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Item 1.01 Entry into a Material Definitive Agreement.
 
Backstop Agreement
 
On June 19, 2024, certain of the PIPE Investors (as defined below) (the “Backstop Buyers”) agreed that in the event that as of the close of business on the date that is 10
calendar days prior to the date Arch Therapeutics, Inc. (the “Company”) reasonably expects the closing of the Uplist PIPE (as defined below) to occur (the “Escrow Date”)
there is not an amount of funds in escrow for the Uplist PIPE equal to $5,900,000 less the aggregate purchase price paid for the 2024 Notes (as defined below) (such
circumstance, an “Escrow Deficiency”), then each of the Backstop Buyers will deposit in escrow the purchase price for a pro rata share of an amount, no greater than
$1,500,000, equal to (A) $320,000 plus (B) (i) $5,900,000, minus (ii) the amount of funds in escrow on the Escrow Date, minus (iii) the aggregate purchase price paid by PIPE
Investors for the 2024 Notes ( the “Backstop Amount”) of additional PIPE Pre-Funded Warrants (as defined below) and PIPE Investor Warrants (as defined below) under the
PIPE SPA (as defined below) (such agreement, the “ Backstop Agreement”), and shall purchase such additional PIPE Pre-Funded Warrants and PIPE Investor Warrants at the
Uplist PIPE closing. In consideration for the execution by the Backstop Buyers of the Backstop Agreement, the Company agreed to issue to the Backstop Buyers, as soon as
practicable, pre-funded warrants (the “Execution Backstop Pre-Funded Warrants”), in form and substance substantially similar to the PIPE Pre-Funded Warrants, to purchase
an aggregate of 225,000 shares of the Company’s common stock, par value $0.001 per share (“Common Stock”). The Company also agreed to issue to the Backstop Buyers (i)
additional pre-funded warrants (the “Funding Backstop Pre-Funded Warrants” and, together with the Execution Backstop Pre-Funded Warrants, the “Backstop Pre-Funded
Warrants”) to purchase an amount of shares of Common Stock equal to 0.5 shares per dollar of funding deposited under the Backstop Agreement, or up to an aggregate of
750,000 shares, and (ii) investor warrants (the “Backstop Common Warrants”), in form and substance substantially similar to the PIPE Investor Warrants, to purchase an
amount of shares of Common Stock equal to 0.65 shares per dollar of funding deposited under the Backstop Agreement, or up to an aggregate of 975,000 shares. The resale
prospectus (the “Resale Prospectus”) in the registration statement on Form S-1, filed by the Company with the Securities and Exchange Commission (the “SEC”) on October
26, 2022, as subsequently amended (the “Registration Statement”), currently covers the resale of the shares of Common Stock underlying the Backstop Pre-Funded Warrants
and the Backstop Common Warrants. The Resale Prospectus assumes that no Escrow Deficiency will occur and thus no funding will be deposited under the Backstop
Agreement and no Funding Backstop Pre-Funded Warrants or Backstop Common Warrants will be issued.
 
The preceding descriptions of the Backstop Agreement, Execution Backstop Pre-Funded Warrants, and Backstop Common Warrants are qualified in their entirety by reference
to the copies of the Forms of Backstop Agreement, PIPE Pre-Funded Warrants, and PIPE Common Warrant filed herewith as Exhibit 10.1, Exhibit 4.1, and Exhibit 4.2 to this



Current Report on Form 8-K, respectively, which are incorporated herein by reference.
 
Uplist PIPE
 
As previously disclosed in the Current Report on Form 8-K filed by the Company with the SEC on November 15, 2023, the Company and certain institutional and accredited
individual investors (collectively, the “PIPE Investors”) entered into a Securities Purchase Agreement on November 8, 2023, as subsequently amended on June 19, 2024 by
Amendment No. 1 to Securities Purchase Agreement (“PIPE SPA Amendment No. 1 ,” and such Securities Purchase Agreement, as amended, the “PIPE SPA”), pursuant to
which the Company agreed to issue and sell to the PIPE Investors (i) warrants (the “PIPE Pre-Funded Warrants”) to purchase an aggregate of 1,430,650 shares of Common
Stock (the “PIPE Pre-Funded Warrant Shares”) and (ii) warrants (the “PIPE Investor Warrants”) to purchase an aggregate 1,430,650 shares of Common Stock (the “PIPE
Investor Warrant Shares” and together with the PIPE Pre-Funded Warrant Shares, the “PIPE Warrant Shares”), at a purchase price of $4.124 per PIPE Pre-Funded Warrant
to purchase one share of Common Stock and accompanying PIPE Investor Warrant to purchase one share of Common Stock, for aggregate gross proceeds of $5.9 million,
before deducting placement agent fees and estimated offering expenses, and expected net proceeds of $5.4 million after deducting placement agent fees and estimated offering
expenses payable by the Company. The PIPE Pre-Funded Warrants and PIPE Investor Warrants will be issued as part of a private placement offering authorized by the
Company’s board of directors (the “Uplist PIPE”). The Company currently intends to use the net proceeds it receives from the Uplist PIPE for product marketing and for
general working capital purposes. The purpose of the Uplist PIPE is mainly to assist the Company in meeting the initial listing requirements of Cboe, including for purposes of
the minimum stockholders’ equity requirement and the requirement of the Company to achieve its listing in connection with a firm commitment underwritten public offering.
 
A sufficient number of PIPE Investors agreed to waive the obligation to purchase securities under the PIPE SPA for one of the original PIPE Investors.
 
Between December 13, 2023 and March 28, 2024, certain of the PIPE Investors advanced the Company an aggregate of $1.25 million as partial prepayment of their respective
purchase price under the PIPE SPA, which funds were advanced outside of the escrow provided for in the PIPE SPA, and which funds have been available to the Company in
support of its operations (the “PIPE Advances”). On May 15, 2024, the 2024 Notes Investors (as defined below) purchased an aggregate of $2,220,000 in principal amount of
2024 Notes for an aggregate purchase price of $1,850,000, which amount was paid through the surrender and cancellation of the PIPE Advances by the 2024 Notes Investors
and an incremental amount of $600,000 in cash. Under the PIPE SPA, a PIPE Investor’s obligation to purchase PIPE Pre-Funded Warrants and PIPE Investor Warrants is
reduced by the purchase price paid by such PIPE Investor for 2024 Notes under the 2024 Notes SPA (as defined below). Accordingly, it is currently anticipated that PIPE Pre-
Funded Warrants to purchase an aggregate of 982,056 shares of Common Stock and PIPE Investor Warrants to purchase an aggregate of 982,056 shares of Common Stock will
be issued in the Uplist PIPE, for gross proceeds of $4,050,000, and expected net proceeds of $3,528,000, while the $2,220,000 in principal amount of 2024 Notes will
automatically convert at the closing of the primary offering included in the Registration Statement (the “Primary Offering”) into (i) 2024 Note Conversion Pre-Funded
Warrants (as defined below) to purchase an aggregate of 538,182 shares of Common Stock and (ii) 2024 Note Uplist Conversion Warrants (as defined below) to purchase an
aggregate of 538,182 shares of Common Stock, reflecting a net addition for the benefit of the PIPE Investors that are 2024 Notes Investors of an aggregate of 89,700 shares
underlying the 2024 Note Conversion Pre-Funded Warrants and 2024 Note Uplist Conversion Warrants, respectively, that is the result of the premium of the principal amount of
$2,220,000 of the 2024 Notes over their purchase price of $1,850,000 (which purchase price, as stated above, has reduced the aggregate purchase price of the securities sold in
the PIPE SPA).
 
 

 
 

The closing of the Uplist PIPE is contingent upon, among other conditions, the Registration Statement being declared effective by the SEC and the approval of the listing of the
Common Stock on any securities exchange registered with the SEC as a “national securities exchange” under Section 6 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and the closing is expected to occur immediately prior to the pricing of the Primary Offering.
 
Under the PIPE SPA Amendment No. 1, the PIPE SPA was amended to redefine “Uplist” as the listing of the Company’s Common Stock on any securities exchange registered
with the SEC as a “national securities exchange” under Section 6 of the Exchange Act. Further, the PIPE SPA was amended to make reference to the Backstop Agreement and
to reduce the obligation to purchase securities under the PIPE SPA dollar for dollar by the aggregate Purchase Price (as defined in the 2024 Notes SPA) paid by such PIPE
Investor for the 2024 Notes pursuant to the 2024 Notes SPA.
 
The preceding description of the PIPE SPA Amendment No. 1 is qualified in its entirety by reference to the copy of the Form of Amendment No. 1 to PIPE Securities Purchase
Agreement herewith as Exhibit 10.2 to this Current Report on Form 8-K which is incorporated herein by reference.
 
Registration Rights Agreement
 
The Company also entered into a Registration Rights Agreement with the PIPE Investors dated November 8, 2023, as subsequently amended on June 19, 2024 by Amendment
No. 1 to Registration Rights Agreement (“PIPE Registration Rights Agreement Amendment No. 1 ,” and such Registration Rights Agreement, as amended, the “PIPE
Registration Rights Agreement”), pursuant to which the Company is obligated, subject to certain conditions, to file with the SEC within the earlier of (i) the closing date of
the Uplist (as defined in the 2024 Notes) and (ii) the 60th calendar day following the date of the PIPE Registration Rights Agreement one or more registration statements to
register the PIPE Warrant Shares, the 2022 Note Uplist Conversion Warrant Shares (as defined below) and the 2022 Note Conversion Pre-Funded Warrant Shares (as defined
below) for resale under the Securities Act of 1933, as amended. The Company’s failure to satisfy certain filing and effectiveness deadlines and certain other requirements set
forth in the PIPE Registration Rights Agreement may subject the Company to payment of monetary penalties. The Resale Prospectus currently covers the resale of the PIPE
Warrant Shares, the 2022 Note Uplist Conversion Warrant Shares (as defined below) and the 2022 Note Conversion Pre-Funded Warrant Shares (as defined below).
 
On July 7, 2022, the Company announced that it had entered into a Securities Purchase Agreement, as subsequently amended with certain institutional and accredited individual
investors (collectively, the “2022 Investors”) providing for the issuance and sale by the Company to the 2022 Investors of Convertible Promissory Notes (the “2022 Notes”).
Under certain amendments to the 2022 Notes, 95% of the then outstanding principal amount of the 2022 Notes shall automatically convert (the “2022 Notes Automatic
Conversion”) into shares of Common Stock, with the conversion price for purposes of such 2022 Notes Automatic Conversion being $4.00, upon the closing of the Uplist.
Upon the 2022 Notes Automatic Conversion and to the extent that the beneficial ownership of a holder of 2022 Notes (a “2022 Notes Holder” and, all holders of 2022 Notes
together, the “2022 Notes Holders”) would increase over the applicable ownership limitation (as set forth in the 2022 Notes), the 2022 Notes Holder will receive pre-funded
warrants (the “2022 Note Conversion Pre-Funded Warrants”, and the shares issuable upon exercise thereof, the “2022 Note Conversion Pre-Funded Warrant Shares”) in
lieu of shares of Common Stock otherwise issuable to the 2022 Notes Holder in connection with the 2022 Notes Automatic Conversion, which 2022 Note Conversion Pre-
Funded Warrants shall have an exercise price of $0.001 per share, may be exercised on a cashless basis, shall be exercisable immediately upon issuance and shall contain a
customary beneficial ownership limitation provision.
 
In addition, upon the 2022 Notes Automatic Conversion, the 2022 Notes Holders shall receive a warrant (the “2022 Note Uplist Conversion Warrant”, and the shares issuable
upon exercise thereof, the “2022 Note Uplist Conversion Warrant Shares”) to purchase a number of shares of Common Stock equal to 10 times the dollar amount under the
2022 Notes that was converted in the 2022 Notes Automatic Conversion. The 2022 Note Uplist Conversion Warrant shall have an exercise price per share of $4.00 and shall
otherwise be identical to the PIPE Investor Warrants.
 
 

 
 

The preceding description of the PIPE Registration Rights Agreement Amendment No. 1 is qualified in its entirety by reference to the copy of the Form of Amendment No. 1 to
PIPE Registration Rights Agreement herewith as Exhibit 10.3 to this Current Report on Form 8-K which is incorporated herein by reference.
 
PIPE Advances



 
Under the terms of the PIPE Advances, since the Common Stock has not been approved for listing on the Nasdaq Capital Market by March 31, 2024, with respect to a portion
of the PIPE Advances, or April 30, 2024, with respect to the remainder of the PIPE Advances, the Company has issued to the advancing parties (A) additional pre-funded
warrants (the “PIPE Advance Penalty Pre-Funded Warrants ”) to purchase up to an aggregate of 75,776 shares of Common Stock (which represents a 25% addition) and (B)
additional investor warrants (the “PIPE Advance Penalty Common Warrants”) to purchase up to an aggregate of 75,776 shares of Common Stock. The Resale Prospectus
currently covers the resale of the shares of Common Stock underlying the PIPE Advance Penalty Pre-Funded Warrants and the PIPE Advance Penalty Common Warrants.
 
2024 Notes
 
As previously disclosed in the Current Report on Form 8-K filed by the Company with the SEC on May 21, 2024, the Company entered into a Securities Purchase Agreement
(the “2024 Notes SPA”) on May 15, 2024 with certain institutional and accredited individual investors who are also PIPE Investors (collectively, the “2024 Notes Investors”)
providing for the issuance and sale by the Company to the 2024 Notes Investors certain Secured Promissory Notes (each a “2024 Note” and collectively, the “2024 Notes”)
convertible into shares of Common Stock. As previously disclosed in the Current Report on Form 8-K filed by the Company with the SEC on June 18, 2024, an additional
investor, which is not a PIPE Investor (the “Additional 2024 Notes Investor”), purchased 2024 Notes on June 12, 2024 in the principal amount of $180,000, including an
original issue discount of $30,000. The 2024 Notes were issued as part of a convertible notes offering authorized by the Company’s board of directors (the “2024 Notes
Financing”).
 
In connection with the 2024 Notes Financing, the Company issued and sold to the 2024 Notes Investors and the Additional 2024 Notes Investor the 2024 Notes in the aggregate
principal amount of $2,400,000, which includes an aggregate $400,000 original issue discount in respect of the 2024 Notes. The aggregate net proceeds for the sale of the 2024
Notes was approximately $2,000,000, after deducting issuance discounts. The closing of the sales of the 2024 Notes to the 2024 Notes Investors under the 2024 Notes SPA
occurred on May 15, 2024 . The Company is using the net proceeds from the 2024 Notes Financing primarily for working capital and general corporate purposes, and has not
allocated specific amounts for any specific purposes.
 
The 2024 Notes become due and payable on June 30, 2024 (the “2024 Notes Maturity Date”) and may be prepaid provided that an Event of Default (as defined therein) has
not occurred.
 
The 2024 Notes are convertible into an aggregate of 600,000 shares of Common Stock at the option of each holder of the 2024 Notes from their issuance date at the 2024
Conversion Price (as defined below) through the later of (i) the 2024 Notes Maturity Date and (ii) the date of payment of the Default Amount (as defined in the 2024 Notes);
provided, however, the 2024 Notes include a provision preventing such conversion if, as a result, the holder, together with its affiliates and any other persons whose beneficial
ownership of Common Stock would be aggregated with the holder’s, would be deemed to beneficially own more than 4.99% of the outstanding shares of the Common Stock
(the “2024 Notes Ownership Limitation”) immediately after giving effect to the conversion; and provided further, the holder, upon notice to the Company, may increase or
decrease the 2024 Notes Ownership Limitation; provided that (i) the 2024 Notes Ownership Limitation may only be increased to a maximum of 9.99% of the outstanding shares
of the Common Stock; and (ii) any increase in the 2024 Notes Ownership Limitation will not become effective until the 61st day after delivery of such waiver notice.
 
The initial conversion price of the 2024 Notes (the “2024 Conversion Price”) shall be equal to $4.00 per share and may be reduced or increased proportionately as a result of
any stock dividends, recapitalizations, reorganizations, and similar transactions. If the Company fails to deliver the shares of Common Stock issuable upon a conversion by the
Deadline (as defined in the 2024 Notes), then the Company is obligated to pay such 2024 Note holder $5,000 per day in cash for each day beyond the Deadline.
 
 

 
 

Upon the closing of the Primary Offering, 100% of the then outstanding principal amount of the 2024 Notes shall automatically convert (the “2024 Notes Automatic
Conversion”) into shares of Common Stock, with the conversion price for purposes of such 2024 Notes Automatic Conversion being $4.125. Upon the 2024 Notes Automatic
Conversion and to the extent that the beneficial ownership of a holder of 2024 Notes (a “2024 Notes Holder” and, all holders of 2024 Notes together, the “2024 Notes
Holders”) would increase over the applicable 2024 Notes Ownership Limitation, the 2024 Notes Holder will receive pre-funded warrants (the “2024 Note Conversion Pre-
Funded Warrants”) in lieu of shares of Common Stock otherwise issuable to the 2024 Notes Holder in connection with the 2024 Notes Automatic Conversion, which 2024
Note Conversion Pre-Funded Warrants shall have an exercise price of $0.001 per share, may be exercised on a cashless basis, shall be exercisable immediately upon issuance
and shall contain a customary beneficial ownership limitation provision.
 
In addition, upon the 2024 Notes Automatic Conversion, the 2024 Notes Holder shall receive a warrant (the “2024 Note Uplist Conversion Warrant”) to purchase a number of
shares of Common Stock equal to the number of shares of Common Stock (or shares of Common Stock underlying 2024 Note Conversion Pre-Funded Warrants, if any) issued
upon the 2024 Notes Automatic Conversion. The 2024 Note Uplist Conversion Warrant shall have an exercise price per share of $4.00 and shall otherwise be identical to the
PIPE Investor Warrants. The Company also agreed in the 2024 Notes to file no later than 60 days after the closing of the Primary Offering a registration statement on Form S-4,
or other appropriate form, registering the offer by the Company to exchange, on a one-for-one basis, all outstanding PIPE Investor Warrants, 2024 Note Uplist Conversion
Warrants and Exchange Investor Warrants for newly issued warrants identical to the Investor Warrants being sold in the Primary Offering, which warrants are expected to be
listed on Cboe under the symbol “ARTHW.”
 
Item 3.02 Unregistered Sales of Equity Securities.
 
Reference is made to the disclosure set forth in Item 1.01 of this Current Report on Form 8-K, which disclosure is incorporated by reference into this Item 3.02.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) The following exhibits are being filed herewith:
 
Exhibit  Description
4.1  Form of PIPE Pre-Funded Warrant (incorporated by reference to Exhibit 4.7 to the Company’s Registration Statement on Form S-1/A filed on November 9, 2023).
4.2  Form of PIPE Common Warrant (incorporated by reference to Exhibit 4.8 to the Company’s Registration Statement on Form S-1/A filed on November 9, 2023).
10.1  Form of Backstop Agreement
10.2  Form of Amendment No. 1 to PIPE Securities Purchase Agreement
10.3  Form of Amendment No. 1 to PIPE Registration Rights Agreement
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 

 
 

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.
  

https://www.sec.gov/Archives/edgar/data/1537561/000143774923031034/ex_592522.htm
https://www.sec.gov/Archives/edgar/data/1537561/000143774923031034/ex_592523.htm


Dated: June 25, 2024 By: /s/ Terrence W. Norchi, M.D.
 Name: Terrence W. Norchi, M.D.
 Title: President, Chief Executive Officer
 
 



 
Exhibit 10.1

 
ARCH THERAPEUTICS, INC.

BACKSTOP AGREEMENT
 

July __, 2024
 

Reference is made to that certain Securities Purchase Agreement, dated November 8, 2023, as amended (the “SPA”), by and among Arch Therapeutics, Inc., a
Delaware corporation (the “Company”) and certain institutional and accredited institutional investors (collectively, the “Buyers”), including the undersigned Buyer. Capitalized
terms not otherwise defined in this letter agreement shall have the same meaning as in the Purchase Agreement.
 

In consideration of the terms and conditions hereof, the Company and the undersigned hereby agree as follows:
 
 1. In the event that as of the close of business on the Escrow Date (as defined below) there is not an amount of funds in the Escrow equal to $5,900,000 less the aggregate

purchase price paid for the convertible notes pursuant to the Securities Purchase Agreement (the “New Notes SPA”), dated May [ ], 2024, by and among the Company
and the purchasers party thereto (the “Escrow Minimum Amount”) (such circumstance, an “Escrow Deficiency”), then, under the terms and conditions of this
Agreement, the undersigned will, within two business days after receipt of the Backstop Notice (as defined below), deposit in the Escrow the purchase price for a pro
rata share of the Backstop Amount (as defined below) of additional Pre-Funded Warrants and Common Warrants under the SPA, pro rata with all Buyers (together with
the undesigned, the “Backstop Buyers”) that execute agreements similar to this Agreement on or about the date hereof (such agreement, the “Backstop”), and shall
purchase such additional Pre-Funded Warrants and Common Warrants at the Closing.

   
 2. As used herein, the “Escrow Date” means the date that the Company identifies in writing to the undersigned (such writing, the “Escrow Date Notice”) as being the date

that is 10 calendar days prior to the date that the Company reasonably expects the Closing Trigger to occur. As used herein, the “ Backstop Amount” means an amount
equal to (A) $320,000 plus (B) (i) $5,900,000, minus (ii) the amount of funds in Escrow on the Escrow Date, minus (iii) the aggregate purchase price paid for the
convertible notes pursuant to the New Notes SPA; provided, that the Backstop Amount shall not be greater than $1,500,000, and no Backstop Buyer shall be required to
deposit funds greater than $375,000 under this Agreement.

   
 3. In order for the undersigned to be obligated under this Agreement to provide the Backstop—
 
 a. the Company must provide an Escrow Date Notice no later than two business days prior to the subject Escrow Date;
 b. the Company must provide notice (the “Backstop Notice”) to the Buyers on the first business day following the Escrow Date of the existence of an Escrow

Deficiency;
 c. the Backstop Notice shall set forth the pro rata portion of the Backstop Amount being requested by the Company from the undersigned;
 d. as soon as practicable after the execution of this Agreement, the Company shall issue the undersigned pre-funded warrants in form and substance substantially

similar to the Pre-Funded Warrants (the “Backstop Pre-Funded Warrants”) to purchase an aggregate of 450,000 (or 56,250 after giving effect to the Reverse
Stock Split) shares of Common Stock at an exercise price of $0.000125 (or $0.001 after giving effect to the Reverse Stock Split); and

 e. within two business days after the deposit by the undersigned of its pro rata share of the Backstop, in the amount set forth in the Backstop Notice, the Company
shall issue the undersigned (i) additional Backstop Pre-Funded Warrants to purchase an amount of shares of Common Stock equal to 4 (or 0.5 after giving
effect to the Reverse Split) shares per dollar of Backstop deposited and (ii) common warrants in form and substance substantially similar to the Common
Warrants (the “Backstop Common Warrants”) to purchase an amount of shares of Common Stock equal to 5.2 (or 0.65 after giving effect to the Reverse Split)
shares per dollar of Backstop deposited; provided, that the Backstop Pre-Funded Warrants and Backstop Common Warrants contemplated by this Section 3(e)
(but not those contemplated by Section 3(d)) shall be surrendered back to the Company in the event that the Backstop funds deposited in Escrow are returned to
the undersigned.

 
 4. In the event that an Escrow Deficiency is not present, the Company may nevertheless elect to fulfill the conditions set forth in Sections 3(a), (b) and (c), and the

undersigned would then have the option, but not the obligation, to provide the Backstop under the terms of this Agreement, without regard to the requirement of an
Escrow Deficiency.

   
 5. In the event that any Backstop Buyer does not fulfill its obligations under its respective backstop agreement with the Company, and such failure is not cured within 3

business days, the undersigned shall have the right to request that the Company return any funds that the undersigned deposited under this agreement, and the Company
shall return such funds within 3 business days of such request.

 
[signature page to follow]

 
 

 
 
Very truly yours,  
   
ARCH THERAPEUTICS, INC.  
   
By:   
Name: Michael S. Abrams  
Title: Chief Financial Officer  
 
 -2-  

 
 
Acknowledged and Agreed:  
   
By:                 
Name:   
Title:   
 
 -3-  

 



 
Exhibit 10.2

 
AMENDMENT NO. 1

TO
SECURITIES PURCHASE AGREEMENT

 
This Amendment No. 1 to the Securities Purchase Agreement (this “Amendment”) is made and entered into effective July __, 2024 (the “Amendment No. 1 Effective

Date”) between Arch Therapeutics, Inc., a Nevada corporation (the “Company”), and the Consenting Buyers (as defined below). Capitalized terms not defined herein shall
have the same meaning as set forth in the Securities Purchase Agreement (as defined below).
 

RECITALS:
 

WHEREAS, the Company and each buyer identified on the signature pages thereto (each, including its successors and assigns, a “Buyer” and collectively, the
“Buyers”) entered into the Securities Purchase Agreement dated as of November 8, 2023 (the “Securities Purchase Agreement”), pursuant to which, upon the terms and
subject to the conditions contained therein, the Company agreed to issue and sell, and each Buyer, severally and not jointly, agreed to purchase from the Company the Shares,
the Pre-Funded Warrants and the Common Warrants;
 

WHEREAS, pursuant to Section 7(e), the Securities Purchase Agreement may be amended in a written instrument signed by the Company, the Lead Investor, and
Buyers which purchased at least 50% plus $1.00 of the Securities based on the Purchase Price thereunder (the Lead Investor and such Buyers, collectively the “Consenting
Buyers”); and
 

WHEREAS, the Company and the Consenting Buyers desire to amend the Securities Purchase Agreement as set forth herein.
 

NOW, THEREFORE, for due and adequate consideration, the receipt and adequacy of which are hereby acknowledged, the parties agree as follows:
 

1. Section 1(a) of the Securities Purchase Agreement shall be amended by replacing the words “any of the Nasdaq Global Market, Nasdaq Capital Market, New York
Stock Exchange or NYSE American (the “Uplist”)” with the following: “any securities exchange registered with the SEC as a “national securities exchange” under Section 6 of
the 1934 Act (a “National Exchange”) (the “Uplist”).”
 

2. A new Section 1(d) shall be added to the Securities Purchase Agreement immediately following Section 1(c) thereof, which shall read as follows:
 

“A Buyer’s obligation to purchase Shares, Pre-Funded Warrants and Common Warrants, including the obligation to pay the Purchase Price therefore and deposit such
amount in the Escrow, in each case pursuant to this Agreement, including, without limitation, Sections 1(a) and 1(c) hereof, shall be reduced, dollar for dollar, by the
aggregate “Purchase Price” (as defined in the 2024 Notes SPA (as defined below)) paid by such Buyer for those certain convertible notes (the “ 2024 Notes”) pursuant to
the Securities Purchase Agreement (the “2024 Notes SPA”).”

 
3. A new Section 1(e) shall be added to the Securities Purchase Agreement immediately following Section 1(d) thereof, which shall read as follows:

 
“Backstop. Reference is made to those certain Backstop Agreements (the “Backstop Agreements”), dated July__, 2024, each by and between the Company and,
individually, certain of the Buyers (the “Backstop Buyers”). With respect to each Backstop Buyer, to the extent provided under the relevant Backstop Agreement, such
Backstop Buyer will be deemed to have agreed under this Agreement to purchase the Pre-Funded Warrants and Common Warrants set forth in the applicable Backstop
Notice under such Backstop Agreement, in addition to the Securities set forth on such Backstop Buyer’s signature page hereto, under the terms and conditions of this
Agreement.”

 
 

 
 

4. Section 4(f) of the Securities Purchase Agreement shall be amended by replacing the words “or the NYSE American” with the following: “the NYSE American or
any other National Exchange.”
 

5. Section 4(r) of the Securities Purchase Agreement shall be amended by adding the following new sentence at the end of such section: “In the event that as of eight
business days after the Company sends an Escrow Date Notice (as defined in the Backstop Agreements) there remains an Escrow Deficiency (as defined in the Backstop
Agreements), then each Buyer shall have the right to request that the Company return any funds that the undersigned had previously deposited in Escrow, and the Company
shall return such funds within 3 business days of such request.”
 

6. Section 4(t) of the Securities Purchase Agreement shall be amended by replacing the words “the Nasdaq Capital Market” (which appear twice in such section) with
the following: “a National Exchange.”
 

7. Section 6(a)(xvi) of the Securities Purchase Agreement shall be amended by replacing the words “Nasdaq SmallCap” with the following: “a National Exchange.”
 

8. Section 6(a)(xvii) of the Securities Purchase Agreement shall be amended and restated as follows:
 

“There shall have been deposited in Escrow at least an aggregate of $5,900,000 less the aggregate purchase price of 2024 Notes under the 2024 Notes SPA.”
 

9. Section 7(e) of the Securities Purchase Agreement shall be amended by deleting the words “, the Lead Investor” from such section.
 

10. Except as modified by this Amendment, all other terms and conditions in the Securities Purchase Agreement shall remain in full force and effect and this
Amendment shall be governed by all provisions thereof, including Section 7(a) regarding governing law. This Amendment may be executed in separate counterparts, all of
which taken together shall constitute a single instrument.
 

[Remainder of Page Intentionally Left Blank]
 
 

 
 

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective authorized signatories as of the date first indicated
above.
 
ARCH THERAPEUTICS, INC.  
   
By:   



Name: Michael S. Abrams  
Title: Chief Financial Officer  
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[BUYER SIGNATURE PAGES TO AMENDMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Amendment to be duly executed by their respective authorized signatories as of the date first indicated
above.
 
Name of Buyer:
 
Signature of Authorized Signatory of Buyer: ____________________________________________________
 
Name of Authorized Signatory:
 
Title of Authorized Signatory:
 
 

 



 
Exhibit 10.3

 
AMENDMENT NO. 1

TO
REGISTRATION RIGHTS AGREEMENT

 
This Amendment No. 1 to the Registration Rights Agreement (this “Amendment”) is made and entered into effective July __, 2024 (the “Amendment Effective

Date”) between Arch Therapeutics, Inc., a Nevada corporation (the “Company”), and certain holders of the Company’s securities identified on the signature pages hereto
(collectively, the “Consenting Holders”). Capitalized terms not defined herein shall have the same meaning as set forth in the Registration Rights Agreement.
 

RECITALS:
 

WHEREAS, the Company and the Consenting Holders identified on the signature pages thereto entered into the Registration Rights Agreement, dated as of November
8, 2023 (the “Registration Rights Agreement”);
 

WHEREAS, Section 7(c) of the Registration Rights Agreement provides that any provision of the Registration Rights Agreement may be amended with the written
consent of the Company and the Holders of 51% or more of the then outstanding Registrable Securities;
 

WHEREAS, the Company and the Consenting Holders wish to amend the Registration Rights Agreement in order to update the definition of Uplist; and
 

WHEREAS, the Consenting Holders collectively constitute 51% or more of the outstanding Registerable Securities.
 

NOW, THEREFORE, for due and adequate consideration, the receipt and adequacy of which are hereby acknowledged, the parties agree as follows:
 

1. The definition of Uplist in Section 1 of the Registration Rights Agreement shall be amended and restated as follows:
 

““Uplist” means the public offering of Common Stock pursuant to a registration statement on Form S-1 (the “Uplist S-1”) that results in the listing of the Common
Stock on any securities exchange registered with the Commission as a “national securities exchange” under Section 6 of the Exchange Act.”
 

2. Except as modified by this Amendment, all other terms and conditions in the Registration Rights Agreement shall remain in full force and effect and this
Amendment shall be governed by all provisions thereof, including Section 7(h) regarding governing law. No reference to this Amendment need be made in any instrument or
document making reference to the Registration Rights Agreement; any reference to the Registration Rights Agreement in any such instrument or document shall be deemed a
reference to the Registration Rights Agreement as amended hereby. The Registration Rights Agreement as amended hereby shall be binding upon the parties thereto and their
respective assigns and successors.
 

3. This Amendment may be executed in separate counterparts, each such counterpart being deemed to be an original instrument, and all such counterparts shall
together constitute the same agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective authorized signatories as of the date first indicated
above.
 
 ARCH THERAPEUTICS, INC.
   
 By:  
 Name: Michael S. Abrams
 Title: Chief Financial Officer
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[CONSENTING HOLDERS SIGNATURE PAGES TO AMENDMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Amendment to be duly executed by their respective authorized signatories as of the date first indicated
above.
 
Name of Holder:
 
Signature of Authorized Signatory of Holder:____________________________________________________________
 
Name of Authorized Signatory:
 
Title of Authorized Signatory:
 
 

 


