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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.

Appointment of Amy Burroughs as Chief Executive Officer and Director

On February 6, 2024, Terns Pharmaceuticals, Inc. (“Terns”), Terns, Inc. and Amy Burroughs entered into an employment agreement (the “Burroughs
Agreement”) pursuant to which Ms. Burroughs will serve as the Chief Executive Officer of Terns and has been appointed and elected as a member of the
Board of Directors of Terns (the “Board”), effective as of February 7, 2024 (the “Effective Date”).

Ms. Burroughs, age 53, previously served as the Chief Executive Officer and President of Cleave Therapeutics, Inc., a privately held biotechnology
company, from April 2019 to September 2023, and, in October 2023, became the Consulting CEO for Cleave Therapeutics. She has also served on the
board of directors of Cleave Therapeutics since April 2019. From December 2017 to March 2019, Ms. Burroughs served as an Entrepreneur in
Residence at 5AM Ventures, a venture capital firm. 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.

Ms. Burroughs has no family relationship with any of the executive officers or directors of Terns or any person nominated or chosen by Terns to become
a director or executive officer. There are no transactions in which Ms. Burroughs has an interest requiring disclosure under Item 404(a) of Regulation
S-K.

Pursuant to the Burroughs Agreement, Ms. Burroughs is entitled to receive a starting annualized base salary of $625,000, and is eligible to receive an
annual cash bonus targeted at 50% of her annual base salary then in effect, with the actual amount of such bonus, if any, to be based upon the
achievement of performance objectives established by the Board. For calendar year 2024, any annual bonus paid to Ms. Burroughs will be determined
based on achievement of performance goals to be determined by the Compensation Committee of the Board, after consultation with Ms. Burroughs,
within the first three months after the Effective Date and will not be prorated for the partial year of service. Ms. Burroughs is also eligible to participate
in the employee benefit plans of Terns, subject to the terms and conditions of such plans. In addition, Terns has agreed to pay legal fees for
Ms. Burroughs incurred in connection with negotiation of the Burroughs Agreement up to an amount of $15,000.

In accordance with the Burroughs Agreement, the Board also approved the grant to Ms. Burroughs, effective as of March 1, 2024 (the “Grant Date”), of
a stock option to purchase 1,250,000 shares of common stock of Terns at an exercise price per share equal to the closing price per share of the common
stock on The Nasdaq Global Select Market on the Grant Date and of a restricted stock unit award representing the right to receive 150,000 shares of



common stock of Terns. The option award has a ten-year term and vests over a four-year period, with 25% of the shares underlying the award vesting on
the first anniversary of the Grant Date and the remaining 75% of the shares underlying the award vesting monthly over the subsequent three-year period,
subject to Ms. Burroughs’ continued employment by Terns. The restricted stock unit award vests as to 50% of the shares underlying the award if the
average closing price of Terns common stock over 30 consecutive trading days equals or exceeds $15.00 per share and as to the remaining 50% of the
shares underlying the award if the average closing price of Terns common stock over 30 consecutive trading days equals or exceeds $20.00 per share,
subject to Ms. Burroughs’ continued employment by Terns; provided that vesting shall not be deemed to occur earlier than the first anniversary of the
Effective Date, except in the case of an Involuntary Termination (as defined below) or a Change in Control of Terns (as defined in the Burroughs
Agreement), and that vesting must be achieved on or before the fourth anniversary of the Effective Date. Notwithstanding the foregoing, in the event of
an Involuntary Termination prior to the first anniversary of the Effective Date, and if either or both of the milestone stock prices has been achieved by
the date of Involuntary Termination, the restricted stock units will vest based on that achievement effective as of the termination date and further, if at
any time Terns is subject to a Change in Control in which the price per share payable in respect of Terns common stock in that transaction is equal to or
greater than a milestone stock price, the restricted stock units that can be earned based on that milestone stock price will vest immediately prior to the
closing of the Change in Control. Each of the option award and the restricted stock unit award is subject to the terms and conditions of the applicable
award agreement and is being granted pursuant to the Terns 2022 Employment Inducement Award Plan.

In the event of an Involuntary Termination, Ms. Burroughs is entitled to receive the following benefits, in addition to any accrued obligations and
subject to her timely execution and non-revocation of a general release of claims in favor of Terns: (i) continuation of her then-current annual base
salary for a period of 12 months, (ii) a pro rated portion of her annual performance bonus at 100% of target and (iii) continuation of her healthcare
insurance coverage (or an equivalent reimbursement from Terns) for a period of 12 months.

Additionally, in the event of an Involuntary Termination within three months prior to or 12 months following a Change in Control (as defined in the
Burroughs Agreement), she is entitled to receive the following benefits, in addition to any accrued obligations and subject to her timely execution and
non-revocation of a general release of claims in favor of Terns: (i) continuation of her then-current annual base salary for a period of 18 months, (ii) one
and one half times her annual performance bonus at 100% of target, (iii) full vesting acceleration of all her then-outstanding equity awards and
(iv) continuation of her healthcare insurance coverage (or an equivalent reimbursement from Terns) for a period of 18 months.

The Burroughs Agreement defines an “Involuntary Termination” as a separation resulting from a termination without “cause” or a voluntary resignation
by Ms. Burroughs for “good reason”.

The Burroughs Agreement generally defines “cause” to mean the occurrence of any one or more of the following, subject to certain notice and cure
rights: (i) the commission of any crime involving fraud, dishonesty or moral turpitude, (ii) the attempted commission of or participation in a fraud or act
of dishonesty against Terns that results in (or might have reasonably resulted in) material harm to the business of Terns; (iii) the intentional, material
violation of any contract or agreement between her and Terns or any statutory duty owed to Terns, or (iv) conduct that constitutes gross insubordination,
incompetence or habitual neglect of duties and that results in (or might have reasonably resulted in) material harm to the business of Terns.

The Burroughs Agreement generally defines “good reason” to mean the occurrence of any one or more of the following, without her consent and subject
to certain notice and cure rights: (i) a material diminution in her duties, authorities or responsibilities; (ii) a reduction of greater than 10% in her annual
base salary (as in effect on the effective date of the Change in Control transaction, if applicable); provided, however, that good reason shall not be
deemed to have occurred in the event of a reduction in his annual base salary that is pursuant to a salary reduction program affecting all of the C-level
officers of Terns and that does not adversely affect her to a greater extent than other C-level officers of Terns; or (iii) a relocation of her primary business
office to a location more than 30 miles from the location of her then-primary business office.

The Burroughs Agreement also obligates Ms. Burroughs under standard invention assignment, confidentiality, non-competition, and non-solicitation
provisions.



Transition of Ms. Burroughs and Jill M. Quigley, J.D.

On the Effective Date, in connection with the appointment of Ms. Burroughs, Jill M. Quigley ceased to serve as Interim Senior Advisor and Strategy
Officer of Terns. Ms. Quigley continues to serve as a director on the Board and, effective as of the Effective Date, is considered an independent director
in accordance with the rules of the Nasdaq Stock Market.

Equity awards previously granted to Ms. Quigley in her capacity as Interim Senior Advisor and Strategy Officer of Terns will continue to vest based on
her continued service as a director.

 
Item 7.01. Regulation FD Disclosure.

On February 7, 2024, Terns issued a press release announcing the appointment of Ms. Burroughs as Chief Executive Officer of Terns and her election to
the Board. A copy of the press release is attached to this Current Report on Form 8-K as Exhibit 99.1.

The information contained in Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1 attached hereto, is being furnished and shall not be
deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and shall not be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific
reference in such filing.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.   Description

99.1   Press Release issued by Terns Pharmaceuticals, Inc. on February 7, 2024.

104   Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: February 7, 2024  TERN PHARMACEUTICALS, INC.

  By:  /s/ Bryan Yoon
   Bryan Yoon
   Chief Operating Officer & General Counsel



Exhibit 99.1

Terns Pharmaceuticals Appoints Amy Burroughs as Chief Executive Officer

Proven Industry Executive Brings More Than 25 Years of Leadership Experience

FOSTER CITY, Calif., Feb. 7, 2024 (GLOBE NEWSWIRE) – Terns Pharmaceuticals, Inc. (“Terns” or the “Company”) (Nasdaq: TERN), a clinical-
stage biopharmaceutical company developing a portfolio of small-molecule product candidates to address serious diseases, including oncology and
obesity, today announced the appointment of Amy Burroughs as chief executive officer (CEO), effective immediately. Ms. Burroughs will also join the
Terns board of directors.

“We are pleased to welcome Amy to the Terns team to lead the company in its next stage of growth,” said David Fellows, chairman of the board of
directors. “Over the course of her distinguished career, Amy has advanced therapeutics through the drug development process in many disease areas and
has led commercial, financial, partnering and business strategies at both small and mid-sized companies. We are confident her leadership experience as a
CEO and senior executive will be incredibly valuable as we advance our programs to later stage development and partnership.”

“It is a privilege to have the opportunity to work with the Terns team to continue the progress made over the last five years to discover and develop
potentially best-in-class small molecules with clinically validated mechanisms of action that will bring important therapies to people with serious
diseases,” said Ms. Burroughs. “The company has the strong balance sheet, capabilities, and people to execute on both near-term and longer-term value
drivers in oncology and metabolic diseases.”

Most recently, Ms. Burroughs served as CEO at Cleave Therapeutics, where she led the company through financings, spearheaded licensing and
collaboration deals, and oversaw the clinical development of its investigational therapy, CB-5339, for the treatment of acute myeloid leukemia.
Previously, she served as executive in residence at 5AM Ventures and, in parallel, as senior advisor to one of its portfolio companies, Crinetics
Pharmaceuticals, during its initial public offering. Earlier in her career, Ms. Burroughs held roles of increasing responsibility in commercial and strategy
at Genentech, commercial and business development at other high growth therapeutics companies, talent and governance at Egon Zehnder International,
and brand management at Procter & Gamble. Ms. Burroughs earned an M.B.A. from Harvard Business School, where she graduated as a Baker Scholar,
and a B.A. in computer science with a minor in economics from Dartmouth College. She is currently a member of the board and audit committees at
Tenaya Therapeutics.

About Terns Pharmaceuticals

Terns Pharmaceuticals, Inc. is a clinical-stage biopharmaceutical company developing a portfolio of small-molecule product candidates to address
serious diseases, including oncology and obesity. Terns’ pipeline includes three clinical-stage development programs including an allosteric BCR-ABL
inhibitor, a small-molecule GLP-1 receptor agonist, a THR-ß agonist and preclinical GIPR modulator programs. For more information, please
visit: www.ternspharma.com.

Cautionary Note Regarding Forward-Looking Statements

This press release contains forward-looking statements about Terns Pharmaceuticals, Inc. (the “Company,” “we,” “us,” or “our”) within the meaning of
the federal securities laws, including those related to the Company’s expectations of potential results of development activities of the Company and its
partners; the potential indications to be targeted by the Company with its small-molecule product candidates; the therapeutic potential of the Company’s
small-molecule product candidates; the



potential for the mechanisms of action of the Company’s product candidates to be therapeutic targets for their targeted indications; the potential utility
and progress of the Company’s product candidates in their targeted indications, including the Company’s clinical development plans and activities; the
Company’s expectations regarding the profile of its product candidates, including efficacy, tolerability, safety, metabolic stability and pharmacokinetic
profile and potential differentiation as compared to other products or product candidates; the Company’s plans for and ability to continue to execute on
its current development strategy; and the Company’s expectations with regard to its cash runway and sufficiency of its cash resources. All statements
other than statements of historical facts contained in this press release, including statements regarding the Company’s strategy, future financial
condition, future operations, future trial results, projected costs, prospects, plans, objectives of management and expected market growth, are
forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as “aim,” “anticipate,” “assume,”
“believe,” “contemplate,” “continue,” “could,” “design,” “due,” “estimate,” “expect,” “goal,” “intend,” “may,” “objective,” “plan,” “positioned,”
“potential,” “predict,” “seek,” “should,” “target,” “will,” “would” and other similar expressions that are predictions of or indicate future events and
future trends, or the negative of these terms or other comparable terminology. The Company has based these forward-looking statements largely on its
current expectations, estimates, forecasts and projections about future events and financial trends that it believes may affect its financial condition,
results of operations, business strategy and financial needs. In light of the significant uncertainties in these forward-looking statements, you should not
rely upon forward-looking statements as predictions of future events. These statements are subject to risks and uncertainties that could cause the actual
results and the implementation of the Company’s plans to vary materially, including the risks associated with the initiation, cost, timing, progress, results
and utility of the Company’s current and future research and development activities and preclinical studies and clinical trials. These risks are not
exhaustive. For a detailed discussion of the risk factors that could affect the Company’s actual results, please refer to the risk factors identified in the
Company’s SEC reports, including but not limited to its Annual Report on Form 10-K for the year ended December 31, 2022 and its Quarterly Report
on Form 10-Q for the periods ended March 31, 2023, June 30, 2023 and September 30, 2023. Except as required by law, the Company undertakes no
obligation to update publicly any forward-looking statements for any reason.

Contacts for Terns

Investors
Justin Ng
investors@ternspharma.com

Media
Jenna Urban
Berry & Company Public Relations
media@ternspharma.com


