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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

As previously disclosed, on July 23, 2024, Terns Pharmaceuticals, Inc. (the “Company”), Terns, Inc., a wholly-owned subsidiary of the Company (the
“Subsidiary”), and Mark Vignola, Ph.D., the Company’s Chief Financial Officer, entered into a letter agreement (the “Vignola Transition Agreement”)
related to the anticipated transition, separation and resignation of Dr. Vignola and release of claims. On February 1, 2025, pursuant to, and subject to the
terms of, the Vignola Transition Agreement, Mr. Vignola confirmed that his separation from employment was effective as of February 1, 2025 (the
“Vignola Separation Date”) and resigned as of the Vignola Separation Date from all officer and director positions at the Company, the Subsidiary and any
other subsidiary or affiliate. Mr. Vignola’s separation from employment was not the result of any disagreement with the Company’s operations, policies or
practices.

On February 1, 2025, the Company and Dr. Vignola also entered into a consulting agreement (the “Consulting Agreement”), which provides for Dr.
Vignola’s continued service as an independent contractor for the Company, effective as of the Vignola Separation Date through July 31, 2025, unless
earlier terminated by the Company under specified circumstances or by Dr. Vignola. Dr. Vignola will be entitled to receive for the first two months of the
term of the Consulting Agreement, a monthly fee of $30,000, and for the third and fourth months of the term of the Consulting Agreement, a monthly fee
of $15,000. Dr. Vignola will be entitled to an hourly fee for services performed during the remaining term of the Consulting Agreement and for services
performed during the first four months in excess of a specified number of hours. In addition, each Company equity award previously granted to Dr. Vignola
will continue to vest during the term of the Consulting Agreement. The forgoing description of the Consulting Agreement does not purport to be complete
and is qualified in its entirety by reference to the complete text of the Consulting Agreement.

Effective as of the Vignola Separation Date, Amy Burroughs, the Company’s Chief Executive Officer, has assumed the role of principal financial officer
and David Strauss, the Company’s Vice President of Finance and Controller, has assumed the role of principal accounting officer of the Company, in each
case on an interim basis.

Amy Burroughs, age 54, has served as a member of the Company’s Board of Directors and as Chief Executive Officer since February 2024. Ms.
Burroughs previously served as the Chief Executive Officer and President of Cleave Therapeutics, Inc., a privately held biotechnology company, from
April 2019 to September 2023, where she has also been a director since April 2019. In October 2023, she became the Consulting CEO for Cleave
Therapeutics. From December 2017 to March 2019, Ms. Burroughs served as an Entrepreneur in Residence at SAM Ventures, a venture capital firm, and,
in parallel, as senior advisor to one of its portfolio companies, Crinetics Pharmaceuticals, during its initial public offering. Ms. Burroughs has served on the
board of directors of Tenaya Therapeutics, Inc., a publicly traded biotechnology company, since December 2022, and previously served on the board of
directors of DiaMedica Therapeutics, Inc. Ms. Burroughs earned a BA in computer science and a minor in economics from Dartmouth College, and an
MBA from Harvard Business School.

David Strauss, age 39, has served as the Company’s Vice President of Finance and Corporate Controller since January 2021. Previously, he served as the
Corporate Controller of Bellicum Pharmaceuticals, Inc., a publicly-traded biopharmaceutical company, from January 2020 to January 2021, and, before
that, held various Controller and Assistant Controller roles at other public companies. He began his career in 2011 at PricewaterhouseCoopers. Mr. Strauss
holds a bachelor’s degree in business administration from San Jose State University.

In connection with his appointment, Mr. Strauss and the Company have entered into the Company’s standard form of indemnification agreement, a copy of
which is included as Exhibit 10.12 to the Company’s Annual Report on Form 10-K filed with the SEC on March 14, 2024.
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