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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.
Effective as of January 6, 2021 (the “Effective Date”), the Board of Directors (the “Board”) of Guardion Health Sciences, Inc. (the
“Company”) has appointed Bret Scholtes as President and Chief Executive Officer and as a director of the Company.
Prior to his appointment, Mr. Scholtes, age 51, served as the President and Chief Executive Officer of Omega Protein Corporation
(“Omega”) since 2012 and as a director of Omega since 2013. Prior to his selection as Chief Executive Officer of Omega, Mr. Scholtes
served as the Omega’s Senior Vice President-Corporate Development from April 2010 to December 2010 and as Omega’s Executive
Vice President and Chief Financial Officer from January 2011 to December 2011. From 2006 to April 2010, Mr. Scholtes served as a
Vice President at GE Energy Financial Services, a global energy investment firm. Prior to that, Mr. Scholtes held positions with two
publicly traded energy companies. Mr. Scholtes also has five years of public accounting experience. Mr. Scholtes holds an MBA
degree in Finance from New York University and a degree in Accounting from the University of Missouri – Columbia.
The Company and Mr. Scholtes entered into an employment agreement (the “Employment Agreement”), effective on the Effective
Date, pursuant to which Mr. Scholtes’s annual base salary is $400,000. The Employment Agreement provides that Mr. Scholtes shall
have an annual target cash bonus opportunity of no less than $400,000 (the “Bonus”) based on the achievement of Company and
individual performance objectives to be determined in good faith by the Board in advance and in consultation with Mr. Scholtes (the
“Performance Objectives”). The initial term of the Employment Agreement is through December 31, 2023, with automatic one-year
renewals, unless either party provides written notice of a non-renewal in accordance with the terms of the Employment Agreement (the
“Term”). The Employment Agreement also includes standard benefits, as well as customary non-compete, non-solicitation, intellectual
property assignment and confidentiality provisions that are customary in the Company’s industry.
In addition, effective as of the Effective Date, Mr. Scholtes shall be granted an award of a number of stock options equal to one percent
(1%) of the issued and outstanding number of shares of the Company’s common stock (the “Stock Options”) pursuant to the
Company’s 2018 Equity Incentive Plan (the “Incentive Plan”), at an exercise price equal to the closing price of the Company’s
common stock on the Effective Date. One third (1/3) of the Stock Options shall vest and become exercisable the first anniversary of the
Effective Date, and the balance of the Stock Options shall vest ratably in equal installments for the twenty-four (24) months thereafter,
subject to continued service, and shall vest in full upon a Change in Control (as defined in the Incentive Plan). Additionally, the
Company shall grant unvested shares of common stock in an amount equal to one percent (1%) of the number of shares of Company
common stock issued and outstanding on the Effective Date (the “Stock Grant”) to Mr. Scholtes under the Incentive Plan. The shares
underlying the Stock Grant shall become vested in full on the first anniversary of the Effective Date.
Additionally, Mr. Scholtes shall be granted (i) additional stock options equal to two percent (2%) of the Company’s issued and
outstanding shares of common stock on the date of grant if the Company achieves specified written performance objectives established
by the Board for the Company’s fiscal years ending December 31, 2021 and December 31, 2022 and (ii) additional stock options equal
to either two percent (2%) or three percent (3%) of the Company’s issued and outstanding shares of common stock on the date of grant
if the Company meets certain financial objectives during the first five years following the Effective Date.

If Mr. Scholtes’s employment is terminated by the Company without cause (as defined in the Employment Agreement), if the Term
expires after a notice of non-renewal is delivered by the Company or if Mr. Scholtes’s employment is terminated following a change of
control (as defined in the Incentive Plan), Mr. Scholtes will be entitled to (a) twelve months’ base salary, (b) the prorated portion of the
Bonus for the year in which the termination occurs, based on actual performance and (c) base salary and benefits accrued through the
date of termination.
There are no family relationships between Mr. Scholtes and any director or officer of the Company, and he has no direct or indirect
material interest in any transactions required to be disclosed pursuant to Item 404(a) of Regulation S-K.
The foregoing description of the Employment Agreement is not complete and is qualified in its entirety by reference to the full text of
the Employment Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by
reference herein.
Item 8.01 Other Events.
On December 28, 2020, the Company issued a press release announcing the appointment of Mr. Scholtes. A copy of the press release is
filed as Exhibit 99.1 hereto and is incorporated by reference.
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