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AYTU BIOSCIENCE, INC.
373 Inverness Parkway, Suite 206

Englewood, Colorado 80112

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD JULY 26, 2017

TO THE STOCKHOLDERS OF
AYTU BIOSCIENCE, INC.

The 2017 special meeting of stockholders of Aytu BioScience, Inc. will be held at Public Chicago, 1301 North State Parkway,
Chicago, Illinois 60610-2117, on Wednesday, July 26, 2017, at 9:00 a.m. Central time, for the following purposes:

1.
To approve an amendment to our Certificate of Incorporation to effect a reverse stock split at a ratio of any whole number up to
1-for-20, as determined by our board of directors, at any time before November 14, 2018 (or such other date that is one year
after the date of our fiscal 2018 annual meeting of shareholders), if and as determined by our board of directors;

2.

To approve an amendment to our 2015 Stock Option and Incentive Plan to (i) increase the number of authorized shares of
common stock reserved for issuance thereunder from 2,000,000 to 3,000,000, (ii) increase the number of shares that may be
issued as incentive stock options, and (iii) increase the maximum number of shares of common stock (A) underlying stock
options or stock appreciation rights that may be granted to any one individual during any calendar year period, and (B) granted
to any one individual that is intended to qualify as “performance-based compensation” under Section 162(m) of the Internal
Revenue Code of 1986, as amended, for any performance cycle, as more specifically described in the proxy statement
accompanying this notice; and

3. To act upon such other matters as may properly come before the meeting or any adjournment thereof.

These matters are more fully described in the proxy statement accompanying this notice.

The Board has fixed the close of business on May 30, 2017 as the record date for the determination of stockholders entitled to
notice of and to vote at the meeting or any adjournment thereof. A list of stockholders eligible to vote at the meeting will be available
for review during our regular business hours at our principal offices in Englewood, Colorado for the 10 days prior to the meeting for
review for any purposes related to the meeting.

You are cordially invited to attend the meeting in person. However, to assure your representation at the meeting, you are urged to
vote by proxy by following the instructions contained in the proxy statement. You may revoke your proxy in the manner described in the
proxy statement at any time before it has been voted at the meeting. Any stockholder attending the meeting may vote in person even if
he or she has returned a proxy. Your vote is important. Whether or not you plan to attend the special meeting, we hope that you
will vote as soon as possible.

We are pleased to take advantage of the Securities and Exchange Commission, or SEC, rules that allow us to furnish proxy
materials, including this notice and the proxy statement (including an electronic proxy card for the meeting) via the Internet. Taking
advantage of these rules allows us to lower the cost of delivering special meeting materials to our stockholders and reduce the
environmental impact of printing and mailing these materials.

Englewood, Colorado
Dated: June 16, 2017

By Order of the Board of Directors

Joshua R. Disbrow
Chairman and Chief Executive Officer
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SPECIAL MEETING OF
STOCKHOLDERS TO BE HELD ON JULY 26, 2017: This proxy statement is available at: www.aytubio.com.
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QUESTIONS AND ANSWERS ABOUT THE 2017 SPECIAL MEETING

Q: Who may vote at the meeting?

A:

The Board of Directors has set May 30, 2017 as the record date for the meeting. If you owned shares of our common stock at
the close of business on May 30, 2017, you may attend and vote at the meeting. Each stockholder is entitled to one vote for each
share of common stock held on all matters to be voted on. As of May 30, 2017, there were 16,426,607 shares of our common
stock outstanding and entitled to vote at the meeting.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A:
If your shares are registered directly in your name with our transfer agent, VStock Transfer, LLC, you are considered, with
respect to those shares, a “stockholder of record.” If you are a stockholder of record, we have sent these proxy materials to you
directly.

If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered the “beneficial
owner” of shares held in street name. In that case, these proxy materials have been forwarded to you by your broker, bank, or
other holder of record who is considered, with respect to those shares, the stockholder of record. As the beneficial owner, you
have the right to direct your broker, bank, or other holder of record on how to vote your shares by using the voting instruction
card included in the mailing.

Q: What is the quorum requirement for the meeting?

A:
A majority of our outstanding shares of capital stock entitled to vote as of the record date must be present at the meeting in
order for us to hold the meeting and conduct business. This is called a quorum. Your shares will be counted as present at the
meeting if you:

· are present and entitled to vote in person at the meeting; or
· properly submitted a proxy card or voter instruction card in advance of or at the meeting.

If you are present in person or by proxy at the meeting, but abstain from voting on any or all proposals, your shares are still
counted as present and entitled to vote. Each proposal listed in this proxy statement identifies the votes needed to approve or
ratify the proposed action.

Q: What proposals will be voted on at the meeting?

A: The two proposals to be voted on at the meeting are as follows:

1.
To approve a reverse stock split at a ratio of any whole number up to 1-for-20, as determined by our board of directors, at
any time before November 14, 2018 (or such other date that is one year after the date of our fiscal 2018 annual meeting of
shareholders), if and as determined by our board of directors; and

2.

To approve an amendment to our 2015 Stock Option and Incentive Plan to (i) increase the number of authorized shares of
common stock reserved for issuance thereunder from 2,000,000 to 3,000,000, (ii) increase the number of shares that may
be issued as incentive stock options, and (iii) increase the maximum number of shares of common stock (A) underlying
stock options or stock appreciation rights that may be granted to any one individual during any calendar year period, and
(B) granted to any one individual that is intended to qualify as “performance-based compensation” under Section 162(m)
of the Internal Revenue Code of 1986, as amended, for any performance cycle, as more specifically described under
Proposal 2 in this proxy statement.

We will also consider any other business that properly comes before the meeting. As of the record date, we are not aware of
any other matters to be submitted for consideration at the meeting. If any other matters are properly brought before the
meeting, the persons named in the proxy card or voter instruction card will vote the shares they represent using their best
judgment.
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Q: How may I vote my shares in person at the meeting?

A:

If your shares are registered directly in your name with our transfer agent, VStock Transfer, LLC, you are considered, with
respect to those shares, the stockholder of record. As the stockholder of record, you have the right to vote in person at the
meeting. You will need to present a form of personal photo identification in order to be admitted to the meeting. If your shares
are held in a brokerage account or by another nominee or trustee, you are considered the beneficial owner of shares held in
street name. As the beneficial owner, you are also invited to attend the meeting. Because a beneficial owner is not the
stockholder of record, you may not vote these shares in person at the meeting unless you obtain a “legal proxy” from your
broker, nominee, or trustee that holds your shares, giving you the right to vote the shares at the meeting.

Q: How can I vote my shares without attending the meeting?

A:

Whether you hold shares directly as a registered stockholder of record or beneficially in street name, you may vote without
attending the meeting. If your common stock is held by a broker, bank or other nominee, they should send you instructions that
you must follow in order to have your shares voted. If you hold shares in your own name, you may vote by proxy in any one of
the following ways:

·
Via the Internet by accessing the proxy materials on the secured website https://www.proxyvote.com and following the
voting instructions on that website;

· Via telephone by calling toll free 1-800-690-6903 in the United States and following the recorded instructions; or

·
By requesting that printed copies of the proxy materials be mailed to you pursuant to the instructions provided in the
Notice of Internet Availability of Proxy Materials and completing, dating, signing and returning the proxy card that you
receive in response to your request.

The Internet and telephone voting procedures are designed to authenticate stockholders’ identities by use of a control number
to allow stockholders to vote their shares and to confirm that stockholders’ instructions have been properly recorded. Voting
via the Internet or telephone must be completed by 11:59 p.m. Eastern Time on July 25, 2017. If stockholders have any
questions or need assistance voting their proxy, please call Gregory A. Gould at our headquarters at 1-720-437-6580. Of
course, you can always come to the meeting and vote your shares in person. If you submit or return a proxy card without giving
specific voting instructions, your shares will be voted as recommended by the Board of Directors.

Q: How can I change my vote after submitting it?

A: If you are a stockholder of record, you can revoke your proxy before your shares are voted at the meeting by:

·
Filing a written notice of revocation bearing a later date than the proxy with our Corporate Secretary either before the
meeting or at the meeting at 373 Inverness Parkway, Suite 206, Englewood, Colorado 80112;

·
Duly executing a later-dated proxy relating to the same shares and delivering it to our Corporate Secretary either before or
at the meeting and before the taking of the vote, at 373 Inverness Parkway, Suite 206, Englewood, Colorado 80112; or

·
Attending the meeting and voting in person (although attendance at the meeting will not in and of itself constitute a
revocation of a proxy).

If you are a beneficial owner of shares, you may submit new voting instructions by contacting your bank, broker, or other
holder of record. You may also vote in person at the meeting if you obtain a legal proxy from them as described in the answer
to a previous question.

Q: Where can I find the voting results of the meeting?

A: We will announce the voting results at the special meeting. We will publish the results in a Form 8-K filed with the SEC within
four business days of the special meeting.
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AYTU BIOSCIENCE, INC.
373 Inverness Parkway, Suite 206

Englewood, Colorado 80112

PROXY STATEMENT
SPECIAL MEETING OF STOCKHOLDERS

JULY 26, 2017

This proxy statement has been prepared by the management of Aytu BioScience, Inc. “We,” “our” and the “Company” each refers
to Aytu BioScience, Inc.

In accordance with the rules of the SEC, instead of mailing a printed copy of our proxy materials to each stockholder of record, we
are furnishing proxy materials, including the notice, this proxy statement and a proxy card for the meeting, by providing access to them
on the Internet to save printing costs and benefit the environment. These materials were first available on the Internet on or about June
16, 2017. We mailed a Notice of Internet Availability of Proxy Materials on or about June 16, 2017 to our stockholders of record and
beneficial owners as of May 30, 2017, the record date for the meeting. This proxy statement and the Notice of Internet Availability of
Proxy Materials contain instructions for accessing and reviewing our proxy materials on the Internet and for voting by proxy over the
Internet. You will need to obtain your own Internet access if you choose to access the proxy materials and/or vote over the Internet. If
you prefer to receive printed copies of our proxy materials, the Notice of Internet Availability of Proxy Materials contains instructions
on how to request the materials by mail. You will not receive printed copies of the proxy materials unless you request them. If you elect
to receive the materials by mail, you may also vote by proxy on the proxy card or voter instruction card that you will receive in response
to your request.

GENERAL INFORMATION ABOUT SOLICITATION VOTING AND ATTENDING

Who Can Vote

You are entitled to attend the meeting and vote your common stock if you held shares as of the close of business on May 30, 2017.
At the close of business on May 30, 2017, a total of 16,426,607 shares of common stock were outstanding and entitled to vote. Each
share of common stock has one vote.

Counting Votes

Consistent with state law and our bylaws, the presence, in person or by proxy, of at least a majority of the shares entitled to vote at
the meeting will constitute a quorum for purposes of voting on a particular matter at the meeting. Once a share is represented for any
purpose at the meeting, it is deemed present for quorum purposes for the remainder of the meeting and any adjournment thereof unless a
new record date is set for the adjournment. Shares held of record by stockholders or their nominees who do not vote by proxy or attend
the meeting in person will not be considered present or represented and will not be counted in determining the presence of a quorum.
Signed proxies that withhold authority or reflect abstentions and “broker non-votes” will be counted for purposes of determining
whether a quorum is present. “Broker non-votes” are proxies received from brokerage firms or other nominees holding shares on behalf
of their clients who have not been given specific voting instructions from their clients with respect to matters being voted on. Broker
non-votes will be counted for purposes of establishing a quorum to conduct business at the meeting, but not for determining the number
of shares voted FOR, AGAINST, ABSTAINING or WITHHELD FROM with respect to any matters.

Assuming the presence of a quorum at the meeting:

·
The affirmative vote of the holders of a majority of the total outstanding shares of our common stock as of the record date is
necessary to approve the reverse stock split. Withheld votes and broker non-votes, if any, are not treated as votes cast, and
therefore will effectively be a vote against this proposal.
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·
The amendments to our 2015 Stock Option and Incentive Plan require the affirmative vote of a majority of the votes cast at the
meeting. Withheld votes and broker non-votes, if any, are not treated as votes cast, and therefore will have no effect on this
proposal.

We strongly encourage you to provide instructions to your bank, brokerage firm, or other nominee by voting your proxy. This
action ensures that your shares will be voted in accordance with your wishes at the meeting.

Cost of this Proxy Solicitation

We will pay the cost of this proxy solicitation. In addition to soliciting proxies by mail, our directors and employees might solicit
proxies personally and by telephone. None of these individuals will receive any additional compensation for this. As of the date of this
proxy statement, we have not retained a proxy solicitor to assist in the forwarding and solicitation of proxies, although we may do so if
we determine that it would be advisable.

Attending the Special Meeting

If you are a holder of record and plan to attend the special meeting, please bring a photo identification to confirm your identity. If
you are a beneficial owner of common stock held by a bank or broker, i.e., in “street name,” you will need proof of ownership to be
admitted to the meeting. A recent brokerage statement or letter from a bank or broker are examples of proof of ownership. If you want
to vote in person your common stock held in street name, you must get a proxy in your name from the registered holder.

2
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PROPOSAL NO. 1 —APPROVAL OF AN AMENDMENT TO OUR CERTIFICATE OF INCORPORATION TO EFFECT A
REVERSE STOCK SPLIT AT THE DISCRETION OF OUR BOARD OF DIRECTORS

General

Our Board believes it is in our best interests and the best interests of our stockholders to authorize a reverse stock split of the
Company’s outstanding common stock.

The Board is asking our stockholders to approve a reverse stock split at a ratio of any whole number up to 1-for-20 (the “Reverse
Stock Split”), as determined by our board of directors, at any time before November 14, 2018 (or such other date that is one year after
the date of our fiscal 2018 annual meeting of shareholders), if and as determined by our board of directors. If the proposal is approved
by our stockholders, our Board will have authority to effect the Reserve Stock Split if and at such time and in such ratio as it determines
to be appropriate. The principal effect of the Reverse Stock Split would be to decrease the outstanding number of shares of common
stock, while maintaining the authorized number of shares at their current levels.

The Board is asking that our stockholders approve a range of exchange ratios for the Reverse Stock Split because it is not possible
at this time to predict market conditions at the time the split would be implemented. If approved by our stockholders, the Board will be
authorized to implement a reverse stock split at a ratio of any whole number up to 1-for-20, or to abandon the split, as determined at the
discretion of the Board. The Board will set the ratio for the Reverse Stock Split or abandon the Reverse Stock Split as it determines is
advisable considering relevant market conditions at the time the reverse split is to be implemented or abandoned.

To implement the Reverse Stock Split, we would, at a meeting of the Board or by written consent in lieu of a meeting, resolve to
effect the Reverse Stock Split, and the number of issued and outstanding shares of common stock would thereby be reduced by a ratio of
one share for every selected whole number of shares outstanding (up to 20 shares), depending on the ratio chosen by the Board. If our
Board determines that effecting the reverse stock split is in our best interest, the Reverse Stock Split will become effective upon filing of
an amendment to our Certificate of Incorporation with the Secretary of State of the State of Delaware. The amendment filed thereby will
set forth the number of shares to be combined into one share of our common stock within the limits set forth in this proposal. Except for
adjustments that may result from the treatment of fractional shares as described below, each stockholder will hold the same percentage
of our outstanding common stock immediately following the Reverse Stock Split as such stockholder holds immediately prior to the
reverse split.

The text of the form of amendment to the Certificate of Incorporation, which would be filed with the Secretary of State of the State
of Delaware to effect the Reverse Stock Split, is set forth in Appendix A to this proxy statement. The text of the form of amendment
accompanying this proxy statement is, however, subject to amendment to reflect the exact ratio for the Reverse Stock Split and any
changes that may be required by the office of the Secretary of State of the State of Delaware or that the Board of Directors may
determine to be necessary or advisable ultimately to comply with applicable law and to effect the Reverse Stock Split.

Under Delaware law, our stockholders would not be entitled to dissenters’ rights or rights of appraisal in connection with the
implementation of the Reverse Stock Split, and we will not independently provide our stockholders with any such rights.

Purpose

The Board is proposing the Reverse Stock Split in an effort to decrease the number of shares of our common stock outstanding and
increase the market price of our shares.

The Board believes that the Reverse Stock Split will enhance our ability to obtain an initial listing on a national securities exchange.
The NYSE MKT and The NASDAQ Capital Market each requires, among other items, an initial bid price of least $3.00 per share, in the
case of the NYSE MKT, or at least $4.00 per share, in the case of The NASDAQ Capital Market, and, following initial listing,
maintenance of a continued price of at least $1.00 per share in the case of The NASDAQ Capital Market and an undesignated “low
selling price” in the case of the NYSE MKT. Reducing the number of outstanding shares of our common stock should, absent other
factors, increase the per share market price of our common stock, although we cannot provide any assurance that the minimum bid price
would be achieved following any Reverse Stock Split or that any listing on an exchange would be obtained.
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Among the other factors considered by the Board in reaching its decision to recommend the Reverse Stock Split, the Board
considered the potential effects of having a stock that trades at a low price; our closing stock price on May 23, 2017, was $0.68 per
share as quoted on the OTCQX. For example, certain brokerage firms have internal practices and policies that discourage individual
brokers from dealing in stocks trading below a particular dollar level. Further, since the brokerage commissions on stock with a low
trading price generally represent a higher percentage of the stock price than commissions on higher priced stock, investors in stocks
with a low trading price pay transaction costs (commissions, markups, or markdowns) at a higher percentage of their total share value,
which may limit the willingness of individual investors and institutions to purchase our common stock. The Board also believes that
certain institutional investors, such as mutual funds or pension plans, have policies or procedures that discourage or prohibit acquisitions
of shares priced at less than $5.00 per share, making our shares less attractive. Each of these factors could weaken the market for our
common stock.

We previously sought and received stockholder approval in November 2016 for a reverse stock split to help us meet the stock price
listing standard, to be effected at a ratio of any whole number between 1-for-2 and 1-for-4, and to be effected at any time before
November 15, 2017, if and as determined by our board of directors. We have abandoned this approval, however, because we believe that
the ratios approved would not yield the desired increase on our stock price to meet the uplisting standards. As an alternative, we are
seeking the approval of the Reverse Stock Split to be voted on at the special meeting.

As stated above, reducing the number of outstanding shares of our common stock through the Reverse Stock Split is intended,
absent other factors, to increase the per share market price of our common stock. However, other factors, such as financial results and
market conditions, may adversely affect the market price of our common stock. As a result, there can be no assurance that the Reverse
Stock Split, if completed, will result in the intended benefits described above, that the market price of our common stock will increase
proportionately following the Reverse Stock Split, or that the market price of our common stock will not decrease in the future.
Accordingly, the total market capitalization of our common stock after the Reverse Stock Split may be lower than the total market
capitalization before the Reverse Stock Split. Additionally, if implemented, the Reverse Stock Split may result in some stockholders
owning “odd-lots” of less than 100 shares of common stock. Brokerage commissions and other costs of transactions in odd-lots may be
higher, particularly on a per-share basis, than the cost of transactions in even multiples of 100 shares.

The Board will not decrease the authorized common stock in connection with the Reverse Stock Split, which will result in a
significant increase in the availability of authorized shares of common stock. Any additional common stock so authorized will be
available for issuance by the Board for stock splits or stock dividends, acquisitions, raising additional capital, conversion of our debt
into equity, stock options or other corporate purposes, and any such issuances may be dilutive to current stockholders.

Other than as disclosed in this proxy statement, we have no other specific plans, arrangements or understandings regarding the
issuance of shares of our common stock that may become available for issuance as a result of implementation of the Reverse Stock Split
if this proposal is approved by our stockholders.

Effects of the Reverse Stock Split

To implement the Reverse Stock Split, we would, at a meeting of the Board or by written consent in lieu of a meeting, resolve to
effect the Reverse Stock Split. Upon such resolution and without further action on the part of our stockholders, the shares of our
common stock held by stockholders of record as of the effective time of the amendment to our Certificate of Incorporation would be
converted into the number of shares of common stock (the “New Common Stock”) calculated based on the reverse split ratio
determined and approved by the Board pursuant to such resolution.
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No fractional shares or scrip would be issued in the Reverse Stock Split. Instead, we will issue one whole share in lieu of any
fractional shares left after the Reverse Stock Split has been effected, even to stockholders who would be entitled to only a fractional
share as a result of the Reverse Stock Split.

All outstanding stock options, warrants and convertible securities will be adjusted to reduce the number of shares to be issued upon
exercise or conversion of such options, warrants or convertible securities, and increase the exercise or conversion price thereof,
proportionately.

Board Discretion to Implement the Reverse Stock Split

If this proposal is approved by the stockholders, the Reverse Stock Split will be effected, if at all, only upon a determination by the
Board that a reverse stock split (at a ratio determined by the Board as described above) is in the best interests of our Company and our
stockholders. The Board’s determination as to whether the Reverse Stock Split will be effected and, if so, at what ratio, will be based
upon certain factors, including existing and expected marketability and liquidity of our common stock, prevailing market conditions,
and the likely effect on the market price of our common stock. If the Board determines to effect the Reverse Stock Split, the Board will
consider various factors in selecting the ratio, including the overall market conditions at the time, the effect of a particular ratio on the
market for our common stock, and the recent trading history of the common stock.

Exchange of Stock Certificates

If we effect the Reverse Stock Split, each stock certificate representing common shares will automatically be deemed for all
corporate purposes after the Reverse Stock Split to represent the shares of New Common Stock based on the Reverse Stock Split ratio,
plus one additional whole share of New Common Stock in lieu of any fractional share.

If you hold your shares in “street name” — that is, through an account at a brokerage firm, bank, dealer, or other similar
organization – you will not be required to take any further action. The number of shares you hold will automatically be adjusted to
reflect the Reverse Stock Split.

Likewise, you will not be required to take any further action if your shares are registered directly in your name with our transfer
agent and your shares are held in book-entry form (i.e. your shares are not represented by a physical stock certificate). The number of
shares you hold will automatically be adjusted to reflect the Reverse Stock Split.

Similarly, shareholders who hold stock certificates will not be required to take any further action. If you wish to exchange your
stock certificate for a new certificate representing shares of New Common Stock as a result of the Reverse Stock Split, VStock Transfer,
LLC, our transfer agent, upon notice to them, will furnish you with the necessary materials and instructions for exchanging your stock
certificates. You should not submit any stock certificates until required to do so.

Material U.S. Federal Income Tax Consequences

The following is a summary of material U.S. federal income tax consequences of the Reverse Stock Split to a U.S. stockholder (as
defined below), and does not purport to be a complete discussion of all of the possible U.S. federal income tax consequences of the
Reverse Stock Split. The summary assumes that the pre-Reverse Stock Split shares were, and the post-Reverse Stock Split shares will
be, held as “capital assets” as defined in the Internal Revenue Code of 1986, as amended, or the Code, which generally means property
held for investment. It does not address stockholders subject to special rules, such as non-U.S. stockholders, financial institutions, tax-
exempt organizations, insurance companies, dealers in securities, traders in securities that elect the mark-to-market method of
accounting, mutual funds, S corporations, partnerships or other pass-through entities, U.S. persons with a functional currency other than
the U.S. dollar, stockholders who hold the pre-Reverse Stock Split shares as part of a straddle, hedge, integration, constructive sale or
conversion transaction, stockholders who hold the pre-Reverse Stock Split shares as qualified small business stock within the meaning
of Section 1202 of the Code, stockholders who are subject to the alternative minimum tax provisions of the Code, and stockholders who
acquired their pre-Reverse Stock Split shares pursuant to the exercise of employee stock options or otherwise as compensation. This
summary is based upon the provisions of the U.S. federal income tax law as of the date hereof, which are subject to change, possibly
with retroactive effect. It does not address tax considerations under state, local, non-U.S, and non-income tax laws. Furthermore, we
have not obtained a ruling from the Internal Revenue Service or an opinion of legal or tax counsel with respect to the consequences of
the Reverse Stock Split.
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As used herein, the term “U.S. stockholder” means a beneficial owner of common stock that is a United States citizen or resident,
United States corporation or other United States entity taxable as a corporation, an estate the income of which is subject to United States
federal income taxation regardless of its source, or a trust if a court within the United States is able to exercise primary jurisdiction over
the administration of the trust and one or more United States persons have the authority to control all substantial decisions of the trust.

We believe that the Reverse Stock Split will qualify as a recapitalization under Section 368(a)(1)(E) of the Code, in which case a
stockholder generally will not recognize gain or loss on the Reverse Stock Split (except possibly for stockholders receiving a whole
share of common stock in lieu of a fractional share, as noted below). The aggregate tax basis of the post-Reverse Stock Split shares
received will be equal to the aggregate tax basis of the pre-Reverse Stock Split shares exchanged therefor, and the holding period of the
post-Reverse Stock Split shares received will include the holding period of the pre-Reverse Stock Split shares exchanged.

The treatment of the fractional shares being rounded up to the next whole share is uncertain and a stockholder who receives a whole
share of common stock in lieu of a fractional share may possibly recognize gain in an amount not to exceed the excess of the fair market
value of such whole share over the fair market value of the fractional shares to which the stockholder was otherwise entitled.
Stockholders should consult their own tax advisors regarding the U.S. federal income tax and other tax consequences of fractional
shares being rounded to the next whole share.

United States Treasury Regulations will require stockholders to retain permanent records relating to the Reverse Stock Split,
including information about the amount, basis, and fair market value of all transferred property. In addition, for each stockholder that
owns, immediately before the Reverse Stock Split, at least 5% of the outstanding stock of our Company (whether by voting power or
value) or that has tax basis of at least $1,000,000 in our Company’s stock, United States Treasury Regulations Section 1.368-3 will
require a statement to be included in the stockholder’s U.S. federal income tax return for the year of the Reverse Stock Split setting forth
(i) the name and employer identification number of our Company, (ii) the date of the Reverse Stock Split, and (iii) the fair market value
and the adjusted tax basis of the stockholder’s shares of our Company’s common stock immediately before the Reverse Stock Split. The
information for these first two items will be found in the Internal Revenue Service Form 8937 that we will prepare.

TAX MATTERS ARE COMPLICATED, AND THE TAX CONSEQUENCES OF THE REVERSE STOCK SPLIT DEPEND UPON
THE PARTICULAR CIRCUMSTANCES OF EACH STOCKHOLDER. ACCORDINGLY, EACH STOCKHOLDER IS ADVISED TO
CONSULT HIS, HER OR ITS TAX ADVISOR WITH RESPECT TO ALL OF THE POTENTIAL TAX CONSEQUENCES TO HIM,
HER OR IT OF THE REVERSE STOCK SPLIT.

Vote Required

Approval of the amendment to our Certificate of Incorporation to effect the Reverse Stock Split at the discretion of our Board
requires the receipt of the affirmative vote of a majority of the shares of our common stock issued and outstanding as of the record date.

Recommendation

The Board of Directors recommends that you vote FOR approval of the amendment to our Company’s Certificate of Incorporation
to effect the Reverse Stock Split at a ratio of any whole number up to 1-for-20, as determined by our board of directors, at any time
before November 14, 2018 (or such other date that is one year after the date of our fiscal 2018 annual meeting of shareholders), if and as
determined by our board of directors.
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PROPOSAL NO. 2 – APPROVAL OF THE AMENDMENTS TO THE 2015 STOCK OPTION AND INCENTIVE PLAN

Our 2015 Stock Option and Incentive Plan, or the 2015 Plan, is part of our equity incentive program. We believe that the 2015 Plan
is critical to our effort to build stockholder value. Our equity incentive program is broad-based and equity incentive awards are also an
important component of our executive and non-executive employees’ compensation. Our Board believes we must offer a competitive
equity compensation program in order to attract, retain and motivate the talented and qualified employees necessary for our continued
growth and success. Our compensation philosophy reflects broad-based eligibility for equity incentive awards, and we grant awards to
substantially all of our employees. By doing so, we link employee interests with stockholder interests throughout the organization and
motivate our employees to act as owners of the business.

As of March 31, 2017, an aggregate of 2,000,000 shares were authorized for issuance under the 2015 Plan. Through March 31,
2017, options issued under the 2015 Plan and still outstanding totaled 736,966 shares. As a result, as of March 31, 2017, there were only
1,263,034 shares currently available for issuance under the 2015 Plan. As we continue to grow our company and continue the
commercialization of our approved products, we believe that it will be critical to attracting and retaining individuals to be able to offer
larger equity awards under the 2015 Plan as an important incentive. Our Board believes that the remaining 1,263,034 shares of common
stock available for issuance under the 2015 Plan as of March 31, 2017 under the 2015 Plan is insufficient to accomplish the purposes of
the 2015 Plan as described above.

To provide sufficient shares under the 2015 Plan, our Board has approved increasing (i) the number of shares of common stock
available under the 2015 Plan, as well as (ii) increasing the number of shares that may be issued as incentive stock options under the
2015 Plan, and (iii) increasing the maximum number of shares of common stock (A) underlying stock options or stock appreciation
rights that may be granted to any one individual during any calendar year period under the 2015 Plan, and (B) granted to any one
individual under the 2015 Plan that is intended to qualify as “performance-based compensation” under Section 162(m) of the Internal
Revenue Code of 1986, as amended, for any performance cycle, and at the time set forth below, which takes into account the proposal to
approve the Reverse Stock Split:

If approved at the special meeting, the amendments to the 2015 Plan will be effective immediately after the special meeting. In
addition, if the Reverse Stock Split is approved, the same increase in share amounts will be made immediately after the effective time of
the Reverse Stock Split.

To effect the increase in the aggregate number of shares of our common stock that may be issued under the 2015 Plan, as well as the
related increases in the number of shares that may be issued as incentive stock options or granted to any one individual in any calendar
year, as described above, it is proposed that immediately after approval at the special meeting (i) Section 3(a) of the 2015 Plan be
deleted in its entirety and replaced with the following, (ii) a new Section 3(e) be added, and (iii) Section 12(d) of the 2015 Plan be
deleted in its entirety and replaced with the following, respectively:
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“3(a) Stock Issuable. The maximum number of shares of Stock reserved and available for issuance under the Plan shall be three
million (3,000,000) shares, subject to adjustment as provided in this Section 3. For purposes of this limitation, the shares of
Stock underlying any Awards that are forfeited, canceled, held back upon exercise of an Option or settlement of an Award to
cover the exercise price or tax withholding, reacquired by the Company prior to vesting, satisfied without the issuance of Stock
or otherwise terminated (other than by exercise) shall be added back to the shares of Stock available for issuance under the
Plan. In the event the Company repurchases shares of Stock on the open market, such shares shall not be added to the shares of
Stock available for issuance under the Plan. Subject to such overall limitations, shares of Stock may be issued up to such
maximum number pursuant to any type or types of Award; provided, however, that Stock Options or Stock Appreciation Rights
with respect to no more than two million (2,000,000) shares of Stock may be granted to any one individual grantee during any
one calendar year period, and no more than three million (3,000,000) shares of the Stock may be issued in the form of
Incentive Stock Options. The shares available for issuance under the Plan may be authorized but unissued shares of Stock or
shares of Stock reacquired by the Company.”

“3(e) In the event that the Company effects a reverse stock split prior to November 14, 2018, in accordance with shareholder
approval granted on July 26, 2017 (should such approval be granted), immediately after the effective time of such reverse stock
split, (i) the maximum number of shares of Stock reserved and available for issuance under the Plan shall be automatically
increased to three million (3,000,000) shares, subject to adjustment as provided in this Section 3, (ii) the maximum number of
shares of Stock that may be issued pursuant to any type or types of Award shall be automatically increased to three million
(3,000,000) shares, (iii) the number of shares that may be granted to any one individual grantee during any one calendar year
period as Stock Options or Stock Appreciation Rights shall be automatically increased to two million (2,000,000) shares of
Stock, and (iv) the number of shares of Stock that may be issued in the form of Incentive Stock Options shall be automatically
increased to three million (3,000,000) shares of Stock.”

“12(d) Maximum Award Payable. The maximum Performance-Based Award payable to any one Covered Employee under the
Plan for a Performance Cycle is two million (2,000,000) shares of Stock (subject to adjustment as provided in Section 3(c)
hereof) or five million dollars ($5,000,000) in the case of a Performance-Based Award that is a Cash-Based Award.”

If the amendment to the 2015 Plan is approved at the special meeting, immediately thereafter there will be a total of 3,000,000
shares of common stock reserved for issuance under the 2015 Plan with a total of 2, 263,034 shares available for issuance in the form of
new grants (assuming the amendment had been effective at March 31, 2017).

Following is a summary of the principal features of the 2015 Plan, as proposed to be amended. The summary is qualified by the full
text of the 2015 Plan, as amended, attached to this proxy statement as Appendix B.

Key Provisions

Following are the key provisions of the 2015 Plan, as proposed to be amended:

Provisions of 2015 Plan Description

Eligible Participants Employees, directors, consultants, advisors and other independent contractors of our
company, its subsidiaries and any successor entity that adopts the 2015 Plan.

Share Reserve

· Total of 3,000,000 shares (to be reset at 3,000,000 shares if the Reverse Stock Split is
approved and occurs) of our common stock.

· Shares of common stock that are issued under the 2015 Plan or that are subject to
outstanding awards will be applied to reduce the number of shares reserved for issuance
under the 2015 Plan.

· Except as otherwise required by Section 162(m) of the Internal Revenue Code, or the
Code, in the event that a stock option granted under the 2015 Plan expires or is terminated
or cancelled unexercised or unvested as to any shares of common stock, or in the event that
shares of common stock are issued as restricted stock or as part of another award under the
2015 Plan and thereafter forfeited or reacquired by us, such shares will return to the share
reserve and will again be issuable under the 2015 Plan.

Award Types
· Incentive stock options
· Non-qualified stock options
· Restricted stock
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· Restricted stock units
· Unrestricted stock
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Provisions of 2015 Plan Description
· Performance shares
· Stock appreciation rights
· Dividend equivalent rights
· Cash-based awards

Vesting Determined by the Compensation Committee of the Board of Directors

Award Limits

Stock options and stock appreciation rights covering no more than 2,000,000 shares (to be
reset at 2,000,000 shares if the Reverse Stock Split is approved and occurs) may be issued to a
single participant pursuant to awards under the 2015 Plan in a calendar year. Awards granted
to any one individual that is intended to qualify as “performance-based compensation” under
Section 162(m) of the Code for any performance cycle may be no more than 2,000,000 shares
(to be rest at 2,000,000 shares if the Reverse Stock Split is approved and occurs).

2015 Plan Termination Date April 16, 2025

Summary of the 2015 Plan

The following description of certain features of the 2015 Plan is intended to be a summary only. The summary is qualified in its
entirety by the full text of the 2015 Plan that is attached hereto as Appendix B.

Plan Administration. The 2015 Plan is administered by the Board or a committee designated by the Board (the “Committee” and,
either the Board or the Committee, as applicable, the “Administrator”). The Administrator has full power to select, from among the
individuals eligible for awards, the individuals to whom awards will be granted, to make any combination of awards to participants, and
to determine the specific terms and conditions of each award, subject to the provisions of the 2015 Plan. The Administrator may
delegate to our Chief Executive Officer the authority to grant stock options and other awards to employees who are not subject to the
reporting and other provisions of Section 16 of the Exchange Act and not subject to Section 162(m) of the Code, subject to certain
limitations and guidelines.

Eligibility. Persons eligible to participate in the 2015 Plan are those full or part-time officers, employees, non-employee directors,
directors and other key persons of the Company (including current and prior consultants, former employees and employees and directors
of the former parent company) as selected from time to time by the Administrator in its discretion. As of the date of this proxy
statement, approximately 25 individuals are currently eligible to participate in the 2015 Plan, which includes three officers, 18
employees who are not officers, and four non-employee directors.

Plan Limits. The maximum award of stock options or stock appreciation rights granted to any one individual will not exceed
3,000,000 shares of common stock (subject to adjustment for stock splits and similar events, but further subject to automatic increase to
3,000,000 shares immediately after the Reverse Stock Split if the Reverse Stock Split is effected) for any calendar year period. If any
award of restricted stock, restricted stock units or performance shares granted to an individual is intended to qualify as “performance-
based compensation” under Section 162(m) of the Code, then the maximum award shall not exceed 2,000,000 shares of common stock
(subject to adjustment for stock splits and similar events, but further subject to automatic increase to 2,000,000 shares immediately after
the Reverse Stock Split is effected) to any one such individual in any performance cycle. If any cash-based award is intended to qualify
as “performance-based compensation” under Section 162(m) of the Code, then the maximum award to be paid in cash in any
performance cycle may not exceed $5,000,000. In addition, no more than 3,000,000 shares will be issued in the form of incentive stock
options.

Effect of Awards. For purposes of determining the number of shares of common stock available for issuance under the 2015 Plan,
the grant of any award will be counted as one share for each share of common stock actually subject to the award.
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Stock Options. The 2015 Plan permits the granting of (1) options to purchase common stock intended to qualify as incentive stock
options under Section 422 of the Code and (2) options that do not so qualify. Options granted under the 2015 Plan will be non-qualified
stock options if they fail to qualify as incentive stock options or exceed the annual limit on incentive stock options. Incentive stock
options may only be granted to employees of the Company and its subsidiaries. Non-qualified stock options may be granted to any
persons eligible to receive incentive stock options and to non-employee directors and key persons. The option exercise price of each
option will be determined by the Administrator but may not be less than 100 percent of the fair market value of the common stock on
the date of grant.

The term of each option will be fixed by the Administrator and may not exceed ten years from the date of grant. The Compensation
Committee will determine at what time or times each option may be exercised. Options may be made exercisable in installments and the
exercisability of options may be accelerated by the Administrator. In general, unless otherwise permitted by the Administrator, no option
granted under the 2015 Plan is transferable by the optionee other than by will or by the laws of descent and distribution, and options
may be exercised during the optionee’s lifetime only by the optionee, or by the optionee’s legal representative or guardian in the case of
the optionee’s incapacity.

Upon exercise of options, the option exercise price must be paid in full either in cash, by certified or bank check or other instrument
acceptable to the Administrator or by delivery (or attestation to the ownership) of shares of common stock that are beneficially owned
by the optionee for at least six months or were purchased in the open market. Subject to applicable law, the exercise price may also be
delivered to the Company by a broker pursuant to irrevocable instructions to the broker from the optionee. In addition, the
Administrator may permit non-qualified stock options to be exercised using a net exercise feature which reduces the number of shares
issued to the optionee by the number of shares with a fair market value equal to the exercise price.

To qualify as incentive stock options, options must meet additional federal tax requirements, including a $100,000 limit on the
value of shares subject to incentive stock options that first become exercisable by a participant in any one calendar year.

Stock Appreciation Rights. The Administrator may award stock appreciation rights subject to such conditions and restrictions as the
Administrator may determine. Stock appreciation rights entitle the recipient to shares of common stock equal to the value of the
appreciation in the stock price over the exercise price. The exercise price is the fair market value of the common stock on the date of
grant. The maximum term of a stock appreciation right is ten years.

Restricted Stock. The Administrator may award shares of common stock to participants subject to such conditions and restrictions
as the Administrator may determine. These conditions and restrictions may include the achievement of certain performance goals (as
summarized above) and/or continued employment with us through a specified restricted period.

Restricted Stock Units. The Administrator may award restricted stock units to any participants. Restricted stock units are ultimately
payable in the form of shares of common stock and may be subject to such conditions and restrictions as the Administrator may
determine. These conditions and restrictions may include the achievement of certain performance goals (as summarized above) and/or
continued employment with the Company through a specified vesting period. In the Administrator’s sole discretion, it may permit a
participant to make an advance election to receive a portion of his or her future cash compensation otherwise due in the form of a
deferred stock unit award, subject to the participant’s compliance with the procedures established by the Administrator and requirements
of Section 409A of the Code. During the deferral period, the deferred stock awards may be credited with dividend equivalent rights.

Unrestricted Stock Awards. The Administrator may also grant shares of common stock, which are free from any restrictions under
the 2015 Plan. Unrestricted stock may be granted to any participant in recognition of past services or other valid consideration and may
be issued in lieu of cash compensation due to such participant.

Performance Share Awards. The Administrator may grant performance share awards to any participant which entitle the recipient to
receive shares of common stock upon the achievement of certain performance goals (as summarized above) and such other conditions as
the Administrator shall determine. Except in the case of retirement, death, disability or a change in control, these awards granted to
employees will have a vesting period of at least one year.
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Dividend Equivalent Rights. The Administrator may grant dividend equivalent rights to participants which entitle the recipient to
receive credits for dividends that would be paid if the recipient had held specified shares of common stock. Dividend equivalent rights
granted as a component of another award subject to performance vesting may be paid only if the related award becomes vested.
Dividend equivalent rights may be settled in cash, shares of common stock or a combination thereof, in a single installment or
installments, as specified in the award.

Cash-Based Awards. The Administrator may grant cash bonuses under the 2015 Plan to participants. The cash bonuses may be
subject to the achievement of certain performance goals (as summarized above).

Change of Control Provisions. The 2015 Plan provides that upon the effectiveness of a “sale event” as defined in the 2015 Plan,
except as otherwise provided by the Administrator in the award agreement, all stock options, stock appreciation rights and other awards
will be assumed or continued by the successor entity and adjusted accordingly to take into account the impact of the transaction. To the
extent, however, that the parties to such sale event do not agree that all stock options, stock appreciation rights or any other awards shall
be assumed or continued, then such stock options and stock appreciation rights shall become fully exercisable and the restrictions and
conditions on all such other awards with time-based conditions will automatically be deemed waived. Awards with conditions and
restrictions relating to the attainment of performance goals may become vested and non-forfeitable in connection with a sale event in the
Committee’s discretion. In addition, in the case of a sale event in which the Company’s stockholders will receive cash consideration, the
Company may make or provide for a cash payment to participants holding options and stock appreciation rights equal to the difference
between the per share cash consideration and the exercise price of the options or stock appreciation rights in exchange for the
cancellation thereto.

Adjustments for Stock Dividends, Stock Splits, Etc. The 2015 Plan requires the Administrator to make appropriate adjustments to
the number of shares of common stock that are subject to the 2015 Plan, to certain limits in the 2015 Plan, and to any outstanding
awards to reflect stock dividends, stock splits, extraordinary cash dividends and similar events (subject to automatic increase to
3,000,000 immediately after the Reverse Stock Split if the Reverse Stock Split is effected).

Tax Withholding. Participants in the 2015 Plan are responsible for the payment of any federal, state or local taxes that the Company
is required by law to withhold upon the exercise of options or stock appreciation rights or vesting of other awards. Subject to approval
by the Administrator, participants may elect to have the minimum tax withholding obligations satisfied by authorizing the Company to
withhold shares of common stock to be issued pursuant to the exercise or vesting of such award.

Amendments and Termination. The Board may at any time amend or discontinue the 2015 Plan and the Administrator may at any
time amend or cancel any outstanding award for the purpose of satisfying changes in the law or for any other lawful purpose. However,
no such action may adversely affect any rights under any outstanding award without the holder’s consent. To the extent required under
the rules of any exchange on which the Company’s stock is listed, any amendments that materially change the terms of the 2015 Plan
will be subject to approval by our stockholders. Amendments shall also be subject to approval by our stockholders if and to the extent
determined by the Administrator to be required by the Code to preserve the qualified status of incentive stock options or to ensure that
compensation earned under the 2015 Plan qualifies as performance-based compensation under Section 162(m) of the Code.

Effective Date of 2015 Plan. The Board adopted the 2015 Plan on April 16, 2015, and the 2015 Plan became effective on the date it
was approved by stockholders, which was June 1, 2016. The 2015 Plan was subsequently amended with stockholder approval in
November 2016. Awards of incentive stock options may be granted under the 2015 Plan until April 16, 2025. No other awards may be
granted under the 2015 Plan after the date that is 10 years from the date of stockholder approval.

If approved, the proposed amendments to the 2015 Plan will be effective immediately after such approval.
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Summary of Federal income Tax Consequences of the 2015 Plan

The following is a summary of the principal U.S. federal income tax consequences of certain transactions under the 2015 Plan. The
summary is intended only as a general guide and it does not describe all federal tax consequences under the 2015 Plan, nor does it
describe state or local, foreign, or other tax consequences. The summary does not attempt to describe all possible federal income tax
consequences based on particular circumstances. Furthermore, the tax consequences are complex and subject to change, and a
taxpayer’s particular situation may be such that some variation of the described rules is applicable. Recipients of awards under the 2015
Plan should consult their own tax advisors to determine the tax consequences to them as a result of their particular circumstances.

Incentive Stock Options. No taxable income is generally recognized for regular income tax purposes by the optionee upon the grant
or exercise of an incentive stock option. If shares of common stock issued to an optionee pursuant to the exercise of an incentive stock
option are sold or transferred after two years from the date of grant and after one year from the date of exercise, then (i) upon sale of
such shares, any amount realized in excess of the option price (the amount paid for the shares) will be taxed to the optionee as a long-
term capital gain, and any loss sustained will be a long-term capital loss, and (ii) the Company will not be entitled to any deduction for
federal income tax purposes.

The difference between the option exercise price and the fair market value of the shares of common stock on the exercise date of an
incentive stock option is treated as an adjustment in computing the participant’s alternative minimum taxable income and may be
subject to the alternative minimum tax, which is paid if such tax exceeds the regular tax for the year. Special rules may apply with
respect to (i) certain subsequent sales of the shares in a disqualifying disposition, (ii) certain basis adjustments for purposes of
computing the alternative minimum taxable income on a subsequent sale of the shares, and (iii) certain tax credits that may arise with
respect to participants subject to the alternative minimum tax.

If shares of common stock acquired upon the exercise of an incentive stock option are disposed of prior to the expiration of the two-
year and one-year holding periods described above (a “disqualifying disposition”), generally (i) the optionee will realize ordinary
income in the year of disposition in an amount equal to the excess (if any) of the fair market value of the shares of common stock at
exercise (or, if less, the amount realized on a sale of such shares of common stock) over the option price thereof, and (ii) we will be
entitled to deduct such amount (subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code, and the
satisfaction of a tax-reporting obligation). Any gain in excess of that amount will be a capital gain. If a loss is recognized, there will be
no ordinary income, and such loss will be a capital loss. Special rules apply where all or a portion of the exercise price of the incentive
stock option is paid by tendering shares of common stock.

If an incentive stock option is exercised at a time when it no longer qualifies for the tax treatment described above, the option is
treated as a non-qualified stock option. Generally, an incentive stock option will not be eligible for the tax treatment described above if
it is exercised more than three months following termination of employment (or one year in the case of termination of employment by
reason of disability). In the case of termination of employment by reason of death, the three-month rule does not apply.

Non-Qualified Stock Options. No income is realized by the optionee at the time the option is granted. Generally (i) at exercise,
ordinary income is realized by the optionee in an amount equal to the difference between the option price and the fair market value of
the shares of common stock on the date of exercise (and withholding of income and employment taxes will apply if the participant is or
was an employee), and we receive a tax deduction for the same amount (subject to the requirement of reasonableness, the provisions of
Section 162(m) of the Code, and the satisfaction of a tax-reporting obligation), and (ii) at disposition, appreciation or depreciation after
the date of exercise is treated as either short-term or long-term capital gain or loss depending on how long the shares of common stock
have been held. Special rules apply where all or a portion of the exercise price of the non-qualified stock option is paid by tendering
shares of common stock. Upon exercise, the optionee will also be subject to Social Security taxes on the excess of the fair market value
over the exercise price of the option.

Stock Appreciation Rights. A participant recognizes no taxable income upon the receipt of a stock appreciation right. Upon the
exercise of a stock appreciation right, the participant will recognize ordinary income in an amount equal to the excess of the fair market
value of the underlying shares of common stock on the exercise date over the exercise price. If the participant is an employee, such
ordinary income generally is subject to withholding of income and employment taxes. We generally should be entitled to a deduction
equal to the amount of ordinary income recognized by the participant in connection with the exercise of the stock appreciation right,
except to the extent such deduction is limited by applicable provisions of the Code.
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Restricted Stock. 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. If the participant is an
employee, such ordinary income generally is subject to withholding of income and employment taxes. 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 will be 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, or IRS, no later than 30 days after the date the shares are acquired. Upon
the taxable disposition 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 generally be taxed as capital gain or loss; however, for any shares
returned to the Company pursuant to a forfeiture provision, a participant’s loss may be computed based only on the purchase price (if
any) of the shares and may not take into account any income recognized by reason of a Section 83(b) election. Such gain or loss will be
long-term or short-term depending on whether the stock was held for more than one year. We generally will be entitled (subject to the
requirement of reasonableness, the provisions of Section 162(m) of the Code, and the satisfaction of a tax reporting obligation) to a
corresponding income tax deduction in the year in which such ordinary income is recognized by the participant.

Restricted Stock Units. No taxable income is recognized upon receipt of a restricted stock unit award. In general, the participant will
recognize ordinary income in the year in which the units vest and are settled in an amount equal to any cash received and the fair market
value of any nonrestricted shares received. If the participant is an employee, such ordinary income generally is subject to withholding of
income and employment taxes. We generally will be entitled (subject to the requirement of reasonableness, the provisions of
Section 162(m) of the Code, and the satisfaction of a tax reporting obligation) to an income tax deduction equal to the amount of
ordinary income recognized by the participant. In general, the deduction will be allowed for the taxable year in which such ordinary
income is recognized by the participant.

Other Awards. The Company generally will be entitled to a tax deduction in connection with an award under the 2015 Plan in an
amount equal to the ordinary income realized by the participant at the time the participant recognizes such income (subject to the
requirement of reasonableness, the provisions of Section 162(m) of the Code, and the satisfaction of a tax-reporting obligation).
Participants typically are subject to income tax and recognize such tax at the time that an award is exercised, vests or becomes non-
forfeitable, unless the award provides for a further deferral.

Parachute Payments. The vesting of any portion of an option or other award that is accelerated due to the occurrence of a change in
control (such as a sale event) may cause a portion of the payments with respect to such accelerated awards to be treated as “parachute
payments” as defined in the Code. Any such parachute payments may be non-deductible to the Company, in whole or in part, and may
subject the recipient to a non-deductible 20 percent federal excise tax on all or a portion of such payment (in addition to other taxes
ordinarily payable).

Limitation on Deductions. Under Section 162(m) of the Code, the Company’s deduction for certain awards under the 2015 Plan
may be limited to the extent that the Chief Executive Officer or other executive officer whose compensation is required to be reported in
the summary compensation table (other than the Principal Financial Officer) receives compensation in excess of $1 million a year (other
than performance-based compensation that otherwise meets the requirements of Section 162(m) of the Code). The 2015 Plan is
structured to allow certain awards to qualify as performance-based compensation under Section 162(m) of the Code.

Vote Required

The affirmative vote of a majority of the votes cast at the meeting is required to approve the amendments to the 2015 Plan.

Recommendation

The Board of Directors recommends that you vote FOR approval of the amendments to the 2015 Plan.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with respect to the beneficial ownership of our common stock as of April 30, 2017 for:

· each beneficial owner of more than 5% of our outstanding common stock;

· each of our director and named executive officers; and

· all of our directors and executive officers as a group.

Beneficial ownership is determined in accordance with the rules of the SEC. These rules generally attribute beneficial ownership of
securities to persons who possess sole or shared voting power or investment power with respect to those securities and include common
stock that can be acquired within 60 days of May 5, 2017. The percentage ownership information shown in the table is based upon
16,426,607 shares of common stock outstanding as of May 5, 2017.

Except as otherwise indicated, all of the shares reflected in the table are shares of common stock and all persons listed below have
sole voting and investment power with respect to the shares beneficially owned by them, subject to applicable community property
laws. The information is not necessarily indicative of beneficial ownership for any other purpose.

In computing the number of shares of common stock beneficially owned by a person and the percentage ownership of that person,
we deemed outstanding shares of common stock subject to options and warrants held by that person that are immediately exercisable or
exercisable within 60 days of May 5, 2017. We did not deem these shares outstanding, however, for the purpose of computing the
percentage ownership of any other person. Beneficial ownership representing less than 1% is denoted with an asterisk (*). The
information in the table below is based on information known to us or ascertained by us from public filings made by the stockholders.
Except as otherwise indicated in the table below, addresses of the director, executive officers and named beneficial owners are in care of
Aytu BioScience, Inc., 373 Inverness Parkway, Suite 206, Englewood, Colorado 80112.

Name of Beneficial Owner

Number of
Shares

Beneficially
Owned

Percentage
of Shares

Beneficially
Owned

5% Stockholders:
Galileo Partners, LLC (1) 876,250 5.2%
Alpha Venture Capital Partners, L.P.(2) 837,300 5.1%
Directors and Named Executive Officers:
Joshua R. Disbrow(3) 675,785 4.1%
Jarrett T. Disbrow(4) 617,672 3.8%
Gregory A. Gould(5) 361,065 2.2%
Michael Macaluso(6) 130,406 *%
Carl C. Dockery(7) 915,634 5.6%
John Donofrio(8) 76,250 *%
Gary Cantrell(9) 146,666 *%
All directors and executive officers as a group (seven persons) 2,923,478 17.8%

* Represents beneficial ownership of less than 1%.

(1)
Consists of (i) 437.500 shares and (ii) 438,500 shares issuable upon the exercise warrants. The business address of Galileo
Partners, LLC is 1063 Gayley Avenue, Second Floor, Los Angeles, California 90024. Based solely on information contained in
a Schedule 13G filed with the SEC on May 2, 2016 by Elliott Associates and other information known to us.

(2) Carl C. Dockery is the President and the general partner of Alpha Venture Capital Partners, L.P. and therefore may be deemed
to beneficially own the shares beneficially owned by Alpha Venture Capital Partners, L.P. The address of Alpha Venture
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Capital Partners, L.P. is 2026 Crystal Wood Drive, Lakeland, Florida 33801. For securities beneficially owned by Alpha
Venture Capital Partners, L.P., see footnote 6.
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(3)

Consists of (i) 440,194 shares, (ii) 190,000 restricted shares, (iii) 28,924 shares issuable upon the exercise warrants and (iv)
16,667 shares issuable upon the exercise of vested options. Does not include 46,548 shares held by an irrevocable trust for
estate planning in which Mr. Disbrow is a beneficiary. Mr. Disbrow does not have or share investment control over the shares
held by the trust, Mr. Disbrow is not the trustee of the trust (nor is any member of Mr. Disbrow’s immediate family) and Mr.
Disbrow does not have or share the power to revoke the trust. As such, under Rule 16a-8(b) and related rules, Mr. Disbrow
does not have beneficial ownership over the shares purchased and held by the trust.

(4)

Consists of (i) 436,005 shares, (ii) 165,000 restricted shares and (iii) 16,667 shares issuable upon the exercise of vested
options. Does not include 46,548 shares held by an irrevocable trust for estate planning in which Mr. Disbrow is a beneficiary.
Mr. Disbrow does not have or share investment control over the shares held by the trust, Mr. Disbrow is not the trustee of the
trust (nor is any member of Mr. Disbrow’s immediate family) and Mr. Disbrow does not have or share the power to revoke the
trust. As such, under Rule 16a-8(b) and related rules, Mr. Disbrow does not have beneficial ownership over the shares
purchased and held by the trust.

(5) Consists of (i) 175,231 shares, (ii) 165,000 restricted shares, and (iii) 20,834 shares issuable upon the exercise of vested
options.

(6) Consists of (i) 29,780 shares, (ii) 65,000 restricted shares, and (iii) 35,626 shares issuable upon the exercise of vested options.

(7)

Consists of (i) 65,000 restricted shares, (ii) 13,334 shares issuable upon the exercise of vested options and (iii) 837,300 shares
held by Alpha Venture Capital Partners, L.P. Mr. Dockery is the President and the general partner of Alpha Venture Capital
Partners, L.P. and therefore may be deemed to beneficially own the shares beneficially owned by Alpha Venture Capital
Partners, L.P.

(8) Consists of (i) 65,000 restricted shares, and (ii) 11,250 shares issuable upon the exercise of vested options.
(9) Consists of (i) 70,416 shares, (ii) 65,000 restricted shares, and (iii) 11,250 shares issuable upon the exercise of vested options.

STOCKHOLDER COMMUNICATIONS

Stockholders may send any communications regarding Company business to the Board in care of our Corporate Secretary at our
principal executive offices located at 373 Inverness Parkway, Suite 206, Englewood, Colorado 80112. The Secretary will forward all
such communications to the addressee.

DEADLINE FOR STOCKHOLDER PROPOSALS FOR THE 2017 ANNUAL MEETING

Under our bylaws, stockholder proposals to be considered at our 2017 annual meeting must be received by us not less than 90 days
nor more than 120 days prior to the first anniversary of the prior year’s annual meeting. However, in the event that the date of the annual
meeting is more than 30 days before or more than 60 days after the anniversary date of the prior year’s annual meeting, or if no annual
meeting was held in the prior year, the stockholder notice must be given not more than 120 days nor less than the later of 90 days prior
to the date of the annual meeting or, if it is later, the 10th day following the date on which the date of the annual meeting is first publicly
announced or disclosed by us. Under SEC Rule 14a-8, in order for a stockholder proposal to be included in our proxy solicitation
materials for our 2017 Annual Meeting of Stockholders, it must be delivered to our Corporate Secretary at our principal executive
offices by June 7, 2017; provided, however, that if the date of the 2018 annual meeting is more than 30 days before or after November
15, 2017, notice by the stockholder must be delivered not later than the close of business on the later of (1) the 90th day prior to the
2018 annual meeting or (2) the 10th day following the first public announcement of the date of the 2017 annual meeting. All
submissions must comply with all of the requirements of our bylaws and Rule 14a-8 of the Exchange Act. Proposals should be mailed to
Gregory A. Gould, Corporate Secretary, Aytu BioScience, Inc., 373 Inverness Parkway, Suite 206, Englewood, Colorado 80112.

Management’s proxy holders for the next annual meeting of stockholders will have discretion to vote proxies given to them on any
stockholder proposal of which we do not have notice prior to August 21, 2017.

15

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


We anticipate holding our next annual meeting in November 2017 following the end of our current fiscal year on June 30, 2017.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS

The SEC has adopted rules that permit companies to deliver a single copy of proxy materials to multiple stockholders sharing an
address unless a company has received contrary instructions from one or more of the stockholders at that address. Upon request, we will
promptly deliver a separate copy of proxy materials to one or more stockholders at a shared address to which a single copy of proxy
materials was delivered. Stockholders may request a separate copy of proxy materials by contacting us either by calling (720) 437-6580
or by mailing a request to 373 Inverness Parkway, Suite 206, Englewood, Colorado 80112. Stockholders at a shared address who receive
multiple copies of proxy materials may request to receive a single copy of proxy materials in the future in the same manner as described
above.
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Appendix A

CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION
OF

AYTU BIOSCIENCE, INC.

Aytu BioScience, Inc., a corporation organized and existing under and by virtue of the provisions of the General Corporation Law of
the State of Delaware (the “General Corporation Law”),

DOES HEREBY CERTIFY:

FIRST: The name of the corporation is Aytu BioScience, Inc. and that this corporation was originally incorporated pursuant to the
General Corporation Law on June 8, 2015 under the name Aytu BioScience, Inc. This Certificate of Amendment as duly adopted in
accordance with the provisions of Section 242 of the General Corporation Law.

SECOND: That Article IV, Section 1 of the Certificate of Incorporation of this corporation shall be deleted in its entirety and
replaced with the following:

RESOLVED, that Article IV, Section 1 of the Certificate of Incorporation of this corporation shall be amended by adding the
following paragraph:

“Effective as of 4:30 p.m. Eastern Standard Time on the date of the filing of this Certificate of Amendment to the Certificate of
Incorporation of the Corporation (the “Effective Time”), a [___] reverse stock split of the Corporation’s common stock shall become
effective, pursuant to which each share of common stock, par value $0.0001 per share, issued and outstanding or held as treasury shares
at the Effective Time (hereinafter called “Old Common Stock”), shall be reclassified and combined into one share of common stock, par
value $0.0001 per share (hereinafter called “Common Stock”), automatically and without any action by the holder thereof, subject to the
treatment of fractional shares, shall represent one share of Common Stock from and after the Effective Time. No fractional shares of
Common Stock shall be issued as a result of such reclassification and combination, rather stockholders who otherwise would be entitled
to receive fractional share interests of Common Stock as a result of the reclassification and combination shall be entitled to receive in
lieu of such fractional share interests, upon the Effective Time, one whole share of Common Stock in lieu of such fractional share
interests. As soon as practicable following the Effective Time, the Corporation will notify its stockholders of record as of the Effective
Time to transmit outstanding share certificates to the Corporation’s exchange agent and registrar (“Exchange Agent”) and the
Corporation will cause the Exchange Agent to issue new certificates or book entries representing one share of common stock for every
[___] shares transmitted and held of record as of the Effective Time; and in settlement of fractional interests that might arise as a result
of such combination as of the Effective Time, cause the Exchange Agent to issue one whole share to such holders in lieu of a fractional
share interest. The Corporation’s authorized shares of Common Stock, each having a par value of $0.0001 per share, shall not be
changed.”

THIRD: That said Certificate of Amendment, which amends the provisions of this corporation’s Certificate of Incorporation, has
been duly adopted by the Board of Directors and stockholders of the Corporation in accordance with Section 242 of the General
Corporation Law.

IN WITNESS WHEREOF, this Certificate of Amendment of Certificate of Incorporation has been executed by a duly authorized
officer of this corporation on this __ day of _____ 201_.

Joshua R. Disbrow, Chief Executive Officer
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Appendix B

AYTU BIOSCIENCE, INC.

2015 STOCK OPTION AND INCENTIVE PLAN

SECTION 1. GENERAL PURPOSE OF THE PLAN; DEFINITIONS

The name of the plan is the Aytu Bioscience, Inc. 2015 Stock Option and Incentive Plan (the “Plan”). The purpose of the Plan
is to encourage and enable the officers, employees, Non-Employee Directors and Consultants of Aytu Bioscience, Inc. (the “Company”)
and its Subsidiaries upon whose judgment, initiative and efforts the Company largely depends for the successful conduct of its
businesses to acquire a proprietary interest in the Company. It is anticipated that providing such persons with a direct stake in the
Company’s welfare will assure a closer identification of their interests with those of the Company and its stockholders, thereby
stimulating their efforts on the Company’s behalf and strengthening their desire to remain with the Company.

The following terms shall be defined as set forth below:

“Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.

“Administrator” means either the Board or the compensation committee of the Board or a similar committee performing the
functions of the compensation committee and which is comprised of not less than two Non-Employee Directors who are independent.

“Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall include Incentive Stock
Options, Non-Qualified Stock Options, Stock Appreciation Rights, Restricted Stock Units, Restricted Stock Awards, Unrestricted Stock
Awards, Cash-Based Awards, Performance Share Awards and Dividend Equivalent Rights.

“Award Certificate” means a written or electronic document setting forth the terms and provisions applicable to an Award
granted under the Plan. Each Award Certificate is subject to the terms and conditions of the Plan.

“Board” means the Board of Directors of the Company.

“Cash-Based Award” means an Award entitling the recipient to receive a cash-denominated payment.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules, regulations and
interpretations.

“Consultant” means any natural person that provides bona fide services to the Company, and such services are not in
connection with the offer or sale of securities in a capital-raising transaction and do not directly or indirectly promote or maintain a
market for the Company’s securities.
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“Covered Employee” means an employee who is a “Covered Employee” within the meaning of Section 162(m) of the Code.

“Dividend Equivalent Right” means an Award entitling the grantee to receive credits based on cash dividends that would have
been paid on the shares of Stock specified in the Dividend Equivalent Right (or other award to which it relates) if such shares had been
issued to and held by the grantee.

“Effective Date” means the date on which the Plan is approved by stockholders as set forth in Section 21.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.

“Fair Market Value” of the Stock on any given date means the fair market value of the Stock determined in good faith by the
Administrator; provided, however, that if the Stock is admitted to quotation on the National Association of Securities Dealers
Automated Quotation System (“NASDAQ”), NASDAQ Global Market or another national securities exchange, the determination shall
be made by reference to market quotations. If there are no market quotations for such date, the determination shall be made by reference
to the last date preceding such date for which there are market quotations.

“Incentive Stock Option” means any Stock Option designated and qualified as an “incentive stock option” as defined in
Section 422 of the Code.

“Non-Employee Director” means a member of the Board who is not also an employee of the Company or any Subsidiary.

“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.

“Option” or “Stock Option” means any option to purchase shares of Stock granted pursuant to Section 5.

“Performance-Based Award” means any Restricted Stock Award, Restricted Stock Units, Performance Share Award or Cash-
Based Award granted to a Covered Employee that is intended to qualify as “performance-based compensation” under Section 162(m) of
the Code and the regulations promulgated thereunder.
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“Performance Criteria” means the criteria that the Administrator selects for purposes of establishing the Performance Goal or
Performance Goals for an individual for a Performance Cycle. The Performance Criteria (which shall be applicable to the organizational
level specified by the Administrator, including, but not limited to, the Company or a unit, division, group, or Subsidiary of the
Company) that will be used to establish Performance Goals are limited to the following: achievement of research and development,
publication, clinical and/or regulatory milestones, total shareholder return, earnings before interest, taxes, depreciation and amortization,
net income (loss) (either before or after interest, taxes, depreciation and/or amortization), changes in the market price of the Stock,
economic value-added, funds from operations or similar measure, sales or revenue, acquisitions or strategic transactions, operating
income (loss), cash flow (including, but not limited to, operating cash flow and free cash flow), return on capital, assets, equity, or
investment, return on sales, gross or net profit levels, productivity, expense, margins, operating efficiency, customer satisfaction,
working capital, earnings (loss) per share of Stock, sales or market shares and number of customers, any of which may be measured
either in absolute terms or as compared to any incremental increase or as compared to results of a peer group. The Committee may
appropriately adjust any evaluation performance under a Performance Criterion to exclude any of the following events that occurs
during a Performance Cycle: (i) asset write-downs or impairments, (ii) litigation or claim judgments or settlements, (iii) the effect of
changes in tax law, accounting principles or other such laws or provisions affecting reporting results, (iv) accruals for reorganizations
and restructuring programs, (v) any extraordinary non-recurring items, including those described in the Financial Accounting Standards
Board’s authoritative guidance and/or in management’s discussion and analysis of financial condition of operations appearing the
Company’s annual report to stockholders for the applicable year, and (vi) any other extraordinary items adjusted from the Company
U.S. GAAP results.

“Performance Cycle” means one or more periods of time, which may be of varying and overlapping durations, as the
Administrator may select, over which the attainment of one or more Performance Criteria will be measured for the purpose of
determining a grantee’s right to and the payment of a Restricted Stock Award, Restricted Stock Units, Performance Share Award or
Cash-Based Award, the vesting and/or payment of which is subject to the attainment of one or more Performance Goals. Each such
period shall not be less than 12 months.

“Performance Goals” means, for a Performance Cycle, the specific goals established in writing by the Administrator for a
Performance Cycle based upon the Performance Criteria.

“Performance Share Award” means an Award entitling the recipient to acquire shares of Stock upon the attainment of specified
performance goals.

“Restricted Shares” means the shares of Stock underlying a Restricted Stock Award that remain subject to a risk of forfeiture
or the Company’s right of repurchase.

“Restricted Stock Award” means an Award of Restricted Shares subject to such restrictions and conditions as the Administrator
may determine at the time of grant.

“Restricted Stock Units” means an Award of stock units subject to such restrictions and conditions as the Administrator may
determine at the time of grant.

“Sale Event” shall mean (i) the sale of all or substantially all of the assets of the Company on a consolidated basis to an
unrelated person or entity, (ii) a merger, reorganization or consolidation pursuant to which the holders of the Company’s outstanding
voting power and outstanding stock immediately prior to such transaction do not own a majority of the outstanding voting power and
outstanding stock or other equity interests of the resulting or successor entity (or its ultimate parent, if applicable) immediately upon
completion of such transaction, (iii) the sale of all of the Stock of the Company to an unrelated person, entity or group thereof acting in
concert, or (iv) any other transaction in which the owners of the Company’s outstanding voting power immediately prior to such
transaction do not own at least a majority of the outstanding voting power of the Company or any successor entity immediately upon
completion of the transaction other than as a result of the acquisition of securities directly from the Company.
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“Sale Price” means the value as determined by the Administrator of the consideration payable, or otherwise to be received by
stockholders, per share of Stock pursuant to a Sale Event.

“Section 409A” means Section 409A of the Code and the regulations and other guidance promulgated thereunder.

“Stock” means the Common Stock, par value $0.0001 per share, of the Company, subject to adjustments pursuant to Section 3.

“Stock Appreciation Right” means an Award entitling the recipient to receive shares of Stock having a value equal to the
excess of the Fair Market Value of the Stock on the date of exercise over the exercise price of the Stock Appreciation Right multiplied
by the number of shares of Stock with respect to which the Stock Appreciation Right shall have been exercised.

“Subsidiary” means any corporation or other entity (other than the Company) in which the Company has at least a 50 percent
interest, either directly or indirectly.

“Ten Percent Owner” means an employee who owns or is deemed to own (by reason of the attribution rules of Section 424(d)
of the Code) more than 10 percent of the combined voting power of all classes of stock of the Company or any parent or subsidiary
corporation.

“Unrestricted Stock Award” means an Award of shares of Stock free of any restrictions.

SECTION 2. ADMINISTRATION OF PLAN; ADMINISTRATOR AUTHORITY TO SELECT GRANTEES AND DETERMINE
AWARDS

(a) Administration of Plan. The Plan shall be administered by the Administrator.

(b) Powers of Administrator. The Administrator shall have the power and authority to grant Awards consistent with the
terms of the Plan, including the power and authority:

(i) to select the individuals to whom Awards may from time to time be granted;

(ii) to determine the time or times of grant, and the extent, if any, of Incentive Stock Options, Non-Qualified
Stock Options, Stock Appreciation Rights, Restricted Stock Awards, Restricted Stock Units, Unrestricted Stock Awards, Cash-Based
Awards, Performance Share Awards and Dividend Equivalent Rights, or any combination of the foregoing, granted to any one or more
grantees;

(iii) to determine the number of shares of Stock to be covered by any Award;

(iv) to determine and modify from time to time the terms and conditions, including restrictions, not inconsistent
with the terms of the Plan, of any Award, which terms and conditions may differ among individual Awards and grantees, and to approve
the forms of Award Certificates;

4

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(v) to accelerate at any time the exercisability or vesting of all or any portion of any Award;

(vi) subject to the provisions of Section 5(c), to extend at any time the period in which Stock Options may be
exercised; and

(vii) at any time to adopt, alter and repeal such rules, guidelines and practices for administration of the Plan and
for its own acts and proceedings as it shall deem advisable; to interpret the terms and provisions of the Plan and any Award (including
related written instruments); to make all determinations it deems advisable for the administration of the Plan; to decide all disputes
arising in connection with the Plan; and to otherwise supervise the administration of the Plan.

All decisions and interpretations of the Administrator shall be binding on all persons, including the Company and Plan
grantees.

(c) Delegation of Authority to Grant Awards. Subject to applicable law, the Administrator, in its discretion, may delegate
to the Chief Executive Officer of the Company all or part of the Administrator’s authority and duties with respect to the granting of
Awards to individuals who are (i) not subject to the reporting and other provisions of Section 16 of the Exchange Act and (ii) not
Covered Employees. Any such delegation by the Administrator shall include a limitation as to the amount of Stock underlying Awards
that may be granted during the period of the delegation and shall contain guidelines as to the determination of the exercise price and the
vesting criteria. The Administrator may revoke or amend the terms of a delegation at any time but such action shall not invalidate any
prior actions of the Administrator’s delegate or delegates that were consistent with the terms of the Plan.

(d) Award Certificate. Awards under the Plan shall be evidenced by Award Certificates that set forth the terms, conditions
and limitations for each Award which may include, without limitation, the term of an Award and the provisions applicable in the event
employment or service terminates.

(e) Indemnification. Neither the Board nor the Administrator, nor any member of either or any delegate thereof, shall be
liable for any act, omission, interpretation, construction or determination made in good faith in connection with the Plan, and the
members of the Board and the Administrator (and any delegate thereof) shall be entitled in all cases to indemnification and
reimbursement by the Company in respect of any claim, loss, damage or expense (including, without limitation, reasonable attorneys’
fees) arising or resulting therefrom to the fullest extent permitted by law and/or under the Company’s articles or bylaws or any directors’
and officers’ liability insurance coverage which may be in effect from time to time and/or any indemnification agreement between such
individual and the Company.
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(f) Foreign Award Recipients. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws
in other countries in which the Company and its Subsidiaries operate or have employees or other individuals eligible for Awards, the
Administrator, in its sole discretion, shall have the power and authority to: (i) determine which Subsidiaries shall be covered by the
Plan; (ii) determine which individuals outside the United States are eligible to participate in the Plan; (iii) modify the terms and
conditions of any Award granted to individuals outside the United States to comply with applicable foreign laws; (iv) establish subplans
and modify exercise procedures and other terms and procedures, to the extent the Administrator determines such actions to be necessary
or advisable (and such subplans and/or modifications shall be attached to this Plan as appendices); provided, however, that no such
subplans and/or modifications shall increase the share limitations contained in Section 3(a) hereof; and (v) take any action, before or
after an Award is made, that the Administrator determines to be necessary or advisable to obtain approval or comply with any local
governmental regulatory exemptions or approvals. Notwithstanding the foregoing, the Administrator may not take any actions
hereunder, and no Awards shall be granted, that would violate the Exchange Act or any other applicable United States securities law, the
Code, or any other applicable United States governing statute or law.

SECTION 3. STOCK ISSUABLE UNDER THE PLAN; MERGERS; SUBSTITUTION

(a) Stock Issuable. The maximum number of shares of Stock reserved and available for issuance under the Plan shall be
three million (3,000,000) shares, subject to adjustment as provided in this Section 3. For purposes of this limitation, the shares of Stock
underlying any Awards that are forfeited, canceled, held back upon exercise of an Option or settlement of an Award to cover the
exercise price or tax withholding, reacquired by the Company prior to vesting, satisfied without the issuance of Stock or otherwise
terminated (other than by exercise) shall be added back to the shares of Stock available for issuance under the Plan. In the event the
Company repurchases shares of Stock on the open market, such shares shall not be added to the shares of Stock available for issuance
under the Plan. Subject to such overall limitations, shares of Stock may be issued up to such maximum number pursuant to any type or
types of Award; provided, however, that Stock Options or Stock Appreciation Rights with respect to no more than two million
(2,000,000) shares of Stock may be granted to any one individual grantee during any one calendar year period, and no more than three
million (3,000,000) shares of the Stock may be issued in the form of Incentive Stock Options. The shares available for issuance under
the Plan may be authorized but unissued shares of Stock or shares of Stock reacquired by the Company.

(b) Effect of Awards. The grant of an Award shall be deemed, for purposes of determining the number of shares of Stock
available for issuance under Section 3(a), as an Award for one share of Stock for each such share of Stock actually subject to the Award.
Any forfeitures, cancellations or other terminations (other than by exercise) of such Awards shall be returned to the reserved pool of
shares of Stock under the Plan in the same manner.
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(c) Changes in Stock. Subject to Section 3(d) hereof, if, as a result of any reorganization, recapitalization,
reclassification, stock dividend, stock split, reverse stock split or other similar change in the Company’s capital stock, the outstanding
shares of Stock are increased or decreased or are exchanged for a different number or kind of shares or other securities of the Company,
or additional shares or new or different shares or other securities of the Company or other non-cash assets are distributed with respect to
such shares of Stock or other securities, or, if, as a result of any merger or consolidation, sale of all or substantially all of the assets of
the Company, the outstanding shares of Stock are converted into or exchanged for securities of the Company or any successor entity (or
a parent or subsidiary thereof), the Administrator shall make an appropriate or proportionate adjustment in (i) the maximum number of
shares reserved for issuance under the Plan, including the maximum number of shares that may be issued in the form of Incentive Stock
Options, (ii) the number of Stock Options or Stock Appreciation Rights that can be granted to any one individual grantee and the
maximum number of shares that may be granted under a Performance-Based Award, (iii) the number and kind of shares or other
securities subject to any then outstanding Awards under the Plan, (iv) the repurchase price, if any, per share subject to each outstanding
Restricted Stock Award, and (v) the exercise price for each share subject to any then outstanding Stock Options and Stock Appreciation
Rights under the Plan, without changing the aggregate exercise price (i.e., the exercise price multiplied by the number of Stock Options
and Stock Appreciation Rights) as to which such Stock Options and Stock Appreciation Rights remain exercisable. The Administrator
shall also make equitable or proportionate adjustments in the number of shares subject to outstanding Awards and the exercise price and
the terms of outstanding Awards to take into consideration cash dividends paid other than in the ordinary course or any other
extraordinary corporate event. The adjustment by the Administrator shall be final, binding and conclusive. No fractional shares of Stock
shall be issued under the Plan resulting from any such adjustment, but the Administrator in its discretion may make a cash payment in
lieu of fractional shares.

(d) Mergers and Other Transactions. In the case of and subject to the consummation of a Sale Event, the parties thereto
may cause the assumption or continuation of Awards theretofore granted by the successor entity, or the substitution of such Awards with
new Awards of the successor entity or parent thereof, with appropriate adjustment as to the number and kind of shares and, if
appropriate, the per share exercise prices, as such parties shall agree. To the extent the parties to such Sale Event do not provide for the
assumption, continuation or substitution of Awards, upon the effective time of the Sale Event, the Plan and all outstanding Awards
granted hereunder shall terminate. In such case, except as may be otherwise provided in the relevant Award Certificate, all Options and
Stock Appreciation Rights that are not exercisable immediately prior to the effective time of the Sale Event shall become fully
exercisable as of the effective time of the Sale Event, all other Awards with time-based vesting, conditions or restrictions shall become
fully vested and nonforfeitable as of the effective time of the Sale Event, and all Awards with conditions and restrictions relating to the
attainment of performance goals may become vested and nonforfeitable in connection with a Sale Event in the Administrator’s
discretion or to the extent specified in the relevant Award Certificate. In the event of such termination, (i) the Company shall have the
option (in its sole discretion) to make or provide for a cash payment to the grantees holding Options and Stock Appreciation Rights, in
exchange for the cancellation thereof, in an amount equal to the difference between (A) the Sale Price multiplied by the number of
shares of Stock subject to outstanding Options and Stock Appreciation Rights (to the extent then exercisable at prices not in excess of
the Sale Price) and (B) the aggregate exercise price of all such outstanding Options and Stock Appreciation Rights; or (ii) each grantee
shall be permitted, within a specified period of time prior to the consummation of the Sale Event as determined by the Administrator, to
exercise all outstanding Options and Stock Appreciation Rights (to the extent then exercisable) held by such grantee.
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(e) In the event that the Company effects a reverse stock split prior to November 14, 2018, in accordance with
shareholder approval granted on July 26, 2017, immediately after the effective time of such reverse stock split, (i) the maximum number
of shares of Stock reserved and available for issuance under the Plan shall be automatically increased to three million (3,000,000)
shares, subject to adjustment as provided in this Section 3, (ii) the maximum number of shares of Stock that may be issued pursuant to
any type or types of Award shall be automatically increased to three million (3,000,000) shares, (iii) the number of shares that may be
granted to any one individual grantee during any one calendar year period as Stock Options or Stock Appreciation Rights shall be
automatically increased to two million (2,000,000) shares of Stock, and (iv) the number of shares of Stock that may be issued in the
form of Incentive Stock Options shall be automatically increased to three million (3,000,000) shares of Stock.

SECTION 4. ELIGIBILITY

Grantees under the Plan will be such full or part-time officers and other employees, Non-Employee Directors and Consultants
of the Company and its Subsidiaries as are selected from time to time by the Administrator in its sole discretion.

SECTION 5. STOCK OPTIONS

(a) Award of Stock Options. The Administrator may grant Stock Options under the Plan. Any Stock Option granted
under the Plan shall be in such form as the Administrator may from time to time approve.

Stock Options granted under the Plan may be either Incentive Stock Options or Non-Qualified Stock Options. Incentive Stock
Options may be granted only to employees of the Company or any Subsidiary that is a “subsidiary corporation” within the meaning of
Section 424(f) of the Code. To the extent that any Option does not qualify as an Incentive Stock Option, it shall be deemed a Non-
Qualified Stock Option.

Stock Options granted pursuant to this Section 5 shall be subject to the following terms and conditions and shall contain such
additional terms and conditions, not inconsistent with the terms of the Plan, as the Administrator shall deem desirable. If the
Administrator so determines, Stock Options may be granted in lieu of cash compensation at the optionee’s election, subject to such
terms and conditions as the Administrator may establish.

(b) Exercise Price. The exercise price per share for the Stock covered by a Stock Option granted pursuant to this
Section 5 shall be determined by the Administrator at the time of grant but shall not be less than 100 percent of the Fair Market Value on
the date of grant. In the case of an Incentive Stock Option that is granted to a Ten Percent Owner, the option price of such Incentive
Stock Option shall be not less than 110 percent of the Fair Market Value on the grant date.

(c) Option Term. The term of each Stock Option shall be fixed by the Administrator, but no Stock Option shall be
exercisable more than ten years after the date the Stock Option is granted. In the case of an Incentive Stock Option that is granted to a
Ten Percent Owner, the term of such Stock Option shall be no more than five years from the date of grant.
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(d) Exercisability; Rights of a Stockholder. Stock Options shall become exercisable at such time or times, whether or not
in installments, as shall be determined by the Administrator at or after the grant date. The Administrator may at any time accelerate the
exercisability of all or any portion of any Stock Option. An optionee shall have the rights of a stockholder only as to shares acquired
upon the exercise of a Stock Option and not as to unexercised Stock Options.

(e) Method of Exercise. Stock Options may be exercised in whole or in part, by giving written or electronic notice of
exercise to the Company, specifying the number of shares to be purchased. Payment of the purchase price may be made by one or more
of the following methods except to the extent otherwise provided in the Option Award Certificate:

(i) In cash, by certified or bank check or other instrument acceptable to the Administrator;

(ii) Through the delivery (or attestation to the ownership following such procedures as the Company may
prescribe) of shares of Stock that are not then subject to restrictions under any Company plan. Such surrendered shares shall be valued
at Fair Market Value on the exercise date;

(iii) By the optionee delivering to the Company a properly executed exercise notice together with irrevocable
instructions to a broker to promptly deliver to the Company cash or a check payable and acceptable to the Company for the purchase
price; provided that in the event the optionee chooses to pay the purchase price as so provided, the optionee and the broker shall comply
with such procedures and enter into such agreements of indemnity and other agreements as the Company shall prescribe as a condition
of such payment procedure; or

(iv) With respect to Stock Options that are not Incentive Stock Options, by a “net exercise” arrangement pursuant
to which the Company will reduce the number of shares of Stock issuable upon exercise by the largest whole number of shares with a
Fair Market Value that does not exceed the aggregate exercise price.

Payment instruments will be received subject to collection. The transfer to the optionee on the records of the Company or of
the transfer agent of the shares of Stock to be purchased pursuant to the exercise of a Stock Option will be contingent upon receipt from
the optionee (or a purchaser acting in his stead in accordance with the provisions of the Stock Option) by the Company of the full
purchase price for such shares and the fulfillment of any other requirements contained in the Option Award Certificate or applicable
provisions of laws (including the satisfaction of any withholding taxes that the Company is obligated to withhold with respect to the
optionee). In the event an optionee chooses to pay the purchase price by previously-owned shares of Stock through the attestation
method, the number of shares of Stock transferred to the optionee upon the exercise of the Stock Option shall be net of the number of
attested shares. In the event that the Company establishes, for itself or using the services of a third party, an automated system for the
exercise of Stock Options, such as a system using an internet website or interactive voice response, then the paperless exercise of Stock
Options may be permitted through the use of such an automated system.
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(f) Annual Limit on Incentive Stock Options. To the extent required for “incentive stock option” treatment under
Section 422 of the Code, the aggregate Fair Market Value (determined as of the time of grant) of the shares of Stock with respect to
which Incentive Stock Options granted under this Plan and any other plan of the Company or its parent and subsidiary corporations
become exercisable for the first time by an optionee during any calendar year shall not exceed $100,000. To the extent that any Stock
Option exceeds this limit, it shall constitute a Non-Qualified Stock Option.

SECTION 6. STOCK APPRECIATION RIGHTS

(a) Award of Stock Appreciation Rights. The Administrator may grant Stock Appreciation Rights under the Plan. A
Stock Appreciation Right is an Award entitling the recipient to receive shares of Stock having a value equal to the excess of the Fair
Market Value of a share of Stock on the date of exercise over the exercise price of the Stock Appreciation Right multiplied by the
number of shares of Stock with respect to which the Stock Appreciation Right shall have been exercised.

(b) Exercise Price of Stock Appreciation Rights. The exercise price of a Stock Appreciation Right shall not be less than
100 percent of the Fair Market Value of the Stock on the date of grant.

(c) Grant and Exercise of Stock Appreciation Rights. Stock Appreciation Rights may be granted by the Administrator
independently of any Stock Option granted pursuant to Section 5 of the Plan.

(d) Terms and Conditions of Stock Appreciation Rights. Stock Appreciation Rights shall be subject to such terms and
conditions as shall be determined from time to time by the Administrator. The term of a Stock Appreciation Right may not exceed ten
years.

SECTION 7. RESTRICTED STOCK AWARDS

(a) Nature of Restricted Stock Awards. The Administrator may grant Restricted Stock Awards under the Plan. A
Restricted Stock Award is any Award of Restricted Shares subject to such restrictions and conditions as the Administrator may
determine at the time of grant. Conditions may be based on continuing employment (or other service relationship) and/or achievement
of pre-established performance goals and objectives. The terms and conditions of each such Award Certificate shall be determined by
the Administrator, and such terms and conditions may differ among individual Awards and grantees.

(b) Rights as a Stockholder. Upon the grant of the Restricted Stock Award and payment of any applicable purchase price,
a grantee shall have the rights of a stockholder with respect to the voting of the Restricted Shares and receipt of dividends; provided that
if the lapse of restrictions with respect to the Restricted Stock Award is tied to the attainment of performance goals, any dividends paid
by the Company during the performance period shall accrue and shall not be paid to the grantee until and to the extent the performance
goals are met with respect to the Restricted Stock Award. Unless the Administrator shall otherwise determine, (i) uncertificated
Restricted Shares shall be accompanied by a notation on the records of the Company or the transfer agent to the effect that they are
subject to forfeiture until such Restricted Shares are vested as provided in Section 7(d) below, and (ii) certificated Restricted Shares
shall remain in the possession of the Company until such Restricted Shares are vested as provided in Section 7(d) below, and the grantee
shall be required, as a condition of the grant, to deliver to the Company such instruments of transfer as the Administrator may prescribe.
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(c) Restrictions. Restricted Shares may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed
of except as specifically provided herein or in the Restricted Stock Award Certificate. Except as may otherwise be provided by the
Administrator either in the Award Certificate or, subject to Section 18 below, in writing after the Award is issued, if a grantee’s
employment (or other service relationship) with the Company and its Subsidiaries terminates for any reason, any Restricted Shares that
have not vested at the time of termination shall automatically and without any requirement of notice to such grantee from or other action
by or on behalf of, the Company be deemed to have been reacquired by the Company at its original purchase price (if any) from such
grantee or such grantee’s legal representative simultaneously with such termination of employment (or other service relationship), and
thereafter shall cease to represent any ownership of the Company by the grantee or rights of the grantee as a stockholder. Following
such deemed reacquisition of Restricted Shares that are represented by physical certificates, a grantee shall surrender such certificates to
the Company upon request without consideration.

(d) Vesting of Restricted Shares. The Administrator at the time of grant shall specify the date or dates and/or the
attainment of pre-established performance goals, objectives and other conditions on which the non-transferability of the Restricted
Shares and the Company’s right of repurchase or forfeiture shall lapse. Subsequent to such date or dates and/or the attainment of such
pre-established performance goals, objectives and other conditions, the shares on which all restrictions have lapsed shall no longer be
Restricted Shares and shall be deemed “vested.”

SECTION 8. RESTRICTED STOCK UNITS

(a) Nature of Restricted Stock Units. The Administrator may grant Restricted Stock Units under the Plan. A Restricted
Stock Unit is an Award of stock units that may be settled in shares of Stock upon the satisfaction of such restrictions and conditions at
the time of grant. Conditions may be based on continuing employment (or other service relationship) and/or achievement of pre-
established performance goals and objectives. The terms and conditions of each such Award Certificate shall be determined by the
Administrator, and such terms and conditions may differ among individual Awards and grantees. Except in the case of Restricted Stock
Units with a deferred settlement date that complies with Section 409A, at the end of the vesting period, the Restricted Stock Units, to
the extent vested, shall be settled in the form of shares of Stock. Restricted Stock Units with deferred settlement dates are subject to
Section 409A and shall contain such additional terms and conditions as the Administrator shall determine in its sole discretion in order
to comply with the requirements of Section 409A.

(b) Election to Receive Restricted Stock Units in Lieu of Compensation. The Administrator may, in its sole discretion,
permit a grantee to elect to receive a portion of future cash compensation otherwise due to such grantee in the form of an award of
Restricted Stock Units. Any such election shall be made in writing and shall be delivered to the Company no later than the date
specified by the Administrator and in accordance with Section 409A and such other rules and procedures established by the
Administrator. Any such future cash compensation that the grantee elects to defer shall be converted to a fixed number of Restricted
Stock Units based on the Fair Market Value of Stock on the date the compensation would otherwise have been paid to the grantee if
such payment had not been deferred as provided herein. The Administrator shall have the sole right to determine whether and under
what circumstances to permit such elections and to impose such limitations and other terms and conditions thereon as the Administrator
deems appropriate. Any Restricted Stock Units that are elected to be received in lieu of cash compensation shall be fully vested, unless
otherwise provided in the Award Certificate.
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(c) Rights as a Stockholder. A grantee shall have the rights as a stockholder only as to shares of Stock acquired by the
grantee upon settlement of Restricted Stock Units; provided, however, that the grantee may be credited with Dividend Equivalent Rights
with respect to the stock units underlying his Restricted Stock Units, subject to the provisions of Section 11 and such terms and
conditions as the Administrator may determine.

(d) Termination. Except as may otherwise be provided by the Administrator either in the Award Certificate or, subject to
Section 18 below, in writing after the Award is issued, a grantee’s right in all Restricted Stock Units that have not vested shall
automatically terminate upon the grantee’s termination of employment (or cessation of service relationship) with the Company and its
Subsidiaries for any reason.

SECTION 9. UNRESTRICTED STOCK AWARDS

Grant or Sale of Unrestricted Stock. The Administrator may grant (or sell at par value or such higher purchase price determined
by the Administrator) an Unrestricted Stock Award under the Plan. An Unrestricted Stock Award is an Award pursuant to which the
grantee may receive shares of Stock free of any restrictions under the Plan. Unrestricted Stock Awards may be granted in respect of past
services or other valid consideration, or in lieu of cash compensation due to such grantee.

SECTION 10. CASH-BASED AWARDS

Grant of Cash-Based Awards. The Administrator may grant Cash-Based Awards under the Plan. A Cash-Based Award is an
Award that entitles the grantee to a payment in cash upon the attainment of specified Performance Goals. The Administrator shall
determine the maximum duration of the Cash-Based Award, the amount of cash to which the Cash-Based Award pertains, the conditions
upon which the Cash-Based Award shall become vested or payable, and such other provisions as the Administrator shall determine.
Each Cash-Based Award shall specify a cash-denominated payment amount, formula or payment ranges as determined by the
Administrator. Payment, if any, with respect to a Cash-Based Award shall be made in accordance with the terms of the Award and may
be made in cash.

SECTION 11. PERFORMANCE SHARE AWARDS

(a) Nature of Performance Share Awards. The Administrator may grant Performance Share Awards under the Plan. A
Performance Share Award is an Award entitling the grantee to receive shares of Stock upon the attainment of performance goals. The
Administrator shall determine whether and to whom Performance Share Awards shall be granted, the performance goals, the periods
during which performance is to be measured, which may not be less than one year except in the case of a Sale Event, and such other
limitations and conditions as the Administrator shall determine.
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(b) Rights as a Stockholder. A grantee receiving a Performance Share Award shall have the rights of a stockholder only as
to shares of Stock actually received by the grantee under the Plan and not with respect to shares subject to the Award but not actually
received by the grantee. A grantee shall be entitled to receive shares of Stock under a Performance Share Award only upon satisfaction
of all conditions specified in the Performance Share Award Certificate (or in a performance plan adopted by the Administrator).

(c) Termination. Except as may otherwise be provided by the Administrator either in the Award agreement or, subject to
Section 18 below, in writing after the Award is issued, a grantee’s rights in all Performance Share Awards shall automatically terminate
upon the grantee’s termination of employment (or cessation of service relationship) with the Company and its Subsidiaries for any
reason.

SECTION 12. PERFORMANCE-BASED AWARDS TO COVERED EMPLOYEES

(a) Performance-Based Awards. The Administrator may grant one or more Performance-Based Awards in the form of a
Restricted Stock Award, Restricted Stock Units, Performance Share Awards or Cash-Based Award payable upon the attainment of
Performance Goals that are established by the Administrator and relate to one or more of the Performance Criteria, in each case on a
specified date or dates or over any period or periods determined by the Administrator. The Administrator shall define in an objective
fashion the manner of calculating the Performance Criteria it selects to use for any Performance Cycle. Depending on the Performance
Criteria used to establish such Performance Goals, the Performance Goals may be expressed in terms of overall Company performance
or the performance of a division, business unit, or an individual. Each Performance-Based Award shall comply with the provisions set
forth below.

(b) Grant of Performance-Based Awards. With respect to each Performance-Based Award granted to a Covered
Employee, the Administrator shall select, within the first 90 days of a Performance Cycle (or, if shorter, within the maximum period
allowed under Section 162(m) of the Code) the Performance Criteria for such grant, and the Performance Goals with respect to each
Performance Criterion (including a threshold level of performance below which no amount will become payable with respect to such
Award). Each Performance-Based Award will specify the amount payable, or the formula for determining the amount payable, upon
achievement of the various applicable performance targets. The Performance Criteria established by the Administrator may be (but need
not be) different for each Performance Cycle and different Performance Goals may be applicable to Performance-Based Awards to
different Covered Employees.

(c) Payment of Performance-Based Awards. Following the completion of a Performance Cycle, the Administrator shall
meet to review and certify in writing whether, and to what extent, the Performance Goals for the Performance Cycle have been achieved
and, if so, to also calculate and certify in writing the amount of the Performance-Based Awards earned for the Performance Cycle. The
Administrator shall then determine the actual size of each Covered Employee’s Performance-Based Award.
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(d) Maximum Award Payable. The maximum Performance-Based Award payable to any one Covered Employee under
the Plan for a Performance Cycle is two million (2,000,000) shares of Stock (subject to adjustment as provided in Section 3(c) hereof)
or five million dollars ($5,000,000) in the case of a Performance-Based Award that is a Cash-Based Award.

SECTION 13. DIVIDEND EQUIVALENT RIGHTS

(a) Dividend Equivalent Rights. The Administrator may grant Dividend Equivalent Rights under the Plan. A Dividend
Equivalent Right is an Award entitling the grantee to receive credits based on cash dividends that would have been paid on the shares of
Stock specified in the Dividend Equivalent Right (or other Award to which it relates) if such shares had been issued to the grantee. A
Dividend Equivalent Right may be granted hereunder to any grantee as a component of an award of Restricted Stock Units, Restricted
Stock Award or Performance Share Award or as a freestanding award. The terms and conditions of Dividend Equivalent Rights shall be
specified in the Award Certificate. Dividend equivalents credited to the holder of a Dividend Equivalent Right may be paid currently or
may be deemed to be reinvested in additional shares of Stock, which may thereafter accrue additional equivalents. Any such
reinvestment shall be at Fair Market Value on the date of reinvestment or such other price as may then apply under a dividend
reinvestment plan sponsored by the Company, if any. Dividend Equivalent Rights may be settled in cash or shares of Stock or a
combination thereof, in a single installment or installments. A Dividend Equivalent Right granted as a component of an Award of
Restricted Stock Units or Performance Share Award shall provide that such Dividend Equivalent Right shall be settled only upon
settlement or payment of, or lapse of restrictions on, such other Award, and that such Dividend Equivalent Right shall expire or be
forfeited or annulled under the same conditions as such other Award.

(b) Termination. Except as may otherwise be provided by the Administrator either in the Award Certificate or, subject to
Section 18 below, in writing after the Award is issued, a grantee’s rights in all Dividend Equivalent Rights shall automatically terminate
upon the grantee’s termination of employment (or cessation of service relationship) with the Company and its Subsidiaries for any
reason.

SECTION 14. Transferability of Awards

(a) Transferability. Except as provided in Section 14(b) below, during a grantee’s lifetime, his or her Awards shall be
exercisable only by the grantee, or by the grantee’s legal representative or guardian in the event of the grantee’s incapacity. No Awards
shall be sold, assigned, transferred or otherwise encumbered or disposed of by a grantee other than by will or by the laws of descent and
distribution or pursuant to a domestic relations order. No Awards shall be subject, in whole or in part, to attachment, execution, or levy
of any kind, and any purported transfer in violation hereof shall be null and void.
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(b) Administrator Action. Notwithstanding Section 14(a), the Administrator, in its discretion, may provide either in the
Award Certificate regarding a given Award or by subsequent written approval that the grantee (who is an employee or director) may
transfer his or her Non-Qualified Options to his or her immediate family members, to trusts for the benefit of such family members, or
to partnerships in which such family members are the only partners, provided that the transferee agrees in writing with the Company to
be bound by all of the terms and conditions of this Plan and the applicable Award. In no event may an Award be transferred by a grantee
for value.

(c) Family Member. For purposes of Section 14(b), “family member” shall mean a grantee’s child, stepchild, grandchild,
parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-
law, brother-in-law, or sister-in-law, including adoptive relationships, any person sharing the grantee’s household (other than a tenant of
the grantee), a trust in which these persons (or the grantee) have more than 50 percent of the beneficial interest, a foundation in which
these persons (or the grantee) control the management of assets, and any other entity in which these persons (or the grantee) own more
than 50 percent of the voting interests.

(d) Designation of Beneficiary. To the extent permitted by the Company, each grantee to whom an Award has been made
under the Plan may designate a beneficiary or beneficiaries to exercise any Award or receive any payment under any Award payable on
or after the grantee’s death. Any such designation shall be on a form provided for that purpose by the Administrator and shall not be
effective until received by the Administrator. If no beneficiary has been designated by a deceased grantee, or if the designated
beneficiaries have predeceased the grantee, the beneficiary shall be the grantee’s estate.

SECTION 15. TAX WITHHOLDING

(a) Payment by Grantee. Each grantee shall, no later than the date as of which the value of an Award or of any Stock or
other amounts received thereunder first becomes includable in the gross income of the grantee for Federal income tax purposes, pay to
the Company, or make arrangements satisfactory to the Administrator regarding payment of, any Federal, state, or local taxes of any
kind required by law to be withheld by the Company with respect to such income. The Company and its Subsidiaries shall, to the extent
permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to the grantee. The Company’s
obligation to deliver evidence of book entry (or stock certificates) to any grantee is subject to and conditioned on tax withholding
obligations being satisfied by the grantee.

(b) Payment in Stock. Subject to approval by the Administrator, a grantee may elect to have the Company’s minimum
required tax withholding obligation satisfied, in whole or in part, by authorizing the Company to withhold from shares of Stock to be
issued pursuant to any Award a number of shares with an aggregate Fair Market Value (as of the date the withholding is effected) that
would satisfy the withholding amount due. The Administrator may also require Awards to be subject to mandatory share withholding up
to the required withholding amount. For purposes of share withholding, the Fair Market Value of withheld shares shall be determined in
the same manner as the value of Stock includible in income of the Participants.
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SECTION 16. SECTION 409A AWARDS

To the extent that any Award is determined to constitute “nonqualified deferred compensation” within the meaning of Section
409A (a “409A Award”), the Award shall be subject to such additional rules and requirements as specified by the Administrator from
time to time in order to comply with Section 409A. In this regard, if any amount under a 409A Award is payable upon a “separation
from service” (within the meaning of Section 409A) to a grantee who is then considered a “specified employee” (within the meaning of
Section 409A), then no such payment shall be made prior to the date that is the earlier of (i) six months and one day after the grantee’s
separation from service, or (ii) the grantee’s death, but only to the extent such delay is necessary to prevent such payment from being
subject to interest, penalties and/or additional tax imposed pursuant to Section 409A. Further, the settlement of any such Award may not
be accelerated except to the extent permitted by Section 409A.

SECTION 17. TERMINATION OF EMPLOYMENT, TRANSFER, LEAVE OF ABSENCE, ETC.

(a) Termination of Employment. If the grantee’s employer ceases to be a Subsidiary, the grantee shall be deemed to have
terminated employment for purposes of the Plan.

(b) For purposes of the Plan, the following events shall not be deemed a termination of employment:

(i) a transfer to the employment of the Company from a Subsidiary or from the Company to a Subsidiary, or
from one Subsidiary to another; or

(ii) an approved leave of absence for military service or sickness, or for any other purpose approved by the
Company, if the employee’s right to re-employment is guaranteed either by a statute or by contract or under the policy pursuant to which
the leave of absence was granted or if the Administrator otherwise so provides in writing.

SECTION 18. AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontinue the Plan and the Administrator may, at any time, amend or cancel any
outstanding Award for the purpose of satisfying changes in law or for any other lawful purpose, but no such action shall adversely affect
rights under any outstanding Award without the holder’s consent. The Administrator is specifically authorized to exercise its discretion
to reduce the exercise price of outstanding Stock Options or Stock Appreciation Rights or effect the repricing of such Awards through
cancellation and re-grants. To the extent required under the rules of any securities exchange or market system on which the Stock is
listed, to the extent determined by the Administrator to be required by the Code to ensure that Incentive Stock Options granted under the
Plan are qualified under Section 422 of the Code, or to ensure that compensation earned under Awards qualifies as performance-based
compensation under Section 162(m) of the Code, Plan amendments shall be subject to approval by the Company stockholders entitled to
vote at a meeting of stockholders. Nothing in this Section 18 shall limit the Administrator’s authority to take any action permitted
pursuant to Section 3(c) or 3(d).
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SECTION 19. STATUS OF PLAN

With respect to the portion of any Award that has not been exercised and any payments in cash, Stock or other consideration
not received by a grantee, a grantee shall have no rights greater than those of a general creditor of the Company unless the
Administrator shall otherwise expressly determine in connection with any Award or Awards. In its sole discretion, the Administrator
may authorize the creation of trusts or other arrangements to meet the Company’s obligations to deliver Stock or make payments with
respect to Awards hereunder, provided that the existence of such trusts or other arrangements is consistent with the foregoing sentence.

SECTION 20. GENERAL PROVISIONS

(a) No Distribution. The Administrator may require each person acquiring Stock pursuant to an Award to represent to
and agree with the Company in writing that such person is acquiring the shares without a view to distribution thereof.

(b) Delivery of Stock Certificates. Stock certificates to grantees under this Plan shall be deemed delivered for all
purposes when the Company or a stock transfer agent of the Company shall have mailed such certificates in the United States mail,
addressed to the grantee, at the grantee’s last known address on file with the Company. Uncertificated Stock shall be deemed delivered
for all purposes when the Company or a Stock transfer agent of the Company shall have given to the grantee by electronic mail (with
proof of receipt) or by United States mail, addressed to the grantee, at the grantee’s last known address on file with the Company, notice
of issuance and recorded the issuance in its records (which may include electronic “book entry” records). Notwithstanding anything
herein to the contrary, the Company shall not be required to issue or deliver any certificates evidencing shares of Stock pursuant to the
exercise of any Award, unless and until the Administrator has determined, with advice of counsel (to the extent the Administrator deems
such advice necessary or advisable), that the issuance and delivery of such certificates is in compliance with all applicable laws,
regulations of governmental authorities and, if applicable, the requirements of any exchange on which the shares of Stock are listed,
quoted or traded. All Stock certificates delivered pursuant to the Plan shall be subject to any stop-transfer orders and other restrictions as
the Administrator deems necessary or advisable to comply with federal, state or foreign jurisdiction, securities or other laws, rules and
quotation system on which the Stock is listed, quoted or traded. The Administrator may place legends on any Stock certificate to
reference restrictions applicable to the Stock. In addition to the terms and conditions provided herein, the Administrator may require that
an individual make such reasonable covenants, agreements, and representations as the Administrator, in its discretion, deems necessary
or advisable in order to comply with any such laws, regulations, or requirements. The Administrator shall have the right to require any
individual to comply with any timing or other restrictions with respect to the settlement or exercise of any Award, including a window-
period limitation, as may be imposed in the discretion of the Administrator.

(c) Stockholder Rights. Until Stock is deemed delivered in accordance with Section 20(b), no right to vote or receive
dividends or any other rights of a stockholder will exist with respect to shares of Stock to be issued in connection with an Award,
notwithstanding the exercise of a Stock Option or any other action by the grantee with respect to an Award.
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(d) Other Compensation Arrangements; No Employment Rights. Nothing contained in this Plan shall prevent the Board
from adopting other or additional compensation arrangements, including trusts, and such arrangements may be either generally
applicable or applicable only in specific cases. The adoption of this Plan and the grant of Awards do not confer upon any employee any
right to continued employment with the Company or any Subsidiary.

(e) Trading Policy Restrictions. Option exercises and other Awards under the Plan shall be subject to the Company’s
insider trading policies and procedures, as in effect from time to time.

(f) Clawback Policy. Awards under the Plan shall be subject to the Company’s clawback policy, as in effect from time to
time.

SECTION 21. EFFECTIVE DATE OF PLAN

This Plan shall become effective upon stockholder approval in accordance with applicable state law, the Company’s bylaws
and articles of incorporation, and applicable stock exchange rules. No grants of Stock Options and other Awards may be made
hereunder after the tenth anniversary of the Effective Date and no grants of Incentive Stock Options may be made hereunder after the
tenth anniversary of the date the Plan is approved by the Board.

SECTION 22. GOVERNING LAW

This Plan and all Awards and actions taken thereunder shall be governed by, and construed in accordance with, the laws of the
State of Delaware, applied without regard to conflict of law principles.

DATE APPROVED BY BOARD OF DIRECTORS: April 16, 2015

DATE APPROVED BY STOCKHOLDERS: June 1, 2015

DATE AMENDED BY BOARD OF DIRECTORS: August 25, 2016

DATE AMENDED BY STOCKHOLDERS: November 15, 2016

DATE AMENDED BY BOARD OF DIRECTORS: April 25, 2017

DATE AMENDED BY STOCKHOLDERS: __________________, 2017
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AYTU BIOSCIENCE, INC.
373 Inverness Parkway, Suite 206

Englewood, Colorado 80112

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Joshua R. Disbrow and Gregory A. Gould as proxies, each with full power of substitution, to
represent and vote as designated on the reverse side, all the shares of Common Stock of Aytu BioScience, Inc. held of record by the
undersigned on May 30, 2017, at the Special Meeting of Shareholders to be held at Public Chicago, 1301 North State Parkway, Chicago,
Illinois 60610-2117, on July 26, 2017, or any adjournment or postponement thereof.

(Continued and to be signed on the reverse side)
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SPECIAL MEETING OF SHAREHOLDERS OF
AYTU BIOSCIENCE, INC.

July 26, 2017

PROXY VOTING INSTRUCTION

INTERNET - Access “www.proxyvote.com” and follow the on-screen
instructions. Have your proxy card available when you access the web page.

TELEPHONE - Call toll-free 1-800-579-1639 in the United States from any
touch-tone telephone and follow the instructions. Have your proxy card available
when you call.

COMPANY NUMBER

Vote online/phone until 11:59 PM EDT the day before the meeting. ACCOUNT NUMBER

MAIL - Sign, date and mail your proxy card in the envelope provided as soon as
possible.

IN PERSON - You may vote your shares in person by attending the Special
Meeting.

IMPORTANT NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL FOR THE SPECIAL MEETING:

The Notice of Meeting, proxy statement and proxy card are available at www.aytubio.com.

œ Please detach along perforated line and mail in the envelope provided IF you are not voting via telephone or the Internet. œ

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSALS 1 AND 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN

BLUE OR BLACK INK AS SHOWN HERE xx
1. The approval of an amendment to our Certificate of Incorporation to effect a reverse

stock split at a ratio of any whole number up to 1-for-20, as determined by our board
of directors, at any time before November 14, 2018 (or such other date that is one year
after the date of our fiscal 2018 annual meeting of shareholders), if and as determined
by our board of directors.

FOR
¨̈

AGAINST
¨̈

ABSTAIN
¨̈

2. The approval of amendment to our 2015 Stock Option and Incentive Plan to (i)
increase the number of authorized shares of common stock reserved for issuance
thereunder from 2,000,000 to 3,000,000, (ii) increase the number of shares that may be
issued as incentive stock options shares, and (iii) increase the maximum number of
shares of common stock (A) underlying stock options or stock appreciation rights that
may be granted to any one individual during any calendar year period, and (B) granted
to any one individual that is intended to qualify as “performance-based compensation”
under Section 162(m) of the Internal Revenue Code of 1986, as amended, for any
performance cycle, as more specifically described in the proxy statement
accompanying this notice.

FOR
¨̈

AGAINST
¨̈

ABSTAIN
¨̈

The undersigned acknowledges receipt from the Company before the execution of this proxy of the Notice of Special Meeting of
Shareholders, a Proxy Statement for the Special Meeting of Shareholders.
To change the address on your account, please check the box at right and indicate your new address in the address space above. Please
note that changes to the registered name(s) on the account may not be submitted via this method. ¨

Signature of Shareholder Date: Signature of Shareholder Date:

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When
signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign
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full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by
authorized person.
■ ■
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