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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (the Form 10-K/A) to the Annual Report on Form 10-K of Reneo Pharmaceu�cals, Inc. for the fiscal year ended 
December 31, 2023, filed with the Securi�es and Exchange Commission (SEC) on March 28, 2024 (the Original Form 10-K), is being filed solely for the purpose 
of including the informa�on required by Part III of Form 10-K. This informa�on was previously omi�ed from the Original Form 10-K in reliance on General 
Instruc�on G (3) to Form 10-K, which permits the informa�on in the above referenced items to be incorporated in the Form 10-K by reference from our 
defini�ve proxy statement if such statement is filed no later than 120 days a�er our fiscal year-end. We are filing this Form 10-K/A to include Part III 
informa�on in our Form 10-K because we will not file a defini�ve proxy statement containing such informa�on within 120 days a�er the end of the fiscal year 
covered by the Original Form 10-K. In addi�on, this Form 10-K/A deletes the reference on the cover of the Original Form 10-K to the incorpora�on by 
reference of por�ons of our proxy statement into Part III of the Original Form 10-K.

Pursuant to Rule 12b-15 under the Securi�es Exchange Act of 1934, as amended (the Exchange Act), this Form 10-K/A also contains cer�fica�ons 
pursuant to Sec�on 302 of the Sarbanes-Oxley Act of 2002, which are a�ached hereto. Because no financial statements have been included in this Form 10-
K/A and this Form 10-K/A does not contain or amend any disclosure with respect to Items 307 and 308 of Regula�on S-K, paragraphs 3, 4 and 5 of the 
cer�fica�ons have been omi�ed, as required by Ques�on 161.01 of the Compliance and Disclosure Interpreta�ons of the Division of Corpora�on Finance of 
the SEC.

Except as described above, this Form 10-K/A does not modify or update disclosure in, or exhibits to, the Original Form 10-K. Furthermore, this Form 
10-K/A does not change any previously reported financial results. Informa�on not affected by this Form 10-K/A remains unchanged and reflects the 
disclosures made at the �me the Original Form 10-K was filed.
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PART III

Item 10. Directors, Execu�ve Officers and Corporate Governance

The following table sets forth informa�on regarding our directors and execu�ve officers as of March 31, 2024. There are no family rela�onships among 
any of our directors or execu�ve officers.

Director Name  Age  Posi�on
Directors     

Roshawn A. Blunt  49  Director
Eric M. Dube, Ph.D.  51  Director
Gregory J. Flesher  53  President and Chief Execu�ve Officer, Director
Michael Grey  71  Execu�ve Chairman
Paul W. Hoelscher  59  Director
Edward T. Mathers  64  Director
Bali Muralidhar, M.D., Ph.D.  44  Director
Niall O’Donnell, Ph.D.  51  Director
Stacey D. Seltzer  47  Director

Execu�ve Officers (other than Messrs. Flesher and Grey)     
Michael P. Cruse  52  Chief Opera�ng Officer
Alejandro Dorenbaum, M.D.  64  Chief Medical Officer
Ashley F. Hall, J.D.  52  Chief Development Officer

Directors

Roshawn Blunt has served as a member of the Board of Directors (Board) since August 2022. Since August 2022, Ms. Blunt has served as President of 
Corsaire Corpora�on, a pharmaceu�cal commercializa�on organiza�on. Previously, Ms. Blunt was the Founder and Managing Director of 1798, LLC (1798), a 
na�onal health care consul�ng firm from September 2010 to June 2022. Prior to star�ng 1798, Ms. Blunt was Vice President of Strategy, Planning, and 
Communica�on at Long Beach Memorial Center and Miller Children’s Hospital. She was the first Global Director of Health Economics and Reimbursement for 
Biosense Webster, Inc., a Johnson & Johnson company. Ms. Blunt also held a variety of strategic reimbursement and commercializa�on posi�ons at Amgen, 
Inc. Ms. Blunt has been a member of the board of directors of Kronos Bio Inc., a public biopharmaceu�cal company, since November 2021. Ms. Blunt 
previously served on the board of directors of Adamis Pharmaceu�cals Corpora�on, a public biopharmaceu�cal company, from August 2019 to September 
2021. Ms. Blunt graduated from Princeton University, where she earned her A.B. from the Princeton School of Public and Interna�onal Affairs, and she holds 
an M.B.A. from Kellogg School of Management at Northwestern University. 

The Board and Nomina�ng and Corporate Governance Commi�ee of the Board (Nomina�ng Commi�ee) believe that Ms. Blunt’s exper�se and 
experience in the biopharmaceu�cal industry, including with respect to commercializa�on, qualify her to serve on the Board.

Eric M. Dube, Ph.D. has served as a member of the Board since March 2021. Since January 2019, Dr. Dube has served as the President and Chief 
Execu�ve Officer and as a member of the board of directors of Travere Therapeu�cs, Inc., a public biopharmaceu�cal company. Previously, Dr. Dube served as 
the Head of North America of Viiv Healthcare Limited, a pharmaceu�cal company, from January 2018 un�l December 2018. From June 2015 to December 
2017, Dr. Dube served as Senior Vice President and Head, Global Respiratory Franchise, of GlaxoSmithKline Pharmaceu�cals plc (GSK), a pharmaceu�cal 
company. From February 2013 to May 2015, Dr. Dube served as Senior Vice President and Business Unit Head, Respiratory Japan of GSK. Earlier in his career, 
Dr. Dube held posi�ons of increasing responsibility at GSK including senior leadership roles in Strategy, Planning & Opera�ons, Oncology, Managed Markets 
and Marke�ng. Dr. Dube currently serves on the board of directors for the Biotechnology Innova�on Organiza�on (BIO). Previously, Dr. Dube served on the 
Board of Trustees for AIDS United, and on the board of directors for Biocom California. Dr. Dube holds a B.S. from Santa Clara University and a M.A. and Ph.D. 
from Cornell University. 
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The Board and Nomina�ng Commi�ee believe that Dr. Dube’s exper�se and experience in the biopharmaceu�cal industry and senior leadership 
experience qualify him to serve on the Board.

Gregory J. Flesher has served as our President and Chief Execu�ve Officer and a member of the Board since November 2020. Prior to joining us, Mr. 
Flesher served as the Chief Execu�ve Officer and a member of the board of directors of Novus Therapeu�cs, Inc., a public specialty pharmaceu�cal company, 
from May 2017 to November 2020. Mr. Flesher previously served as Chief Execu�ve Officer and a member of the board of directors for O�c Pharma, Ltd., a 
private pharmaceu�cal company, from July 2015 to May 2017. Mr. Flesher also served as Senior Vice President of Corporate Development and Chief Business 
Officer, and other execu�ve management roles at Avanir Pharmaceu�cals, Inc., a public pharmaceu�cal company, from 2006 to 2015. Mr. Flesher previously 
served as a member of the board of directors for Adynxx, Inc., a public pharmaceu�cal company, from July 2019 to June 2021. Mr. Flesher received his B.S. in 
Biology from Purdue University and studied Biochemistry and Molecular Biology at Indiana University School of Medicine.

The Board and Nomina�ng Commi�ee believe that Mr. Flesher’s extensive senior leadership experience at numerous biopharmaceu�cal companies 
qualify him to serve on the Board.

Michael Grey has served as Execu�ve Chairman of the Board since December 2017. Mr. Grey previously served as our Chairman and Chief Execu�ve 
Officer from September 2014 to December 2017. Mr. Grey has served as the Execu�ve Chairman of the Board of the following life science companies: Spruce 
Biosciences, Inc., a public company, since March 2018, Plexium, Inc., a private company, since August 2020, and Theoly�cs Ltd., a private company, since 
November 2023. Addi�onally, Mr. Grey previously served in the below listed capaci�es for the following life science companies: Execu�ve Chairman and Chief 
Execu�ve Officer of Mirum Pharmaceu�cals, Inc., a public company, from May 2018 to March 2019, Chief Execu�ve Officer of Amplyx Pharmaceu�cals, Inc., a 
private company, from September 2014 to December 2017 and then as Execu�ve Chairman from January 2018 un�l April 2020, and as Execu�ve Chairman of 
Curzion Pharmaceu�cals, Inc., a private company, from May 2019 to April 2020. Mr. Grey has served on the board of directors of Mirum Pharmaceu�cals, Inc., 
a public pharmaceu�cal company, since May 2018. Mr. Grey also previously served on the board of directors of the following publicly-traded life science 
companies: BioMarin Pharmaceu�cals from December 2005 un�l May 2021, Horizon Therapeu�cs plc from January 2011 un�l October 2023, and Mira� 
Therapeu�cs Inc. from November 2014 to June 2021. Mr. Grey has also served as a venture partner at Pappas Ventures, a venture capital firm since January 
2010. Mr. Grey has more than 45 years of experience in the pharmaceu�cal and biotechnology industries and has held senior posi�ons at a number of 
companies, including President and Chief Execu�ve Officer of SGX Pharmaceu�cals, Inc. (sold to Lilly in 2008), President and Chief Execu�ve Officer of Trega 
Biosciences, Inc. (sold to LION Bioscience, Inc. in 2001) and President of BioChem Therapeu�c Inc. Prior to these, Mr. Grey served in various roles with Glaxo, 
Inc., and Glaxo Holdings PLC, culmina�ng in his posi�on as Vice President, Corporate Development and director of interna�onal licensing. Mr. Grey received a 
B.S. in chemistry from the University of No�ngham in the United Kingdom. 

The Board and Nomina�ng Commi�ee believe that Mr. Grey’s extensive experience managing and leading both early stage and established companies 
within the pharmaceu�cal and biotechnology industries qualify him to serve on the Board.

Paul W. Hoelscher has served as a member of the Board since January 2022. Mr. Hoelscher previously served as the Execu�ve Vice President and Chief 
Financial Officer of Horizon Therapeu�cs plc, a public biotechnology company, from October 2014 to May 2022, and served as Execu�ve Vice President, 
Finance from June 2014 to September 2014. Mr. Hoelscher previously served on the board of trustees of the Illinois Region of The Leukemia & Lymphoma 
Society from September 2007 to June 2022, and served on the Chicago Regional Advisory Commi�ee for The Ireland Funds from September 2021 to 
December 2022. Prior to June 2014, Mr. Hoelscher held financial and accoun�ng posi�ons at various companies and served in various posi�ons of increasing 
responsibility in the audit prac�ce at KPMG LLP. Mr. Hoelscher received his B.S. in accountancy from the University of Illinois at Urbana-Champaign and is a 
cer�fied public accountant.

The Board and Nomina�ng Commi�ee believe that Mr. Hoelscher’s exper�se and experience in the biopharmaceu�cal industry and senior leadership 
experience qualify him to serve on the Board.
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Edward T. Mathers has served as a member of the Board since December 2017. Mr. Mathers is Partner at New Enterprise Associates, Inc. (NEA), a 
private venture capital firm focusing on technology and healthcare investments. Mr. Mathers serves on the board of directors of the following publicly-traded 
life science companies: Trevi Therapeu�cs, Inc. since July 2012, Inozyme Pharma, Inc. since January 2017, Rhythm Pharmaceu�cals, Inc. since March 2015, 
Synlogic, Inc. since October 2012, and Sen� Biosciences, Inc. since July 2016. Mr. Mathers previously served on the board of directors of the following 
publicly-traded companies: ObsEva SA from November 2015 to June 2023, Mirum Pharmaceu�cals, Inc. from November 2018 to September 2022, Akouos, 
Inc. from October 2017 to December 2022, Liquidia Technologies, Inc. from April 2009 to May 2019, Lumos Pharma, Inc. from January 2014 to March 2020, 
and Ra Pharmaceu�cals, Inc. from February 2010 to April 2020. From 2002 to 2008, Mr. Mathers served as Execu�ve Vice President, Corporate Development 
and Venture at MedImmune, Inc., a biopharmaceu�cal company, and led its venture capital subsidiary, MedImmune Ventures, Inc. Before Joining 
MedImmune in 2002, Mr. Mathers was Vice President, Marke�ng and Corporate Licensing and Acquisi�ons at Inhale Therapeu�c Systems, a biotechnology 
company. Previously, Mr. Mathers spent 15 years a Glaxo Wellcome, Inc. (GlaxoSmithKline), where he held various sales and marke�ng posi�ons. Mr. Mathers 
received a B.S. in Chemistry from North Carolina State University.

The Board and Nomina�ng Commi�ee believe that Mr. Mathers’ experience as a venture capitalist, as an execu�ve and in business development and 
his experience in serving on the board of directors for several public and private pharmaceu�cal and life sciences companies qualifies him to serve on the 
Board.

Bali Muralidhar, M.D., Ph.D. has served as a member of the Board since December 2020. Since August 2022, Dr. Muralidhar has served as Managing 
Partner and Chief Investment Officer at Abingworth LLP (Abingworth), an interna�onal investment group dedicated to life sciences, and previously served as a 
Managing Partner from December 2020 to August 2022 and a Partner from March 2019 to December 2020. Prior to joining Abingworth, Dr. Muralidhar was a 
Senior Partner at MVM Partners LLP, a life science investment fund, from November 2012 to March 2019. From April 2011 to November 2012, Dr. Muralidhar 
was a member of Bain Capital LP’s, a private mul�-asset alterna�ve investment firm, leveraged buyout team, focusing on healthcare. Dr. Muralidhar has 
represented Abingworth on the boards of directors of the following publicly-traded life science companies: NuCana plc since October 2020 and Spruce 
Biosciences, Inc. since February 2020. Dr. Muralidhar previously served on the board of directors of Wilson Therapeu�cs, a public biopharmaceu�cal company 
in Sweden, from March 2014 to April 2018, Valneva SE, a French biotechnology company, traded on the Vienna Stock Exchange from May 2017 to December 
2019, and Exicure, Inc., a public biotechnology company, from August 2019 to December 2022. Dr. Muralidhar received a degree in clinical medicine from the 
University of Oxford and received a Ph.D. in transla�onal cancer research from the MRC Cancer Cell Unit, University of Cambridge. 

The Board and Nomina�ng Commi�ee believe that Dr. Muralidhar’s investment experience in the healthcare industry qualifies him to serve on the 
Board.

Niall O’Donnell, Ph.D. has served as a member of the Board since December 2017. Dr. O’Donnell is our co-founder and previously served as our 
President and Chief Execu�ve Officer from December 2017 to November 2020. Dr. O’Donnell is currently a managing director at RiverVest Venture Partners 
(RiverVest), a venture capital firm, a posi�on he has held since April 2014. Dr. O’Donnell joined RiverVest in 2006 where he has focused on biopharmaceu�cal, 
diagnos�c and medical device opportuni�es and contributes to the forma�on, development, and business strategies of RiverVest affiliated por�olio 
companies. Dr. O’Donnell has been a member of the board of directors of Spruce Biosciences, Inc., a public biotechnology company, since May 2016. Dr. 
O'Donnell, previously served as a member of the board of directors of Mirum Pharmaceu�cals, Inc., a public pharmaceu�cal company, from December 2018 
to June 2023. Dr. O’Donnell also previously served as ac�ng Chief Interim Medical Officer at Lumena Pharmaceu�cals, Inc., a private biopharmaceu�cal 
company. Dr. O’Donnell received a Ph.D. in biochemistry from the University of Dundee, Scotland, an M.A. in biochemistry from Pembroke College, Oxford, 
and an M.B.A. from the Rady School of Management of the University of California, San Diego. 

The Board and Nomina�ng Commi�ee believe that Dr. O’Donnell’s substan�al experience in developing and managing biopharmaceu�cal companies 
qualifies him to serve on the Board.

Stacey D. Seltzer has served as a member of the Board since December 2020. From October 2022 to March 2024, Ms. Seltzer served as a partner at 
Gurnet Point Capital, a venture capital firm inves�ng in healthcare 

6



 

companies. Prior to joining Gurnet Point Capital, Ms. Seltzer served as a Partner at Aisling Capital LLC, a venture capital and private equity firm, from 
September 2014 to June 2022 and as a principal from September 2008 to August 2014. Ms. Seltzer previously served on the board of directors of Aimmune 
Therapeu�cs, Inc., a public biopharmaceu�cal company, from January 2015 to October 2020. Prior to 2008, Ms. Seltzer held various posi�ons at Schering-
Plough Corpora�on, a pharmaceu�cal company, and served as Director of Business Development for Akceli, Inc., a biotechnology company. Ms. Seltzer served 
as a board observer for public companies, Agile Therapeu�cs, Inc. and Durata Therapeu�cs, Inc. Ms. Seltzer received a B.S. and M.S. in Molecular Biophysics 
and Biochemistry from Yale University and an M.B.A. from the Wharton School at the University of Pennsylvania. 

The Board and Nomina�ng Commi�ee believe that Ms. Seltzer is qualified to serve on our Board due to her investment and management experience 
in the life science industry.

Execu�ve Officers 

Gregory J. Flesher. Biographical informa�on regarding Mr. Flesher is set forth above under “Directors.” 

Michael Grey. Biographical informa�on regarding Mr. Grey is set forth above under “Directors.” 

Michael P. Cruse has served as our Chief Opera�ng Officer since March 2022 and previously served as our Senior Vice President, Corporate Opera�ons 
from December 2020 to March 2022. Prior to joining us, Mr. Cruse served as Vice President Corporate Opera�ons at Novus Therapeu�cs, Inc., a public 
specialty pharmaceu�cal company, from May 2017 to June 2020, and as Vice President Corporate Opera�ons at O�c Pharma, Ltd., a private pharmaceu�cal 
company, from September 2015 to May 2017. Mr. Cruse previously held various posi�ons at Avanir Pharmaceu�cals, a public pharmaceu�cal company, 
including Execu�ve Director, Sales Opera�ons, Execu�ve Director Technology and Facili�es Management, Senior Director, Informa�on Technology and 
Director, Informa�on Technology. Mr. Cruse previously served as Manager of Informa�on Technology and Senior Client Consultant at Noesis Consul�ng Group, 
Inc., a consul�ng services company, Manager, Informa�on Technology at Spy Op�c, Inc., a retail company, Senior Informa�on Technology Consultant and 
Founding Partner at Senatron, LLP, an informa�on technology consul�ng firm, and Promo�onal Product Manager at Vision Technologies, LLC, an informa�on 
technology value added reseller. Mr. Cruse received a B.S. in Business Administra�on and Management from Franklin University.

Alejandro Dorenbaum, M.D. has served as our Chief Medical Officer since January 2018. Prior to joining us, Dr. Dorenbaum served as the Chief 
Medical Officer of Allakos Inc., a public clinical-stage biopharmaceu�cal company, from August 2014 to June 2017, and the Chief Medical Officer at Lumena 
Pharmaceu�cals, Inc., a private biopharmaceu�cal company, from 2013 to 2014, un�l its acquisi�on by Shire Pharmaceu�cals Ltd. Dr. Dorenbaum also worked 
at Genentech, Inc., a private biotechnology company, where he was responsible for the respiratory programs for asthma and cys�c fibrosis, and at BioMarin 
Pharmaceu�cal Inc., a biopharmaceu�cal company, where he worked on the clinical development of Kuvan. Dr. Dorenbaum began his career at Chiron 
Corpora�on, a private biotechnology company. Dr. Dorenbaum maintains an ac�ve academic posi�on as Clinical Professor in Pediatrics at Stanford University 
School of Medicine, where he specializes in allergy and immunology. Dr. Dorenbaum received an M.D. from the Na�onal Autonomous University in Mexico 
City, completed his residency in pediatrics at University of Texas Health Science Center and held a fellowship in allergy and immunology at Baylor College of 
Medicine. 

Ashley F. Hall, J.D. has served as our Chief Development Officer since October 2021. Prior to joining us, Ms. Hall was the Chief Development Officer of 
Esperion Therapeu�cs, Inc., a public pharmaceu�cal company, from August 2019 to August 2021. Prior to that, she served as Esperion’s Senior Vice President 
of Global Regulatory Affairs and Policy from January 2018 to August 2019 and as its Vice President of Global Regulatory Affairs and Policy from August 2015 to 
January 2018. In those roles, she was responsible for the strategic leadership and global regulatory development of NEXLETOL® (bempedoic acid) and 
NEXLIZET® (bempedoic acid and eze�mibe) tablets. Prior to joining Esperion, Ms. Hall was Global Regulatory Lead for Cardiovascular at Amgen Inc. (Amgen) 
and oversaw the regulatory strategy and global filings for the REPATHA® program, leading to the world’s first approval of a Proprotein convertase 
sub�lisin/kexin type 9 (PCSK9) inhibitor for cholesterol lowering, from 2013 to 2015. Previously, Ms. Hall served as the Vice President of Regulatory Affairs at 
Micromet, Inc., which was acquired 
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by Amgen, the Vice President of Regulatory and Clinical Affairs at RevoGenex Inc., and the Director of World Wide Regulatory Affairs with the oncology team 
at MedImmune, LLC (AstraZeneca). Ms. Hall also held various roles of increasing responsibility in global regulatory affairs at Abraxis BioScience, and La Jolla 
Pharmaceu�cal Company. Ms. Hall earned a Juris Doctorate at the University of San Diego, School of Law and a Bachelor of Science in Biochemistry and Cell 
Biology at the University of California San Diego. 

Board Composi�on

The Board is divided into three classes. Each class consists, as nearly as possible, of one-third of the total number of directors, and each class has a 
three-year term. Vacancies on the Board may be filled by persons elected by a majority of the remaining directors. A director elected by the Board to fill a 
vacancy in a class, including vacancies created by an increase in the number of directors, shall serve for the remainder of the full term of that class and un�l 
the director’s successor is duly elected and qualified.

The following table sets forth informa�on regarding our Board composi�on as of March 31, 2024.

  
Director

Since  

Year
Current

Term
Expires  

Current
Director

Class  
Audit

Commi�ee  
Compensa�on

Commi�ee  

Nomina�ng
and Corporate

Governance
Commi�ee

Roshawn A. Blunt  2022  2025  I        X  
Eric M. Dube, Ph.D.  2021  2025  I  X      X
Paul W. Hoelscher  2022  2025  I  X  X     
Edward T. Mathers  2017  2026  II     X    
Bali Muralidhar, M.D., Ph.D.  2020  2026  II     X   X  
Stacey D. Seltzer  2020  2026  II  X      X  
Gregory J. Flesher  2020  2024  III          
Michael Grey  2017  2024  III          
Niall O’Donnell, Ph.D.  2017  2024  III          

 

*           Commi�ee Chair 

Certain Corporate Governance Ma�ers

Code of Business Conduct and Ethics

We maintain a Code of Conduct that applies to all our employees, officers and directors. This includes our principal execu�ve officer, principal financial 
officer and principal accoun�ng officer or controller, or persons performing similar func�ons. The full text of our Code of Conduct is posted on our website at 
www.reneopharma.com. Our website and the informa�on contained on, or that can be accessed through, the website will not be deemed to be incorporated 
into, this Form 10-K/A. If we make any substan�ve amendments to the Code of Conduct or grant any waiver from a provision of the Code of Conduct to any 
execu�ve officer or director that are required to be disclosed pursuant to SEC rules, we will promptly disclose the nature of the amendment or waiver on our 
website or in a current report on Form 8-K.

Audit Commi�ee 

We have a standing Audit Commi�ee of the Board (Audit Commi�ee) that consists of Dr. Dube, Mr. Hoelscher, and Ms. Seltzer. Our Board has 
determined that each of Dr. Dube, Mr. Hoelscher, and Ms. Seltzer meets the independence requirements of Rule 10-A3 of the Exchange Act and the Nasdaq 
lis�ng standards with respect to Audit Commi�ee members.

The Board has also determined that each of Dr. Dube and Mr. Hoelscher qualify as an “audit commi�ee financial expert,” as defined in applicable SEC 
rules. In making this determina�on, the Board made a qualita�ve assessment of each of Dr. Dube’s and Mr. Hoelscher’s level of knowledge and experience 
based on a number of 
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factors, including their respec�ve formal educa�on and experience as a chief execu�ve officer and chief financial officer, respec�vely. Our independent 
registered public accoun�ng firm and management periodically meet privately with our Audit Commi�ee.

Director Nomina�ons 

No material changes have been made to the procedures by which stockholders may recommend nominees to our Board.

Item 11. Execu�ve Compensa�on

Our named execu�ve officers for the year ended December 31, 2023, consis�ng of our principal execu�ve officer, and the next two most highly 
compensated execu�ve officers, were: 

• Gregory J. Flesher, our President and Chief Execu�ve Officer 

• Alejandro Dorenbaum, M.D., our Chief Medical Officer

• Ashley F. Hall, J.D., our Chief Development Officer 

We are an “emerging growth company,” as that term is used in the Jumpstart Our Business Startups Act of 2012 (the JOBS Act), and have elected to 
comply with the reduced compensa�on disclosure requirements available to emerging growth companies under the JOBS Act. 

Summary Compensa�on Table 

The following table presents all of the compensa�on awarded to, earned by, or paid to our named execu�ve officers during the fiscal years indicated 
below. 

Name and Principal Posi�on(s)  Year  Salary   

Op�on
Awards

(1)   

Non-Equity
Incen�ve 

Plan
Compensa�on

(2)   
All Other

Compensa�on   Total  

Gregory J. Flesher  2023  $ 563,942   $ —   $ —   $ 5,762  $ 569,704  
President and Chief Execu�ve Officer  2022  $ 545,000   $ 393,000   $ 245,300   $ 10,152   $ 1,193,452  

Alejandro Dorenbaum, M.D.  2023  $ 460,471   $ —   $ —   $ 5,758  $ 466,229  
Chief Medical Officer                  

Ashley F. Hall, J.D.  2023  $ 441,346   $ —   $ —   $ 5,758  $ 447,104  
Chief Development Officer  2022  $ 420,000   $ 163,750   $ 151,200   $ 90,354   $ 825,304  

 

(1) Represents grant date fair value of stock op�ons granted during the fiscal year indicated above, as computed in accordance with Financial Accoun�ng Standards Board Accoun�ng 
Standards Codifica�on Topic 718 Compensa�on—Stock Compensa�on (ASC Topic 718), not including any es�mates of forfeiture. See Notes 4 and 9 of Notes to Consolidated Financial 
Statements in the Original Form 10-K for a discussion of assump�ons used in determining the grant date fair value of our op�on awards. Note that amounts reported in this column 
reflect the accoun�ng cost for these stock op�ons and do not correspond to actual economic value that may be received by the named execu�ve officers from the stock op�ons. 

(2) Represents annual performance-based bonuses earned by the named execu�ve officers pursuant to our Non-Equity Incen�ve Compensa�on Plan for performance. No annual 
performance-based bonuses were earned for 2023.

(3) All Other Compensa�on includes (i) matching contribu�ons under our 401(k) plan, (ii) premiums paid for group term life insurance and (iii) fringe benefits paid on behalf our named 
execu�ve officers in 2023.

Narra�ve to Summary Compensa�on Table

Annual Base Salary 

The 2023 and 2024 annual base salaries for our named execu�ve officers are set forth in the table below. 
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Name  Title  
2023 and 2024 Base 

Salary  
Gregory J. Flesher  President and Chief Execu�ve Officer  $ 575,000  
Alejandro Dorenbaum, M.D.  Chief Medical Officer  $ 469,500  
Ashley F. Hall, J.D.  Chief Development Officer  $ 450,000  

Non-Equity Incen�ve Compensa�on 

In addi�on to base salaries, our named execu�ve officers are eligible to receive annual performance-based bonuses, which are designed to provide 
appropriate incen�ves to our execu�ve officers to achieve pre-established annual corporate goals and to reward them for the Company’s achievement 
towards these goals. The annual performance-based bonus each named execu�ve officer is eligible to receive is based on the extent to which we achieve the 
corporate goals that the Board establishes each year. At the end of the year, the Compensa�on Commi�ee of the Board (Compensa�on Commi�ee) reviews 
our performance against each corporate goal and approves the extent to which we achieved each of our corporate goals. 

Bonus amounts vary from year to year based on corporate performance, in each case pursuant to the terms of the execu�ve officer’s agreement with 
us, as described below. Mr. Flesher’s, Dr. Dorenbaum’s and Ms. Hall’s target performance bonus for 2023 was 50%, 40% and 40% of their base salary, 
respec�vely. The Board approved our corporate goals for 2023, consis�ng of research and development and clinical-related goals with a 90% weight and 
business development goals with a 10% weight. No specific individual goals were established for any of our named execu�ve officers for 2023. 

No annual performance-based bonuses were earned for 2023. 

Equity Compensa�on

We generally make equity compensa�on grants to execu�ve officers in connec�on with their ini�al employment and we also generally grant annual 
equity awards to incen�vize employees on a con�nuing basis. In determining the size of the equity compensa�on grants, we consider market data around 
equity packages offered to employees in comparable roles by peer companies, the value of outstanding equity compensa�on held by execu�ve officers and 
performance. However, we did not grant any equity awards to our named execu�ve officers in 2023. 

Agreements with our Named Execu�ve Officers 

We have entered into employment agreements with each of the named execu�ve officers. The named execu�ve officers are also able to par�cipate in 
our equity incen�ve, re�rement, welfare and other benefit plans generally provided to other execu�ves. 

Below are descrip�ons of the agreements with our named execu�ve officers. For a discussion of the severance pay and other benefits to be provided 
in connec�on with a termina�on of employment and/or a change in control under the arrangements with our named execu�ve officers, please see “Poten�al 
Payments Upon Termina�on or Change of Control” in this Item 11 below. The employment agreements provide that any increase in annual base salary will 
become the minimum annual base salary therea�er for purposes of such termina�on of employment and/or change in control arrangements. All of our 
named execu�ve officers are employed at will. 

Mr. Flesher. We entered into an employment agreement with Mr. Flesher in November 2020 which governs the current terms of his employment with 
us. Mr. Flesher’s employment agreement established an annual base salary and target bonus opportunity which are described above under the headings 
“Annual Base Salary” and “Non-Equity Incen�ve Compensa�on”. Mr. Flesher is also en�tled to receive a special performance bonus in the amount of $7.5 
million, payable at our discre�on in cash, common stock or a combina�on thereof, in the event that during Mr. Flesher’s con�nued service to us (i) our market 
value exceeds $750 million u�lizing the 
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volume-weighted average of the closing sale price of our common stock on the Nasdaq Stock Market or other principal exchange for each of the 30 trading 
days immediately prior to the measurement date, or (ii) the fair market value of the net proceeds available for distribu�on to our stockholders in connec�on 
with a change in control (as defined below in this Item 11 under “Poten�al Payments Upon Termina�on or Change of Control”), as determined in good faith 
by our Board, exceeds $750 million. Mr. Flesher is also en�tled to certain severance benefits, the terms of which are described below in this Item 11 under 
“Poten�al Payments Upon Termina�on or Change of Control.”

Dr. Dorenbaum. We entered into an employment agreement with Dr. Dorenbaum in January 2018, which governs the current terms of his 
employment with us. Dr. Dorenbaum’s employment agreement established an annual base salary and target bonus opportunity which are described above 
under the headings “Annual Base Salary” and “Non-Equity Incen�ve Compensa�on”. Dr. Dorenbaum is also en�tled to certain severance benefits, the terms 
of which are described below in this Item 11 under “Poten�al Payments Upon Termina�on or Change of Control.”

Ms. Hall. We entered into an employment agreement with Ms. Hall in October 2021, which governs the current terms of her employment with us. Ms. 
Hall’s employment agreement established an annual base salary and target bonus opportunity which are described above under the headings “Annual Base 
Salary” and “Non-Equity Incen�ve Compensa�on”. Ms. Hall’s employment agreement also provided for a grossed-up housing reimbursement for a period of 
up to 18 months and a reloca�on assistance up to $150,000 if she relocated to Orange County, California, by not later than 18 months following her 
employment commencement date. Ms. Hall did not relocate to Orange County and as such did not earn the $150,000 reloca�on assistance. Ms. Hall is also 
en�tled to certain severance benefits, the terms of which are described below in this Item 11 under “Poten�al Payments Upon Termina�on or Change of 
Control.”

Outstanding Equity Awards at Fiscal Year End 

The following table sets forth specified informa�on regarding outstanding stock op�ons held by each of our named execu�ve officers as of December 
31, 2023. 

    Op�on Awards   Stock Awards  

Name  
Grant 
Date  

Number of
Securi�es

Underlying
Unexercised

Op�ons
Vested (#)   

Number of
Securi�es

Underlying
Unexercised

Op�ons
Unvested (#)   

Op�on
Exercise

Price 
Per

Share ($)   

Op�on
Expira�on

Date   

Equity Incen�ve
Plan Awards:

Number of
Unearned

Shares, Units or
Other Rights 

That Have Not
Vested (#)   

Equity Incen�ve
Plan Awards:

Market or Payout
Value of Unearned

Shares, Units or
Other Rights

That Have Not Vested
($) (3)  

Gregory J. Flesher  12/9/22  75,000    225,000   $ 1.80   12/8/32    —   $ —  

President and Chief Execu�ve Officer  12/10/21  100,000    100,000   $ 6.69   12/9/31    —   $ —  

  12/10/21  —    —   $ —    —    100,000   $ 160,000  

  1/21/21  811,415    241,232   $ 4.88   1/20/31    —   $ —  

Alejandro Dorenbaum, M.D.  12/9/22  31,250    93,750   $ 1.80   12/8/32    —   $ —  

Chief Medical Officer  12/10/21  50,000    50,000   $ 6.69   12/9/31    —   $ —  

  12/10/21  —    —   $ —    —    30,000   $ 48,000  

  1/21/21  75,422    25,141   $ 4.88   1/20/31    —   $ —  

  6/26/19  41,119    —   $ 3.76   6/25/29    —   $ —  

  4/5/18  15,033    —   $ 1.97   4/4/28    —   $ —  

Ashley F. Hall, J.D.  12/9/22  15,625    93,750   $ 1.80   12/8/32    —   $ —  

Chief Development Officer  11/12/21  97,500    82,500   $ 8.85   11/11/31    —   $ —  

  11/12/21  —    —   $ —    —    30,000   $ 48,000  
 

(1) All of the op�on awards were granted under our 2014 Equity Incen�ve Plan, as amended (the 2014 Plan), or under our 2021 Equity Incen�ve Plan (the 2021 Plan), the terms of which 
are described below in Item 12 under “Equity Benefit Plans.”

(2) All of the stock awards were granted under the 2021 Plan, the terms of which are described below in Item 12 under “Equity Benefit Plans.” 

(3) The market value of the award is calculated using the Company’s closing price of common stock on the last trading day of our 2023 fiscal year (December 29, 2023), which was $1.60 
mul�plied by the number of shares subject to the award. 

(4) Vests in equal quarterly installments over four years following the grant date.

(5) Vests in equal monthly installments over four years following the grant date. 

(6) Restricted stock units (RSUs) will vest upon the date that the closing price of the Company’s common stock has remained above $20 per share, as adjusted for stock splits, 
combina�ons, and the like, for 30 consecu�ve trading days. 
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(7) Vests 25% on first anniversary date of employment commencement date with the remainder ves�ng monthly over three years therea�er. Mr. Flesher’s employment commenced on 
November 2, 2020, Dr. Dorenbaum’s employment commenced on January 1, 2018, and Ms. Hall’s employment commenced on October 11, 2021.

(8) RSUs vest at 50% upon the first acceptance by the U.S. Food and Drug Administra�on (FDA) or European Medicines Agency (EMA) of a New Drug Applica�on (NDA) or Marke�ng 
Authoriza�on Applica�on (MAA) filed by the Company, respec�vely, and 50% upon the first approval by the FDA or EMA of an NDA or MAA, respec�vely. 

(9) Vests 25% on first anniversary date of the ves�ng commencement date with the remainder ves�ng monthly over three years therea�er.

(10) RSUs vest at 100% upon the first acceptance by the FDA or EMA of an NDA or MAA filed by the Company, respec�vely.

Poten�al Payments Upon Termina�on or Change of Control 

Regardless of the manner in which a named execu�ve officer’s service terminates, the named execu�ve officer is en�tled to receive amounts earned 
during his or her term of service, including salary and unused vaca�on pay. The benefits described below reflect benefits for which Mr. Flesher, Dr. 
Dorenbaum, and Ms. Hall would be en�tled to receive upon termina�on or change in control. 

We maintain a severance benefit plan and have entered into a severance benefit plan par�cipa�on agreement with each of our named execu�ve 
officers. Pursuant to these agreements, upon a termina�on without “cause” or resigna�on for “good reason” (each as defined below), each of our named 
execu�ve officers will be en�tled to con�nued payment of base salary (twelve months for Mr. Flesher and nine months for Dr. Dorenbaum and Ms. Hall), and 
payment of con�nued group health benefits (twelve months for Mr. Flesher and nine months for Dr. Dorenbaum and Ms. Hall). Further, �me-based equity 
awards held by Mr. Flesher will vest as if he had provided an addi�onal twelve months of con�nuous service and all of Dr. Dorenbaum’s outstanding �me-
based equity awards and performance-based equity awards will accelerate and vest in full.

In addi�on, upon a termina�on without cause or resigna�on for good reason during the period commencing three months prior to, and ending twelve 
months following, a “change in control” (as defined below), in lieu of the above benefits, each of our named execu�ve officers will be en�tled to a lump sum 
payment of base salary (equivalent to eighteen months for Mr. Flesher and twelve months for Dr. Dorenbaum and Ms. Hall), accelerated ves�ng in full of all 
outstanding �me-based equity awards, and ves�ng of performance-based equity awards as if such performance objec�ves were met at 100% of target, 
extended payment of con�nued group health benefits (eighteen months for Mr. Flesher and twelve months for Dr. Dorenbaum and Ms. Hall), and a lump sum 
payment of annual target bonus, if any, established by the Board in an amount equal to 150% for Mr. Flesher and 100% for Dr. Dorenbaum and Ms. Hall of 
their respec�ve target bonus. 

Receipt of benefits under our severance benefit plan is con�ngent on the execu�ve’s execu�on and nonrevoca�on of a general release of claims 
against us and certain related par�es within a �me period specified by us and on the return of all Company property to us. 

For purposes of the severance benefit plan, the following defini�ons apply: 

• “cause” generally means the occurrence of any of the following events, condi�ons or ac�ons with respect to the execu�ve: (i) commission of 
any felony or any crime involving fraud, dishonesty or moral turpitude under the laws of the United States or any state thereof, or the 
equivalent in any other jurisdic�on; (ii) a�empted commission of, or par�cipa�on in, a fraud or act of dishonesty against us; (iii) inten�onal, 
material viola�on of any contract or agreement between the execu�ve and us or of any statutory duty owed to us; (iv) unauthorized use or 
disclosure of our confiden�al informa�on or trade secrets; or (v) gross misconduct; 

• “good reason” generally means the following events, condi�ons or ac�ons taken by us with respect to the execu�ve without cause and without 
the execu�ve’s express wri�en consent, subject to specified no�ce and cure periods: (i) a material reduc�on of the execu�ve’s annual base 
salary, which is a reduc�on of at least 10% of such execu�ve’s base salary (unless pursuant to a salary reduc�on program applicable generally to 
our similarly situated employees); (ii) a material reduc�on in the execu�ve’s authority, du�es or responsibili�es; (iii) a material reduc�on in the 
authority, du�es, or responsibili�es of the supervisor to whom the execu�ve is required to report; or (iv) a reloca�on of the 
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execu�ve’s principal place of employment to a place that increases such execu�ve’s one-way commute by more than 50 miles as compared to 
such execu�ve’s then-current principal place of employment immediately prior to such reloca�on, provided that any required return to a 
Company office from remote work will not be considered a reloca�on of such execu�ve’s principal place of employment; and 

• “change in control” generally means the following events (subject to certain specified limita�ons): (i) a change in ownership represen�ng more 
than 50% of the combined vo�ng power of our outstanding securi�es, other than by virtue of a merger, consolida�on or similar transac�on; (ii) 
a merger, consolida�on or similar transac�on in which our stockholders do not own more than 50% of the combined vo�ng power of the 
surviving en�ty or its parent; (iii) a dissolu�on or liquida�on, except for a liquida�on into a parent corpora�on; or (iv) a sale, lease, exclusive 
license or other disposi�on of all or substan�ally all of our assets. 

401(k) Plan; Pension Benefits; Nonqualified Deferred Compensa�on 

We maintain a 401(k) plan for our employees. Our named execu�ve officers are eligible to par�cipate in the 401(k) plan on the same basis as our other 
employees. The 401(k) plan is intended to qualify as a tax-qualified plan under Sec�on 401(k) of the Internal Revenue Code of 1986, as amended (the Code). 

The 401(k) plan provides that each par�cipant may contribute up to the lesser of 100% of his or her compensa�on or the statutory limit, which was 
$22,500 for calendar year 2023. Par�cipants that are 50 years or older can also make “catch-up” contribu�ons, which in calendar year 2023 was an addi�onal 
$7,500 above the statutory limit. We maintain a safe harbor 401(k) plan that provides eligible employees with an opportunity to save for re�rement on a tax 
advantaged basis. 

Beginning in 2023, we provided a 401(k) discre�onary matching contribu�on. The discre�onary matching contribu�on consists of a 100% match of an 
employee's salary deferrals up to 1% of their compensa�on plus a 50% match of an employee’s salary deferrals between 1% and 6% of their compensa�on, 
with an annual maximum matching contribu�on of $5,000. Our matching contribu�on vests 100% on the second anniversary date of the applicable 
employee’s employment commencement date. Other than the 401(k) plan, our named execu�ve officers did not par�cipate in, or otherwise receive any 
benefits under, any pension, re�rement or non-qualified deferred compensa�on plan sponsored by us during the fiscal year ended December 31, 2023. 

Perquisites 

We generally do not provide perquisites or personal benefits to our named execu�ve officers, except in limited circumstances. We did not provide any 
perquisites or personal benefits to our other named execu�ve officers in 2023.

Clawback Policy

As a public company, if we are required to restate our financial results due to our material noncompliance with any financial repor�ng requirements 
under the federal securi�es laws as a result of misconduct, our Principal Execu�ve Officer and Principal Financial and Accoun�ng Officer may be legally 
required to reimburse our Company for any bonus or other incen�ve-based or equity-based compensa�on they receive in accordance with the provisions of 
Sec�on 304 of the Sarbanes-Oxley Act of 2002, as amended. Addi�onally, we have implemented a Dodd-Frank Act-compliant clawback policy, as required by 
SEC rules.
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Non-Employee Director Compensa�on

We have reimbursed, and will con�nue to reimburse, all of our directors for their travel, lodging and other reasonable expenses incurred in a�ending 
mee�ngs of the Board and commi�ees of the Board. The following table sets forth informa�on concerning the compensa�on paid to our directors during 
2023, other than Mr. Flesher, our President and Chief Execu�ve Officer. Mr. Flesher does not receive any addi�onal compensa�on for his service as a director. 
See the sec�on �tled “Execu�ve Compensa�on” above in this Item 11 for more informa�on regarding the compensa�on earned by Mr. Flesher. 

Name  
Fees Earned or 

Paid in Cash   
Op�on Awards 

(1)(2)   Total ($)  
Roshawn A. Blunt  $ 44,000   $ 97,465  $ 141,465  
Eric M. Dube, Ph.D.  $ 55,500   $ 115,129   $ 170,629  
Michael Grey  $ 100,000  $ 115,129   $ 215,129  
Paul W. Hoelscher  $ 60,000   $ 115,129   $ 175,129  
Edward T. Mathers  $ 50,000  $ 115,129   $ 165,129  
Bali Muralidhar, M.D., Ph.D.  $ —  $ 115,129   $ 115,129  
Niall O’Donnell, Ph.D.  $ 40,000   $ 115,129   $ 155,129  
Stacey D. Seltzer  $ 51,500   $ 115,129   $ 166,629  

 

(1) Represents grant date fair value of stock op�ons granted to our non-employee directors during 2023, as computed in accordance with ASC Topic 718, not including any es�mates of 
forfeiture. See Notes 4 and 9 of Notes to Consolidated Financial Statements in the Original Form 10-K for a discussion of assump�ons used in determining the grant date fair value of 
our op�on awards for fiscal year ended December 31, 2023. Note that amounts reported in this column reflect the accoun�ng cost for these stock op�ons and do not correspond to 
actual economic value that may be received by the directors from the stock op�on awards. 

(2) In June 2023, we granted annual op�ons to purchase 17,500 shares of our common stock at an exercise price of $9.01 per share and fair value of $6.58 per share to each of Drs. Dube, 
Muralidhar, and O’Donnell, and Messrs. Grey, Hoelscher and Mathers, and Ms. Seltzer.

(3) In June 2023, we granted Ms. Blunt a prorated annual op�on to purchase 14,815 shares of our common stock at an exercise price of $9.01 per share and fair value of $6.58 per share.

(4) Mr. Grey receives an annual fee of $100,000 for his services as Execu�ve Chairman in lieu of the cash fees he would otherwise receive as a non-employee member of our Board of 
Directors, but he is otherwise eligible to receive the equity compensa�on described below.

(5) All of the cash fees earned by Mr. Mathers for his service as a non-employee director for the year ended December 31, 2023 were paid directly to NEA. 

(6) Dr. Muralidhar waived receipt of all fees earned or paid in cash for his services as a director in 2023.

A summary of stock op�ons outstanding as of December 31, 2023 for each of our non-employee directors is as follows: 

Name  
Stock Op�ons 

Outstanding (#)  
Roshawn A. Blunt   49,815  
Eric M. Dube, Ph.D.   79,694  
Michael Grey   249,372  
Paul W. Hoelscher   58,876  
Edward T. Mathers   49,000  
Bali Muralidhar, M.D., Ph.D.   49,000  
Niall O’Donnell, Ph.D.   165,971  
Stacey D. Seltzer   49,000  

 
 
 

The Board adopted a non-employee director compensa�on policy in April 2021, which was subsequently amended in February 2022 and December 2022. 
This compensa�on policy provides that each such non-employee director will receive the following compensa�on for service on the Board: 

• An annual cash retainer of $40,000; 

• An addi�onal cash retainer of $30,000 for service as the non-execu�ve chair of the Board; 
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• An addi�onal annual cash retainer of $7,500, $5,000 and $4,000 for service as a non-chair member of the Audit Commi�ee, Compensa�on 
Commi�ee and the Nomina�ng Commi�ee, respec�vely; 

• An addi�onal annual cash retainer of $15,000, $10,000, and $8,000 for service as Chair of the Audit Commi�ee, Compensa�on Commi�ee and 
the Nomina�ng Commi�ee, respec�vely; 

• An ini�al op�on grant to purchase 35,000 shares of our common stock on the date of each such non-employee director’s appointment to the 
Board; and 

• An annual op�on grant to purchase 17,500 shares of our common stock on the date of each of our annual stockholder mee�ngs (prorated for 
any eligible non-employee director who is first elected or appointed to the Board on a date other than the date of our annual stockholder 
mee�ng with respect to that non-employee director’s first annual grant). 

Each of the op�on grants described above will be granted under our 2021 Plan, the terms of which are described in more detail below in Item 12 
under “Equity Benefit Plans.” Each ini�al op�on grant will vest and become exercisable in equal monthly installments over the three-year period following the 
date of grant, subject to the director’s con�nuous service as of each such date, and will vest in full upon a change of control. Each annual op�on grant will 
vest and become exercisable on the earlier of the first anniversary of the date of grant or the day prior to the date of our next annual stockholder mee�ng, 
subject to the director’s con�nuous service as of such date, and will vest in full upon a change of control. The term of each op�on will be ten years, subject to 
earlier termina�on as provided in the 2021 Plan; provided that upon a termina�on of service (other than for cause), each op�on will remain exercisable un�l 
the earlier of (i) three years following the termina�on date or (ii) the end of the term of such op�on.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Ma�ers

Equity Compensa�on Plan Informa�on 

The following table provides certain informa�on as of December 31, 2023, with respect to all of our equity compensa�on plans in effect on that date. 

Plan Category  

Number of 
Securi�es

to be Issued
upon Exercise of

Outstanding
Op�ons,

Warrants and
Rights (a)   

Weighted-
average Exercise

Price of
Outstanding

Op�ons, Warrants
and Rights 

(b)   

Number of 
Securi�es

Remaining 
Available

for Future Issuance
under Equity

Compensa�on 
Plans

(Excluding 
Securi�es

Reflected in 
Column (a)) (c)   

Equity compensa�on plans approved by security holders   5,416,192  $ 4.22    2,555,115  

Equity compensa�on plans not approved by security holders   211,562  $ 7.60      

Total   5,627,754   $ 4.34    2,555,115   
 

(1) The weighted average exercise price excludes RSUs, which have no exercise price.

(2) Consists of the 2014 Plan and 2021 Plan. Represents outstanding stock op�ons to purchase 5,119,692 shares and outstanding RSUs covering 296,500 shares. As of December 31, 2023, 
there were a total of 2,392,954 shares and 3,023,238 shares subject to outstanding awards under the 2014 and 2021 Plan, respec�vely.

(3) Consists of shares available for future issuance under the 2021 Plan and our 2021 Employee Stock Purchase Plan (ESPP). As of December 31, 2023, 2,109,225 shares of our common 
stock were available for issuance under the 2021 Plan, and 445,890 shares of our common stock were available for issuance under the ESPP. 
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(4) Consists of inducement awards of outstanding stock op�ons to purchase 181,562 shares and outstanding RSUs covering 30,000 shares, which were adopted by the Compensa�on 
Commi�ee without stockholder approval in accordance with Rule 5635(c)(4) of the Nasdaq Lis�ng Rules. 

Equity Benefit Plans 

Since the comple�on of our ini�al public offering (IPO) in April 2021, we grant equity awards to employees, including our named execu�ve officers, 
under our 2021 Plan. Prior to our IPO, we granted equity awards to our employees, including our named execu�ve officers, under our 2014 Plan. Our Board 
has delegated authority to our Compensa�on Commi�ee to administer the terms of our 2021 Plan and 2014 Plan, which are together referred to as the 
Equity Plans. The Equity Plans’ provisions regarding treatment of awards upon a termina�on, significant corporate transac�on or change in control 
transac�on are summarized below. 

Under the terms of the Equity Plans and the form of award agreements thereunder, stock awards generally cease ves�ng and terminate upon the 
holder’s termina�on of service with us and op�ons generally remain exercisable for a short period of �me following the holder’s termina�on of service with 
us (generally three months, with longer periods upon termina�ons for death or disability), but in no event beyond the expira�on of the op�on’s original term.

In the event of certain specified significant corporate transac�ons, any stock awards outstanding under the 2021 Plan may be assumed, con�nued or 
subs�tuted for by any surviving or acquiring corpora�on (or its parent). If the surviving or acquiring corpora�on (or its parent) does not assume, con�nue or 
subs�tute for such stock awards, then (i) with respect to stock awards that are held by par�cipants whose con�nuous service has not terminated prior to the 
corporate transac�on, or current par�cipants, the ves�ng (and exercisability, if applicable) of such stock awards will be accelerated in full (meaning at 100% of 
target level for certain performance awards, unless the administrator or relevant award agreement provides otherwise) to a date prior to the corporate 
transac�on, and such stock awards will terminate if not exercised (if applicable) at or prior to the corporate transac�on, and (ii) any such stock awards that 
are held by persons other than current par�cipants will terminate if not exercised (if applicable) prior to the corporate transac�on. In the event a stock award 
will terminate if not exercised prior to the corporate transac�on, the plan administrator may provide that the holder of such stock award may not exercise 
such stock award but instead will receive a payment, as described in the 2021 Plan. 

Under our 2014 Plan, in the event of certain specified significant corporate transac�ons, the plan administrator has the discre�on to take a variety of 
ac�ons with respect to outstanding stock awards, including arranging for their assump�on or subs�tu�on; assignment or lapsing of reacquisi�on or 
repurchase rights; accelerated ves�ng; termina�on in exchange for payment or for no payment; and/or conversion into the right to receive liquida�on 
proceeds. 

We are not obligated to treat all stock awards under the 2021 Plan or 2014 Plan, even those that are of the same type, in the same manner. 
Addi�onally, we may provide for addi�onal ves�ng and exercisability or se�lement in the event of certain types of change in control transac�ons in an 
individual award agreement or in any other wri�en agreement between us and a par�cipant. Our named execu�ve officers’ equity accelera�on benefits are 
described in the sec�on in Item 11 above en�tled “Poten�al Payments upon Termina�on or Change of Control.”

Pursuant to our 2021 Plan, the maximum number of shares of our common stock subject to awards granted under our 2021 Plan or otherwise to any 
of our non-employee directors with respect to any calendar year, taken together with any cash fees paid by us to such non-employee director with respect to 
such annual period for serving on our Board, will not exceed $750,000 in total value, or, with respect to the calendar year in which a non-employee director is 
first appointed or elected to our Board, $1,000,000 in total value (in each case calcula�ng the value of any such stock awards to be based on their grant date 
fair market value for financial repor�ng purposes).

Please refer to the plan documents filed as exhibits to this Form 10-K/A for a complete descrip�on of the terms of such plans.

2021 Employee Stock Purchase Plan 
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The Board adopted our ESPP in March 2021 and our stockholders approved our ESPP in April 2021. The ESPP is intended to qualify as an “employee 
stock purchase plan” within the meaning of Sec�on 423 of the Code. Under our ESPP, our employees, including our named execu�ve officers, have the 
opportunity to purchase shares of our common stock at a discount to market value. Pursuant to the ESPP, each eligible employee, including each eligible 
named execu�ve officer, may allocate up to 20% of the par�cipant’s earnings to purchase our stock at a price per share that is at least the lesser of (i) 85% of 
the fair market value of a share of our common stock on the first trading date of an offering or (ii) 85% of the fair market value of a share of our common 
stock on the date of purchase, subject to the terms of the ESPP and to the Code. 

Please refer to the plan document filed as an exhibit to this Form 10-K/A for a complete descrip�on of the terms of such plan. 

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth informa�on regarding beneficial ownership of our common stock as March 15, 2024: 

• each person, or group of affiliated persons, known by us to beneficially own more than 5% of our common stock; 

• each of our directors; 

• each of our named execu�ve officers; and 

• all of our current execu�ve officers and directors as a group. 

We have determined beneficial ownership in accordance with the rules and regula�ons of the SEC, and the informa�on is not necessarily indica�ve of 
beneficial ownership for any other purpose. In compu�ng the number of shares beneficially owned by a stockholder and the percentage ownership of such 
stockholder, we deemed to be outstanding all shares subject to op�ons or other rights held by the stockholder that are currently exercisable or exercisable as 
of May 14, 2024, which is 60 days a�er March 15, 2024. These shares are deemed to be outstanding and beneficially owned by the stockholder holding such 
op�ons or other rights for the purpose of compu�ng the percentage ownership of that person, but they are not treated as outstanding for the purpose of 
compu�ng the percentage ownership of any other stockholder. Except as indicated by the footnotes below and subject to community property laws where 
applicable, we believe, based on informa�on furnished to us, that the stockholders named in the table below have sole vo�ng and sole investment power 
with respect to all shares that they beneficially own, subject to applicable community property laws. This table is based upon informa�on supplied by officers 
and directors and Schedules 13D and 13G filed with the SEC. 

Applicable percentage ownership is based on 33,420,808 shares of our common stock outstanding as of March 15, 2024. 

Unless otherwise indicated, the address for each stockholder listed in the table below is c/o Reneo Pharmaceu�cals, Inc., 18575 Jamboree Rd., Suite 
275-S, Irvine, California 92612. 

Name of Beneficial Owner  
Number of Shares

Beneficially Owned   

Percentage of
Shares Beneficially

Owned  
Greater Than 5% Holders:       
En��es affiliated with New Enterprise Associates   4,785,494    14.3 %
Tang Capital Partners, LP   3,330,000    10.0 %
Abingworth Bioventures 8 LP   2,730,457    8.2 %
En��es affiliated with RiverVest Venture Fund III, L.P.   2,534,220    7.5 %
Octagon Capital Advisors LP   2,250,000    6.7 %
Lundbeckfond Invest A/S   2,031,224    6.1 %
BML Investment Partners, L.P.   1,694,229    5.1 %
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Named Execu�ve Officers and Directors:       
Gregory J. Flesher   1,290,430    3.7 %
Alejandro Dorenbaum, M.D.   256,193   *  
Ashley F. Hall, J.D.   153,287   *  
Roshawn A. Blunt   20,416   *  
Eric Dube, Ph.D.   62,194   *  
Michael Grey   860,718    2.6 %
Paul W. Hoelscher   32,626   *  
Edward T. Mathers   31,500   *  
Bali Muralidhar, M.D., Ph.D.   31,500   *  
Niall O’Donnell, Ph.D.   2,337,184    7.0 %
Stacey D. Seltzer   31,500   *  
All execu�ve officers and directors as a group (12 persons)   5,467,395    15.2 %

 

* Represents beneficial ownership of less than 1%. 

(1) As described in that certain Schedule 13D filed with the SEC on April 23, 2021, repor�ng informa�on as of April 13, 2021. Consists of 4,785,494 shares of common stock held by New 
Enterprise Associates 15, L.P. (NEA 15). The shares directly held by NEA 15 are indirectly held by NEA Partners 15, L.P. (NEA Partners 15), the sole general partner of NEA 15, NEA 15 GP, 
LLC (NEA 15 LLC), the sole general partner of NEA Partners 15 and each of the individual managers of NEA 15 LLC. The individual managers, or collec�vely, the managers, of NEA 15 LLC 
are Forest Baske�, Anthony A. Florence, Jr., Mohamad Makhzoumi, Joshua Makower, Sco� D. Sandell and Peter Sonsini. The managers share vo�ng and disposi�ve power with regard 
to the shares held by NEA 15. Edward T. Mathers, a member of the Board, is employed as a General Partner at New Enterprise Associates, Inc., has no vo�ng or investment power over 
the shares owned of record by NEA 15, and disclaims beneficial ownership of the shares held by NEA 15. All indirect owners of the above referenced shares, disclaim beneficial 
ownership of all applicable shares except to the extent of their actual pecuniary interest in such shares. The address of New Enterprise Associates 15, L.P. and its affiliated en�ty is c/o 
New Enterprise Associates, 1954 Greenspring Drive, Suite 600, Timonium, Maryland 21093. 

(2) As described in that certain Schedule 13D filed with the SEC on December 26, 2023, repor�ng informa�on as of November 14, 2023. Consists of 3,330,000 shares of common stock held 
by Tang Capital Partners, LP. Tang Capital Management, LLC and Kevin Tang share vo�ng and disposi�ve power over such shares. The address of Tang Capital Partners, LP, Tang Capital 
Management, LLC and Kevin Tang is 4747 Execu�ve Drive, Suite 210, San Diego, CA 92121. 

(3) As described in that certain Schedule 13D/A filed with the SEC on May 9, 2023, repor�ng informa�on as of May 2, 2023. Consists of (i) 2,730,457 shares of common stock held by 
Abingworth Bioventures 8 LP (ABV 8) and (ii) 31,500 shares of common stock held by Dr. Muralidhar that are exercisable within 60 days of March 15, 2024 The Carlyle Group Inc., which 
is a publicly traded en�ty listed on Nasdaq, is the sole shareholder of Carlyle Holdings I GP Inc., which is the sole member of Carlyle Holdings I GP Sub L.L.C., which is the general 
partner of Carlyle Holdings I L.P., which, with respect to the securi�es reported herein, is the managing member of CG Subsidiary Holdings L.L.C., which is the managing member of TC 
Group, L.L.C., which is the managing member of Carlyle Investment Management, L.L.C., which is the sole member of Carlyle Genesis UK LLC, which is the principal member of 
Abingworth LLP. ABV 8 has delegated to Abingworth LLP all investment and disposi�ve power over the securi�es held of record by ABV 8. Accordingly, each of the foregoing en��es 
may be deemed to share beneficial ownership of the securi�es held of record by ABV 8, but each disclaims beneficial ownership of such securi�es. The address of ABV 8 is 38 Jermyn 
Street, London SW1Y 6DN, United Kingdom.

(4) As described in that certain Schedule 13D filed with the SEC on May 30, 2023, repor�ng informa�on as of May 8, 2023. Consists of (i) 328,094 shares of common stock held by 
RiverVest Venture Fund III, L.P., (ii) 17,413 shares of common stock held by RiverVest Venture Fund III (Ohio), L.P. and (iii) 2,188,713 shares of common stock held by RiverVest Venture 
Fund IV, L.P. The shares held directly by RiverVest Venture Fund III, L.P. are indirectly held by RiverVest Venture Partners III, L.P., its general partner (RiverVest Partners III). The shares 
held directly by RiverVest Venture Fund III (Ohio), L.P. are indirectly held by RiverVest Venture Partners III (Ohio), LLC, its general partner (RiverVest Partners (Ohio) III). RiverVest 
Partners III is the sole member of RiverVest Partners (Ohio) III. RiverVest Venture Partners III, LLC is the general partner of RiverVest Partners III. The individual managers of RiverVest 
Ventures Partners III, LLC are John P. McKearn, Ph.D., Thomas C. Melzer, and Jay Schmelter. RiverVest Partners III, RiverVest Partners (Ohio) III, RiverVest Venture Partners III, LLC and 
each of the individual managers share vo�ng and disposi�ve power with regard to our securi�es directly held by RiverVest Venture Fund III, L.P. and RiverVest Venture Fund III (Ohio), 
L.P. Niall O’Donnell, Ph.D., a member of the Board and an affiliate of RiverVest Venture Fund III, L.P. and RiverVest Venture Fund III (Ohio), L.P., has no vo�ng or investment control over 
any of the shares held by these en��es and disclaims beneficial ownership of all shares owned by RiverVest Venture Fund III, L.P. and RiverVest Venture Fund III (Ohio), L.P., except to 
the extent of any pecuniary interest therein. All indirect holders of the above referenced securi�es disclaim beneficial ownership of the above referenced securi�es except to the extent 
of their pecuniary interests therein. The shares held directly by RiverVest Venture Fund IV, L.P. are indirectly held by RiverVest Venture Partners IV, L.P., its general partner (RiverVest 
Partners IV). RiverVest Venture Partners IV, LLC is the general partner of RiverVest Partners IV. The individual managers of RiverVest Ventures Partners IV, LLC are John P. McKearn, Ph.D., 
Jay Schmelter, and Niall O’Donnell, Ph.D., a member of the Board. RiverVest Partners IV, RiverVest Venture Partners IV, LLC and each of the individual managers share vo�ng and 
disposi�ve power with regard to our securi�es directly held by RiverVest Venture Fund IV, L.P. All indirect holders of the above referenced securi�es disclaim beneficial ownership of the 
above referenced securi�es except to the extent of their pecuniary interests therein. The address of RiverVest Venture Fund III and its affiliated en��es is 101 South Hanley Road, Suite 
1850, St. Louis, Missouri 63105. 

(5) As described in that certain Schedule 13G filed with the SEC on February 5, 2024, repor�ng informa�on as of December 31, 2023. Consists of 2,250,000 shares of common stock held by
Octagon Capital Advisors LP. Octagon Investments Master Fund LP and Ting Jia 
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share vo�ng and disposi�ve power over such shares. The address of Octagon Capital Advisors LP, Octagon Investments Master Fund LP and Ting Jia is 645 Madison Avenue 21st Floor, 
New York, NY 10065.

(6) As described in that certain Schedule 13G filed with the SEC on January 26, 2022, repor�ng ownership as of December 31, 2021. Consists of 2,031,224 shares of common stock held by 
Lundbeckfond Invest A/S. Lene Skole is the Chief Execu�ve Officer of Lundbeckfond and may be deemed to have sole power to vote and dispose of these shares. The directors of 
Lundbeckfond have delegated vo�ng and disposi�ve power with respect to the shares held by Lundbeckfond to Mr. Skole. The address of Lundbeckfond Invest A/S is Scherfigsvej 7 DK-
2100, Copenhagen Ø, Denmark. 

(7) As described in that certain Schedule 13G filed with the SEC on January 17, 2024, repor�ng informa�on as of January 10, 2024. Consists of (i) 1,364,229 shares of common stock held 
by BML Investment Partners, L.P., which shares vo�ng and disposi�ve power with Branden M Leonard and  (ii) 330,000 shares of common with sole vo�ng and disposi�ve power held 
Mr. Leonard. The address of BML Investment Partners, L.P. is 65 E. Cedar - Suite 2 Zionsville, IN 46077.

(8) Consists of (i) 23,200 shares of common stock and (ii) 1,267,230 shares of common stock subject to stock op�ons held by Mr. Flesher that are exercisable within 60 days of March 15, 
2024. 

(9) Consists of 256,193 shares of common stock subject to stock op�ons held by Dr. Dorenbaum that are exercisable within 60 days of March 15, 2024.

(10) Consists of (i) 13,600 shares of common stock and (ii) 139,687 shares of common stock subject to stock op�ons held by Ms. Hall that are exercisable within 60 days of March 15, 2024. 

(11) Consists of 20,416 shares of common stock subject to stock op�ons held by Ms. Blunt that are exercisable within 60 days of March 15, 2024. 

(12) Consists of 62,194 shares of common stock subject to stock op�ons held by Dr. Dube that are exercisable within 60 days of March 15, 2024. 

(13) Consists of (i) 494,762 shares of common stock held by The Grey Family Trust dated November 12, 1999 (the Grey 1999 Trust), (ii) 134,084 shares of common stock held by Michael 
Grey and Rondi Rauch Grey, Co-Trustees of The Grey 2014 Irrevocable Children’s Trust u/a/d 12/17/14 (the Grey 2014 Trust), and (iii) 231,872 shares of common stock subject to stock 
op�ons held by Mr. Grey that are exercisable within 60 days of March 15, 2024. Mr. Grey, our Execu�ve Chairman, is trustee of each of the Grey 1999 Trust and Grey 2014 Trust, and in 
such capacity has the power to vote and dispose of such shares held by the Grey 1999 Trust and Grey 2014 Trust. 

(14) Consists of 32,626 shares of common stock subject to stock op�ons held by Mr. Hoelscher that are exercisable within 60 days of March 15, 2024. 

(15) Consists of 31,500 shares of common stock subject to stock op�ons held by Mr. Mathers that are exercisable within 60 days of March 15, 2024. 

(16) Consists of 31,500 shares of common stock subject to stock op�ons held by Dr. Muralidhar that are exercisable within 60 days of March 15, 2024, for which Dr. Muralidhar disclaims 
beneficial ownership of, including any pecuniary interest therein, as a result of an exis�ng contractual rela�onship between Dr. Muralidhar and Abingworth.

(17) Consists of (i) 2,188,713 shares of common stock held by RiverVest Venture Partners IV, L.P., and (ii) 148,471 shares of common stock subject to stock op�ons held by Dr. O’Donnell that 
are exercisable within 60 days of March 15, 2024. 

(18) Consists of 31,500 shares of common stock subject to stock op�ons held by Ms. Seltzer that are exercisable within 60 days of March 15, 2024. Ms. Seltzer disclaims beneficial 
ownership of 14,000 shares of such common stock, including any pecuniary interest therein, as a result of a former contractual rela�onship between Ms. Seltzer and Aisling Capital.

(19) Consists of the shares described in notes 8 through 18 above and the following shares beneficially owned by Michael P. Cruse, our Chief Opera�ng Officer: (i) 16,197 shares of common 
stock held by the Cruse Family Revocable Living Trust, of which Mr. Cruse has shared vo�ng and investment control with his wife, (ii) 16,258 shares of common stock held by Mr. Cruse 
and (iii) 327,392 shares of common stock subject to stock op�ons held by Mr. Cruse that are exercisable within 60 days of March 15, 2024.

Item 13. Certain Rela�onships and Related Transac�ons, and Director Independence

The following includes a summary of transac�ons since January 1, 2022 to which we have been a party in which the amount involved exceeded or will 
exceed the lesser of $120,000 or 1% of the average of our total assets as of December 31, 2023 and 2022, and in which any of our directors, execu�ve officers 
or, to our knowledge, beneficial owners of more than 5% of our capital stock or any member of the immediate family of any of the foregoing persons had or 
will have a direct or indirect material interest, other than equity and other compensa�on, termina�on, change in control and other arrangements, which are 
described above in Item 11 under “Execu�ve Compensa�on.” We also describe below certain other transac�ons with our directors, execu�ve officers and 
stockholders. 

Employment Agreements

We currently have wri�en employment agreements with our execu�ve officers. For informa�on about our employment agreements with our Named 
Execu�ve Officers, refer to “Execu�ve Compensa�on—Agreements with our Named Execu�ve Officers” in Item 11 above. 
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Equity Awards Granted to Execu�ve Officers and Directors

We have granted stock op�ons and RSUs to our execu�ve officers, as more fully described in “Execu�ve Compensa�on—Outstanding Equity Awards at 
Fiscal Year End” in Item 11 above. Addi�onally, we have granted stock op�ons to our directors, as more fully described in “Non-Employee Director 
Compensa�on” in Item 11 above.

 

Investors’ Rights Agreement 

We are party to an Amended and Restated Investors’ Rights Agreement (the Rights Agreement) with certain affiliates of our directors and certain 
holders of more than 5% of our outstanding capital stock, including en��es affiliated with New Enterprise Associates, Novo Holdings A/S, en��es affiliated 
with RiverVest Venture Fund III, L.P., Lundbeckfond Invest A/S, Abingworth Bioventures 8 LP, and en��es affiliated with Pappas Capital, LLC. The Rights 
Agreement provides such holders with certain registra�on rights with respect to the registrable securi�es held by them. The registra�on rights of each holder 
terminate upon the earliest to occur of (i) such �me as the holder holds less than 1% of our outstanding securi�es and all of such holder’s registrable 
securi�es may be sold without any restric�on on volume or manner of sale in any three-month period under SEC Rule 144 or any successor rule and (ii) April 
13, 2026, the fi�h anniversary of our ini�al public offering. 

Par�cipa�on in Public Offering 

In May 2023, we completed a public offering in which we sold an aggregate of 7,906,250 shares of common stock which included the full exercise of 
the underwriters’ op�on to purchase an addi�onal 1,031,250 shares of common stock, at a price of $8.00 per share. Total net proceeds from the public 
offering, a�er deduc�ng underwri�ng discounts and commissions and offering expenses, were approximately $58.9 million.

Purchasers in our public offering included the following holders of more than 5% of our common stock, or en��es affiliated with them (each at the 
�me of the transac�on). The following table sets forth the proceeds received, and the shares of common stock issued to such holders in our public offering: 

Par�cipants  Proceeds   Shares of Common Stock  

Greater than 5% stockholders       
RiverVest Venture Fund IV, L.P.  $ 1,000,000    125,000  

 

(1) Dr. O’Donnell, our former President and Chief Execu�ve Officer and a member of the Board, was a managing director at RiverVest Venture Partners and was an affiliate of RiverVest 
Venture Fund IV, L.P. 

Par�cipa�on in Private Placement 

Also in May 2023, we completed a concurrent private placement in which we sold an aggregate of 625,000 shares of common stock at a price of $8.00 
per share (the Private Placement). Total net proceeds from the Private Placement, a�er deduc�ng advisor fees and other es�mated fees and expenses, were 
approximately $4.7 million.

Purchasers in the Private Placement included the following holders of more than 5% of our common stock, or en��es affiliated with them (each at the 
�me of the transac�on). The following table sets forth the proceeds received, and the shares of common stock issued to such holders in the Private 
Placement:

Par�cipants  Proceeds   Shares of Common Stock  

Greater than 5% stockholders       
Abingworth Bioventures 8 LP  $ 5,000,000    625,000  

 

(1) Dr. Muralidhar, a member of the Board, was employed as a Managing Partner and Chief Investment Officer at Abingworth LLP, an en�ty affiliated with Abingworth Bioventures 8. 

Indemnifica�on Agreements 

Our amended and restated cer�ficate of incorpora�on contains provisions limi�ng the liability of directors, and our amended and restated bylaws 
provide that we will indemnify each of our directors and officers to the 
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fullest extent permi�ed under Delaware law. Our amended and restated cer�ficate of incorpora�on and amended and restated bylaws also provide the Board 
with discre�on to indemnify our employees and other agents when determined appropriate by the Board. In addi�on, we have entered into an 
indemnifica�on agreement with each of our directors and execu�ve officers, which will require us to indemnify them. 

Policies and Procedures for Transac�ons with Related Persons 

We maintain a wri�en policy that our execu�ve officers, directors, beneficial owners of more than 5% of any class of our common stock and any 
members of the immediate family of any of the foregoing persons are not permi�ed to enter into a related person transac�on with us without the approval 
or ra�fica�on of the Board or the Audit Commi�ee. Any request for us to enter into a transac�on with an execu�ve officer, director, beneficial owner of more 
than 5% of any class of our common stock, or any member of the immediate family of any of the foregoing persons, in which the amount involved exceeds 
$120,000 (or, if less, 1% of the average of our total assets in a fiscal year) and such person would have a direct or indirect interest, must be presented to the 
Board or the Audit Commi�ee for review, considera�on and approval. In approving or rejec�ng any such proposal, the Board or the Audit Commi�ee is to 
consider the material facts of the transac�on, including whether the transac�on is on terms no less favorable than terms generally available to an unaffiliated 
third party under the same or similar circumstances and the extent of the related person’s interest in the transac�on. 

Director Independence

As required under the Nasdaq Lis�ng Rules, a majority of the members of a listed company’s board of directors must qualify as “independent,” as 
affirma�vely determined by the board of directors. Our Board consults with our counsel to ensure that the determina�ons of our Board are consistent with 
relevant securi�es and other laws and regula�ons regarding the defini�on of “independent,” including those set forth in per�nent lis�ng standards of Nasdaq, 
as in effect from �me to �me. Consistent with these considera�ons, a�er review of all relevant iden�fied transac�ons or rela�onships between each director, 
or any of his or her family members, and us, our senior management and our independent registered public accoun�ng firm, our Board has affirma�vely 
determined that, with the excep�on of Messrs. Flesher and Grey, all of the directors are “independent directors” as defined by Rule 5605(a)(2) of the Nasdaq 
Lis�ng Rules. In making this determina�on, our Board found that none of these directors (other than Messrs. Flesher and Grey) had a material or other 
disqualifying rela�onship with us.

 Item 14. Principal Accountant Fees and Services

The following table represents aggregate audit fees by Ernst & Young LLP for the fiscal years ended December 31, 2023 and 2022. 

  2023   2022  
Audit Fees  $ 613,412   $ 571,830  
All Other Fees   2,000    2,000  

Total Fees  $ 615,412   $ 573,830  
 

(1) Audit fees consist of fees billed for professional services for audi�ng our annual consolidated financial statements, the review of our interim consolidated financial statements, comfort 
le�ers, and assistance with registra�on statements filed with the SEC. Included in the 2023 audit fees are $135,622 of fees billed in connec�on with our public offering that closed in 
May 2023. 

(2) All other fees consist of non-audit fees in connec�on with access to the Ernst & Young LLP on-line accoun�ng research and disclosures database.

All fees described above were pre-approved by the Audit Commi�ee. 

Pre-Approval Policies and Procedures 

Pursuant to its charter, the Audit Commi�ee must review and approve, in advance, the scope and plans for the audits and the audit fees and approve 
in advance (or, where permi�ed under the rules and regula�ons of the SEC, subsequently) all non-audit services to be performed by the independent 
registered public accoun�ng firm 
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that are not otherwise prohibited by law and any associated fees. The Audit Commi�ee may delegate to one or more members of the Audit Commi�ee the 
authority to pre-approve audit and permissible non-audit services, as long as this pre-approval is presented to the full commi�ee at scheduled mee�ngs. 
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PART IV

Item 15. Exhibit and Financial Statement Schedules

(a) The following documents are filed as part of this Form 10-K/A:

(1) Financial statements

The financial statements required by Item 15(a) are filed in Item 8 of the Original Form 10-K.

(2) Financial statement schedules

The financial statement schedules required by Item 15(a) are omi�ed because they are not applicable, not required or the required 
informa�on is included in the financial statements or notes thereto as filed in Item 8 of the Original Form 10-K.

(3) Exhibits

The exhibits listed in the accompanying Exhibit Index are filed or incorporated by reference as part of, or furnished with, this Form 10-
K/A.

EXHIBIT INDEX

Exhibit
Number

    Descrip�on

   
3.1  Amended and Restated Cer�ficate of Incorpora�on of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s 

Current Report on Form 8-K, filed with the SEC on April 13, 2021).
   

3.2  Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 
8-K, filed with the SEC on April 13, 2021).

   
4.1  Form of Common Stock Cer�ficate (incorporated by reference to Exhibit 4.1 to the Registrant’s Registra�on Statement on Form S-1, as 

amended (File No. 333-254534), filed with the SEC on April 5, 2021).
   

4.2  Amended and Restated Investors’ Rights Agreement, by and among the Registrant and certain of its stockholders, dated December 9, 
2020 (incorporated by reference to Exhibit 4.2 to the Registrant’s Registra�on Statement on Form S-1, as amended (File No. 333-
254534), filed with the SEC on March 19, 2021).

   
4.3  Descrip�on of Common Stock of the Registrant (incorporated by reference to Exhibit 4.3 to the Registrant’s Annual Report on Form 

10-K (File No. 001-40315), filed with the SEC on March 23, 2022).
   

Agreements with Execu�ve Officers and Directors
   

10.1 + Employment Agreement by and between the Registrant and Alejandro Dorenbaum, M.D., dated January 1, 2018 (incorporated by 
reference to Exhibit 10.13 to the Registrant’s Registra�on Statement on Form S-1, as amended (File No. 333-254534), filed with the 
SEC on April 5, 2021).

   
10.2 + Le�er Agreement by and between the Registrant and Michael Grey, dated February 12, 2018, as amended on December 7, 2020 

(incorporated by reference to Exhibit 10.16 to the Registrant’s Registra�on Statement on Form S-1, as amended (File No. 333-
254534), filed with the SEC on April 5, 2021).
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Exhibit
Number

    Descrip�on

   
10.3 + Employment Agreement by and between the Registrant and Gregory J. Flesher, dated November 2, 2020 (incorporated by reference 

to Exhibit 10.10 to the Registrant’s Registra�on Statement on Form S-1, as amended (File No. 333-254534), filed with the SEC on April 
5, 2021).

   
10.4 + Employment Agreement by and between the Registrant and Michael Cruse, dated November 20, 2020 (incorporated by reference to 

Exhibit 10.14 to the Registrant’s Registra�on Statement on Form S-1, as amended (File No. 333-254534), filed with the SEC on April 5, 
2021).

   
10.5 + Le�er Agreement by and between the Registrant and Eric M. Dube, Ph.D., dated March 10, 2021 (incorporated by reference to Exhibit 

10.19 to the Registrant’s Registra�on Statement on Form S-1, as amended (File No. 333-254534), filed with the SEC on April 5, 2021).
   

10.6 + Employment Agreement by and between the Registrant and Ashley F. Hall, J.D., dated October 11, 2021 (incorporated by reference to 
Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q, filed with the SEC on November 12, 2021 (File No. 001-40315).

   
10.7 + Form of Indemnity Agreement by and between the Registrant and its directors and execu�ve officers (incorporated by reference to 

Exhibit 10.8 to the Registrant’s Registra�on Statement on Form S-1, as amended (File No. 333-254534), filed with the SEC on April 5, 
2021).

   
10.8 + Reneo Pharmaceu�cals, Inc. Non-Employee Director Compensa�on Policy, as amended (incorporated by reference to Exhibit 10.9 to 

the Registrant’s Annual Report on Form 10-K (File No. 001-40315), filed with the SEC on March 27, 2023).
   

10.9 + Le�er Agreement by and between Registrant and Paul W. Hoelscher, dated January 20, 2022 (incorporated by reference to Exhibit 
10.13 to the Registrant’s Annual Report on Form 10-K (File No. 001-40315), filed with the SEC on March 23, 2022).

   
10.10 + Le�er Agreement by and between the Registrant and Roshawn Blunt, dated August 2, 2022 (incorporated by reference to Exhibit 10.2 

to the Registrant’s Quarterly Report on Form 10-Q (File No. 001-40315), filed with the SEC on August 9, 2022).
   

Patent and License Agreements
   

10.11 # License Agreement by and between the Registrant and vTv Therapeu�cs LLC, dated December 21, 2017 (incorporated by reference to 
Exhibit 10.17 to the Registrant’s Registra�on Statement on Form S-1, as amended (File No. 333-254534), filed with the SEC on April 5, 
2021).

   
Sales Agreements

   
10.12  Sales Agreement, dated November 13, 2023, by and between the Registrant and Leerink Partners LLC (incorporated by reference to 

10.1 to the Registrant’s Quarterly Report on Form 10-Q (File No. 001-40315), filed with the SEC on November 13, 2023).
   

Equity Compensa�on Plans and Policies
   

10.13 + Reneo Pharmaceu�cals, Inc. 2014 Equity Incen�ve Plan, as amended, and UK Sub-Plan (incorporated by reference to Exhibit 10.1 to 
the Registrant’s Registra�on Statement on Form S-1, as amended (File No. 333-254534), filed with the SEC on April 5, 2021).
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Exhibit
Number

    Descrip�on

10.14 + Forms of Grant No�ce, Stock Op�on Agreement and No�ce of Exercise under the Reneo Pharmaceu�cals, Inc. 2014 Equity Incen�ve 
Plan, as amended, and UK Sub-Plan (incorporated by reference to Exhibit 10.2 to the Registrant’s Registra�on Statement on Form S-1, 
as amended (File No. 333-254534), filed with the SEC on April 5, 2021).

   
10.15 + Reneo Pharmaceu�cals, Inc. 2021 Equity Incen�ve Plan (incorporated by reference to Exhibit 10.3 to the Registrant’s Registra�on 

Statement on Form S-1, as amended (File No. 333-254534), filed with the SEC on April 5, 2021).
   

10.16 + Forms of (i) Stock Op�on Grant No�ce, Stock Op�on Agreement and No�ce of Exercise, (ii) Stock Op�on Grant No�ce - Interna�onal, 
Stock Op�on Agreement - Interna�onal and No�ce of Exercise - Interna�onal and (iii) Non-Employee Director Stock Op�on Grant 
No�ce, Stock Op�on Agreement and No�ce of Exercise – Non-Employee Director under the Reneo Pharmaceu�cals, Inc. 2021 Equity 
Incen�ve Plan (incorporated by reference to Exhibit 10.18 to the Registrant’s Annual Report on Form 10-K (File No. 001-40315), filed 
with the SEC on March 27, 2023).

   
10.17 + Forms of (i) Restricted Stock Unit Award Grant No�ce and Award Agreement and (ii) Restricted Stock Unit Award Grant No�ce - 

Interna�onal and Award Agreement - Interna�onal under the Reneo Pharmaceu�cals, Inc. 2021 Equity Incen�ve Plan (incorporated 
by reference to Exhibit 10.5 to the Registrant’s Registra�on Statement on Form S-1, as amended (File No. 333-254534), filed with the 
SEC on April 5, 2021).

   
10.18 + Forms of Stock Op�on Grant No�ce, Stock Op�on Agreement and No�ce of Exercise for Inducement Grant Outside of the Reneo 

Pharmaceu�cals, Inc. 2021 Equity Incen�ve Plan (incorporated by reference to Exhibit 10.4 to the Registrant’s Quarterly Report on 
Form 10-Q, filed with the SEC on November 12, 2021).

   
10.19 + Forms of RSU Award Grant No�ce and Award Agreement (RSU Award) for Inducement Grant Outside of the Reneo Pharmaceu�cals, 

Inc. 2021 Equity Incen�ve Plan (incorporated by reference to Exhibit 10.5 to the Registrant’s Quarterly Report on Form 10-Q, filed 
with the SEC on November 12, 2021).

   
10.20 + Reneo Pharmaceu�cals, Inc. 2021 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.6 to the Registrant’s 

Registra�on Statement on Form S-1, as amended (File No. 333-254534), filed with the SEC on April 5, 2021).
   

10.21 + Reneo Pharmaceu�cals, Inc. Severance Benefit Plan, as amended as of September 27, 2022, and form of Par�cipa�on Agreement 
thereunder (incorporated by reference to Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q, filed with the SEC on 
November 8, 2022).

   
Other

   
21.1  Subsidiaries of the Registrant (incorporated by reference to Exhibit 21.1 to the Registrant’s Annual Report on Form 10-K (File No. 001-

40315), filed with the SEC on March 28, 2024).
   

23.1  Consent of independent registered public accoun�ng firm (incorporated by reference to Exhibit 23.1 to the Registrant’s Annual Report 
on Form 10-K (File No. 001-40315), filed with the SEC on March 28, 2024).

   
24.1  Power of A�orney (incorporated by reference to Exhibit 24.1 to the Registrant’s Annual Report on Form 10-K (File No. 001-40315), 

filed with the SEC on March 28, 2024).
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Exhibit
Number

    Descrip�on

   
26.1  Issuer Purchases of Equity Securi�es (incorporated by reference to Exhibit 26.1 to the Registrant’s Annual Report on Form 10-K (File 

No. 001-40315), filed with the SEC on March 28, 2024).
   

31.1  Cer�fica�on of Principal Execu�ve Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securi�es Exchange Act of 1934, as 
Adopted Pursuant to Sec�on 302 of the Sarbanes-Oxley Act of 2002 (incorporated by reference to Exhibit 31.1 to the Registrant’s 
Annual Report on Form 10-K (File No. 001-40315), filed with the SEC on March 28, 2024).

   
31.2  Cer�fica�on of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securi�es Exchange Act of 1934, as 

Adopted Pursuant to Sec�on 302 of the Sarbanes-Oxley Act of 2002 (incorporated by reference to Exhibit 31.2 to the Registrant’s 
Annual Report on Form 10-K (File No. 001-40315), filed with the SEC on March 28, 2024).

   
31.3 * Cer�fica�on of Principal Execu�ve Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securi�es Exchange Act of 1934, as 

Adopted Pursuant to Sec�on 302 of the Sarbanes-Oxley Act of 2002.
   

31.4 * Cer�fica�on of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securi�es Exchange Act of 1934, as 
Adopted Pursuant to Sec�on 302 of the Sarbanes-Oxley Act of 2002. 

   
32.1 † Cer�fica�on of Principal Execu�ve Officer and Principal Financial Officer Pursuant to 18 U.S.C. Sec�on 1350, as Adopted Pursuant to 

Sec�on 906 of the Sarbanes-Oxley Act of 2002 (incorporated by reference to Exhibit 32.1 to the Registrant’s Annual Report on Form 
10-K (File No. 001-40315), filed with the SEC on March 28, 2024).

   
97.1  Reneo Pharmaceu�cals, Inc. Incen�ve Compensa�on Repayment Policy (incorporated by reference to Exhibit 97.1 to the Registrant’s 

Annual Report on Form 10-K (File No. 001-40315), filed with the SEC on March 28, 2024).
   

101. INS * Inline XBRL Instance Document – the instance document does not appear in the Interac�ve Data File because its XBRL tags are 
embedded within the Inline XBRL document

   
101.SCH * Inline XBRL Taxonomy Extension Schema Document

   
104 * Cover Page Interac�ve Data File (forma�ed as Inline XBRL and contained in Exhibit 101).

 

* Filed with this Form 10-K/A.
† This cer�fica�on shall not be deemed filed for purposes of Sec�on 18 of the Exchange Act or otherwise subject to the liability of that Sec�on, nor shall it be 
deemed incorporated by reference into any filing under the Securi�es Act of 1933, as amended, or the Exchange Act.
+ Indicates Management contract or compensatory plan.
# Pursuant to Item 601(b)(10) of Regula�on S-K, certain por�ons of this exhibit have been omi�ed by means of marking such por�ons with asterisks because 
the Registrant has determined that the informa�on is not material and is the type that the Registrant treats as private or confiden�al.

Item 16. Form 10-K Summary

None. 
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SIGNATURES

Pursuant to the requirements of Sec�on 13 or 15(d) of the Securi�es Exchange Act of 1934, as amended, the registrant has duly caused this report to 
be signed on its behalf by the undersigned, thereunto duly authorized.
 
 RENEO PHARMACEUTICALS, INC.
April 26, 2024  
 By: /s/ Gregory J. Flesher
  Gregory J. Flesher
  President & Chief Execu�ve Officer
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Exhibit 31.3

 

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

PURSUANT TO RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Gregory J. Flesher, cer�fy that:

1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K of Reneo Pharmaceu�cals, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report.

 

Date: April 26, 2024  /s/ Gregory J. Flesher

  Gregory J. Flesher
  President and Chief Execu�ve Officer
  (Principal Execu�ve Officer)
 

 



Exhibit 31.4
 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Jennifer P. Lam, cer�fy that:

1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K of Reneo Pharmaceu�cals, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report.

 

Date: April 26, 2024  /s/ Jennifer P. Lam
  Jennifer P. Lam
  Senior Vice President, Finance and Administra�on
  (Principal Financial and Accoun�ng Officer)
 




