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

Arrangements of Certain Officers.
 
(c)           Effective July 8, 2013, Arch Therapeutics, Inc. (the “Company”) appointed Mr. William M. Cotter as its Chief Operating Officer.
Also on July 8, 2013, the Company issued a press release announcing the appointment of Mr. Cotter.
 
Mr. Cotter, 63, is an industry veteran who brings expertise in operations and product development to his role with the Company. He has over
30 years of operational experience with various medical device, diagnostics, biologics and life science companies, ranging from early stage
start-ups to large multinational corporations. Most recently, Mr. Cotter has provided consulting and advisory services to early stage
biomaterials and medical device companies, including providing advisory services since 2011 to Arch Biosurgery, Inc., a wholly owned
subsidiary of the Company. Prior to that, Mr. Cotter served in senior operations and development roles for various companies including
Cohera Medical from January 2009 to January 2012, Helicos Biosciences from May 2007 to June 2008, Closure Medical Corporation
(acquired by Johnson & Johnson) from June 1997 to June 2007, Sanofi Diagnostics Pasteur (acquired by Beckman Coulter) from June 1989
to June 1997, Genetic Systems Corporation (acquired by Bio-Rad) from June 1984 to June 1989 and Advanced Technology Laboratories
(acquired by Philips HealthCare) April 1980 to June 1984. While with Closure Medical Corporation, Mr. Cotter served as the Vice President
of Operations and had direct responsibility and accountability for all product transfers from R&D, Engineering, Quality Control, Document
Control, Production and Logistics. During that tenure, Mr. Cotter was part of a team that developed Closure Medical Corporation’s
Dermabond®, the first synthetic topical skin adhesive approved by the U.S. Food and Drug Administration, and was the development project
leader and co-inventor of the Dermabond TSA ProPen delivery applicator, which won the 2004 Medical Design Excellence Gold Medal
Award. Mr. Cotter was also an integral part of the Closure Medical Corporation senior management team that led to a successful acquisition
by Johnson & Johnson in June 2005. Prior to his tenure at Closure Medical Corporation, Mr. Cotter spent eight years with Sanofi Diagnostics
Pasteur, where he had direct responsibility for all North American industrial sites and chaired that company’s World Wide Manufacturing
Committee. Mr. Cotter is listed as co-inventor on eight U.S. patents, and is a graduate of Ohio University.
 
There are no family relationships between Mr. Cotter and any of the Company’s other officers or directors, and the Company is not aware of
any transaction relating to Mr. Cotter that would require disclosure under Item 404(a) of Regulation S-K promulgated under the Securities Act
of 1933, as amended.
 
In connection with Mr. Cotter’s appointment, the Company has entered into an executive employment agreement with Mr. Cotter. The
agreement continues until terminated by the Company or by Mr. Cotter. Pursuant to the terms of the agreement, Mr. Cotter is entitled to an
initial annual base salary of $175,000 and is eligible to receive an annual cash bonus in an amount of up to 20% of Mr. Cotter’s then-current
annual base salary. Annual bonuses are awarded at the sole discretion of the Company’s Board of Directors.
 
If the agreement is terminated by the Company at any time after January 1, 2014 unless it is terminated by the Company “For Cause” (as
defined in the agreement), or is terminated by Mr. Cotter at any time for “Good Reason” (as defined in the agreement), then Mr. Cotter, upon
signing a release in favor of the Company, would be entitled to severance in an amount equal to six months of Mr. Cotter’s then-current
annual base salary payable in the form of salary continuation, plus monthly reimbursement of up to $1,200 for Mr. Cotter’s health, dental and
vision benefits coverage premiums until the earlier of (i) 12 months following the date of such termination, or (ii) the date Mr. Cotter becomes
covered under another employer’s health plan. In addition, in the event of a change of control of the Company, termination by Mr. Cotter for
Good Reason, or termination as a result of Mr. Cotter’s death or disability, the agreement provides that all unvested shares under outstanding
equity grants to Mr. Cotter, if any, shall accelerate and become fully vested.
 
The agreement provides the following definitions of “For Cause” and “Good Reason”: (a) “For Cause” is the executive’s commission of a
crime involving dishonesty, breach of trust, or physical harm to any person, the executive’s engagement in conduct that is in bad faith and
materially injurious to the Company, the executive’s commission of a material breach of the employment agreement, the executive’s willful
refusal to implement or follow a lawful policy or directive of the Company, or the executive’s engagement in misfeasance or malfeasance
demonstrated by a pattern of failure to perform job duties diligently and professionally; and (b) “Good Reason” is, without the executive’s
written consent, a material reduction in the executive’s annual base salary (except for reductions that are comparable to reductions generally
applicable to similarly-situated executives of the Company), a relocation of the executive to a facility or location that is more than 50 miles
from his primary place of employment and results in an increase in one-way driving distance by more than 50 miles (provided that any such
relocation shall not constitute Good Reason if the executive is permitted to perform his duties remotely from or near his home for two weeks
per month), or a material and adverse change in the executive’s authority, duties, or responsibilities with the Company or reporting relationship
within the Company.
 

 



 

 
The foregoing description of the terms of Mr. Cotter’s employment agreement with the Company does not purport to be complete and is
qualified in its entirety by reference to the full text of the agreement, which is attached hereto as Exhibit 10.1 and is incorporated herein by
reference.
 
Item 9.01 Financial Statements and Exhibits.
 

Exhibit  Description
10.1  Executive Employment Agreement, effective July 8, 2013, by and between Arch Therapeutics, Inc. and William M. Cotter
99.1  Press Release issued by Arch Therapeutics, Inc. on July 8, 2013

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
 ARCH THERAPEUTICS, INC.
  
Dated: July 8, 2013 By: /s/ Terrence W. Norchi, M.D.
 Name: Terrence W. Norchi, M.D.
 Title: President, Chief Executive Officer
 

 

 



 

 
ARCH THERAPEUTICS, INC.

EXECUTIVE EMPLOYMENT AGREEMENT
 
This EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”) is entered into as of July 2, 2013 (the “Effective Date”), by

and between Arch Therapeutics, Inc., a Nevada corporation (the “Company”), and William M. Cotter (“Executive”). The parties hereby agree
as follows:
 
1.            Duties.

 
(a)          Position. Executive shall serve as the Company’s Chief Operating Officer and shall have the duties and responsibilities

incident to such position and such other duties as may be determined by the Company’s Board of Directors Chief Executive Officer. Executive
shall perform faithfully, cooperatively and diligently all of his job duties and responsibilities and agrees to and shall devote his full time,
attention and effort to the business of the Company, its affiliates as directed, and other assignments as directed by the Board of Directors or
Chief Executive Officer. It is anticipated that, and Executive acknowledges and agrees that, Executive’s duties and responsibilities may require
significant travel, the amount and nature of which shall vary from time to time but will be approximately two weeks per month. Executive will
report to the Chief Executive Officer.

 
(b)          Best Efforts. Executive will expend his best efforts on behalf of the Company in connection with his employment and will

abide by all of the Company’s applicable employment policies and decisions made by Board of Directors, as well as all applicable federal, state
and local laws, regulations or ordinances.

 
(c)          Start Date. Executive agrees that he will commence employment with the Company and report to work on July 8, 2013 (the

“Start Date”).
 
(d)          Other Activities. Except upon the prior written consent of the Company, Executive will not, during the term of this

Agreement, (i) accept any other employment, or (ii) engage, directly or indirectly, in any other business activity (whether or not pursued for
pecuniary advantage) that might interfere with Executive’s duties and responsibilities hereunder or create a conflict of interest with the
Company.

 
(e)          No Conflict. Executive represents and warrants that Executive’s execution of this Agreement, Executive’s employment with

the Company, and the performance of Executive’s proposed duties under this Agreement shall not violate any obligations Executive may have
to any other employer, person or entity, including any obligations with respect to proprietary or confidential information of any other person or
entity.
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2.            Compensation.

 
(a)          Annual Base Salary. As compensation for Executive’s performance of his duties hereunder, the Company shall pay to

Executive an initial base annual salary of one-hundred seventy-five thousand dollars ($175,000), starting on July 1, 2013, one week prior to
the Start Date (the “Annual Base Salary”), payable in accordance with the normal payroll practices of Company, less required deductions for
state and federal withholding tax, social security and all other employment taxes and payroll deductions. If, due to the Company’s capital
constraints, the Company is unable to pay to Executive any portion of the Annual Base Salary when due, such unpaid portion of the Annual
Base Salary shall be deferred, without bearing interest, and shall remain payable until such time as the Company’s capital constraints are
resolved and the outstanding Annual Base Salary is fully paid.

 
(b)          Annual Bonus. Executive shall be eligible at the sole discretion of the Board of Directors to receive an annual cash bonus

in an amount up to 20% of his then-current Annual Base Salary (the “Annual Bonus”). The actual amount of the Annual Bonus will be
determined by the Board of Directors based on Executive’s achieving Company and personal goals established and mutually agreed upon
between the Executive and the Company. If awarded, the Annual Bonus will be paid on or before March 15 of the year following the year in
which the Annual Bonus was earned. If, due to the Company’s capital constraints, the Company is unable to pay to Executive any portion of
the Annual Bonus when due, such unpaid portion of the Annual Bonus shall be deferred, without bearing interest, and shall remain payable
until such time as the Company’s capital constraints are resolved and the outstanding Annual Bonus is fully paid.

 
(c)          Annual Review of Base Salary. Executive’s Annual Base Salary will be reviewed from time to time in accordance with the

established procedures of the Company for adjusting salaries for similarly situated employees.
 
(d)          Equity Grants. Executive will be, from time to time, eligible, at the sole discretion of the Board of Directors, to receive

equity incentive grants in accordance with any applicable equity incentive plan of the Company. In the event (i) of a Corporate Transaction or
Change of Control (as such terms are defined in the Company’s applicable equity incentive plan, including without limitation the Company’s
2013 Stock Incentive Plan, as it may be amended from time to time), (ii) Executive’s employment is terminated by Executive for Good Reason
(as defined in Section 4 below), (iii) Executive’s employment is terminated as a result of death or Disability (as defined in Section 4 below),
then in each case 100% of the number of any unvested shares subject to any outstanding equity incentive grant made to Executive shall
accelerate automatically and become vested shares as of the date of such event.
 
3.            Benefits.

 
(a)          Health and Welfare Benefit Plans. Executive shall be eligible to participate in health, dental and vision and other benefits

on the same or substantially similar terms as those provided to the other executive officers of the Company. If Executive elects to obtain any
such benefits from a third party provider, then the Company shall reimburse Executive his monthly payments for health, dental and vision
benefits subject to a maximum reimbursement of $1,200 per month.

 
(b)          Customary Benefits. Executive shall be eligible to participate in the benefits made generally available by the Company to

similarly-situated executives, in accordance with the benefit plans established by the Company, and as may be amended from time to time in
the Company’s sole discretion. Executive shall be eligible to participate in any equity compensation or incentive plans that the Company has
adopted or may adopt in its sole discretion that are applicable to similarly-situated executives, subject in all cases to approval by the Board of
Directors of any grant thereunder.
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(c)          Business Expenses. The Company shall reimburse Executive for reasonable business expenses incurred in the performance

of Executive’s duties hereunder in accordance with the Company’s expense reimbursement guidelines. Execute will use his best efforts to
manage expenses for cost containment while traveling and will confer with the Chief Executive Officer or seek other input from the Company
as required regarding travel and other business expenditures. Execute may incur expenses of up to $2,000 per month without obtaining
approval of the Chief Executive Officer.

 
(d)          Vacation. Executive shall be entitled to paid vacation, personal and sick days each calendar year, in accordance with the

Company’s plans, policies and programs then in effect. Initially Executive will be granted four (4) weeks of paid vacation per annum and ten
(10) additional days of paid time-off per annum.
 
4.            At-Will Employment; Termination of Employment.

 
(a)          At-Will Termination by Company. Executive’s employment with the Company shall be “at-will” at all times. The

Company may terminate Executive’s employment with the Company at any time, with two weeks advance notice, for any reason or no reason
at all, notwithstanding anything to the contrary contained in or arising from any statements, policies or practices of the Company relating to the
employment, discipline or termination of its employees. Upon and after such termination, all obligations of the Company under this Agreement
shall cease, except as otherwise provided herein.

 
(b)          Severance Upon Termination by the Company Other Than For Cause. After January 1, 2014, except in situations

where the employment of Executive is terminated by the Company For Cause (as defined below), in the event that the Company terminates
Executive’s employment at any time, Executive shall be eligible to receive an amount equal to six (6) months of the Executive’s then-current
Annual Base Salary, payable in the form of salary continuation (“Severance”). In addition, the Company will continue to reimburse Executive,
in monthly installments, for his monthly payments for health, dental and vision benefits, subject to a maximum reimbursement of $1,200 per
month, until the earlier of (i) the end of the twelve (12) month period following the date of such termination; or (ii) the date Executive becomes
covered under another employer’s health plan. Executive shall not be entitled to any Severance if Executive’s employment is terminated For
Cause, by death or by Disability or if Executive’s employment is terminated by Executive (except as provided in Section 4(g) below).
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(c)          Termination For Cause. For purposes of this Agreement, “For Cause” shall mean: (i) Executive commits a crime

involving dishonesty, breach of trust, or physical harm to any person; (ii) Executive willfully engages in conduct that is in bad faith and
materially injurious to the Company, including without limitation misappropriation of trade secrets, fraud or embezzlement; (iii) Executive
commits a material breach of this Agreement, which breach is not cured within twenty calendar days after written notice to Executive from the
Company; (iv) Executive willfully refuses to implement or follow a lawful policy or directive of the Company, which breach is not cured
within twenty calendar days after written notice to Executive from the Company; or (v) Executive engages in misfeasance or malfeasance
demonstrated by a pattern of failure to perform job duties diligently and professionally. The Company may terminate Executive’s employment
For Cause at any time, without any advance notice. The Company shall pay Executive all compensation to which Executive is entitled up
through the date of termination, subject to any other rights or remedies of the Company under law; and thereafter all obligations of the
Company under this Agreement shall cease.

 
(d)          Termination By Death. Executive’s employment shall terminate automatically upon Executive’s death. The Company shall

pay to Executive’s beneficiaries or estate, as appropriate, any compensation to which Executive is entitled up through the date of termination.
Thereafter all obligations of the Company under this Agreement shall cease. Nothing in this Section 4(d) shall affect any entitlement of
Executive’s heirs or devisees to the benefits of any life insurance plan or other applicable benefits.

 
(e)          Termination By Disability. If Executive becomes eligible for the Company’s long-term disability benefits, if any, or if

Executive is unable to carry out the responsibilities and functions of the position held by Executive by reason of any physical or mental
impairment for more than ninety consecutive days or more than one hundred and twenty days in any twelve-month period, then, to the extent
permitted by law, the Company may terminate Executive’s employment. The Company shall pay to Executive all compensation to which
Executive is entitled up through the date of termination, and thereafter all obligations of the Company under this Agreement shall cease.
Nothing in this Section shall affect Executive’s rights under any disability plan in which Executive is a participant.

 
(f)          At-Will Termination by Executive. Executive may terminate employment with the Company at any time for any reason or

no reason at all, upon four (4) weeks’ advance written notice. During such notice period Executive shall continue to diligently perform all of
Executive’s duties hereunder. The Company shall have the option, in its sole discretion, to make Executive’s termination effective at any time
prior to the end of such notice period, in which case Executive would receive compensation only up through the effective date of termination
of his employment. Thereafter all obligations of the Company shall cease.
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(g)          Severance Upon Termination By Executive for Good Reason. For purposes of this Agreement, “Good Reason” shall

mean the occurrence of any of the following without Executive’s prior written consent: (i) a material reduction in Executive’s Annual Base
Salary, except for reductions that are comparable to reductions generally applicable to similarly-situated executives of the Company; (ii) the
relocation of Executive to a facility or location that is more than fifty (50) miles from his primary place of employment and such relocation
results in an increase in Executive’s one-way driving distance by more than fifty (50) miles; provided that this clause (ii) shall not constitute
“Good Reason” if Executive is permitted to perform his duties and responsibilities hereunder remotely from or near his home for
approximately two weeks per month; (iii) a material and adverse change in Executive’s authority, duties, or responsibilities with the Company
or a material and adverse change in Executive’s reporting relationship; in each case other than any isolated, insubstantial and inadvertent failure
by the Company that is not in bad faith and is cured within thirty (30) business days after Executive gives the Company notice of such event,
which must be given within ninety (90) days after the event giving rise to the claim of Good Reason occurs. Executive’s continued
employment shall not constitute consent to, or a waiver of rights with respect to, any act or failure to act constituting Good Reason hereunder;
provided, however, that no such event described above shall constitute Good Reason unless: (A) Executive gives notice of termination to the
Company specifying the condition or event relied upon for such termination within ninety (90) days of the initial existence of such event; and
(B) the Company fails to cure the condition or event constituting Good Reason within thirty (30) days following receipt of Executive’s notice
of termination (the “Cure Period”). If the Company fails to remedy the condition constituting Good Reason during the applicable Cure Period,
Executive’s “separation from service” (within the meaning of Section 409A) must occur, if at all, within ninety (90) days following such Cure
Period in order for such termination as a result of such condition to constitute a termination for Good Reason. Upon Executive’s termination
of his employment for Good Reason, Executive will be entitled to receive an amount equal to six (6) months of Executive’s then-current
Annual Base Salary payable in the form of salary continuation. In addition, the Company will continue to reimburse Executive, in monthly
installments, for his monthly payments for health, dental and vision benefits, subject to a maximum reimbursement of $1,200 per month, until
the earlier of (i) the end of the twelve (12) month period following the date of such termination; or (ii) the date Executive becomes covered
under another employer’s health plan.

 
(h)          Termination Obligations

 
(i)          Return of Property. Executive agrees that all property (including without limitation all equipment, tangible

proprietary information, documents, records, notes, contracts and computer-generated materials) furnished to or created or prepared by
Executive incident to Executive’s employment belongs to the Company and shall be promptly returned to the Company upon termination of
Executive’s employment.

 
(ii)         Resignation and Cooperation. Upon termination of Executive’s employment, Executive shall be deemed to have

resigned from all offices and directorships then held with the Company. Following any termination of employment, Executive shall cooperate
with the Company in the winding up of pending work on behalf of the Company and the orderly transfer of work to other employees.
Executive shall also cooperate with the Company in the defense of any action brought by any third party against the Company that relates to
Executive’s employment by the Company.

 
(i)          Release. The receipt of any payment pursuant to this Section 4 shall be subject to Executive timely signing and not revoking

a standard release of all claims in a form reasonably satisfactory to the Company (the “Severance Release”). To be timely, the Severance
Release must become effective and irrevocable no later than sixty (60) days following the Severance Date (the “Severance Release Deadline”).
If the Severance Release does not become effective and irrevocable by the Severance Release Deadline, Executive hereby forfeits any rights to
the severance benefits described in this Section 4. In no event will any severance benefits be paid under this Section 4 until the Severance
Release becomes effective and irrevocable. Subject to Annex A attached hereto, severance benefits shall commence once the Severance
Release becomes effective and irrevocable.
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(j)          Exclusive Remedy. Executive agrees that the payments and benefits contemplated by this Section 4 (and any applicable

acceleration of vesting of an equity-based award in accordance with the terms of such award in connection with the termination of Executive’s
employment) shall constitute the exclusive and sole remedy for any termination of his employment, and Executive covenants not to assert or
pursue any other remedies, at law or in equity, with respect to any termination of employment.
 
5.            Inventions and Proprietary Information; Prohibition on Third Party Information

 
(a)          Proprietary Information Agreement. Executive shall sign and be bound by the terms of the Company’s Employee

Proprietary Information and Inventions Assignment Agreement (the “Proprietary Information Agreement”).
 
(b)          Non-Disclosure of Third Party Information. Executive represents, warrants and covenants that Executive shall not

disclose to the Company, or use, or induce the Company to use, any proprietary information or trade secrets of others at any time, including
without limitation any proprietary information or trade secrets of any former employer, if any; and Executive acknowledges and agrees that
any violation of this provision shall be grounds for Executive’s immediate termination and could subject Executive to substantial civil liabilities
and criminal penalties. Executive further specifically and expressly acknowledges that no officer or other employee or representative of the
Company has requested or instructed Executive to disclose or use any such third party proprietary information or trade secrets.
 
6.            General Provisions.

 
(a)          Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their

heirs, personal representatives and successors, including any successor of the Company by reason of any dissolution, merger, consolidation,
sale of assets or other reorganization of the Company.

 
(b)          Waiver. The rights and remedies of the parties to this Agreement are cumulative and not alternative. Neither the failure nor

any delay by any party in exercising any right, power or privilege under this Agreement or the documents referred to in this Agreement will
operate as a waiver of such right, power or privilege; and no single or partial exercise of any such right, power or privilege will preclude any
other or further exercise of such right, power or privilege or the exercise of any other right, power or privilege. To the maximum extent
permitted by applicable law, (i) no claim or right arising out of this Agreement or the documents referred to in this Agreement can be
discharged by one party, in whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by the other party; (ii)
no waiver that may be given by a party will be applicable except in the specific instance for which it is given; and (iii) no notice to or demand
on one party will be deemed to be a waiver of any obligation of such party or of the right of the party giving such notice or demand to take
further action without notice or demand as provided in this Agreement or the documents referred to in this Agreement.

 
(c)          Validity. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or

enforceability of any other provision of this Agreement, which shall remain in full force and effect.
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(d)          Headings. The headings set forth in this Agreement are for convenience only and shall not be used in interpreting this

Agreement.
 
(e)          Governing Law; Venue. This Agreement will be governed by and construed in accordance with the laws of the United

States and the State of New York, without giving effect to its conflict of law rules. Except for actions for injunctive or other equitable relief,
which may be brought in any court of competent jurisdiction, any legal suit, action or proceeding arising out of or relating to this Agreement
shall be commenced in a federal court in the Commonwealth of Massachusetts or in state court in the Commonwealth of Massachusetts, and
each party hereto irrevocably submits to the exclusive jurisdiction and venue of any such court in any such suit, action or proceeding.

 
(f)          Counterparts. This Agreement may be executed in one or more counterparts, all of which when fully executed and

delivered by all parties hereto and taken together shall constitute a single agreement, binding against each of the parties.
 
(g)          Survival. Sections 4, 5 and 6 of this Agreement (including the terms and provisions of the Proprietary Information

Agreement as set forth therein) shall survive Executive’s employment by the Company.
 
(h)          Notices. All notices, consents, waivers and other communications under this Agreement shall be in writing and will be

deemed to have been duly given when (i) delivered by hand (with written confirmation of receipt); (ii) sent by facsimile (with written
confirmation of receipt); or (iii) when received by the addressee, if sent by a nationally recognized overnight delivery service or by United
States first class registered or certified mail, return receipt requested, to the principal address of the other party set forth below, or to such other
address as either party shall have furnished to the other in writing in accordance herewith.

 
William Cotter
1400 Adams Mountain Road
Raleigh, NC 27614
 
If to the Company:
 
Arch Therapeutics, Inc.
Attn: President
One Broadway, 14th Floor
Cambridge, MA
 

(i)          Entire Agreement. This Agreement is intended to be the final, complete, and exclusive statement of the terms of
Executive’s employment by the Company or an of the Company’s affiliates and may not be contradicted by evidence of any prior or
contemporaneous statements or agreements, except for agreements specifically referenced herein (including the Proprietary Information
Agreement and any agreement relating to any stock option or other equity award that may be granted to Executive). Without limiting the
generality of the foregoing, this Agreement shall supersede and replace in its entirety any agreements or other relationships relating to
Executive’s former employment by any subsidiary or other affiliate of the Company. To the extent that the practices, policies or procedures of
the Company, now or in the future, apply to Executive and are inconsistent with the terms of this Agreement, the provisions of this Agreement
shall control. Except as otherwise expressly provided herein, any subsequent change in Executive’s duties, position, or compensation will not
affect the validity or scope of this Agreement.
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EXECUTIVE ACKNOWLEDGES THAT EXECUTIVE HAS HAD THE OPPORTUNITY TO CONSULT LEGAL COUNSEL
CONCERNING THIS AGREEMENT, THAT EXECUTIVE HAS READ AND UNDERSTANDS THIS AGREEMENT IN
FULL, THAT EXECUTIVE IS FULLY AWARE OF ITS LEGAL EFFECT, AND THAT EXECUTIVE HAS ENTERED INTO
IT FREELY BASED ON EXECUTIVE’S OWN JUDGMENT AND NOT ON ANY REPRESENTATIONS OR PROMISES
OTHER THAN THOSE CONTAINED IN THIS AGREEMENT.

 
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first written above.
 

EXECUTIVE  
  
/s/ William M. Cotter  
William M. Cotter  
  
ARCH THERAPEUTICSS, INC.  
  
By: /s/ Terrence W. Norchi  
Name: Terrence W. Norchi, MD  
Title: President and CEO  

 
[Signature Page to Executive Employment Agreement]

 

 



 

 

 
ANNEX A

 
SECTION 409A ADDENDUM

 
Notwithstanding anything to the contrary in the Agreement, no severance pay or benefits to be paid or provided to Executive, if any, pursuant
to the Agreement that, when considered together with any other severance payments or separation benefits, are considered deferred
compensation under Section 409A of the Internal Revenue Code of 1986, as amended, and the final regulations and any guidance promulgated
thereunder (“Section 409A”) (together, the “Deferred Payments”) will be paid or otherwise provided until Executive has had a “separation
from service” within the meaning of Section 409A. Similarly, no severance payable to Executive, if any, that otherwise would be exempt from
Section 409A pursuant to Treasury Regulation Section 1.409A-1(b)(9) will be payable until Executive has had a “separation from service”
within the meaning of Section 409A. Each payment and benefit payable under the Agreement is intended to constitute a separate payment for
purposes of Section 1.409A-2(b)(2) of the Treasury Regulations.
 
Any severance payments or benefits under the Agreement that would be considered Deferred Payments will be paid or will commence on the
sixtieth (60th) day following Executive’s separation from service, or, if later, such time as required by the next paragraph.
 
Notwithstanding anything to the contrary in the Agreement, if Executive is a “specified Executive” within the meaning of Section 409A at the
time of Executive’s termination (other than due to death), then the Deferred Payments that would otherwise have been payable within the first
six (6) months following Executive’s separation from service, will be paid on the first payroll date that occurs on or after the date six (6)
months and one (1) day following the date of Executive’s separation from service, but in no event later than seven (7) months after the date of
such separation from service. All subsequent Deferred Payments, if any, will be payable in accordance with the payment schedule applicable
to each payment or benefit. Notwithstanding anything herein to the contrary, if Executive dies following Executive’s separation from service,
but prior to the six (6) month anniversary of the separation from service, then any payments delayed in accordance with this paragraph will be
payable in a lump sum as soon as administratively practicable after the date of Executive’s death and all other Deferred Payments will be
payable in accordance with the payment schedule applicable to each payment or benefit.
 
Any amount paid under the Agreement that satisfies the requirements of the “short-term deferral” rule set forth in Section 1.409A-1(b)(4) of
the Treasury Regulations will not constitute Deferred Payments. Any amount paid under the Agreement that qualifies as a payment made as a
result of an involuntary separation from service pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations that does not exceed the
Section 409A Limit (as defined below) will not constituted Deferred Payments. For this purpose, the “Section 409A Limit” will mean two (2)
times the lesser of: (i) Executive’s annualized compensation based upon the annual rate of pay paid to him during Executive’s taxable year
preceding his taxable year of his separation from service as determined under Treasury Regulation Section 1.409A-1(b)(9)(iii)(A)(1) and any
Internal Revenue Service guidance issued with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified
plan pursuant to Section 401(a)(17) of the Internal Revenue Code for the year in which Executive’s separation from service occurred.
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The foregoing provisions are intended to comply with the requirements of Section 409A so that none of the severance payments and benefits
to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any ambiguities herein will be interpreted to so
comply. The Company and Executive agree to work together in good faith to consider amendments to the Agreement and to take such
reasonable actions which are necessary, appropriate or desirable to avoid imposition of any additional tax or income recognition prior to actual
payment to Executive under Section 409A.
 

2



 
Arch Therapeutics Appoints Senior Management Team Members
 
CAMBRIDGE, MA– (MARKETWIRED – July 8, 2012) – Arch Therapeutics, Inc. (OTCQB: ARTH) (“Arch” or the “Company”), a
life science company and developer of AC5™, a novel product aimed at controlling bleeding and fluid loss in order to provide faster and safer
surgical and interventional care, is pleased to appoint Mr. Alan Barber as CFO and Mr. William M. Cotter as COO.
 
Mr. Barber was appointed as the Chief Financial Officer of the Company effective June 26, 2013, and has served as the Chief Financial
Officer of Arch Biosurgery, Inc. (“ABS”) since August 2008. He has over 30 years of financial management experience. Since September
2005, he has been and continues to be an independent consultant on financial matters. Prior to that, Mr. Barber was the Chief Financial Officer
for a number of technology and life science start-up companies including Biotrove, Inc. from April 2004 to September 2005, Omnisonics
Medical Technologies, Inc. from October 2001 to April 2004, Innovation Chain, Inc. from October 2000 to September 2001, MyWay.com
from December 1999 to October 2000, Medical Foods, Inc. from November 1997 to October 1999 and Ergo Science, Inc. from October 1993
to November 1997. Previously, Mr. Barber was a Partner with the international accounting firm of PricewaterhouseCoopers (formerly
Coopers & Lybrand) from July 1979 to October 1993, where he was elected as a Partner in the firm in July 1986. Prior to that, he worked for
the international accounting firm KPMG from May 1975 to July 1979. Mr. Barber received a Bachelor of Science degree in Accounting from
the Florida State University, Rovetta School of Business, and is a Certified Public Accountant.
 
Mr. Cotter has been appointed as Chief Operating Officer effective July 8, 2013 and has been advising ABS since 2011. He is an industry
veteran who brings expertise in operations and product development in his role to Arch Therapeutics. Mr. Cotter has over 30 years of
operational experience in Medical Devices, Diagnostics, Biologics and Life Science companies, ranging from early stage startups to large
multinational corporations. Mr. Cotter has served in senior operations and development roles for companies including Cohera Medical,
Helicos Biosciences, Closure Medical Corporation (Johnson & Johnson), Sanofi Diagnostics Pasteur (Beckman Coulter), Genetic Systems
Corporation (Bio-Rad) and Advanced Technology Laboratories (Phillips HealthCare). Mr. Cotter spent 10 years as VP Operations of Closure
Medical Corporation where he was part of the team that developed Dermabond®, the world’s first synthetic topical skin adhesive approved by
the FDA. He had direct responsibility and accountability for all product transfers from R&D, Engineering, Quality Control, Document
Control, Production and Logistics. He was the development project leader and co-inventor of the Dermabond TSA ProPen delivery applicator,
which won the 2004 Medical Design Excellence Gold Medal Award. He was an integral part of the Closure Medical senior management team
that led to a successful acquisition by Johnson & Johnson. Prior to Closure Medical, he spent 8 years with Sanofi Diagnostics Pastuer, where
he had direct responsibility for all North American industrial sites and chaired the World Wide Manufacturing Committee for this International
In-Vitro Diagnostics Company. Mr. Cotter is listed as co-inventor on 8 US patents and is a graduate of Ohio University.
 
Company CEO, Dr. Terrence Norchi comments, “We are delighted to announce the appointments of both Alan and Bill. Their expertise,
commitment and overall level of professionalism have been a hallmark of my previous experiences with them both. As our Company moves
into this next phase of development, it is reassuring to know that we have capable hands managing our various obligations and future
challenges.”
 
Additional details regarding Arch Therapeutics, Inc. and its agreements are filed as part of the Company’s continuous public disclosure as a
reporting issuer under the Securities Exchange Act of 1934 filed with the Securities and Exchange Commission (“SEC”), and are available at
the SEC’s website at www.sec.gov. For more information, visit our website at www.archtherapeutics.com.
 

 



 

 
About Arch Therapeutics, Inc. (OTCQB: ARTH)
Arch Therapeutics, Inc. (OTCQB: ARTH) is a medical device company developing a novel approach to stop bleeding (hemostasis) and
control leaking (sealant) during surgery and trauma care. Arch’s goal is to develop and commercialize products based on our innovative
technology platform that make surgery and interventional care faster and safer for patients. Arch’s flagship development stage product
candidate known as AC5™ is being designed to elegantly achieve hemostasis in minimally invasive and open surgical procedures. Find out
more at www.archtherapeutics.com.
 
Notice Regarding Forward-Looking Statements
This news release contains "forward-looking statements" as that term is defined in Section 27(a) of the Securities Act of 1933, as amended,
and Section 21(e) of the Securities Exchange Act of 1934, as amended. Statements in this press release that are not purely historical are
forward-looking statements and include any statements regarding beliefs, plans, expectations or intentions regarding the future. Such forward-
looking statements include, among other things, references to novel technologies and methods, our business and product development plans
and projections, or market information. Actual results could differ from those projected in any forward-looking statements due to numerous
factors. Such factors include, among others, the inherent uncertainties associated with developing new products or technologies and operating
as a development stage company, our ability to retain important members of our management team and attract other qualified personnel, our
ability to raise the additional funding we will need to continue to pursue our business and product development plans, our ability to develop
and commercialize products based on our technology platform, and market conditions. These forward-looking statements are made as of the
date of this news release, and we assume no obligation to update the forward-looking statements, or to update the reasons why actual results
could differ from those projected in the forward-looking statements. Although we believe that any beliefs, plans, expectations and intentions
contained in this press release are reasonable, there can be no assurance that any such beliefs, plans, expectations or intentions will prove to be
accurate. Investors should consult all of the information set forth herein and should also refer to the risk factors disclosure outlined in the
reports and other documents we file with the SEC, available at www.sec.gov.
 
On Behalf of the Board,
 
Terrence W. Norchi, MD.
Arch Therapeutics, Inc.
 
Contact:
ARTH Investor Relations
Toll Free: +1-855-340-ARTH (2784) (US and Canada)
Email: investors@archtherapeutics.com
Website: www.archtherapeutics.com
 

 


