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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.

As previously announced on a Current report on Form 8-K of ProSomnus, Inc. (the "Company"), filed with the Securities and Exchange
Commission on March 1, 2023, on March 1, 2023, the Company, announced that it has appointed Brian Dow as Chief Financial Officer and its principal
financial and accounting officer, effective immediately.

In connection with his appointment as Chief Financial Officer, the Company and Mr. Dow entered into an Employment Agreement effective as of
March 1, 2023 (the “Agreement”). Under the terms of the Agreement, Mr. Dow will receive an annual salary of $385,000 and will be eligible for an annual
performance-based bonus of up to fifty percent (50%) of his base salary, payable in cash or stock at the discretion of the board of directors. Mr. Dow will
be eligible to receive an initial grant of options to purchase shares representing approximately 0.9% of the Company’s outstanding stock at the grant date,
and an annual equity grant, both subject to approval by the Company’s board of directors and the terms and conditions of the Company’s 2022 Equity
Incentive Plan. The Agreement also contains customary termination provisions and payment of accrued bonuses and benefits in the event of certain
termination conditions, and a severance payment of six months’ base salary and one year’s annual performance bonus in the event of termination without
cause or by good reason by the executive. The foregoing description of the Agreement is qualified in its entirety by reference to the full text of the
Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K.

There are no other arrangements or understandings between Mr. Dow, on the one hand, and the Company or any other persons, on the other hand,
pursuant to which Mr. Dow was appointed as Chief Financial Officer of the Company. There have been no transactions since the beginning of the
Company’s last fiscal year, or currently proposed, regarding Mr. Dow that are required to be disclosed under Item 404(a) of Regulation S-K.

Mindy Hungerman, the Company's previous Chief Financial Officer and principal financial and accounting officer, will remain with the
Company's finance department and transition to other responsibilities with the Company.

A copy of the press release announcing the transition described herein is attached to this report as Exhibit 99.1 and is hereby incorporated by
reference.

Item 9.01. Financial Statement and Exhibits.

(d) Exhibits

Exhibit No. Description

10.1%* Employment Agreement between ProSomnus Sleep Technologies, Inc. and Brian Dow, dated February 2, 2023
99.1% Press Release dated March 1, 2023.

*  Previously Filed on Current Report on Form 8-K with the Securities and Exchange Commission on March 1, 2023.



https://www.sec.gov/Archives/edgar/data/1934064/000110465923027013/tm238097d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1934064/000110465923027013/tm238097d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1934064/000110465923027013/tm238097d1_ex99-1.htm
https://www.sec.gov/Archives/edgar/data/1934064/000110465923027013/tm238097d1_ex99-1.htm

SIGNATURES

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.

ProSomnus, Inc.

Dated: March 1, 2023 By: /s/ Len Liptak

Len Liptak
Chief Executive Officer




