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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.

Adoption of 2023 Inducement Plan

On September 8, 2023, the Board of Directors (the “Board”) of Madrigal Pharmaceuticals, Inc. (the “Company”) adopted the Company’s 2023
Inducement Plan (the “Inducement Plan”), pursuant to which the Company may from time to time make equity grants to new employees as a material
inducement to their employment. The Inducement Plan was adopted without stockholder approval pursuant to Nasdaq Listing Rule 5635(c)(4) and will
be administered by the Compensation Committee of the Board. The Inducement Plan was approved in light of projected substantial increases in new
hires and headcount that is planned as the Company begins preparations for a commercial launch.

The Board reserved 500,000 shares of the Company’s common stock for issuance under the Inducement Plan. The only persons eligible to receive grants
of Inducement Awards (as defined below) under the Inducement Plan are individuals who satisfy the standards for inducement grants under Nasdaq
Listing Rule 5635(c)(4). Inducement Awards may only be granted by: (i) the Compensation Committee or (ii) a majority of the Company’s “independent
directors.” An “Inducement Award” means any right to receive the Company’s common stock, cash or other property granted under the Inducement Plan
(including nonqualified stock options, restricted stock awards, restricted stock unit awards, stock appreciation rights, performance stock awards,
performance cash awards or other stock-based awards).

The foregoing description of the Inducement Plan does not purport to be a complete description and is qualified in its entirety by reference to the full

text of the Inducement Plan, which was filed as Exhibit 99.1 to the Company’s Registration Statement on Form S-8 filed with the SEC on September 11,
2023 and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
10.1 2023 Inducement Plan (incorporated herein by reference to Exhibit 99.1 to the registrant’s Registration Statement on Form S-8 filed

with the SEC on September 11, 2023)
104 Cover Page Interactive Data File (embedded within the Inline XBRL file)



http://www.sec.gov/Archives/edgar/data/1157601/000119312523232502/d508531dex991.htm
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Date: September 14, 2023 By: /s/ Brian J. Lynch

Name: Brian J. Lynch
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