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Item 5.02 Departure of Directors or Certain Officers; Election of Directors;
Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On February 15, 2024, Mr. Joe Trelin tendered his
resignation as Chairman and a Director of the Company, effective immediately. On February 20, 2024,
the board of directors of the Company
(the “Board”) accepted his resignation and agreed to vest the unvested portion of an option granted to Mr. Trelin
June 28,
2023, amounting to 6,511 shares.
 
Pursuant to Rule 5605(b)(1) of the Rules of the Nasdaq
Stock Market, (“Nasdaq”), a majority of the Board must be comprised of Independent Directors as
defined in Rule 5605(a)(2).
As a result of Mr. Trelin’s resignation, the Board currently consists of six directors of which three are considered Independent
Directors. The Company is currently in discussions with one or more candidates to be appointed as an additional Independent Director,
but no agreement
has been reached regarding such appointment at this time. Pursuant to Rule 5605(b)(1)(A), the Company has a cure period,
within which to restore the
majority of Independent Directors, expiring on the earlier of the date of the next Annual Meeting or one year
from the date of the vacancy (subject to a
minimum period of 180 days from the date of the vacancy).
 
On February 20, 2024, the Board appointed Michael
Thompson to the Audit Committee, in compliance with Rule 5605(c)(2)(A) of the Nasdaq Rules.
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