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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.

(b) Resignation of Directors

On November 2, 2017, the Board of Directors (the “Board”) of Pulse Biosciences, Inc. (the “Company”) accepted the resignations of
Robert J. Greenberg, M.D., Ph.D., Robert M. Levande, Mitchell E. Levinson and Thierry B. Thaure from the Board, including the resignation of
Mr. Levande as Chairman of the Board and the resignations of Dr.  Greenberg, Mr. Levinson and Mr. Thaure from the Audit Committee, the
Compensation Committee, and the Nominating and Corporate Governance Committee of the Board.  The resignations of Dr.  Greenberg, Mr.
Levande, Mr. Levinson and Mr. Thaure are effective immediately, and are not the result of any disagreement with the Company relating to the
Company’s operations, policies or practices.

In connection with their resignations,  Dr.  Greenberg, Mr. Levande, Mr.  Levinson and Mr. Thaure will each receive a lump sum cash
stipend equivalent to their annual retainer, prorated for the remainder of their respective term, and all equity awards held by each individual have
been fully vested.

(d) Election of Directors; Appointment of Committee Members; New Outside Director Compensation Policy

On November 2, 2017, the Board elected Kenneth A. Clark, Robert W. Duggan, Thomas J. Fogarty, M.D. and Manmeet S. Soni to the
Board, effective immediately. Mr. Clark, Mr. Duggan, Dr. Fogarty and Mr. Soni will serve until their respective terms expire at the annual
meeting of stockholders to be held in 2018 and until his successor is duly elected and qualified or until his earlier death, resignation or removal.
  In addition, to fill in the vacancies created by the departures of Dr. Greenberg, Mr. Levande, Levinson and Mr. Thaure, the Board appointed (i)
Mr. Duggan to serve as Chairman of the Board; (ii) Dr. Fogarty, Mr. Soni and Maky Zanganeh to serve as members of the Audit Committee,
with Mr. Soni serving as Chair of the Audit Committee; (iii) Mr. Soni and Dr.  Zanganeh to serve as members of the Compensation Committee,
with Dr. Zanganeh serving as Chair of the Compensation Committee; and (iv)  Mr. Clark, Mr. Duggan and Dr. Fogarty to serve as members the
Nominating and Corporate Governance Committee, with Mr. Clark serving as Chair of the Nominating and Corporate Governance Committee.  
 

Robert W. Duggan    

Mr. Duggan, age 73, served as Chairman of the Board of Directors of Pharmacyclics, Inc. (“Pharmacyclics”), a biopharmaceutical
company focused on developing and commercializing innovative small-molecule drugs for the treatment of cancer and immune mediated
diseases, from 2007 to 2015 and Chief Executive Officer from 2008 to 2015, when Pharmacyclics was acquired by AbbVie Inc.  Mr. Duggan
previously served as Chairman of the Board of Directors of Computer Motion, Inc., a computerized surgical systems company, from 1990 to
2003 and Chief Executive Officer from 1997 until Computer Motion was acquired by Intuitive Surgical, Inc. in 2003. Mr. Duggan served on the
Intuitive Surgical, Inc. Board from 2003 through March 2011. Mr. Duggan has been a private venture investor for more than 30 years and has
participated as a director of, investor in, and advisor to small and large businesses in the medical equipment, computer local and wide area
network, PC hardware and software distribution, digital encryption, consumer retail goods and outdoor media communication industries.  He is
a member of the University of California at Santa Barbara Foundation Board of Trustees.

As previously disclosed on the Amendment No. 6 to Schedule 13D as filed on September 26, 2017 (“Schedule 13D”), Mr. Duggan is
currently the beneficial owner of approximately 36% of the Company’s common stock.  Pursuant to the Securities Purchase Agreement, dated
February 7, 2017, by and among the Company and the other parties thereto, the Company has granted certain registration rights to Mr. Duggan. 
Pursuant to the Securities Purchase Agreement, dated September 24, 2017 by and between the Company and the other parties thereto, (the
“Purchase Agreement”), the Company has granted certain registration rights to Mr. Duggan and the Company will, among other things,
prepare and file with the Securities and Exchange Commission (“SEC”) a registration statement to register for resale the shares sold pursuant to
the Purchase Agreement when commercially reasonably, but in any event no earlier than January 2, 2018.    

Thomas J. Fogarty, M.D.

Dr. Fogarty, age 83, is a managing director of Emergent Medical Partners, an investment firm focused on private medical device companies,
which he founded in 2007. Prior to Emergent Medical Partners, Dr. Fogarty held various positions at Stanford University where he performed
both cardiac and peripheral vascular surgery. His positions at Stanford University included Professor of Cardiovascular Surgery and President of
the Medical Staff. Dr. Fogarty holds a B.S. degree in Biology from Xavier University and an M.D. from Cincinnati College of Medicine.

There are no related person transactions within the meaning of Item 404(a) of Regulation S-K promulgated by the SEC between Dr. Fogarty
and the Company required to be disclosed herein.

 



Manmeet S. Soni

Mr. Soni, age 39,  has served as Senior Vice President, Chief Financial Officer of Alnylam Pharmaceuticals, Inc. since May 2017.  Mr. Soni
served as the Executive Vice President, Chief Financial Officer and Treasurer of ARIAD Pharmaceuticals, Inc. (“ARIAD”), a
biopharmaceutical company, from March 2016 until February 2017, when ARIAD was acquired by Takeda Pharmaceutical Company Limited.
Mr. Soni continued as an employee of ARIAD through May 2017. Previously, he served as Chief Financial Officer of Pharmacyclics until its
acquisition by AbbVie in May 2015, after which he supported AbbVie during the post-acquisition transition through September 2015. He first
joined Pharmacyclics in September 2012 as corporate controller and served in various roles prior to being appointed as Chief Financial Officer
and Treasurer in February 2014. Mr. Soni worked at ZELTIQ Aesthetics Inc. (“ZELTIQ”), a publicly held medical technology company, from
January 2012 to September 2012, where he served as Controller and Senior Director of Finance. Prior to ZELTIQ, Mr. Soni worked at
PricewaterhouseCoopers in San Jose, CA from 2007 to 2012 in the Life Science and Venture Capital Group and had previously worked at
PricewaterhouseCoopers India providing audit and assurance services. Mr. Soni graduated from Hansraj College at Delhi University in India. He
is a Certified Public Accountant and completed his Chartered Accountancy from the Institute of Chartered Accountants of India.

There are no related person transactions within the meaning of Item 404(a) of Regulation S-K promulgated by the SEC between Mr. Soni
and the Company required to be disclosed herein.

Kenneth A. Clark

Mr. Clark, age 59, has been a member of the law firm Wilson Sonsini Goodrich & Rosati, P.C. (“WSGR”), since 1993. His practice has
focused on strategic transactions in the biopharmaceutical industry for over 25 years, and has included several of the largest partnering
transactions in the industry over that period.  Mr. Clark served on the board of directors of Pharmacyclics, Inc. from November 2012 through the
sale of the company to Abbvie in May 2015.  He holds a B.A. degree from Vanderbilt University and a law degree from the University of Texas
at Austin.

The Company has retained WSGR as legal counsel for various matters.  The aggregate fees paid by the Company to WSGR for the fiscal
year ended December 31, 2016 were approximately $31 thousand, and for the current fiscal year, through October 31, 2017, were approximately
$466,000. The Company continues to retain WSGR with respect to these matters, and believes that the services rendered by WSGR were, and
continue to be, provided on terms no more or less favorable than those with unrelated parties.

Director Compensation

Amended and Restated Outside Director Compensation Policy

The Company previously consulted with an independent compensation consultant regarding its outside director compensation policy
relative to prevailing market data. The Board made changes to its cash and equity-based compensation (the “Outside Director Compensation
Policy”) based on the Board’s previous reviews and findings as follows:

Cash compensation:  Beginning November 3,  2017 each non-employee member of the Board will be eligible to receive the following cash
compensation: (1) an annual retainer for each member of the Board of $25,000 paid in equal quarterly installments; (2) the members of the
Company’s Audit, Compensation and Nominating and Corporate Governance Committees will be paid an additional annual retainer of $4,000
for their service on each committee; (3) the Chair of the Audit, Compensation and Nominating and Corporate Governance Committees will
receive annual retainers of $10,000, $8,000, and $6,000, respectively, in lieu of the member retainer; (4) the Chairman of the Board will be paid
an additional annual retainer of $18,000. In addition, the Company shall reimburse its non-employee directors for all reasonable out-of-pocket
expenses incurred in the performance of their duties as directors.

Equity Compensation:  Each new non-employee director shall receive a stock option grant to purchase 65,000 shares of the Company’s
common stock under the terms of the then in effect equity compensation plan.  These initial awards will vest over three years, with one-third of
the shares subject to the option vesting on the one year anniversary of the date of grant, and the remaining shares vesting monthly over the
following two years, provided such non-employee director continues to serve as a director through each vesting date. 

In the event of a “change in control,” the participant non-employee director will fully vest in and have the right to exercise awards as to all
shares underlying such awards and all restrictions on awards will lapse, and all performance goals or other vesting criteria will be deemed
achieved at 100% of target level and all other terms and conditions met, provided the non-employee director remains a director through the date
of such change in control.

 



Compensation for Non-Employee Directors

Pursuant to the Outside Director Compensation Policy, as non-employee directors,  Mr. Clark, Mr. Duggan, Dr. Fogarty and Mr. Soni will
each receive an annual retainer of $25,000.  Mr. Clark will receive an additional annual retainer of $6,000 for his service as chair and a member
of the Nominating and Corporate Governance Committee.  Mr. Duggan will receive an additional annual retainer of $4,000 for his service as a
 member of the Nominating and Corporate Governance Committee and an additional annual retainer of $18,000 for his service as the Chairman
of the Board. Dr. Fogarty will receive an additional annual retainer of $4,000 for his service as a member of the Audit Committee and an
additional annual retainer of $4,000 for his service as a member on the Nominating and Governance Committee. Mr. Soni will receive an
additional annual retainer of $10,000 for his service as chair and a  member of the Audit Committee and an additional annual retainer of $4,000
for his service as member of the Compensation Committee.    

Pursuant to the Outside Director Compensation Policy, Mr. Duggan, Dr. Fogarty, Mr. Soni, and Mr. Clark were each automatically granted
a stock option to purchase 65,000 shares of the Company’s common stock on the date of their respective appointment to the Board.

Indemnification Agreements

Mr. Clark, Mr. Duggan, Dr. Fogarty and Mr. Soni will also each execute the Company’s standard form of indemnification agreement.

Item 7.01.  Regulation FD Disclosure.

On November 3, 2017, the Company issued a press release announcing the resignations of Dr.  Greenberg, Mr. Levande, Mr. Levinson and
Mr. Thaure from the Board and the appointment of Mr. Clark, Mr. Duggan, Dr. Fogarty and Mr. Soni to the Board.  A copy of the press release is
included as Exhibit 99.1 hereto. This information is intended to be furnished under Item 7.01 of Form 8-K and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any filing
under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.  Description

99.1  Press Release issued by Pulse Biosciences, Inc. dated November 3, 2017
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Pulse Biosciences Announces Transition of Board of Directors,  Extends Appreciation to Retiring
Members and Welcomes New Board Members

Bob Duggan Assumes Chairmanship, Ken Clark, Wilson Sonsini Goodrich & Rosati,
Dr. Thomas Fogarty, Fogarty Institute of Innovation, and Manmeet S. Soni Are Appointed as Independent

Directors

HAYWARD, Calif. – November 3, 2017 - Pulse Biosciences, Inc. (NASDAQ: PLSE), a medical technology
company developing proprietary therapeutic tissue treatments based on its Nano (one billionth of a second)
Pulse Stimulation (NPS) platform, today announced changes to the composition of its Board of Directors. Bob
Duggan has been appointed Chairman of the Board; Ken Clark,  Dr. Thomas Fogarty and Manmeet S. Soni
have been appointed as independent directors, effective November 2, 2017.  Concurrently, four existing
members of the board retired,  including former Chairman Robert Levande, and independent directors Mitchell
Levinson, Robert Greenberg, M.D., Ph.D., and Thierry Thaure. Existing members Darrin Uecker and Maky
Zanganeh will remain on the board.  

"The new board members and current board member Maky Zanganeh are very familiar with one another and
have achieved notable success together and independently. Enthusiasm and confidence in Pulse Biosciences’
future is the common denominator bringing them together once again. We look forward to benefitting from
their vision, operational experience and dedication to patient-friendly healthcare procedures and outcomes, "
stated Darrin Uecker,  Pulse Biosciences’ President and CEO.  “I'd like to offer my sincere thanks to Bob,
 Bob, Mitch,  and Thierry for their invaluable contribution to Pulse," added Uecker. "We are grateful for their
service as each of these pre-IPO board members were instrumental in the formation and growth of the
company from an asset spun out of academia to today’s public biotech company well-positioned to generate
significant value for patients and our shareholders."

"I am honored to step into the role of Chairman of the Board and work with the Pulse Biosciences team,” said
Bob Duggan, incoming Chairman of Pulse Biosciences’ Board.

About Appointed Board Members

Ken Clark is a Partner at Wilson Sonsini Goodrich & Rosati. Ken serves as general counsel to companies and
their boards of directors, primarily in the biotechnology industry. Ken has extensive expertise in partnering and
strategic transactions, having negotiated more than 100 major strategic alliance and M&A transactions. He also
regularly represents companies in financings, spin-outs, and related matters. Ken served on the firm's board of
directors from 2011 to 2014 and from 2002 to 2006, and previously was a member of the firm's Policy
Committee. He was recognized by Chambers and Partners in its 2005-2017 editions of Chambers USA:
America's Leading Lawyers for Business as one of the country's top biotechnology lawyers, being identified as
"Band One" in the biotechnology field. Ken served as a director of Pharmacyclics, Inc., from 2012 until their
sale to AbbVie in 2015.

 



Bob Duggan is an entrepreneur with multiple successful companies to his credit,  spanning communication
technology, outdoor media, surgical robotics and pharmaceuticals. Of particular note is his recent resounding
success with Pharmacyclics,  a Silicon Valley biotechnology company, that he assumed control of in
September 2008 with a market capitalization of $25 million that was merged into AbbVie for $21 billion in
May of 2015 and of which Bob was CEO and COB throughout his seven-year tenure. 

Dr. Thomas Fogarty is an internationally-recognized cardiovascular surgeon, inventor, entrepreneur and
vintner. He has dedicated his entire career to improving patient care and has acquired 165 medical patents for
his revolutionary work, including the "industry standard" Fogarty balloon catheter and the widely used
AneuRx Stent Graft that replaces open surgery aortic aneurysm. His inventions heavily influence the way
surgery is performed today. Dr. Fogarty has been recognized by countless organizations for his contributions to
medical science. He was awarded the National Medal of Technology and Innovation, the nation’s highest
honor for technological achievement bestowed by the President of the United States on America’s leading
innovators “for innovations in minimally invasive medical devices.”

Manmeet S. Soni is an experienced finance executive and chief financial officer of Alnylam Pharmaceuticals,
Inc., where he provides strategic leadership over all financial management company-wide, including the global
finance, investor relations and communications team. Prior to joining Alnylam Pharmaceuticals, Inc.,
Manmeet served as Chief Financial Officer and Treasurer of ARIAD Pharmaceuticals, Inc., where he played a
central role in the strategic review, turnaround, and subsequent acquisition of ARIAD Pharmaceuticals, Inc. by
Takeda Pharmaceuticals Company Limited. Before joining ARIAD Pharmaceuticals, Inc., Manmeet worked at
Pharmacyclics, Inc., where he served most recently as Chief Financial Officer and Treasurer. He also played a
vital role in the acquisition of Pharmacyclics, Inc. by AbbVie, Inc. for $21 billion. Previously, Manmeet
worked at ZELTIQ Aesthetics, Inc. (acquired by Allergan, Inc.), and PricewaterhouseCoopers San Jose, in the
Life Science and Venture Capital Group. Prior to that, he worked at PricewaterhouseCoopers, India. Manmeet
also previously served as a board member and audit committee chair at Genoscience Pharma. Manmeet
graduated from Hansraj College at Delhi University in India. He is a Certified Public Accountant, licensed in
the state of California, and a Chartered Accountant from India.

About Pulse Biosciences

Pulse Biosciences is a medical technology company developing a therapeutic tissue treatment platform based
on Nano-Pulse Stimulation (NPS), a proprietary high-speed cell signaling technology. NPS is a non-thermal,
precise, focal drug-free tissue treatment technology that directly affects the cell membrane and intracellular
structures to stimulate unique behaviors in cells. NPS can initiate a cell death process that allows for the
treatment of tissue cells with minimal inflammatory response which improves healing outcomes and supports
the replacement of treated tissue cells with healthy tissue cells. In cancerous lesions, NPS has been shown in
preclinical models to induce immunogenic cell death (ICD) exposing the unique antigens of the treated cells to
the immune system, resulting in the generation of cytotoxic T-cells and the mounting of an adaptive immune
response targeted against those cells. Pulse Biosciences is investigating a variety of applications for its
technology that exploits the technology’s unique biologic effect, including immuno-oncology, dermatology,
and veterinary medicine. More information is available at www.pulsebiosciences.com.

 



Forward-Looking Statements

All statements in this press release that are not historical are forward-looking statements. These statements are
not historical facts but rather are based on Pulse Biosciences’ current expectations, estimates, and projections
regarding Pulse Biosciences’ business, operations and other similar or related factors. Words such as “may,”
“will,” “could,” “would,” “should,” “anticipate,” “predict,” “potential,” “continue,” “expects,” “intends,”
“plans,” “projects,” “believes,” “estimates,” and other similar or related expressions are used to identify these
forward-looking statements, although not all forward-looking statements contain these words. You should not
place undue reliance on forward-looking statements because they involve known and unknown risks,
uncertainties, and assumptions that are difficult or impossible to predict and, in some cases, beyond Pulse
Biosciences’ control. Actual results may differ materially from those in the forward-looking statements as a
result of a number of factors, including those described in Pulse Biosciences’ filings with the Securities and
Exchange Commission. Pulse Biosciences undertakes no obligation to revise or update information in this
press release to reflect events or circumstances in the future, even if new information becomes available.

Source: Pulse Biosciences, Inc.
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Brian Dow
Sr. Vice President and Chief Financial Officer
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