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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 June 5, 2025, the Board of Directors (the “Board”) of biote Corp. (the “Company”), following the recommendation of the Nominating and Corporate
Governance Committee, appointed Richard R. Barrera to serve as a member of the Board to fill the vacancy created by the prior resignation of
Steven J. Heyer and as a member of the Nominating and Corporate Governance Committee, effective immediately. Mr. Barrera is a Class II director
whose term will expire at the Company’s 2027 Annual Meeting of Stockholders. The Board has determined that Mr. Barrera is “independent” pursuant
to the rules of The Nasdaq Stock Market LLC and other governing laws and applicable regulations.

Mr. Barrera, age 53, is the Founder and Portfolio Manager of Roystone Capital, a New York based hedge fund. Prior to founding Roystone Capital in
2012, Mr. Barrera was a Partner and Co-Portfolio Manager at Redwood Capital from 2009 to 2012 and Glenview Capital from 2002 to 2009. He began
his career as an Analyst at Gleacher & Co., then worked as an Emerging Markets sovereign bond trader at JP Morgan and then at Groupe Arnault’s
family office. Mr. Barrera received his Bachelor’s degree in Finance and Accounting from The Wharton School of the University of Pennsylvania and
an MBA from the Harvard Business School. We believe Mr. Barrera’s extensive finance, investment and operations experience qualifies him to serve as
a member of the Board.

There is no arrangement or understanding between Mr. Barrera and any other person pursuant to which he was selected as a director, and there is no
family relationship between Mr. Barrera and any of the Company’s other directors or executive officers. There are no transactions between Mr. Barrera
and the Company that would be required to be reported under Item 404(a) of Regulation S-K.

As a non-employee director of the Company, Mr. Barrera is eligible to participate in the Company’s non-employee director compensation policy, as
amended, pursuant to which he will receive (a) an annual cash base retainer of $50,000 per year for service on the Board and (b) an initial equity award
with a grant-date fair value of $337,500. The initial equity award (i) will be made pursuant to the Company’s 2022 Equity Incentive Plan, (ii) will
consist of an option to purchase the Company’s Class A common stock, and (iii) will vest in 36 substantially equal monthly installments following the
grant date, subject to his continued Board service.

In addition, on the date of each annual stockholder meeting of the Company, and assuming Mr. Barrera continues to serve as a non-employee member of
the Board following such stockholder meeting, Mr. Barrera will automatically be granted an option to purchase shares of the Company’s Class A
common stock with a grant date fair value of $216,000 (but prorated to reflect the time between his initial election or appointment date and the date of
such first annual stockholder meeting), vesting in full on the earlier of the first anniversary of the grant date or the day prior to the date of the
Company’s next following annual stockholder meeting, subject to his continued Board service.

All of Mr. Barrera’s then-outstanding equity awards granted in connection with the Company’s non-employee director compensation policy, as amended,
shall vest and become exercisable in full if the Company is subject to a change in control prior to the termination of his continuous Board service.

In connection with Mr. Barrera’s election to the Board, the Company and Mr. Barrera entered into the Company’s standard form of indemnification
agreement, a copy of which was filed as Exhibit 10. 4 to the Company’s Current Report on Form 8-K (File No. 001-40128), filed with the SEC on
June 2, 2022. This agreement requires the Company to indemnify Mr. Barrera, to the fullest extent permitted by Delaware law, for certain liabilities to
which he may become subject as a result of his affiliation with the Company.

 
Item 7.01 Regulation FD Disclosure.

On June 9, 2025, the Company issued a press release announcing the appointment of Mr. Barrera to the Board. A copy of the Company’s press release is
being furnished as Exhibit 99.1 to this Current Report on Form 8-K.

 



The information provided in Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any
filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such filing. This Current
Report on Form 8-K will not be deemed an admission as to the materiality of any information contained in this Item 7.01, including Exhibit 99.1.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.    Description

99.1    Press Release dated June 9, 2025

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Exhibit 99.1
 

Biote Names Rich Barrera to Board of Directors

IRVING, TX – June 9, 2025 - biote Corp.(NASDAQ: BTMD), a leading solutions provider in preventive health care through the delivery of
personalized hormone optimization and therapeutic wellness, today announced that its Board of Directors has elected Rich Barrera to the Board,
effective immediately.

“We are pleased to welcome Rich Barrera to Biote’s Board of Directors,” said Marc Beer, Executive Chairman of Biote. “Rich has a
distinguished
background as an investment professional, founding Roystone Capital in 2012 and managing investment portfolios for more than 20 years. For the past
few years, we’ve had the pleasure of working with Rich and his team at Roystone,
which is one of Biote’s top institutional shareholders. Rich is fully
aligned with our strategy to build long-term value for shareholders and his expertise and insights will be especially valuable as we continue to execute
our growth
plan.”

Mr. Barrera is currently Founder and CEO of Roystone Capital, a New York City-based investment manager. Prior to founding Roystone in
2012,
Mr. Barrera co-managed investment portfolios at Redwood Capital Management, LLC from 2009 to 2012 and at Glenview Capital Management from
2002 to 2009. Mr. Barrera served as Chair of the
Finance Committee and member of the Audit Committee of Pacific Gas & Electric from 2019 to 2020.
Mr. Barrera earned his MBA from Harvard Business School in 1997 and graduated from the Wharton School with a BS in Accounting and Finance
in
1993.

About Biote

Biote is transforming healthy
aging through innovative, personalized hormone optimization and therapeutic wellness solutions delivered by Biote-
certified medical providers. Biote trains practitioners to identify and treat early indicators of aging conditions, an underserved
global market, providing
affordable symptom relief for patients and driving clinic success for practitioners.

Forward-Looking Statements

This press release contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. Some of the forward-looking statements can be identified by the use of forward-
looking words. Statements that are not historical in nature, including the words “may,”
“can,” “should,” “will,” “estimate,” “plan,” “project,” “forecast,”
“intend,” “expect,” “anticipate,” “hope,” “believe,”
“seek,” “target,” “continue,” “could,” “might,” “ongoing,” “potential,” “predict,” “would” and other
similar expressions, are intended to identify
forward-looking statements. Forward-looking statements are predictions, projections and other statements
about future events that are based on current expectations and assumptions and, as a result, are subject to risks and uncertainties. Many
factors could
cause actual results or developments to differ materially from those expressed or implied by such forward-looking statements, including but not limited
to: anticipated benefits and successful execution of our organizational
restructuring; the success of our dietary supplements to attain significant



market acceptance among clinics, practitioners and their patients; our customers’ reliance on certain third parties to support the manufacturing of
bio-identical hormones for prescribers; our and our customers’ sensitivity to regulatory, economic, environmental and competitive conditions in certain
geographic regions; our ability to increase the use
by practitioners and clinics of the Biote Method at the rate that we anticipate or at all; our ability to
grow our business; the significant competition we face in our industry; the impact of strategic acquisitions and the implementation of our
growth
strategies; our limited operating history; our ability to protect our intellectual property; the heavy regulatory oversight in our industry; changes in
applicable laws or regulations; changes to international tariffs, U.S. trade policy or
similar government actions; geopolitical tensions; the inability to
profitably expand in existing markets and into new markets; the possibility that we may be adversely impacted by other economic, business and/or
competitive factors, including the
impact of hurricane and other natural disasters; and future exchange and interest rates. The foregoing list of factors is
not exhaustive. You should carefully consider the foregoing factors and other risks and uncertainties described in the
“Risk Factors” section of the
Biote’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the Securities and Exchange Commission (the “SEC”) on
March 14, 2025, and Quarterly Report on Form 10-Q for the three months ended March 31, 2025, filed with the SEC on May 9, 2025, and other
documents filed by Biote from time to time with the SEC.
These filings identify and address other important risks and uncertainties that could cause
actual events and results to differ materially from those contained in the forward-looking statements. Forward-looking statements speak only as of the
date
they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and Biote assumes no obligation and does not intend
to update or revise these forward-looking statements, whether as a result of new information, future
events, or otherwise. Biote does not give any
assurance that it will achieve its expectations.
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