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Item 8.01 Other Events
 
Board Compensation
 
The Board of Directors (the “Board”) of PolarityTE, Inc. (the “Company”), approved a new non-employee director compensation plan effective October 1, 2022 (the “New
Plan”), which supersedes and replaces the compensation arrangement that has been in effect since January 1, 2022 (the “Prior Plan”). The aggregate annual compensation
payable under the Prior Plan for four directors, including annual fees and fees for Board committee service was $667,000 paid in cash. The aggregate annual compensation
payable under the New Plan for four directors, including annual fees and fees for Board committee service, will be $283,500 (42.5% of what was payable under the Prior Plan)
payable partly in cash and partly in equity. This commitment by the members of the Board to serve at a substantially lower rate of compensation is representative of the
continuing effort by the Board to reduce the Company’s expenses and conserve cash for operations. Furthermore, as discussed below the number of persons comprising the
Board decreased from five persons at the beginning of September 2022 to four, which will save the Company the cost of the annual director fee for one person.
 
The annual compensation payable to non-employee directors beginning with the 12-month period starting October 1, 2022, is as follows:
 
 ● The Company’s Audit Committee chairperson receives an annual fee of $10,000, the Compensation Committee chairperson receives an annual fee of $7,500, and the

Nominating and Governance Committee chairperson receives an annual fee of $5,000, and all such fees are paid quarterly in cash in arrears.
   
 ● Non-chair members of the Company’s Audit Committee receive an annual fee of $4,500, the Compensation Committee non-chair members receive an annual fee of

$3,500, and the Nominating and Governance Committee non-chair members receive an annual fee of $2,500, and all such fees are paid quarterly in cash in arrears.
   
 ● The Chairperson of the Board receives an annual fee of $40,000 paid quarterly in cash in arrears.
   
 ● Each non-employee director receives an annual retainer of $50,000 payable in equity (subject to certain limitations described below) under one of the following options

selected by the director:
 

 ○ Non-qualified stock options that have an exercise price equal to the closing price on the date of grant, time vest in four quarterly installments (in arrears) during the
applicable 12-month period, and are exercisable for a term of 10 years from the grant date. The number of option shares will be equal to $50,000 divided by the
Black-Scholes value on the date of grant.

   



 ○ Restricted stock units that vest in four quarterly installments (in arrears) during the applicable 12-month period beginning on the grant date. The number of restricted
stock units will be equal to $50,000 divided by the applicable grant date closing price.

   
 ○ A combination of non-qualified stock options and restricted stock units that have a total value of $50,000 under the terms described above.

 
The number of stock awards to be granted to the directors for the annual fee shall not exceed, in the aggregate, the number of shares available for awards under stockholder
approved equity compensation plans net of a reasonable reserve for other equity compensation needs of the Company for new hires as determined by the Chief Executive
Officer (the “Award Limit”), and any portion of the directors’ annual fees that remains unpaid after applying the Award Limit, pro rata, to the directors’ shall be payable
quarterly in cash in arrears. As of the date each director recognizes income from the vesting of an equity award, the Corporation will calculate an approximated income tax
burden for the income recognized applying a 37% tax rate and make payment of that amount to each such director within 30 days following the income recognition date.

 
 

 
 
In the event a director leaves the Board prior to end of a calendar quarter, cash compensation will be paid, and equity awards will vest, pro rata based on the number of days
elapsed during the quarter to and including the day the director’s service ends. Upon a change in control or sales event as defined in the equity incentive plan under which equity
awards are granted to a director, the equity awards shall vest in full to the maximum extent permitted under the applicable equity incentive plans.
 
Board and Committee Composition
 
Following the recent departure of one of the Company’s directors, the Board adopted resolutions to effectuate the following:
 
 ● The number of persons comprising the Board was reduced to four directors, and the classification of the Board was fixed as follows:
 
 ○ One Class I director, Peter Cohen,
 ○ Two Class II directors, Willie Bogan and Chris Nolet, and
 ○ One Class III director, David Seaburg;

 
 ● Chris Nolet, Peter Cohen, and Willie Bogan were appointed members of the Audit Committee, and Chris Nolet was appointed Chairperson of that committee;
   
 ● Peter Cohen, Willie Bogan, and Chris Nolet were appointed members of the Compensation Committee, and Peter Cohen was appointed Chairperson of that committee;

and
   
 ● Willie Bogan, Chris Nolet, and Peter Cohen were appointed members of the Nominating and Governance Committee, and Willie Bogan was appointed Chairperson of

that committee.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
 POLARITYTE, INC.
  
Dated: October 3, 2022 /s/ Jacob Patterson
 Jacob Patterson
 Chief Financial Officer
 
 


