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ITEM 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The Board of Directors of Tonix Pharmaceuticals Holding Corp. (the “Company”) amended and restated the
Company’s Bylaws effective as of February 16, 2012. The following is a summary of changes effected by adoption of the
amended and restated Bylaws, which summary is qualified in its entirety by reference to the Amended and Restated Bylaws
filed as Exhibit 3.01 hereto. In addition to the amendments summarized below, the amendment and restatement to the Bylaws
reflects certain non-substantive changes to conform to current provisions of Nevada law and to improve style and readability.

Article Il — Meetings of Stockholders

The provision relating to annual meetings has been amended to allow the Board of Directors to set the time and
date of the annual shareholder in accordance with Nevada law. Previously, the date and time for the annual
meeting was fixed for November 16 at 1:00 p.m., but could be changed to a different time and date, but must still
be held in November. (Section 2.1)

The provision relating to special meetings has been amended to provide that only the Chairman of the Board, the
Board or a committee of the Board has the ability to call a special meeting of stockholders. Previously, holders
of 10% of more of the outstanding shares were also entitled to call a special meeting of stockholders.
(Section 2.2)

The number of shares present at a meeting of the stockholders to constitute a quorum was amended from a
majority to one-third (1/3). (Section 2.6)

The provision for order of business at a stockholder meeting has been eliminated. The order of business will be
determined by the Chairman of the meeting.

Provisions were added providing for stockholder action by written request and procedures for establishing a
record date for stockholder action by written request. (Sections 2.9 and 2.11)

The provision for fixing a record date was amended so that the record date for a meeting must be no less than 10
and no more than 60 days prior to the date of the meeting. (Section 2.11)

The provisions for the right of shareholders to inspect the corporate records and to be provided with copies of
financial statements have been eliminated. Shareholders shall have the right to inspect the corporate records as
provided under Nevada law and shall be furnished copies of financial statements as required pursuant to Nevada
or federal securities laws.

Provisions were added providing for prior notice by a shareholder of record to nominate persons for election as a
director or proposal of business. (Sections 2.15 — 2.16)

Article Il — Directors

The provision relating to the number of directors was amended to remove the maximum number of directors,
which was nine. (Section 3.1)




The provision relating to filling vacancies on the Board of Directors was amended to provide that any vacancies
may be filled only by the affirmative vote of a majority of the remaining directors. Previously, vacancies

resulting from an increase in the number of directors could also be filled by the shareholders. (Section 3.2)

The provision relating to regular meetings of the Board of Directors was amended to provide that the date, time
and location of meetings shall be set by the Board of Directors. Previously, a regular meeting of the Board of
Directors was required to be held immediately after, and at the same place as, the annual meeting of stockholders.
(Section 3.4)

The provision relating to special meetings of the Board of Directors was amended to provide that only the
Chairman of the Board of Directors or the President of the Company may call a special meeting of the Board of
Directors. Previously, a special meeting of the Board of Directors was required to be held upon the request of any

director. (Section 3.4)

The provision relating to notice of special meetings of the Board of Directors was amended to provide that notice
must be given 72 hours in advance, if such notice is provided by mail, or 24 hours, if such notice is provided by
telephone or electronic mail, or such shorter notice as such person calling the meeting may deem necessary or
appropriate in the circumstances. Previously, a special meeting of the Board of Directors required two days prior

notice. (Section 3.4)

The provision relating to removal of directors was amended to provide that any director may be removed from
office upon the affirmative vote of two-thirds (2/3) of the total number of votes entitled to be cast in an election
of directors. Previously, a director could only be removed from office for cause and upon the affirmative vote of a

majority of votes cast at such a meeting. (Section 3.6)

The provision relating to authority of committees of the Board of Directors to act was amended to provide that
any committee created shall have the power to take such actions granted to it, except as prohibited by Nevada
law. Previously, a committee of the Board of Directors was prohibited from taken certain enumerated actions.
(Section 3.10)

A Provision were added relating to contracts and transactions between the Company and interested directors.
(Section 3.12)

Article IV — Officers

Article VIII -

Various provisions related to officer positions and reporting relationships are modified to reflect the Company’s
current organizational structure and provide flexibility for future changes in organizational structure. (Article IV)

Indemnification
Provisions relating to indemnification were expanded to provide for maximum indemnification of officers,

directors, employees and agents of the Company and provides mechanisms for how to receive indemnification
and advancement of expenses. (Article VIII)




Article IX — Miscellaneous

e The Company made a voluntary election to opt-out of the controlling interest statute provisions of the Nevada
law. (Section 9.2)

ITEM 5.05 Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.

On February 16, 2012, the Board of Directors of the Company approved the Company's Code of Ethics and Business
Conduct (the "Code of Conduct"), which applies to all directors, officers and employees of the Company, a copy of which is
attached as Exhibit 14.01 to this Current Report on Form 8-K and which is incorporated by reference into this Item 5.05.
ITEM 8.01 Other Events.

On February 16, 2012, the Board of Directors of the Company took the following actions:

e Created an audit committee (“Audit Committee”) of the Board of Directors and appointed Patrick Grace and
Charles Mather as member of the Audit Committee, with Mr. Grace elected as Chairman of the Audit Committee;

* Adopted a written charter of the Audit Committee;
* Adopted insider trading policies applicable to all officers, directors and employees of the Company;
* Adopted a whistleblower policy, to be administered by the Audit Committee;

* Adopted a form of indemnification agreement to be entered into by the Company with each officer and director;
and

e Adopted the 2012 incentive stock option plan, and authorized 4,000,000 shares of the Company’s common
stock for issuance thereunder, which plan is subject to shareholder approval.

ITEM 9.01 Financial Statements and Exhibits.
(d) Exhibits.
3.01 Amended and Restated Bylaws of Tonix Pharmaceuticals Holding Corp., effective as of February 16, 2012.

14.01 Code of Ethics and Business Conduct for Officers, Directors and Employees of Tonix Pharmaceuticals Holding
Corp., effective as of February 16,2012.

99.01 Audit Committee charter.
99.02 Form of indemnification agreement.

99.03 Form of 2012 Tonix Pharmaceuticals Holding Corp. Incentive Stock Option Plan.




SIGNATURE

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

TONIX PHARMACEUTICALS HOLDING CORP.

Date: February 23,2012 By:/s/ SETH LEDERMAN
Seth Lederman
Chief Executive Officer
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AMENDED AND RESTATED
BY-LAWS
OF
TONIX PHARMACEUTICALS HOLDING CORP.
(hereinafter called the “Corporation”)

ARTICLE I
OFFICES

Section 1.1 Registered Office. The address of the registered office of the Corporation within the State of Nevada is

[

Section 1.02. Principal Office. The principal office for the transaction of the business of the Corporation shall be at
509 Madison Avenue, Suite 306, New York, New York 10022. The board of directors of the Corporation (the “Board of
Directors”) is hereby granted full power and authority to change said principal office from one location to another.

Section 1.3 Other Offices. The Corporation may also have offices at such other places, both within and without the
State of Nevada, as the Board of Directors may from time to time determine.

ARTICLE I
MEETINGS OF STOCKHOLDERS

Section 2.1 Annual Meetings. The Annual Meeting of stockholders of the Corporation (“Stockholders”) for
purposes of the Nevada Revised Statutes (“NRS”) 78.330 shall be held on such date and at such time as shall be designated
from time to time by the Board of Directors. The election of directors and any other proper business may be transacted at the
Annual Meeting of Stockholders.

Section 2.2 Special Meetings. A Special meeting of the stockholders (a “Special Meeting”) for any purpose or
purposes may be called by the president of the Corporation, the Board of Directors or a committee of the Board of Directors
that has been duly designated by the Board of Directors and whose powers and authority, as provided in a resolution of the
Board of Directors or in these by-laws (“By-Laws”), include the power to call such meetings. Such request shall state the
purpose or purposes of the proposed meeting. Unless otherwise prescribed by law, the articles of incorporation of the
Corporation, as amended and restated from time to time (the “Articles of Incorporation”) or these By-Laws, a Special Meeting
may not be called by any other person or persons. No business may be transacted at any Special Meeting other than such
business as may be designated in the notice (or any supplement thereto) calling such meeting.

Section 2.3 Place of Meetings. The president, the Board of Directors, or a committee of the Board of Directors, as
the case may be, may designate the time and place, either within or without the State of Nevada, for any Annual Meeting or for
any Special Meeting of the Stockholders called by the president, the Board of Directors, or a committee of the Board of
Directors.

Section 2.4 Notice. Whenever stockholders are required or permitted to take any action at a meeting, a written
notice of the meeting shall be given which shall state the place, date and hour of the meeting, and, in the case of a Special
Meeting, the purpose or purposes for which the meeting is called. Unless otherwise required by law, written notice of any
meeting shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder
entitled to notice of and to vote at such meeting, and shall be delivered in accordance with NRS 78.370.

Section 2.5 Adjournments. Any meeting of the stockholders may be adjourned from time to time to reconvene at
the same or some other place, and notice need not be given of any such adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned meeting, the Corporation may transact any
business which might have been transacted at the original meeting. If the adjournment is for more than sixty (60) days, or if
after the adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned meeting in accordance with
the requirements of Section 2.4 hereof shall be given to each stockholder of record (including the new record date) entitled to
notice of and to vote at the meeting.




Section 2.6 Quorum. Unless otherwise required by applicable law or the Articles of Incorporation, the holders of
one-third (1/3) of the Corporation’s capital stock issued and outstanding and entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business. A quorum,
once established, shall not be broken by the withdrawal of enough votes to leave less than a quorum. If, however, a quorum
shall not be present or represented at any meeting of the stockholders, the stockholders entitled to vote thereat, present in
person or represented by proxy, shall have power to adjourn the meeting from time to time, in the manner provided in
Section 2.5 hereof, until a quorum shall be present or represented.

Section 2.7 Voting. Unless otherwise required by law, the Articles of Incorporation or these By-Laws or permitted
by the rules of any stock exchange on which the Corporation’s shares are listed and traded, any question brought before any
meeting of the stockholders, other than the election of directors, shall be decided by the vote of the holders of a majority of the
total number of votes of the Corporation’s capital stock represented at the meeting and entitled to vote on such question,
voting as a single class. Unless otherwise provided in the Articles of Incorporation, and subject to Section 2.11(a), each
stockholder represented at a meeting of the stockholders shall be entitled to cast one (1) vote for each share of the capital stock
entitled to vote thereat held by such stockholder. Such votes may be cast in person or by proxy as provided in Section 2.8. The
Board of Directors, in its discretion, or the officer of the Corporation presiding at a meeting of the stockholders, in such
officer’s discretion, may require that any votes cast at such meeting shall be cast by written ballot.

Section 2.8 Proxies. Each stockholder entitled to vote at a meeting of the stockholders or to express consent or
dissent to corporate action in writing without a meeting may authorize another person or persons to act for such stockholder as
proxy, but no such proxy shall be voted upon after three years from its date of creation, unless such proxy provides for a longer
period, which may not exceed seven years from the date of its creation. Without limiting the manner in which a stockholder
may authorize another person or persons to act for such stockholder as proxy, the following shall constitute a valid means by
which a stockholder may grant such authority:

(1) A stockholder may execute a writing authorizing another person or persons to act for such stockholder as
proxy. Execution may be accomplished by the stockholder or such stockholder’s authorized officer, director,
employee or agent signing such writing or causing such person’s signature to be affixed to such writing by any
reasonable means, including, but not limited to, by facsimile signature.

(i) A stockholder may authorize another person or persons to act for such stockholder as proxy by
transmitting or authorizing the transmission of an electronic record to the person who will be the holder of the
proxy or to a proxy solicitation firm, proxy support service organization or like agent duly authorized by the
person who will be the holder of the proxy to receive the transmission, provided that any such electronic record
must either set forth or be submitted with information from which it can be determined that the electronic record
was authorized by the stockholder. If it is determined that such electronic record is valid, the inspectors or, if there
are no inspectors, such other persons making that determination shall specify the information on which they relied.

Any copy, facsimile or other electronic telecommunication or other reliable reproduction of the writing or electronic record
authorizing another person or persons to act as proxy for a stockholder may be substituted or used in lieu of the original
writing or electronic record for any and all purposes for which the original writing or electronic record could be used;
provided, however, that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the
entire original writing or electronic record.

Section 2.9 Consent of Stockholders in Lieu of Meeting.

(a) Unless otherwise provided in the Articles of Incorporation, any action required or permitted to be taken
at any Annual or Special Meeting of Stockholders of the Corporation may be taken without a meeting, without prior notice
and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action
at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the Corporation’s
principal place of business, or an officer or agent of the Corporation having custody of the book in which proceedings of
meetings of the stockholders are recorded, to the attention of the Secretary of the Corporation. Every written consent shall bear
the date of signature of each stockholder who signs the consent and no written consent shall be effective to take the corporate
action referred to therein unless, within sixty (60) days of the earliest dated consent delivered in the manner required by this
Section 2.9 to the Corporation, written consents signed by a sufficient number of holders to take action are delivered to the
Corporation by delivery to the Corporation’s principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of the stockholders are recorded, to the attention of the Secretary of the
Corporation. Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of
the original writing for any and all purposes for which the original writing could be used, provided that such copy, facsimile or



other reproduction shall be a complete reproduction of the entire original writing. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those stockholders who have not consented
in writing and who, if the action had been taken at a meeting, would have been entitled to notice of the meeting if the record
date for such meeting had been the date that written consents signed by a sufficient number of holders to take the action were
delivered to the Corporation as provided above in this Section 2.9.




(b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in
writing without a meeting, the Board of Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors, and which date shall not be less than ten
(10) days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. Any stockholder
of record seeking to have the stockholders authorize or take corporate action by written consent shall, by written notice to the
Secretary of the Corporation, request the Board of Directors to fix a record date. The Board of Directors shall promptly, but in
all events within ten (10) days after the date on which such a request is received, adopt a resolution fixing the record date. If no
record date has been fixed by the Board of Directors within ten (10) days of the date on which such a request is received, the
record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior
action by the Board of Directors is required by applicable law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation’s principal place of business, or an officer or
agent of the Corporation having custody of the book in which proceedings of meetings of the stockholders are recorded, to the
attention of the Secretary of the Corporation. If no record date has been fixed by the Board of Directors and prior action by the
Board of Directors is required by applicable law, the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the date on which the Board of Directors adopts the
resolution taking such prior action.

(c) In the event of the delivery, in the manner provided by this Section 2.9, to the Corporation of the
requisite written consent or consents to take corporate action and/or any related revocation or revocations, the Corporation
shall engage independent inspectors of elections for the purpose of performing promptly a ministerial review of the validity of
the consents and revocations. For the purpose of permitting the inspectors to perform such review, no action by written
consent without a meeting shall be effective until such date as the independent inspectors certify to the Corporation that the
consents delivered to the Corporation in accordance with this Section 2.9 represent at least a minimum number of votes that
would be necessary to take the corporate action. Nothing contained in this Section 2.9(c) shall in any way be construed to
suggest or imply that the board of directors or any stockholder shall not be entitled to contest the validity of any consent or
revocation thereof, whether before or after such certification by the independent inspectors, or to take any other action
(including, without limitation, the commencement, prosecution, or defense of any litigation with respect thereto, and the
seeking of injunctive relief in such litigation).

Section 2.10 List of Stockholders Entitled to Vote. The officer of the Corporation who has charge of the stock
ledger of the Corporation shall prepare and make, at least ten (10) days but not more than sixty (60) days, before every meeting
of the stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a
period of at least ten (10) days prior to the meeting (i) either at a place within the city where the meeting is to be held, which
place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held or
(ii) during ordinary business hours, at the principal place of business of the Corporation. The list shall also be produced and
kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is
present.




Section 2.11 Record Date.

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any
meeting of the stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall
not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record
date shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting. If no record date is fixed by
the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of the
stockholders shall be at the close of business on the day before the day on which the first notice is given, or, if notice is
waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of the stockholders shall apply to any adjournment of the
meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in
writing without a meeting, the Board of Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall not be more than
ten (10) days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. If no record
date has been fixed by the Board of Directors, the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is required by applicable law, shall be the
first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the
Corporation’s principal place of business, or an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of the stockholders are recorded, to the attention of the Secretary of the Corporation. If no record date
has been fixed by the Board of Directors and prior action by the Board of Directors is required by applicable law, the record
date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of
business on the day on which the Board of Directors adopts the resolution taking such prior action.

Section 2.12 Stock Ledger. The stock ledger of the Corporation shall be the only evidence as to who are the
stockholders entitled to examine the stock ledger, the list required by Section 2.10 or the books of the Corporation, or to vote
in person or by proxy at any meeting of the stockholders.

Section 2.13 Conduct of Meetings. The Board of Directors may adopt by resolution such rules and regulations for
the conduct of any meeting of the stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules
and regulations under the NRS or as adopted by the Board of Directors, the chairman of any meeting of the stockholders shall
have the right and authority to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of
such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted
by the Board of Directors or prescribed by the chairman of the meeting, may include, without limitation, the following: (i) the
establishment of an agenda or order of business for the meeting; (ii) the determination of when the polls shall open and close
for any given matter to be voted on at the meeting; (iii) rules and procedures for maintaining order at the meeting and the
safety of those present; (iv) limitations on attendance at or participation in the meeting to stockholders of record of the
Corporation, their duly authorized and constituted proxies or such other persons as the chairman of the meeting shall
determine; (v) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (vi) limitations on
the time allotted to questions or comments by participants.

Section 2.14 Inspectors of Election. In advance of any meeting of the stockholders, the Board of Directors, by
resolution, the chairman of the Board of Directors (“Chairman”) or the president shall appoint one or more inspectors to act at
the meeting and make a written report thereof. One or more other persons may be designated as alternate inspectors to replace
any inspector who fails to act. If no inspector or alternate is able to act at a meeting of the stockholders, the chairman of the
meeting shall appoint one or more inspectors to act at the meeting. Unless otherwise required by applicable law, inspectors
may be officers, employees or agents of the Corporation. Each inspector, before entering upon the discharge of the duties of
inspector, shall take and sign an oath to faithfully execute the duties of inspector with strict impartiality and according to the
best of such inspector’s ability. The inspector shall have the duties prescribed by law and shall take charge of the polls and,
when the vote is completed, shall make a certificate of the result of the vote taken and of such other facts as may be required by
applicable law.




Section 2.15 Nature of Business at Meetings of Stockholders. Only such business (other than nominations for
election to the Board of Directors and the election of directors, which must comply with the provisions of Section 2.16) may be
transacted at an Annual Meeting of Stockholders as is either (a) specified in the notice of meeting (or any supplement thereto)
given by or at the direction of the Board of Directors (or any duly authorized committee thereof), (b) otherwise properly
brought before the Annual Meeting by or at the direction of the Board of Directors (or any duly authorized committee thereof),
or (c) otherwise properly brought before the Annual Meeting by any stockholder of the Corporation (i) who is a stockholder of
record on the date of the giving of the notice provided for in this Section 2.15 and on the record date for the determination of
stockholders entitled to notice of and to vote at such Annual Meeting and (ii) who complies with the notice procedures set
forth in this Section 2.15.

In addition to any other applicable requirements, for business to be properly brought before an Annual Meeting by
a stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary of the
Corporation.

To be timely, a stockholder’s notice to the Secretary must be delivered to or be mailed and received at the
principal executive offices of the Corporation not less than ninety (90) days nor more than one-hundred and twenty (120) days
prior to the anniversary date of the immediately preceding Annual Meeting of Stockholders; provided, however, that in the
event that the Annual Meeting is called for a date that is not within twenty-five (25) days before or after such anniversary date,
notice by the stockholder in order to be timely must be so received not later than the close of business on the tenth (10th) day
following the day on which such notice of the date of the Annual Meeting was mailed or such public disclosure of the date of
the Annual Meeting was made, whichever first occurs. In no event shall the adjournment or postponement of an Annual
Meeting, or the public announcement of such an adjournment or postponement, commence a new time period (or extend any
time period) for the giving of a stockholder’s notice as described above.

To be in proper written form, a stockholder’s notice to the Secretary must set forth the following information: (a) as
to each matter such stockholder proposes to bring before the Annual Meeting, a brief description of the business desired to be
brought before the Annual Meeting and the reasons for conducting such business at the Annual Meeting, and (b) as to the
stockholder giving notice and the beneficial owner, if any, on whose behalf the proposal is being made, (i) the name and
address of such person, (ii) (A) the class or series and number of all shares of stock of the Corporation which are owned
beneficially or of record by such person and any affiliates or associates of such person, (B) the name of each nominee holder of
shares of all stock of the Corporation owned beneficially but not of record by such person or any affiliates or associates of such
person, and the number of such shares of stock of the Corporation held by each such nominee holder, (C) whether and the
extent to which any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction has
been entered into by or on behalf of such person, or any affiliates or associates of such person, with respect to stock of the
Corporation and (D) whether and the extent to which any other transaction, agreement, arrangement or understanding
(including any short position or any borrowing or lending of shares of stock of the Corporation) has been made by or on behalf
of such person, or any affiliates or associates of such person, the effect or intent of any of the foregoing being to mitigate loss
to, or to manage risk or benefit of stock price changes for, such person, or any affiliates or associates of such person, or to
increase or decrease the voting power or pecuniary or economic interest of such person, or any affiliates or associates of such
person, with respect to stock of the Corporation; (iii) a description of all agreements, arrangements, or understandings (whether
written or oral) between or among such person, or any affiliates or associates of such person, and any other person or persons
(including their names) in connection with the proposal of such business and any material interest of such person or any
affiliates or associates of such person, in such business, including any anticipated benefit therefrom to such person, or any
affiliates or associates of such person, (iv) a representation that the stockholder giving notice intends to appear in person or by
proxy at the Annual Meeting to bring such business before the meeting; and (v) any other information relating to such person
that would be required to be disclosed in a proxy statement or other filing required to be made in connection with the
solicitation of proxies by such person with respect to the proposed business to be brought by such person before the Annual
Meeting pursuant to Section 14 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and
regulations promulgated thereunder.




A stockholder providing notice of business proposed to be brought before an Annual Meeting shall further update
and supplement such notice, if necessary, so that the information provided or required to be provided in such notice pursuant
to this Section 2.15 shall be true and correct as of the record date for determining the stockholders entitled to receive notice of
the Annual Meeting and such update and supplement shall be delivered to or be mailed and received by the Secretary at the
principal executive offices of the Corporation not later than five (5) business days after the record date for determining the
stockholders entitled to receive notice of the Annual Meeting.

No business shall be conducted at the Annual Meeting of Stockholders except business brought before the Annual
Meeting in accordance with the procedures set forth in this Section 2.15; provided, however, that, once business has been
properly brought before the Annual Meeting in accordance with such procedures, nothing in this Section 2.15 shall be deemed
to preclude discussion by any stockholder of any such business. If the chairman of an Annual Meeting determines that
business was not properly brought before the Annual Meeting in accordance with the foregoing procedures, the chairman shall
declare to the meeting that the business was not properly brought before the meeting and such business shall not be transacted.

Nothing contained in this Section 2.15 shall be deemed to affect any rights of stockholders to request inclusion of
proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act (or any successor provision of
law).

Section 2.16 Nomination of Directors. Only natural persons of at least 18 years of age who are nominated in
accordance with the following procedures shall be eligible for election as directors of the Corporation, except as may be
otherwise provided in the Articles of Incorporation with respect to the right of holders of preferred stock, if any, of the
Corporation to nominate and elect a specified number of directors in certain circumstances. Nominations of persons for
election to the Board of Directors may be made at any Annual Meeting of Stockholders, or at any Special Meeting of
Stockholders called for the purpose of electing directors, (a) by or at the direction of the Board of Directors (or any duly
authorized committee thereof) or (b) by any stockholder of the Corporation (i) who is a stockholder of record on the date of the
giving of the notice provided for in this Section 2.16 and on the record date for the determination of stockholders entitled to
notice of and to vote at such Annual Meeting or Special Meeting and (ii) who complies with the notice procedures set forth in
this Section 2.16.

In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder
must have given timely notice thereof in proper written form to the Secretary of the Corporation. To be timely, a stockholder’s
notice to the Secretary must be delivered to or be mailed and received at the principal executive offices of the Corporation
(a) in the case of an Annual Meeting, not less than ninety (90) days nor more than one-hundred and twenty (120) days prior to
the anniversary date of the immediately preceding Annual Meeting of Stockholders; provided, however, that in the event that
the Annual Meeting is called for a date that is not within twenty-five (25) days before or after such anniversary date, notice by
the stockholder in order to be timely must be so received not later than the close of business on the tenth (10th) day following
the day on which such notice of the date of the Annual Meeting was mailed or such public disclosure of the date of the Annual
Meeting was made, whichever first occurs; and (b) in the case of a Special Meeting of Stockholders called for the purpose of
electing directors, not later than the close of business on the tenth (10th) day following the day on which notice of the date of
the Special Meeting was mailed or public disclosure of the date of the Special Meeting was made, whichever first occurs. In no
event shall the adjournment or postponement of an Annual Meeting or a Special Meeting called for the purpose of electing
directors, or the public announcement of such an adjournment or postponement, commence a new time period (or extend any
time period) for the giving of a stockholder’s notice as described above.




To be in proper written form, a stockholder’s notice to the Secretary must set forth the following information: (a) as
to each person whom the stockholder proposes to nominate for election as a director (i) the name, age, business address and
residence address of such person and that such person is a natural person of at least 18 years of age, (ii) the principal
occupation or employment of such person, (iii) (A) the class or series and number of all shares of stock of the Corporation
which are owned beneficially or of record by such person and any affiliates or associates of such person, (B) the name of each
nominee holder of shares of all stock of the Corporation owned beneficially but not of record by such person or any affiliates
or associates of such person, and the number of such shares of stock of the Corporation held by each such nominee holder,
(C) whether and the extent to which any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or
other transaction has been entered into by or on behalf of such person, or any affiliates or associates of such person, with
respect to stock of the Corporation and (D) whether and the extent to which any other transaction, agreement, arrangement or
understanding (including any short position or any borrowing or lending of shares of stock of the Corporation) has been made
by or on behalf of such person, or any affiliates or associates of such person, the effect or intent of any of the foregoing being
to mitigate loss to, or to manage risk or benefit of stock price changes for, such person, or any affiliates or associates of such
person, or to increase or decrease the voting power or pecuniary or economic interest of such person, or any affiliates or
associates of such person, with respect to stock of the Corporation; and (iv) any other information relating to such person that
would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for election of directors pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated
thereunder; and (b) as to the stockholder giving the notice, and the beneficial owner, if any, on whose behalf the nomination is
being made, (i) the name and record address of the stockholder giving the notice and the name and principal place of business
of such beneficial owner; (ii) (A) the class or series and number of all shares of stock of the Corporation which are owned
beneficially or of record by such person and any affiliates or associates of such person, (B) the name of each nominee holder of
shares of the Corporation owned beneficially but not of record by such person or any affiliates or associates of such person,
and the number of shares of stock of the Corporation held by each such nominee holder, (C) whether and the extent to which
any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction has been entered
into by or on behalf of such person, or any affiliates or associates of such person, with respect to stock of the Corporation and
(D) whether and the extent to which any other transaction, agreement, arrangement or understanding (including any short
position or any borrowing or lending of shares of stock of the Corporation) has been made by or on behalf of such person, or
any affiliates or associates of such person, the effect or intent of any of the foregoing being to mitigate loss to, or to manage
risk or benefit of stock price changes for, such person, or any affiliates or associates of such person, or to increase or decrease
the voting power or pecuniary or economic interest of such person, or any affiliates or associates of such person, with respect to
stock of the Corporation; (iii) a description of all agreements, arrangements, or understandings (whether written or oral)
between such person, or any affiliates or associates of such person, and any proposed nominee or any other person or persons
(including their names) pursuant to which the nomination(s) are being made by such person, and any material interest of such
person, or any affiliates or associates of such person, in such nomination, including any anticipated benefit therefrom to such
person, or any affiliates or associates of such person; (iv) a representation that the stockholder giving notice intends to appear
in person or by proxy at the Annual Meeting or Special Meeting to nominate the persons named in its notice; and (v) any other
information relating to such person that would be required to be disclosed in a proxy statement or other filings required to be
made in connection with the solicitation of proxies for election of directors pursuant to Section 14 of the Exchange Act and
the rules and regulations promulgated thereunder. Such notice must be accompanied by a written consent of each proposed
nominee to being named as a nominee and to serve as a director if elected.

A stockholder providing notice of any nomination proposed to be made at an Annual Meeting or Special Meeting
shall further update and supplement such notice, if necessary, so that the information provided or required to be provided in
such notice pursuant to this Section 2.16 shall be true and correct as of the record date for determining the stockholders
entitled to receive notice of the Annual Meeting or Special Meeting, and such update and supplement shall be delivered to or
be mailed and received by the Secretary at the principal executive offices of the Corporation not later than five (5) business
days after the record date for determining the stockholders entitled to receive notice of such Annual Meeting or Special
Meeting.

No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the
procedures set forth in this Section 2.16. If the chairman of the meeting determines that a nomination was not made in
accordance with the foregoing procedures, the chairman shall declare to the meeting that the nomination was defective and
such defective nomination shall be disregarded.

10




ARTICLE III
DIRECTORS

Section 3.1 Number. Election and Term of Directors. The Board of Directors shall consist of not less than one nor
more than thirteen members, the exact number of which shall be fixed from time to time by the Board of Directors. No decrease
in the number of authorized directors constituting the Board of Directors of the Corporation shall shorten the term of any
incumbent director. Except as provided in Section 3.2, directors shall be elected by a plurality of the votes cast at each Annual
Meeting of Stockholders and each director so elected shall hold office until the next Annual Meeting of Stockholders and
until such director’s successor is duly elected and qualified, or until such director’s earlier death, resignation or removal.
Directors must be natural persons of at least 18 years of age but need not be stockholders of the Corporation or residents of the
State of Nevada.

Section 3.2 Vacancies. Unless otherwise required in the Articles of Incorporation, vacancies on the Board of
Directors or any committee thereof arising through death, resignation, removal, an increase in the number of directors
constituting the Board of Directors or such committee or otherwise may be filled only by a majority of the remaining directors
then in office, though less than a quorum, or by a sole remaining director. The directors so chosen shall, in the case of the
Board of Directors, hold office until the next annual election and until their successors are duly elected and qualified, or until
their earlier death, resignation or removal and, in the case of any committee of the Board of Directors, shall hold office until
their successors are duly appointed by the Board of Directors or until their earlier death, resignation or removal.

Section 3.3 Duties and Powers. The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors which may exercise all such powers of the Corporation and do all such lawful acts and
things as are not by statute or by the Articles of Incorporation or by these By-Laws required to be exercised or done by the
stockholders.

Section 3.4 Meetings. The Board of Directors and any committee thereof may hold meetings, both regular and
special, either within or without the State of Nevada. Regular meetings of the Board of Directors or any committee thereof may
be held without notice at such time and at such place as may from time to time be determined by the Board of Directors or such
committee, respectively. Special meetings of the Board of Directors may be called by the Chairman, if any, or the president.
Special meetings of any committee of the Board of Directors may be called by the chairman of such committee, if any, the
president, or any director serving on such committee. Notice thereof stating the place, date and hour of the meeting shall be
given to each director (or, in the case of a committee, to each member of such committee) either by mail not less than seventy-
two (72) hours before the date of the meeting, by telephone or electronic mail on twenty-four (24) hours’ notice, or on such
shorter notice as the person or persons calling such meeting may deem necessary or appropriate in the circumstances.

Section 3.5 Organization. At each meeting of the Board of Directors or any committee thereof, the Chairman of the
Board of Directors or the chairman of such committee, as the case may be, or, in his or her absence or if there be none, a director
chosen by a majority of the directors present, shall act as chairman. Except as provided below, the Secretary of the Corporation
shall act as secretary at each meeting of the Board of Directors and of each committee thereof. In case the Secretary shall be
absent from any meeting of the Board of Directors or of any committee thereof, an Assistant Secretary shall perform the duties
of secretary at such meeting; and in the absence from any such meeting of the Secretary and all the Assistant Secretaries, the
chairman of the meeting may appoint any person to act as secretary of the meeting. Notwithstanding the foregoing, the
members of each committee of the Board of Directors may appoint any person to act as secretary of any meeting of such
committee and the Secretary or any Assistant Secretary of the Corporation may, but need not if such committee so elects, serve
in such capacity.

Section 3.6 Resignations and Removals of Directors. Any director of the Corporation may resign from the Board of
Directors or any committee thereof at any time, by giving notice in writing to the Chairman of the Board of Directors, if any,
the president or the secretary of the Corporation and, in the case of a committee, to the chairman of such committee, if any.
Such resignation shall take effect at the time therein specified or, if no time is specified, immediately; and, unless otherwise
specified in such notice, the acceptance of such resignation shall not be necessary to make it effective. Except as otherwise
required by applicable law and subject to the rights, if any, of the holders of shares of preferred stock then outstanding, any
director or the entire Board of Directors may be removed from office at any time, with or without cause, and only by the
affirmative vote of the holders of at least two-thirds (2/3) of the combined voting power of the issued and outstanding capital
stock of the Corporation entitled to vote in the election of directors, voting together as a single class. Any director serving on a
committee of the Board of Directors may be removed from such committee at any time by the Board of Directors.
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Section 3.7 Quorum and Voting.

(a) Except as otherwise required or permitted by the Articles of Incorporation, the NRS or the rules and
regulations of any securities exchange or quotation system on which the Corporation’s securities are listed or quoted for
trading, at all meetings of the Board of Directors or any committee thereof, a majority of the entire Board of Directors or a
majority of the directors constituting such committee, as the case may be, shall constitute a quorum for the transaction of
business and the act of a majority of the directors or committee members present at any meeting at which there is a quorum
shall be the act of the Board of Directors or such committee, as applicable. If a quorum shall not be present at any meeting of
the Board of Directors or any committee thereof, the directors present thereat may adjourn the meeting from time to time,
without notice other than announcement at the meeting of the time and place of the adjourned meeting, until a quorum shall
be present.

(b) Each director shall have one vote for any action required or permitted to be taken at any meeting of the
Board or any committee thereof or without a meeting as provided herein. In accordance with NRS 78.330, all directors and
classes of directors shall have the same voting rights.

Section 3.8 Actions of the Board by Written Consent. Unless otherwise provided in the Articles of Incorporation or
these By-Laws, any action required or permitted to be taken at any meeting of the Board of Directors or of any committee
thereof may be taken without a meeting, if all the members of the Board of Directors or such committee, as the case may be,
consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board of Directors or
such committee.

Section 3.9 Meetings by Means of Conference Telephone. Unless otherwise provided in the Articles of
Incorporation or these By-Laws, members of the Board of Directors, or any committee thereof, may participate in a meeting of
the Board of Directors or such committee by means of a conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this Section 3.9
shall constitute presence in person at such meeting.

Section 3.10 Committees. The Board of Directors may designate one or more committees, each committee to
consist of one or more of the directors of the Corporation. Each member of a committee must meet the requirements for
membership, if any, imposed by applicable law and the rules and regulations of any securities exchange or quotation system
on which the securities of the Corporation are listed or quoted for trading. The Board of Directors may designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of any
such committee. Subject to the rules and regulations of any securities exchange or quotation system on which the securities of
the Corporation are listed or quoted for trading, in the absence or disqualification of a member of a committee, and in the
absence of a designation by the Board of Directors of an alternate member to replace the absent or disqualified member, the
member or members thereof present at any meeting and not disqualified from voting, whether or not such member or members
constitute a quorum, may unanimously appoint another qualified member of the Board of Directors to act at the meeting in the
place of any absent or disqualified member. Any committee, to the extent permitted by law and provided in the resolution
establishing such committee, shall have and may exercise all the powers and authority of the Board of Directors in the
management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all
papers which may require it. Each committee shall keep regular minutes and report to the Board of Directors when required.
Notwithstanding anything to the contrary contained in this Article III, the resolution of the Board of Directors establishing any
committee of the Board of Directors and/or the charter of any such committee may establish requirements or procedures
relating to the governance and/or operation of such committee that are different from, or in addition to, those set forth in these
By-Laws and, to the extent that there is any inconsistency between these By-Laws and any such resolution or charter, the terms
of such resolution or charter shall be controlling; provided that it complies with the NRS.

Section 3.11 Compensation. The directors may be paid their expenses, if any, of attendance at each meeting of the
Board of Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary for
service as director, payable in cash or securities. No such payment shall preclude any director from serving the Corporation in
any other capacity and receiving compensation therefor. Members of special or standing committees may be allowed like
compensation for service as committee members.
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Section 3.12 Interested Directors. Subject to compliance with NRS 78.140, no contract or transaction between the
Corporation and one or more of its directors or officers, or between the Corporation and any other corporation, partnership,
association or other organization in which one or more of its directors or officers are directors or officers or have a financial
interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in
the meeting of the Board of Directors or committee thereof which authorizes the contract or transaction, or solely because any
such director’s or officer’s vote is counted for such purpose if: (i) the material facts as to the director’s or officer’s relationship
or interest and as to the contract or transaction are disclosed or are known to the Board of Directors or the committee, and the
Board of Directors or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of
the disinterested directors, even though the disinterested directors be less than a quorum; or (ii) the material facts as to the
director’s or officer’s relationship or interest and as to the contract or transaction are disclosed or are known to the stockholders
entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders
holding a majority of the voting power (the votes of the common or interested directors may be counted); (iii) the contract or
transaction is fair as to the Corporation as of the time it is authorized, approved or ratified by the Board of Directors, a
committee thereof or the stockholders; and (iv) is in compliance with NRS 78.140. Common or interested directors may be
counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes the
contract or transaction as set forth herein.

Section 3.13 Duty of Care of Directors and Officers. As provided by NRS 78.138, directors and officers of the
Corporation in exercising their powers and discharging their duties shall (a) act honestly and in good faith with a view to the
best interests of the Corporation; and (b) exercise the care, diligence and skill that a reasonably prudent person would exercise
in comparable circumstances. As provided in NRS 78.138(7), every director and officer of the Corporation shall be liable for a
breach of his fiduciary duties and any breach involving intentional misconduct, fraud or a knowing violation of law.

ARTICLE IV
OFFICERS

Section 4.1 General. The officers of the Corporation shall consist of a chief executive officer, president, chief
operating officer, chief financial officer and a secretary, each of whom shall be elected by the Board. Such other officers and
assistant officers as may be deemed necessary may be elected or appointed by the Board. All officers must be natural persons
and any natural person may hold two or more offices, except that in the event that the Corporation shall have more than one
director, the offices of president and secretary shall be held by different persons.

Section 4.2 Election. Qualification and Term of Office. Each of the officers shall be elected by the Board. None of
said officers need be a director. Except as hereinafter provided or subject to the express provisions of a contract authorized by
the Board of Directors, each of said officers shall hold office from the date of his/her election until the next annual meeting of
the Board and until his/her successor shall have been duly elected and qualified or until his or her removal or resignation.

Section 4.3 Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of meeting,
consents and other instruments relating to securities owned by the Corporation may be executed in the name of and on behalf
of the Corporation by the president or any vice president or any other officer authorized to do so by the Board of Directors and
any such officer may, in the name of and on behalf of the Corporation, take all such action as any such officer may deem
advisable to vote in person or by proxy at any meeting of security holders of any corporation in which the Corporation may
own securities and at any such meeting shall possess and may exercise any and all rights and power incident to the ownership
of such securities and which, as the owner thereof, the Corporation might have exercised and possessed if present. The Board
of Directors may, by resolution, from time to time confer like powers upon any other person or persons.
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Section 4.4 Removal. The Board of Directors shall have the right to remove, with or without cause, any officer
whenever in its judgment the best interests of the Corporation will be served thereby.

Section 4.5 Resignation. Any officer may resign at any time by giving notice to the Board, the president or the
secretary. Any such resignation shall take effect at the date of receipt of such notice or at any later date specified therein; and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 4.6 Vacancies. The Board of Directors shall fill any office which becomes vacant with a successor who
shall hold office for the unexpired term and until his/her successor shall have been duly elected and qualified or until his or

her removal or resignation.

Section 4.7 Powers and Duties. The powers and duties of the respective corporate officers shall be determined by

the Board.

Section 4.8 Salaries. The salaries of all executive officers of the Corporation shall be fixed by the Board of
Directors or by such committee of the Board of Directors as may be designated from time to time by a resolution adopted by a
majority of the Board of Directors.

Section 4.9 Other Officers. Such other officers as the Board of Directors may choose shall perform such duties and
have such powers as from time to time may be assigned to them by the Board of Directors. The Board of Directors may delegate
to any other officer of the Corporation the power to choose such other officers and to prescribe their respective duties and
powers.

ARTICLE V
STOCK

Section 5.1 Shares of Stock. The shares of capital stock of the Corporation shall be represented by a certificate,
unless and until the Board of Directors adopts a resolution permitting shares to be uncertificated. Notwithstanding the
adoption of any such resolution providing for uncertificated shares, every holder of capital stock of the Corporation
theretofore represented by certificates and, upon request, every holder of uncertificated shares, shall be entitled to have a
certificate for shares of capital stock of the Corporation signed by, or in the name of the Corporation by, (a) the Chairman, the
chief executive officer or the president, and (b) the chief financial officer or the secretary, certifying the number of shares
owned by such stockholder in the Corporation.

Section 5.2 Signatures. Any or all of the signatures on a certificate may be a facsimile. In case any officer, transfer
agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if
such person were such officer, transfer agent or registrar at the date of issue.

Section 5.3 Lost Certificates. Unless otherwise provided in the Articles of Incorporation or these By-laws, the
Board of Directors may direct a new certificate or uncertificated shares be issued in place of any certificate theretofore issued
by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person
claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issuance of a new certificate or
uncertificated shares, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require
the owner of such lost, stolen or destroyed certificate, or such owner’s legal representative, to identify the same in such manner
as the Board of Directors shall require and/or to give the Corporation a bond in such sum as it may direct as indemnity against
any claim that may be made against the Corporation on account of the alleged loss, theft or destruction of such certificate or
the issuance of such new certificate or uncertificated shares.

Section 5.4 Transfers. Stock of the Corporation shall be transferable in the manner prescribed by applicable law
and in these By-Laws. Transfers of stock shall be made only on the books of the Corporation, and in the case of certificated
shares of stock, only by the person named in the certificate or by such person’s attorney lawfully constituted in writing and
upon the surrender of the certificate therefor, properly endorsed for transfer and payment of all necessary transfer taxes; or, in
the case of uncertificated shares of stock, upon receipt of proper transfer instructions from the registered holder of the shares or
by such person’s attorney lawfully constituted in writing, and upon payment of all necessary transfer taxes and compliance
with appropriate procedures for transferring shares in uncertificated form; provided, however, that such surrender and
endorsement, compliance or payment of taxes shall not be required in any case in which the officers of the Corporation shall
determine to waive such requirement. With respect to certificated shares of stock, every certificate exchanged, returned or
surrendered to the Corporation shall be marked “Cancelled,” with the date of cancellation, by the Secretary or Assistant
Secretary of the Corporation or the transfer agent thereof. No transfer of stock shall be valid as against the Corporation for any




purpose until it shall have been entered in the stock records of the Corporation by an entry showing from and to whom
transferred.




Section 5.5 Regulations. The Board of Directors may make such rules and regulations as it may deem expedient,
not inconsistent with these By-Laws, concerning the issue, transfer and registration of certificates for shares or uncertificated
shares of the stock of the Corporation.

Section 5.6 Dividend Record Date. Subject to compliance with NRS 78.288 and 78.300, and the Articles of
Incorporation, in order that the Corporation may determine the stockholders entitled to receive payment of any dividend or
other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change,
conversion or exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record date is adopted, and which record
date shall be not more than sixty (60) days prior to such action. If no record date is fixed, the record date for determining
stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto.

Section 5.7 Record Owners. The Corporation shall be entitled to recognize the exclusive right of a person
registered on its books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and
assessments a person registered on its books as the owner of shares, and shall not be bound to recognize any equitable or other
claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice
thereof, except as otherwise required by law.

Section 5.8 Transfer and Registry Agents. The Corporation may from time to time maintain one or more transfer
offices or agencies and registry offices or agencies at such place or places as may be determined from time to time by the Board
of Directors.

Section 5.9 Consideration for Shares. The Board of Directors may authorize shares to be issued for consideration
consisting of any tangible or intangible property or benefit to the Corporation including, without limitation, cash, services
performed or other securities of the Corporation. When the Corporation receives the consideration for which the Board of
Directors authorized the issuance of shares, such shares shall be fully paid and non-assessable (if non-assessable stock) and the
stockholders shall not be liable to the Corporation or to its creditors in respect thereof.

ARTICLE VI
NOTICES

Section 6.1 Notices. Whenever written notice is required by the NRS, the Articles of Incorporation or these By-
Laws, to be given to any director, member of a committee or stockholder, such notice may be given by mail in accordance with
the NRS, and as permitted thereby, addressed to such director, member of a committee or stockholder, at such person’s address
as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be given at
the time when the same shall be deposited in the United States mail. Written notice may also be given personally or by
electronic transmission (by fax, electronic mail, or posting on electronic network).

Section 6.2 Waivers of Notice. Whenever any notice is required by applicable law, the Articles of Incorporation or
these By-Laws, to be given to any director, member of a committee or stockholder, a waiver thereof in writing, signed by the
person or persons entitled to notice, or by transmission of an electronic record by that person, whether before or after the time
stated therein, shall be deemed equivalent thereto.




Attendance of a person at a meeting, present in person or represented by proxy, shall constitute a waiver of notice
of such meeting, except where the person attends the meeting for the express purpose of objecting at the beginning of the
meeting to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any Annual or Special Meeting of Stockholders or any regular or special meeting of the
directors or members of a committee of directors need be specified in any written waiver of notice unless so required by law,
the Articles of Incorporation or these By-Laws.

ARTICLE VII
GENERAL PROVISIONS

Section 7.1 Dividends. Dividends upon the capital stock of the Corporation, subject to the requirements of the
NRS and the provisions of the Articles of Incorporation, if any, may be declared by the Board of Directors at any regular or
special meeting of the Board of Directors (or any action by written consent in lieu thereof in accordance with Section 3.8
hereof), and may be paid in cash or in property other than shares. Before payment of any dividend, there may be set aside out
of any funds of the Corporation available for dividends such sum or sums as the Board of Directors from time to time, in its
absolute discretion, deems proper as a reserve or reserves to meet contingencies, or for purchasing any of the shares of capital
stock, warrants, rights, options, bonds, debentures, notes, scrip or other securities or evidences of indebtedness of the
Corporation, or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for any proper
purpose, and the Board of Directors may modify or abolish any such reserve.

Section 7.2 Disbursements. All checks or demands for money and notes of the Corporation shall be signed by such
officer or officers or such other person or persons as the Board of Directors may from time to time designate.

Section 7.3 Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.
Section 7.4 Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year
of its organization and the words “Corporate Seal, Nevada”. The seal may be used by causing it or a facsimile thereof to be

impressed or affixed or reproduced or otherwise.

ARTICLE VIII
INDEMNIFICATION

Section 8.1 Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the
Corporation. Subject to Section 8.3 and to the fullest extent permitted by the NRS, the Corporation shall indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation), by reason of
the fact that such person is or was a director or officer of the Corporation, or is or was a director or officer of the Corporation
serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in
good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation,
and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was
unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner
which such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that such person’s conduct was unlawful.

Section 8.2 Power to Indemnify in Actions, Suits or Proceedings by orin the Right of the Corporation. Subject to
Section 8.3 and to the fullest extent permitted by the NRS, the Corporation shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact that such person is or was a director or officer of the Corporation, or is or
was a director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually
and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person acted
in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation;
except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the Corporation unless and only to the extent that the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses which the court in which such action or suit was
brought deem proper.
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Section 8.3 Authorization of Indemnification. Any indemnification under this Article VIII (unless ordered by a
court) shall be made by the Corporation only as permitted by the NRS and authorized in the specific case upon a
determination that indemnification of the present or former director or officer is proper in the circumstances because such
person has met the applicable standard of conduct set forth in Section 8.1 or Section 8.2, as the case may be. Such
determination shall be made, with respect to a person who is a director or officer at the time of such determination, (i) by a
majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (ii) by
a committee of such directors designated by a majority vote of such directors, even though less than a quorum, or (iii) if there
are no such directors, or if such directors so direct, by independent legal counsel in a written opinion or (iv) by the
stockholders. Such determination shall be made, with respect to former directors and officers, by any person or persons having
the authority to act on the matter on behalf of the Corporation. To the extent, however, that a present or former director or
officer of the Corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding described
above, or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection therewith, without the necessity of
authorization in the specific case.

Section 8.4 Good Faith Defined. For purposes of any determination under Section 8.3, a person shall be deemed to
have acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
Corporation, or, with respect to any criminal action or proceeding, to have had no reasonable cause to believe such person’s
conduct was unlawful, if such person’s action is based on the records or books of account of the Corporation or another
enterprise, or on information supplied to such person by the officers of the Corporation or another enterprise in the course of
their duties, or on the advice of legal counsel for the Corporation or another enterprise or on information or records given or
reports made to the Corporation or another enterprise by an independent certified public accountant or by an appraiser or other
expert selected with reasonable care by the Corporation or another enterprise. The provisions of this Section 8.4 shall not be
deemed to be exclusive or to limit in any way the circumstances in which a person may be deemed to have met the applicable
standard of conduct set forth in Section 8.1 or Section 8.2, as the case may be.

Section 8.5 Indemnification by a Court. Notwithstanding any contrary determination in the specific case under
Section 8.3, and notwithstanding the absence of any determination thereunder, any director or officer may apply to any court
of competent jurisdiction in the State of Nevada for indemnification to the extent otherwise permissible under Section 8.1 or
Section 8.2. The basis of such indemnification by a court shall be a determination by such court that indemnification of the
director or officer is proper in the circumstances because such person has met the applicable standard of conduct set forth in
Section 8.1 or Section 8.2, as the case may be. Neither a contrary determination in the specific case under Section 8.3 nor the
absence of any determination thereunder shall be a defense to such application or create a presumption that the director or
officer seeking indemnification has not met any applicable standard of conduct. Notice of any application for indemnification
pursuant to this Section 8.5 shall be given to the Corporation promptly upon the filing of such application. If successful, in
whole or in part, the director or officer seeking indemnification shall also be entitled to be paid the expense of prosecuting
such application.

Section 8.6 Expenses Payable in Advance. Expenses (including attorneys’ fees) incurred by a director or officer in
defending any civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the Corporation in
advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such
director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified
by the Corporation as authorized in this Article VIII. Such expenses (including attorneys’ fees) incurred by former directors
and officers or other employees and agents may be so paid upon such terms and conditions, if any, as the Corporation deems
appropriate.
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Section 8.7 Nonexclusivity of Indemnification and Advancement of Expenses. The indemnification and
advancement of expenses provided by, or granted pursuant to, this Article VIII shall not be deemed exclusive of any other

rights to which those seeking indemnification or advancement of expenses may be entitled under the Articles of Incorporation,
these By-Laws, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s
official capacity and as to action in another capacity while holding such office, it being the policy of the Corporation that
indemnification of the persons specified in Section 8.1 and Section 8.2 shall be made to the fullest extent permitted by law.
The provisions of this Article VIII shall not be deemed to preclude the indemnification of any person who is not specified in
Section 8.1 or Section 8.2 but whom the Corporation has the power or obligation to indemnify under the provisions of the
NRS, or otherwise.

Section 8.8 Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or
was a director or officer of the Corporation, or is or was a director or officer of the Corporation serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such
person’s status as such, whether or not the Corporation would have the power or the obligation to indemnify such person
against such liability under the provisions of this Article VIIL

Section 8.9 Certain Definitions. For purposes of this Article VIII, references to “the Corporation” shall include, in
addition to the resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its
directors or officers, so that any person who is or was a director or officer of such constituent corporation, or is or was a director
or officer of such constituent corporation serving at the request of such constituent corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the
provisions of this Article VIII with respect to the resulting or surviving corporation as such person would have with respect to
such constituent corporation if its separate existence had continued.

The term “another enterprise” as used in this Article VIII shall mean any other corporation or any partnership, joint
venture, trust, employee benefit plan or other enterprise of which such person is or was serving at the request of the
Corporation as a director, officer, employee or agent. For purposes of this Article VIII, references to “fines” shall include any
excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the
Corporation” shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or
involves services by, such director or officer with respect to an employee benefit plan, its participants or beneficiaries; and a
person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the
Corporation” as referred to in this Article VIIL

Section 8.10 Survival of Indemnification and Advancement of Expenses. The indemnification and advancement of
expenses provided by, or granted pursuant to, this Article VIII shall, unless otherwise provided when authorized or ratified,
continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Section 8.11 Limitation on Indemnification. Notwithstanding anything contained in this Article VIII to the
contrary, except for proceedings to enforce rights to indemnification (which shall be governed by Section 8.5), the
Corporation shall not be obligated to indemnify any director or officer (or his or her heirs, executors or personal or legal
representatives) or advance expenses in connection with a proceeding (or part thereof) initiated by such person unless such
proceeding (or part thereof) was authorized or consented to by the Board of Directors.

Section 8.12 Indemnification of Employees and Agents. The Corporation may, to the extent authorized from time

to time by the Board of Directors, provide rights to indemnification and to the advancement of expenses to employees and
agents of the Corporation similar to those conferred in this Article VIII to directors and officers of the Corporation.
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ARTICLE IX
MISCELLANEOUS

Section 9.1 Suspension of Certain Rights. Without limiting the control granted to the Board of Directors over the
affairs of the Corporation pursuant to NRS 78.120, if intended to protect the interests of the Corporation and its stockholders
as contemplated by NRS 78.139 and NRS 78.350, the Board of Directors shall first obtain the approval of the Corporation’s
stockholders prior to granting or denying any rights, privileges, power or authority to a holder of a specified number of shares
or percentage of share ownership or voting power.

Section 9.2 Acquisition of Controlling Interest Statute Opt—Out. The provisions of NRS 78.378 to 78.3793,
inclusive, shall not apply to the Corporation or to an acquisition of a “controlling interest” (as defined in NRS 78.3785).

ARTICLE X
AMENDMENTS

Section 10.1 Amendments. These By-Laws may be altered, amended or repealed at any meeting of the Board of
Directors or of the Stockholders, provided notice of the proposed change was given in the notice of the meeting and, in the
case of a meeting of the Board of Directors, in a notice given not less than two days prior to the meeting. All such amendments
must be approved by either a majority of the entire Board of Directors then in office or by the holders of a majority of the
outstanding capital stock entitled to vote thereon; provided, however, that, in the case of amendments by Stockholders,
notwithstanding any other provisions of these By-Laws or any provision of law which might otherwise permit a lesser vote or
no vote, but in addition to any affirmative vote of the holders of any particular class or series of the capital stock of the
Corporation required by law, the Articles of Incorporation or these By-Laws, all such amendments must be approved by the
affirmative vote of the holders of at least two-thirds (2/3) of the total voting power of all the then outstanding shares of voting
stock of the Corporation, voting together as a single class, shall be required to alter, amend or repeal this Section 10.1 or any
provision of Sections 2.9,2.15,2.16, 3.1, 3.2 and 3.6 of these By-Laws.

Section 10.2 Entire Board of Directors. As used in this Article X and in these By-Laws generally, the term “entire

Board of Directors” means the total number of directors which the Corporation would have if there were no vacancies.
k ok ok

Adopted as of: February 16,2012 /s/ SETH LEDERMAN

Certified by: Seth Lederman
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CODE OF ETHICS AND BUSINESS CONDUCT FOR OFFICERS, DIRECTORS AND
EMPLOYEES OF TONIX PHARMACEUTICALS HOLDING CORP.
February 16,2012

1. TREAT IN AN ETHICAL MANNER THOSE TO WHOM WE HAVE AN OBLIGATION

We are committed to honesty, just management, fairness, providing a safe and healthy environment free from the fear of
retribution, and respecting the dignity due everyone.

For the communities in which we live and work we are committed to observe sound environmental business practices and to
act as concerned and responsible neighbors, reflecting all aspects of good citizenship.

For our shareholders we are committed to pursuing sound growth and earnings objectives and to exercising prudence in the
use of our assets and resources.

For our suppliers and partners we are committed to fair competition and the sense of responsibility required of a good customer
and teammate.

2. PROMOTE A POSITIVE WORK ENVIRONMENT

All employees want and deserve a workplace where they feel respected, satisfied, and appreciated. We respect cultural
diversity and will not tolerate harassment or discrimination of any kind -- especially involving race, color, religion, gender,
age, national origin, disability, and veteran or marital status.

Providing an environment that supports honesty, integrity, respect, trust, responsibility, and citizenship permits us the
opportunity to achieve excellence in our workplace. While everyone who works for the Company must contribute to the
creation and maintenance of such an environment, our executives and management personnel assume special responsibility for
fostering a work environment that is free from the fear of retribution and will bring out the best in all of us. Supervisors must be
careful in words and conduct to avoid placing, or seeming to place, pressure on subordinates that could cause them to deviate
from acceptable ethical behavior.

3. PROTECT YOURSELF, YOUR FELLOW EMPLOYEES, AND THE WORLD WE LIVE IN

We are committed to providing a drug-free, safe and healthy work environment, and to observing environmentally sound
business practices. We will strive, at a minimum, to do no harm and where possible, to make the communities in which we
work a better place to live. Each of us is responsible for compliance with environmental, health and safety laws and
regulations.




4. KEEP ACCURATE AND COMPLETE RECORDS

We must maintain accurate and complete Company records. Transactions between the Company and outside individuals and
organizations must be promptly and accurately entered in our books in accordance with generally accepted accounting
practices and principles. No one should rationalize or even consider misrepresenting facts or falsifying records. It will not be
tolerated and will result in disciplinary action.

5.OBEY THE LAW

We will conduct our business in accordance with all applicable laws and regulations. Compliance with the law does not
comprise our entire ethical responsibility. Rather, it is a minimum, absolutely essential condition for performance of our
duties. In conducting business, we shall:

A. STRICTLY ADHERE TO ALL ANTITRUST LAWS

Officer, directors and employees must strictly adhere to all antitrust laws. Such laws exist in the United States and in many
other countries where the Company may conduct business. These laws prohibit practices in restraint of trade such as price
fixing and boycotting suppliers or customers. They also bar pricing intended to run a competitor out of business; disparaging,
misrepresenting, or harassing a competitor; stealing trade secrets; bribery; and kickbacks.

B. STRICTLY COMPLY WITH ALL SECURITIES LAWS

In our role as a publicly owned company, we must always be alert to and comply with the security laws and regulations of the
United States and other countries.

C. DO NOT ENGAGE IN SPECULATIVE OR INSIDER TRADING

Federal law and Company policy prohibits officers, directors and employees, directly or indirectly through their families or
others, from purchasing or selling company stock while in the possession of material, non-public information concerning the
Company. This same prohibition applies to trading in the stock of other publicly held companies on the basis of material, non-
public information. To avoid even the appearance of impropriety, Company policy also prohibits officers, directors and
employees from trading options on the open market in Company stock under any circumstances.

Material, non-public information is any information that could reasonably be expected to affect the price of a stock. If an
officer, director or employee is considering buying or selling a stock because of inside information they possess, they should
assume that such information is material. It is also important for the officer, director or employee to keep in mind that if any
trade they make becomes the subject of an investigation by the government, the trade will be viewed after-the-fact with the
benefit of hindsight. Consequently, officers, directors and employees should always carefully consider how their trades would
look from this perspective.




Two simple rules can help protect you in this area: (1) Don't use non-public information for personal gain. (2) Don't pass along
such information to someone else who has no need to know.

This guidance also applies to the securities of other companies for which you receive information in the course of your
employment.

D. BE TIMELY AND ACCURATE IN ALL PUBLIC REPORTS

As a public company, we must be fair and accurate in all reports filed with the United States Securities and Exchange
Commission. Our officers, directors and management are responsible for ensuring that all reports are filed in a timely manner
and that they fairly present the financial condition and operating results of the Company.

Securities laws are vigorously enforced. Violations may result in severe penalties including forced sales of parts of the business
and significant fines against the Company. There may also be sanctions against individual employees including substantial
fines and prison sentences.

The Chief Executive Officer and Chief Financial Officer will certify to the accuracy of reports filed with the SEC in accordance
with the Sarbanes-Oxley Act of 2002. Officers and Directors who knowingly or willingly make false certifications may be
subject to criminal penalties or sanctions including fines and imprisonment.

6. AVOID CONFLICTS OF INTEREST

Our officers, directors and employees have an obligation to give their complete loyalty to the best interests of the Company.
They should avoid any action that may involve, or may appear to involve, a conflict of interest with the company. Officers,
directors and employees should not have any financial or other business relationships with suppliers, customers or competitors
that might impair, or even appear to impair, the independence of any judgment they may need to make on behalf of the
Company.

HERE ARE SOME WAYS A CONFLICT OF INTEREST COULD ARISE:

- Employment by a competitor, or potential competitor, regardless of the nature of the employment, while employed by us.
- Acceptance of gifts, payment, or services from those seeking to do business with us.

- Placement of business with a firm owned or controlled by an officer, director or employee or his/her family.

- Ownership of, or substantial interest in, a company that is a competitor, client or supplier.
- Acting as a consultant to one of our customers, clients or suppliers.

- Seeking the services or advice of an accountant or attorney who has provided services to us.
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Officers, directors and employees are under a continuing obligation to disclose any situation that presents the possibility of a
conflict or disparity of interest between the officer, director or employee and the Company. Disclosure of any potential conflict
is the key to remaining in full compliance with this policy.

7. COMPETE ETHICALLY AND FAIRLY FOR BUSINESS OPPORTUNITIES

We must comply with the laws and regulations that pertain to the acquisition of goods and services. We will compete fairly
and ethically for all business opportunities. In circumstances where there is reason to believe that the release or receipt of non-
public information is unauthorized, do not attempt to obtain and do not accept such information from any source.

If you are involved in Company transactions, you must be certain that all statements, communications, and representations are
accurate and truthful.

8. AVOID ILLEGAL AND QUESTIONABLE GIFTS OR FAVORS

The sale and marketing of our products and services should always be free from even the perception that favorable treatment
was sought, received, or given in exchange for the furnishing or receipt of business courtesies. Our officers, directors and
employees will neither give nor accept business courtesies that constitute, or could be reasonably perceived as constituting,
unfair business inducements or that would violate law, regulation or policies of the Company, or could cause embarrassment to
or reflect negatively on the Company's reputation.

9. MAINTAIN THE INTEGRITY OF CONSULTANTS, AGENTS, AND REPRESENTATIVES

Business integrity is a key standard for the selection and retention of those who represent us. It is the duty of the employee that
engages a key agent, representative or consultant to communicate the Company's policies and procedures to such party.
Paying bribes or kickbacks, engaging in industrial espionage, obtaining the proprietary data of a third party without authority,
or gaining inside information or influence are just a few examples of what could give us an unfair competitive advantage and
could result in violations of law.

10. PROTECT PROPRIETARY INFORMATION

Proprietary Company information may not be disclosed to anyone without proper authorization. Keep proprietary documents
protected and secure. In the course of normal business activities, suppliers, customers and competitors may sometimes divulge
to you information that is proprietary to their business. Respect these confidences.

11. OBTAIN AND USE COMPANY ASSETS WISELY

Personal use of Company property must always be in accordance with corporate policy. Proper use of Company property,
information resources, material, facilities and equipment is your responsibility. Use and maintain these assets with the utmost
care and respect, guarding against waste and abuse, and never borrow or remove Company property without management's
permission.




12. FOLLOW THE LAW AND USE COMMON SENSE IN POLITICAL CONTRIBUTIONS AND ACTIVITIES

We encourage our employees to become involved in civic affairs and to participate in the political process. Employees must
understand, however, that their involvement and participation must be on an individual basis, on their own time and at their
own expense. In the United States, federal law prohibits corporations from donating corporate funds, goods, or services,
directly or indirectly, to candidates for federal offices -- this includes employees' work time. Local and state laws also govern
political contributions and activities as they apply to their respective jurisdictions.

13. BOARD COMMITTEES.

The Company’s Audit Committee shall be empowered to enforce this Code of Ethics. The Audit Committee will report to the
Board of Directors at least once each year regarding the general effectiveness of the Company's Code of Ethics, the Company's
controls and reporting procedures and the Company's business conduct.

14. DISCIPLINARY MEASURES.

The Company shall consistently enforce its Code of Ethics and Business Conduct through appropriate means of discipline.
Violations of the Code shall be promptly reported to the Audit Committee. Pursuant to procedures adopted by it, the Audit
Committee shall determine whether violations of the Code have occurred and, if so, shall determine the disciplinary measures
to be taken against any employee or agent of the Company who has so violated the Code.

The disciplinary measures, which may be invoked at the discretion of the Audit Committee, include, but are not limited to,
counseling, oral or written reprimands, warnings, probation or suspension without pay, demotions, reductions in salary,
termination of employment and restitution.

Persons subject to disciplinary measures shall include, in addition to the violator, others involved in the wrongdoing such as
(1) persons who fail to use reasonable care to detect a violation, (ii) persons who if requested to divulge information withhold
material information regarding a violation, and (iii) supervisors who approve or condone the violations or attempt to retaliate
against employees or agents for reporting violations or violators.




TONIX PHARMACEUTICALS HOLDING CORP.

AUDIT COMMITTEE CHARTER

Signature of Chairman of the Board of Directors:
Date approved: February 16.2012

Organization

There shall be a committee appointed by the Board of Directors (the “Board”) of Tonix Pharmaceuticals Holding Corp., a
Nevada corporation (the “Corporation”), of members of the Board of Directors all of which shall be independent non-employee
directors to be known as the audit committee (the “Committee”). The number of Committee members shall be as determined by
the Board consistent with the Corporation’s articles of incorporation and by-laws as the same may be amended from time to
time. The Committee shall be composed of directors who are independent of the management of the Corporation and are free
of any relationship that, in the opinion of the Board, would interfere with their exercise of independent judgment as a
Committee member. All members of the Committee shall have a working familiarity with basic finance and accounting
practices and at least one member of the Committee shall be a “financial expert” as defined by the Securities and Exchange
Commission in its rules. The Committee Chair and members shall be designated annually by a majority vote of the full Board,
and may be removed, at any time, with or without cause, by a majority vote of the full Board. Vacancies shall be filled by a
majority vote of the full Board.

Statement of Purpose

The Committee shall provide assistance to the Board in fulfilling their responsibility to the shareholders, potential
shareholders and investment community relating to corporate accounting, reporting practices of the Corporation, the quality
and integrity of the financial reports of the Corporation and the Corporation’s compliance with legal and regulatory
requirements. In so doing, it is the responsibility of the Committee to maintain free and open means of communication
between the directors, the independent auditors and the financial management to the Corporation.

Responsibilities

In carrying out its responsibilities, the Committee believes its policies and procedures should remain flexible, in order to best
react to changing conditions and to ensure to the directors and shareholders that the corporate accounting and reporting
practices of the Corporation are in accordance with all requirements and are of the highest quality.

In carrying out these responsibilities, the Committee will:

e Serve as an independent and objective party to monitor the Corporation’s financial reporting process and internal
control system and complaints or concerns relating thereto;




Recommend, for shareholder approval, the independent auditor to examine the Corporation’s accounts, controls
and financial statements. The Committee shall have the sole authority and responsibility to select, evaluate and if
necessary replace the independent auditor. The Committee shall have the sole authority to approve all audit
engagement fees and terms and the Committee, or a member of the Committee, must pre-approve any non-audit
service provided to the Corporation by the Corporation’s independent auditor;

Meet with the independent auditors and financial management of the Corporation to review the scope of the
proposed audit for the current year and the audit procedures to be utilized, and at the conclusion thereof review
such audit, including any comments or recommendations of the independent auditors;

Obtain and review at least annually, a formal written report from the independent auditor setting forth its internal
quality—control procedures; material issues raised in the prior five years by its internal quality—control reviews
and their resolution. The Committee will review at least annually all relationships between the independent
auditor and the Corporation;

Ensure that the lead audit partner assigned by the independent auditor as well as the audit partner responsible for
reviewing the audit of the corporation’s financial statements shall be changed at least every five years;

Review and appraise the audit efforts of independent auditors of the Corporation and, where appropriate,
recommend the replacement of the independent auditors;

Consider and approve, if appropriate, major changes to the Corporation’s accounting principles and practices as
suggested by the independent auditors or management;

Establish regular and separate systems of reporting to the Committee by management and the independent
auditors regarding any significant judgements made in management’s preparation of the financial statements and
the view of each as to appropriateness of such judgments and additional items as required under the Sarbanes-
Oxley Act including critical accounting policies;

Review with the independent auditors and financial accounting personnel, the adequacy and effectiveness of the
accounting and financial controls of the Corporation, and elicit any recommendations for the improvement of
such internal control procedures or particular areas where new or more detailed controls or procedures are
desirable. Particular emphasis should be given to the adequacy of such internal controls to assess and manage
financial risk exposure and to expose any payments, transactions or procedures that might be deemed illegal or
otherwise improper;

If required or applicable, review and approve the internal corporate audit staff functions, including (i) purpose,
authority and organizational reporting lines; (ii) annual audit plan, budget and staffing; (iii) concurrence in the
appointment, compensation and rotation of the internal audit management function; and (iv) results of internal
audits;




e Review the financial statements contained in the annual report and quarterly report to shareholders with
management and the independent auditors to determine that the independent auditors are satisfied with the
disclosure and content of the financial statements to be presented to the shareholders. Any changes in accounting
principles should be reviewed;

e  Prepare and publish an annual Committee report in the proxy statement of the Corporation;

e Review with management of the Corporation any financial information filed with any securities commission,
including the Securities and Exchange Commission, or disseminated to the public, including any certification,
report, opinion or review rendered by the independent auditors;

e Provide sufficient opportunity for the independent auditors to meet with the members of the Committee without
members of management present. Among the items to be discussed in these meetings are the independent
auditors’ evaluation of the Corporation’s financial, accounting and auditing personnel, and the cooperation that
the independent auditors received during the course of the audit;

o Establish procedures for receiving and treating complaints received by the Corporation regarding accounting,
internal accounting controls and auditing matters, and the confidential anonymous submission by employees of
concerns regarding questionable accounting or auditing matters;

e  Submit the minutes of all meetings of the Committee to, or discuss the matters discussed at each Committee
meeting with, the Board; and

o Investigate any matter brought to its attention within the scope of its duties, with the power to retain outside
advisors for this purpose if, in its judgment, that is appropriate.

Committee Performance Evaluation

The Committee shall annually conduct an evaluation of its performance in fulfilling its responsibilities and meeting
its goals, as outlined above.

Meetings

A majority of Committee members shall constitute a quorum for the transaction of business. The action of a majority
of those present at a meeting at which a quorum is attained, shall be the act of the Committee. The Committee may
delegate matters within its responsibility to subcommittees composed of certain of its members. The Committee shall
meet in executive session without the presence of any members of management as often as it deems appropriate. The
Committee shall meet as required, keep a record of its proceedings, if appropriate or needed, and report thereon from
time to time to the Board.




INDEMNIFICATION AGREEMENT

This INDEMNIFICATION AGREEMENT made and entered into this [____]day of February, 2012 (the "Agreement"),
by and between Tonix Pharmaceuticals Holding Corp., a Nevada corporation (together with its affiliates, as defined in the
federal securities laws, the "Company"), and [ ] (the "Indemnitee"):

WHEREAS, highly competent persons are becoming more reluctant to serve publicly-held corporations as executive
officers, members of the Board of Directors or in other capacities unless they are provided with adequate protection through
insurance and indemnification against inordinate risks of claims and actions against them arising out of their service to and
activities on behalf of the corporation; and

WHEREAS, the current difficulties or virtual impossibility of obtaining adequate insurance and uncertainties relating
to indemnification have increased the difficulty of attracting and retaining such persons; and

WHEREAS, the Board of Directors of the Company has determined that the inability to attract and retain such persons
is detrimental to the best interests of the Company's stockholders and that the Company should act to assure such persons that
there will be increased certainty of such protection in the future; and

WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to indemnify
such persons to the fullest extent permitted by applicable law so that they will serve or continue to serve the Company free
from undue concern that they will not be so indemnified; and

WHEREAS, the Indemnitee is willing to serve or continue to serve as an executive officer and/or a member of the
Company’s Board of Directors on the condition that he be so indemnified;

NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company and the
Indemnitee do hereby covenant and agree as follows:

Section 1.Services by Indemnitee. The Indemnitee agrees to serve as [_________ ] of the Company. The
Indemnitee may at any time and for any reason resign from such position (subject to any other contractual obligation or other
obligation imposed by operation of law).

Section 2.Indemnification. The Company shall indemnify the Indemnitee to the fullest extent permitted by
applicable law in effect on the date hereof or as such laws may from time to time be amended. Without diminishing the scope
of the indemnification provided by this Section 2, the rights of indemnification of the Indemnitee provided hereunder shall
include but shall not be limited to those rights set forth hereinafter, except to the extent expressly prohibited by applicable
law, including indemnification for any tax liabilities of the Company.




Section 3. Action or Proceeding Other Than an Action by or in the Right of the Company. The Indemnitee shall be
entitled to the indemnification rights provided in this Section 3 if he is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative in nature,
other than an action by or in the right of the Company, by reason of the fact that he is or was a director, officer, employee,
agent, partner or fiduciary of the Company or is or was serving at the request of the Company as a director, officer, employee,
agent, partner or fiduciary of any other entity or by reason of anything done or not done by him in any such capacity. Pursuant
to this Section 3, the Indemnitee shall be indemnified against all expenses (including attorneys' fees), costs, judgments,
penalties, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or
proceeding (including, but not limited to, the investigation, defense or appeal thereof), if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal
action or proceeding, he had no reasonable cause to believe his conduct was unlawful.

Section 4. Actions by or in the Right of the Company. The Indemnitee shall be entitled to the indemnification rights
provided in this Section 4 if he is a person who was or is made a party or is threatened to be made a party to any threatened,
pending or completed action or suit brought by or in the right of the Company to procure a judgment in its favor by reason of
the fact that he is or was a director, officer, employee, agent, partner or fiduciary of the Company or is or was serving at the
request of the Company as a director, officer, employee, agent, partner or fiduciary of any other entity by reason of anything
done or not done by him in any such capacity. Pursuant to this Section 4, the Indemnitee shall be indemnified against all
expenses (including attorneys' fees) and costs actually and reasonably incurred by him in connection with such action or suit
(including, but not limited to, the investigation, defense, settlement or appeal thereof) if he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the Company; provided, however, that no such
indemnification shall be made in respect of any claim, issue or matter as to which applicable law expressly prohibits such
indemnification by reason of an adjudication of liability of the Indemnitee to the Company, unless, and only to the extent
that, the court in which such action or suit was brought shall determine upon application that, despite such adjudication of
liability but in view of all the circumstances of the case, the Indemnitee is fairly and reasonably entitled to indemnification for
such expenses and costs as such court shall deem proper.

Section S.Indemnification for Costs, Charges and Expenses of Successful Party. Notwithstanding the other
provisions of this Agreement and in addition to the rights to indemnification set forth in Sections 3 and 4 hereof, to the extent
that the Indemnitee has served as a witness on behalf of the Company or has been successful on the merits or otherwise,
including, without limitation, the dismissal of an action without prejudice, in defense of any action, suit or proceeding referred
to in Sections 3 and 4 hereof, or in defense of any claim, issue or matter therein, he shall be indemnified against all costs,
charges and expenses (including attorneys' fees) actually and reasonably incurred by him or on his behalf in connection
therewith.




Section 6. Partial Indemnification. In addition to the rights to indemnification set forth in Sections 3 and 4 hereof, if
the Indemnitee is only partially successful in the defense, investigation, settlement or appeal of any action, suit, investigation
or proceeding described in Section 3 or 4 hereof, and as a result is not entitled under Section 3, 4 or 5 hereof to
indemnification by the Company for the total amount of the expenses (including attorneys' fees), costs, judgments, penalties,
fines, and amounts paid in settlement actually and reasonably incurred by him, the Company shall nevertheless indemnify the
Indemnitee, as a matter of right pursuant to Section 5 hereof, to the extent that the Indemnitee has been partially successful.

Section 7.Determination of Entitlement to Indemnification. Upon written request by the Indemnitee for
indemnification pursuant to Section 3 or 4 hereof, the entitlement of the Indemnitee to indemnification pursuant to the terms
of this Agreement shall be determined by the following person or persons who shall be empowered to make such
determination: (a) the Board of Directors of the Company by a majority vote of a quorum consisting of Disinterested Directors
(as hereinafter defined); or (b) if such a quorum is not obtainable or, even if obtainable, if the Board of Directors by the
majority vote of Disinterested Directors so directs, by Independent Counsel (as hereinafter defined) in a written opinion to the
Board of Directors, a copy of which shall be delivered to the Indemnitee; or (c) by the stockholders of the Company.
Independent Counsel shall be selected by the Board of Directors and approved by the Indemnitee. Upon failure of the Board so
to select Independent Counsel or upon failure of the Indemnitee so to approve Independent Counsel, Independent Counsel
shall be selected by the the court or such other person as the court shall designate to make such selection. Such determination
of entitlement to indemnification shall be made not later than 60 days after receipt by the Company of a written request for
indemnification. Such request shall include documentation or information which is necessary for such determination and
which is reasonably available to the Indemnitee. Any costs or expenses (including attorneys' fees) incurred by the Indemnitee
in connection with his request for indemnification hereunder shall be bormne by the Company. The Company hereby
indemnifies and agrees to hold the Indemnitee harmless therefrom irrespective of the outcome of the determination of the
Indemnitee's entitlement to indemnification. If the person making such determination shall determine that the Indemnitee is
entitled to indemnification as to part (but not all) of the application for indemnification, such person shall reasonably prorate
such partial indemnification among such claims, issues or matters.

Section 8. Presumptions and Effect of Certain Proceedings. The Secretary of the Company shall, promptly upon
receipt of the Indemnitee's request for indemnification, advise in writing the Board of Directors or such other person or persons
empowered to make the determination as provided in Section 7 that the Indemnitee has made such request for indemnification.
Upon making such request for indemnification, the Indemnitee shall be presumed to be entitled to indemnification hereunder
and the Company shall have the burden of proof in the making of any determination contrary to such presumption. If the
person or persons so empowered to make such determination shall have failed to make the requested indemnification within
60 days after receipt by the Company of such request, the requisite determination of entitlement to indemnification shall be
deemed to have been made and the Indemnitee shall be absolutely entitled to such indemnification, absent actual and material
fraud in the request for indemnification. The termination of any action, suit, investigation or proceeding described in Section 3
or 4 hereof by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent, shall not, of
itself: (a) create a presumption that the Indemnitee did not act in good faith and in a manner which he reasonably believed to
be in or not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, that the
Indemnitee had reasonable cause to believe that his conduct was unlawful; or (b) otherwise adversely affect the rights of the
Indemnitee to indemnification except as may be provided herein.




Section 9. Advancement of Expenses and Costs. All reasonable expenses and costs incurred by the Indemnitee
(including attorneys' fees, retainers and advances of disbursements required of the Indemnitee) shall be paid by the Company
in advance of the final disposition of such action, suit or proceeding at the request of the Indemnitee within 20 days after the
receipt by the Company of a statement or statements from the Indemnitee requesting such advance or advances from time to
time. The Indemnitee's entitlement to such expenses shall include those incurred in connection with any proceeding by the
Indemnitee seeking an adjudication or award in arbitration pursuant to this Agreement. Such statement or statements shall
reasonably evidence the expenses and costs incurred by him in connection therewith and shall include or be accompanied by
an undertaking by or on behalf of the Indemnitee to repay such amount if it is ultimately determined that the Indemnitee is not
entitled to be indemnified against such expenses and costs by the Company as provided by this Agreement or otherwise.

Section 10. Remedies of Indemnitee in Cases of Determination not to Indemnify or to Advance Expenses. In the
event that a determination is made that the Indemnitee is not entitled to indemnification hereunder or if payment has not been
timely made following a determination of entitlement to indemnification pursuant to Sections 7 and 8, or if expenses are not
advanced pursuant to Section 9, the Indemnitee shall be entitled to a final adjudication in an appropriate court of the State of
Nevada or any other court of competent jurisdiction of his entitlement to such indemnification or advance. Alternatively, the
Indemnitee at his option may seek an award in arbitration to be conducted by a single arbitrator pursuant to the rules of the
American Arbitration Association, such award to be made within 60 days following the filing of the demand for arbitration.
The Company shall not oppose the Indemnitee's right to seek any such adjudication or award in arbitration or any other claim,
but may oppose the Indemnitee's right to indemnification. Such judicial proceeding or arbitration shall be made de novo and
the Indemnitee shall not be prejudiced by reason of a determination (if so made) pursuant to Sections 7 and 8 that he is not
entitled to indemnification. If a determination is made or deemed to have been made pursuant to the terms of Section 7 or
Section 8 hereof that the Indemnitee is entitled to indemnification, the Company shall be bound by such determination and is
precluded from asserting that such determination has not been made or that the procedure by which such determination was
made is not valid, binding and enforceable. The Company further agrees to stipulate in any such court or before any such
arbitrator that the Company is bound by all the provisions of this Agreement and is precluded from making any assertion to
the contrary. If the court or arbitrator shall determine that the Indemnitee is entitled to any indemnification hereunder, the
Company shall pay all reasonable expenses (including attorneys' fees) and costs actually incurred by the Indemnitee in
connection with such adjudication or award in arbitration (including, but not limited to, any appellate proceedings).




Section 11.Other Rights to Indemnification. The indemnification and advancement of expenses (including
attorneys' fees) and costs provided by this Agreement shall not be deemed exclusive of any other rights to which the
Indemnitee may now or in the future be entitled under any provision of the by-laws, agreement, provision of the Certificate of
Incorporation, vote of stockholders or disinterested directors, provision of law or otherwise.

Section 12. Attorneys' Fees and Other Expenses To Enforce Agreement. In the event that the Indemnitee is subject
to or intervenes in any proceeding in which the validity or enforceability of this Agreement is at issue or seeks an adjudication
or award in arbitration to enforce his rights under, or to recover damages for breach of, this Agreement, the Indemnitee, if he
prevails in whole or in part in such action, shall be entitled to recover from the Company and shall be indemnified by the
Company against, any actual expenses for attorneys' fees and disbursements reasonably incurred by him.

Section 13. Duration of Agreement. This Agreement shall continue until and terminate upon the later of: (a) 10 years
after the Indemnitee has ceased to occupy any of the positions or have any of the relationships described in Sections 3 and 4 of
this Agreement; and (b) the final termination of all pending or threatened actions, suits, proceedings or investigations with
respect to the Indemnitee. This Agreement shall be binding upon the Company and its successors and assigns and shall inure
to the benefit the Indemnitee and his spouse, assigns, heirs, devises, executors, administrators or other legal representatives.

Section 14.Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or
unenforceable for any reason whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this
Agreement (including, without limitation, all portions of any paragraphs of this Agreement containing any such provision
held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any way be
affected or impaired thereby; and (b) to the fullest extent possible, the provisions of this Agreement (including, without
limitation, all portions of any paragraph of this Agreement containing any such provision held to be invalid, illegal or
unenforceable, that are not themselves invalid, illegal or unenforceable) shall be construed so as to give effect to the intent
manifested by the provision held invalid, illegal or unenforceable.




Section 15. Identical Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall for all purposes be deemed to be an original but all of which together shall constitute one and the same Agreement. Only
one such counterpart signed by the party against whom enforceability is sought needs to be produced to evidence the
existence of this Agreement.

Section 16. Headings. The headings of the Sections of this Agreement are inserted for convenience only and shall not
be deemed to constitute part of this Agreement or to affect the construction thereof.

Section 17. Definitions. For purposes of this Agreement:

(a) "Disinterested Director" shall mean a director of the Company who is not or was not a party to the action, suit, investigation
or proceeding in respect of which indemnification is being sought by the Indemnitee.

(b) "Independent Counsel” shall mean a law firm or a member of a law firm that neither is presently nor in the past five years
has been retained to represent: (i) the Company or the Indemnitee in any matter material to either such party, or (ii) any other
party to the action, suit, investigation or proceeding giving rise to a claim for indemnification hereunder. Notwithstanding the
foregoing, the term "Independent Counsel" shall not include any person who, under the applicable standards of professional
conduct then prevailing, would have a conflict of interest in representing either the Company or the Indemnitee in an action to
determine the Indemnitee's right to indemnification under this Agreement.

Section 18.Modification and Waiver. No supplement, modification or amendment of this Agreement shall be
binding unless executed in writing by both of the parties hereto. No waiver of any of the provisions of this Agreement shall be
deemed or shall constitute a waiver of any other provisions hereof (whether or not similar) nor shall such waiver constitute a
continuing waiver.

Section 19. Notice by the Indemnitee. The Indemnitee agrees promptly to notify the Company in writing upon being
served with any summons, citation, subpoena, complaint, indictment, information or other document relating to any matter
which may be subject to indemnification covered hereunder, either civil, criminal or investigative.

Section 20. Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall
be deemed to have been duly given if (i) delivered by hand and receipted for by the party to whom said notice or other
communication shall have been directed or if (ii) mailed by certified or registered mail with postage prepaid, on the third
business day after the date on which it is so mailed:

(a) If to the Indemnitee, to the address written on the signature page hereto or such other address as the Indemnitee
may furnish in writing.

(b) If to the Company, to the Company’s then current principal executive offices, Attn: Chief Executive.




Section 21. Governing Law. The parties agree that this Agreement shall be governed by, and construed and enforced
in accordance with, the laws of the State of Nevada, without giving effect to the conflict of laws.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement on the day and year first above written.

TONIX PHARMACEUTICALS HOLDING CORP.

By:

Name: Seth Lederman

Title: Chief Financial Officer
INDEMNITEE
nl




TONIX PHARMACEUTICALS HOLDING CORP.
2012 INCENTIVE STOCK OPTION PLAN

The Tonix Pharmaceuticals Holding Corp. 2012 Incentive Stock Option Plan (the "Plan") is designed to retain

directors, executives and selected employees and consultants and reward them for individual performance that contributes to
the success of the Company. These objectives are accomplished by issuing Options to purchase Stock in the Company under
the Plan thereby providing Participants with a proprietary interest in the growth and performance of the Company.

1.

Definitions.

(a) "Board" - The Board of Directors of the Company.

(b) "Code" - The Internal Revenue Code of 1986, as amended from time to time.

(c) "Committee" - The Compensation Committee of the Company's Board, or such other committee of the Board that is

(d)

(e)
®

(9]

(h)

®

)

designated by the Board to administer the Plan, composed of not less than two members of the Board whom are
disinterested persons, as contemplated by Rule 16b-3 ("Rule 16b-3") promulgated under the Securities Exchange Act
of 1934, as amended (the "Exchange Act").

"Company" — TONIX PHARMACEUTICALS HOLDING CORP. and its subsidiaries including subsidiaries of
subsidiaries.

"Exchange_Act" - The Securities Exchange Act of 1934, as amended from time to time.

"Fair Market Value" - The fair market value of the Company's issued and outstanding Stock as determined in good
faith by the Board or Committee.

"Grant" - The grant of any form of stock option to a Participant pursuant to such terms, conditions and limitations as
the Committee may establish in order to fulfill the objectives of the Plan.

"Grant Agreement" - An agreement between the Company and a Participant that sets forth the terms, conditions and
limitations applicable to a Grant.

"Option" - Either an Incentive Stock Option, in accordance with Section 422 of the Code, or a Nonstatutory Option,
to purchase the Company's Stock that may be awarded to a Participant under the Plan. A Participant who receives an
award of an Option shall be referred to as an "Optionee."

"Participant" - A director, officer, employee or consultant of the Company to whom an Award has been made under
the Plan.




(k) "Securities Act" - The Securities Act of 1933, as amended from time to time.
(1) "Stock" - Authorized and issued or unissued shares of common stock of the Company.

Administration. The Plan shall be administered by the Board, provided however, that the Board may delegate such
administration to the Committee. Subject to the provisions of the Plan, the Board and/or the Committee shall have
authority to (a) grant, in its discretion, Incentive Stock Options in accordance with Section 422 of the Code, or
Nonstatutory Options; (b) determine in good faith the fair market value of the Stock covered by any Grant; (c) determine
which eligible persons shall receive Grants and the number of shares, restrictions, terms and conditions to be included in
such Grants; (d) construe and interpret the Plan; (e) promulgate, amend and rescind rules and regulations relating to its
administration, and correct defects, omissions and inconsistencies in the Plan or any Grant; (f) consistent with the Plan and
with the consent of the Participant, as appropriate, amend any outstanding Grant or amend the exercise date or dates
thereof; (g) determine the duration and purpose of leaves of absence which may be granted to Participants without
constituting termination of their employment for the purpose of the Plan or any Grant; and (h) make all other
determinations necessary or advisable for the Plan's administration. The interpretation and construction by the Board of
any provisions of the Plan or selection of Participants shall be conclusive and final. No member of the Board or the
Committee shall be liable for any action or determination made in good faith with respect to the Plan or any Grant made
thereunder.

Eligibility.

(a) General: The persons who shall be eligible to receive Grants shall be directors, officers, employees or consultants to
the Company. The term consultant shall mean any person, other than an employee, who is engaged by the Company
to render services and is compensated for such services. An Optionee may hold more than one Option. Any issuance
of a Grant to an officer or director of the Company subsequent to the first registration of any of the securities of the
Company under the Exchange Act shall comply with the requirements of Rule 16b-3.

(b) Incentive Stock Options: Incentive Stock Options may only be issued to employees of the Company. Incentive Stock
Options may be granted to officers or directors, provided they are also employees of the Company. Payment of a
director's fee shall not be sufficient to constitute employment by the Company.

The Company shall not grant an Incentive Stock Option under the Plan to any employee if such Grant would result in
such employee holding the right to exercise for the first time in any one calendar year, under all Incentive Stock
Options granted under the Plan or any other plan maintained by the Company, with respect to shares of Stock having
an aggregate fair market value, determined as of the date of the Option is granted, in excess of $100,000. Should it be
determined that an Incentive Stock Option granted under the Plan exceeds such maximum for any reason other than a
failure in good faith to value the Stock subject to such option, the excess portion of such option shall be considered a
Nonstatutory Option. To the extent the employee holds two (2) or more such Options which become exercisable for
the first time in the same calendar year, the foregoing limitation on the exercisability of such Option as Incentive
Stock Options under the Federal tax laws shall be applied on the basis of the order in which such Options are granted.
If, for any reason, an entire Option does not qualify as an Incentive Stock Option by reason of exceeding such
maximum, such Option shall be considered a Nonstatutory Option.

-




(c) Nonstatutory Option: The provisions of the foregoing Section 3(b) shall not apply to any Option designated as a
"Nonstatutory Option" or which sets forth the intention of the parties that the Option be a Nonstatutory Option.

Stock.

(a) Authorized Stock: Stock subject to Grants may be either unissued or reacquired Stock.

(b) Number of Shares: Subject to adjustment as provided in Section 5(i) of the Plan, the total number of shares of Stock
which may be purchased or granted directly by Options or purchased indirectly through exercise of Options granted
under the Plan shall not exceed Four Million (4,000,000). If any Grant shall for any reason terminate or expire, any
shares allocated thereto but remaining unpurchased upon such expiration or termination shall again be available for
Grants with respect thereto under the Plan as though no Grant had previously occurred with respect to such shares.
Any shares of Stock issued pursuant to a Grant and repurchased pursuant to the terms thereof shall be available for
future Grants as though not previously covered by a Grant.

(c) Reservation of Shares: The Company shall reserve and keep available at all times during the term of the Plan such
number of shares as shall be sufficient to satisfy the requirements of the Plan. If, after reasonable efforts, which efforts
shall not include the registration of the Plan or Grants under the Securities Act, the Company is unable to obtain
authority from any applicable regulatory body, which authorization is deemed necessary by legal counsel for the
Company for the lawful issuance of shares hereunder, the Company shall be relieved of any liability with respect to
its failure to issue and sell the shares for which such requisite authority was so deemed necessary unless and until such
authority is obtained.

(d) Application of Funds: The proceeds received by the Company from the issuance of Stock pursuant to the exercise of
Options will be used for general corporate purposes.

(e) No Obligation to Exercise: The issuance of a Grant shall impose no obligation upon the Participant to exercise any
rights under such Grant.

Terms and Conditions of Options. Options granted hereunder shall be evidenced by agreements between the Company
and the respective Optionees, in such form and substance as the Board or Committee shall from time to time approve. The
form of Incentive Stock Option Agreement attached hereto as Exhibit A and the three forms of a Nonstatutory Stock
Option Agreement for employees, for directors and for consultants, attached hereto as Exhibit B-1. Exhibit B-2 and
Exhibit B-3. respectively, shall be deemed to be approved by the Board. Option agreements need not be identical, and in
each case may include such provisions as the Board or Committee may determine, but all such agreements shall be subject
to and limited by the following terms and conditions:

(a) Number of Shares: Each Option shall state the number of shares to which it pertains.
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Exercise Price: Each Option shall state the exercise price, which shall be determined as follows:

(i) Any Incentive Stock Option granted to a person who at the time the Option is granted owns (or is deemed to own
pursuant to Section 424(d) of the Code) stock possessing more than ten percent (10%) of the total combined
voting power or value of all classes of stock of the Company ("Ten Percent Holder") shall have an exercise price
of no less than 110% of the Fair Market Value of the Stock as of the date of grant; and

(i) Incentive Stock Options granted to a person who at the time the Option is granted is not a Ten Percent Holder
shall have an exercise price of no less than 100% of the Fair Market Value of the Stock as of the date of grant.

For the purposes of this Section 5(b), the Fair Market Value shall be as determined by the Board in good
faith, which determination shall be conclusive and binding; provided however, that if there is a public market for
such Stock, the Fair Market Value per share shall be the average of the bid and asked prices (or the closing price if
such stock is listed on the New York Stock Exchange, the NASDAQ Global Select Market, the NASDAQ Global
Market, the NASDAQ Capital Market or the NYSE Amex Equities) on the date of grant of the Option, or if listed on a
stock exchange, the closing price on such exchange on such date of grant.

Medium and Time of Payment: The exercise price shall become immediately due upon exercise of the Option and

shall be paid in cash or certified check made payable to the Company. The Company will not issue any Stock
pursuant to the exercise of Options prior to payment being received in full for such Options.

Term and Exercise of Options: Any Option granted to an employee of the Company shall become exercisable over a

period of no longer than five (5) years. In no event shall any Option be exercisable after the expiration of ten (10)
years from the date it is granted, and no Incentive Stock Option granted to a Ten Percent Holder shall, by its terms, be
exercisable after the expiration of five (5) years from the date of the Option. Unless otherwise specified by the Board
or the Committee in the resolution authorizing such Option, the date of grant of an Option shall be deemed to be the
date upon which the Board or the Committee authorizes the granting of such Option.

Each Option shall be exercisable by rounding up to the nearest whole share, in installments or otherwise, as
the respective Option agreements may provide. During the lifetime of an Optionee, the Option shall be exercisable
only by the Optionee and shall not be assignable or transferable by the Optionee, and no other person shall acquire
any rights therein. To the extent not exercised, installments (if more than one) shall accumulate, but shall be
exercisable, in whole or in part, only during the period for exercise as stated in the Option agreement, whether or not
other installments are then exercisable.




(e) Termination of Status as Employee, Consultant or Director: If Optionee's status as an employee shall terminate for any
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reason other than Optionee's disability or death, then Optionee (or if the Optionee shall die after such termination, but
prior to exercise, Optionee's personal representative or the person entitled to succeed to the Option) shall have the
right to exercise the portions of any of Optionee's Incentive Stock Options which were exercisable as of the date of
such termination, in whole or in part, within 10 days after such termination (or, in the event of "termination for good
cause" as that term is defined in Nevada case law related thereto, or by the terms of the Plan or the Option Agreement
or an employment agreement, the Option shall automatically terminate as of the termination of employment as to all
shares covered by the Option).

With respect to Nonstatutory Options granted to employees, directors or consultants, the Board may specify
such period for exercise, not less than 10 days (except that in the case of "termination for cause" or removal of a
director), the Option shall automatically terminate as of the termination of employment or services as to shares
covered by the Option, following termination of employment or services as the Board deems reasonable and
appropriate. The Option may be exercised only with respect to installments that the Optionee could have exercised at
the date of termination of employment or services. Nothing contained herein or in any Option granted pursuant hereto
shall be construed to affect or restrict in any way the right of the Company to terminate the employment or services of
an Optionee with or without cause.

Disability of Optionee: If an Optionee is disabled (within the meaning of Section 22(e)(3) of the Code) at the time of

termination, the three (3) month period set forth in Section 5(e) shall be a period, as determined by the Board and set
forth in the Option, of not less than six months nor more than one year after such termination.

Death of Optionee: If an Optionee dies while employed by, engaged as a consultant to, or serving as a director of the

Company, the portion of such Optionee's Option which was exercisable at the date of death may be exercised, in
whole or in part, by the estate of the decedent or by a person succeeding to the right to exercise such Option at any
time within (i) a period, as determined by the Board and set forth in the Option, of not less than six (6) months nor
more than one (1) year after Optionee's death, which period shall not be more, in the case of a Nonstatutory Option,
than the period for exercise following termination of employment or services, or (ii) during the remaining term of the
Option, whichever is the lesser. The Option may be so exercised only with respect to installments exercisable at the
time of Optionee's death and not previously exercised by the Optionee.

Nontransferability of Option: No Option shall be transferable by the Optionee, except by will or by the laws of

descent and distribution.




(i) Recapitalization: Subject to any required action of shareholders, the number of shares of Stock covered by each
outstanding Option, and the exercise price per share thereof set forth in each such Option, shall be proportionately
adjusted for any increase or decrease in the number of issued shares of Stock of the Company resulting from a stock
split, stock dividend, combination, subdivision or reclassification of shares, or the payment of a stock dividend, or
any other increase or decrease in the number of such shares affected without receipt of consideration by the Company;
provided, however, the conversion of any convertible securities of the Company shall not be deemed to have been
"effected without receipt of consideration" by the Company.

In the event of a proposed dissolution or liquidation of the Company, a merger or consolidation in which the
Company is not the surviving entity, or a sale of all or substantially all of the assets or capital stock of the Company
(collectively, a "Reorganization"), except as provided in the following paragraph, any Option granted hereunder
shall terminate, but, provided that the Optionee shall have the right ten (10) days prior to any such Reorganization to
exercise his Option in whole or in part whether or not the vesting requirements set forth in the stock option agreement
have been satisfied..

If the stockholders of the Company receive capital stock of another corporation (“Exchange Stock™) in
exchange for their Common Shares in any Reorganization, all options granted hereunder shall terminate in
accordance with the provision of the preceeding paragraph unless the Directors and the corporation issuing the
Exchange Stock in their sole and arbitrary discretion and subject to any required action by the stockholders of the
Company and such corporation, agree that all such Options granted hereunder are converted into options to purchase
shares of Exchange Stock. The amount and price of such options shall be determined by adjusting the amount and
price of the Options granted hereunder in the same proportion as used for determining the number of shares of
Exchange Stock the holders of the Common Shares receive in such merger, consolidation, acquisition of property or
stock, separation or reorganization. The vesting schedule set forth in the stock option agreement shall continue to
apply to the options granted for the Exchange Stock.

Subject to any required action of shareholders, if the Company shall be the surviving entity in any merger or
consolidation, each outstanding Option thereafter shall pertain to and apply to the securities to which a holder of
shares of Stock equal to the shares subject to the Option would have been entitled by reason of such merger or
consolidation.

In the event of a change in the Stock of the Company as presently constituted, which is limited to a change
of all of its authorized shares without par value into the same number of shares with a par value, the shares resulting
from any such change shall be deemed to be the Stock within the meaning of the Plan.

To the extent that the foregoing adjustments relate to stock or securities of the Company, such adjustments
shall be made by the Board, whose determination in that respect shall be final, binding and conclusive. Except as
expressly provided in this Section 5(i), the Optionee shall have no rights by reason of any subdivision or
consolidation of shares of stock of any class or the payment of any stock dividend or any other increase or decrease in
the number of shares of stock of any class, and the number or price of shares of Stock subject to any Option shall not
be affected by, and no adjustment shall be made by reason of, any dissolution, liquidation, merger, consolidation or
sale of assets or capital stock, or any issue by the Company of shares of stock of any class or securities convertible
into shares of stock of any class.
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The Grant of an Option pursuant to the Plan shall not affect in any way the right or power of the Company to
make any adjustments, reclassifications, reorganizations or changes in its capital or business structure or to merge,
consolidate, dissolve, or liquidate or to sell or transfer all or any part of its business or assets.

Rights as a Shareholder: An Optionee shall have no rights as a shareholder with respect to any shares covered by an
Option until the effective date of the issuance of the shares following exercise of such Option by Optionee. No
adjustment shall be made for dividends (ordinary or extraordinary, whether in cash, securities or other property) or
distributions or other rights for which the record date is prior to the date such stock certificate is issued, except as
expressly provided in Section 5(i) hereof.

Modification, Acceleration. Extension, and Renewal of Options: Subject to the terms and conditions and within the
limitations of the Plan, the Board may modify an Option, or, once an Option is exercisable, accelerate the rate at
which it may be exercised, and may extend or renew outstanding Options granted under the Plan or accept the
surrender of outstanding Options (to the extent not theretofore exercised) and authorize the granting of new Options
in substitution for such Options, provided such action is permissible under Section 422 of the Code and applicable
state securities laws. Notwithstanding the provisions of this Section 5(k), however, no modification of an Option
shall, without the consent of the Optionee, alter to the Optionee's detriment or impair any rights or obligations under
any Option theretofore granted under the Plan.

Other Provisions: The Option agreements authorized under the Plan shall contain such other provisions, including,
without limitation, restrictions upon the exercise of the Options, as the Board or the Committee shall deem advisable.
Shares shall not be issued pursuant to the exercise of an Option, if the exercise of such Option or the issuance of
shares thereunder would violate, in the opinion of legal counsel for the Company, the provisions of any applicable
law or the rules or regulations of any applicable governmental or administrative agency or body, such as the Code,
the Securities Act, the Exchange Act, applicable state securities laws, Nevada corporation law, and the rules
promulgated under the foregoing or the rules and regulations of any exchange upon which the shares of the Company
are listed. Without limiting the generality of the foregoing, the exercise of each Option shall be subject to the
condition that if at any time the Company shall determine that (i) the satisfaction of withholding tax or other similar
liabilities, or (ii) the listing, registration or qualification of any shares covered by such exercise upon any securities
exchange or under any state or federal law, or (iii) the consent or approval of any regulatory body, or (iv) the
perfection of any exemption from any such withholding, listing, registration, qualification, consent or approval is
necessary or desirable in connection with such exercise or the issuance of shares thereunder, then in any such event,
such exercise shall not be effective unless such withholding, listing registration, qualification, consent, approval or
exemption shall have been effected, obtained or perfected free of any conditions not acceptable to the Company.

-




Investment Intent. All Grants under the Plan are intended to be exempt from registration under the Securities Act provided
by Rule 701 thereunder. Unless and until the granting of Options or sale and issuance of Stock subject to the Plan are
registered under the Securities Act or shall be exempt pursuant to the rules promulgated thereunder, each Grant under the
Plan shall provide that the purchases or other acquisitions of Stock thereunder shall be for investment purposes and not
with a view to, or for resale in connection with, any distribution thereof. Further, unless the issuance and sale of the Stock
have been registered under the Securities Act, each Grant shall provide that no shares shall be purchased upon the exercise
of the rights under such Grant unless and until (i) all then applicable requirements of state and federal laws and regulatory
agencies shall have been fully complied with to the satisfaction of the Company and its counsel, and (ii) if requested to do
so by the Company, the person exercising the rights under the Grant shall (i) give written assurances as to knowledge and
experience of such person (or a representative employed by such person) in financial and business matters and the ability
of such person (or representative) to evaluate the merits and risks of exercising the Option, and (ii) execute and deliver to
the Company a letter of investment intent and/or such other form related to applicable exemptions from registration, all in
such form and substance as the Company may require. If shares are issued upon exercise of any rights under a Grant
without registration under the Securities Act, subsequent registration of such shares shall relieve the purchaser thereof of
any investment restrictions or representations made upon the exercise of such rights.

Amendment, Modification, Suspension or Discontinuance of the Plan. The Board may, insofar as permitted by law, from
time to time, with respect to any shares at the time not subject to outstanding Grants, suspend or terminate the Plan or
revise or amend it in any respect whatsoever, except that without the approval of the shareholders of the Company, no
such revision or amendment shall (i) increase the number of shares subject to the Plan, (ii) decrease the price at which
Grants may be granted, (iii) materially increase the benefits to Participants, or (iv) change the class of persons eligible to
receive Grants under the Plan; provided, however, no such action shall alter or impair the rights and obligations under any
Option outstanding as of the date thereof without the written consent of the Participant thereunder. No Grant may be
issued while the Plan is suspended or after it is terminated, but the rights and obligations under any Grant issued while the
Plan is in effect shall not be impaired by suspension or termination of the Plan.

In the event of any change in the outstanding Stock by reason of a stock split, stock dividend, combination or
reclassification of shares, recapitalization, merger, or similar event, the Board or the Committee may adjust proportionally
(a) the number of shares of Stock (i) reserved under the Plan and (ii) available for Incentive Stock Options and
Nonstatutory Options ; (b) the Stock prices related to outstanding Grants; and (c) the appropriate Fair Market Value and
other price determinations for such Grants. In the event of any other change affecting the Stock or any distribution (other
than normal cash dividends) to holders of Stock, such adjustments as may be deemed equitable by the Board or the
Committee, including adjustments to avoid fractional shares, shall be made to give proper effect to such event. In the
event of a corporate merger, consolidation, acquisition of property or stock, separation, reorganization or liquidation, the
Board or the Committee shall be authorized to issue or assume stock options, whether or not in a transaction to which
Section 424(a) of the Code applies, and other Grants by means of substitution of new Grant Agreements for previously
issued Grants or an assumption of previously issued Grants.
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Tax Withholding. The Company shall have the right to deduct applicable taxes from any Grant payment and withhold, at
the time of delivery or exercise of Options or vesting of shares under such Grants, an appropriate number of shares for
payment of taxes required by law or to take such other action as may be necessary in the opinion of the Company to
satisfy all obligations for withholding of such taxes. If Stock is used to satisfy tax withholding, such stock shall be valued
based on the Fair Market Value when the tax withholding is required to be made.

Availability of Information. During the term of the Plan and any additional period during which a Grant granted pursuant
to the Plan shall be exercisable, the Company shall make available, not later than one hundred and twenty (120) days
following the close of each of its fiscal years, such financial and other information regarding the Company as is required
by the bylaws of the Company and applicable law to be furnished in an annual report to the shareholders of the Company.

Notice. Any written notice to the Company required by any of the provisions of the Plan shall be addressed to the chief
personnel officer or to the chief executive officer of the Company, and shall become effective when it is received by the
office of the chief personnel officer or the chief executive officer.

Indemnification of Board. In addition to such other rights or indemnifications as they may have as directors or otherwise,
and to the extent allowed by applicable law, the members of the Board and the Committee shall be indemnified by the
Company against the reasonable expenses, including attorneys' fees, actually and necessarily incurred in connection with
the defense of any claim, action, suit or proceeding, or in connection with any appeal thereof, to which they or any of
them may be a party by reason of any action taken, or failure to act, under or in connection with the Plan or any Grant
granted thereunder, and against all amounts paid by them in settlement thereof (provided such settlement is approved by
independent legal counsel selected by the Company) or paid by them in satisfaction of a judgment in any such claim,
action, suit or proceeding, except in any case in relation to matters as to which it shall be adjudged in such claim, action,
suit or proceeding that such Board or Committee member is liable for negligence or misconduct in the performance of his
or her duties; provided that within sixty (60) days after institution of any such action, suit or Board proceeding the
member involved shall offer the Company, in writing, the opportunity, at its own expense, to handle and defend the same.

Governing Law. The Plan and all determinations made and actions taken pursuant hereto, to the extent not otherwise
governed by the Code or the securities laws of the United States, shall be governed by the law of the State of Nevada and
construed accordingly.

Effective and Termination Dates. The Plan shall become effective on the date it is approved by the holders of a majority of
the shares of Stock then outstanding. The Plan shall terminate ten years later, subject to earlier termination by the Board
pursuant to Section 7.




The foregoing Plan (consisting of 10 pages, including this page) was duly adopted and approved by the Board of
Directors on February 16, 2012.

TONIX PHARMACEUTICALS HOLDING CORP.,
a Nevada corporation

By:
Seth Lederman
Its: Chief Executive Officer
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