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5950 Sherry Lane, Suite 215
Dallas, TX 75225

NOTICE OF 2024 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on Tuesday, June 25, 2024

Dear Stockholders of Arcadia Biosciences, Inc.:

We are pleased to invite you to attend our 2024 Annual Meeting of Stockholders to be held virtually on Tuesday, June 25, 2024 at 1:00 p.m. Central 
Time (the “virtual Annual Meeting”). At the virtual Annual Meeting, we will ask you to consider the following proposals:

• To elect two (2) Class III directors; 

• To ratify the appointment of Deloitte & Touche LLP as our independent registered public accountants for the fiscal year ending December 31, 2024;

• To approve an amendment to our 2015 Omnibus Equity Incentive Plan ("2015 Plan") to increase the number of shares of common stock that may be 
issued under the 2015 Plan by 200,000 shares and to increase the annual award limits;

• To approve, on a nonbinding advisory basis, the compensation of our named executive officers; and

• To transact such other business that may properly come before the virtual Annual Meeting or any adjournment or postponement thereof.

This year’s annual meeting will be a completely virtual meeting, which will be conducted via live webcast. You will be able to listen to the annual 
meeting, submit your questions, and vote during the live webcast of the meeting by visiting www.virtualshareholdermeeting.com/RKDA2024 and entering 
the 16-digit control number included in our Notice of Internet Availability of Proxy Materials, on your proxy card, or in the instructions that accompanied 
your proxy materials.

Our Board of Directors has fixed the close of business on May 1, 2024 as the record date for the virtual Annual Meeting. Stockholders of record as of 
May 1, 2024 may vote at the virtual Annual Meeting or any postponements or adjournments of the meeting. This notice of annual meeting, proxy 
statement, and form of proxy are being made available on or about May 16, 2024.

Your vote is important. Whether or not you plan to participate in the meeting, we would like for your shares to be represented. Please vote as soon as 
possible via the Internet, telephone, or mail.

Sincerely,

Thomas J. Schaefer
Chief Financial Officer & Corporate Secretary

Davis, California
May 16, 2024

Whether or not you expect to participate in the virtual Annual Meeting, please vote via the Internet, by phone, or complete, date, sign and 
promptly return the accompanying proxy card or voting instruction card in the enclosed postage-paid envelope so that your shares may be 
represented at the virtual Annual Meeting.
 

Important Notice Regarding the Availability of Proxy Materials for the virtual Annual Stockholder Meeting To Be Held on June 25, 2024: This 
Proxy Statement, along with the Annual Report on Form 10-K for the fiscal year ended December 31, 2023, is available at the following website: 

www.proxyvote.com.
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ARCADIA BIOSCIENCES, INC.

PROXY STATEMENT
FOR 2024 ANNUAL MEETING OF STOCKHOLDERS

To Be Held at 1:00 p.m. Central Time on Tuesday, June 25, 2024

This proxy statement and the enclosed form of proxy are furnished in connection with the solicitation of proxies by our Board of Directors (the “Board” 
or “Board of Directors”) for use at the 2024 Annual Meeting of stockholders of Arcadia Biosciences, Inc., a Delaware corporation, and any postponements, 
adjournments or continuations thereof (the "virtual Annual Meeting"). The Annual Meeting will be held virtually on Tuesday, June 25, 2024 at 1:00 p.m. 
Central Time. References in this Proxy Statement to “we,” “us,” “our,” the “Company” or “Arcadia” refer to Arcadia Biosciences, Inc. The virtual Annual 
Meeting can be accessed via the internet at www.virtualshareholdermeeting.com/RKDA2024 where you will be able to listen to the meeting live, submit 
questions, and vote online.

The Notice of Internet Availability of Proxy Materials (the “Notice”) containing instructions on how to access this Proxy Statement and our Annual 
Report is first being mailed on or about May 16, 2024 to all stockholders entitled to vote at the virtual Annual Meeting.

THE INFORMATION PROVIDED IN THE “QUESTION AND ANSWER” FORMAT
BELOW IS FOR YOUR CONVENIENCE ONLY AND IS MERELY A SUMMARY OF
THE INFORMATION CONTAINED IN THIS PROXY STATEMENT. YOU SHOULD

READ THIS ENTIRE PROXY STATEMENT CAREFULLY.
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QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND OUR ANNUAL MEETING

Q:	 What is included in the proxy materials?

A:	 The proxy materials include this Proxy Statement and our Annual Report on Form 10-K for the year ended December 31, 2023, as filed with the SEC 
on March 28, 2024 (the “Annual Report”). These materials were first made available to you via the Internet on or about May 16, 2024. Our principal 
executive offices are located at 5950 Sherry Lane, Suite 215, Dallas, TX 75225, and our telephone number is (214) 974-8921. We maintain a website at 
www.arcadiabio.com. The information on our website is not a part of this Proxy Statement.

Q:	 Why did I receive a Notice of Internet Availability of Proxy Materials instead of a full set of proxy materials?

A:	 In accordance with the rules of the Securities and Exchange Commission (“SEC”), we have elected to furnish our proxy materials, including this 
Proxy Statement and the Annual Report, primarily via the Internet. The Notice containing instructions on how to access our proxy materials is first 
being mailed on or about May 16, 2024 to all stockholders entitled to vote at the virtual Annual Meeting. Stockholders may request to receive all future 
proxy materials in printed form by mail or electronically by e-mail by following the instructions contained in the Notice. We encourage stockholders to 
take advantage of the availability of our proxy materials via the Internet to help reduce the environmental impact of our annual meetings of 
stockholders.

Q:	 What items will be voted on at the virtual Annual Meeting?

A:	 Stockholders will vote on the following items at the virtual Annual Meeting:

• to elect Amy Yoder and Lilian Shackelford Murray as Class III directors;

• to ratify the appointment of Deloitte & Touche LLP as our independent registered public accountants for the fiscal year ending December 31, 2024;

• to approve an amendment to our 2015 Omnibus Equity Incentive Plan ("2015 Plan") to increase the number of shares of common stock that may be 
issued under the 2015 Plan by 200,000 shares and to increase the annual award limits;

• to approve, on a nonbinding advisory basis, the compensation of our named executive officers; and

• to transact such other business that may properly come before the virtual Annual Meeting or at any adjournment or postponement thereof.

Q:	 How does the Board of Directors recommend I vote on these proposals?

A:	 The Board recommends a vote:

• FOR the election of Amy Yoder and Lilian Shackelford Murray as Class III directors;

• FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accountants for the fiscal year ending 
December 31, 2024;

• FOR the approval of the amendment to our 2015 Omnibus Equity Incentive Plan to increase the number of shares of common stock that may be 
issued under the 2015 Plan by 200,000 shares and to increase the annual award limits; and

• FOR the approval, on a nonbinding advisory basis, of the compensation of our named executive officers.

Q:	 Why are you holding a virtual meeting and how can stockholders attend?

A:	 The Annual Meeting will be a virtual meeting of stockholders where stockholders will participate by accessing a website using the Internet. There will 
not be a physical meeting location. We believe that hosting a virtual meeting will facilitate stockholder attendance and participation at the Annual 
Meeting by enabling stockholders to participate remotely from any location around the world. Our virtual meeting will be governed by our Rules of 
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Conduct and Procedures which will be posted at www.proxyvote.com in advance of the meeting and will available during the online meeting at 
www.virtualshareholdermeeting.com/RDKA2024. We have designed the Annual Meeting to provide the same rights and opportunities to participate as 
stockholders have at an in-person meeting, including the right to vote and ask questions through the virtual meeting platform.

Q:	 Who may vote at the virtual Annual Meeting?

A:	 Stockholders of record as of the close of business on May 1, 2024 (the “Record Date”) are entitled to receive notice of, to attend, and to vote at the 
virtual Annual Meeting. As of the Record Date, there were 1,362,840 shares of Arcadia’s common stock issued and outstanding, held by 38 holders of 
record. Each share of Arcadia’s common stock is entitled to one (1) vote on each matter.

Q:	 What is the voting requirement to approve each of the proposals?

A:	 Each director is elected by a plurality of the voting power of the shares present at the virtual Annual Meeting or represented by proxy at the virtual 
Annual Meeting and entitled to vote on the election of directors at the virtual Annual Meeting. “Plurality” means that the nominees who receive the 
largest number of votes cast “for” are elected as directors. Accordingly, the two nominees receiving the highest number of affirmative votes will be 
elected as Class III directors, to serve until the 2027 Annual Meeting of Stockholders or until their respective successors are duly elected and qualified. 
Abstentions and broker non-votes will have no effect on the outcome of the vote.

The ratification of the appointment of Deloitte & Touche LLP as our independent registered public accountants requires the affirmative vote of a 
majority of the votes cast. Abstentions and broker non-votes will have no effect and will not be counted towards the vote.

The approval of the amendment to our 2015 Omnibus Equity Incentive Plan to increase the number of shares of common stock that may be issued 
under the 2015 Plan by 200,000 shares and to increase the annual award limits requires the affirmative vote of a majority of the votes cast. Abstentions 
and broker non-votes will have no effect and will not be counted towards the vote.

The approval of compensation of our named executive officers requires the affirmative vote of a majority of the votes cast.  Abstentions and broker 
non-votes will have no effect and will not be counted towards the vote.
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A summary of the voting provisions provided a valid quorum is present or represented at the virtual Annual Meeting, for the matters described in “What 
items will be voted on at the virtual Annual Meeting?” is as follows:

 

Proposal
No. Vote Board Voting

Recommendation
Routine or

Non-Routine

Discretionary
Voting by
Broker

Permitted?

Vote
Required for

Approval
Impact of

Abstentions

Impact of
Broker

Non-votes
(Uninstructed

Shares)

1 Election of 
director nominee FOR

Non-routine, thus if you 
hold your shares in street 
name, your broker may 
not vote your shares for 

you.

No Plurality No impact No impact

2
Ratification of 
independent 

registered public 
accounting firm

FOR

Routine, thus if you hold 
your shares in street 
name, your broker 

may vote your shares for 
you absent any other 
instructions from you.

Yes
Majority of votes 
cast affirmatively 

or negatively
No impact

Broker has the 
discretion to 

vote

3

Approval of the 
amendment to our 

2015 Omnibus 
Equity Incentive 

Plan

FOR

Non-routine, thus if you 
hold your shares in street 
name, your broker may 
not vote your shares for 

you.

No
Majority of votes 
cast affirmatively 

or negatively
No impact No impact

4

Approval on a 
nonbinding 

advisory basis, the 
compensation of 

our named 
executive officers

FOR

Non-routine, thus if you 
hold your shares in street 
name, your broker may 
not vote your shares for 

you.

No
Majority of votes 
cast affirmatively 

or negatively
No impact No impact

 

Q:	 How many shares must be present or represented to conduct business at the virtual Annual Meeting?

A:	 At the virtual Annual Meeting, the presence via website or by proxy of one-third of the aggregate voting power of the stock issued and outstanding 
and entitled to vote at the virtual Annual Meeting is required for the virtual Annual Meeting to proceed. If you have returned valid proxy instructions or 
attend the virtual Annual Meeting via website, your shares of common stock will be counted for the purpose of determining whether there is a quorum, 
even if you wish to abstain from voting on some or all matters at the meeting.

Q:	 If I am a stockholder of record, how do I vote?

A:	 If you are a stockholder of record, there are four ways to vote:

• Via the virtual Annual Meeting website. You may vote during the virtual Annual Meeting by visiting 
www.virtualshareholdermeeting.com/RKDA2024. Please have your 16-digit control number to join the virtual Annual Meeting.

• Via the Internet. You may vote by proxy via the Internet by following the instructions found on the proxy card.

4



 

• By Telephone. You may vote by proxy by calling the toll-free number found on the proxy card.

• By Mail. You may vote by proxy by filling out the proxy card and returning it in the envelope provided. If you vote by mail, your proxy card must 
be received by June 24, 2024.

Please note that the Internet and telephone voting facilities will close at 11:59 p.m. Eastern Time (8:59 p.m. Pacific Time) on June 24, 2024.

Q:	 If I am a beneficial owner of shares held in street name, how do I vote?

A:	 If you are a beneficial owner of shares held in street name, you should have received from your broker, bank, trustee or other nominee instructions on 
how to vote or instruct the broker to vote your shares, which are generally contained in a “vote instruction form” sent by the broker, bank, trustee or 
other nominee. Please follow their instructions carefully. Street name stockholders generally may vote by one of the following methods:

• Via the virtual Annual Meeting website. You may vote during the virtual Annual Meeting by visiting 
www.virtualshareholdermeeting.com/RKDA2024. Please have the instruction form provided to you by your broker, bank, trustee, or other 
nominee.

• Via the Internet. You may vote by proxy via the Internet by following the instruction form provided to you by your broker, bank, trustee, or other 
nominee.

• By Telephone. You may vote by proxy by calling the toll-free number found on the vote instruction form provided to you by your broker, bank, 
trustee, or other nominee.

• By Mail. You may vote by proxy by filling out the vote instruction form and returning it in the envelope provided to you by your broker, bank, 
trustee, or other nominee.

Q:	 What is the difference between a stockholder of record and a beneficial owner of shares held in street name?

A:	 Stockholder of Record. If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust Company, LLC 
("AST"), you are considered the stockholder of record with respect to those shares, and the Notice or these proxy materials were sent directly to you by 
Arcadia.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other similar 
organization, then you are the “beneficial owner” of shares held in “street name,” and the Notice or these proxy materials were forwarded to you by that 
organization. The organization holding your account is considered the stockholder of record for purposes of voting at the virtual Annual Meeting. As a 
beneficial owner, you have the right to instruct that organization on how to vote the shares held in your account.

Q:	 How may my brokerage firm or other intermediary vote my shares if I fail to provide timely directions?

A:	 Brokerage firms and other intermediaries holding shares of our common stock in street name for their customers are generally required to vote such 
shares in the manner directed by their customers. In the absence of timely directions, your broker will have discretion to vote your shares on our sole 
“routine” matter: the proposal to ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm. Your broker 
will not have discretion to vote on the election of directors or the proposals to amend the 2015 Plan and to approve the compensation of named 
executive officers, which are a “non-routine” matters, absent direction from you, resulting in broker non-votes.

Q:	 Can I change my vote or revoke my proxy?

A:	 If you are the stockholder of record, you may change your vote by (1) granting a new proxy bearing a later date (which automatically revokes the 
earlier proxy) using any of the methods described above (and until the applicable deadline for each method), (2) providing a written notice of revocation 
to Arcadia’s Corporate Secretary at Arcadia Biosciences, Inc., 5950 Sherry Lane, Suite 215, Dallas, TX 75225 prior to your shares being voted, or (3) 
attending the virtual Annual Meeting and voting via the internet. Attendance at the virtual Annual 
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Meeting will not cause your previously granted proxy to be revoked unless you specifically so request or vote via website at the virtual Annual 
Meeting.

For shares you hold beneficially in street name, you generally may change your vote by submitting new voting instructions to your broker, bank, 
trustee, or nominee following the instructions they provided, or, if you have obtained a legal proxy from your broker, bank, trustee, or nominee giving 
you the right to vote your shares, by attending the virtual Annual Meeting and voting via the internet.

Q:	 Can I attend the meeting in person?

A:	 No. This year’s annual meeting will be a completely virtual meeting, which will be conducted via live webcast. You will be able to listen to the annual 
meeting, submit your questions, and vote during the live webcast of the meeting by visiting www.virtualshareholdermeeting.com/RKDA2024 and 
entering the 16-digit control number included in our Notice of Internet Availability of Proxy Materials, on your proxy card, or in the instructions that 
accompanied your proxy materials.

Q:	 If I submit a proxy, how will it be voted?

A:	 When proxies are properly dated, executed, and returned, the shares represented by such proxies will be voted at the virtual Annual Meeting in 
accordance with the instructions of the stockholder. If no specific instructions are given, the shares will be voted in accordance with the 
recommendations of our Board of Directors as described above. If any matters not described in the Proxy Statement are properly presented at the virtual 
Annual Meeting, the proxy holders will use their own judgment to determine how to vote your shares. If the virtual Annual Meeting is postponed or 
adjourned, the proxy holders can vote your shares on the new meeting date as well, unless you have revoked your proxy instructions, as described above 
under “Can I change my vote or revoke my proxy?”

Q:	 How are proxies solicited for the virtual Annual Meeting?

A:	 Our Board of Directors is soliciting proxies for use at the virtual Annual Meeting. All expenses associated with this solicitation will be borne by us. 
We may, on request, reimburse brokers or other nominees for reasonable expenses that they incur in sending our proxy materials to you if a broker, 
bank, or other nominee holds shares of our common stock on your behalf. In addition, our directors and employees may also solicit proxies in person, 
by telephone, or by other means of communication. Our directors and employees will not be paid any additional compensation for soliciting proxies.

Q:	 What should I do if I get more than one proxy or voting instruction card?

A:	 Stockholders may receive more than one set of voting materials, including multiple copies of the proxy materials and multiple Notices, proxy cards, or 
voting instruction cards. For example, stockholders who hold shares in more than one brokerage account may receive separate sets of proxy materials 
for each brokerage account in which shares are held. Stockholders of record whose shares are registered in more than one name will receive more than 
one set of proxy materials or one Notice. You should vote in accordance with all of the proxy cards and voting instruction cards you receive relating to 
our virtual Annual Meeting to ensure that all of your shares are counted.

Q:	 I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may I obtain an additional 
copy of the proxy materials?

A:	 The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for proxy statements and 
annual reports with respect to two or more stockholders sharing the same address by delivering a single proxy statement addressed to those 
stockholders. This process is commonly referred to as “householding.”

Brokers with account holders who are Arcadia stockholders may be householding our proxy materials. A single set of proxy materials may be delivered 
to multiple stockholders sharing an address unless contrary instructions 
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have been received from the affected stockholders. Once you have received notice from your broker that it will be householding communications to 
your address, householding will continue until you are notified otherwise or until you notify your broker or Arcadia that you no longer wish to 
participate in householding.

If, at any time, you no longer wish to participate in householding and would prefer to receive a separate proxy statement and annual report, you may (1) 
notify your broker, (2) direct your written request to: Investor Relations, Arcadia Biosciences, Inc., 5950 Sherry Lane, Suite 215, Dallas, TX 75225 or 
(3) contact our Investor Relations department by email at ir@arcadiabio.com or by telephone at (214) 974-8921. Stockholders who receive multiple 
copies of the proxy statement or annual report at their address and would like to request householding of their communications should contact their 
broker. In addition, we will promptly deliver, upon written or oral request to the address or telephone number above, a separate copy of the Annual 
Report and Proxy Statement to a stockholder at a shared address to which a single copy of the documents was delivered.

Q:	 What if I have questions about my shares or need to change my mailing address?

A:	 You may contact our transfer agent, AST, by telephone at (800) 937-5449 (U.S.) or (718) 921-8124 (outside the U.S.), or by email at 
help@astfinancial.com, if you have questions about your Arcadia shares or need to change your mailing address.

Q:	 Who will tabulate the votes?

A:	 Thomas J. Schaefer, the Company’s Chief Financial Officer, will serve as the Inspector of Elections and will tabulate the votes at the virtual Annual 
Meeting.

Q:	 Where can I find the voting results of the virtual Annual Meeting?

A:	 We will announce preliminary voting results at the virtual Annual Meeting. We will also disclose voting results on a Current Report on Form 8-K that 
we will file with the SEC within four business days after the virtual Annual Meeting. If final voting results are not available to us in time to file a 
Current Report on Form 8-K within four business days after the virtual Annual Meeting, we will file a Current Report on Form 8-K to publish 
preliminary results and will provide the final results in an amendment to this Current Report on Form 8-K as soon as they become available.

Q:	 What is the deadline to propose actions for consideration at next year’s Annual Meeting of Stockholders or to nominate individuals to serve 
as directors?

A:	 Stockholder Proposals: Stockholders may present proper proposals for inclusion in our proxy statement and for consideration at our next annual 
meeting of stockholders by submitting their proposals in writing to Arcadia’s Corporate Secretary in a timely manner. For a stockholder proposal to be 
considered for inclusion in our proxy statement for our 2025 Annual Meeting of Stockholders, the Corporate Secretary of Arcadia must receive the 
written proposal at our principal executive offices no later than January 16, 2025. If we hold our 2025 Annual Meeting of Stockholders more than 30 
days before or after June 25, 2025 (the one-year anniversary date of the 2024 Annual Meeting of Stockholders), we will disclose the new deadline by 
which stockholders proposals must be received in a press release or under Item 5 of Part II of our earliest possible Quarterly Report on Form 10-Q or a 
Current Report on Form 8-K. In addition, stockholder proposals must comply with the requirements of Rule 14a-8 under the Securities Exchange Act of 
1934, as amended (the “Exchange Act”), and related SEC regulations under Rule 14a-8 regarding the inclusion of stockholder proposals in company-
sponsored proxy materials.
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Proposals should be addressed to:

Arcadia Biosciences, Inc.
Attn: Corporate Secretary

5950 Sherry Lane, Suite 215 
Dallas, TX 75225

Our bylaws also establish an advance notice procedure for stockholders who wish to present a proposal before an annual meeting of stockholders but do 
not intend for the proposal to be included in our proxy statement. Our bylaws provide that the only business that may be conducted at an annual meeting 
is business that is (1) pursuant to our proxy materials with respect to such meeting, (2) by or at the direction of our Board of Directors, or (3) by a 
stockholder (i) who is a stockholder of record at the time the stockholder provides proper written notice of the proposal which the stockholder seeks to 
present at our annual meeting and (ii) who has timely complied in proper written form with the notice procedures set forth in our bylaws. In addition, 
for business to be properly brought before an annual meeting by a stockholder, such business must be a proper matter for stockholder action pursuant to 
our bylaws and applicable law. To be timely for our 2025 Annual Meeting of Stockholders, the Corporate Secretary must receive the written notice at 
our principal executive offices:

• not earlier than the close of business on February 25, 2025, and

• not later than the close of business on March 27, 2025.

If we hold our 2025 Annual Meeting of Stockholders more than 30 days before or after June 25, 2025 (the one-year anniversary date of the 2024 
Annual Meeting of Stockholders), then notice of a stockholder proposal that is not intended to be included in our proxy statement must be received by 
the Corporate Secretary at our principal executive offices not later than the close of business on the later of:

• the 90th day prior to such annual meeting, and

• the 10th day following the day on which public announcement of the date of such annual meeting is first made.

If a stockholder who has notified us of his, her, or its intention to present a proposal at an annual meeting does not appear to present his, her, or its 
proposal at such annual meeting, we are not required to present the proposal for a vote at such annual meeting.

To be in proper written form, a stockholder’s notice to the Corporate Secretary shall set forth:

(A)	 As to each matter of business the stockholder intends to bring before the annual meeting, a brief description of the business desired to be brought 
before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that such 
business includes a proposal to amend our bylaws, the language of the proposed amendment), the reasons for conducting such business at the 
meeting and any interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made;

(B)As to the stockholder giving notice and the beneficial owner, if any, on whose behalf the business is proposed (each, a “party”), (1) the name and 
address of each such party; (2) the class, series and number of shares of capital stock of the Company which are owned, directly or indirectly, 
beneficially and of record by each such party, (3) 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 Company or with a value 
derived in whole or in part from the value of any class or series of shares of the Company, whether or not such instrument or right shall be subject to 
settlement in the underlying class or series of capital stock of the Company or otherwise (a “Derivative Instrument”) directly or indirectly owned 
beneficially by each such party, and 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 Company, (4) any proxy, contract, arrangement, understanding, or relationship pursuant to which either party has a right to 
vote, directly or indirectly, any shares of any security of the Company, (5) any short interest in any security of the Company held by each such party 
(a person shall be deemed to have a short interest in a security if such person directly or indirectly, through any contract, arrangement, 
understanding, relationship or otherwise, has the opportunity to profit or share in any profit derived from any decrease in the value of the subject 
security), (6) any rights to dividends on the shares of the Company owned beneficially directly or indirectly by each such party that are 
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separated or separable from the underlying shares of the Company, (7) any proportionate interest in shares of the Company or Derivative 
Instruments held, directly or indirectly, by a general or limited partnership in which either party is a general partner or, directly or indirectly, 
beneficially owns an interest in a general partner and (8) any performance-related fees (other than an asset-based fee) that each such party is directly 
or indirectly entitled to based on any increase or decrease in the value of shares of the Company or Derivative Instruments, if any, as of the date of 
such notice, including without limitation any such interests held by members of each such party’s immediate family sharing the same household 
(which information set forth in this paragraph shall be supplemented by such stockholder or such beneficial owner, as the case may be, not later than 
ten (10) days after the record date for determining the stockholders entitled to notice of the meeting and/or to vote at the meeting to disclose such 
ownership as of such record date) (these preceding eight requirements, collectively referred to as the “Notice Requirements”).

Nomination of Director Candidates: A stockholder that wants to recommend a candidate for election to the Board should direct the recommendation in 
writing by letter to the Company, attention of the Corporate Secretary, at 5950 Sherry Lane, Suite 215, Dallas, TX 75225. The recommendation must 
include the candidate’s name, home and business contact information, detailed biographical data, relevant qualifications, a signed letter from the 
candidate confirming willingness to serve, information regarding any relationships between the candidate and the Company, and evidence of the 
recommending stockholder’s ownership of Company stock. Such recommendations must also include a statement from the recommending stockholder 
in support of the candidate, particularly within the context of the criteria for Board membership.

In addition, our bylaws permit eligible stockholders to nominate directors for election at an annual meeting of stockholders. To be eligible, a 
stockholder must be a stockholder of record at the time the stockholder provides proper written notice of the proposed nomination. In addition, to 
comply with the universal proxy rules, stockholders who intend to solicit proxies in support of director nominees other than the Company’s nominees 
must provide notice that sets forth the information required by Rule 14a-19 under the Securities Exchange Act of 1934 no later than April 26, 2025. 
Nominations by eligible stockholders must also be in proper written form in compliance with our bylaws as summarized below. In addition, the 
stockholder must give timely notice to our Corporate Secretary in accordance with our bylaws, which, in general, require that the notice be received by 
our Corporate Secretary within the time periods described above under “Stockholder Proposals” for stockholder proposals that are not intended to be 
included in a proxy statement.

To be in proper written form, a stockholder’s notice to the Corporate Secretary shall set forth:

(A)As to each person whom the stockholder proposes to nominate for election or re-election as a director (1) all information relating to such person that 
is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to 
and in accordance with Regulation 14A under the Exchange Act, and (2) such person’s written consent to being named in the proxy statement as a 
nominee and to serving as a director if elected.

(B)As to each party on whose behalf the nomination is made, the Notice Requirements as described on pages 7 and 8 of this Proxy Statement.

Availability of Bylaws: A copy of our bylaws is available in the Investors section of our website at http://ir.arcadiabio.com under “Corporate 
Governance.” You may also contact the Corporate Secretary at the address given above for a copy of the relevant bylaw provisions regarding the 
requirements for making stockholder proposals and nominating director candidates. The bylaws, and not the foregoing summary, together with 
applicable law, control stockholder actions and nominations relating to our annual meetings.
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DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE

Executive Officers and Directors

The following table sets forth the names, ages and positions of our executive officers, directors, and director nominees (ages as of May 1, 2024):
 
Name   Age     Position
Stanley E. Jacot, Jr.     54     President and Chief Executive Officer
Thomas J. Schaefer     48     Chief Financial Officer
Kevin Comcowich     55     Chair of the Board of Directors
Albert D. Bolles, Ph.D.     66     Director
Deborah Carosella     67     Director
Lilian Shackelford Murray     65     Director
Amy Yoder     57     Director
Gregory D. Waller     74     Director
 

Executive Officers

Stanley E. Jacot, Jr. was appointed as our President and Chief Executive Officer in February 2022 and has served as a director of our Company since 
June 2022. He brings nearly 35 years of retail consumer marketing and executive leadership experience. Mr. Jacot served as president of Jane’s Dough 
Foods, a producer of frozen dough and pizza products including branded, private label and co-packed products, from 2015 to 2021. Prior to that, he was the 
vice president of marketing at Mission Foods and vice president of Borden Dairy Company’s branded dairy and yogurt division. Mr. Jacot has held a 
variety of senior marketing and operations positions with Conagra Foods Snacks and Kellogg Company. Mr. Jacot has a bachelor of science degree in 
marketing from DePaul University in Chicago, Illinois. We believe Mr. Jacot is qualified to serve as a member of our Board of Directors because of his 
nearly 35 years of experience in the consumer packaged goods industry as well as prior executive leadership experience.

Thomas J. Schaefer was appointed as our Chief Financial Officer in January 2023.  Mr. Schaefer is an accomplished finance executive with more than 
20 years of investment and corporate finance experience. Mr. Schaefer joined Arcadia in July 2020 as senior director of finance and served as vice 
president of finance and investor relations for the company until his appointment as Chief Financial Officer. Prior to that, Mr. Schaefer was the director of 
finance at Flavor Producers, a portfolio company owned by the private equity firm GTCR that specializes in beverages and snacks, from June 2018 through 
July 2020.  Mr. Schaefer worked as a consultant for Applied FP&A, LLC from January 2018 through June 2018. Prior to 2018, he held a number of finance 
roles with various companies and worked as an equity research analyst with Edward Jones early in his career.  Mr. Schaefer, a chartered financial analyst, 
earned a bachelor of business administration in economics and finance from McKendree University in Lebanon, Illinois and a master of business 
administration from the Marshall School of Business at the University of Southern California.

Each executive officer serves at the discretion of our Board of Directors and holds office until his or her successor is duly elected and qualified or until 
his or her earlier resignation or removal. There are no family relationships among any of our directors or executive officers.

Nominees for Director

Amy Yoder joined the Board in June 2017. Since January 2023, Ms. Yoder has served as the CEO of QC Supply, a company focused on providing retail 
services and distribution for the agricultural protein segment.  From June 2015 to December 2022, she was the President and CEO of Anuvia Plant 
Nutrients, a company that creates enhanced plant nutrition products from recycled organic waste sources. From 2012 to 2015, Ms. Yoder was the President 
and CEO of Arysta Life Science, a publicly-held agricultural solutions company. Ms. Yoder has also held a variety of senior sales, marketing and executive 
positions with companies throughout the agricultural and related industries, including Spectrum Brands, BioLab and United Agri Products. Ms. Yoder 
received a bachelor’s degree in 
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agricultural technology and systems management from Michigan State University, with an emphasis in crop and soil science. She has served on boards of 
various agricultural associations and universities and as a director of Compass Minerals International, a publicly traded company. We believe Ms. Yoder is 
qualified to serve on our Board of Directors due to her extensive experience across various agriculture sectors, deep knowledge of the capital markets and 
public board governance expertise.

Lilian Shackelford Murray joined our Board of Directors in June 2018, and had previously served as a Board observer to the Company from March 
2007 until May 2015. Ms. Murray is a Managing Member of Ponte Partners, a secondary investment management firm, since January 2019. Ms. Murray 
was also the founder and manager of Dovedale Investments, LLC, a money management firm, from January 2011 to February 2023. From 2002 to 2018, 
Ms. Murray served as a managing member of multiple investment management funds with Saints Capital. Ms. Murray was previously a managing director 
and senior healthcare banker at Prudential Volpe Technology Group and its predecessor, Volpe, Brown Whelan. Prior to Volpe, Ms. Murray was in 
investment banking with Wheat First Securities, Dean Witter Reynolds and EF Hutton. Ms. Murray’s prior board experience includes service as a director 
of eMedicine.com, Inc., which was sold to WebMD, LLC; Extended Care Information Network, Inc. which was sold to Allscripts Healthcare Solutions, 
Inc.; and LifeMasters Supported SelfCare, Inc. Ms. Murray received an MBA from Harvard Business School and a BS from the University of Virginia. Ms. 
Murray’s qualifications to serve on the Board include over 36 years of financial and management experience as a financial advisor, investment banker and 
managing director of investment funds, as well as her familiarity with the company’s business, operations and board functions from her previous service as 
a board observer.

Other Non-Employee Directors

Kevin Comcowich has served as a director of our Company since November 2016. From January 1, 2022 to February 2, 2022, he served as Interim 
Chief Executive Officer while the Company conducted a search for a permanent Chief Executive Officer. Before retiring in 2014, he was a founder and 
portfolio manager of HTX Energy Fund, a hedge fund, in Houston, Texas since 2012. He was previously the President and Chief Investment Officer (CIO) 
of Sound Energy Partners and served as Chief Information Officer and research analyst for Southport Energy Plus Partners Fund. Mr. Comcowich received 
his MBA from the University of Indiana and earned his bachelor’s degree from the College of the Holy Cross. We believe Mr. Comcowich is qualified to 
serve on our Board of Directors due to his extensive experience in financial leadership, business strategy, investment management and global capital 
market strategies.

Albert D. Bolles, Ph.D. joined our Board of Directors in May 2018. Dr. Bolles currently advises multiple companies in the consumer products sector in 
a broad range of business initiatives. He most recently completed his tenure as the Chief Executive Officer of Landec Corporation from June 2019 to 
August 2022. In this role, he successfully led profitability, operating, innovation and quality improvements enabling divestiture of the Curation Foods 
businesses, as well as transitioning the Lifecore Biomedical business from Landec to a stand-alone corporation. Prior to his appointment at Landec, Dr. 
Bolles served as Executive Vice President, Chief Technology and Operations Officer of ConAgra Foods, a leading consumer products food company with 
net sales exceeding $16 billion. Preceding that role, Dr. Bolles was Executive Vice President, Research, Quality and Innovation for ConAgra, championing 
the development and execution of multiple new and improved products, realizing incremental growth for ConAgra Foods and a multiyear pipeline to 
sustain and advance growth further. Before joining ConAgra in 2006, Dr. Bolles served as Vice President of worldwide research and development for 
PepsiCo Beverages and Foods and Quaker Foods, including product process, package and sensory R&D, Nutrition, Quality and Scientific & Regulatory 
Affairs. Dr. Bolles holds several patents and has won numerous awards for his contributions to the world of food science. He is a graduate of Michigan 
State University, where he earned Ph.D. and M.S. degrees in food science and a bachelor’s degree in microbiology. He currently serves as a director of 
SunOpta, a publicly traded company, where he is also on the Nominating and Governance Committee, and has served as a director of Landec Corporation. 
We believe Dr. Bolles is qualified to serve on our Board of Directors because of his more than 30 years of experience in the consumer food industry in the 
areas of research and development, innovation, quality and end-to-end supply chain.
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Deborah Carosella joined our Board of Directors in February 2021. Ms. Carosella has served as a director on the board of Landec Corporation where 
she was the chair of the compensation committee.  Ms. Carosella has over 30 years of experience in the consumer products goods industry, with both large 
corporations and smaller, entrepreneurial, high growth companies. Ms. Carosella has extensive experience in the natural and organic foods industry, and 
particular expertise in general management, customer and consumer strategy, strategic marketing, brand and new product development, and innovation. She 
has served as a strategic consultant for various natural and organic food companies and as an advisor to select private equity firms since 2017. Previously, 
Ms. Carosella was CEO of Madhava Natural Sweeteners, a Boulder, Colorado-based natural and organic sweetener company until December 2016. Prior to 
Madhava, Ms. Carosella was Senior Vice President of Innovation and a member of the Executive Leadership Team at WhiteWave/Dean Foods. She joined 
WhiteWave/Dean Foods from ConAgra Foods, Inc. where she held various roles including Vice President, General Manager and Vice President, Strategic 
Marketing and Innovation and Executive Vice President New Platforms while serving on the Executive Leadership Team with business unit- specific and 
enterprise-wide responsibilities. Ms. Carosella began her career in the advertising, branding and innovation agency business, serving as President of her 
own agency after working for several years with large, multi-national agencies. We believe Ms. Carosella is qualified to serve on our Board of Directors 
because of her more than 30 years of experience in consumer products and specifically in the areas of strategic marketing, branding and new product 
innovation.

Gregory D. Waller has served as a director of the Company since June 2017.  He has also served as a board member of Nuwellis, Inc. since August 
2011, a publicly traded company. From October 2011 to October 2015, Mr. Waller was Chief Financial Officer of Ulthera Corporation, a privately-held 
company providing ultrasound technology for aesthetic and medical applications, which was sold to Merz North America in July 2014. From March 2006 
until April 2011, Mr. Waller was Chief Financial Officer of Universal Building Products, a manufacturer of concrete construction accessories. Mr. Waller 
served as Vice President-Finance, Chief Financial Officer and Treasurer of Sybron Dental Specialties, Inc., a manufacturer and marketer of consumable 
dental products, from August 1993 until May 2005 and was formerly the Vice President and Treasurer of Kerr, Ormco Corporation, and Metrex. Mr. 
Waller’s prior board experience includes service as a director for the following publicly-traded companies: Endologix Corporation, from November 2003 to 
October 2020; Cardiogenesis Corporation, from April 2007 until its acquisition by Cryolife in 2011; Clarient, Inc., from December 2006 until its 
acquisition by General Electric Company in December 2010; Biolase Technology, Inc., from October 2009 to August 2010; SenoRx, Inc., from May 2006 
until its acquisition by C.R. Bard, Inc. in July 2010; and Alsius Corporation, from June 2007 until its acquisition by Zoll Medical Corporation in September 
2009. Mr. Waller has a Master of Business Administration with a concentration in accounting from California State University, Fullerton. We believe Mr. 
Waller is qualified to serve as a member of our Board of Directors because of his 45 years of financial and management experience, as well as his 
familiarity with public company board functions from his service on the Boards of other public companies.

Board Composition

Our business and affairs are managed under the direction of our Board of Directors. The number of directors is fixed by our Board of Directors, subject 
to the terms of our Certificate of Incorporation and bylaws. Our Board of Directors currently consists of seven directors, six of whom qualify as 
“independent” under the listing standards of The Nasdaq Stock Market.

Our bylaws permit our Board of Directors to establish by resolution the authorized number of directors, and as of May 1, 2024, seven directors are 
currently authorized.

In accordance with our Certificate of Incorporation and our bylaws, our Board of Directors is divided into three classes with staggered three-year terms. 
Only one class of directors will be elected at each annual meeting of our stockholders, with the other classes continuing for the remainder of their 
respective three-year terms. Our directors are divided among the three classes as follows:

• the Class I directors are Kevin Comcowich, Albert D. Bolles and Stanley E. Jacot, whose terms will expire at the annual meeting of stockholders to 
be held in 2025; 

• the Class II directors are Deborah Carosella and Gregory D. Waller, whose terms will expire at the annual meeting of stockholders to be held in 
2026; and

• the Class III directors are Amy Yoder and Lilian Shackelford Murray, and their terms will expire at the virtual Annual Meeting.
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The division of our Board of Directors into three classes with staggered three-year terms may delay or prevent a change of our management or a change 
of control. Under Delaware law, our directors may be removed for cause by the affirmative vote of the holders of a majority of our outstanding voting 
stock. Directors may not be removed by our stockholders without cause.

Board Meetings and Director Communications

In 2023, the Board of Directors held six meetings and each director attended at least 75% of the aggregate of (i) the total number of meetings of the 
Board of Directors held during the period for which he or she has been a director and (ii) the total number of meetings held by all committees of the Board 
of Directors on which he or she served during the periods that he or she served. Although, we have no formal policy regarding director attendance at annual 
meetings, we encourage all directors to attend. All of the directors attended last year’s annual meeting of stockholders.

Stockholders and other interested parties may communicate with the non-management members of the Board of Directors by mail sent to the 
Company’s Corporate Secretary in Dallas, TX, addressed to the intended recipient and care of the Corporate Secretary. The Corporate Secretary will review 
all incoming stockholder communications (except for mass mailings, job inquiries, business solicitations and patently offensive or otherwise inappropriate 
material) and route such communications as appropriate to member(s) of the Board of Directors. For a more detailed description of stockholder 
communications, see “Communications with Our Board of Directors.”

Director Independence

Our Board of Directors has undertaken a review of its composition, the composition of its committees, and the independence of each director, and has 
considered whether any director has a material relationship with the Company that could compromise his or her ability to exercise independent judgment in 
carrying out his or her responsibilities. Based on information provided by each director concerning his or her background, employment, and affiliations, 
including family relationships, our Board of Directors has determined that Dr. Bolles, Mses. Shackelford Murray, Yoder and Carosella, and Messrs. 
Comcowich and Waller do not have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a 
director and that each of these directors is “independent” as that term is defined under the applicable rules and regulations of the SEC, and the listing 
standards of The Nasdaq Stock Market. In making these determinations, our Board of Directors considered the current and prior relationships that each 
director has with our Company and all other facts and circumstances our Board of Directors deemed relevant in determining their independence, including 
the beneficial ownership of our capital stock by each director or affiliated entities, and the transactions involving them described in the section titled 
“Certain Relationships and Related Party Transactions.”

The Board of Directors also has determined that each director, except for Mr. Jacot, is a non-employee director, as defined pursuant to Rule 16b-3 
promulgated under the Exchange Act.

Board Committees

Our Board of Directors currently has an audit committee, a compensation committee, and a nominating and governance committee. The composition 
and responsibilities of each of the committees of our Board of Directors are described below. Members serve on these committees until their resignation or 
until otherwise determined by our Board of Directors.

Audit Committee

Our audit committee is currently comprised of Mr. Waller and Mses. Shackelford Murray and Yoder, with Mr. Waller serving as audit committee chair. 
Our audit committee held four meetings in 2023. Our Board of Directors has determined that each of the members of our audit committee satisfies the 
requirements for independence and financial literacy under the current listing standards of The Nasdaq Stock Market and SEC rules and regulations, 
including Rule 10A-3. Our Board of Directors also has determined that Ms. Shackelford Murray and Mr. Waller are 
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audit committee financial experts within the meaning of Item 407(d) of Regulation S-K under the Securities Act of 1933, as amended, or the Securities Act. 
The responsibilities of our audit committee include, among other things:

• selecting a qualified firm to serve as the independent registered public accounting firm to audit our financial statements;

• helping to ensure the independence and performance of the independent registered public accounting firm;

• discussing the scope and results of the audit with the independent registered public accounting firm, and reviewing, with management and the 
independent registered public accounting firm, our interim and year-end operating results;

• developing procedures for employees to submit concerns anonymously about questionable accounting or audit matters;

• reviewing our policies on risk assessment and risk management, including for cybersecurity risks;

• overseeing our principal risk exposures;

• reviewing related party transactions; and

• approving all audit and all permissible non-audit services, other than de minimis non-audit services, to be performed by the independent registered 
public accounting firm.

In accordance with and pursuant to Section 10A(i)(3) of the Exchange Act, our Board of Directors has delegated to Mr. Waller the authority to pre-
approve any auditing and permissible non-auditing services to be performed by our registered independent public accounting firm, provided that all such 
decisions to pre-approve an activity are presented to the full audit committee at its first meeting following any such decision.

Our audit committee was established in accordance with and operates under a written charter that satisfies the applicable rules of the SEC and the listing 
standards of The Nasdaq Stock Market. A copy of the charter of our audit committee is available in the Investors section of our website at 
http://ir.arcadiabio.com under “Corporate Governance.”

Compensation Committee

Our compensation committee is currently comprised of Mses. Shackelford Murray and Carosella, Mr. Waller and Dr. Bolles, with Ms. Shackelford 
Murray serving as compensation committee chair. Each member of our compensation committee meets the requirements for independence for 
compensation committee members under current Nasdaq Stock Market and SEC rules and regulations. Each member of our compensation committee is 
also a non-employee director, as defined pursuant to Rule 16b-3 promulgated under the Exchange Act. In 2023, our compensation committee held five 
meetings. The purpose of our compensation committee is to discharge the responsibilities of our Board of Directors relating to compensation of our 
executive officers.

The responsibilities of our compensation committee include, among other things:

• reviewing, approving, and determining, or making recommendations to our Board of Directors regarding, the compensation of our executive 
officers;

• administering our stock and equity incentive plans;

• reviewing and approving or making recommendations to our Board of Directors regarding incentive compensation and equity plans; and

• establishing and reviewing general policies relating to compensation and benefits of our employees.
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Our compensation committee has, as it has determined necessary, has engaged independent compensation consulting firms, to provide data and 
recommendations that the compensation committee has used in setting executive and non-employee director compensation.

Our compensation committee was established in accordance with, and operates under, a written charter that satisfies the applicable rules of the SEC and 
the listing standards of The Nasdaq Stock Market. A copy of the charter of our compensation committee is available in the Investors section of our website 
at http://ir.arcadiabio.com under “Corporate Governance.”

Nominating and Governance Committee

Our nominating and governance committee is currently comprised of Mses. Yoder and Carosella and Mr. Comcowich, each of whom is a non-employee 
member of our Board of Directors, with Ms. Yoder serving as nominating and governance committee chair. Each member of our nominating and 
governance committee meets the requirements for independence for compensation committee members under current Nasdaq Stock Market and SEC rules 
and regulations. In 2023, our nominating and governance committee held four meetings.

The responsibilities of our nominating and governance committee include, among other things:

• identifying, evaluating, and selecting, or making recommendations to our Board of Directors regarding, nominees for election to our Board of 
Directors and its committees;

• considering and making recommendations to our Board of Directors regarding the composition of our Board of Directors and its committees;

• reviewing and assessing the adequacy of our corporate governance practices and recommending any proposed changes to our Board of Directors; 
and

• evaluating the performance of our Board of Directors and of individual directors.

	 Our nominating and governance committee operates under a written charter that satisfies the applicable listing requirements and rules of The Nasdaq 
Stock Market. A copy of the charter of our nominating and governance committee is available in the Investors section of our website at 
http://ir.arcadiabio.com under “Corporate Governance.”

Committee Membership

The members of each of these committees as of May 1, 2024 are identified below.
 

Audit Committee   Compensation Committee   Nominating and Governance Committee
Gregory D. Waller (chair)   Lilian Shackelford Murray (chair)   Amy Yoder (chair)
Amy Yoder   Albert D. Bolles, Ph.D.   Kevin Comcowich
Lilian Shackelford Murray   Deborah Carosella   Deborah Carosella
    Gregory D. Waller    
 

Considerations in Evaluating Director Nominees

Our nominating and governance committee uses a variety of methods for identifying and evaluating director nominees. In its evaluation of director 
candidates, our nominating and governance committee will consider the current size and composition of our Board of Directors and the needs of our Board 
of Directors and the respective committees of our Board of Directors. Some of the qualifications that our nominating and governance committee considers 
include, without limitation: issues of character, integrity, and judgment; independence; diversity, including diversity of experience; experience in corporate 
management, operations, finance, business development, and mergers and acquisitions; experience relevant to the Company’s industry; experience as a 
board member or executive officer of another publicly held company; length of service; and any other relevant qualifications, attributes, or skills. Nominees 
also must have the ability to offer advice and guidance to our Chief Executive Officer based on past experience in positions with a high degree of 
responsibility and should be leaders in the companies or institutions with which they are affiliated. Director candidates must have sufficient time available 
in the judgment of our nominating and governance committee to perform all Board of Directors responsibilities and responsibilities of those committees on 
which they serve.
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Members of our Board of Directors are expected to prepare for, attend, and participate in all Board of Directors and applicable committee meetings. 
Other than the foregoing, there are no stated minimum criteria for director nominees, although our nominating and governance committee may also 
consider such other factors as it may deem, from time to time, are in the best interests of the Company and its stockholders.

The policy of our nominating and governance committee is to consider properly submitted stockholder recommendations for candidates for membership 
on the Board. In evaluating such recommendations, the nominating and governance committee will address the membership criteria set forth above.

Although our Board of Directors does not maintain a specific policy with respect to board diversity, our Board of Directors believes that it should be a 
diverse body, and our nominating and governance committee considers a broad range of backgrounds and experiences. In making determinations regarding 
nominations of directors, our nominating and governance committee may take into account the benefits of diverse viewpoints. Our nominating and 
governance committee also considers these and other factors as it oversees the annual Board of Directors and committee evaluations. After completing its 
review and evaluation of director candidates, our nominating and governance committee recommends to our full Board of Directors the director nominees 
for selection.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that is applicable to all of our employees, officers, and directors, including our principal 
executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions. A copy of our Code of 
Business Conduct and Ethics is available in the Investors section of our website at http://ir.arcadiabio.com under “Corporate Governance.”  If we make any 
substantive amendments to, or grant any waivers from, the Code of Business Conduct and Ethics, we will disclose the nature of such amendment or waiver 
on our website or in a current report on Form 8-K.

Board Leadership Structure

Mr. Comcowich currently serves as Chair of our Board and Mr. Jacot serves as President and Chief Executive Officer. The Board has not adopted a 
specific policy on whether the same person should serve as both the Chief Executive Officer and Chair of the Board or, if the roles are separate, whether the 
chair should be selected from the non-employee directors or should be an employee. The Board believes it is appropriate to retain the discretion and 
flexibility to make these determinations from time to time as needed to provide appropriate leadership for the Company. At this time, the Board believes 
that it has achieved the best Board leadership structure for the Company by separating the roles of Chair and Chief Executive Officer.

Mr. Comcowich, as Chair, presides at all meetings of the Board, including executive sessions of the Board and the independent directors, facilitates 
discussions among independent directors on key issues and concerns outside of Board meetings, serves as a liaison between the Chief Executive Officer 
and the other directors, reviews information to be sent to the Board, collaborates with the Chief Executive Officer and other members of Company 
management to set meeting agendas and Board information, assists the chairs of the committees of the Board as requested, and performs such other 
functions and responsibilities as requested by the Board or the independent directors from time to time. In performing the duties described above, the Chair 
is expected to consult with, and does consult with, the chairs of the appropriate Board committees.

Board’s Role in Risk Oversight

In addition to the responsibilities performed by our audit committee, the Board of Directors plays an active role in overseeing management of the 
Company’s risks. The Board of Directors focuses on the most significant operational risks facing our Company related to our business, assets, and 
liabilities, as well as our key financial risks, such as credit risk, interest rate risk, liquidity risk, and other market-related risk. Our Board seeks to ensure 
that risks undertaken by the Company are consistent with an overall risk profile that is appropriate for the Company and the achievement of its business 
objectives and strategies. The Board of Directors recognizes that risk management and oversight comprise a dynamic and continuous process and therefore 
reviews the Company’s risk 
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model and process periodically. The Board of Directors performs these tasks both in collaboration with and independently of the audit committee and 
Company management.

Non-Employee Director Compensation

The following table summarizes compensation paid to our non-employee directors during the year ended December 31, 2023. 
 

 

Name  

Fees Earned
or Paid in

Cash    
Option

Awards     Total  
Kevin Comcowich   $ 89,000     $ 10,089     $ 99,089  
Albert D. Bolles, Ph.D.   $ 46,000     $ 4,324     $ 50,324  
Deborah Carosella   $ 53,158     $ 4,324     $ 57,482  
Gregory Waller   $ 64,000     $ 4,324     $ 68,324  
Lilian Shackelford Murray   $ 64,000     $ 4,324     $ 68,324  
Amy Yoder   $ 60,500     $ 4,324     $ 64,824  

 

(1) Represents the cash annual retainer and the meeting attendance fees earned by the non-employee directors. Also includes $4,500 paid to each of Mr. 
Comcowich, Ms. Shackelford Murray and Ms. Yoder and $2,658 paid to Ms. Carosella for serving on a special committee of the Board in connection with 
the Company’s strategic review process.

(2) Amounts do not reflect compensation actually received by the non-employee director. Instead, the amounts represent aggregate grant date fair value of 
options granted during 2023 computed in accordance with ASC Topic 718 Stock Compensation. The valuation assumptions used in determining such 
amounts are consistent with those described in Note 12 of the Consolidated Financial Statements included in our Annual Report on Form 10-K for the year 
ended December 31, 2023. Mr. Comcowich, as the continuing non-employee chairman, received a grant of 2,186 stock options, which vest as described 
below. Dr. Bolles, Mr. Waller, Ms. Yoder, Ms. Shackelford Murray and Ms. Carosella, as continuing non-employee directors, each received a grant of 937 
stock options, which vest as described below.

 

17

(1) (2)



 

The following table lists all outstanding equity awards held by our non-employee directors as of December 31, 2023.
 

Director Name  
Option Grant

Date  

Number of
Options

Outstanding      

Option 
Exercise

Price Per 
Share
($)(1)    

Option
Expiration 

Date
Kevin Comcowich

  10/30/2016     59  
(2
)   $ 1,376.00     10/30/2026

 
  6/7/2017     75  

(2
)   $ 584.00     6/7/2027

 
  6/6/2018     186  

(2
)   $ 432.00     6/6/2028

 
  6/3/2019     403  

(2
)   $ 201.60     6/3/2029

 
  6/1/2020     533  

(2
)   $ 147.60     6/1/2030

 
  7/8/2020     131  

(2
)   $ 149.20     7/8/2030

 
  6/2/2021     637  

(2
)   $ 115.60     6/2/2031

 
  6/1/2022     1,377  

(2
)   $ 53.60     6/1/2032

 
  6/6/2023     2,186  

(3
)   $ 4.80     6/6/2033

Albert D. Bolles, Ph.D.
  5/12/2018     205  

(2
)   $ 366.40     5/12/2028

 
  6/6/2018     80  

(2
)   $ 432.00     6/6/2028

 
  6/3/2019     172  

(2
)   $ 201.60     6/3/2029

 
  6/1/2020     228  

(2
)   $ 147.60     6/1/2030

 
  6/2/2021     273  

(2
)   $ 115.60     6/2/2031

 
  6/1/2022     590  

(2
)   $ 53.60     6/1/2032

 
  6/6/2023     937  

(3
)   $ 4.80     6/6/2033

Deborah Carosella
  2/22/2021     546  

(4
)   $ 130.00     2/22/2031

 
  6/2/2021     273  

(2
)   $ 115.60     6/2/2031

 
  6/1/2022     590  

(2
)   $ 53.60     6/1/2032

 
  6/6/2023     937  

(3
)   $ 4.80     6/6/2033

Lilian Shackelford Murray
  6/6/2018     160  

(2
)   $ 432.00     6/6/2028

 
  6/3/2019     172  

(2
)   $ 201.60     6/3/2029

 
  6/1/2020     228  

(2
)   $ 147.60     6/1/2030

 
  7/8/2020     18  

(2
)   $ 149.20     7/8/2030

 
  6/2/2021     273  

(2
)   $ 115.60     6/2/2031

 
  6/1/2022     590  

(2
)   $ 53.60     6/1/2032

 
  6/6/2023     937  

(3
)   $ 4.80     6/6/2033

Gregory D. Waller
  6/7/2017     149  

(2
)   $ 584.00     6/7/2027

 
  6/6/2018     80  

(2
)   $ 432.00     6/6/2028

 
  6/3/2019     172  

(2
)   $ 201.60     6/3/2029



    6/1/2020     228   (2
)

  $ 147.60     6/1/2030

 
  6/2/2021     273  

(2
)   $ 115.60     6/2/2031

 
  6/1/2022     590  

(2
)   $ 53.60     6/1/2032

 
  6/6/2023     937  

(3
)   $ 4.80     6/6/2033

Amy Yoder
  8/7/2017     253  

(2
)   $ 344.00     8/7/2027

 
  6/6/2018     80  

(2
)   $ 432.00     6/6/2028

 
  6/3/2019     172  

(2
)   $ 201.60     6/3/2029

 
  6/1/2020     228  

(2
)   $ 147.60     6/1/2030

 
  6/2/2021     273  

(2
)   $ 115.60     6/2/2031

 
  6/1/2022     590  

(2
)   $ 53.60     6/1/2032

 
  6/6/2023     937  

(3
)   $ 4.80     6/6/2033

 

(1) The option exercise price per share reflects the fair market value per share of our common stock on the date of grant.

(2) These options are fully vested.

(3) These options vest on the earlier of the one-year anniversary of the date of grant and the date of the Company’s next annual meeting. 

(4) These options vest in three equal annual installments, with one-third of the shares subject to the option vesting on each of the first three anniversaries of the 
date of the award.
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Non-Employee Director Compensation Policy

Cash Compensation

Each non-employee director receives an annual cash retainer of $30,000 for serving on our Board of Directors. The retainer is payable in arrears in 
equal quarterly installments, subject to such director’s continued service on the last day of the preceding quarter and prorated as necessary to reflect service 
commencement or termination during the quarter. In addition, each non-employee director shall receive the following amount for each regular meeting of 
the Board attended: (i) $2,500 if attendance is in person or via teleconference or (ii) $500 if attendance is through telephone; provided, however, that the 
total meeting fees may not exceed $10,000 per calendar year.

The chair and non-chair members of the Board’s three standing committees are entitled to the following additional annual cash fees (payable quarterly 
in arrears and prorated for partial service in a quarter):
 

Board Committee  
Chair

Fee    
Non-Chair

Member Fee  
Audit Committee   $ 18,000     $ 7,500  
Compensation Committee   $ 12,000     $ 6,000  
Nominating and Governance Committee   $ 8,500     $ 4,500  

 
The chair of the Board is entitled to an additional $40,000 annual cash fee (payable quarterly in arrears and prorated for partial service in a quarter).

Equity Compensation

Upon joining the Board, each newly elected non-employee director (excluding an employee director who ceases to be an employee, but who remains a 
director) receives an initial option to purchase a number of shares of our common stock equal to (x) $60,000 divided by (y) the Black-Scholes value of a 
share on the date of grant, as determined consistent with the historical practices of the Company. This initial option will vest and become exercisable in 
three equal installments on each of the first three anniversaries of the date of grant, subject to the director’s continued service through each vesting date. 
The per share exercise price for the initial option shall be equal to the fair market value for a share of our common stock on the date of grant, which shall be 
equal to the closing price of our common stock on the date of grant. An employee director who ceases to be an employee, but who remains a director, will 
not receive an option grant.

On the date of each annual meeting of our stockholders, each non-employee director (including a non-employee director who was previously an 
employee) will be granted an annual option to purchase a number of shares of our common stock equal to equal to (x) $30,000 divided by (y) the Black-
Scholes value of a share on the date of grant, as determined consistent with the historical practices of the Company. This annual option will vest and 
become exercisable on the earlier of (i) the one-year anniversary of the date of grant or (ii) the date of our next annual meeting of stockholders, subject to 
the director’s continued service through the vesting date. The per share exercise price for the annual option shall be equal to the fair market value for a 
share of our common stock on the date of grant.

19



 

On the date of each annual meeting of our stockholders, the chair of the Board will be granted an additional annual option to purchase a number of 
shares of our common stock equal to (x) $40,000 divided by (y) the Black-Scholes value of a share on the date of grant, as determined consistent with the 
historical practices of the Company. This annual option for the chair of the Board will vest and become exercisable on the earlier of (i) the one-year 
anniversary of the date of grant or (ii) the date of our next annual meeting of stockholders, subject to the chair of the Board’s continued service through the 
vesting date. The per share exercise price for the annual option for the chair of the Board shall be equal to the fair market value for a share of our common 
stock on the date of grant.

Notwithstanding the vesting schedules described above, the vesting of each equity award will accelerate in full in case of a termination of directorship 
due to a change in control.

In 2023, the non-employee directors received only 14% of their scheduled stock option awards.  These directors voluntarily reduced their 2023 awards 
because the authorized number of shares under the Company’s 2015 Omnibus Equity Incentive Plan was insufficient to allow the non-employee directors 
to receive their usual grants under the Company’s Director Compensation Policy. 

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires directors, certain officers, and ten percent (10%) stockholders to file reports of ownership and changes in 
ownership with the SEC. Based upon a review of filings with the SEC and/or written representations that no other reports were required, we believe that all 
reports for the Company’s officers and directors that were required to be filed under Section 16 of the Exchange Act were timely filed in 2023.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding beneficial ownership of our common stock as of May 1, 2024 by:

(1)  each person or group of affiliated persons known by us to be the beneficial owner of more than 5% of our common stock;

(2)  each of our named executive officers;

(3)  each of our directors; and

(4)  all of our executive officers and directors as a group.

We have determined beneficial ownership in accordance with the rules of the SEC and the information is not necessarily indicative of beneficial 
ownership for any other purpose. Unless otherwise indicated below, to our knowledge, the persons and entities named in the table have sole voting and sole 
investment power with respect to all shares that they beneficially own, subject to community property laws where applicable. To our knowledge, no person 
or entity, except as set forth below, is the beneficial owner of more than 5% of the voting power of our common stock as of the close of business on May 1, 
2024.

Under SEC rules, the calculation of the number of shares of our common stock beneficially owned by a person and the percentage ownership of that 
person includes both outstanding shares of our common stock then owned as well as any shares of our common stock subject to options or warrants held by 
that person that are currently exercisable or exercisable within 60 days of May 1, 2024. Shares subject to those options or warrants for a particular person 
are not included as outstanding, however, for the purpose of computing the percentage ownership of any other person. We have based percentage 
ownership of our common stock on 1,362,940 shares of our common stock outstanding as of May 1, 2024.

Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o Arcadia Biosciences, Inc., 5950 Sherry Lane, Suite 215, 
Dallas, TX 75225.
 

Name of Beneficial Owner  
Number of Shares

Beneficially Owned    
Percent of Shares

Outstanding  
Named Executive Officers, Directors and Director Nominees:            
Stanley E. Jacot, Jr. (1)     10,046     *  
Thomas J. Schaeffer (2)     3,475     *  
Laura Pitlik (3)     3,084     *  
Kevin Comcowich (4)     3,901     *  
Dr. Albert Bolles (5)     1,548     *  
Lilian Shackelford Murray (6)     1,655     *  
Gregory D. Waller (7)     1,492     *  
Amy Yoder (8)     1,596     *  
Deborah Carosella (9)     1,409     *  
All current executive officers and directors as a group (8 persons) (10)     25,122       1.8 %
5% Stockholders:            
Sabby Volatility Warrant Master Fund, Ltd. (11)     533,812       4.9 %
Armistice Capital Master Fund Ltd. (12)     810,989       4.9 %
Altium Growth Fund Ltd. (13)     166,000       4.9 %
 

*Represents beneficial ownership of less than 1% of the outstanding shares of our common stock.

(1) Mr. Jacot is our current Chief Executive Officer. His beneficial ownership consists of (i) 5,000 shares of common stock and (ii) 5,046 shares of common 
stock issuable pursuant to stock options exercisable within 60 days after March 31, 2024.

(2) Mr. Schaefer is our current Chief Financial Officer. His beneficial ownership consists of (i) 719 shares of common stock and (ii) 2,756 shares of common 
stock issuable pursuant to stock options exercisable within 60 days after March 31, 2024.

(3) Ms. Pitlik is our former Chief Marketing Officer. Her beneficial ownership consists of 3,084 shares of common stock issuable pursuant to stock options 
exercisable within 60 days after March 31, 2024.
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(4) Mr. Comcowich is the current chair of our Board of Directors. His beneficial ownership consists of (i) 500 shares of common stock and (ii) 3,401 shares of 
common stock issuable pursuant to stock options exercisable within 60 days after March 31, 2024.

(5) Dr. Bolles serves as a member of our Board of Directors. His beneficial ownership consists of 1,548 shares of common stock issuable pursuant to stock 
options exercisable within 60 days after March 31, 2024.

(6) Ms. Murray serves as a member of our Board of Directors. Her beneficial ownership consists of (i) 214 shares of common stock and (ii) 1,441 shares of 
common stock issuable pursuant to stock options exercisable within 60 days after March 31, 2024.

(7) Mr. Waller serves as a member of our Board of Directors. His beneficial ownership consists of 1,492 shares of common stock issuable pursuant to stock 
options exercisable within 60 days after March 31, 2024.

(8) Ms. Yoder serves as a member of our Board of Directors. Her beneficial ownership consists of 1,596 shares of common stock issuable pursuant to stock 
options exercisable within 60 days after March 31, 2024.

(9) Ms. Carosella serves as a member of our Board of Directors. Her beneficial ownership consists of 1,409 shares of common stock issuable pursuant to stock 
options exercisable within 60 days after March 31, 2024.

(10) Beneficial ownership consists of (i) 6,433 shares of common stock and (ii) 18,689 shares of common stock subject to options exercisable within 60 days of 
March 31, 2024, in each case beneficially owned by our current executive officers and directors.

(11) Includes 533,812 shares of common stock issuable upon exercise of warrants and preferred investment options. Under the terms of these warrants and 
preferred investment options, the holder may not exercise these instruments to the extent such exercise would cause such holder to beneficially own a 
number of shares of common stock that would exceed 4.99% of our then outstanding common stock following such exercise.  The number of shares listed in 
the second column above does not reflect this limitation.  Sabby Management, LLC is the investment manager of Sabby Volatility Warrant Master Fund, Ltd. 
and shares voting and investment power with respect to these shares in this capacity. As manager of Sabby Management, LLC, Hal Mintz also shares voting 
and investment power on behalf of Sabby Volatility Warrant Master Fund, Ltd. Each of Sabby Management, LLC and Hal Mintz disclaims beneficial 
ownership over the securities listed except to the extent of their pecuniary interest therein. The beneficial owner's address is c/o Ogier Fiduciary Services 
(Cayman) Limited 89 Nexus Way, Camana Bay, Grand Cayman KY1-9007, Cayman Islands.

(12) Includes 810,989 shares of common stock issuable upon exercise of warrants and preferred investment options. Under the terms of these warrants and 
preferred investment options, the holder may not exercise these instruments to the extent such exercise would cause such holder to beneficially own a 
number of shares of common stock that would exceed 4.99% of our then outstanding common stock following such exercise.  The number of shares listed in 
the second column above does not reflect this limitation.  These securities are directly held by (i) Armistice Capital Master Fund, Ltd. (the “Master Fund”), a 
Cayman Islands exempted company, and may be deemed to be indirectly beneficially owned by Armistice Capital, LLC (“Armistice”), as the investment 
manager of the Master Fund; and (ii) Steven Boyd, as the Managing Member of Armistice. Armistice and Steven Boyd disclaim beneficial ownership of the 
reported securities except to the extent of their respective pecuniary interest therein.  The beneficial owner’s address is c/o Armistice Capital, LLC 510 
Madison Avenue, 7th Floor, New York, NY 10022.

(13) Includes 166,000 shares underlying preferred investment options.  Under the terms of these preferred investment options, the holder may not exercise these 
instruments to the extent such exercise would cause such holder to beneficially own a number of shares of common stock that would exceed 4.99% of our 
then outstanding common stock following such exercise.  The number of shares listed in the second column above does not reflect this limitation.  Jacob 
Gottlieb has sole voting and dispositive power over the securities held for the account of this beneficial owner. The beneficial owner’s address is 152 W. 57th 
Street, Floor 20, New York, NY 10019.

 
Hedging and Margin Policy

 
Under the terms of our insider trading policy, no directors, executive officers or other key employees may engage in hedging or derivative transactions 

involving our securities, such as zero-cost collars or forward sale contracts, and no employee, director or consultant may engage in short sales of our 
securities, including short sales “against the box.”  In addition, no director, executive officer or key employee may enter into any margin transaction 
involving our stock unless the transaction has been approved by our Compliance Officer.
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Board Diversity

The following matrix discloses, as of May 16, 2024, the gender and demographic backgrounds of our Board as self-identified by its members in 
accordance with Nasdaq Listing Rule 5606.

BOARD DIVERSITY MATRIX AS OF May 16, 2024
 

Board Size:        
Total Number of Directors 6      

Gender: Male Female Non-binary
Gender 

Undisclosed
Total Number of Directors 3 3 0 0
Number of directors who identify in any of the categories below:        
African American or Black 0 0 0 0
Alaskan Native or American Indian 0 0 0 0
Asian 0 0 0 0
Hispanic or Latinx 0 0 0 0
Native Hawaiian or Pacific Islander 0 0 0 0
White 3 3 0 0
Two or More Races or Ethnicities 0 0 0 0
LGBTQ+ 0 0 0 0
Undisclosed 0 0 0 0
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EXECUTIVE COMPENSATION

Processes and Procedures for Compensation Decisions

Our compensation committee is responsible for the executive compensation programs for our executive officers and reports to the Board of Directors on 
its discussions, decisions and other actions. Our Chief Executive Officer makes recommendations to our compensation committee, attends committee 
meetings, and is involved in the determination of compensation for the respective executive officers that report to him, except that our Chief Executive 
Officer does not make recommendations as to his own compensation. Additionally, our Chief Executive Officer makes recommendations to our 
compensation committee regarding short- and long-term compensation for all executive officers (other than himself) based on our results, an individual 
executive officer’s contribution toward these results, and performance toward individual goal achievement. Our compensation committee then reviews the 
recommendations and other data and makes decisions as to total compensation for each executive officer other than the Chief Executive Officer, as well as 
each individual compensation component. Our compensation committee makes recommendations to the Board of Directors regarding compensation for our 
Chief Executive Officer. The independent members of the Board of Directors make the final decisions regarding executive compensation for our Chief 
Executive Officer.

The compensation committee is authorized to retain the services of one or more executive compensation advisors, as it sees fit, in connection with the 
establishment of our compensation programs and related policies.

2023 Summary Compensation Table

The following table provides information regarding the compensation during the fiscal years ended December 31, 2023 and 2022 of (i) our chief 
executive officer during fiscal 2023; (ii) the two most highly compensated officers other than the chief executive officer who were serving as executive 
officers at the end of fiscal 2023 and whose total compensation for such year exceeded $100,000; and (iii) up to two additional individuals for whom 
disclosures would have been provided in this table under part (ii) of this sentence, but for the fact that such persons were not serving as executive officers 
as of the end of fiscal 2023 (sometimes referred to collectively as the “named executive officers”).
 

Name and Principal Position  
Fiscal
Year  

Salary
($)    

Bonus
($)    

Stock
Awar

ds
($)    

Option
Awards
($)(1)    

Non-
Equity

Incentive
Plan

Compensati
on

($)(2)    

All
Other

Compensatio
n

($)    
Total

($)  
Stanley E. Jacot, Jr.

  2023   $ 350,000       —       —     $ 10,021     $ 165,156       —     $
525,17

7  
President and Chief 
   Executive Officer   2022   $ 307,023       —       —     $

249,50
6     $ 192,938       —     $

749,46
7  

Thomas J. Schaefer
  2023   $ 260,000       —       —     $ 22,388     $ 98,150       —     $

380,53
8  

Chief Financial Officer   2022     —       —       —       —       —       —       —  
Laura Pitlik

  2023   $ 250,000       —       —     $ 10,021     $ 86,250       —     $
346,27

1  
Former Chief Marketing Officer (3)

  2022   $ 250,000     $ 17,500       —     $ 78,915     $ 106,500       —     $
452,91

5  
 

(1) Amounts do not reflect compensation actually received by the officer. Instead, the amounts represent aggregate grant date fair value of options granted 
during 2023 computed in accordance with ASC Topic 718 Stock Compensation. The valuation assumptions used in determining such amounts are consistent 
with those described in Note 12 of the Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 
2023.

(2) The amounts shown for 2023 represent amounts earned pursuant to our Executive Incentive Bonus Plan for services in 2023, which were paid in 2024. The 
amounts shown for 2022 represent amounts earned pursuant to our Executive Incentive Bonus Plan for services in 2022, which were paid in 2023. The 
amounts for 2023 and 2022 were determined based on a weighting of the achievement of Financial and Individual Goals.

(3) Ms. Pitlik resigned as our Chief Marketing Officer, effective as of March 1, 2024.
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Named Executive Officer Employment Arrangements

Stanley E. Jacot, Jr. (President and Chief Executive Officer)

Mr. Jacot's starting compensation when appointed to the position of President and Chief Executive Officer in February 2022, included an annual base 
salary of $350,000 and a target bonus opportunity of 50% of his annual base salary. Additionally, Mr. Jacot was granted an inducement stock option on 
February 2, 2022 to purchase 7,902 shares of the Company’s common stock with an exercise price of $36.40 per share.  The stock options have a term of 
ten years and vest over four years, with 25% of the shares subject to the stock options vesting on the first anniversary of the grant date, and an additional 
1/36th of the shares vesting each month thereafter, subject to his continued service through the applicable vesting dates. In April 2023, Mr. Jacot was 
granted options to purchase 1,500 shares of Arcadia’s common stock under the 2015 Omnibus Equity Incentive Plan. The stock options have a term of ten 
years and vest over four years, with 25% of the shares subject to the stock options vesting on the first anniversary of the grant date, and an additional 1/36th 
of the shares vesting each month thereafter, subject to continued service through the applicable vesting dates. Mr. Jacot is eligible to receive discretionary 
cash bonuses as determined by the Compensation Committee or the Board of Directors.

Thomas J. Schaefer (Chief Financial Officer)

In connection with the appointment of Mr. Schaefer to the position of Chief Financial Officer in January 2023, Mr. Schaefer's annual base salary was 
increased to $260,000 and his target bonus opportunity was established at 40%. Additionally, Mr. Schaefer was granted options to purchase 1,250 shares of 
Arcadia’s common stock under the 2015 Omnibus Equity Incentive Plan. The stock options have a term of ten years and vest over four years, with 25% of 
the shares subject to the stock options vesting on the first anniversary of the grant date, and an additional 1/36th of the shares vesting each month thereafter, 
subject to continued service through the applicable vesting dates. In April 2023, Mr. Schaefer was granted options to purchase 1,500 shares of Arcadia’s 
common stock under the 2015 Omnibus Equity Incentive Plan. The stock options have a term of ten years and vest over four years, with 25% of the shares 
subject to the stock options vesting on the first anniversary of the grant date, and an additional 1/36th of the shares vesting each month thereafter, subject to 
continued service through the applicable vesting dates. Mr. Schaefer is eligible to receive discretionary cash bonuses as determined by the Compensation 
Committee or the Board of Directors.

Laura Pitlik (Former Chief Marketing Officer)

Ms. Pitlik’s starting compensation when hired in July 2021 included a base salary of $250,000, a signing bonus of $50,000, an annual incentive cash 
bonus targeted at 40% of base salary, and the grant of stock options to purchase 1,874 shares of Arcadia’s common stock under the 2015 Omnibus Equity 
Incentive Plan. The stock options have a term of ten years and vest over four years, with 25% of the shares subject to the stock options vesting on the first 
anniversary of the grant date, and an additional 1/36th of the shares vesting each month thereafter, subject to continued service through the applicable 
vesting dates. In April 2022, Ms. Pitlik was granted options to purchase 1,350 shares of common stock of the Company. The stock option vests over 4 
years, with 25% of the shares subject to the stock options vesting on the first anniversary of the grant date, and an additional 1/36th of the shares vesting 
each month thereafter, subject to her continued service. In August 2022, Ms. Pitlik was granted options to purchase 575 shares of the common stock of the 
Company. Ms. Pitlik's right to exercise the option vests over 3 years (1/3 per year), subject to her continued service.  In April 2023, Ms. Pitlik was granted 
options to purchase 1,500 shares of Arcadia’s common stock under the 2015 Omnibus Equity Incentive Plan. The stock options have a term of ten years 
and vest over four years, with 25% of the shares subject to the stock options vesting on the first anniversary of the grant date, and an additional 1/36th of the 
shares vesting each month thereafter, subject to continued service through the applicable vesting dates. Ms. Pitlik is eligible to receive discretionary cash 
bonuses as determined by the Compensation Committee or the Board of Directors.

On February 9, 2024, Ms. Pitlik provided notice to Arcadia of her resignation as Arcadia’s chief marketing officer, effective as of March 1, 2024. On 
February 13, 2024, Arcadia and Ms. Pitlik entered into a Separation Agreement, pursuant to which Arcadia paid Ms. Pitlik a cash severance payment equal 
to $62,500 and Mr. Pitlik signed a general release of claims.

Severance and Change in Control Agreements

In February 2015, our Board approved the form of severance and change in control agreements (the “CIC Agreements”) for each of our executive 
officers. The specific terms of the CIC Agreements for our current executive officers are discussed below. Other than for Mr. Jacot’s CIC Agreement, each 
of the CIC Agreements expires by its terms on the third anniversary of the effective date of such agreement.
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Pursuant to the CIC Agreements, if we terminate an executive’s employment with us for a reason other than cause (as defined in the CIC Agreements) 
or the executive’s death or disability (as defined in the CIC Agreements) at any time other than during the twelve-month period immediately following a 
change of control (as defined in the CIC Agreements), then such executive will receive the following severance benefits from the Company: (i) severance 
in the form of base salary continuation for a period of six months (nine months for Mr. Jacot); (ii) reimbursement for premiums paid for coverage pursuant 
to the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, or COBRA, for the executive and the executive’s eligible dependents for up 
to six months (nine months for Mr. Jacot); (iii) a pro-rated portion of the termination year bonus based on the percentage of the year that executive was 
employed by the Company in the year of termination and; and (iv) for Mr. Jacot, vesting shall accelerate as to those outstanding equity awards that would 
vest in the twelve months following the date of termination under normal vesting during that period as if Mr. Jacot were employed for all of that twelve 
month period. In addition, if Mr. Jacot resigns from employment with us for good reason (as defined in his CIC Agreement) other than during the twelve-
month period immediately following a change of control, Mr. Jacot will receive the same severance benefits from the Company that Mr. Jacot would have 
received if he were terminated without cause.

If during the twelve-month period immediately following a change of control (as defined in the CIC Agreements), (x) we terminate an executive’s 
employment with us for a reason other than cause (as defined in the CIC Agreements) or the executive’s death or disability (as defined in the CIC 
Agreements), or (y) an executive resigns from such employment for good reason (as defined in the CIC Agreements), then, in lieu of the above described 
severance benefits, such executive shall receive the following severance benefits from the Company: (i) severance in the form of base salary continuation 
for a period of twelve months; (ii) reimbursement for premiums paid for coverage pursuant to COBRA, for the executive and the executive’s eligible 
dependents for up to twelve months; (iii) vesting shall accelerate as to 100% of all of the executive’s outstanding equity awards; and (iv) a pro-rated portion 
of the termination year bonus based on the percentage of the year that executive was employed by the Company in the year of termination. In addition, if 
other than during the twelve-month period immediately following a change of control, Mr. Jacot’s employment with the Company is terminated due to Mr. 
Jacot’s death or disability, then Jr. Jacot shall receive the following severance benefits:  (i) vesting shall accelerate as to those outstanding equity awards 
that would vest in the twelve months following the date of termination under normal vesting during that period as if Mr. Jacot were employed for all of that 
twelve month period and (ii) a pro-rated portion of the termination year bonus based on the percentage of the year that Mr. Jacot was employed by the 
Company in the year of termination.

An executive’s receipt of severance payments or benefits pursuant to a CIC Agreement is subject to the executive signing a release of claims in our 
favor and complying with certain restrictive covenants set forth in the CIC Agreement.

Each CIC Agreement contains a “better after-tax” provision, which provides that if any of the payments to an executive constitutes a parachute payment 
under Section 280G of the Code, the payments will either be (i) reduced or (ii) provided in full to the executive, whichever results in the executive 
receiving the greater amount after taking into consideration the payment of all taxes, including the excise tax under Section 4999 of the Code, in each case 
based upon the highest marginal rate for the applicable tax.

On February 8, 2024, our Board approved retention bonuses of $87,500 for Mr. Jacot and $65,000 for Mr. Schaefer. In order for either of these 
executive officers to be eligible for a retention bonus, such executive officer must remain employed by Arcadia in good standing until the earlier to occur of 
(i) a change of control (as defined in the CIC Agreements) and (ii) December 31, 2024.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information regarding outstanding stock options held by our named executive officers as of December 31, 2023.
 

    Option Awards

Name and Principal Position  

Number of
securities

underlying
unexercised
options (#)

exercisable(1)    

Number of
securities

underlying
unexercised
options (#)

unexercisable(1)    

Option
Exercise
Price ($)    

Option
Expiration

Date
Stanley E. Jacot Jr.     3,786       4,116   (2) $ 36.40     2/2/2032

President and Chief Executive Officer     —       1,500   (3) $ 7.55     4/4/2033
Thomas J. Schaefer     170       30   (4) $ 146.80     7/27/2030

Chief Financial Officer     72       28   (5) $ 122.00     1/21/2031
      270       230   (6) $ 83.60     10/1/2031

      287       288   (7) $ 50.80     4/11/2032
      338       437   (8) $ 50.80     4/11/2032

      287       288   (9) $ 37.60     8/16/2032
      —       1,250   (10) $ 11.20     1/3/2033

      —       1,500   (3) $ 7.55     4/4/2033
Laura Pitlik     1,171       704   (11) $ 112.00     7/12/2031

Former Chief Marketing Officer     287       288   (7) $ 50.80     4/11/2032
      338       437   (8) $ 50.80     4/11/2032

      287       288   (9) $ 37.60     8/16/2032
      —       1,500   (3) $ 7.55     4/4/2033
 

(1) Stock options granted to Mr. Jacot, Mr. Schaefer and Ms. Pitlik to purchase our common stock were granted pursuant to our 2015 Omnibus Equity Incentive 
Plan except for options granted to Mr. Jacot with expiration date February 2, 2032. These options were granted as inducement grants in connection with his 
initial employment with us and were not granted pursuant to our 2015 Omnibus Equity Incentive Plan.

(2) The stock options vested as to 25% of the shares on February 2, 2023, with the remaining 75% vesting in 36 equal monthly installments thereafter, such that 
the award is fully vested on January 31, 2026, subject to the executive officer’s continued service through each vesting date.

(3) The stock options vested as to 25% of the shares on April 4, 2024, with the remaining 75% of shares vesting in 36 equal monthly installments thereafter, 
such that the award is fully vested on March 31, 2027, subject to the executive officer’s continued service through each vesting date.

(4) The stock options vested as to 25% of the shares on July 27, 2021, with the remaining 75% vesting in 36 equal monthly installments thereafter, such that the 
award is fully vested on July 1, 2024, subject to the executive officer’s continued service through each vesting date.

(5) The stock options vested as to 25% of the shares on January 21, 2022, with the remaining 75% vesting in 36 equal monthly installments thereafter, such that 
the award is fully vested on January 31, 2025, subject to the executive officer’s continued service through each vesting date.

(6) The stock options vest in 48 equal installments beginning November 1, 2021, and ending October 1, 2025, subject to the executive officer’s continued 
service through each vesting date.

(7) The stock options vested as to 50% of the shares on April 11, 2023, with the remaining 50% of shares vested on April 11, 2024.

(8) The stock options will vest as to 25% of the shares on April 11, 2023, with the remaining 75% of shares vesting in 36 equal monthly installments thereafter, 
such that the award is fully vested on March 31, 2026, subject to the executive officer’s continued service through each vesting date.

(9) The stock options vest in three equal annual installments beginning August 16, 2023, and ending August 31, 2026, subject to the executive officer’s 
continued service through each vesting date.

(10) The stock options vested as to 25% of the shares on January 3, 2024, with the remaining 75% vesting in 36 equal monthly installments thereafter, such that 
the award is fully vested on December 31, 2026, subject to the executive officer’s continued service through each vesting date.
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(11) The stock options vested as to 25% of the shares on July 12, 2022, with the remaining 75% vesting in 36 equal monthly installments thereafter, such that the 
award is fully vested on June 30, 2025, subject to the executive officer’s continued service through each vesting date.

PAY VERSUS PERFORMANCE

In accordance with rules adopted by the Securities and Exchange Commission pursuant to the Dodd-Frank Wall Street Reform and Consumer 
Protection Act of 2010 and Item 402(v) of Regulation S-K, we provide the following disclosure, as it applies to smaller reporting companies, regarding 
executive compensation for our principal executive officers (“PEOs”) and Non-PEO named executive officers (“NEOs”) and Company performance for the 
fiscal years listed below. The Compensation Committee did not consider the pay versus performance disclosure below in making its pay decisions for any 
of the years shown.


In determining the “compensation actually paid” ("CAP") to our PEOs and NEOs, we are required to make various adjustments to amounts that have 
been previously reported in the Summary Compensation Table ("SCT") in previous years, as the SEC’s valuation methods for this section differ from those 
required in the SCT. The table below summarizes compensation values both previously reported in our SCT, as well as the adjusted values required in this 
section for the 2021, 2022 and 2023 fiscal years. Note that for our NEOs other than the PEOs, compensation is reported as an average.


The following table sets forth information concerning the compensation of our PEOs and NEOs for each of the fiscal years ended December 31, 2023, 
2022 and 2021, and our financial performance for each such fiscal year.

 

Fiscal
Year  

SCT Total 
for Stanley 

E. Jacot 
PEO    

SCT Total 
for Kevin 

Comcowich 
PEO    

SCT Total 
for 

Matthew T. 
Plavan 

PEO    

CAP to 
Stanley E. 
Jacot Jr. 
PEO (1)    

CAP to 
Kevin 

Comcowic
h PEO (1)    

CAP to 
Matthew 
T. Plavan 
PEO (1)    

Average 
SCT Total 
for Non-

PEO NEOs    

Average 
CAP to 

Non-
PEO 

NEOs (1)    

Value of 
Initial 
Fixed 
$100 

Investme
nt Based 
on Total 
Sharehol

der 
Return 

(2)    

Net 
Loss
(in 

thousan
ds)  

2023   $ 525,177       —       —     $ 487,532       —       —     $ 363,404     $ 342,561     $ 8     $
(13,98

6 )

2022   $ 749,467     $ 208,088       —     $ 565,206     $ 145,945       —     $ 430,709     $ 318,669     $ 30     $
(15,61

2 )

2021     —       —    
$ 1,606,004  

    —       —     $ 909,432     $ 451,126     $ 272,771     $ 59     $
(16,13

4 )
 

(1) Compensation actually paid to our NEOs reflect the following adjustments for the fiscal years ended December 31, 2023, 2022 and 2021.

(2) The amounts reported represent the measurement period value of an investment of $100 in our stock on December 31, 2021 (the last trading day before the 
2022 fiscal year) and then valued again on each of December 30, 2022 (the last trading day of the 2022 fiscal year) and December 29, 2023 (the last trading 
day of the 2023 fiscal year), based on the closing price per share of the Company’s common stock as of such dates.
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Adjustments to Determine Compensation "Actually Paid" to PEOs and NEOs
 
    2023     2022     2021  

Adjustments  

Stanley E. 
Jacot Jr. 

PEO    

Average 
Non-PEO 
NEOs (1)    

Stanley E. 
Jacot Jr. 

PEO    

Kevin 
Comcowi
ch PEO    

Average 
Non-
PEO 

NEOs (2)    

Matthew 
T. 

Plavan 
PEO    

Average 
Non-PEO 
NEOs (3)  

Deduct the amounts reported under the "Stock Awards" and "Option 
Awards" columns in the SCT.   $ (10,021 )   $ (16,204 )   $ (249,506 )   $ (70,000 )   $ (97,809 )   $

(813,78
4 )   $

(211,43
7 )

Add the year-end fair value of any equity awards granted in the year 
that are outstanding and unvested as of the end of the covered year.     3,221       4,435       65,245       7,857       17,581       —       42,159  
Add (Deduct) the change in fair value as of the end of the year (from 
the end of the prior fiscal year) of any awards granted in prior years 
that are outstanding and unvested as of the end of the covered year.     (30,864 )     (9,600 )     —       —       (33,816 )     —       (10,234 )
Add the fair value as of the vesting date for awards that are granted 
and vest in the same covered year.     —       —       —       —       —       —       —  
Add (Deduct) the change in fair value from the end of the prior year to 
the vesting date for awards granted in prior years that vest in the 
covered year.     19       526       —       —       2,004       (36,769 )     1,158  
Deduct the fair value at the end of the prior fiscal year for awards 
granted in prior years that were forfeited during the covered year.     —       —       —       —       —       —       —  
Add the value of any dividends, dividend equivalents, or other 
earnings paid on stock or option awards that are not otherwise 
reflected in the fair value of such award or included in any other 
component of total compensation     —       —       —       —       —      

153,98
1       —  

Total Adjustments   $ (37,645 )   $ (20,844 )   $ (184,261 )   $ (62,143 )   $
(112,04

0 )   $
(696,57

2 )   $
(178,35

5 )
 

(1) Non-PEO NEOs include Thomas J. Schaeffer, Chief Financial Officer and Laura Pitlik, former Chief Marketing Officer.

(2) Non-PEO NEOs include Pam Haley, former Chief Financial Officer and Laura Pitlik, former Chief Marketing Officer.

(3) Non-PEO NEOs include Pam Haley, former Chief Financial Officer, Laura Pitlik, former Chief Marketing Officer and Chris Cuvelier, former Chief Growth 
Officer.
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Pay Versus Performance Narrative

The graphs below display the relationship between compensation actually paid to the PEOs and the average compensation actually paid to the non-PEO 
NEOs and the Company’s total shareholder return ("TSR") (based on a fixed investment of $100 on December 31, 2020) and net loss for the years 
presented.ap vs TSR FY21 - FY22

 

 
 

 
CAP vs. Net Loss FY21
CAP vs. TSR FY21 – FY22
CAP vs. Net Loss FY21 – FY22
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EQUITY BENEFIT AND STOCK PLANS

Securities Authorized for Issuance under Equity Compensation Plans

As of December 31, 2023, we maintained three equity compensation plans, all of which were approved by the Board of Directors and our stockholders 
prior to our initial public offering in May 2015. The following table provides the information shown as of December 31, 2023 for each of the three plans 
and for certain warrants granted to entities.
 

Plan  

Shares issuable
upon exercise of
outstanding plan
options, warrants

and rights      

Weighted-average
exercise price of

outstanding
options, warrants

and rights    

Shares remaining
available for future

issuance under
equity

compensation plans
(excluding those

reflected in
column (a))    

    (a)       (b)     (c)    
Equity compensation plans approved by security holders (1)

    75,133  
(2
)   $ 81.10       22,491   (3)

Equity compensation plans not approved by security holders
    71,940  

(4
)   $ 3.09       —    

Total     147,073       $ 42.94       22,491    
 

(1) Includes the following plans: 2006 Stock Plan, 2015 Omnibus Equity Incentive Plan (“2015 Plan”), and 2015 Employee Stock Purchase Plan (“ESPP”). 
Only option grants were made under the 2006 Stock Plan and 2015 Plan.

(2) As of December 31, 2023, there were 71,665 outstanding options or other equity grants under the 2015 and 2006 Plans, and there had been purchases 
pursuant to the ESPP of 3,468 shares.

(3) There are no shares of common stock available for issuance under our 2006 Stock Plan, but that plan will continue to govern the terms of option and stock 
purchase rights granted thereunder. Any shares of common stock that are subject to outstanding awards under our 2006 Stock Plan that are issuable upon the 
exercise of stock options or purchase of shares pursuant to stock purchase rights that expire or become unexercisable for any reason without having vested or 
been exercised in full will generally be available for future grant and issuance as shares of common stock under our 2015 Plan. This number includes shares 
available for future issuance under our 2015 Plan and ESPP. The 2015 Plan provides that on the first day of each fiscal year beginning in 2016 and ending in 
2025, the number of shares available for issuance thereunder is automatically increased by a number equal to the least of (i) 4% of the outstanding shares of 
our common stock as of the last day of our immediately preceding fiscal year or (ii) such other amount as the Board of Directors may determine. Our ESPP 
provides that on the first day of each fiscal year beginning in 2016, the number of shares available for issuance thereunder is automatically increased by a 
number equal to the least of (i) 546 shares, (ii) 1% of the outstanding shares of our common stock on the first day of such fiscal year, or (iii) such other 
amount as the Board of Directors may determine.
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(4) Consists of the following warrants to purchase shares of our common stock that were outstanding as of December 31, 2023: (i) 1,129 warrants issued on 
April 15, 2019 to a consulting entity that vest monthly as to 1/12th of the underlying shares, expire on the fifth anniversary of the issue date and have an 
exercise price of $247.20 per share, (ii) 2,500 warrants issued on April 15, 2019 to a consulting entity which vested in August 2019 upon the achievement of 
qualifying milestones, expire on the fifth anniversary of the issue date and have an exercise price of $247.20 per share, (iii) 1,863 warrants issued on June 14, 
2019 to a placement agent in an equity financing that expire on the fifth anniversary of the issue date and that have an exercise price of $251.75 per share, 
(iv) 1,651 warrants issued on September 10, 2019 to a placement agent in an equity financing that expire on the fifth anniversary of the issue date and that 
have an exercise price of $379.12 per share, (v) 1,743 warrants issued on May 18, 2020 to a placement agent in an equity financing that expire on the fifth 
anniversary of the issue date and that have an exercise price of $245 per share, (vi) 805 warrants issued on July 8, 2020 to a placement agent in an equity 
financing that expire on the fifth anniversary of the issue date and that have an exercise price of $198.75 per share, (vii) 3,276 warrants issued on December 
22, 2020 to a placement agent in an equity financing that expire on the fifth anniversary of the issue date and that have an exercise price of $152.75 per 
share, (viii) 9,848 warrants issued on January 28, 2021 to a placement agent in an equity financing that expire on the fifth and one-half anniversary of the 
issue date and that have an exercise price of $159.60 per share, (ix) 5,906 preferred investment options issued on August 16, 2022 to a placement agent in an 
equity financing that expire on the fifth anniversary of the issue date and that have an exercise price of $52.94 per share, (x) 1,000 warrants issued on 
October 18, 2022 to a consulting entity that vest monthly as to 1/12th of the underlying shares, expire on the fifth anniversary of the issue date and that have 
an exercise price of $16 per share, (xi) 1,000 warrants issued on December 21, 2022 to a consulting entity that vest monthly as to 1/12th of the underlying 
shares, expire on the fifth anniversary of the issue date and that have an exercise price of $11.20 per share, (xii) 33,317 preferred investment options issued 
on March 6, 2023 to a placement agent in an equity financing that expire on the fifth anniversary of the issue date and that have an exercise price of $11.25 
per share, and (xiii) 7,902 inducement options issued on February 2, 2022 to Stanley E. Jacot, Jr., President and Chief Executive Officer, that vested as to 
25% of the shares on February 2, 2023, with the remaining 75% vesting in 36 equal monthly installments thereafter.
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LIMITATION OF LIABILITY AND INDEMNIFICATION MATTERS

Our Certificate of Incorporation provides that we will indemnify our directors and officers, and may indemnify our employees and other agents, to the 
fullest extent permitted by the Delaware General Corporation Law, which prohibits our Certificate of Incorporation from limiting the liability of our 
directors for the following:

• any breach of their duty of loyalty to the Company or our stockholders;

• any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

• unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General Corporation 
Law; or

• any transaction from which they derived an improper personal benefit.

Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission, or claim that 
occurred or arose prior to that amendment or repeal. If the Delaware General Corporation Law is amended to provide for further limitations on the personal 
liability of directors of corporations, then the personal liability of our directors will be further limited to the greatest extent permitted by the Delaware 
General Corporation Law.

Our bylaws provide that we will indemnify, to the fullest extent permitted by law, any person who is or was a party or is threatened to be made a party 
to any action, suit, or proceeding by reason of the fact that he or she is or was one of our directors or officers or is or was serving at our request as a director 
or officer of another corporation, partnership, joint venture, trust, or other enterprise. Our bylaws provide that we may indemnify to the fullest extent 
permitted by law any person who is or was a party or is threatened to be made a party to any action, suit, or proceeding by reason of the fact that he or she 
is or was one of our employees or agents or is or was serving at our request as an employee or agent of another corporation, partnership, joint venture, trust, 
or other enterprise. Our bylaws also provide that we must advance expenses incurred by or on behalf of a director or officer in advance of the final 
disposition of any action or proceeding, subject to very limited exceptions.

In addition to the indemnification required in our Certificate of Incorporation and bylaws, we entered into an indemnification agreement with each 
member of the Board of Directors and each of our executive officers. These agreements provide for the indemnification of our directors and officers for 
certain expenses and liabilities incurred in connection with any action, suit, proceeding or alternative dispute resolution mechanism, or hearing, inquiry or 
investigation that may lead to the foregoing, to which they are a party, or are threatened to be made a party, by reason of the fact that they are or were a 
director, officer, employee, agent or fiduciary of our Company, or any of our subsidiaries, by reason of any action or inaction by them while serving as an 
officer, director, agent or fiduciary, or by reason of the fact that they were serving at our request as a director, officer, employee, agent or fiduciary of 
another entity. In the case of an action or proceeding by or in the right of our Company or any of our subsidiaries, no indemnification will be provided for 
any claim where a court determines that the indemnified party is prohibited from receiving indemnification. We believe that these charter and bylaw 
provisions and indemnification agreements are necessary to attract and retain qualified persons as directors and officers.

The limitation of liability and indemnification provisions in our Certificate of Incorporation, amended restated bylaws, may discourage stockholders 
from bringing a lawsuit against our directors and executive officers for breach of their fiduciary duties. They may also reduce the likelihood of derivative 
litigation against our directors and executive officers, even though an action, if successful, might benefit us and other stockholders. Further, a stockholder’s 
investment may be harmed to the extent that we pay the costs of settlement and damage awards against directors and executive officers as required by these 
indemnification provisions. At present, we are not aware of any pending litigation or proceeding involving any person who is or was one of our directors, 
director nominees, officers, employees, or other agents or is or was serving at our request as a director, director nominee, officer, employee, or agent of 
another corporation, partnership, joint venture, trust or other enterprise, for which indemnification is sought, and we are not aware of any threatened 
litigation that may result in claims for indemnification.
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We have obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to our directors and executive officers 
against loss arising from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or executive officer, including claims 
relating to public securities matters, and to us with respect to payments that may be made by us to these directors and executive officers pursuant to our 
indemnification obligations or otherwise as a matter of law.

Certain of our non-employee directors may, through their relationships with their employers or affiliated entities, be insured or indemnified against 
certain liabilities incurred in their capacity as members of our Board of Directors. In our indemnification agreements with these non-employee directors, we 
have agreed that our indemnification obligations will be primary to any such other indemnification arrangements.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, or persons controlling our Company 
pursuant to the foregoing provisions, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as expressed in 
the Securities Act and is therefore unenforceable.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

In addition to director and executive officer compensation arrangements discussed above under “Executive Compensation,” since January 1, 2022, we 
have not been a party to any transactions in which the amount involved exceeded or will exceed the lesser of (i) $120,000 or (ii) one percent of the average 
of our total assets at year-end for the last two fiscal years, and in which any of our directors, executive officers, beneficial holders of more than 5% of our 
capital stock, or entities affiliated with them, had or will have a direct or indirect material interest, other than as described below.

During the year ended December 31, 2022, the Company sold Archipelago equipment to Mr. Comcowich at fair value of $9,500.

We have entered into indemnification agreements with our non-employee directors.  Each agreement provides, among other things, that we will 
indemnify the director to the fullest extent permissible under Delaware law against liabilities and certain expenses (including attorneys’ fees, judgments, 
fines and settlement amounts reasonably incurred by the officer in any action or proceeding), that may arise by reason of their service to us or at our 
direction, and to advance expenses incurred as a result of any proceeding against them as to which they could be indemnified.

On August 16, 2022, we sold to Armistice Capital Master Fund Ltd. (i) 2,450,000 shares of our common stock at a purchase price of $1.05876 per 
share, (ii) pre-funded warrants to purchase 2,272,506 shares of our common stock at a purchase price of $1.05866 per share of common stock underlying 
each such warrant and (iii) preferred investment options exercisable for a total of 4,722,506 shares of our common stock with an exercise price of $0.93376 
per share.  

On March 6, 2023, we sold to certain institutional and accredited investors (i) 165,500 shares of our common stock at a purchase price per share of 
$9.00, (ii) pre-funded warrants (the “Pre-Funded Warrants”) to purchase up to 500,834 shares of our common stock; (iii) Series A preferred investment 
options (the “Series A Investment Options”) to purchase up to a total of 666,334 shares of our common stock and (iv) Series B preferred investment 
options (the “Series B Investment Options”, and together with the Series A Investment Options, the “Investment Options”) to purchase up to a total of 
666,334 shares of our common stock.  The purchase price for the Pre-Funded Warrants was $8.9999 per share of common stock underlying each such 
warrant (equal to the purchase price per share of common stock, minus the exercise price of $0.0001). Each Pre-Funded Warrant is exercisable for one 
share of common stock at an exercise price of $0.0001 per share. The Investment Options are exercisable at a price of $9.00 per share.  Pursuant to this 
transaction, (i) Armistice Capital Master Fund Ltd. purchased 82,500 shares of common stock, 250,834 Pre-Funded Warrants, 333,334 Series A Investment 
Options and 333,334 Series B Investment Options, (ii) Sabby Volatility Warrant Master Fund, Ltd. purchased 250,000 Pre-Funded Warrants, 250,000 Series 
A Investment Options and 250,000 Series B Investment Options, and (iii) Altium Growth Fund Ltd. purchased 83,000 shares of common stock, 83,000 
Series A Investment Options and 83,000 Series B Investment Options.

We have entered into indemnification agreements with our non-employee directors.  Each agreement provides, among other things, that we will 
indemnify the director to the fullest extent permissible under Delaware law against liabilities and certain expenses (including attorneys’ fees, judgments, 
fines and settlement amounts reasonably incurred by the officer in any action or proceeding), that may arise by reason of their service to us or at our 
direction, and to advance expenses incurred as a result of any proceeding against them as to which they could be indemnified.
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Policies and Procedures for Related Party Transactions

Our audit committee charter states that our audit committee is responsible for reviewing and approving in advance any related party transaction, which 
is a transaction between us and related persons in which the aggregate amount involved exceeds or may be expected to exceed the lesser of (i) $120,000 or 
(ii) one percent of the average of our total assets for the last two fiscal years in any calendar year. Our audit committee has adopted policies and procedures 
for review of, and standards for approval of, such a related party transaction. For purposes of these policies and procedures, a related person is defined as an 
executive officer, director, or nominee for director, including his or her immediate family members, or a beneficial owner of greater than 5% our common 
stock, in each case since the beginning of the most recently completed year.

It is our intention to ensure that all future transactions between us and our officers, directors, and principal stockholders and their affiliates are approved 
by the audit committee of our Board of Directors and are on terms no less favorable to us than those that we could obtain from unaffiliated third parties.
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COMMUNICATIONS WITH OUR BOARD OF DIRECTORS

Interested parties who wish to communicate with our Board of Directors or any specified individual director, including our non-employee directors, 
may send their communications in writing to the Corporate Secretary at Arcadia Biosciences, Inc., 5950 Sherry Lane, Suite 215, Dallas, TX 75225, Attn: 
Corporate Secretary. The Corporate Secretary shall review all incoming communications (except for mass mailings, job inquiries, business solicitations and 
patently offensive or otherwise inappropriate material) and, if appropriate, route such communications to the appropriate member(s) of the Board of 
Directors or, if none is specified, to the Chair of the Board.

The Corporate Secretary may decide in the exercise of her judgment whether a response to any communication is necessary and shall provide a report to 
the nominating and governance committee on a quarterly basis of any communications received for which the Corporate Secretary has either responded or 
determined no response is necessary.

This procedure for communications with the non-management directors is administered by the Company’s nominating and governance committee. This 
procedure does not apply to (a) communications to non-employee directors from officers or directors of the Company who are stockholders, or (b) 
stockholder proposals submitted pursuant to Rule 14a-8 under the Exchange Act.
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AUDIT COMMITTEE REPORT

This Audit Committee Report does not constitute soliciting material and should not be deemed filed or incorporated by reference into any other Arcadia 
filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the extent we specifically incorporate it 
by reference therein.

The following is the report of the audit committee of our Board of Directors. The audit committee has reviewed and discussed our audited financial 
statements for the fiscal year ended December 31, 2023 with our management. In addition, the audit committee has discussed with Deloitte & Touche LLP, 
our independent registered public accountants, the matters required to be discussed by standards promulgated by the American Institute of Certified Public 
Accountants (“AICPA”) and Public Company Accounting Oversight Board (the “PCAOB”), including PCAOB Auditing Standard No. 16 
“Communications with Audit Committees.” The audit committee also has received the written disclosures and the letter from Deloitte & Touche LLP as 
required by the applicable requirements of the PCAOB regarding the independent accountant’s communications with the audit committee concerning 
independence, and the audit committee has discussed with Deloitte & Touche LLP the independence of Deloitte & Touche LLP.

Based on the audit committee’s review of the matters noted above and its discussions with our independent accountants and our management, the audit 
committee recommended to the Board of Directors that the financial statements be included in our Annual Report on Form 10-K for the fiscal year ended 
December 31, 2023.

Respectfully submitted by the members of the audit committee of the Board of Directors:

Gregory D. Waller (Chair)
Lilian Shackelford Murray
Amy Yoder
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PROPOSAL ONE: ELECTION OF DIRECTORS

Our Board of Directors consists of seven members. In accordance with our Certificate of Incorporation, the Board of Directors is divided into three 
classes with staggered three-year terms. At the virtual Annual Meeting, two directors will be re-elected for a three-year term.

Nominee

Our nominating and governance committee of the Board of Directors recommended, and the Board of Directors approved, Amy Yoder and Lilian 
Shackelford Murray as nominees for re-election to the Board of Directors at the virtual Annual Meeting. If re-elected, Ms. Yoder and Ms. Shackelford 
Murray will serve as a Class III directors until our annual meeting in 2027, and until a successor is qualified and elected or until their earlier resignation, 
death or removal. 

Please see “Directors, Executive Officers and Corporate Governance” in this Proxy Statement for information concerning the nominees.

Unless otherwise instructed, the proxy holders will vote the proxies received by them FOR Amy Yoder and Lilian Shackelford Murray. If the nominees 
are unable or decline to serve as directors at the time of the virtual Annual Meeting, the proxies will be voted for another nominee designated by the Board 
of Directors. We are not aware of any reason that a nominee would be unable or unwilling to serve as a director.

Vote Required

Each director is elected by a plurality of the voting power of the shares present at the virtual Annual Meeting or represented by proxy at the meeting and 
entitled to vote on the election of directors at the virtual Annual Meeting. Abstentions and broker non-votes will have no effect on the outcome of the vote.

The Board of Directors unanimously recommends that stockholders vote “FOR” the election of Amy Yoder and Lilian Shackelford Murray as Class 
III directors.
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PROPOSAL TWO: RATIFICATION OF SELECTION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTANTS

Our audit committee of the Board of Directors has appointed Deloitte & Touche LLP as Arcadia’s independent registered public accountants for the 
year ending December 31, 2024, and the Board recommends that stockholders vote for ratification of such appointment.

Notwithstanding its selection or voting results, the audit committee in its discretion may appoint new independent registered public accountants at any 
time during the year if the audit committee believes that such a change would be in the best interests of Arcadia and its stockholders. If our stockholders do 
not ratify the appointment, the audit committee may reconsider whether it should appoint another independent registered public accounting firm.

Deloitte & Touche LLP served as Arcadia’s independent registered public accounting firm for the year ended December 31, 2023. We expect that 
representatives of Deloitte & Touche LLP will be present at the virtual Annual Meeting to respond to appropriate questions and to make a statement if they 
so desire.

Principal Accounting Fees and Services

The following table sets forth all fees accrued or paid to Deloitte & Touche LLP for the years ended December 31, 2023 and 2022:
 

    Year Ended December 31,  
    2023     2022  

Audit Fees   $ 565,171     $ 608,420  
Audit-Related Fees     —       —  
Tax Fees     —       —  
All Other Fees   $ 1,895     $ 1,895  

Total   $ 567,066     $ 610,315  
 

(1) Audit Fees consist of professional services rendered in connection with the audit of our annual consolidated financial statements, including audited financial 
statements presented in our Annual Report on Form 10-K and services that are normally provided by the independent registered public accountants in 
connection with statutory and regulatory filings or engagements for those fiscal years. Audit Fees in 2023 consisted of professional services rendered in 
connection with our 2023 financing transaction and the related Registration Statement on Form S-3, as well as the Registration Statement Form S-8. Audit 
Fees in 2022 consisted of professional services rendered in connection with our 2022 financing transaction and the related Registration Statements on Form 
S-1, as well as the Registration Statement on Form S-3 and S-8.

(2) All Other Fees consist of licensing fees for Deloitte & Touche LLP’s accounting research software.

Pre-approval Policy. Under our audit committee’s policy governing our use of the services of our independent registered public accountants, the audit 
committee is required to pre-approve all audit and permitted non-audit services performed by our independent registered public accountants in order to 
ensure that the provision of such services does not impair the public accountants’ independence. In the years ended December 31, 2023 and 2022, all fees 
identified above under the captions “Audit Fees,” and “All Other Fees” that were billed by Deloitte & Touche LLP were approved by the audit committee 
in accordance with SEC requirements.

In the year ended December 31, 2023, there were no other professional services provided by Deloitte & Touche LLP, other than those listed above, that 
would have required our audit committee to consider their compatibility with maintaining the independence of Deloitte & Touche LLP.
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Vote Required

Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31, 
2024 requires an affirmative vote of a majority of the votes cast affirmatively or negatively. If you ABSTAIN from voting on proposal two, the abstention 
will have no effect on the outcome of the vote to ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 
the fiscal year ending December 31, 2024.

The Board of Directors unanimously recommends that stockholders vote “FOR” the ratification of the selection of Deloitte & Touche LLP as 
Arcadia’s independent registered public accountants for the year ending December 31, 2024.
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PROPOSAL THREE:
APPROVAL OF THE AMENDMENT TO OUR 2015 OMNIBUS EQUITY INCENTIVE PLAN TO INCREASE THE NUMBER OF SHARES 

OF COMMON STOCK THAT MAY BE ISSUED UNDER THE 2015 PLAN BY 200,000 SHARES AND TO INCREASE THE ANNUAL AWARD 
LIMITS

 

On April 30, 2024, the Board of Directors approved an amendment to our 2015 Omnibus Equity Incentive Plan (the “2015 Plan”), subject to approval 
by our stockholders. The 2015 Plan was originally adopted by the Board of Directors and the stockholders in April 2015.

We have amended the 2015 Plan to provide for, and submit to our stockholders for approval, an increase in the number of shares of common stock that 
may be issued under the 2015 Plan by 200,000 shares and to increase the annual award limits. As of May 16, 2024, the additional shares will increase the 
total shares of common stock reserved for issuance under the 2015 Plan to an aggregate of 338,248 shares, all of which may be issued pursuant to the 
exercise of stock options, upon the vesting of RSUs or pursuant to any other type of award described below. In addition, the 2015 Plan currently includes 
limitations on the number of common stock issuable to employees in any fiscal year.   The amendment to the 2015 Plan provides for the increase in the 
maximum number of shares of common stock issuable to employees, including our officers and directors, in any fiscal year from 9,375 shares to 50,000 
shares.  In this Proposal No. 3, stockholders are requested to approve the foregoing amendments to the 2015 Plan (as amended, the “Amended 2015 Plan”).

Our executive officers and members of our Board of Directors will be eligible to receive awards under the Amended 2015 Plan and therefore have an 
interest in this proposal.

Reasons for Approving the Amended 2015 Plan

Equity Grants are an Important Part of Our Compensation Philosophy

We strongly believe that the approval of the Amended 2015 Plan is critical to our ongoing effort to build stockholder value. We rely on highly skilled 
employees to implement our strategic goals and expand our business. There is significant competition for these types of skilled professionals and many 
other companies also use stock-based awards to attract, motivate and retain their best employees. The Board of Directors and its Compensation Committee 
believe that our ability to grant equity incentive awards to new and existing employees, directors and eligible consultants has helped us attract, retain and 
motivate professionals with superior ability, experience and leadership capability. Historically, we have issued stock options and restricted stock units, 
including new hire stock awards, under the 2015 Plan. We believe these forms of equity compensation align the interests of our employees, directors and 
consultants with the interests of our stockholders, encourage retention and promote actions that result in long-term stockholder value creation.

Limited Shares Remain Available under the 2015 Plan

As of March 31, 2024, a total of 69,766 shares of common stock were available for future equity awards that may be granted under the 2015 Plan, 
which constitutes approximately 2.18% of our outstanding shares of common stock on a fully diluted basis assuming the exercise of outstanding options 
and warrants as of such date. We believe that the current number of shares available for future equity awards is insufficient to meet our future needs with 
respect to attracting, motivating and retaining key executives and employees in a competitive market for talent. If this proposal is not approved, the Board 
believes that the limited number of shares currently available for future grants under the 2015 Plan would prohibit us from providing meaningful equity 
compensation to our employees, directors and consultants in the future. For example, in 2023, our non-employee directors voluntarily reduced their 2023 
awards and received only 14% of their scheduled stock option award since the authorized number of shares under the 2015 Plan was insufficient to allow 
such directors to receive their usual grants under the Company’s Director Compensation Policy. If we are unable to provide equity compensation at levels 
that are consistent with our historical practice and norms within our industry, we expect that we would have considerable difficulty attracting and retaining 
highly qualified employees, directors and consultants, which could have a material adverse effect on our business. While we could increase cash 
compensation if we are unable to grant equity awards under the 2015 Plan, we believe equity-based grants are a more effective compensation vehicle than 
cash because they align employee and stockholder interests, while minimizing impact on current income and cash flow.
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In determining the size of the proposed increase to the aggregate number of shares available under the 2015 Plan the Board considered, in particular, 
management estimates of projected future awards, practices within our peer group and our industry generally, our historical equity burn rate, the current 
overhang associated with outstanding equity awards, the market price of our common stock and potential dilution to stockholders.

In light of the fact that the ability to continue to grant equity compensation is vital to our ability to continue to attract and retain employees in the 
extremely competitive labor markets in which we compete, the Board has determined that the proposed 200,000 increase to the share reserve under the 
Amended 2015 Plan is reasonable and appropriate at this time.

The Annual Award Limits are Insufficient under the 2015 Plan

Stockholders are also being asked to increase the annual individual award limits set forth in Section 5(b) of the 2015 Plan. Currently, the maximum 
number of shares that may be awarded to any individual employee, including our directors and officers, during any calendar year is 9,375 shares.  
Stockholders are being asked to approve the Amended 2015 Plan to increase such annual award limitation from 9,375 shares to 50,000 shares. The Board is 
asking the stockholders to approve this increase because the current annual limitations would make it difficult for the Company to grant awards under the 
2015 Plan to adequately compensate and incentivize applicable plan participants, including its officers and directors.  Increasing the annual award limit for 
employees will allow the Company to grant awards to certain employees deemed important to the success of the Company’s business.

Description of the Amended 2015 Plan

The principal features of the Amended 2015 Plan are outlined below. This summary is qualified in its entirety by reference to the complete text of the 
Amended 2015 Plan. Stockholders are urged to read the actual text of the Amended 2015 Plan in its entirety, which is appended to this proxy statement as 
Appendix A.
 
Shares Available for Issuance

We are seeking stockholder approval to amend the 2015 Plan to (i) increase the number of shares of common stock that may be issued under the 2015 
Plan by 200,000 shares, and (ii) increase the limit on the maximum number of shares issuable to an employee in any fiscal year from 9,375 shares to 50,000 
shares. If this Proposal No. 3 is approved, and subject to adjustment upon certain changes in capitalization, the aggregate number of shares of our common 
stock that may be issued pursuant to stock awards under the Amended 2015 Plan will not exceed 338,248 shares of common stock, plus shares added to the 
Amended 2015 Plan as the result of expiration or termination of options issued under our 2006 Stock Plan, as amended and restated on May 4, 2012. 
Furthermore, (i) shares covered by awards that expire or, in the case of options or stock appreciation rights, shares that are not purchased or issued as a 
result of the award becoming unexercisable without having been exercised in full, (ii) shares covered by awards that are surrendered pursuant to an 
exchange program permitted under the Amended 2015 Plan, (iii) shares that are repurchased by, or forfeited back to, the Company due to failure to vest, 
(iv) shares used to pay the exercise price of an award or to satisfy tax withholding obligations related to an award, and (v) shares covered by an award that 
are not actually issued because the award is instead settled with a cash payment (such shares, collectively, “Returned Shares”) shall again become available 
for future grant or sale under the Amended 2015 Plan. The number of shares available for issuance under the Amended 2015 Plan also includes an annual 
increase on the first day of each year equal to the least of:

• 4.0% of the outstanding shares of common stock as of the last day of our immediately preceding fiscal year; or

• such other amount as our Board of Directors may determine. 
 
Plan Administration

Our Board of Directors or a committee of our Board of Directors may administer the Amended 2015 Plan. Subject to the provisions of our Amended 
2015 Plan, the administrator has the power to determine the recipients and terms of the awards, including the exercise price, the number of shares subject to 
each such award, the exercisability of the awards, and the form of consideration, if any, payable upon exercise.
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Types of Awards and Eligibility

The Amended 2015 Plan provides for the following types of awards: incentive stock options, nonstatutory stock options, restricted stock awards, RSU 
awards, stock appreciation rights, performance stock awards, and performance unit awards.

Awards may be granted under the Amended 2015 Plan to our employees, directors and consultants. Only our employees, or employees of a “parent 
corporation” or a “subsidiary corporation”, may receive incentive stock options; provided, however no more than 75,000 shares, plus Returned Shares, may 
be issued pursuant to awards of incentive stock options under the Amended 2015 Plan. As of May 16, 2024, we had approximately 19 employees 
(including our officers) and six non-employee directors of the Company that would be eligible to participate in the 2015 Plan. Our consultants are also 
eligible to participate in the 2015 Plan. The number of our consultants generally fluctuates, but as of May 16, 2024, there were less than 10 consultants of 
the Company that would be eligible to participate in the 2015 Plan. 

Stock Options

A stock option is the right to purchase shares of our common stock at a fixed exercise price for a fixed period of time. Stock option grants may be 
incentive stock options or nonstatutory stock options. Each option is evidenced by a stock option agreement. The administrator determines the terms of a 
stock option, including the number of shares subject to each award, the form of consideration payable at exercise and the fair market value applicable to an 
award. The exercise price of options granted under our Amended 2015 Plan must at least be equal to the fair market value of our common stock on the date 
of grant. Generally, the term of an incentive stock option may not exceed ten years. However, in the case of an incentive stock option granted to any 
participant who owns more than 10% of the voting power of all classes of our outstanding stock, the term must not exceed five years and the exercise price 
must equal at least 110% of the fair market value on the date of grant.

After the termination of service of an employee, director or consultant, he or she may exercise his or her option for the period of time stated in his or her 
award agreement to the extent that the option is vested on the date of termination (but in no event later than the expiration of the term of such option as set 
forth in the award agreement). Generally, the option will remain exercisable for three months following the termination of service. In the event of 
termination of service due to the death or disability of the employee, director or consultant, such employee’s option will remain exercisable for 12 months 
following the event causing the termination. In no event may an option be exercised later than the expiration of its term.

Restricted Stock

Restricted stock awards are grants of shares of our common stock that vest in accordance with terms and conditions established by the administrator. 
The administrator determines the number of shares of restricted stock granted and may impose whatever conditions to vesting it determines to be 
appropriate (for example, the administrator may set restrictions based on the achievement of specific performance goals or continued service to us). The 
administrator, in its sole discretion, may accelerate the time at which any restrictions will lapse or be removed. Shares of restricted stock that do not vest are 
subject to our right of repurchase or forfeiture.

RSUs

RSUs are bookkeeping entries representing an amount equal to the fair market value of one share of our common stock. The administrator determines 
the terms and conditions of RSUs, including the number of units granted, the vesting criteria (which may include accomplishing specified performance 
criteria or continued service to us), and the form and timing of payment. The administrator, in its sole discretion, may accelerate the time at which any 
restrictions will lapse or be removed.

Stock Appreciation Rights

Stock appreciation rights allow the recipient to receive the appreciation in the fair market value of our common stock between the exercise date and the 
date of grant. Subject to the provisions of our Amended 2015 Plan, the administrator determines the terms of stock appreciation rights, including when such 
rights become exercisable and whether to pay any increased appreciation in cash or with shares of our common stock, or a combination thereof. However, 
the per share exercise price for the shares to be issued pursuant to the exercise of a stock appreciation right will be no less than 100% of the fair market 
value per share on the date of grant.
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Performance Units and Performance Shares

Performance units and performance shares are awards that will result in a payment to a participant only if performance goals established by the 
administrator are achieved or the awards otherwise vest. The administrator establishes organizational or individual performance goals in its discretion. The 
extent to which these organizational or individual performance goals are met will determine the number and/or the value of performance units and 
performance shares to be paid out to participants. After the grant of a performance unit or performance share, the administrator, in its sole discretion, may 
reduce or waive any performance objectives or other vesting provisions for such performance units or performance shares. Further, the administrator, in its 
sole discretion, may pay earned performance units or performance shares in the form of cash, in shares, or in some combination thereof.

Non-Transferability of Awards

Unless the administrator provides otherwise, our Amended 2015 Plan generally does not allow for the transfer of awards, and only the recipient of an 
award may exercise an award during his or her lifetime.

Changes to Capital Structure

In the event of certain changes in our capitalization, to prevent diminution or enlargement of the benefits or potential benefits available under the 
Amended 2015 Plan, the administrator may adjust the number and class of shares that may be delivered under the Amended 2015 Plan and/or the number, 
class and price of shares covered by each outstanding award, and the numerical share limits set forth in the Amended 2015 Plan.

Merger or Change in Control

Our Amended 2015 Plan provides that in the event of a merger or change in control, as defined in the Amended 2015 Plan, each outstanding award will 
be treated as the administrator determines, including whether the successor corporation or its parent or subsidiary will assume or substitute an equivalent 
award for each outstanding award. The administrator is not required to treat all awards similarly. If there is no assumption or substitution of outstanding 
awards, the awards will fully vest, all restrictions will lapse, all performance goals or other vesting criteria will be deemed achieved at 100% of target levels 
and the awards will become fully exercisable. Additionally, the administrator will notify the participant in writing or electronically that the option or stock 
appreciation right will be exercisable for a period of time determined by the administrator in its sole discretion, and the option or stock appreciation right 
will terminate upon the expiration of such period.

Clawback   

All awards and benefits received under the Amended 2015 Plan will be subject to any clawback or similar policy adopted by the Company or any 
applicable law. 

Duration, Suspension, Termination, and Amendment

The administrator may amend, alter, suspend or terminate the Amended 2015 Plan at any time; provided that no such amendment, alteration, suspension 
or termination may materially impair the rights of any participant without the written consent of such participant holding awards. Further, we must obtain 
stockholder approval of any amendment to the extent necessary to comply with applicable law.

The Amended 2015 Plan is scheduled to terminate on April 28, 2025, ten years from the date that the Board approved the 2015 Plan. No awards may be 
granted under the Amended 2015 Plan while the Amended 2015 Plan is suspended or after it is terminated. Termination of the Amended 2015 Plan will not 
affect the administrator’s ability to exercise the powers granted to it hereunder with respect to awards granted under the Amended 2015 Plan prior to the 
date of such termination.
 
Federal Income Tax Information

The following is a summary of the principal United States federal income taxation consequences to participants and us with respect to participation in 
the Amended 2015 Plan. This summary is not exhaustive, and does not discuss state, local or foreign tax laws.
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Award Implications for Us

Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code (described below) and the satisfaction of a tax reporting 
obligation, we are entitled to a deduction in the same amount and in the same year as the ordinary income recognized by participants with respect to the 
awards they receive pursuant to the Amended 2015 Plan.

Award Implications for Participants

An optionee who is granted an incentive stock option generally does not recognize taxable income at the time the option is granted or upon its exercise; 
however, the exercise is an adjustment item for alternative minimum tax purposes and may subject the optionee to the alternative minimum tax. Upon a 
disposition of the shares more than two years after grant of the option and more than one year after exercise of the option, any gain or loss is treated as 
long-term capital gain or loss. If these holding periods are not satisfied, the optionee recognizes ordinary income at the time of disposition equal to the 
difference between the exercise price and the lower of (i) the fair market value of the shares at the date of the option exercise, or (ii) the sale price of the 
shares. Any gain or loss recognized on such a premature disposition of the shares in excess of the amount treated as ordinary income is treated as long-term 
or short-term capital gain or loss, depending on the holding period.

No taxable income is generally recognized by an optionee upon the grant of a nonstatutory stock option. Upon exercise, the optionee will generally 
recognize ordinary income equal to the excess of the fair market value of the purchased shares on the exercise date over the exercise price paid for those 
shares. When the optionee disposes of shares granted as a nonstatutory stock option, any difference between the sale price and fair market value of the 
shares on the exercise date is treated as long-term or short-term capital gain or loss, depending on the holding period.

A participant acquiring restricted stock generally will recognize ordinary income equal to the difference between the fair market value of the shares on 
the “determination date” (as defined below) and their purchase price, if any. The “determination date” is the date on which the participant acquires the 
shares unless they are subject to a substantial risk of forfeiture and are not transferable, in which case the determination date is the earlier of (i) the date on 
which the shares become transferable or (ii) the date on which the shares are no longer subject to a substantial risk of forfeiture. If the determination date is 
after the date on which the participant acquires the shares, the participant may elect, pursuant to Section 83(b) of the Code, to have the date of acquisition 
be the determination date by filing an election with the Internal Revenue Service no later than 30 days after the date the shares are acquired. Upon the sale 
of shares acquired pursuant to a restricted stock award, any gain or loss, based on the difference between the sale price and the fair market value on the 
determination date, will be taxed as capital gain or loss. Such gain or loss will be long-term or short-term depending on whether the shares were held for 
more than one year.

No taxable income is recognized upon receipt of a RSU award. In general, the participant will recognize ordinary income, in the year in which the 
shares subject to that unit vest and are actually issued to the participant, in an amount equal to the fair market value of the shares on the date of issuance.

No taxable income is reportable when a stock appreciation right is granted to a participant. Upon exercise, the participant will recognize ordinary 
income in an amount equal to the amount of cash received and the fair market value of any shares received. Any additional gain or loss recognized upon 
any later disposition of the shares would be capital gain or loss, long-term or short-term depending on whether the shares were held for more than one year.

A participant generally will recognize no income upon the grant of a performance award. Upon the settlement of cash awards, participants normally will 
recognize ordinary income in the year of receipt in an amount equal to the cash received. If the participant receives shares of restricted stock or RSUs, the 
participant generally will be taxed in the same manner as described above for restricted stock or RSUs, as applicable. Upon the sale of any shares received, 
any gain or loss, based on the difference between the sale price and income previously recognized on the shares, will be taxed as capital gain or loss, long-
term or short-term depending on whether the shares were held for more than one year.

Tax Withholding

If the participant is an employee, any ordinary income arising from an award generally is subject to withholding of income and employment taxes.
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Section 162(m)

Section 162(m) of the Internal Revenue Code generally limits to $1 million the amount that a publicly held corporation is allowed each year to deduct 
for the compensation paid to each of the corporation’s chief executive officer, the corporation’s chief financial officer and certain other current and former 
executive officers of the corporation, subject to a limited exception for certain arrangements in place as of November 2, 2017.
 
New Plan Benefits

All of our directors, officers, employees and consultants are eligible to receive awards under the Amended 2015 Plan. Awards under the Amended 2015 
Plan are discretionary, and we have not approved any awards, including stock options, that are conditioned on stockholder approval of the Amended 2015 
Plan. Accordingly, we cannot currently determine the benefits or number of shares subject to awards, including stock options and RSUs, that may be 
granted in the future to executive officers, directors and employees under the Amended 2015 Plan.

We are obligated to grant each non-employee director (excluding an employee director who ceases to be an employee, but who remains a director) upon 
appointment an initial option to purchase a number of shares of our common stock equal to (x) $60,000 divided by (y) the Black-Scholes value of a share 
on the date of grant. This initial option will vest and become exercisable in three equal installments on each of the first three anniversaries of the date of 
grant, subject to the director’s continued service through each vesting date. The per share exercise price for the initial option shall be equal to the fair 
market value for a share of our common stock on the date of grant, which shall be equal to the closing price of our common stock on the date of grant. 

 In addition, on the date of each annual meeting of our stockholders, each non-employee director (including a non-employee director who was 
previously an employee) will be granted an annual option to purchase a number of shares of our common stock equal to equal to (x) $30,000 divided by (y) 
the Black-Scholes value of a share on the date of grant. This annual option will vest and become exercisable on the earlier of (i) the one-year anniversary of 
the date of grant or (ii) the date of our next annual meeting of stockholders, subject to the director’s continued service through the vesting date. The per 
share exercise price for the annual option shall be equal to the fair market value for a share of our common stock on the date of grant. 

Also, the chair of the Board will be granted an additional annual option to purchase a number of shares of our common stock equal to (x) $40,000 
divided by (y) the Black-Scholes value of a share on the date of grant. This annual option for the chair of the Board will vest and become exercisable on the 
earlier of (i) the one-year anniversary of the date of grant or (ii) the date of our next annual meeting of stockholders, subject to the chair of the Board’s 
continued service through the vesting date. The per share exercise price for the annual option for the chair of the Board shall be equal to the fair market 
value for a share of our common stock on the date of grant.
 
Vote Required

The affirmative vote of a majority of the votes cast is required for stockholder approval of the proposal to approve the amendment to the 2015 Plan to 
(i) increase the number of shares of common stock that may be issued under the 2015 Plan by 200,000 shares, and (ii) increase the limit on the maximum 
number of shares issuable to an employee from 9,375 shares to 50,000 shares. Abstentions and broker non-votes will have no effect and will not be counted 
towards the vote.
 
The Board of Directors unanimously recommends that stockholders vote "FOR" the approval of the amendment to the 2015 Plan to increase the 
number of shares of common stock that may be issued under the 2015 Plan by 200,000 shares and to increase the annual award limits.
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PROPOSAL FOUR:
ADVISORY VOTE ON EXECUTIVE COMPENSATION

 
Our stockholders are entitled to vote to approve, on an advisory, non-binding basis, the compensation of our named executive officers as disclosed in 

this Proxy Statement in accordance with the SEC’s rules. This is our first say-on-pay vote.
 
Please read the “Executive Compensation” section of this Proxy Statement for additional details about our executive compensation program.
 
We are asking our stockholders to indicate their support for our named executive officer compensation as described in this Proxy Statement. This 

proposal, commonly known as a “say-on-pay” proposal, gives our stockholders the opportunity to express their views on our named executive officers’ 
compensation. This vote is not intended to address any specific item of compensation, but rather the overall compensation of our named executive officers 
and the philosophy, policies and practices described in this Proxy Statement. Accordingly, we will ask our stockholders to vote “FOR” the following 
resolution at the Meeting:

 
“RESOLVED, that the Company’s stockholders approve, on an advisory basis, the compensation of the named executive officers, as disclosed in the 

Company’s proxy statement for the 2024 Annual Meeting of Stockholders pursuant to the compensation disclosure rules of the Securities and Exchange 
Commission.

 
We believe that our compensation policies and procedures are intended to be aligned with the long-term interests of our stockholders. The say-on-pay 

vote is advisory, and therefore not binding on the Company, the Compensation Committee or the Board. However, the Board and Compensation Committee 
value the opinions of our stockholders, we will consider our stockholders’ concerns, and the Compensation Committee will consider the results of this vote 
in making determinations in the future regarding executive compensation arrangements.

 
Vote Required

 
Approval on a non-binding, advisory basis of the compensation of our named executive officers requires an affirmative vote of a majority of the votes 

cast affirmatively or negatively. If you ABSTAIN from voting on proposal three, the abstention will have no effect on the outcome of the non-binding, 
advisory vote to approve the compensation of the Company’s named executive officers, as disclosed in this proxy statement.

 
The Board of Directors unanimously recommends that stockholders vote "FOR" the approval, on a nonbinding basis, of the compensation of our 

named executive officers. 
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ANNUAL REPORTS

The Annual Report on Form 10-K for the fiscal year ended December 31, 2023 (our “Annual Report”) (which is not a part of our proxy soliciting 
materials), is being mailed with this Proxy Statement to those stockholders that request to receive a copy of the proxy materials in the mail. Stockholders 
that received the Notice of Internet Availability of Proxy Materials can access this Proxy Statement and our Annual Report at www.proxyvote.com, which 
does not have “cookies” that identify visitors to the site. Requests for copies of our Annual Report may also be directed to the Corporate Secretary at 
Arcadia Biosciences, Inc., 5950 Sherry Lane, Suite 215, Dallas, TX 75225, Attn: Corporate Secretary.

We filed our Annual Report with the SEC on March 28, 2024. It is available free of charge at the SEC’s web site at www.sec.gov. Upon written 
request by an Arcadia stockholder, we will mail without charge a copy of our Annual Report, including the financial statements and financial 
statement schedules, but excluding exhibits to our Annual Report. Exhibits to our Annual Report are available upon payment of a reasonable fee, 
which is limited to our expenses in furnishing the requested exhibit(s). All requests should be directed to the Corporate Secretary at Arcadia 
Biosciences, Inc., 5950 Sherry Lane, Suite 215, Dallas, TX 75225, Attn: Corporate Secretary.
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OTHER MATTERS

The Board of Directors does not know of any other matters to be presented at the virtual Annual Meeting. If any additional matters are properly 
presented or otherwise allowed to be considered at the virtual Annual Meeting, the persons named in the enclosed proxy will have discretion to vote shares 
they represent in accordance with their own judgment on such matters.

It is important that your shares be represented at the meeting, regardless of the number of shares that you hold. You are, therefore, urged to submit your 
proxy or voting instructions at your earliest convenience.

BY ORDER OF THE BOARD OF DIRECTORS

Dallas, Texas

May 16, 2024
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Appendix A

ARCADIA BIOSCIENCES, INC.

2015 OMNIBUS EQUITY INCENTIVE PLAN

(As Amended )

1.        Purposes of the Plan.    The purposes of this Plan are (a) to attract and retain the best available personnel to ensure the Company’s success 
and accomplish the Company’s goals; (b) to incentivize Employees, Directors and Independent Contractors with long-term equity-based compensation to 
align their interests with the Company’s stockholders, and (c) to promote the success of the Company’s business.

The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Restricted Stock, Restricted Stock Units, Stock Appreciation 
Rights, Performance Units and Performance Shares.

2.        Definitions.    As used herein, the following definitions will apply:

(a)        “Administrator” means the Board or any of its Committees as will be administering the Plan, in accordance with Section 4 of 
the Plan.

(b)        “Applicable Laws” means the requirements relating to the administration of equity-based awards under U.S. state corporate 
laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the 
applicable laws of any foreign country or jurisdiction where Awards are, or will be, granted under the Plan.

(c)        “Award” means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights, Restricted Stock, 
Restricted Stock Units, Performance Units or Performance Shares.

(d)        “Award Agreement” means the written or electronic agreement setting forth the terms and provisions applicable to each 
Award granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.

(e)        “Board” means the Board of Directors of the Company.

(f)        “Change in Control” except as may otherwise be provided in a Stock Option Agreement, Restricted Stock Agreement or 
other applicable agreement, means the occurrence of any of the following:

(i)        The consummation of a merger or consolidation of the Company with or into another entity or any other corporate 
reorganization, if the Company’s stockholders immediately prior to such merger, consolidation or reorganization cease to directly or indirectly own 
immediately after such merger, consolidation or reorganization at least a majority of the combined voting power of the continuing or surviving entity’s 
securities outstanding immediately after such merger, consolidation or other reorganization;

 (ii)        The consummation of the sale, transfer or other disposition of all or substantially all of the Company’s assets (other 
than (x) to a corporation or other entity of which at least a majority of its combined voting power is owned directly or indirectly by the Company, (y) to a 
corporation or other entity owned directly or indirectly by the stockholders of the Company in substantially the same proportions as their ownership of the 
Common Stock of the Company or (z) to a continuing or surviving entity described in Section 2(f)(i) in connection with a merger, consolidation or 
corporate reorganization which does not result in a Change in Control under Section 2(f)(i));

(iii)        A change in the effective control of the Company which occurs on the date that a majority of members of the 
Board is replaced during any twelve (12) month period by Directors whose appointment or election is not endorsed by a majority of the members of the 
Board prior to the date of the appointment or election. For purposes of this clause, if any Person (as defined below in Section 2(f)(iv)) is considered to be in 
effective control of the Company, the acquisition of additional control of the Company by the same Person will not be considered a Change in Control;
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(iv)        The consummation of any transaction as a result of which any Person becomes the “beneficial owner” (as defined 
in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing at least fifty percent (50%) of the total voting 
power represented by the Company’s then outstanding voting securities. For purposes of this Paragraph (iv), the term “person” shall have the same 
meaning as when used in sections 13(d) and 14(d) of the Exchange Act but shall exclude:

(1)        a trustee or other fiduciary holding securities under an employee benefit plan of the Company or an affiliate 
of the Company;

(2)        a corporation or other entity owned directly or indirectly by the stockholders of the Company in substantially 
the same proportions as their ownership of the Common Stock of the Company;

(3)        the Company; and

(4)        a corporation or other entity of which at least a majority of its combined voting power is owned directly or 
indirectly by the Company; or

(v)        A complete winding up, liquidation or dissolution of the Company.

A transaction shall not constitute a Change in Control if its sole purpose is to change the state of the Company’s incorporation or to create a 
holding company that will be owned in substantially the same proportions by the persons who held the Company’s securities immediately before such 
transactions.

(g)        “Code” means the Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or regulation 
thereunder shall include such section or regulation, any valid regulation promulgated under such section, and any comparable provision of any future 
legislation or regulation amending, supplementing or superseding such section or regulation.

 (h)        “Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board in 
accordance with Section 4 hereof.

(i)        “Common Stock” means the common stock of the Company.

(j)        “Company” means Arcadia Biosciences, Inc., an Arizona corporation, or any successor thereto.

(k)        “Director” means a member of the Board.

(l)        “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code, provided that in the case of 
Awards other than Incentive Stock Options, the Administrator in its discretion may determine whether a permanent and total disability exists in accordance 
with uniform and non-discriminatory standards adopted by the Administrator from time to time.

(m)        “Employee” means any person, including Officers and Directors, employed by the Company or any Parent or Subsidiary of 
the Company. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by the Company.

(n)        “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(o)        “Exchange Program” means a program established by the Committee under which outstanding Awards are amended to 
provide for a lower Exercise Price or surrendered or cancelled in exchange for (i) Awards with a lower exercise price, (ii) a different type of Award or 
awards under a different equity incentive plan, (iii) cash, or (iv) a combination of (i), (ii) and/or (iii). Notwithstanding the preceding, the term Exchange 
Program does not include any (i) action described in Section 13 or any action taken in connection with a change in control transaction nor (ii) transfer or 
other disposition permitted under Section 12. For the purpose of clarity, each of the actions described in the prior sentence, none of which constitute an 
Exchange Program, may be undertaken (or authorized) by the Committee in its sole discretion without approval by the Company’s stockholders.

(p)        “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(i)        If the Common Stock is listed on any established stock exchange or a national market system, including without 
limitation the New York Stock Exchange, the Nasdaq Global Select Market, the 
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Nasdaq Global Market or the Nasdaq Capital Market of The Nasdaq Stock Market, its Fair Market Value will be the closing sales price for such stock (or 
the closing bid, if no sales were reported) as quoted on such exchange or system on the day of determination, as reported in The Wall Street Journal or such 
other source as the Administrator deems reliable;

 (ii)        If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the 
Fair Market Value of a Share will be the mean between the high bid and low asked prices for the Common Stock as of the close of market on the day of 
determination, as reported in The Wall Street Journal or such other source as the Administrator deems reliable;

(iii)        For purposes of any Awards granted on the Registration Date, the Fair Market Value will be the initial price to the 
public as set forth in the final prospectus included within the registration statement in Form S-1 filed with the Securities and Exchange Commission for the 
initial public offering of the Company’s Common Stock; or

(iv)        In the absence of an established market for the Common Stock, the Fair Market Value will be determined in good 
faith by the Administrator.

(q)        “Fiscal Year” means the fiscal year of the Company.

(r)        “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 
422 of the Code and the regulations promulgated thereunder.

(s)        “Independent Contractor” means any person, including an advisor, consultant or agent engaged by the Company or a Parent 
or Subsidiary to render services to such entity.

(t)        “Inside Director” means a Director who is an Employee.

(u)        “Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended to qualify as an Incentive 
Stock Option.

(v)        “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the 
rules and regulations promulgated thereunder.

(w)        “Option” means a stock option granted pursuant to the Plan.

(x)        “Outside Director” means a Director who is not an Employee.

(y)        “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if 
each of the corporations other than the Company owns stock possessing fifty percent (50%) or more of the total combined voting power of all classes of 
stock in one of the other corporations in such chain. A corporation that attains the status of a Parent on a date after the adoption of the Plan shall be 
considered a Parent commencing as of such date.

(z)        “Participant” means the holder of an outstanding Award.

(aa)        “Performance Goal” means a performance goal established by the Committee pursuant to Section 10(c) of the Plan.

 (bb)        “Performance Share” means an Award denominated in Shares which may be earned in whole or in part upon attainment of 
Performance Goals or other vesting criteria as the Administrator may determine pursuant to Section 10.

(cc)        “Performance Unit” means an Award which may be earned in whole or in part upon attainment of Performance Goals or 
other vesting criteria as the Administrator may determine and which may be settled for cash, Shares or other securities or a combination of the foregoing 
pursuant to Section 10.

(dd)        “Period of Restriction” means the period during which the transfer of Shares of Restricted Stock are subject to restrictions 
and therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage of time, the achievement of target 
levels of performance, or the occurrence of other events as determined by the Administrator.

(ee)        “Plan” means this 2015 Omnibus Equity Incentive Plan.
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(ff)        “Registration Date” means the effective date of the first registration statement that is filed by the Company and declared 
effective pursuant to Section 12(g) of the Exchange Act, with respect to any class of the Company’s securities.

(gg)        “Restricted Stock” means Shares issued pursuant to a Restricted Stock award under Section 7 of the Plan.

(hh)        “Restricted Stock Unit” means a bookkeeping entry representing the number of Shares into which the dollar amount of the 
Award has been converted based upon the Fair Market Value per Share at the close of market on the date of the Award. Upon vesting, or the lapse of 
restrictions thereon, each Restricted Stock Unit will be converted into a Share on a one-for-one basis. Each Restricted Stock Unit represents an unfunded 
and unsecured obligation of the Company.

(ii)        “Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is being 
exercised with respect to the Plan.

(jj)        “Section 16(b)” means Section 16(b) of the Exchange Act.

(kk)        “Service Provider” means an Employee, Director or Independent Contractor.

(ll)        “Share” means a share of the Common Stock, as adjusted in accordance with Section 13 of the Plan.

(mm)        “Stock Appreciation Right” means an Award, granted alone or in connection with an Option, that pursuant to Section 9 is 
designated as a Stock Appreciation Right.

(nn)        “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the 
Company if each of the corporations other than the last corporation in the unbroken chain owns stock possessing fifty percent (50%) or more of the total 
combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Subsidiary on a date 
after the adoption of the Plan shall be considered a Subsidiary commencing as of such date.

3.        Stock Subject to the Plan.

(a)        Stock Subject to the Plan. Subject to the provisions of Section 13 of the Plan, the maximum aggregate number of Shares that may be 
issued under the Plan is 338,248 Shares plus (i) any Shares that, as of the Registration Date, have been reserved but not issued pursuant to any 
awards granted under the Company’s 2006 Stock Plan (as Amended and Restated on May 4, 2012) (the “Existing Plan”) and are not subject to any 
awards granted thereunder, and (ii) any Shares subject to awards under the Existing Plan that otherwise would have been returned to the Existing 
Plan after the Registration Date on account of the expiration, cancellation or forfeiture of awards granted thereunder, with the maximum number of 
Shares to be added to the Plan pursuant to clauses (i) and (ii) equal to 5,329 Shares. The Shares may be authorized, but unissued, or reacquired 
Common Stock. Notwithstanding the foregoing and, subject to adjustment as provided in Section 13, the maximum number of Shares that may be 
issued upon the exercise of Incentive Stock Options will equal 75,000 Shares, plus, to the extent allowable under Section 422 of the Code and the 
Treasury Regulations promulgated thereunder, any Shares that become available for issuance under the Plan pursuant to Section and 3(c).

(b)        Automatic Share Reserve Increase. The number of Shares available for issuance under the Plan will be increased on the first day of 
each Fiscal Year beginning with the 2016 Fiscal Year, in an amount equal to the least of (i) four percent (4%) of the outstanding Shares on the last 
day of the immediately preceding Fiscal Year or (ii) such number of Shares determined by the Board.

(c)        Lapsed Awards. To the extent an Award expires, is surrendered pursuant to an Exchange Program or becomes unexercisable without 
having been exercised or, with respect to Restricted Stock, Restricted Stock Units, Performance Units or Performance Shares, is forfeited to or 
repurchased by the Company due to failure to vest, the unpurchased Shares (or for Awards other than Options or Stock Appreciation Rights the 
forfeited or repurchased Shares), which were subject thereto will become available for future grant or sale under the Plan (unless the Plan has 
terminated). Notwithstanding the foregoing (and except with respect to Shares of Restricted Stock that are forfeited rather than vesting), Shares that 
have actually been issued under the Plan under any Award will not be returned to the Plan and will not become available for future distribution 
under the Plan; provided, however, that if Shares issued pursuant to Awards of Restricted 
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Stock, Restricted Stock Units, Performance Shares or Performance Units are repurchased by the Company or are forfeited to the Company, such 
Shares will become available for future grant under the Plan. Shares used to pay the exercise price of an Award or to satisfy the tax withholding 
obligations related to an Award will become available for future grant or sale under the Plan. To the extent an Award under the Plan is paid out in 
cash rather than Shares, such cash payment will not result in reducing the number of Shares available for issuance under the Plan.

4.        Administration of the Plan.

(a)        Procedure.

(i)        Multiple Administrative Bodies. Different Committees with respect to different groups of Service Providers may administer 
the Plan.

 (ii)        Section 162(m). To the extent that the Administrator determines it to be desirable to qualify Awards granted hereunder as 
“performance-based compensation” within the meaning of Section 162(m) of the Code, the Plan will be administered by a Committee of two (2) or more 
“outside directors” within the meaning of Section 162(m) of the Code.

(iii)        Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the transactions 
contemplated hereunder will be structured to satisfy the requirements for exemption under Rule 16b-3.

(iv)        Other Administration. Other than as provided above, the Plan will be administered by (A) the Board or (B) a Committee, 
which committee will be constituted to satisfy Applicable Laws.

(b)        Powers of the Administrator. Subject to the provisions of the Plan, the Administrator will have the authority, in its discretion:

(i)        to determine the Fair Market Value in accordance with Section 2(p)(i-iv) herein;

(ii)        to select the Service Providers to whom Awards may be granted hereunder;

(iii)        to determine the number of Shares 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, not inconsistent with the terms of the Plan, of any Award granted hereunder. Such 
terms and conditions include, but are not limited to, the exercise price, the time or times when Awards may be exercised (which may be based on 
performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any Award or the Shares 
relating thereto, based in each case on such factors as the Administrator will determine;

(vi)        to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

(vii)        to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations established for 
the purpose of satisfying applicable foreign laws, for qualifying for favorable tax treatment under applicable foreign laws or facilitating compliance with 
foreign laws; sub-plans may be created for any of these purposes;

(viii)        to modify or amend each Award (subject to Section 18 of the Plan), including but not limited to the discretionary authority 
to extend the post-termination exercisability period of Awards and to extend the maximum term of an Option (subject to Section 6(b) of the Plan regarding 
Incentive Stock Options);

 (ix)        to allow Participants to satisfy withholding tax obligations in such manner as prescribed in Section 14 of the Plan;

(x)        to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award 
previously granted by the Administrator;

(xi)        to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that would otherwise be due to 
such Participant under an Award; and

(xii)        to make all other determinations deemed necessary or advisable for administering the Plan.
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(c)        Effect of Administrator’s Decision. The Administrator’s decisions, determinations and interpretations will be final and binding on 
all Participants and any other holders of Awards.

(d)        Exchange Program. Notwithstanding anything in this Section 4, the Committee shall not implement an Exchange Program without 
the approval of the holders of a majority of the Shares that are present in person or by proxy and entitled to vote at any annual or special meeting of 
Company’s stockholders.

(e)        Delegation by the Committee. The Committee, in its sole discretion and on such terms and conditions as it may provide, may 
delegate all or any part of its authority and powers under the Plan to one or more Directors or Officers of the Company; provided, however, that the 
Committee may not delegate its authority and powers (a) with respect to an Officer or (b) in any way which would jeopardize the Plan’s qualification under 
Code Section 162(m) or Rule 16b-3.

5.        Award Eligibility and Limitations.

(a)        Award Eligibility. Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance 
Shares and Performance Units may be granted to Service Providers. Incentive Stock Options may be granted only to Employees.

(b)        Award Limitations. The following limits shall apply to the grant of any Award if, at the time of grant, the Company is a “publicly 
held corporation” within the meaning of Section 162(m) of the Code:

(i)        Options and Stock Appreciation Rights. Subject to adjustment as provided in Section 13, no Employee shall be granted 
within any fiscal year of the Company one or more Options or Stock Appreciation Rights, which in the aggregate cover more than 50,000 Shares reserved 
for issuance under the Plan; provided, however, that in connection with an Employee’s initial service as an Employee, an Employee may be granted 
Options or Stock Appreciation Rights, which in the aggregate cover up to an additional 50,000 Shares reserved for issuance under the Plan.

(ii)        Restricted Stock and Restricted Stock Units. Subject to adjustment as provided in Section 13, no Employee shall be granted 
within any fiscal year of the Company one or more awards of Restricted Stock or Restricted Stock Units, which in the aggregate cover more than 50,000 
Shares reserved for issuance under the Plan; provided, however, that in connection with an Employee’s initial service as an Employee, an Employee may be 
granted Restricted Stock or Restricted Stock Units, which in the aggregate cover up to an additional 50,000 Shares reserved for issuance under the Plan.

 (iii)        Performance Units and Performance Shares. Subject to adjustment as provided in Section 13, no Employee shall receive 
Performance Units or Performance Shares having a grant date value (assuming maximum payout) greater than five million dollars ($5 million) or covering 
more than 50,000 Shares, whichever is greater; provided, however, that in connection with an Employee’s initial service as an Employee, an Employee may 
receive Performance Units or Performance Shares having a grant date value (assuming maximum payout) of up to an additional amount equal to five 
million dollars ($5 million) or covering up to 50,000 Shares, whichever is greater. No Participant may be granted more than one award of Performance 
Units or Performance Shares for the same Performance Period.

6.        Stock Options.

(a)        Limitations. Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory Stock 
Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares with respect to which Incentive Stock 
Options are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and any Parent or Subsidiary) exceeds 
one hundred thousand dollars ($100,000), such Options will be treated as Nonstatutory Stock Options. For purposes of this Section 6(a), Incentive Stock 
Options will be taken into account in the order in which they were granted and in accordance with Section 2(p)(i-iv). The Fair Market Value of the Shares 
will be determined as of the day/date the Option with respect to such Shares is granted. With respect to the Committee’s authority in Section 4(b)(viii), if, at 
the time of any such extension, the exercise price per Share of the Option is less than the Fair Market Value of a Share, the extension shall, unless otherwise 
determined by the Committee, be limited to the earlier of (1) the maximum term of the Option as set by its original terms, or (2) ten (10) years from the 
grant date. Unless otherwise determined by the Committee, any extension of the term of an Option pursuant to this Section 4(b)(viii) shall comply with 
Code Section 409A to the extent necessary to avoid taxation thereunder.
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(b)        Term of Option. The term of each Option will be stated in the Award Agreement. In the case of an Incentive Stock Option, the term 
will be ten (10) years from the date of grant or such shorter term as may be provided in the Award Agreement. Moreover, in the case of an Incentive Stock 
Option granted to a Participant who, at the time the Incentive Stock Option is granted, owns stock representing more than ten percent (10%) of the total 
combined voting power of all classes of stock of the Company or any Parent or Subsidiary, the term of the Incentive Stock Option will be five (5) years 
from the date of grant or such shorter term as may be provided in the Award Agreement.

 (c)        Option Exercise Price and Consideration.

(i)        Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of an Option will be determined 
by the Administrator, subject to the following:

(1)        In the case of an Incentive Stock Option

(A)        granted to an Employee who, at the time the Incentive Stock 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, the per Share exercise price will be no 
less than one hundred ten percent (110%) of the Fair Market Value per Share on the date of grant.

(B)        granted to any Employee other than an Employee described in paragraph (A) immediately above, the per 
Share exercise price will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.

(2)        In the case of a Nonstatutory Stock Option, the per Share exercise price will be no less than one hundred percent 
(100%) of the Fair Market Value per Share on the date of grant.

(3)        Notwithstanding the foregoing, Options may be granted with a per Share exercise price of less than one hundred 
percent (100%) of the Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a manner consistent with, Section 
424(a) of the Code.

(ii)        Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix the period within which the 
Option may be exercised and will determine any conditions that must be satisfied before the Option may be exercised.

(iii)        Form of Consideration. The Administrator will determine the acceptable form of consideration for exercising an Option, 
including the method of payment. In the case of an Incentive Stock Option, the Administrator will determine the acceptable form of consideration at the 
time of grant. Such consideration for both types of Options may consist entirely of: (1) cash; (2) check; (3) promissory note, to the extent permitted by 
Applicable Laws, (4) other Shares, provided that such Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the 
Shares as to which such Option will be exercised and provided that accepting such Shares will not result in any adverse accounting consequences to the 
Company, as the Administrator determines in its sole discretion; (5) consideration received by the Company under a broker-assisted (or other) cashless 
exercise program (whether through a broker or otherwise) implemented by the Company in connection with the Plan; (6) by net exercise; (7) such other 
consideration and method of payment for the issuance of Shares to the extent permitted by Applicable Laws; or (8) any combination of the foregoing 
methods of payment.

(d)        Exercise of Option.

(i)        Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable according to the terms of 
the Plan and at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement. An Option may not be 
exercised for a fraction of a Share.

An Option will be deemed exercised when the Company receives: (i) a notice of exercise (in such form as the 
Administrator may specify from time to time) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the 
Option is exercised (together with applicable withholding taxes). Full payment may consist of any consideration and method of payment authorized by the 
Administrator and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the name of the Participant 
or, if requested by the Participant, in the name of the Participant and his or her spouse. Until the Shares are issued (as evidenced by the appropriate entry on 
the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder 
will exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. 
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The Company will issue (or cause to be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other 
right for which the record date is prior to the date the Shares are issued, except as provided in Section 13 of the Plan.

(ii)        Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider, other than upon the 
Participant’s termination as the result of the Participant’s death or Disability, the Participant may exercise his or her Option within such period of time as is 
specified in the Award Agreement to the extent that the Option is vested on the date of termination (but in no event later than the expiration of the term of 
such Option as set forth in the Award Agreement). In the absence of a specified time in the Award Agreement, the Option will remain exercisable for three 
(3) months following the Participant’s termination. Unless otherwise provided by the Administrator, if on the date of termination the Participant is not 
vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. If after termination the Participant 
does not exercise his or her Option within the time specified by the Administrator, the Option will terminate, and the Shares covered by such Option will 
revert to the Plan.

(iii)        Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the 
Participant may exercise his or her Option within such period of time as is specified in the Award Agreement to the extent the Option is vested on the date 
of termination (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement). In the absence of a specified time 
in the Award Agreement, the Option will remain exercisable for twelve (12) months following the Participant’s termination. Unless otherwise provided by 
the Administrator, if on the date of termination the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the 
Option will revert to the Plan. If after termination the Participant does not exercise his or her Option within the time specified herein, the Option will 
terminate, and the Shares covered by such Option will revert to the Plan.

(iv)        Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised following the Participant’s 
death within such period of time as is specified in the Award Agreement to the extent that the Option is vested on the date of death (but in no event may the 
Option be exercised later than the expiration of the term of such Option as set forth in the Award Agreement), by the Participant’s designated beneficiary, 
provided such beneficiary has been designated prior to Participant’s death in a form acceptable to the Administrator. If no such beneficiary has been 
designated by the Participant, then such Option may be exercised by the personal representative of the Participant’s estate or by the person(s) to whom the 
Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and distribution. In the absence of a specified time in the 
Award Agreement, the Option will remain exercisable for twelve (12) months following Participant’s death. Unless otherwise provided by the 
Administrator, if at the time of death Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will 
immediately revert to the Plan. If the Option is not so exercised within the time specified herein, the Option will terminate, and the Shares covered by such 
Option will revert to the Plan.

7.        Restricted Stock.

(a)        Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, 
may grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion, will determine.

(b)        Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify the 
Period of Restriction, the number of Shares granted, and such other terms and conditions as the Administrator, in its sole discretion, will determine. Unless 
the Administrator determines otherwise, the Company as escrow agent will hold Shares of Restricted Stock until the restrictions on such Shares have 
lapsed.

(c)        Transferability. Except as provided in this Section 7 or the Award Agreement, Shares of Restricted Stock may not be sold, 
transferred, pledged, assigned, or otherwise alienated or hypothecated until the end of the applicable Period of Restriction.

(d)        Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock as it 
may deem advisable or appropriate.

(e)        Removal of Restrictions. Except as otherwise provided in this Section 7, Shares of Restricted Stock covered by each Restricted 
Stock grant made under the Plan will be released from escrow as soon as 
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practicable after the last day of the Period of Restriction or at such other time as the Administrator may determine. The Administrator, in its discretion, may 
accelerate the time at which any restrictions will lapse or be removed.

(f)        Voting Rights. During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder may 
exercise full voting rights with respect to those Shares, unless the Administrator determines otherwise.

(g)        Dividends and Other Distributions. During the Period of Restriction, Service Providers holding Shares of Restricted Stock will be 
entitled to receive all dividends and other distributions paid with respect to such Shares, unless the Administrator provides otherwise. If any such dividends 
or distributions are paid in Shares, the Shares will be subject to the same restrictions on transferability and forfeitability as the Shares of Restricted Stock 
with respect to which they were paid.

 (h)        Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for which restrictions 
have not lapsed will be cancelled and returned as unissued Shares to the Company and again will become available for grant under the Plan.

8.        Restricted Stock Units.

(a)        Grant. Restricted Stock Units may be granted at any time and from time to time as determined by the Administrator. After the 
Administrator determines that it will grant Restricted Stock Units under the Plan, it will advise the Participant in an Award Agreement of the terms, 
conditions, and restrictions (if any) related to the grant, including the number of Restricted Stock Units into which the dollar value of the grant has been 
converted.

(b)        Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion. If all of the criteria are met the 
number of Restricted Stock Units that are vested will convert into fully paid, non-assessible Shares, on a one-for-one basis, and be released to the 
Participant. The Administrator may set vesting criteria based upon the achievement of Company- wide, business unit, or individual goals (including, but 
not limited to, continued employment), or any other basis (including the passage of time) determined by the Administrator in its discretion.

(c)        Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be entitled to receive a payout as 
determined by the Administrator. Notwithstanding the foregoing, at any time after the grant of Restricted Stock Units, the Administrator, in its sole 
discretion, may reduce or waive any vesting criteria that must be met to receive a payout. Each Restricted Stock Unit is equal to one Share, or the cash 
equivalent of one Share as determined by the Fair Market Value on the date of payment therefor.

(d)        Dividend Equivalents. The Administrator may, in its sole discretion, award dividend equivalents in connection with the grant of 
Restricted Stock Units that may be settled in cash, in Shares of equivalent value, or in some combination thereof.

(e)        Form and Timing of Payment. Payment of earned Restricted Stock Units will be made upon the date(s) determined by the 
Administrator and set forth in the Award Agreement. The Administrator, in its sole discretion, may only settle earned Restricted Stock Units in cash, 
Shares, or a combination of both.

(f)        Cancellation. On the date set forth in the Award Agreement, all Shares underlying any unvested, unlapsed unearned Restricted 
Stock Units will be forfeited to the Company for future issuance.

9.        Stock Appreciation Rights.

(a)        Grant of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock Appreciation Right may be granted to 
Service Providers at any time and from time to time as will be determined by the Administrator, in its sole discretion.

(b)         Number of Shares. The Administrator will have complete discretion to determine the number of Stock Appreciation Rights granted 
to any Service Provider.

 (c)        Exercise Price and Other Terms. The per share exercise price for the Shares to be issued pursuant to exercise of a Stock 
Appreciation Right will be determined by the Administrator and will be no less than one hundred percent (100%) of the Fair Market Value per Share on the 
date of grant. Otherwise, the Administrator, subject to the provisions of the Plan, will have complete discretion to determine the terms and conditions of 
Stock Appreciation Rights granted under the Plan.
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(d)        Stock Appreciation Right Agreement. Each Stock Appreciation Right grant will be evidenced by an Award Agreement that will 
specify the exercise price, the term of the Stock Appreciation Right, the conditions of exercise, and such other terms and conditions as the Administrator, in 
its sole discretion, will determine.

(e)        Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will expire upon the date determined 
by the Administrator, in its sole discretion, and set forth in the Award Agreement. Notwithstanding the foregoing, the rules of Section 6(b) relating to the 
maximum term and Section 6(d) relating to exercise also will apply to Stock Appreciation Rights.

(f)        Payment of Stock Appreciation Right Amount. Upon exercise of a Stock Appreciation Right, a Participant will be entitled to receive 
payment from the Company in an amount determined by multiplying:

(i)        The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times

(ii)        The number of Shares with respect to which the Stock Appreciation Right is exercised.

At the discretion of the Administrator, the payment upon Stock Appreciation Right exercise may be in cash, in Shares of equivalent value, or in 
some combination thereof.

10.        Performance Units and Performance Shares.

(a)        Grant of Performance Units/Shares. Performance Units and Performance Shares may be granted to Service Providers at any time 
and from time to time, as will be determined by the Administrator, in its sole discretion. The Administrator will have complete discretion in determining the 
number of Performance Units and Performance Shares granted to each Participant.

(b)        Value of Performance Units/Shares. Each Performance Unit will have an initial value that is established by the Administrator on or 
before the date of grant. Each Performance Share will have an initial value equal to the Fair Market Value of a Share on the date of grant.

(c)        Performance Objectives and Other Terms. The Administrator will set Performance Goals or other vesting provisions (including, 
without limitation, continued status as a Service Provider) in its discretion which, depending on the extent to which they are met, will determine the number 
or value of Performance Units/Shares that will be paid out to the Service Providers. The time period during which the performance objectives or other 
vesting provisions must be met will be called the “Performance Period.” Each Award of Performance Units/Shares will be evidenced by an Award 
Agreement that will specify the Performance Period, and such other terms and conditions as the Administrator, in its sole discretion, will determine. The 
Administrator may set performance objectives based upon the achievement of Company-wide, divisional, or individual goals, applicable federal or state 
securities laws, or any other basis determined by the Administrator in its discretion.

(d)        Measurement of Performance Goals. Performance Goals shall be established by the Committee on the basis of targets to be attained 
(“Performance Targets”) with respect to one or more measures of business or financial performance (each, a “Performance Measure”), subject to the 
following:

(i)        Performance Measures. For each Performance Period, the Committee shall establish and set forth in writing the Performance 
Measures, if any, and any particulars, components and adjustments relating thereto, applicable to each Participant. The Performance Measures, if any, will 
be objectively measurable and will be based upon the achievement of a specified percentage or level in one or more objectively defined and non-
discretionary factors preestablished by the Committee. Performance Measures may be one or more of the following, as determined by the Committee: (1) 
sales or non-sales revenue; (2) return on revenues; (3) operating income; (4) income or earnings including operating income; (5) income or earnings before 
or after taxes, interest, depreciation and/or amortization; (6) income or earnings from continuing operations; (7) net income; (8) pre-tax income or after-tax 
income; (9) net income excluding amortization of intangible assets, depreciation and impairment of goodwill and intangible assets and/or excluding charges 
attributable to the adoption of new accounting pronouncements; (10) raising of financing or fundraising; (11) project financing; (12) revenue backlog; (13) 
gross margin; (14) operating margin or profit margin; (15) capital expenditures, cost targets, reductions and savings and expense management; (16) return 
on assets (gross or net), return on investment, return on capital, or return on stockholder equity; (17) cash flow, free cash flow, cash flow return on 
investment (discounted or otherwise), net cash provided by operations, or cash flow in excess of cost of capital; (18) performance warranty and/or 
guarantee claims; (19) stock price or total 
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stockholder return; (20) earnings or book value per share (basic or diluted); (21) economic value created; (22) pre-tax profit or after-tax profit; (23) 
strategic business criteria, consisting of one or more objectives based on meeting specified market penetration or market share, completion of strategic 
agreements such as licenses, funded collaborations, joint ventures, acquisitions, and the like, geographic business expansion, objective customer 
satisfaction or information technology goals, intellectual property asset metrics; (24) objective goals relating to divestitures, joint ventures, mergers, 
acquisitions and similar transactions; (25) objective goals relating to staff management, results from staff attitude and/or opinion surveys, staff satisfaction 
scores, staff safety, staff accident and/or injury rates, compliance, headcount, performance management, completion of critical staff training initiatives; (26) 
objective goals relating to projects, including project completion, timing and/or achievement of milestones, project budget, technical progress against work 
plans; (27) key regulatory objectives or milestones; and (28) enterprise resource planning. Awards issued to Participants who are not subject to the 
limitations of Code Section 162(m) or Awards to Participants that are not intended to comply with the requirements of Code Section 162(m) may, in either 
case, take into account other factors (including subjective factors). Performance Goals may differ from Participant to Participant, Performance Period to 
Performance Period and from Award to Award. Any criteria used may be measured, as applicable, (1) in absolute terms, (2) in relative terms (including, but 
not limited to, any increase (or decrease) over the passage of time and/or any measurement against other companies or financial or business or stock index 
metrics particular to the Company), (3) on a per share and/or share per capita basis, (4) against the performance of the Company as a whole or against any 
affiliate(s), or a particular segment(s), a business unit(s) or a product(s) of the Company or individual project company, (5) on a pre-tax or after-tax basis, 
and/or (6) using an actual foreign exchange rate or on a foreign exchange neutral basis.

(ii)        Committee Discretion on Performance Measures. As determined in the discretion of the Committee, the Performance 
Measures for any Performance Period may (a) differ from Participant to Participant and from Award to Award, (b) be based on the performance of the 
Company as a whole or the performance of a specific Participant or one or more subsidiaries, divisions, departments, regions, stores, segments, products, 
functions or business units of the Company or individual project company, (c) be measured on a per share, per capita, per unit, per square foot, per 
employee, per store basis, and/or other objective basis (d) be measured on a pre-tax or after-tax basis, and (e) be measured on an absolute basis or in 
relative terms (including, but not limited to, the passage of time and/or against other companies, financial metrics and/or an index). Without limiting the 
foregoing, the Committee shall adjust any performance criteria, Performance Measures or other feature of an Award that relates to or is wholly or partially 
based on the number of, or the value of, any stock of the Company, to reflect any stock dividend or split, repurchase, recapitalization, combination, or 
exchange of shares or other similar changes in such stock. Awards that are not intended by the Company to comply with the performance-based 
compensation exception under Code Section 162(m) may take into account other factors (including subjective factors).

(e)        Earning of Performance Units/Shares. After the applicable Performance Period has ended, the holder of Performance Units/Shares 
will be entitled to receive a payout of the number of Performance Units/Shares earned by the Participant over the Performance Period, to be determined as a 
function of the extent to which the corresponding Performance Goals or other vesting provisions have been achieved. After the grant of a Performance 
Unit/Share, the Administrator, in its sole discretion, may reduce or waive any Performance Goals or other vesting provisions for such Performance 
Unit/Share.

(f)        Form and Timing of Payment of Performance Units/Shares. Payment of earned Performance Units/Shares will be made upon the 
time set forth in the applicable Award Agreement. The Administrator, in its sole discretion, may pay earned Performance Units/Shares in the form of cash, 
in Shares (which have an aggregate Fair Market Value equal to the value of the earned Performance Units/Shares at the close of the applicable Performance 
Period) or in a combination thereof.

(g)        Cancellation of Performance Units/Shares. On the date set forth in the Award Agreement, all unearned or unvested Performance 
Units/Shares will be forfeited to the Company, and again will be available for grant under the Plan.

11.        Leaves of Absence/Transfer Between Locations. Unless the Administrator provides otherwise, vesting of Awards granted hereunder will be 
suspended during any unpaid leave of absence unless contrary to Applicable Law. A Participant will not cease to be an Employee in the case of (i) any 
leave of absence approved by the Participant’s employer or (ii) transfers between locations of the Company or between the Company, its Parent, or any 
Subsidiary. For purposes of Incentive Stock Options, no such leave may exceed three (3) months, unless reemployment upon expiration of such leave is 
guaranteed by statute or contract. If reemployment upon expiration 
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of a leave of absence approved by the Participant’s employer is not so guaranteed, then six (6) months following the first (1st ) day of such leave any 
Incentive Stock Option held by the Participant will cease to be treated as an Incentive Stock Option and will be treated for tax purposes as a Nonstatutory 
Stock Option.

12.        Transferability of Awards. Unless determined otherwise by the Administrator, an Award 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. If the Administrator makes an Award transferable, such Award will contain such additional terms and conditions as the 
Administrator deems appropriate.

13.        Adjustments; Dissolution or Liquidation; Merger or Change in Control.

(a)        Adjustments. In the event of a stock split, reverse stock split, stock dividend, combination, consolidation, recapitalization (including 
a recapitalization through a large nonrecurring cash dividend) or reclassification of the Shares, subdivision of the Shares, a rights offering, a reorganization, 
merger, spin-off, split-up, repurchase, or exchange of Common Stock or other securities of the Company or other significant corporate transaction, or other 
change affecting the Common Stock occurs, the Administrator, in order to prevent dilution or enlargement of the benefits or potential benefits intended to 
be made available under the Plan, will, in such manner as it may deem equitable, adjust the number, kind and class of securities that may be delivered under 
the Plan and/or the number, class, kind and price of securities covered by each outstanding Award in accordance with the Plan, the numerical Share limits 
in Section 3 of the Plan. Notwithstanding the forgoing, all adjustments under this Section 13 shall be made in a manner that does not result in taxation 
under Code Section 409A.

(b)        Dissolution or Liquidation. In the event of the proposed winding up, dissolution or liquidation of the Company, the Administrator 
will notify each Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it has not been previously exercised, 
an Award will terminate immediately prior to the consummation of such proposed action.

(c)        Change in Control. In the event of a merger or Change in Control, each outstanding Award will be treated as the Administrator 
determines, including, without limitation, that each Award be assumed, cancelled or an equivalent option or right substituted by the successor corporation 
or a Parent or Subsidiary of the successor corporation. The Administrator will not be required to treat all Awards similarly in the transaction.

Except as set forth in an Award Agreement, in the event that the successor corporation does not assume or substitute for the Award, the Participant 
will fully vest in and have the right to exercise all of his or her outstanding Options and Stock Appreciation Rights, including Shares as to which such 
Awards would not otherwise be vested or exercisable, all restrictions on Restricted Stock and Restricted Stock Units will lapse, and, with respect to Awards 
with performance-based vesting, all Performance Goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels 
and all other terms and conditions met. In addition, if an Option or Stock Appreciation Right is not assumed or substituted in the event of a Change in 
Control, the Administrator will notify the Participant in writing or electronically that the Option or Stock Appreciation Right will be exercisable for a 
period of time determined by the Administrator in its sole discretion, and the Option or Stock Appreciation Right will terminate upon the expiration of such 
period.

For the purposes of this subsection (c), an Award will be considered assumed if, following the Change in Control, the Award confers the right to 
purchase or receive, for each Share subject to the Award immediately prior to the Change in Control, the consideration (whether stock, cash, or other 
securities or property) received in the Change in Control by holders of Common Stock for each Share held on the effective date of the transaction (and if 
holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares); provided, however, 
that if such consideration received in the Change in Control is not solely common stock of the successor corporation or its Parent, the Administrator may, 
with the consent of the successor corporation, provide for the consideration to be received upon the exercise of an Option or Stock Appreciation Right or 
upon the payout of a Restricted Stock Unit, Performance Unit or Performance Share, for each Share subject to such Award, to be solely common stock of 
the successor corporation or its Parent equal in fair market value to the per share consideration received by holders of Common Stock in the Change in 
Control.
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Notwithstanding anything in this Section 13(c) to the contrary, an Award that vests, is earned or paid-out upon the satisfaction of one or more 
Performance Goals will not be considered assumed if the Company or its successor modifies any of such Performance Goals without the Participant’s 
consent; provided, however, a modification to such Performance Goals only to reflect the successor corporation’s post-Change in Control corporate 
structure will not be deemed to invalidate an otherwise valid Award assumption.

14.        Tax.

(a)        Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof) or prior to any 
time the Award or Shares are subject to taxation, the Company and/or the Participant’s employer will have the power and the right to deduct or withhold, or 
require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, local, foreign or other taxes (including the Participant’s FICA 
obligation or social insurance contributions) required to be withheld with respect to such Award (or exercise thereof).

(b)        Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to 
time, may permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation) (a) paying cash, (b) electing to have the 
Company withhold otherwise deliverable cash or Shares having a Fair Market Value equal to the minimum statutory amount required to be withheld (to the 
extent required to avoid adverse accounting consequences), or (c) delivering to the Company already-owned Shares having a Fair Market Value equal to the 
minimum statutory amount required to be withheld to the extent required to avoid adverse accounting consequences or Shares having a Fair Market Value 
in excess of such amount that have been held for such period required to avoid adverse accounting consequences. Except as otherwise determined by the 
Administrator, the Fair Market Value of the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be withheld.

 (c)         Compliance With Code Section 409A. Awards will be designed and operated in such a manner that they are either exempt from 
the application of, or comply with, the requirements of Code Section 409A such that the grant, payment, settlement or deferral will not be subject to the 
additional tax or interest applicable under Code Section 409A. The Plan and each Award Agreement under the Plan is intended to meet the requirements of 
Code Section 409A (or an exemption therefrom) and will be construed and interpreted in accordance with such intent, except as otherwise determined in 
the sole discretion of the Administrator. To the extent that an Award or payment, or the settlement or deferral thereof, is subject to Code Section 409A the 
Award will be granted, paid, settled or deferred in a manner that will meet the requirements of Code Section 409A (or an exemption therefrom), such that 
the grant, payment, settlement or deferral will not be subject to the additional tax or interest applicable under Code Section 409A. In no event will the 
Company be responsible for or reimburse a Participant for any taxes or other penalties incurred as a result of the application of Code Section 409A.

15.        No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right with respect to continuing the 
Participant’s relationship as a Service Provider with the Company, or (if different) the Participant’s employer, nor will they interfere in any way with the 
Participant’s right or the Participant’s employer’s right to terminate such relationship at any time, with or without cause, to the extent permitted by 
Applicable Laws.

16.        Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the determination granting 
such Award, or such other later date as is determined by the Administrator. Notice of the determination will be provided to each Participant within a 
reasonable time after the date of such grant.

17.        Term of Plan. Subject to Section 21 of the Plan, the Plan will become effective upon the earlier of its adoption by the Board or the 
Company’s stockholders. It will continue in effect for a term of ten (10) years from such effective date, unless terminated earlier under Section 18 of the 
Plan.

18.        Amendment and Termination of the Plan.

(a)        Amendment and Termination. The Committee may at any time amend, alter, suspend or terminate the Plan.
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(b)        Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the extent necessary and desirable 
to comply with Applicable Laws.

(c)        Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will impair the rights of any 
Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing and signed by the 
Participant and the Company. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted to it hereunder with respect 
to Awards granted under the Plan prior to the date of such termination.

19.        Conditions Upon Issuance of Shares.

(a)        Legal Compliance. Shares will not be issued pursuant to the exercise of an Award unless the exercise of such Award and the 
issuance and delivery of such Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the Company with respect 
to such compliance.

(b)        Investment Representations. 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.

20.        Inability to Obtain Authority. 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, will relieve the Company of any 
liability in respect of the failure to issue or sell such Shares as to which such requisite authority will not have been obtained.

21.        Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the date the 
Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under Applicable Laws.

22.        Governing Law. The Plan and all Awards hereunder shall be construed in accordance with and governed by the laws of the State of 
Delaware, but without regard to its conflict of law provisions.
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