be the act of such committee.

 
ARTICLE 4

OFFICERS
 
Section 4.1           Officers Designated.

 
The officers of the Corporation shall be a President, a Secretary and a Treasurer. The Board of Directors or the President may also

appoint a Chairman of the Board, one or more Vice Presidents, Assistant Secretaries, Assistant Treasurers, and such other officers and agents
with such powers and duties as it or he shall deem necessary. The order of the seniority of the Vice Presidents shall be in the order of their
nomination unless otherwise determined by the Board of Directors. The Board of Directors may assign such additional titles to one or more of
the officers as they shall deem appropriate. Any one person may hold any number of offices of the Corporation at any one time unless
specifically prohibited therefrom by law. The salaries and other compensation of the officers of the Corporation shall be fixed by or in the
manner designated by the Board of Directors.
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Section 4.2           Tenure and Duties of Officers.

 
(a)          General: All officers shall hold office at the pleasure of the Board of Directors and until their successors shall have been

duly elected and qualified, unless sooner removed. Any officer elected or appointed by the Board of Directors may be removed at any time by
the Board of Directors. If the office of any officer becomes vacant for any reason, the vacancy may be filled by the Board of Directors.
Nothing in these Bylaws shall be construed as creating any kind of contractual right to employment with the Corporation.

 
(b)          Duties of the Chairman of the Board of Directors: The Chairman of the Board of Directors (if there be such an officer

appointed) when present shall preside at all meetings of the stockholders and the Board of Directors. The Chairman of the Board of Directors
shall perform such other duties and have such other powers as the Board of Directors shall designate from time to time.

 
(c)          Duties of President: The President shall be the chief executive officer of the Corporation shall preside at all meetings of the

stockholders and at all meetings of the Board of Directors, unless the Chairman of the Board of Directors has been appointed and is present.
The President shall perform such other duties and have such other powers as the Board of Directors shall designate from time to time.

 
(d)          Duties of Vice Presidents: The Vice Presidents, in the order of their seniority, may assume and perform the duties of the

President in the absence or disability of the President or whenever the office of the President is vacant. The Vice President shall perform such
other duties and have such other powers as the Board of Directors or the President shall designate from time to time.

 
(e)          Duties of Secretary: The Secretary shall attend all meetings of the stockholders and of the Board of Directors and any

committee thereof, and shall record all acts and proceedings thereof in the minute book of the Corporation, which may be maintained in either
paper or electronic form. The Secretary shall give notice, in conformity with these Bylaws, of all meetings of the stockholders and of all
meetings of the Board of Directors and any Committee thereof requiring notice. The Secretary shall perform such other duties and have such
other powers as the Board of Directors shall designate from time to time. The President may direct any Assistant Secretary to assume and
perform the duties of the Secretary in the absence or disability of the Secretary, and each Assistant Secretary shall perform such other duties
and have such other powers as the Board of Directors or the President shall designate from time to time.

 
(f)          Duties of Treasurer: The Treasurer shall keep or cause to be kept the books of account of the Corporation in a thorough

and proper manner, and shall render statements of the financial affairs of the Corporation in such form and as often as required by the Board
of Directors or the President. The Treasurer, subject to the order of the Board of Directors, shall have the custody of all funds and securities of
the Corporation. The Treasurer shall perform all other duties commonly incident to his office and shall perform such other duties and have
such other powers as the Board of Directors or the President shall designate from time to time. The President may direct any Assistant
Treasurer to assume and perform the duties of the Treasurer in the absence or disability of the Treasurer, and each Assistant Treasurer shall
perform such other duties and have such other powers as the Board of Directors or the President shall designate from time to time.
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ARTICLE 5

EXECUTION OF CORPORATE INSTRUMENTS, AND
VOTING OF SECURITIES OWNED BY THE CORPORATION

 
Section 5.1           Execution of Corporate Instruments.

 
(a)          The Board of Directors may in its discretion determine the method and designate the signatory officer or officers, or other

person or persons, to execute any corporate instrument or document, or to sign the corporate name without limitation, except where otherwise
provided by law, and such execution or signature shall be binding upon the Corporation.

 
(b)          Unless otherwise specifically determined by the Board of Directors or otherwise required by law, formal contracts of the

Corporation, promissory notes, deeds of trust, mortgages and other evidences of indebtedness of the Corporation, and other corporate
instruments or documents requiring the corporate seal, and certificates of shares of stock owned by the Corporation, shall be executed, signed
or endorsed by the Chairman of the Board (if there be such an officer appointed) or by the President; such documents may also be executed by
any Vice President and by the Secretary or Treasurer or any Assistant Secretary or Assistant Treasurer. All other instruments and documents
requiring the corporate signature but not requiring the corporate seal may be executed as aforesaid or in such other manner as may be directed
by the Board of Directors.

 
(c)          All checks and drafts drawn on banks or other depositaries on funds to the credit of the Corporation or in special accounts

of the Corporation shall be signed by such person or persons as the Board of Directors shall authorize so to do.
 
(d)          Execution of any corporate instrument may be effected in such form, either manual, facsimile or electronic signature, as may

be authorized by the Board of Directors.
 
Section 5.2           Voting of Securities Owned by Corporation.

 
All stock and other securities of other Corporations owned or held by the Corporation for itself or for other parties in any capacity

shall be voted, and all proxies with respect thereto shall be executed, by the person authorized so to do by resolution of the Board of Directors
or, in the absence of such authorization, by the Chairman of the Board (if there be such an officer appointed), or by the President, or by any
Vice President.
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ARTICLE 6

SHARES OF STOCK
 
Section 6.1           Form and Execution of Certificates.

 
The shares of the Corporation shall be represented by certificates, provided that the Board of Directors may approve the issuance of

uncertificated shares of some or all of the shares of any or all of its classes or series of capital stock. Any such resolution shall not apply to
shares represented by a certificate until such certificate is surrendered to the Corporation. Certificates for the shares of stock of the Corporation
shall be in such form as is consistent with the Articles of Incorporation and applicable law. Every holder of stock in the Corporation shall be
entitled to have a certificate signed by, or in the name of the Corporation by, the Chairman of the Board (if there be such an officer appointed),
or by the President or any Vice President and by the Treasurer or Assistant Treasurer or the Secretary or Assistant Secretary, certifying the
number of shares owned by him in the Corporation. Any or all of the signatures on the certificate may be a facsimile. In case any officer,
transfer agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer,
transfer agent, or registrar before such certificate is issued, it may be issued with the same effect as if he were such officer, transfer agent, or
registrar at the date of issue. If the Corporation shall be authorized to issue more than one class of stock or more than one series of any class,
the powers, designations, preferences and relative, participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the
certificate which the Corporation shall issue to represent such class or series of stock, provided that, except as otherwise provided by the NRS,
in lieu of the foregoing requirements, there may be set forth on the face or back of the certificate which the Corporation shall issue to represent
such class or series of stock, a statement that the Corporation will furnish without charge to each stockholder who so requests the powers,
designations, preferences and relative, participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restrictions of such preferences and/or rights.
 
Section 6.2           Lost Certificates.

 
The Board of Directors may direct a new certificate or certificates (or uncertificated shares in lieu of a new certificate) to be issued in

place of any certificate or certificates theretofore issued by the Corporation alleged to have been lost or destroyed, upon the making of an
affidavit of that fact by the person claiming the certificate of stock to be lost or destroyed. When authorizing such issue of a new certificate or
certificates (or uncertificated shares in lieu of a new certificate), the Board of Directors may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost or destroyed certificate or certificates, or his legal representative, to indemnify the Corporation
in such manner as it shall require and/or to give the Corporation a surety bond in such form and amount as it may direct as indemnity against
any claim that may be made against the Corporation with respect to the certificate alleged to have been lost or destroyed.
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Section 6.3           Transfers.

 
Transfers of record of shares of stock of the Corporation shall be made only upon its books by the holders thereof, in person or by

attorney duly authorized, who shall furnish proper evidence of authority to transfer, and in the case of stock represented by a certificate, upon
the surrender of a certificate or certificates for a like number of shares, properly endorsed.
 
Section 6.4           Registered Stockholders.

 
The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive

dividends and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on
the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Nevada.

 
ARTICLE 7

OTHER SECURITIES OF THE CORPORATION
 
All bonds, debentures and other corporate securities of the Corporation, other than stock certificates, may be signed by the Chairman

of the Board (if there be such an officer appointed), or the President or any Vice President or such other person as may be authorized by the
Board of Directors and the corporate seal impressed thereon or a facsimile of such seal imprinted thereon and attested by the signature of the
Secretary or an Assistant Secretary, or the Treasurer or an Assistant Treasurer; provided, however, that where any such bond, debenture or
other corporate security shall be authenticated by the manual signature of a trustee under an indenture pursuant to which such bond, debenture
or other corporate security shall be issued, the signature of the persons signing and attesting the corporate seal on such bond, debenture or
other corporate security may be the imprinted facsimile of the signatures of such persons. Interest coupons appertaining to any such bond,
debenture or other corporate security, authenticated by a trustee as aforesaid, shall be signed by the Treasurer or an Assistant Treasurer of the
Corporation, or such other person as may be authorized by the Board of Directors, or bear imprinted thereon the facsimile signature of such
person. In case any officer who shall have signed or attested any bond, debenture or other corporate security, or whose facsimile signature
shall appear thereon has ceased to be an officer of the Corporation before the bond, debenture or other corporate security so signed or attested
shall have been delivered, such bond, debenture or other corporate security nevertheless may be adopted by the Corporation and issued and
delivered as though the person who signed the same or whose facsimile signature shall have been used thereon had not ceased to be such
officer of the Corporation.
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ARTICLE 8

INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS
 
Section 8.1           Right to Indemnification.

 
Each person who was or is a party or is threatened to be made a party to or is involved (as a party, witness, or otherwise), in any

threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative (hereinafter a
“Proceeding”), by reason of the fact that he, or a person of whom he is the legal representative, is or was a director, officer, employee, or agent
of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee, or agent of another Corporation or of
a partnership, joint venture, trust, or other enterprise, including service with respect to employee benefit plans, whether the basis of the
Proceeding is alleged action in an official capacity as a director, officer, employee, or agent or in any other capacity while serving as a director,
officer, employee, or agent (hereafter an “Agent”), shall be indemnified and held harmless by the Corporation to the fullest extent authorized
by the NRS, as the same exists or may hereafter be amended or interpreted (but, in the case of any such amendment or interpretation, only to
the extent that such amendment or interpretation permits the Corporation to provide broader indemnification rights than were permitted prior
thereto) against all expenses, liability, and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties, and amounts paid
or to be paid in settlement, and any interest, assessments, or other charges imposed thereon, and any federal, state, local, or foreign taxes
imposed on any Agent as a result of the actual or deemed receipt of any payments under this Article) reasonably incurred or suffered by such
person in connection with investigating, defending, being a witness in, or participating in (including on appeal), or preparing for any of the
foregoing in, any Proceeding (hereinafter “Expenses”); provided, however, that except as to actions to enforce indemnification rights pursuant
to Section 8.3 of this Article, the Corporation shall indemnify any Agent seeking indemnification in connection with a Proceeding (or part
thereof) initiated by such person only if the Proceeding (or part thereof) was authorized by the Board of Directors of the Corporation.
 
Section 8.2           Authority to Advance Expenses.

 
Expenses incurred by an officer or director (acting in his capacity as such) in defending a Proceeding shall be paid by the Corporation

in advance of the final disposition of such Proceeding, provided, however, such Expenses shall be advanced only upon delivery to the
Corporation of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that he or
she is not entitled to be indemnified by the Corporation as authorized in this Article or otherwise. Expenses incurred by other Agents of the
Corporation (or by the directors or officers not acting in their capacity as such, including service with respect to employee benefit plans) may
be advanced upon such terms and conditions as the Board of Directors deems appropriate. Any obligation to reimburse the Corporation for
Expense advances shall be unsecured and no interest shall be charged thereon.
 
Section 8.3           Right of Claimant to Bring Suit.

 
If a claim under Section 8.1 or 8.2 of this Article is not paid in full by the Corporation within sixty (60) days after a written claim has

been received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid amount of
the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense (including attorneys’ fees) of
prosecuting such claim. It shall be a defense to any such action (other than an action brought to enforce a claim for expenses incurred in
defending a Proceeding in advance of its final disposition where the required undertaking has been tendered to the Corporation) that the
claimant has not met the standards of conduct that make it permissible under the NRS for the Corporation to indemnify the claimant for the
amount claimed. The burden of proving such a defense shall be on the Corporation. Neither the failure of the Corporation (including its Board
of Directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper under the circumstances because he has met the applicable standard of conduct set forth in the NRS,
nor an actual determination by the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) that the
claimant had not met such applicable standard of conduct, shall be a defense to the action or create a presumption that claimant has not met the
applicable standard of conduct.
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Section 8.4           Provisions Nonexclusive.

 
The rights conferred on any person by this Article shall not be exclusive of any other rights that such person may have or hereafter

acquire under any statute, provision of the Articles of Incorporation, agreement, vote of stockholders or disinterested directors, or otherwise,
both as to action in an official capacity and as to action in another capacity while holding such office. To the extent that any provision of the
Articles of Incorporation, agreement, or vote of the stockholders or disinterested directors is inconsistent with these Bylaws, the provision,
agreement, or vote shall take precedence.
 
Section 8.5           Authority to Insure.

 
The Corporation may purchase and maintain insurance to protect itself and any Agent against any Expense, whether or not the

Corporation would have the power to indemnify the Agent against such Expense under applicable law or the provisions of this Article.
 
Section 8.6           Enforcement of Rights

 
Without the necessity of entering into an express contract, all rights provided under this Article shall be deemed to be contractual

rights and be effective to the same extent and as if provided for in a contract between the Corporation and such Agent. Any rights granted by
this Article to an Agent shall be enforceable by or on behalf of the person holding such right in any court of competent jurisdiction.
 
Section 8.7           Survival of Rights.

 
The rights provided by this Article shall continue as to a person who has ceased to be an Agent and shall inure to the benefit of the

heirs, executors, and administrators of such a person.
 
Section 8.8           Settlement of Claims.

 
The Corporation shall not be liable to indemnify any Agent under this Article (a) for any amounts paid in settlement of any action or

claim effected without the Corporation’s written consent, which consent shall not be unreasonably withheld; or (b) for any judicial award if the
Corporation was not given a reasonable and timely opportunity, at its expense, to participate in the defense of such action.
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Section 8.9           Effect of Amendment.

 
Any amendment, repeal, or modification of this Article that adversely affects any rights provided in this Article to an Agent shall only

be effective upon the prior written consent of such Agent.
 
Section 8.10         Subrogation.

 
In the event of payment under this Article, the Corporation shall be subrogated to the extent of such payment to all of the rights of

recovery of the Agent, who shall execute all papers required and shall do everything that may be necessary to secure such rights, including the
execution of such documents necessary to enable the Corporation effectively to bring suit to enforce such rights.
 
Section 8.11         No Duplication of Payments.

 
The Corporation shall not be liable under this Article to make any payment in connection with any claim made against the Agent to

the extent the Agent has otherwise actually received payment (under any insurance policy, agreement, vote, or otherwise) of the amounts
otherwise indemnifiable hereunder.
 
Section 8.12         Saving Clause.

 
If this Article or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Corporation

shall nevertheless indemnify each Agent to the fullest extent not prohibited by any applicable portion of this Article that shall not have been
invalidated, or by any other applicable law.
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ARTICLE 9

NOTICES
 
Whenever, under any provisions of these Bylaws, notice is required to be given to any stockholder, the same shall be given either (1)

in writing, timely and duly deposited in the United States Mail, postage prepaid, and addressed to his last known post office address as shown
by the stock record of the Corporation or its transfer agent, or (2) by a means of electronic transmission that satisfies the requirements of
Section 2.4(d) of these Bylaws, and has been consented to by the stockholder to whom the notice is given. Any notice required to be given to
any director may be given by either of the methods hereinabove stated, except that such notice other than one which is delivered personally,
shall be sent to such address or (in the case of electronic communication) such e-mail address, facsimile telephone number or other form of
electronic address as such director shall have filed in writing or by electronic communication with the Secretary of the Corporation, or, in the
absence of such filing, to the last known post office address of such director. If no address of a stockholder or director be known, such notice
may be sent to the principal executive office of the Corporation. An affidavit of mailing, executed by a duly authorized and competent
employee of the Corporation or its transfer agent appointed with respect to the class of stock affected, specifying the name and address or the
names and addresses of the stockholder or stockholders, director or directors, to whom any such notice or notices was or were given, and the
time and method of giving the same, shall be conclusive evidence of the statements therein contained. All notices given by mail, as above
provided, shall be deemed to have been given as at the time of mailing and all notices given by means of electronic transmission shall be
deemed to have been given as at the sending time recorded by the electronic transmission equipment operator transmitting the same. It shall not
be necessary that the same method of giving notice be employed in respect of all directors, but one permissible method may be employed in
respect of any one or more, and any other permissible method or methods may be employed in respect of any other or others. The period or
limitation of time within which any stockholder may exercise any option or right, or enjoy any privilege or benefit, or be required to act, or
within which any director may exercise any power or right, or enjoy any privilege, pursuant to any notice sent him in the manner above
provided, shall not be affected or extended in any manner by the failure of such a stockholder or such director to receive such notice.
Whenever any notice is required to be given under the provisions of the statutes or of the Articles of Incorporation, or of these Bylaws, a
waiver thereof in writing signed by the person or persons entitled to said notice, or a waiver by electronic transmission by the person entitled
to notice, whether before or after the time stated therein, shall be deemed equivalent thereto. Whenever notice is required to be given, under any
provision of law or of the Articles of Incorporation or Bylaws of the Corporation, to any person with whom communication is unlawful, the
giving of such notice to such person shall not be required and there shall be no duty to apply to any governmental authority or agency for a
license or permit to give such notice to such person. Any action or meeting which shall be taken or held without notice to any such person
with whom communication is unlawful shall have the same force and effect as if such notice had been duly given. In the event that the action
taken by the Corporation is such as to require the filing of a certificate under any provision of the NRS, the certificate shall state, if such is the
fact and if notice is required, that notice was given to all persons entitled to receive notice except such persons with whom communication is
unlawful.

 
ARTICLE 10

AMENDMENTS
 
Except as otherwise provided in Section 8.9 above, these Bylaws may be repealed, altered or amended or new Bylaws adopted at any

meeting of the stockholders, either annual or special, by the affirmative vote of a majority of the stock entitled to vote at such meeting, unless a
larger vote is required by these Bylaws or the Articles of Incorporation. Except as otherwise provided in Section 8.9 above, the Board of
Directors shall also have the authority to repeal, alter or amend these Bylaws or adopt new Bylaws (including, without limitation, the
amendment of any Bylaws setting forth the number of directors who shall constitute the whole Board of Directors) by unanimous written
consent or at any annual, regular, or special meeting by the affirmative vote of a majority of the whole number of directors, subject to the
power of the stockholders to change or repeal such Bylaws.
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ARTICLE 11

MISCELLANEOUS
 
Section 11.1         Corporate Seal.

 
The corporate seal shall have inscribed thereon the name of the Corporation and the words “Corporate Seal, Nevada”. The seal may

be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.
 
Section 11.2         Books.

 
The books of the Corporation may be kept within or without the State of Nevada (subject to any provisions contained in the NRS) at

such place or places as may be designated from time to time by the Board of Directors.
 
Section 11.3         Fiscal Year.

 
The fiscal year of the Corporation shall begin the first day of October of each year or upon such other day as may be designated by

the Board of Directors.
 
Section 11.4         Certain Acquisitions by Fiduciaries.

 
The provisions of NRS 78.378 to 78.3793, inclusive (entitled “Acquisition of a Controlling Interest”), shall not apply to the

Corporation or to any “Acquisition” of a “Controlling Interest” (as each term is defined therein) in the Corporation by any existing or future
stockholder or stockholders.
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CERTIFICATE OF SECRETARY
 
The undersigned, Secretary of Arch Therapeutics, Inc., a Nevada corporation, hereby certifies that the foregoing is a full, true and

correct copy of the Bylaws of said corporation, with all amendments to date of this Certificate.
 
WITNESS the signature of the undersigned this _____ day of ________________, 2013.
 

  
 Terrence W. Norchi, Secretary
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ARCH THERAPEUTICS, INC.
 

2013 STOCK INCENTIVE PLAN
 
1.          Purposes of the Plan. The purposes of this Plan are to attract and retain the best available personnel, to provide additional

incentives to Employees, Directors and Consultants and to promote the success of the Company’s business.
 
2.          Definitions. The following definitions shall apply as used herein and in the individual Award Agreements except as defined

otherwise in an individual Award Agreement. In the event a term is separately defined in an individual Award Agreement, such definition
shall supersede the definition contained in this Section 2.

 
(a)          “Administrator” means the Board or any of the Committees appointed to administer the Plan.
 
(b)          “Affiliate” and “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 promulgated

under the Exchange Act.
 
(c)          “Applicable Laws” means the legal requirements relating to the Plan and the Awards under applicable provisions

of federal securities laws, state corporate and securities laws, the Code, the rules of any applicable stock exchange or national market system,
and the rules of any non-U.S. jurisdiction applicable to Awards granted to residents therein.

 
(d)          “Assumed” means that pursuant to a Corporate Transaction either (i) the Award is expressly affirmed by the

Company or (ii) the contractual obligations represented by the Award are expressly assumed (and not simply by operation of law) by the
successor entity or its Parent in connection with the Corporate Transaction with appropriate adjustments to the number and type of securities
of the successor entity or its Parent subject to the Award and the exercise or purchase price thereof which at least preserves the compensation
element of the Award existing at the time of the Corporate Transaction as determined in accordance with the instruments evidencing the
agreement to assume the Award.

 
(e)          “Award” means the grant of an Option, SAR, Dividend Equivalent Right, Restricted Stock, Restricted Stock Unit

or other right or benefit under the Plan.
 
(f)          “Award Agreement” means the written agreement evidencing the grant of an Award executed by the Company and

the Grantee, including any amendments thereto.
 
(g)          “Board” means the Board of Directors of the Company.
 
(h)          “Change in Control” means a change in ownership or control of the Company after the Registration Date effected

through either of the following transactions:
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(i)          the direct or indirect acquisition by any person or related group of persons (other than an acquisition from

or by the Company or by a Company-sponsored employee benefit plan or by a person that directly or indirectly controls, is controlled by, or is
under common control with, the Company) of beneficial ownership (within the meaning of Rule 13d-3 of the Exchange Act) of securities
possessing more than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities pursuant to a tender or
exchange offer made directly to the Company’s stockholders which a majority of the Continuing Directors who are not Affiliates or
Associates of the offeror do not recommend such stockholders accept, or

 
(ii)         a change in the composition of the Board over a period of twelve (12) months or less such that a majority

of the Board members (rounded up to the next whole number) ceases, by reason of one or more contested elections for Board membership, to
be comprised of individuals who are Continuing Directors.

 
(i)          “Code” means the Internal Revenue Code of 1986, as amended.
 
(j)          “Committee” means any committee composed of members of the Board appointed by the Board to administer the

Plan.
 
(k)          “Common Stock” means the common stock of the Company.
 
(l)          “Company” means Arch Therapeutics, Inc., a Nevada corporation, or any successor entity that adopts the Plan in

connection with a Corporate Transaction.
 
(m)          “Consultant” means any person (other than an Employee or a Director, solely with respect to rendering services in

such person’s capacity as a Director) who is engaged by the Company or any Related Entity to render consulting or advisory services to the
Company or such Related Entity.

 
(n)          “Continuing Directors” means members of the Board who either (i) have been Board members continuously for a

period of at least twelve (12) months or (ii) have been Board members for less than twelve (12) months and were elected or nominated for
election as Board members by at least a majority of the Board members described in clause (i) who were still in office at the time such election
or nomination was approved by the Board.

 
(o)          “Continuous Service” means that the provision of services to the Company or a Related Entity in any capacity of

Employee, Director or Consultant is not interrupted or terminated. In jurisdictions requiring notice in advance of an effective termination as an
Employee, Director or Consultant, Continuous Service shall be deemed terminated upon the actual cessation of providing services to the
Company or a Related Entity notwithstanding any required notice period that must be fulfilled before a termination as an Employee, Director
or Consultant can be effective under Applicable Laws. A Grantee’s Continuous Service shall be deemed to have terminated either upon an
actual termination of Continuous Service or upon the entity for which the Grantee provides services ceasing to be a Related Entity. Continuous
Service shall not be considered interrupted in the case of (i) any approved leave of absence, (ii) transfers among the Company, any Related
Entity, or any successor, in any capacity of Employee, Director or Consultant, or (iii) any change in status as long as the individual remains in
the service of the Company or a Related Entity in any capacity of Employee, Director or Consultant (except as otherwise provided in the
Award Agreement). An approved leave of absence shall include sick leave, military leave, or any other authorized personal leave. For
purposes of each Incentive Stock Option granted under the Plan, if such leave exceeds three (3) months, and reemployment upon expiration of
such leave is not guaranteed by statute or contract, then the Incentive Stock Option shall be treated as a Non-Qualified Stock Option on the day
three (3) months and one (1) day following the expiration of such three (3) month period.
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(p)          “Corporate Transaction” means any of the following transactions, provided, however, that the Administrator shall

determine under parts (iv) and (v) whether multiple transactions are related, and its determination shall be final, binding and conclusive:
 
(i)          a merger or consolidation in which the Company is not the surviving entity, except for a transaction the

principal purpose of which is to change the state in which the Company is incorporated;
 
(ii)         the sale, transfer or other disposition of all or substantially all of the assets of the Company;
 
(iii)        the complete liquidation or dissolution of the Company;
 
(iv)        any reverse merger or series of related transactions culminating in a reverse merger (including, but not

limited to, a tender offer followed by a reverse merger) in which the Company is the surviving entity but (A) the shares of Common Stock
outstanding immediately prior to such merger are converted or exchanged by virtue of the merger into other property, whether in the form of
securities, cash or otherwise, or (B) in which securities possessing more than fifty percent (50%) of the total combined voting power of the
Company’s outstanding securities are transferred to a person or persons different from those who held such securities immediately prior to
such merger or the initial transaction culminating in such merger, but excluding any such transaction or series of related transactions that the
Administrator determines shall not be a Corporate Transaction; or

 
(v)         acquisition in a single or series of related transactions by any person or related group of persons (other

than the Company or by a Company-sponsored employee benefit plan) of beneficial ownership (within the meaning of Rule 13d-3 of the
Exchange Act) of securities possessing more than fifty percent (50%) of the total combined voting power of the Company’s outstanding
securities but excluding any such transaction or series of related transactions that the Administrator determines shall not be a Corporate
Transaction.

 
(q)          “Covered Employee” means an Employee who is a “covered employee” under Section 162(m)(3) of the Code.
 
(r)          “Director” means a member of the Board or the board of directors of any Related Entity.
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(s)          “Disability” means as defined under the long-term disability policy of the Company or the Related Entity to which

the Grantee provides services regardless of whether the Grantee is covered by such policy. If the Company or the Related Entity to which the
Grantee provides service does not have a long-term disability plan in place, “Disability” means that a Grantee is unable to carry out the
responsibilities and functions of the position held by the Grantee by reason of any medically determinable physical or mental impairment for a
period of not less than ninety (90) consecutive days. A Grantee will not be considered to have incurred a Disability unless he or she furnishes
proof of such impairment sufficient to satisfy the Administrator in its discretion.

 
(t)          “Dividend Equivalent Right” means a right entitling the Grantee to compensation measured by dividends paid with

respect to Common Stock.
 
(u)          “Employee” means any person, including an Officer or Director, who is in the employ of the Company or any

Related Entity, subject to the control and direction of the Company or any Related Entity as to both the work to be performed and the manner
and method of performance. The payment of a director’s fee by the Company or a Related Entity shall not be sufficient to constitute
“employment” by the Company.

 
(v)         “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
(w)         “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

 
(i)          If the Common Stock is listed on one or more established stock exchanges or national market systems,

including without limitation The NASDAQ Global Select Market, The NASDAQ Global Market or The NASDAQ Capital Market of The
NASDAQ Stock Market LLC, its Fair Market Value shall be the closing sales price for such stock (or the closing bid, if no sales were
reported) as quoted on the principal exchange or system on which the Common Stock is listed (as determined by the Administrator) on the
date of determination (or, if no closing sales price or closing bid was reported on that date, as applicable, on the last trading date such closing
sales price or closing bid was reported), as reported in The Wall Street Journal or such other source as the Administrator deems reliable;

 
(ii)         If the Common Stock is regularly quoted on an automated quotation system (including the OTC Bulletin

Board) or by a recognized securities dealer, its Fair Market Value shall be the closing sales price for such stock as quoted on such system or
by such securities dealer on the date of determination, but if selling prices are not reported, the Fair Market Value of a share of Common Stock
shall be the mean between the high bid and low asked prices for the Common Stock on the date of determination (or, if no such prices were
reported on that date, on the last date such prices were reported), as reported in The Wall Street Journal or such other source as the
Administrator deems reliable; or

 
(iii)        In the absence of an established market for the Common Stock of the type described in (i) and (ii), above,

the Fair Market Value thereof shall be determined by the Administrator in good faith.
 
(x)          “Grantee” means an Employee, Director or Consultant who receives an Award under the Plan.
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(y)          “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of

Section 422 of the Code.
 
(z)          “Non-Qualified Stock Option” means an Option not intended to qualify as an Incentive Stock Option.
 
(aa)         “Officer” means a person who is an officer of the Company or a Related Entity within the meaning of Section 16

of the Exchange Act and the rules and regulations promulgated thereunder.
 
(bb)         “Option” means an option to purchase Shares pursuant to an Award Agreement granted under the Plan.
 
(cc)         “Parent” means a “parent corporation”, whether now or hereafter existing, as defined in Section 424(e) of the

Code.
 
(dd)         “Performance-Based Compensation” means compensation qualifying as “performance-based compensation”

under Section 162(m) of the Code.
 
(ee)         “Plan” means this 2013 Stock Incentive Plan.
 
(ff)         “Registration Date” means the first to occur of (i) the date the Common Stock is listed on one or more established

stock exchanges or national market systems, including without limitation The NASDAQ Global Select Market, The NASDAQ Global Market
or The NASDAQ Capital Market of The NASDAQ Stock Market LLC; and (ii) in the event of a Corporate Transaction, the date of the
consummation of the Corporate Transaction if the same class of securities of the successor corporation (or its Parent) issuable in such
Corporate Transaction shall have been sold to the general public pursuant to a registration statement filed with and declared effective by the
Securities and Exchange Commission under the Securities Act of 1933, as amended, on or prior to the date of consummation of such
Corporate Transaction.

 
(gg)         “Related Entity” means any Parent or Subsidiary of the Company.
 
(hh)         “Replaced” means that pursuant to a Corporate Transaction the Award is replaced with a comparable stock award

or a cash incentive program of the Company, the successor entity (if applicable) or Parent of either of them which preserves the compensation
element of such Award existing at the time of the Corporate Transaction and provides for subsequent payout in accordance with the same (or a
more favorable) vesting schedule applicable to such Award. The determination of Award comparability shall be made by the Administrator
and its determination shall be final, binding and conclusive.

 
(ii)         “Restricted Stock” means Shares issued under the Plan to the Grantee for such consideration, if any, and subject to

such restrictions on transfer, rights of first refusal, repurchase provisions, forfeiture provisions, and other terms and conditions as established
by the Administrator.
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(jj)         “Restricted Stock Units” means an Award which may be earned in whole or in part upon the passage of time or the

attainment of performance criteria established by the Administrator and which may be settled for cash, Shares or other securities or a
combination of cash, Shares or other securities as established by the Administrator.

 
(kk)         “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor thereto.
 
(ll)          “SAR” means a stock appreciation right entitling the Grantee to Shares or cash compensation, as established by the

Administrator, measured by appreciation in the value of Common Stock.
 
(mm)       “Share” means a share of the Common Stock.
 
(nn)         “Subsidiary” means a “subsidiary corporation”, whether now or hereafter existing, as defined in Section 424(f) of

the Code.
 
3.          Stock Subject to the Plan.

 
(a)          Subject to the provisions of Section 10, below, the maximum aggregate number of Shares which may be issued

pursuant to Awards initially shall be seven million eight hundred twenty-five thousand three hundred eighty-eight (7,825,388) Shares, and
commencing with the first business day of each fiscal year of the Company beginning in 2013, such maximum aggregate number of Shares
shall be increased by a number equal the lesser of (A) 3,000,000 Shares, (B) four (4) percent of the number of Shares outstanding on the last
day of the immediately preceding fiscal year of the Company, or (C) such lesser number of Shares as determined by the Administrator.
Notwithstanding the foregoing, subject to the provisions of Section 10, below, the maximum aggregate number of Shares available for grant
of Incentive Stock Options shall be seven million eight hundred twenty-five thousand three hundred eighty-eight (7,825,388) Shares, and such
number shall not be subject to annual adjustment as described above. The Shares to be issued pursuant to Awards may be authorized, but
unissued, or reacquired Common Stock.

 
(b)          Any Shares covered by an Award (or portion of an Award) which is forfeited, canceled or expires (whether

voluntarily or involuntarily) shall be deemed not to have been issued for purposes of determining the maximum aggregate number of Shares
which may be issued under the Plan. Shares that actually have been issued under the Plan pursuant to an Award shall not be returned to the
Plan and shall not become available for future issuance under the Plan, except that if unvested Shares are forfeited, or repurchased by the
Company at the lower of their original purchase price or their Fair Market Value at the time of repurchase, such Shares shall become available
for future grant under the Plan. To the extent not prohibited by the listing requirements of The NASDAQ Stock Market LLC (or other
established stock exchange or national market system on which the Common Stock is traded) or Applicable Law, any Shares covered by an
Award which are surrendered (i) in payment of the Award exercise or purchase price (including pursuant to the “net exercise” of an option
pursuant to Section 7(b)(v)) or (ii) in satisfaction of tax withholding obligations incident to the exercise of an Award shall be deemed not to
have been issued for purposes of determining the maximum number of Shares which may be issued pursuant to all Awards under the Plan,
unless otherwise determined by the Administrator.
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4.          Administration of the Plan.

 
(a)          Plan Administrator.

 
(i)          Administration with Respect to Directors and Officers. With respect to grants of Awards to Directors or

Employees who are also Officers or Directors of the Company, the Plan shall be administered by (A) the Board or (B) a Committee
designated by the Board, which Committee shall be constituted in such a manner as to satisfy the Applicable Laws and to permit such grants
and related transactions under the Plan to be exempt from Section 16(b) of the Exchange Act in accordance with Rule 16b-3. Once appointed,
such Committee shall continue to serve in its designated capacity until otherwise directed by the Board.

 
(ii)         Administration With Respect to Consultants and Other Employees. With respect to grants of Awards to

Employees or Consultants who are neither Directors nor Officers of the Company, the Plan shall be administered by (A) the Board or (B) a
Committee designated by the Board, which Committee shall be constituted in such a manner as to satisfy the Applicable Laws. Once
appointed, such Committee shall continue to serve in its designated capacity until otherwise directed by the Board. The Board may authorize
one or more Officers to grant such Awards and may limit such authority as the Board determines from time to time.

 
(iii)        Administration With Respect to Covered Employees. Notwithstanding the foregoing, as of and after the

date that the exemption for the Plan under Section 162(m) of the Code expires, as set forth in Section 18 below, grants of Awards to any
Covered Employee intended to qualify as Performance-Based Compensation shall be made only by a Committee (or subcommittee of a
Committee) which is comprised solely of two or more Directors eligible to serve on a committee making Awards qualifying as Performance-
Based Compensation. In the case of such Awards granted to Covered Employees, references to the “Administrator” or to a “Committee” shall
be deemed to be references to such Committee or subcommittee.

 
(iv)        Administration Errors. In the event an Award is granted in a manner inconsistent with the provisions of

this subsection (a), such Award shall be presumptively valid as of its grant date to the extent permitted by the Applicable Laws.
 
(b)          Powers of the Administrator. Subject to Applicable Laws and the provisions of the Plan (including any other

powers given to the Administrator hereunder), and except as otherwise provided by the Board, the Administrator shall have the authority, in
its discretion:

 
(i)          to select the Employees, Directors and Consultants to whom Awards may be granted from time to time

hereunder;
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(ii)         to determine whether and to what extent Awards are granted hereunder;
 
(iii)        to determine the number of Shares or the amount of other consideration to be covered by each Award

granted hereunder;
 
(iv)        to approve forms of Award Agreements for use under the Plan;
 
(v)         to determine the terms and conditions of any Award granted hereunder;
 
(vi)        to amend the terms of any outstanding Award granted under the Plan, provided that any amendment that

would adversely affect the Grantee’s rights under an outstanding Award shall not be made without the Grantee’s written consent, provided,
however, that an amendment or modification that may cause an Incentive Stock Option to become a Non-Qualified Stock Option shall not be
treated as adversely affecting the rights of the Grantee. Notwithstanding the foregoing, (A) the reduction or increase of the exercise price of
any Option awarded under the Plan and the base appreciation amount of any SAR awarded under the Plan and (B) canceling an Option or
SAR at a time when its exercise price or base appreciation amount (as applicable) exceeds the Fair Market Value of the underlying Shares, in
exchange for another Option, SAR, Restricted Stock, or other Award, in each case, shall not be subject to shareholder approval;

 
(vii)       to construe and interpret the terms of the Plan and Awards, including without limitation, any notice of

award or Award Agreement, granted pursuant to the Plan;
 
(viii)      to grant Awards to Employees, Directors and Consultants employed outside the United States on such

terms and conditions different from those specified in the Plan as may, in the judgment of the Administrator, be necessary or desirable to
further the purpose of the Plan; and

 
(ix)         to take such other action, not inconsistent with the terms of the Plan, as the Administrator deems

appropriate.
 
The express grant in the Plan of any specific power to the Administrator shall not be construed as limiting any power or authority of the
Administrator; provided that the Administrator may not exercise any right or power reserved to the Board. Any decision made, or action taken,
by the Administrator or in connection with the administration of this Plan shall be final, conclusive and binding on all persons having an
interest in the Plan.
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(c)          Indemnification. In addition to such other rights of indemnification as they may have as members of the Board or

as Officers or Employees of the Company or a Related Entity, members of the Board and any Officers or Employees of the Company or a
Related Entity to whom authority to act for the Board, the Administrator or the Company is delegated shall be defended and indemnified by the
Company to the extent permitted by law on an after-tax basis against all reasonable expenses, including attorneys’ fees, actually and
necessarily incurred in connection with the defense of any claim, investigation, action, suit or proceeding, or in connection with any appeal
therein, to which they or any of them may be a party by reason of any action taken or failure to act under or in connection with the Plan, or any
Award granted hereunder, and against all amounts paid by them in settlement thereof (provided such settlement is approved by the Company)
or paid by them in satisfaction of a judgment in any such claim, investigation, action, suit or proceeding, except in relation to matters as to
which it shall be adjudged in such claim, investigation, action, suit or proceeding that such person is liable for gross negligence, bad faith or
intentional misconduct; provided, however, that within thirty (30) days after the institution of such claim, investigation, action, suit or
proceeding, such person shall offer to the Company, in writing, the opportunity at the Company’s expense to defend the same.

 
5.          Eligibility. Awards other than Incentive Stock Options may be granted to Employees, Directors and Consultants. Incentive

Stock Options may be granted only to Employees of the Company or a Parent or a Subsidiary of the Company. An Employee, Director or
Consultant who has been granted an Award may, if otherwise eligible, be granted additional Awards. Awards may be granted to such
Employees, Directors or Consultants who are residing in non-U.S. jurisdictions as the Administrator may determine from time to time.

 
6.          Terms and Conditions of Awards.

 
(a)          Types of Awards. The Administrator is authorized under the Plan to award any type of arrangement to an

Employee, Director or Consultant that is not inconsistent with the provisions of the Plan and that by its terms involves or might involve the
issuance of (i) Shares, (ii) cash or (iii) an Option, a SAR, or similar right with a fixed or variable price related to the Fair Market Value of the
Shares and with an exercise or conversion privilege related to the passage of time, the occurrence of one or more events, or the satisfaction of
performance criteria or other conditions. Such awards include, without limitation, Options, SARs, sales or bonuses of Restricted Stock,
Restricted Stock Units or Dividend Equivalent Rights, and an Award may consist of one such security or benefit, or two (2) or more of them
in any combination or alternative.

 
(b)          Designation of Award. Each Award shall be designated in the Award Agreement. In the case of an Option, the

Option shall be designated as either an Incentive Stock Option or a Non-Qualified Stock Option. However, notwithstanding such designation,
an Option will qualify as an Incentive Stock Option under the Code only to the extent the $100,000 limitation of Section 422(d) of the Code is
not exceeded. The $100,000 limitation of Section 422(d) of the Code is calculated based on the aggregate Fair Market Value of the Shares
subject to Options designated as Incentive Stock Options which become exercisable for the first time by a Grantee during any calendar year
(under all plans of the Company or any Parent or Subsidiary of the Company). For purposes of this calculation, Incentive Stock Options shall
be taken into account in the order in which they were granted, and the Fair Market Value of the Shares shall be determined as of the grant date
of the relevant Option. In the event that the Code or the regulations promulgated thereunder are amended after the date the Plan becomes
effective to provide for a different limit on the Fair Market Value of Shares permitted to be subject to Incentive Stock Options, then such
different limit will be automatically incorporated herein and will apply to any Options granted after the effective date of such amendment.
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(c)          Conditions of Award. Subject to the terms of the Plan, the Administrator shall determine the provisions, terms, and

conditions of each Award including, but not limited to, the Award vesting schedule, repurchase provisions, rights of first refusal, forfeiture
provisions, form of payment (cash, Shares, or other consideration) upon settlement of the Award, payment contingencies, and satisfaction of
any performance criteria. The performance criteria established by the Administrator may be based on any one of, or combination of, the
following: (i) net earnings or net income (before or after taxes), (ii) earnings per share or earnings per share growth, total units or unit growth,
(iii) net sales, sales growth, total revenue or revenue growth, (iv) operating income, net operating profit or pre-tax profit, (v) return measures
(including, but not limited to, return on assets, capital, invested capital, equity, sales or revenue), (vi) cash flow (including, but not limited to,
operating cash flow, free cash flow, cash flow return on equity, and cash flow return on investment), (vii) earnings before or after taxes,
interest, depreciation, and/or amortization, (viii) gross or operating margins, (ix) productivity ratios, (x) share price or relative share price
(including, but not limited to, growth measures and total stockholder return), (xi) expense targets, (xii) margins, (xiii) operating efficiency,
(xiv) market share or change in market share, (xv) customer retention or satisfaction, (xvi) working capital targets, (xvii) completion of
strategic financing goals, acquisitions or alliances and product development, (xviii) company project milestones and (xix) economic value
added (net operating profit after tax minus the sum of capital multiplied by the cost of capital). The performance criteria may be applicable to
the Company, Related Entities and/or any individual business units of the Company or any Related Entity. Partial achievement of the specified
criteria may result in a payment or vesting corresponding to the degree of achievement as specified in the Award Agreement. In addition, the
performance criteria shall be calculated in accordance with generally accepted accounting principles, but excluding the effect (whether positive
or negative) of any change in accounting standards and any extraordinary, unusual or nonrecurring item, as determined by the Administrator,
occurring after the establishment of the performance criteria applicable to the Award intended to be performance-based compensation. Each
such adjustment, if any, shall be made solely for the purpose of providing a consistent basis from period to period for the calculation of
performance criteria in order to prevent the dilution or enlargement of the Grantee’s rights with respect to an Award intended to be
performance-based compensation.

 
(d)          Acquisitions and Other Transactions. The Administrator may issue Awards under the Plan in settlement,

assumption or substitution for, outstanding awards or obligations to grant future awards in connection with the Company or a Related Entity
acquiring another entity, an interest in another entity or an additional interest in a Related Entity whether by merger, stock purchase, asset
purchase or other form of transaction.

 
(e)          Deferral of Award Payment. The Administrator may establish one or more programs under the Plan to permit

selected Grantees the opportunity to elect to defer receipt of consideration upon exercise of an Award, satisfaction of performance criteria, or
other event that absent the election would entitle the Grantee to payment or receipt of Shares or other consideration under an Award. The
Administrator may establish the election procedures, the timing of such elections, the mechanisms for payments of, and accrual of interest or
other earnings, if any, on amounts, Shares or other consideration so deferred, and such other terms, conditions, rules and procedures that the
Administrator deems advisable for the administration of any such deferral program.
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(f)          Separate Programs. The Administrator may establish one or more separate programs under the Plan for the purpose

of issuing particular forms of Awards to one or more classes of Grantees on such terms and conditions as determined by the Administrator
from time to time.

 
(g)          Individual Limitations on Awards.

 
(i)          Individual Limit for Options and SARs. Following the date that the exemption from application of

Section 162(m) of the Code described in Section 18 (or any exemption having similar effect) ceases to apply to Awards, the maximum number
of Shares with respect to which Options and SARs may be granted to any Grantee in any fiscal year of the Company shall be four million
(4,000,000) Shares. The foregoing limitation shall be adjusted proportionately in connection with any change in the Company’s capitalization
pursuant to Section 10, below. To the extent required by Section 162(m) of the Code or the regulations thereunder, in applying the foregoing
limitation with respect to a Grantee, if any Option or SAR is canceled, the canceled Option or SAR shall continue to count against the
maximum number of Shares with respect to which Options and SARs may be granted to the Grantee. For this purpose, the repricing of an
Option (or in the case of a SAR, the base amount on which the stock appreciation is calculated is reduced to reflect a reduction in the Fair
Market Value of the Common Stock) shall be treated as the cancellation of the existing Option or SAR and the grant of a new Option or SAR.

 
(ii)         Individual Limit for Restricted Stock and Restricted Stock Units. Following the date that the exemption

from application of Section 162(m) of the Code described in Section 18 (or any exemption having similar effect) ceases to apply to Awards,
for awards of Restricted Stock and Restricted Stock Units that are intended to be Performance-Based Compensation, the maximum number of
Shares with respect to which such Awards may be granted to any Grantee in any fiscal year of the Company shall be three million (3,000,000)
Shares. The foregoing limitation shall be adjusted proportionately in connection with any change in the Company’s capitalization pursuant to
Section 10, below.

 
(h)          Deferral. If the vesting or receipt of Shares under an Award is deferred to a later date, any amount (whether

denominated in Shares or cash) paid in addition to the original number of Shares subject to such Award will not be treated as an increase in the
number of Shares subject to the Award if the additional amount is based either on a reasonable rate of interest or on one or more
predetermined actual investments such that the amount payable by the Company at the later date will be based on the actual rate of return of a
specific investment (including any decrease as well as any increase in the value of an investment).

 
(i)          Early Exercise. The Award Agreement may, but need not, include a provision whereby the Grantee may elect at any

time while an Employee, Director or Consultant to exercise any part or all of the Award prior to full vesting of the Award. Any unvested
Shares received pursuant to such exercise may be subject to a repurchase right in favor of the Company or a Related Entity or to any other
restriction the Administrator determines to be appropriate.
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(j)          Term of Award. The term of each Award shall be the term stated in the Award Agreement, provided, however, that

the term of an Incentive Stock Option shall be no more than ten (10) years from the date of grant thereof. However, in the case of an Incentive
Stock Option granted to a Grantee who, at the time the Option is granted, owns stock representing more than ten percent (10%) of the voting
power of all classes of stock of the Company or any Parent or Subsidiary of the Company, the term of the Incentive Stock Option shall be
five (5) years from the date of grant thereof or such shorter term as may be provided in the Award Agreement. Notwithstanding the foregoing,
the specified term of any Award shall not include any period for which the Grantee has elected to defer the receipt of the Shares or cash
issuable pursuant to the Award.

 
(k)          Transferability of Awards. Incentive Stock Options may not be sold, pledged, assigned, hypothecated, transferred,

or disposed of in any manner other than by will or by the laws of descent or distribution and may be exercised, during the lifetime of the
Grantee, only by the Grantee. Other Awards shall be transferable (i) by will and by the laws of descent and distribution and (ii) during the
lifetime of the Grantee, to the extent and in the manner authorized by the Administrator. Notwithstanding the foregoing, the Grantee may
designate one or more beneficiaries of the Grantee’s Award in the event of the Grantee’s death on a beneficiary designation form provided by
the Administrator.

 
(l)          Time of Granting Awards. The date of grant of an Award shall for all purposes be the date on which the

Administrator makes the determination to grant such Award, or such other later date as is determined by the Administrator.
 
7.          Award Exercise or Purchase Price, Consideration and Taxes.

 
(a)          Exercise or Purchase Price. The exercise or purchase price, if any, for an Award shall be as follows:

 
(i)          In the case of an Incentive Stock Option:

 
(A)         granted to an Employee who, at the time of the grant of such Incentive Stock Option owns stock

representing more than ten percent (10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary of the
Company, the per Share exercise price shall be not less than one hundred ten percent (110%) of the Fair Market Value per Share on the date of
grant; or

 
(B)         granted to any Employee other than an Employee described in the preceding paragraph, the per

Share exercise price shall be not less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.
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(ii)         In the case of a Non-Qualified Stock Option, the per Share exercise price shall be (A) with respect to the

first grants of Non-Qualified Stock Options made under the Plan until the aggregate number of Shares subject to such Non-Qualified Stock
Options is equal to 3,984,212 Shares, the per share exercise price shall be such price as is determined by the Administrator, and (B) with
respect to all grants of Non-Qualified Stock Options made under the Plan thereafter, the per share exercise price shall be not less than one
hundred percent (100%) of the Fair Market Value per Share on the date of grant.

 
(iii)        In the case of Awards intended to qualify as Performance-Based Compensation, the exercise or purchase

price, if any, shall be not less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.
 
(iv)        In the case of SARs, the base appreciation amount shall not be less than one hundred percent (100%) of

the Fair Market Value per Share on the date of grant.
 
(v)         In the case of other Awards, such price as is determined by the Administrator.
 
(vi)        Notwithstanding the foregoing provisions of this Section 7(a), in the case of an Award issued pursuant to

Section 6(d), above, the exercise or purchase price for the Award shall be determined in accordance with the provisions of the relevant
instrument evidencing the agreement to issue such Award.

 
(b)          Consideration. Subject to Applicable Laws, the consideration to be paid for the Shares to be issued upon exercise

or purchase of an Award including the method of payment, shall be determined by the Administrator. In addition to any other types of
consideration the Administrator may determine, the Administrator is authorized to accept as consideration for Shares issued under the Plan the
following:

 
(i)          cash;
 
(ii)         check;
 
(iii)        surrender of Shares or delivery of a properly executed form of attestation of ownership of Shares as the

Administrator may require which have a Fair Market Value on the date of surrender or attestation equal to the aggregate exercise price of the
Shares as to which said Award shall be exercised;

 
(iv)        with respect to Options, if the exercise occurs on or after the Registration Date, payment through a broker-

dealer sale and remittance procedure pursuant to which the Grantee (A) shall provide written instructions to a Company designated brokerage
firm to effect the immediate sale of some or all of the purchased Shares and remit to the Company sufficient funds to cover the aggregate
exercise price payable for the purchased Shares and (B) shall provide written directives to the Company to deliver the certificates for the
purchased Shares directly to such brokerage firm in order to complete the sale transaction;

 
(v)         with respect to Options, payment through a “net exercise” such that, without the payment of any funds, the

Grantee may exercise the Option and receive the net number of Shares equal to (i) the number of Shares as to which the Option is being
exercised, multiplied by (ii) a fraction, the numerator of which is the Fair Market Value per Share (on such date as is determined by the
Administrator) less the exercise price per Share, and the denominator of which is such Fair Market Value per Share (the number of net Shares
to be received shall be rounded down to the nearest whole number of Shares); or
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(vi)        any combination of the foregoing methods of payment.

 
The Administrator may at any time or from time to time, by adoption of or by amendment to the standard forms of Award Agreement
described in Section 4(b)(iv), or by other means, grant Awards which do not permit all of the foregoing forms of consideration to be used in
payment for the Shares or which otherwise restrict one or more forms of consideration.

 
(c)          Taxes. No Shares shall be delivered under the Plan to any Grantee or other person until such Grantee or other

person has made arrangements acceptable to the Administrator for the satisfaction of any non-U.S., federal, state, or local income and
employment tax withholding obligations, including, without limitation, obligations incident to the receipt of Shares. Upon exercise or vesting
of an Award the Company shall withhold or collect from the Grantee an amount sufficient to satisfy such tax obligations, including, but not
limited to, by surrender of the whole number of Shares covered by the Award sufficient to satisfy the minimum applicable tax withholding
obligations incident to the exercise or vesting of an Award (reduced to the lowest whole number of Shares if such number of Shares withheld
would result in withholding a fractional Share with any remaining tax withholding settled in cash).

 
8.          Exercise of Award.

 
(a)          Procedure for Exercise; Rights as a Stockholder.

 
(i)          Any Award granted hereunder shall be exercisable at such times and under such conditions as determined

by the Administrator under the terms of the Plan and specified in the Award Agreement.
 
(ii)         An Award shall be deemed to be exercised when written notice of such exercise has been given to the

Company in accordance with the terms of the Award by the person entitled to exercise the Award and full payment for the Shares with respect
to which the Award is exercised has been made, including, to the extent selected, use of the broker-dealer sale and remittance procedure to pay
the purchase price as provided in Section 7(b)(iv).

 
(b)          Exercise of Award Following Termination of Continuous Service.

 
(i)          An Award may not be exercised after the termination date of such Award set forth in the Award

Agreement and may be exercised following the termination of a Grantee’s Continuous Service only to the extent provided in the Award
Agreement.

 
(ii)         Where the Award Agreement permits a Grantee to exercise an Award following the termination of the

Grantee’s Continuous Service for a specified period, the Award shall terminate to the extent not exercised on the last day of the specified
period or the last day of the original term of the Award, whichever occurs first.
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(iii)        Any Award designated as an Incentive Stock Option to the extent not exercised within the time permitted

by law for the exercise of Incentive Stock Options following the termination of a Grantee’s Continuous Service shall convert automatically to
a Non-Qualified Stock Option and thereafter shall be exercisable as such to the extent exercisable by its terms for the period specified in the
Award Agreement.

 
9.          Conditions Upon Issuance of Shares.

 
(a)          If at any time the Administrator determines that the delivery of Shares pursuant to the exercise, vesting or any other

provision of an Award is or may be unlawful under Applicable Laws, the vesting or right to exercise an Award or to otherwise receive Shares
pursuant to the terms of an Award shall be suspended until the Administrator determines that such delivery is lawful and shall be further
subject to the approval of counsel for the Company with respect to such compliance. The Company shall have no obligation to effect any
registration or qualification of the Shares under federal or state laws.

 
(b)          As a condition to the exercise of an Award, the Company may require the person exercising such Award to

represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present
intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required by any Applicable
Laws.

 
10.         Adjustments Upon Changes in Capitalization. Subject to any required action by the stockholders of the Company and

Section 11 hereof, the number of Shares covered by each outstanding Award, and the number of Shares which have been authorized for
issuance under the Plan but as to which no Awards have yet been granted or which have been returned to the Plan, the exercise or purchase
price of each such outstanding Award, the maximum number of Shares with respect to which Awards may be granted to any Grantee in any
calendar year, as well as any other terms that the Administrator determines require adjustment shall be proportionately adjusted for (i) any
increase or decrease in the number of issued Shares resulting from a stock split, reverse stock split, stock dividend, recapitalization,
combination or reclassification of the Shares, or similar transaction affecting the Shares, (ii) any other increase or decrease in the number of
issued Shares effected without receipt of consideration by the Company, or (iii)  any other transaction with respect to Common Stock
including a corporate merger, consolidation, acquisition of property or stock, separation (including a spin-off or other distribution of stock or
property), reorganization, liquidation (whether partial or complete) or any similar transaction; provided, however that conversion of any
convertible securities of the Company shall not be deemed to have been “effected without receipt of consideration.” In the event of any
distribution of cash or other assets to stockholders other than a normal cash dividend, the Administrator shall also make such adjustments as
provided in this Section 10 or substitute, exchange or grant Awards to effect such adjustments (collectively “adjustments”). Any such
adjustments to outstanding Awards will be effected in a manner that precludes the enlargement of rights and benefits under such Awards. In
connection with the foregoing adjustments, the Administrator may, in its discretion, prohibit the exercise of Awards or other issuance of
Shares, cash or other consideration pursuant to Awards during certain periods of time. Except as the Administrator determines, no issuance by
the Company of shares of any class, or securities convertible into shares of any class, shall affect, and no adjustment by reason hereof shall be
made with respect to, the number or price of Shares subject to an Award.
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11.         Corporate Transactions and Changes in Control.

 
(a)          Termination of Award to Extent Not Assumed in Corporate Transaction. Effective upon the consummation of a

Corporate Transaction, all outstanding Awards under the Plan shall terminate. However, all such Awards shall not terminate to the extent they
are Assumed in connection with the Corporate Transaction.

 
(b)          Acceleration of Award Upon Corporate Transaction or Change in Control. The Administrator shall have the

authority, exercisable either in advance of any actual or anticipated Corporate Transaction or Change in Control or at the time of an actual
Corporate Transaction or Change in Control and exercisable at the time of the grant of an Award under the Plan or any time while an Award
remains outstanding, to provide for the full or partial automatic vesting and exercisability of one or more outstanding unvested Awards under
the Plan and the release from restrictions on transfer and repurchase or forfeiture rights of such Awards in connection with a Corporate
Transaction or Change in Control, on such terms and conditions as the Administrator may specify. The Administrator also shall have the
authority to condition any such Award vesting and exercisability or release from such limitations upon the subsequent termination of the
Continuous Service of the Grantee within a specified period following the effective date of the Corporate Transaction or Change in Control.
The Administrator may provide that any Awards so vested or released from such limitations in connection with a Change in Control shall
remain fully exercisable until the expiration or sooner termination of the Award.

 
(c)          Effect of Acceleration on Incentive Stock Options. Any Incentive Stock Option accelerated under this Section 11 in

connection with a Corporate Transaction or Change in Control shall remain exercisable as an Incentive Stock Option under the Code only to
the extent the $100,000 dollar limitation of Section 422(d) of the Code is not exceeded.

 
12.         Effective Date and Term of Plan. The Plan shall become effective upon the earlier to occur of its adoption by the Board or its

approval by the stockholders of the Company. It shall continue in effect for a term of ten (10) years unless sooner terminated. Subject to
Section 17, below, and Applicable Laws, Awards may be granted under the Plan upon its becoming effective.

 
13.         Amendment, Suspension or Termination of the Plan.

 
(a)          The Board may at any time amend, suspend or terminate the Plan; provided, however, that no such amendment

shall be made without the approval of the Company’s stockholders to the extent such approval is required by Applicable Laws.
 
(b)          No Award may be granted during any suspension of the Plan or after termination of the Plan.
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(c)          No suspension or termination of the Plan (including termination of the Plan under Section 11, above) shall

adversely affect any rights under Awards already granted to a Grantee.
 
14.         Reservation of Shares.

 
(a)          The Company, during the term of the Plan, will at all times reserve and keep available such number of Shares as

shall be sufficient to satisfy the requirements of the Plan.
 
(b)          The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is

deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any
liability in respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

 
15.         No Effect on Terms of Employment/Consulting Relationship. The Plan shall not confer upon any Grantee any right with

respect to the Grantee’s Continuous Service, nor shall it interfere in any way with his or her right or the right of the Company or any Related
Entity to terminate the Grantee’s Continuous Service at any time, with or without cause, and with or without notice.

 
16.         No Effect on Retirement and Other Benefit Plans. Except as specifically provided in a retirement or other benefit plan of the

Company or a Related Entity, Awards shall not be deemed compensation for purposes of computing benefits or contributions under any
retirement plan of the Company or a Related Entity, and shall not affect any benefits under any other benefit plan of any kind or any benefit
plan subsequently instituted under which the availability or amount of benefits is related to level of compensation. The Plan is not a “Pension
Plan” or “Welfare Plan” under the Employee Retirement Income Security Act of 1974, as amended.

 
17.         Stockholder Approval. The grant of Incentive Stock Options under the Plan shall be subject to approval by the stockholders

of the Company within twelve (12) months before or after the date the Plan is adopted excluding Incentive Stock Options issued in
substitution for outstanding Incentive Stock Options pursuant to Section 424(a) of the Code. Such stockholder approval shall be obtained in
the degree and manner required under Applicable Laws. The Administrator may grant Incentive Stock Options under the Plan prior to
approval by the stockholders, but until such approval is obtained, no such Incentive Stock Option shall be exercisable. In the event that
stockholder approval is not obtained within the twelve (12) month period provided above, all Incentive Stock Options previously granted
under the Plan shall be exercisable as Non-Qualified Stock Options.
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18.         Effect of Section 162(m) of the Code. Section 162(m) of the Code does not apply to the Plan prior to the Registration Date

or such earlier time that the Company first becomes subject to the reporting obligations of Section 12 of the Exchange Act. Following the
Registration Date or such earlier time that the Company first becomes subject to the reporting obligations of Section 12 of the Exchange Act,
the Plan, and all Awards issued thereunder, are intended to be exempt from the application of Section 162(m) of the Code, which restricts
under certain circumstances the Federal income tax deduction for compensation paid by a public company to named executives in excess of
$1 million per year. The exemption is based on Treasury Regulation Section 1.162-27(f), in the form existing on the effective date of the Plan,
with the understanding that such regulation generally exempts from the application of Section 162(m) of the Code compensation paid pursuant
to a plan that existed before a company becomes publicly held. Under such Treasury Regulation, this exemption is available to the Plan for the
duration of the period that lasts until the earlier of (i) the expiration of the Plan, (ii) the material modification of the Plan, (iii) the exhaustion of
the maximum number of shares of Common Stock available for Awards under the Plan, as set forth in Section 3(a), (iv) the first meeting of
stockholders at which directors are to be elected that occurs after the close of the third calendar year following the calendar year in which the
Company is required to register its shares of Common Stock under Section 12 of the Exchange Act, or (v) such other date required by
Section 162(m) of the Code and the rules and regulations promulgated thereunder. To the extent that the Administrator determines as of the
date of grant of an Award that (i) the Award is intended to qualify as Performance-Based Compensation and (ii) the exemption described
above is no longer available with respect to such Award, such Award shall not be effective until any stockholder approval required under
Section 162(m) of the Code has been obtained.

 
19.         Unfunded Obligation. Grantees shall have the status of general unsecured creditors of the Company. Any amounts payable

to Grantees pursuant to the Plan shall be unfunded and unsecured obligations for all purposes, including, without limitation, Title I of the
Employee Retirement Income Security Act of 1974, as amended. Neither the Company nor any Related Entity shall be required to segregate
any monies from its general funds, or to create any trusts, or establish any special accounts with respect to such obligations. The Company
shall retain at all times beneficial ownership of any investments, including trust investments, which the Company may make to fulfill its
payment obligations hereunder. Any investments or the creation or maintenance of any trust or any Grantee account shall not create or
constitute a trust or fiduciary relationship between the Administrator, the Company or any Related Entity and a Grantee, or otherwise create
any vested or beneficial interest in any Grantee or the Grantee’s creditors in any assets of the Company or a Related Entity. The Grantees shall
have no claim against the Company or any Related Entity for any changes in the value of any assets that may be invested or reinvested by the
Company with respect to the Plan.

 
20.         Construction. Captions and titles contained herein are for convenience only and shall not affect the meaning or interpretation

of any provision of the Plan. Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include
the singular. Use of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.

 
21.         Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board, the submission of the Plan to the stockholders of

the Company for approval, nor any provision of the Plan will be construed as creating any limitations on the power of the Board to adopt such
additional compensation arrangements as it may deem desirable, including, without limitation, the granting of Awards otherwise than under the
Plan, and such arrangements may be either generally applicable or applicable only in specific cases.
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INFORMATION STATEMENT

(INTENDED TO BE DISTRIBUTED TO STOCKHOLDERS ON OR ABOUT JUNE 21, 2013)
 

ARCH THERAPEUTICS, INC.
Pembroke House, 28-32 Pembroke St Upper,

Dublin 2, Ireland
353-871536401

 
 

Notice of Stockholder Action by Written Consent
 

June 21, 2013
 
Dear Stockholder:

 
The purpose of this Information Statement is to inform the holders of record, as of the close of business on June 18, 2013 (the “Record
Date”), of shares of common stock, par value $0.001 per share (the “Common Stock”), of Arch Therapeutics, Inc., formerly known as Almah,
Inc., (the “Company”), that holders of the majority of Common Stock have taken action by written consent as of June 18, 2013, to approve the
following:
 

(1) To approve the Arch Therapeutics, Inc. 2013 Stock Incentive Plan (the “Plan”); and
 

(2) To approve the Amended and Restated Bylaws of Arch Therapeutics, Inc. (the “Amended and Restated Bylaws”).
 

Nevada corporation law permits holders of a majority of the voting power to take a stockholder action by written consent. Accordingly, the
Company will not hold a meeting of its stockholders to consider or vote upon the approval of the Plan or the Amended and Restated Bylaws.
 
We encourage you to read the attached Information Statement carefully, including the exhibits, for further information regarding these actions.
The actions described in the Information Statement were effective on June 18, 2013.
 
THIS IS NOT A NOTICE OF A MEETING OF STOCKHOLDERS, AND NO STOCKHOLDERS’ MEETING WILL BE HELD TO
CONSIDER THE MATTERS DESCRIBED HEREIN.
 
This Information Statement is being furnished to you solely for the purpose of informing stockholders of the matters described herein.
 
 Sincerely,
  
 ARCH THERAPEUTICS, INC.
  
  /s/ Terrence W. Norchi, M.D.
 Terrence W. Norchi, M.D.
 President
 

WE ARE NOT ASKING YOU FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND US A PROXY

 

 



 

 
ARCH THERAPEUTICS, INC.

Pembroke House, 28-32 Pembroke St Upper,
Dublin 2, Ireland,
353-871536401

 
Information Statement Concerning Actions by Written Consent

 
Date and Purpose of Written Consent 
 
On June 18, 2013, stockholders holding 21,540,000 shares of Common Stock, which constitutes a majority of the voting power of the
Company, took action by written consent for the purposes of approving (i) the Arch Therapeutics, Inc. 2013 Stock Incentive Plan (the “Plan”),
and (ii) the Amended and Restated Bylaws of Arch Therapeutics, Inc. (the “Amended and Restated Bylaws”).
 
Stockholders Entitled to Notice
 
As of June 18, 2013 there were 41,560,000 shares of our Common Stock outstanding. Holders of our Common Stock, our only outstanding
voting securities outstanding, are entitled to one vote per share. Stockholders of record at the close of business on June 18, 2013, will be
entitled to receive this notice and information statement.
 
Proxies
 
No proxies are being solicited.
 
Consents Required
 
The approval and adoption of the Plan and the Amended and Restated Bylaws requires the consent of the holders of a majority of the shares of
issued and outstanding Common Stock.
 
On June 18, 2013, two stockholders holding 21,540,000 shares, or approximately 51.8% of our Common Stock, delivered a written consent
to us adopting the items set forth herein. For a detailed breakdown of the beneficial ownership of our Common Stock, please see Security
Ownership of Certain Beneficial Owners and Management below.
 
Information Statement Costs
 
The cost of delivering this information statement, including the preparation, assembly and mailing of the information statement, as well as the
cost of forwarding this material to the beneficial owners of our capital stock will be borne by us. We may reimburse others for expenses in
forwarding information statement materials to the beneficial owners of our capital stock.
 
THE PLAN AND THE AMENDED AND RESTATED BYLAWS HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE SECURITIES AND EXCHANGE COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE COMMISSION
PASSED UPON THE FAIRNESS OR MERIT OF THESE ITEMS NOR UPON THE ACCURACY OR ADEQUACY OF THE
INFORMATION CONTAINED IN THIS INFORMATION STATEMENT AND ANY REPRESENTATION TO THE
CONTRARY IS UNLAWFUL.
 
PLEASE NOTE THAT THIS IS NEITHER A REQUEST FOR YOUR VOTE NOR A PROXY STATEMENT, BUT RATHER
AN INFORMATION STATEMENT DESIGNED TO INFORM YOU OF THE APPROVAL OF THE PLAN AND THE
AMENDED AND RESTATED BYLAWS AND TO PROVIDE YOU WITH INFORMATION ABOUT THE PLAN AND THE
AMENDED AND RESTATED BYLAWS AND THE BACKGROUND OF THESE CORPORATE TRANSACTIONS.

 

 



 

 
Security Ownership of Certain Beneficial Owners and Management

 
The following table sets forth information as of June 18, 2013, regarding the beneficial ownership of our Common Stock of (i) each person
known to us to be the beneficial owner, within the meaning of Section 13(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), of more than 5% of the outstanding shares of Common Stock, (ii) each or our Directors, (iii) each of our executive officers,
and (iv) all or our executive officers and Directors as a group.
 
Unless otherwise indicated, the address of each named beneficial owner is c/o Arch Therapeutics, Inc., Pembroke House, 28-32 Pembroke St
Upper, Dublin 2, Ireland. Each of the beneficial owners named below has sole voting and investment power with respect to the shares listed.
On June 18, 2013, there were 41,560,000 shares of our Common Stock issued and outstanding.
 

Name and Address
of Beneficial Owner (1)  

Amount and Nature
of Beneficial Ownership  

Percentage 
of Class  

Terrence W. Norchi, M.D.   -   - 
President, Secretary, Treasurer and Director         
Pembroke House         
28-32 Pembroke St Upper         
Dublin 2, Ireland         
         
Avtar Dhillon, M.D   -   - 
Director         
Pembroke House         
28-32 Pembroke St Upper         
Dublin 2, Ireland         
         
All Officers and Directors as a Group   -   - 

         
5% Holders         
Europa Capital A.G.         
60 Market Square   20,000,000   48.12%
Belize City         
Belize         
         

 
(1) Beneficial ownership has been determined in accordance with Rule 13d-3 under the Exchange Act. Pursuant to the rules of the

Securities and Exchange Commission, shares of Common Stock which an individual or group has a right to acquire within 60
days pursuant to the exercise of options or warrants are deemed to be outstanding for the purpose of computing the percentage
ownership of such individual or group, but are not deemed to be beneficially owned and outstanding for the purpose of computing
the percentage ownership of any other person shown in the table.

 

 



 

 
CONTEMPLATED MERGER TRANSACTION

 
As disclosed in our Current Report on Form 8-K filed with the Securities and Exchange Commission on May 13, 2013, on May 10, 2013, we
entered in an Agreement and Plan of Merger (the “Merger Agreement”) with Arch Therapeutics, Inc., a Massachusetts corporation (“Arch”)
and Arch Acquisition Corporation, a Massachusetts corporation and our wholly-owned subsidiary (“Merger Sub”). In accordance with the
Merger Agreement, Merger Sub will merge with and into Arch (the “Merger”), with Arch surviving the Merger upon the terms and subject to
the conditions set forth in the Merger Agreement. Arch operates as a life science company developing polymers containing peptides intended
to form gel-like barriers over wounds to stop or control bleeding.
 
As set forth in the Merger Agreement, we will acquire all of the issued and outstanding capital stock and convertible notes and warrants of
Arch (through a reverse acquisition transaction) in exchange for the issuance to the stockholders of Arch of 20,000,000 shares of our
Common Stock. The stockholders of Arch will receive two and one-half shares of our Common Stock for each share of common stock of
Arch held by them immediately prior to the effective time of the Merger (the “Closing Date”).
 
The Merger Agreement contains typical representations and warranties by the Company and Arch about their business, operations and
financial condition, which must be true and correct in all material respects as of the signing of the Merger Agreement and the Closing Date.
The Merger Agreement also contains certain conditions to closing typically found in an agreement of this nature. Subject to the satisfaction or
waiver of all closing conditions, we expect to close the transaction on or about June 25, 2013. A copy of the Merger Agreement is filed as an
exhibit to our Current Report on Form 8-K filed with the Securities and Exchange Commission on May 13, 2013, which is incorporated by
reference herein.

 

 



 

 
STOCKHOLDERS’ ACTION NO. 1

 
APPROVAL OF ARCH THERAPEUTICS, INC. 2013 STOCK INCENTIVE PLAN

 
On June 18, 2013, our Board of Directors approved and adopted the Plan and authorized management to submit the Plan to our stockholders
for approval. Also on June 18, 2013, stockholders holding a majority of our outstanding Common Stock executed a written consent approving
and adopting the Plan. Pursuant to the approval of our Board of Directors and our stockholders, the adoption of the Plan became effective on
June 18, 2013.
 
Subsequent to the Plan becoming effective, on June 18, 2013, our Board of Directors approved grants of non-qualified stock options under
the Plan to consultants of the Company to purchase an aggregate of 3,825,888 shares of our Common Stock. Except for such non-qualified
stock option grants, as of the date hereof, no awards have been granted under the Plan.
Summary of the Plan
 
The principal provisions of the Plan are summarized below. This summary is not a complete description of all of the Plan’s provisions, and is
qualified in its entirety by reference to the Plan which is attached to this Information Statement as Exhibit A. Capitalized terms in this summary
not defined in this Information Statement have the meanings set forth in the Plan.
 
Purposes and Eligible Participants. The purposes of the Plan are to attract and retain the best available personnel, to provide additional
incentives to Employees, Directors and Consultants and to promote the success of the Company’s business. As further described below,
Employees, Directors and Consultants are eligible to receive Awards under the Plan. As of the mailing date of this Information Statement, all
of our employees, directors, officers and consultants are eligible to participate in the  Plan.
 
Share Reserve. The number of shares of our common stock initially reserved for issuance under the Plan is 7,825,388 shares. The number of
shares of our common stock reserved for issuance under the Plan for all awards except for incentive stock option awards will be subject to
increase on an annual basis, on the first business day of our fiscal year commencing in 2013, by an amount equal to the lesser of (A)
3,000,000 shares, (B) four percent of the number of shares outstanding on the last day of our immediately preceding fiscal year, or (C) such
lesser number of shares as determined by the administrator of the Plan. The number of shares available under the Plan will also be subject to
adjustment in the event of a stock split, reverse stock split, stock dividend, combination or reclassification of shares or other similar change in
our shares or our capital structure.
 
Any shares covered by an award that is forfeited, canceled, expires or is settled in cash, shall be deemed not to have been issued for purposes
of determining the maximum number of shares which may be issued under the Plan. Shares that have been issued under the Plan pursuant to
an award shall not be returned to the Plan and shall not become available for future grant under the Plan, except where unvested shares are
forfeited or repurchased by us at the lower of their original purchase price or their fair market value. To the extent not prohibited by the listing
requirements of any established stock exchange or national market system on which the shares are traded or applicable law, shares tendered or
withheld in payment of an award exercise or purchase price and shares withheld by us to pay any tax withholding obligation shall be returned
to the Plan and shall become available for future issuance under the Plan, unless otherwise determined by the administrator of the Plan.
 
Administration. The Plan is administered, with respect to grants to officers, employees, directors, and consultants, by the Plan administrator
(the “Administrator”), which is our Board of Directors or one or more committees designated by our Board of Directors. The Board of
Directors currently acts as the Administrator.
 
Terms and Conditions of Awards. The Plan provides for the grant of stock options, restricted stock, restricted stock units, dividend equivalent
rights, and stock appreciation rights (collectively referred to as “awards”). Stock options granted under the Plan may be either incentive stock
options under the provisions of Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”), or non-qualified stock options.
Incentive stock options may be granted only to employees. Awards other than incentive stock options may be granted to our employees,
consultants and directors or to employees, consultants and directors of our related entities. To the extent that the aggregate fair market value of
the shares subject to stock options designated as incentive stock options which become exercisable for the first time by a participant during any
calendar year exceeds $100,000, such excess stock options shall be treated as non-qualified stock options. Under the Plan, awards may be
granted to such employees, consultants or directors who are residing in non-U.S. jurisdictions as the Administrator may determine from time
to time. Each award granted under the Plan shall be designated in an award agreement.
 

 



 

 
Awards may be granted subject to vesting schedules and restrictions on transfer and repurchase or forfeiture rights in favor of the Company as
specified in the award agreements to be issued under the Plan. Under the Plan, incentive stock options may not be sold, pledged, assigned,
hypothecated, transferred or disposed of in any manner other than by will or by the laws of descent or distribution and may be exercised
during the lifetime of the participant only by the participant. However, the Plan permits the designation of beneficiaries by holders of incentive
stock options. Other awards shall be transferable by will and by the laws of descent and distribution and during the lifetime of the participant,
to the extent and in the manner authorized by the Administrator.
 
The Administrator has the authority, in its discretion, to select employees, consultants and directors to whom awards may be granted from time
to time, to determine whether and to what extent awards are granted, to determine the number of shares or the amount of other consideration to
be covered by each award (subject to the limitations set forth below), to approve award agreements for use under the Plan, to determine the
terms and conditions of any award (including the vesting schedule applicable to the award), to amend the terms of any outstanding award
granted under the Plan (subject to the limitations described above), to construe and interpret the terms of the Plan and awards granted
thereunder, to establish additional terms, conditions, rules or procedures to accommodate the rules or laws of applicable non-U.S.
jurisdictions, and to take such other action not inconsistent with the terms of the Plan, as the Administrator deems appropriate.
 
The term of any award granted under the Plan will be stated in the applicable award agreement, provided that the term of an incentive stock
option may not exceed 10 years (or five (5) years in the case of an incentive stock option granted to any participant who owns stock
representing more than 10% of our combined voting power or any parent or subsidiary of us). Notwithstanding the foregoing, the term of an
award shall not include any period for which the participant has elected to defer the receipt of the shares or cash issuable pursuant to the award
pursuant to a deferral program the Administrator may establish in its discretion.
 
The Plan authorizes the Administrator to grant incentive stock options at an exercise price not less than 100% of the fair market value of our
common stock on the date the stock option is granted (or 110%, in the case of an incentive stock option granted to any employee who owns
stock representing more than 10% of our combined voting power or any parent or subsidiary of us). In the case of non-qualified stock
options, the exercise price shall be, with respect to the first grants of non-qualified stock options under the Plan until the aggregate number of
shares subject to such non-qualified stock options is equal to 3,984,212, such price as is determined by the Administrator, and, with respect to
all grants of non-qualified stock options under the Plan thereafter, not less than 100% of the fair market value per share on the date of grant. In
the case of stock appreciation rights, and awards intended to qualify as performance-based compensation, the base appreciation amount or
purchase price, if any, shall be not less than 100% of the fair market value per share on the date of grant. In the case of all other awards
granted under the Plan, the exercise or purchase price shall be determined by the Administrator. The exercise or purchase price is generally
payable in cash, check, shares or with respect to options, payment through a broker-dealer sale and remittance procedure or a “net exercise”
procedure.
 
Under the Plan, the Administrator may establish one or more programs under the Plan to permit selected participants the opportunity to elect to
defer receipt of consideration payable under an award. The Administrator also may establish under the Plan separate programs for the grant of
particular forms of awards to one or more classes of participants.
 
Section 162(m) of the Code. The maximum number of shares with respect to which options and stock appreciation rights may be granted to a
participant during a calendar year is 4,000,000 shares. For awards of restricted stock and restricted stock units that are intended to be
performance-based compensation under Section 162(m) of the Code, the maximum number of shares subject to those awards that may be
granted to a participant during a calendar year is 3,000,000 shares. The foregoing limitations shall be adjusted proportionately by the
Administrator in the event of a stock split, reverse stock split, stock dividend, combination or reclassification of shares or other similar change
in our shares or our capital structure, and its determination shall be final, binding and conclusive.
 
In order for restricted stock and restricted stock units to qualify as performance-based compensation, the Administrator must establish a
performance goal with respect to such award in writing not later than 90 days after the commencement of the services to which it relates (or, if
earlier, the date after which 25% of the period of service to which the performance goal relates has elapsed) and while the outcome is
substantially uncertain. In addition, the performance goal must be stated in terms of an objective formula or standard.
 
Under Code Section 162(m), a “covered employee” is our chief executive officer and our three other most highly compensated officers other
than the chief financial officer.
 
The Plan includes the following performance criteria that may be considered by the Administrator when granting performance-based awards:
(i) net earnings or net income (before or after taxes), (ii) earnings per share or earnings per share growth, total units or unit growth, (iii) net
sales, sales growth, total revenue or revenue growth, (iv) operating income, net operating profit or pre-tax profit, (v) return measures
(including, but not limited to, return on assets, capital, invested capital, equity, sales or revenue, (vi) cash flow (including, but not limited to,
operating cash flow, free cash flow, cash flow return on equity, and cash flow return on investment), (vii) earnings before or after taxes,
interest, depreciation, and/or amortization, (viii) gross or operating margins, (ix) productivity ratios, (x) share price or relative share price
(including, but not limited to, growth measures and total stockholder return), (xi) expense targets, (xii) margins, (xiii) operating efficiency,
(xiv) market share or change in market share, (xv) customer retention or satisfaction, (xvi) working capital targets, (xvii) completion of
strategic financing goals, acquisitions or alliances and product development, (xviii) company project milestones and (xix) economic value
added (net operating profit after tax minus the sum of capital multiplied by the cost of capital). The performance criteria may be applicable to
the Company, any parent or subsidiary of the Company, and/or any individual business units of the Company or any parent or subsidiary of
the Company.
 

 



 

 
Certain Adjustments. Subject to any required action by our stockholders, the number of shares covered by outstanding awards, the number of
shares that have been authorized for issuance under the Plan, the exercise or purchase price of each outstanding award, the maximum number
of shares or amount that may be granted subject to awards to any participant, and the like, shall be proportionally adjusted by the
Administrator in the event of (i) any increase or decrease in the number of issued shares resulting from a stock split, reverse stock split, stock
dividend, combination or reclassification or similar event affecting the shares, (ii) any other increase or decrease in the number of issued shares
effected without receipt of consideration by the Company, or (iii) any other transaction with respect to our shares including a corporate merger,
consolidation, acquisition of property or stock, separation (including a spin-off or other distribution of stock or property), reorganization,
liquidation (whether partial or complete), distribution of cash or other assets to stockholders other than a normal cash dividend, or any similar
transaction; provided, however, that conversion of any convertible securities of the Company shall not be deemed to have been “effected
without receipt of consideration.” Such adjustment shall be made by the Administrator and its determination shall be final, binding and
conclusive.
 
Corporate Transaction and Change in Control. The Administrator shall have the authority, exercisable either in advance of any actual or
anticipated Corporate Transaction or Change in Control, as those terms are defined in the Plan, or at the time of an actual Corporate
Transaction or Change in Control and exercisable at the time of the grant of an award under the Plan or any time while an award remains
outstanding, to provide for the full or partial automatic vesting and exercisability of one or more outstanding unvested awards under the Plan
and the full or partial release from restrictions on transfer and repurchase or forfeiture rights of such awards in connection with a Corporate
Transaction or Change in Control, on such terms and conditions as the Administrator may specify. The Administrator also shall have the
authority to condition any such award vesting and exercisability or release from such limitations upon the subsequent termination of the
Continuous Service of the participant within a specified period following the effective date of the Corporate Transaction or Change in Control.
The Administrator may provide that any awards so vested or released from such limitations in connection with a Change in Control shall
remain fully exercisable until the expiration or earlier termination of the award. Upon the consummation of a Corporate Transaction, all
outstanding awards shall terminate unless assumed by the successor corporation or its parent.
 
Amendment, Suspension or Termination of the Plan. The Board of Directors may at any time amend, suspend or terminate the Plan. The Plan
will terminate on June 18, 2023, unless earlier terminated by the Board of Directors. To the extent necessary to comply with applicable
provisions of federal securities laws, state corporate and securities laws, the Code, applicable rules of any stock exchange or national market
system, and the rules of any foreign jurisdiction applicable to awards granted to residents of the jurisdiction, we shall obtain stockholder
approval of any such amendment to the Plan in such a manner and to such a degree as so required.
 
New Plan Benefits. The amount of future awards will be determined by the Administrator. The Plan does not require awards in specific
amounts or to specific recipients or provide formulae to determine the amount or recipient of awards. As a result, we cannot determine the
awards that will be made under the Plan or that would have been made in the past if the Plan had been in place. Subsequent to the Plan
becoming effective, on June 18, 2013, our Board of Directors approved grants of non-qualified stock options under the Plan to consultants of
the Company to purchase an aggregate of 3,825,888 shares of our Common Stock. Except for such non-qualified stock option grants, as of
the date hereof, no awards have been granted under the Plan.
 
Certain Federal Income Tax Consequences.
 
The following is general summary as of this date of the federal income tax consequences to us and to U.S. participants for awards granted
under the Plan. The federal tax laws may change and the federal, state and local tax consequences for any participant will depend upon his or
her individual circumstances. Tax consequences for any particular individual may be different. This summary does not purport to be complete,
and does not discuss state, local or non-U.S. tax consequences.
 
Non-Qualified Stock Options. The grant of a non-qualified stock option under the Plan will not result in any federal income tax consequences
to the participant or to the Company. Upon exercise of a non-qualified stock option, the participant is subject to income taxes at the rate
applicable to ordinary compensation income on the difference between the option exercise price and the fair market value of the shares at the
time of exercise. This income is subject to withholding for federal income and employment tax purposes. We are entitled to an income tax
deduction in the amount of the income recognized by the participant, subject to possible limitations imposed by Section 162(m) of the Code
and so long as the Company withholds the appropriate taxes with respect to such income (if required) and the participant's total compensation
is deemed reasonable in amount. Any gain or loss on the participant’s subsequent disposition of the shares of common stock will receive long
or short-term capital gain or loss treatment, depending on whether the shares are held for more than one year following exercise. We do not
receive a tax deduction for any such gain.
 

 



 

 
A non-qualified stock option can be considered non-qualified deferred compensation and subject to Section 409A of the Code. A non-
qualified stock option that does not meet the requirements of Code Section 409A can result in the acceleration of income recognition, an
additional 20% tax obligation, plus penalties and interest.
 
Incentive Stock Options. The grant of an incentive stock option under the Plan will not result in any federal income tax consequences to the
participant or to the Company. A participant recognizes no federal taxable income upon exercising an incentive stock option (subject to the
alternative minimum tax rules discussed below), and we receive no deduction at the time of exercise. In the event of a disposition of stock
acquired upon exercise of an incentive stock option, the tax consequences depend upon how long the participant has held the shares of
common stock. If the participant does not dispose of the shares within two years after the incentive stock option was granted, nor within one
year after the incentive stock option was exercised, the participant will recognize a long-term capital gain (or loss) equal to the difference
between the sale price of the shares and the exercise price. We are not entitled to any deduction under these circumstances.
 
If the participant fails to satisfy either of the foregoing holding periods (referred to as a “disqualifying disposition”), then he or she must
recognize ordinary income in the year of the disposition. The amount of ordinary income generally is the lesser of (i) the difference between
the amount realized on the disposition and the exercise price or (ii) the difference between the fair market value of the stock at the time of
exercise and the exercise price. Any gain in excess of the amount taxed as ordinary income will be treated as a long or short-term capital gain,
depending on whether the stock was held for more than one year. In the year of the disqualifying disposition, we are entitled to a deduction
equal to the amount of ordinary income recognized by the participant, subject to possible limitations imposed by Section 162(m) of the Code
and so long as the participant’s total compensation is deemed reasonable in amount.
 
The “spread” under an incentive stock option (the difference between the fair market value of the shares at exercise and the exercise price) is
classified as an item of adjustment in the year of exercise for purposes of the alternative minimum tax. If a participant’s alternative minimum
tax liability exceeds such participant’s regular income tax liability, the participant will owe the larger amount of taxes. In order to avoid the
application of alternative minimum tax with respect to incentive stock options, the participant must sell the shares within the calendar year in
which the incentive stock options are exercised. However, such a sale of shares within the year of exercise will constitute a disqualifying
disposition, as described above.
 
Stock Appreciation Rights. Recipients of stock appreciation rights (“SARs”) generally should not recognize income until the SAR is exercised
(assuming there is no ceiling on the value of the right). Upon exercise, the recipient will normally recognize taxable ordinary income for
federal income tax purposes equal to the amount of cash and fair market value of the shares, if any, received upon such exercise. Recipients
who are employees will be subject to withholding for federal income and employment tax purposes with respect to income recognized upon
exercise of a SAR. Recipients will recognize gain upon the disposition of any shares received on exercise of a SAR equal to the excess of (i)
the amount realized on such disposition over (ii) the ordinary income recognized with respect to such shares under the principles set forth
above. That gain will be taxable as long or short-term capital gain depending on whether the shares were held for more than one year. We will
be entitled to a tax deduction to the extent and in the year that ordinary income is recognized by the recipient, subject to possible limitations
imposed by Section 162(m) of the Code and so long as we withhold the appropriate taxes with respect to such income (if required) and the
recipient’s total compensation is deemed reasonable in amount.
 
A SAR also can be considered non-qualified deferred compensation and subject to Section 409A of the Code. A SAR that does not meet the
requirements of Code Section 409A can result in the acceleration of income recognition, an additional 20% tax obligation, plus penalties and
interest.
 
Restricted Stock. A restricted stock award is subject to a “substantial risk of forfeiture” within the meaning of Section 83 of the Code to the
extent the award will be forfeited in the event that the participant ceases to provide services for the Company. As a result of this substantial
risk of forfeiture, the recipient will not recognize ordinary income at the time of the award, unless the participant is retirement eligible. Instead,
the recipient will recognize ordinary income on the date when the stock is no longer subject to a substantial risk of forfeiture, or when the
stock becomes transferable, if earlier. The recipient’s ordinary income is measured as the difference between the amount paid for the stock, if
any, and the fair market value of the stock on the earlier of those two dates.
 
The recipient may accelerate his or her recognition of ordinary income, if any, and begin his or her capital gains holding period by timely
filing, within 30 days of the grant date of the award, an election pursuant to Section 83(b) of the Code. In such event, the ordinary income
recognized, if any, is measured as the difference between the amount paid for the stock, if any, and the fair market value of the stock on the
date of award, and the capital gain holding period commences on such date. The ordinary income recognized by a recipient that is an employee
or former employee will be subject to tax withholding by us.
 

 



 

 
Restricted Stock Units. With respect to awards of restricted stock units, no taxable income is reportable when the restricted stock units are
granted to a participant or upon vesting of the restricted stock units. Upon settlement, the recipient will recognize ordinary income in an
amount equal to the value of the payment received pursuant to the restricted stock units. The ordinary income recognized by a recipient that is
an employee or former employee will be subject to tax withholding by us.
 
Restricted stock units also can be considered non-qualified deferred compensation and subject to Section 409A of the Code. A grant of
restricted stock units that does not meet the requirements of Code Section 409A will result in an additional 20% tax obligation, plus penalties
and interest to such recipient.
 
Dividends and Dividend Equivalents. Recipients of stock-based awards that earn dividends or dividend equivalents will recognize taxable
ordinary income on any dividend payments received with respect to unvested and/or unexercised shares subject to such awards, which income
is subject to withholding for federal income and employment tax purposes. We are entitled to an income tax deduction in the amount of the
income recognized by a participant, subject to possible limitations imposed by Section 162(m) of the Code and so long as we withhold the
appropriate taxes with respect to such income (if required) and the individual’s total compensation is deemed reasonable in amount.
 
Tax Effect for the Company. Unless limited by Section 162(m) of the Code, we generally will be entitled to a tax deduction in connection with
an award under the Plan in an amount equal to the ordinary income realized by a recipient at the time the recipient recognizes such income (for
example, when restricted stock is no longer subject to the risk of forfeiture).
 
The Plan is not qualified under the provisions of section 401(a) of the Code and is not subject to any provisions of the Employee Retirement
Income Security Act of 1974.
No Dissenter’s Rights
 
Under Nevada Law, our dissenting stockholders are not entitled to appraisal rights with respect to the approval of the Plan, and we will not
independently provide our stockholders with any such right.
 

 



 

 
STOCKHOLDERS’ ACTION NO. 2

 
APPROVAL OF AMENDED AND RESTATED BYLAWS OF ARCH THERAPEUTICS, INC.

 
On June 18, 2013, our Board of Directors and stockholders holding at least a majority of the outstanding shares of our common stock
approved the Amended and Restated Bylaws. The following discussion briefly summarizes some of the significant differences between our
prior bylaws (the “Prior Bylaws”) and the Amended and Restated Bylaws and is qualified in its entirety by reference to the full text of the
Amended and Restated Bylaws which is attached to this Information Statement as Exhibit B.
 
Special Meetings of Stockholders
 
The Prior Bylaws provide that special meetings of the stockholders may be called by our President, Board of Directors, or at the request of the
holders of not less than one-tenth of all of our outstanding shares entitled to vote on any issue at the meeting. The Amended and Restated
Bylaws provide that special meetings may be called by our Chairman of the Board, President or Board of Directors.
 
Action by Stockholders in Lieu of a Meeting
 
The Prior Bylaws provide that any action required or permitted to be taken at a meeting of the stockholders may be taken without a meeting if
written consents are signed by stockholders holding a majority of the shares entitled to vote with respect to the subject matter. As permitted by
applicable provisions of the Nevada Revised Statutes (“NRS”), the Amended and Restated Bylaws do not permit action to be taken by the
stockholders by written consent.
 
Stockholder Proposals and Director Nominations
 
The Prior Bylaws did not contain any reference to the procedures to be followed if our stockholders wished to put forth a stockholder
proposal or propose to the Board of Directors a nominee for director. The Amended and Restated Bylaws provide guidelines relating to both
stockholder proposals and director nominations by stockholders.
 
Number of Directors
 
The Prior Bylaws provide that the number of directors on our Board of Directors was to be established at between one and nine directors by a
resolution of our Board of Directors. The Amended and Restated Bylaws provide that the number of directors on our Board of Directors is to
be established at between one and 12 directors by resolution of the Board of Directors.
 
Removal of Directors
 
The Prior Bylaws provide that directors may be removed with or without cause (provided that our articles of incorporation do not require that
removal only be for cause) by the stockholders at a meeting called for that purpose if notice has been given that a purpose of the meeting is to
vote on such removal. The Amended and Restated Bylaws provide that any director or the entire Board of Directors may be removed at any
time, but only for cause or only by the affirmative vote of the holders of sixty-six and two-thirds percent (66⅔%) or more of the outstanding
shares of our capital stock entitled to vote generally in the election of directors.
 
Uncertificated Shares
 
The Amended and Restated Bylaws include a provision permitting the issuance of uncertificated shares, as permitted by the NRS. This
provision will allow us to issue our authorized stock as uncertificated shares, although stockholders remain entitled to receive a stock
certificate. The Prior Bylaws did not contain a provision relating to uncertificated shares.
 
Electronic Communications
 
The Amended and Restated Bylaws updates the Prior Bylaws to provide for electronic communications at stockholder meetings and electronic
delivery of notices of stockholder meetings and meetings of our Board of Directors, to the fullest extent of currently applicable Nevada law.
This provides our Board of Directors and our stockholders with additional flexibility regarding attending and receiving materials relating to
stockholder and director meetings.
 

 



 

 
Indemnification
 
Both the Prior Bylaws and the Amended and Restated Bylaws provide that we shall indemnify any director or officer or former director or
officer to the fullest extent permitted by law. The Amended and Restated Bylaws also provide additional detail, including with respect to the
types of claims for which such individuals may be indemnified, exceptions to our indemnification requirements, and provisions regarding
additional indemnification agreements and/or insurance.
 
Amendment
 
The Prior Bylaws provide that the bylaws may be amended by the Board of Directors unless (i) our articles of incorporation or applicable law
reserves such power exclusively to our stockholders; (ii) our stockholders, in adopting, amending or repealing any bylaw, provided expressly
that the Board of Directors may not amend or repeal that bylaw; or (iii) a bylaw either establishes, amends or deletes a greater-than-majority
stockholder quorum or voting requirement; in which case only our stockholders may amend or repeal one or more of our bylaws. The
Amended and Restated Bylaws provide that the bylaws may be amended by the Board of Directors, without any similar limitations, or by the
stockholders.
 
Certain Acquisitions by Fiduciaries
 
The Amended and Restated Bylaws provide that Sections NRS 78.378 to 78.3793 of the NRS, inclusive (entitled “Acquisition of a
Controlling Interest”), shall not apply to the Company or to any “Acquisition” of a “Controlling Interest” (as each term is defined therein) in
the Company by any existing or future stockholder or stockholders. These provisions of the NRS provide generally that any person or entity
that acquires a certain percentage of the outstanding voting shares of a Nevada corporation may be denied voting rights with respect to the
acquired shares, unless certain criteria are satisfied. The Prior Bylaws do not address this matter, and accordingly we would have been subject
to such provisions under the Prior Bylaws if we satisfied all conditions and requirements thereof.
 
The Amended and Restated Bylaws include other substantive changes that have not been summarized above, as well as administrative and
stylistic changes, and the foregoing description of the Amended and Restated Bylaws does not purport to be complete and is qualified in its
entirety by reference to the full text of the Amended and Restated Bylaws attached as Exhibit B.
 
No Dissenter’s Rights
 
Under Nevada Law, our dissenting stockholders are not entitled to appraisal rights with respect to the approval of the Amended and Restated
Bylaws, and we will not independently provide our stockholders with any such right.
 

 



 

 
REASONS WE USED STOCKHOLDER CONSENT AS OPPOSED TO SOLICITATION OF STOCKHOLDER APPROVAL

VIA PROXY STATEMENT AND SPECIAL MEETING
 
Stockholder approval of the Plan and the Amended and Restated Bylaws could have been obtained by us in one of two ways: (i) by the
dissemination of a proxy statement and subsequent majority vote in favor of the actions at a stockholder meeting called for such purpose, or
(ii) by a written consent of the holders of a majority of our voting securities.
 
Given that we have already secured the affirmative consent of the holders of a majority of our voting securities for the approval of the Plan and
the Amended and Restated Bylaws, we determined that it would be a more efficient use of limited corporate resources to forego the
dissemination of a proxy statement and subsequent majority vote in favor of the actions at a stockholder meeting called for such a purpose, and
rather proceed through the written consent of the holders of a majority of our voting securities. Spending the additional company time, money
and other resources required by the proxy and meeting approach would have been potentially wasteful and, consequently, detrimental to
completing these items in a manner that is timely and efficient for us and our stockholders.

DISTRIBUTION OF INFORMATION STATEMENT
 

Only one information statement is being delivered to multiple stockholders sharing an address, unless we have received contrary instructions
from one or more of the stockholders. We will undertake to deliver promptly upon written or oral request a separate copy of the information
statement to a stockholder at a shared address to which a single copy of the Information Statement was delivered. You may make a written or
oral request by sending a written notification to our principal executive offices stating your name, your shared address, and the address to
which we should direct the additional copy of the information statement or by calling our principal executive offices in Ireland at 353-
871536401. If multiple stockholders sharing an address have received one copy of this information statement and would prefer us to mail each
stockholder a separate copy of future mailings, you may send notification to or call our principal executive offices. Additionally, if current
stockholders with a shared address received multiple copies of this information statement and would prefer us to mail one copy of future
mailings to stockholders at the shared address, notification of that request may also be made by mail or telephone call to our principal executive
offices.

 
INTERESTS OF CERTAIN PERSONS IN OR OPPOSITION TO MATTERS ACTED UPON

 
Other than as a result of their right to participate in the Plan, no director, officer, nominee for election as a director, associate of any director,
officer or nominee or any other person has any substantial interest, direct or indirect, by security holdings or otherwise, resulting from the
matters described herein which is not shared by all other stockholders pro rata in accordance with their respective interest. No director has
informed us that he intends to oppose any of the corporate actions to be taken by us as set forth in this Information Statement.

 
FORWARD-LOOKING STATEMENTS

 
This information statement may contain certain “forward-looking” statements (as that term is defined in the Private Securities Litigation
Reform Act of 1995 or by the U.S. Securities and Exchange Commission (“SEC”) in its rules, regulations and releases) representing our
expectations or beliefs regarding the Company. These forward-looking statements include, but are not limited to, statements concerning our
operations, economic performance, financial condition, and prospects and opportunities. For this purpose, any statements contained herein that
are not statements of historical fact may be deemed to be forward-looking statements. Without limiting the generality of the foregoing, words
such as “may,” “will,” “expect,” “believe,” “anticipate,” “intend,” “could,” “estimate,” “might,” or “continue” or the negative or other variations
thereof or comparable terminology are intended to identify forward-looking statements. These statements, by their nature, involve substantial
risks and uncertainties, certain of which are beyond our control, and actual results may differ materially depending on a variety of important
factors, including factors discussed in this and other of our filings with the SEC.

 
ADDITIONAL INFORMATION

 
We are subject to the informational reporting requirements of the Exchange Act and file reports, proxy statements and other information
required under the Exchange Act with the SEC. Such reports, proxy statements and other information may be inspected and copied at the
public reference facilities maintained by the SEC at 100 F Street, N.E., Room 1580, Washington, DC 20549. Copies of such materials and
information from the SEC can be obtained at existing published rates from the Public Reference Section of the SEC at 100 F Street, N.E.,
Room 1580, Washington, DC 20549. The SEC also maintains a site on the Internet at http://www.sec.gov that contains reports, proxy and
information statements and other information regarding registrants that file electronically with the SEC which may be downloaded free of
charge.
 

 



 

 
CONCLUSION

 
To keep you informed, we are sending you this Information Statement which describes the purpose and effect of the Plan and the Amended
and Restated Bylaws. Your consent to the Plan and the Amended and Restated Bylaws is not required and is not being solicited in connection
with this action.
 
Neither the SEC nor any state regulatory authority has approved or disapproved these transactions, passed upon the merits or fairness of the
transactions, or determined if this Information Statement is accurate or complete. Any representation to the contrary is a criminal offense.
 
WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY. THE
ATTACHED MATERIAL IS FOR INFORMATIONAL PURPOSES ONLY.
 
 ARCH THERAPEUTICS, INC.
 By Order of the Board of Directors
 By: /s/  Terrence W. Norchi, M.D.
 Terrence W. Norchi, M.D., President
 

 



 

 
EXHIBIT A

 
ARCH THERAPEUTICS, INC. 2013 STOCK INCENTIVE PLAN
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EXHIBIT B

 
AMENDED AND RESTATED BYLAWS OF ARCH THERAPEUTICS, INC.
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