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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.
Item 8.01. Other Events.

On April 23, 2021, Dr. Gregory Berk resigned as a member of the Registrant’s Board of Directors (the “Board”).

On April 23, 2021, the Compensation Committee of the Board (the “Compensation Committee”) approved an amendment and restatement of the Registrant’s
Employment Agreement with Anthony Cataldo, the Registrant’s Chief Executive Officer, increasing his annual base salary to $500,000, setting his target bonus at 50% of his
annual base salary, and extending the term of his agreement to four years. Upon the termination of Mr. Cataldo’s employment for any reason, Mr. Cataldo will receive his
accrued but unpaid salary and vacation pay through the date of termination and any other benefits accrued to him under any benefit plans outstanding at such time, and the
reimbursement of documented, unreimbursed expenses incurred prior to such date. Upon the Registrant’s termination of Mr. Cataldo employment without cause (as defined in
the his Amended and Restated Employment Agreement) or upon Mr. Cataldo’s termination of his employment for good reason (as defined in his Amended and Restated
Employment Agreement) prior to the end of the term of his Amended and Restated Employment Agreement, Mr. Cataldo shall also receive (i) a lump sum payment equal to the
greater of the amount of his annual base salary (at the then-current rate) that he would have earned through the end of the term of the agreement, and 50% of his annual base
salary, plus (ii) a lump sum payment equal to the greater of the bonus paid or payable to Mr. Cataldo for the immediately preceding year, and the target bonus under the
Registrant’s performance bonus plan, if any, in effect during the immediately preceding year, plus (iii) monthly reimbursement for the cost of medical, life and disability
insurance coverage at a level equivalent to that provided by the Registrant for a period of the earlier of (a) one year and (b) the time Mr. Cataldo begins alternative employment
wherein said insurance coverage is available and offered to Mr. Cataldo. All payments to Mr. Cataldo under his Amended and Restated Employment Agreement are subject to
withholding of applicable taxes. Mr. Cataldo will also be designated for election to the Board during the term of his Amended and Restated Employment Agreement.

On April 23, 2021, the Compensation Committee also approved an amendment and restatement of the Registrant’s Employment Agreement with Michael Handelman,
the Registrant’s Chief Financial Officer, increasing his annual base salary to $375,000, setting his target bonus at 40% of his annual base salary and extending the term of his
agreement to four years. Mr. Handelman entered into an Amended and Restated Employment Agreement with the Registrant memorializing the foregoing amendments, on
terms substantially similar to those set forth in Mr. Cataldo’s Amended and Restated Employment Agreement, other than the obligation to designate Mr. Handelman for election
to the Board.

On April 23, 2021, the Compensation Committee also approved the Registrant’s entry into an Employment Agreement with Dr. Gregory Berk pursuant to which Dr.
Berk will serve as the Registrant’s Chief Medical Officer for a term of four years. Dr. Berk will receive an annual base salary of $425,000 and is eligible to participate in the
Registrant’s performance bonus plan or as otherwise determined by the Compensation Committee, with a target annual bonus of 40% of his annual base salary. Concurrent with
his employment the Registrant granted Dr. Berk 208,543 shares of the Registrant’s common stock, vesting 25% on each of the first four annual anniversaries of the date of
grant, subject to Dr. Berk’s continued service on each such vesting date, provided, that in the event of a change of control transaction, such shares shall immediately accelerate
and vest. Such share award is contingent upon shareholder approval. The terms of Dr. Berk’s Employment Agreement are otherwise substantially similar to those set forth in
Mr. Cataldo’s Amended and Restated Employment Agreement, other than the obligation to designate Dr. Berk for election to the Board.




SIGNATURE

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.

GT BIOPHARMA, INC.

Date: April 29, 2021 By: /s/ Michael Handelman

Michael Handelman
Chief Financial Officer




