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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 November 6, 2023, the Board of Directors (the “Board”) of the Company increased the size of the Board from five to six members and appointed Michael Zilis as a member 
of the Board, effective November 8, 2023, to serve as a Class II director until the Company’s 2025 annual meeting of stockholders and until his successor is elected and 
qualified, or until his earlier death, resignation or removal. Mr. Zilis was also appointed to serve as a member of the Audit Committee and Compensation Committee of the 
Board. The Board has determined that Mr. Zilis is an independent director under the listing standards of the Nasdaq Stock Market LLC (“Nasdaq”) and meets the additional 
independence requirements of Nasdaq with respect to members of the Audit Committee and the Compensation Committee.

Mr. Zilis serves as chief financial officer of Ingram Micro Inc. He joined Ingram Micro in 2006 as senior vice president and corporate controller, heading the company’s 
financial planning and analysis, external and internal financial reporting, long-term strategic planning, financial due diligence and merger and acquisition work. Prior to Ingram 
Micro, Mr. Zilis was vice president and corporate controller for Avnet, Inc., where he was instrumental in leading the company’s cost-saving initiatives and efforts to streamline 
and add efficiency to ongoing processes. Mr. Zilis began his career with 10 years in the commercial audit practice of Arthur Andersen LLP. He is a licensed Certified Public 
Accountant (inactive) and received his Bachelor of Science degree in Finance and Accounting from Boston College.

There are no arrangements or understandings between Mr. Zilis and any other person pursuant to which Mr. Zilis was selected as a member of the Board. In addition, there are 
no transactions in which Mr. Zilis has an interest that are required to be disclosed pursuant to Item 404(a) of Regulation S-K.

For his service on the Board, Mr. Zilis will receive the regular cash compensation paid and equity compensation awarded by the Company to non-employee directors as 
described under the heading “Director Compensation” in the Company’s Proxy Statement filed with the Securities and Exchange Commission on April 27, 2023 in connection 
with its 2023 Annual Meeting of Stockholders, with the cash and equity compensation to be prorated based on Mr. Zilis’s initial appointment date. In addition, the Company has 
entered into a Director and Officer Indemnification Agreement with Mr. Zilis, effective November 8, 2023, in substantially the form previously filed as Exhibit 10.29 to the 
Company’s annual report on Form 10-K for the year ended December 31, 2022.
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   Michael L. Zemetra
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