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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (this “Quarterly Report”) includes “forward-looking statements” made pursuant to the safe harbor provisions
of the Private Securities Litigation Reform Act of 1995 that are based on our beliefs and assumptions and on information currently available to us, but are
subject to factors beyond our control. Forward-looking statements: reflect management’s current knowledge, assumptions, judgment and expectations
regarding future performance or events; include all statements that are not historical facts; and can be identified by terms such as “accelerate,” “achieve,”
“may,” “will,” “should,” “could,” “would,” “expects,” “plans,” “anticipates,” “goal,” “believes,” “estimates,” “positions,” “predictive,” “projects,”
“predicts,” “intends,” “potential,” “continue,” “seeks” and similar expressions and the negatives of those terms. In particular, forward-looking statements
contained in this Quarterly Report relate to, among other things:

• our ability to successfully commercialize Rezdiffra, our only approved product, for the treatment of metabolic dysfunction-associated
steatohepatitis (“MASH”) with moderate to advanced liver fibrosis (consistent with stages F2 to F3 fibrosis);

• our ability to obtain and maintain full approval for Rezdiffra from the U.S. Food and Drug Administration (the “FDA”) and the European
Medicines Agency;

• our ability to successfully, or in a timely manner, report positive results from our outcomes trials;

• our ability to obtain and maintain regulatory approval to expand Rezdiffra’s indication to a broader MASH patient population;

• our expectations regarding the degree of market acceptance of Rezdiffra by physicians, patients, third-party payors and others in the
healthcare community, our ability to obtain and maintain adequate reimbursement from government and third-party payors for Rezdiffra
or acceptable prices for Rezdiffra and Rezdiffra’s leadership position;

• our possible or assumed future business strategies and plans (including potential ex-U.S. commercial or partnering opportunities) and
potential growth opportunities and our ability to acquire or in-license new product candidates and technologies;

• our expectations and plans related to clinical trials, including anticipated timing of initiating clinical trials and the receipt of data from our
clinical trials, our ability to successfully conduct our current or any future clinical trials necessary for regulatory approval and our ability
to delay certain research activities and related clinical expenses as necessary;

• our ability to establish and maintain an effective commercial organization, including sales and marketing representatives, and the ability
of third parties on which we rely to manufacture Rezdiffra or any other future product candidate for our commercial or clinical needs;

• anticipated or estimated future results, including our future operating performance and financial position, estimates of our expenses and
liquidity and our ability to raise additional capital as needed, our ability to achieve or maintain consistent profitability and our ability to
comply with the covenants included in our loan facility;

• our ability to adequately protect our intellectual property rights or prevent disclosure of our trade secrets and other proprietary
information and costs associated with litigation or other proceedings related to such matters;

• our ability to successfully complete business development transactions and receive the expected benefits of such transactions, and our
ability to comply with our obligations under any of our current or future license agreements, including the license agreement with F.
Hoffmann-La Roche AG in respect of resmetirom; and

• the regulation of the healthcare industry, including potential pricing reform, and general economic conditions in the United States, Europe
and globally, including the impact of tariffs and inflation, that may affect us, our suppliers, third-party service providers and potential
partners.

These forward-looking statements reflect management’s current views with respect to future events and with respect to our business and future
financial performance, and involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or implied by these forward-looking statements.
Factors that may cause actual results to differ materially from current expectations include, among other things, those described under Part I, Item 1A,
“Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2025 and Part II, Item 1A, “Risk Factors” in this Quarterly
Report and elsewhere in this Quarterly Report. Other sections of this Quarterly Report may
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include additional factors that could adversely affect our business and financial performance. Moreover, we operate in a very competitive and rapidly
changing environment. New risk factors emerge from time to time and it is not possible for management to predict all risk factors, nor can we assess the
impact of all risk factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from
those contained in any forward-looking statements. Given these uncertainties, you should not place undue reliance on these forward-looking statements.
Except as required by law, we assume no obligation to update or revise these forward-looking statements for any reason, even if new information becomes
available in the future. You are advised, however, to consult any further disclosure we make in our reports filed with the U.S. Securities and Exchange
Commission.
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PART I—FINANCIAL INFORMATION

Item 1.    Financial Statements.

MADRIGAL PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited; in thousands, except share and per share amounts)

September 30,

2026

December 31,

2025

Assets
Current assets:

Cash and cash equivalents $ 514,642  $ 198,693 
Restricted cash 805  5,090 
Marketable securities 446,324  784,866 
Trade receivables, net 227,377  134,476 
Inventory 122,589  74,841 
Prepaid expenses and other current assets 75,372  47,804 

Total current assets 1,387,109  1,245,770 
Property and equipment, net 13,959  1,499 
Intangible assets, net 7,091  7,381 
Operating lease right-of-use assets 12,847  4,939 
Other noncurrent assets 13,383  — 

Total assets $ 1,434,389  $ 1,259,589 

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payable $ 61,367  $ 48,878 
Accrued liabilities 391,864  260,392 
Operating lease liabilities 1,013  1,018 

Total current liabilities 454,244  310,288 
Long term liabilities:

Loan payable, net of discount 341,275  339,881 
Operating lease liabilities, net of current portion 11,929  6,731 

Total long term liabilities 353,204  346,612 
Total liabilities 807,448  656,900 

Stockholders’ equity:
Preferred stock, par value $0.0001 per share authorized: 5,000,000 shares at September 30, 2026 and

December 31, 2025; 2,369,797 shares issued and outstanding at September 30, 2026 and December 31,
2025 —  — 

Common stock, par value $0.0001 per share authorized: 200,000,000 shares at September 30, 2026 and
December 31, 2025; 23,221,744 and 22,842,073 shares issued and outstanding at September 30, 2026 and
December 31, 2025, respectively 2  2 

Additional paid-in-capital 2,816,022  2,692,280 
Accumulated other comprehensive (loss) income (1,729) 873 
Accumulated deficit (2,187,354) (2,090,466)

Total stockholders’ equity 626,941  602,689 
Total liabilities and stockholders’ equity $ 1,434,389  $ 1,259,589 

See accompanying notes to unaudited condensed consolidated financial statements.
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MADRIGAL PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited; in thousands, except share and per share amounts)

Three Months Ended September 30, Nine Months Ended September 30,

2026 2025 2026 2025

Revenues:
Product revenue, net $ 431,268  $ 287,268  $ 1,106,857  $ 637,320 

Operating expenses:
Cost of sales 37,815  18,122  104,669  31,700 
Research and development 71,755  174,004  271,625  272,257 
Selling, general and administrative 265,709  209,117  823,605  573,851 

Total operating expenses 375,279  401,243  1,199,899  877,808 
Income (loss) from operations 55,989  (113,975) (93,042) (240,488)

Interest income 8,239  10,308  23,586  27,905 
Interest expense (8,069) (7,451) (23,828) (14,012)
Loss on extinguishment of debt —  (2,779) —  (2,779)
Other expense, net (717) (293) (3,604) (335)

Net income (loss) $ 55,442  $ (114,190) $ (96,888) $ (229,709)

Net income (loss) per common, Series A preferred and Series B
preferred share:

Net income (loss) per common, Series A preferred, and Series B
preferred share - basic $ 1.90  $ (4.01) $ (3.32) $ (8.12)

Net income (loss) per common, Series A preferred, and Series B
preferred share - diluted $ 1.83  $ (4.01) $ (3.32) $ (8.12)

Weighted average number of shares outstanding - basic (Note 13) 29,247,673 28,508,089 29,142,570 28,276,865
Weighted average number of shares outstanding - diluted (Note 13) 30,313,137 28,508,089 29,142,570 28,276,865

See accompanying notes to unaudited condensed consolidated financial statements.
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MADRIGAL PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(Unaudited; in thousands)

Three Months Ended September 30, Nine Months Ended September 30,

2026 2025 2026 2025

Net income (loss) $ 55,442  $ (114,190) $ (96,888) $ (229,709)
Other comprehensive (loss) income:

Net unrealized (loss) gain on available-for-sale securities (832) 287  (2,278) (12)
Foreign currency translation (loss) gain (1,705) (330) (324) 612 

Total other comprehensive (loss) income: (2,537) (43) (2,602) 600 
Comprehensive income (loss) $ 52,905  $ (114,233) $ (99,490) $ (229,109)

See accompanying notes to unaudited condensed consolidated financial statements.
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MADRIGAL PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(Unaudited; in thousands, except share and per share amounts)

Additional

paid-in


Capital

Accumulated
other

comprehensive
income (loss)

Accumulated
deficit

Total
stockholders’

equity

Preferred stock Common stock

Shares Amount Shares Amount

Balance at December 31, 2025 2,369,797 $ —  22,842,073 $ 2  $2,692,280  $ 873  $ (2,090,466) $ 602,689 
Issuance of common stock under equity

plans — —  199,845 —  2,329  —  —  2,329 
Stock-based compensation expense

related to equity-classified awards — —  — —  32,618  —  —  32,618 
Other comprehensive income — —  — —  —  209  —  209 
Net loss — —  — —  —  —  (94,391) (94,391)

Balance at March 31, 2026 2,369,797 $ —  23,041,918 $ 2  $2,727,227  $ 1,082  $ (2,184,857) $ 543,454 
Issuance of common stock under equity

plans — —  52,056 —  3,112  —  —  3,112 
Stock-based compensation expense

related to equity-classified awards — —  — —  35,371  —  —  35,371 
Other comprehensive loss — —  — —  —  (274) —  (274)
Net loss — —  — —  —  —  (57,939) (57,939)

Balance at June 30, 2026 2,369,797 $ —  23,093,974 $ 2  $2,765,710  $ 808  $ (2,242,796) $ 523,724 
Issuance of common stock under equity

plans — —  127,770 —  9,965  —  —  9,965 
Stock-based compensation expense

related to equity-classified awards — —  — —  40,347  —  —  40,347 
Other comprehensive loss — —  — —  —  (2,537) —  (2,537)
Net income — —  — —  —  —  55,442  55,442 

Balance at September 30, 2026 2,369,797 $ —  23,221,744 $ 2  $2,816,022  $ (1,729) $ (2,187,354) $ 626,941 

Balance at December 31, 2024 2,369,797 $ —  22,004,679 $ 2  $2,556,095  $ 468  $ (1,802,182) $ 754,383 
Issuance of common stock under equity

plans — —  183,037 —  8,640  —  —  8,640 
Stock-based compensation expense

related to equity-classified awards — —  — —  20,931  —  —  20,931 
Other comprehensive loss — —  — —  —  (79) —  (79)
Net loss — —  — —  —  —  (73,238) (73,238)

Balance at March 31, 2025 2,369,797 $ —  22,187,716 $ 2  $2,585,666  $ 389  $ (1,875,420) $ 710,637 
Issuance of common stock under equity

plans — —  33,400 —  1,741  —  —  1,741 
Stock-based compensation expense

related to equity-classified awards — —  — —  25,159  —  —  25,159 
Other comprehensive income — —  — —  —  722  —  722 
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Net loss — —  — —  —  —  (42,281) (42,281)
Balance at June 30, 2025 2,369,797 $ —  22,221,116 $ 2  $2,612,566  $ 1,111  $ (1,917,701) $ 695,978 

Issuance of common stock under equity
plans — —  483,187 —  17,735  —  —  17,735 

Stock-based compensation expense
related to equity-classified awards — —  — —  26,252  —  —  26,252 

Other comprehensive loss — —  — —  —  (43) —  (43)
Net loss — —  — —  —  —  (114,190) (114,190)

Balance at September 30, 2025 2,369,797 $ —  22,704,303 $ 2  $2,656,553  $ 1,068  $ (2,031,891) $ 625,732 

See accompanying notes to unaudited condensed consolidated financial statements.
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MADRIGAL PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited; in thousands)

Nine Months Ended

September 30,

2026 2025

Cash flows from operating activities:
Net loss $ (96,888) $ (229,709)
Adjustments to reconcile net income (loss) to net cash used in operating activities:

Stock-based compensation expense 108,336  72,342 
Depreciation and amortization expense 1,158  1,114 
Inventory write-down 11,051  — 
Amortization of debt issuance costs and discount 1,393  1,136 
Amortization of right-of-use assets 1,914  1,662 
Loss on extinguishment of debt —  2,779 
Other non-cash items, net (4,501) 612 
Changes in operating assets and liabilities:

Trade receivables, net (92,923) (59,463)
Prepaid expenses and other assets (41,888) (35,543)
Inventory (58,803) (35,249)
Accounts payable 11,868  337 
Accrued liabilities 132,515  220,321 
Operating lease liability (839) — 
Accrued interest, net of interest received on maturity of investments 4,057  3,568 

Net cash used in operating activities (23,550) (56,093)
Cash flows from investing activities:

Purchases of marketable securities (441,575) (834,554)
Sales and maturities of marketable securities 773,783  843,151 
Acquisition of intangible asset —  (3,000)
Purchases of property and equipment (12,030) (857)

Net cash provided by investing activities 320,178  4,740 
Cash flows from financing activities:

Proceeds from issuance of debt —  350,000 
Payment of debt issuance costs —  (9,424)
Repayment of debt —  (121,664)
Proceeds from exercise of common stock options 15,406  28,116 

Net cash provided by financing activities 15,406  247,028 
Effect of exchange rate changes on cash, cash equivalents and restricted cash (370) — 
Net increase in cash, cash equivalents, and restricted cash 311,664  195,675 
Cash, cash equivalents, and restricted cash at beginning of period 203,783  105,019 
Cash, cash equivalents, and restricted cash at end of period $ 515,447  $ 300,694 

Supplemental disclosure of cash flow information:
Obtaining an operating lease right-of-use asset in exchange for an operating lease liability $ 8,566  $ 3,982 
Debt issuance costs in accounts payable and accrued expenses $ —  $ 643 
Purchases of property and equipment in accounts payable and accrued expenses $ 1,735  $ 728 

See accompanying notes to unaudited condensed consolidated financial statements.
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MADRIGAL PHARMACEUTICALS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1. Organization, Business, and Basis of Presentation

Organization and Business

Madrigal Pharmaceuticals, Inc. (the “Company” or “Madrigal”) is a biopharmaceutical company focused on delivering novel therapeutics for
metabolic dysfunction-associated steatohepatitis (“MASH”), a serious liver disease with high unmet medical need that can lead to cirrhosis, liver failure,
liver cancer, need for liver transplantation and premature mortality. MASH was previously known as nonalcoholic steatohepatitis (“NASH”). MASH is the
leading cause of liver transplantation in women, the second leading cause of all liver transplantation in the United States, and the fastest-growing indication
for liver transplantation in Europe. The Company’s medication, Rezdiffra (resmetirom), is a once-daily, oral, liver-directed thyroid hormone receptor beta
(“THR-β”) agonist designed to target key underlying causes of MASH. In March 2024, Rezdiffra became the first therapy approved by the U.S. Food and
Drug Administration (“FDA”) for patients with MASH and was commercially available in the United States beginning in April 2024. Following receipt of
conditional marketing authorization from the European Commission (“EC”), the Company launched Rezdiffra in Germany in September 2025. Rezdiffra
was the first medication approved by both the FDA and EC for the treatment of adults with noncirrhotic MASH with moderate to advanced liver fibrosis
(F2 to F3 fibrosis). The Company is also evaluating Rezdiffra in patients with compensated MASH cirrhosis (consistent with F4c fibrosis) in its
MAESTRO-NASH OUTCOMES trial, that, if successful, could expand the eligible patient population for Rezdiffra. The Company also plans to initiate an
additional trial in compensated MASH cirrhosis. In addition, the Company expects to evaluate its pipeline candidates with the goal of delivering best-in-
disease therapies for the treatment of MASH.

Basis of Presentation

Certain information and footnote disclosures normally included in financial statements prepared in accordance with accounting principles
generally accepted in the United States (“GAAP”) have been condensed or omitted. Accordingly, the unaudited condensed consolidated financial
statements do not include all information and footnotes required by GAAP for complete annual financial statements. However, the Company believes that
the disclosures included in these financial statements are adequate to make the information presented not misleading. The unaudited condensed
consolidated financial statements, in the opinion of management, reflect all adjustments, which include normal recurring adjustments, necessary for a fair
statement of such interim results. The interim results are not necessarily indicative of the results that the Company will have for the full year ending
December 31, 2026 or any subsequent period. These unaudited condensed consolidated financial statements should be read in conjunction with the audited
consolidated financial statements and the notes to those financial statements for the year ended December 31, 2025.

2. Summary of Significant Accounting Policies

Principles of Consolidation

The accompanying unaudited condensed consolidated financial statements have been prepared in conformity with GAAP and include accounts of
the Company and its wholly-owned subsidiaries. All significant intercompany balances and transactions have been eliminated in consolidation.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect certain
reported amounts of assets and liabilities, and the reported amounts of revenues and expenses during the reporting periods. The Company bases its
estimates on historical experience and various other assumptions that management believes to be reasonable under the circumstances. Changes in estimates
are recorded in the period in which they become known. Actual results could differ from those estimates.

Revenue Recognition
The Company recognizes revenue in accordance with Financial Accounting Standards Board (“FASB”) Accounting Standards Codification

(“ASC”) Topic 606 - Revenue from Contracts with Customers (“ASC 606”). Revenue is recognized at a point in time when the customer obtains control of
promised goods or services in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.
To determine revenue recognition for arrangements that the Company determines are within the scope of ASC 606, the Company performs the following
five steps: (i) identify the contract(s) with a customer; (ii) identify the performance obligation(s) in the contract;
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(iii) determine the transaction price; (iv) allocate the transaction price to the performance obligation(s) in the contract; and (v) recognize revenue when (or
as) the Company satisfies its performance obligation(s).

Product Revenue, Net

On March 14, 2024, the Company announced that the FDA granted accelerated approval of Rezdiffra (resmetirom) in conjunction with diet and
exercise for the treatment of adults with noncirrhotic MASH with moderate to advanced liver fibrosis (consistent with stages F2 to F3 fibrosis). In addition,
the Company commercially launched Rezdiffra in Germany in September 2025 following receipt of conditional marketing authorization from the EC. The
Company enters into agreements with specialty pharmacies and specialty distributors (each a “Customer” and collectively the “Customers”) to sell
Rezdiffra in the U.S. Revenues from product sales are recognized when the Customer obtains control of the Company’s product, which occurs at a point in
time, typically upon delivery to the Customer.

Revenue is recorded net of variable consideration, which includes prompt pay discounts, returns, chargebacks, rebates and co-payment assistance.
The variable consideration is estimated based on contractual terms as well as management assumptions and historical data. The amount of variable
consideration is calculated by using the expected value method, which is the sum of probability-weighted amounts in a range of possible outcomes, or the
most likely amount method, which is the single most likely amount in a range of possible outcomes. Estimates are reviewed quarterly and adjusted as
necessary.

Accruals are established for gross to net deductions and actual amounts incurred are offset against applicable accruals. The Company reflects these
accruals as either a reduction in the related account receivable from the customer or as a current liability, depending on the means by which the deduction is
settled. Sales deductions are based on management’s estimates that involve a substantial degree of judgment.

Prompt Pay: Customers receive a prompt pay discount for payments made within a contractually agreed number of days before the due date. The
discounts are accounted for as a reduction of the transaction price and recorded as a contra receivable.

Returns: The Company records allowances for product returns as a reduction of revenue at the time product sales are recorded. Product returns are
estimated based on forecasted sales and historical and industry data. Returns are permitted in accordance with the return goods policy defined within each
customer agreement. The returns reserve is recorded as an accrued liability.

Chargebacks: The Company estimates obligations resulting from contractual commitments with the government and other entities to sell products
to qualified healthcare providers at prices lower than the list price charged to the customer who directly purchases from the Company. The customer
charges the Company for the difference between what it pays to the Company for the product and the selling price to the qualified healthcare providers,
with the difference recorded as a contra receivable.

Co-Payment Assistance: Co-payment assistance programs are offered to eligible end-users as price concessions and are recorded as accrued
liabilities and a reduction of the transaction price. The Company uses a third-party to administer the co-payment program for pharmacy benefit claims.

Rebates: The Company’s rebates include amounts paid to Medicaid, Medicare, certain other payors and other rebate programs. Reserves for
rebates are recorded in the same period the related product revenue is recognized, resulting in a reduction of product revenues and an accrued liability. The
Company’s estimate for rebates is based on statutory or contractual discount rates, expected utilization or an estimated number of patients on treatment, as
applicable.

Trade Receivables, Net
The Company's trade receivables relate to amounts due from Customers related to product sales and are recorded net of chargebacks, prompt pay

discounts and other allowances. The Company assesses collectibility of overdue receivables and those determined to be uncollectible are written off. As of
September 30, 2026, there were no receivables written off. No allowance for credit losses was recognized as of September 30, 2026 or December 31, 2025.

Cash and Cash Equivalents

The Company considers all highly liquid debt instruments with an original maturity of three months or less to be cash equivalents. The carrying
amount reported in the Company’s consolidated balance sheets for cash and cash equivalents approximates its fair value.
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Marketable Securities

Marketable securities consist of available-for-sale debt securities that are presented as current assets in the Company’s consolidated balance sheets.

The Company adjusts the cost of available-for-sale debt securities for amortization of premiums and accretion of discounts to maturity. The
Company includes such amortization and accretion as a component of interest income, net. Realized gains and losses and declines in value, if any, that the
Company judges to be the result of impairment or as a result of recognizing an allowance for credit losses on available-for-sale securities are reported as a
component of interest income. To determine whether an impairment exists, the Company considers whether it intends to sell the debt security and, if the
Company does not intend to sell the debt security, it considers available evidence to assess whether it is more likely than not that it will be required to sell
the security before the recovery of its amortized cost basis. During the nine months ended September 30, 2026 and 2025, the Company determined it did
not have any securities that were other-than-temporarily impaired.

Marketable securities are stated at fair value, including accrued interest, with their unrealized gains and losses included as a component of
accumulated other comprehensive income or loss, which is a separate component of stockholders’ equity. The fair value of these securities is based on
quoted prices and observable inputs on a recurring basis. Realized gains and losses are determined on the specific identification method. During the nine
months ended September 30, 2026 and 2025, realized gains and losses on marketable securities were not material to the consolidated financial statements.

Fair Value of Financial Instruments

The carrying amounts of the Company’s financial instruments, which include cash equivalents and marketable securities, approximate their fair
values. The fair value of the Company’s financial instruments reflects the amounts that would be received upon sale of an asset or paid to transfer a liability
in an orderly transaction between market participants at the measurement date. The fair value hierarchy has the following three levels:

Level 1—quoted prices in active markets for identical assets and liabilities.

Level 2—observable inputs other than Level 1 inputs. Examples of Level 2 inputs include quoted prices in active markets for similar assets
or liabilities and quoted prices for identical assets or liabilities in markets that are not active.

Level 3—unobservable inputs that reflect the Company’s own assumptions about the assumptions market participants would use in pricing
the asset or liability.

Financial assets and liabilities are classified in their entirety within the fair value hierarchy based on the lowest level of input that is significant to
the fair value measurement. The Company measures the fair value of its marketable securities by taking into consideration valuations obtained from third-
party pricing sources. The pricing services utilize industry standard valuation models, including both income and market based approaches, for which all
significant inputs are observable, either directly or indirectly, to estimate fair value. These inputs include reported trades of and broker-dealer quotes on the
same or similar securities, issuer credit spreads, benchmark securities and other observable inputs.

As of September 30, 2026, the Company’s financial assets valued based on Level 1 inputs consisted of cash and cash equivalents in a money
market fund, its financial assets valued based on Level 2 inputs consisted of high-grade corporate and government agency bonds and commercial paper,
and it had no financial assets valued based on Level 3 inputs. During the nine months ended September 30, 2026 and 2025, the Company did not have any
transfers of financial assets between Levels 1 and 2. As of September 30, 2026 and December 31, 2025, the Company did not have any financial liabilities
that were recorded at fair value on a recurring basis on the balance sheet.

Inventory

Inventory, which consists of work-in-process and finished goods, is stated at the lower of cost or estimated net realizable value, using either actual
or standard cost depending on the stage of inventory, based on a first-in, first-out method. The balance sheet classification of inventory as current or non-
current is determined by whether the inventory will be consumed within the Company’s normal operating cycle. The Company analyzes its inventory levels
quarterly and writes down inventory subject to expiry or in excess of expected requirements, or that has a cost basis in excess of its expected net realizable
value. These write downs are charged to cost of sales in the accompanying Consolidated Statements
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of Operations. The Company capitalizes inventory costs when future commercial sale in the ordinary course of business is probable.

The Company considered regulatory approval of its product candidate to be uncertain and product manufactured prior to regulatory approval could
not have been sold unless regulatory approval was obtained. As such, the manufacturing costs incurred prior to regulatory approval were not capitalized as
inventory, but rather were expensed as incurred as research and development expenses. The Company began capitalizing inventory in March 2024 after
FDA accelerated approval was granted for Rezdiffra.

Cost of Sales

Cost of sales includes the cost of manufacturing and distribution of inventory related to sales of Rezdiffra, including salaries, benefits and stock-
based compensation expense for employees dedicated to the production of Rezdiffra. Cost of sales also includes royalties payable to F. Hoffmann-La Roche
AG (“Roche”) based on net sales of Rezdiffra. The Company estimates its annual royalty obligation and recognizes its related cost of sales at an estimated
blended royalty rate each quarterly period.

Research and Development Costs

Research and development costs are expensed as incurred. Research and development costs are comprised of costs incurred in performing research
and development activities, including internal costs (including cash compensation and stock-based compensation paid to research and development
employees), costs for consultants, upfront and milestone payments under licensing agreements, and other costs associated with the Company’s preclinical
and clinical programs. In particular, the Company has conducted safety studies in animals, optimized and implemented the manufacturing of its product
candidates and conducted clinical trials, all of which are considered research and development expenditures. Management uses significant judgment in
estimating the amount of research and development costs recognized in each reporting period. Management analyzes and estimates the progress of its
clinical trials, completion of milestone events per underlying agreements, invoices received and contracted costs when estimating the research and
development costs to accrue in each reporting period. Actual results could differ from the Company’s estimates.

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist primarily of salaries, benefits and stock-based compensation expenses for employees other
than research and development employees and employees dedicated to the production of Rezdiffra, management costs, costs associated with obtaining and
maintaining our patent portfolio, commercial and marketing activities, advertising, professional fees for accounting, auditing, consulting and legal services
and allocated overhead expenses.

Leases

The Company determines if an arrangement is a lease at contract inception. All leases are classified as operating leases. Lease assets represent the
right to use an underlying asset for the lease term and lease liabilities represent an obligation to make lease payments arising from the leasing arrangement.
Operating lease assets and liabilities are recognized at commencement date based on the present value of lease payments over the lease term. When an
implicit rate is not readily determinable, an incremental borrowing rate is estimated based on information available at commencement. Lease expense is
recognized on a straight-line basis over the lease term. Short-term leases of 12 months or less at commencement date are expensed as incurred.

Patents

Costs to secure and defend patents are expensed as incurred and are classified as selling, general and administrative expense in the Company’s
consolidated statements of operations.

Intangible Assets, Net

Intangible assets with finite lives consist of regulatory approval milestones, which are amortized to cost of sales over their estimated useful lives
using the straight-line method. Intangible assets are tested for recoverability whenever events or changes in circumstances indicate that the carrying
amounts may not be recoverable.
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Stock-Based Compensation

The Company recognizes stock-based compensation expense based on the grant date fair value of stock options, restricted stock units, and other
stock-based compensation awards granted to employees, officers, directors, and consultants. Awards that vest as the recipient provides service are expensed
on a straight-line basis over the requisite service period.

The Company uses the Black-Scholes option pricing model to determine the grant date fair value of stock options as management believes it is the
most appropriate valuation method for its option grants. The Black-Scholes model requires inputs for risk-free interest rate, dividend yield, volatility and
expected lives of the options. The expected lives for options granted represent the period of time that options granted are expected to be outstanding. For
the period ended September 30, 2026, the Company used the expected term based on historical Company exercise data for employee stock options and the
simplified method for non-employee stock options. Expected volatility is based upon an industry estimate, the Company’s historical trading activity, or a
blended rate of the two. The risk-free rate for periods within the expected life of the option is based on the U.S. Treasury yield curve in effect at the time of
the grant. The Company estimates the forfeiture rate based on historical data. This analysis is re-evaluated at least annually and the forfeiture rate is
adjusted as necessary.

For other stock-based compensation awards granted to employees and directors that vest based on market conditions, such as the trading price of
the Company’s common stock achieving or exceeding certain price targets or the Company’s total shareholder return relative to that of a defined peer
group, the Company uses a Monte Carlo simulation model to estimate the grant date fair value and recognize stock compensation expense over the derived
service period. The Monte Carlo simulation model requires key inputs for risk-free interest rate, dividend yield, volatility, and expected life.

The assumptions used in computing the fair value of equity awards reflect the Company’s best estimates but involve uncertainties related to
market and other conditions. Changes in any of these assumptions may materially affect the fair value of awards granted and the amount of stock-based
compensation recognized.

Income Taxes

The Company accounts for income taxes in accordance with ASC 740, “Income Taxes”, which prescribes the use of the liability method where
deferred tax asset and liability account balances are determined based on differences between financial reporting and tax bases of assets and liabilities and
are measured using the enacted tax rates and laws that will be in effect when the differences are expected to reverse. The Company provides a valuation
allowance, if necessary, to reduce deferred tax assets to their estimated realizable value if it is more likely than not that a portion or all of the deferred tax
assets will not be realized based on the weight of available positive and negative evidence. The Company currently maintains a 100% valuation allowance
on its deferred tax assets.

The Company recognizes the financial statement effects of a tax position when it is more likely than not (a likelihood of greater than 50%) that the
position will be sustained upon examination by the relevant taxing authority, based on the technical merits of the position. Uncertain tax positions are
recorded based upon certain recognition and measurement criteria. The Company re-evaluates uncertain tax positions at each reporting date and considers
all available information, including, but not limited to, changes in tax laws or regulations, developments in case law, changes in the expected timing or
outcome of audits, settlements with taxing authorities, and changes in facts or circumstances related to a particular tax position. Adjustments to recognized
tax positions are recorded in the period in which new information becomes available. Interest and penalties related to unrecognized tax benefits are
recognized as a component of income tax expense in the Company’s consolidated statements of operations.

Comprehensive Income (Loss)

Comprehensive income (loss) is defined as the change in equity of a business enterprise during a period from transactions and other events and
circumstances from non-owner sources. The difference between the Company’s net income (loss) and comprehensive income (loss) includes changes in
unrealized gains and losses on marketable securities and foreign currency translation adjustments.

Recently Issued Accounting Pronouncements

From time to time, new accounting pronouncements are issued by the FASB or other standard setting bodies and adopted by the Company as of
the specified effective date. Except as noted below, the Company believes that the impact of recently issued standards that are not yet effective will not
have a material impact on its condensed consolidated financial statements and disclosures.
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In November 2024, the FASB issued ASU 2024-03, Disaggregation of Income Statement Expenses, which applies to all public entities and
requires disclosures about specific types of expenses included in the expense captions presented on the face of the income statement as well as disclosures
about selling expenses. Public entities must adopt the new standard prospectively for fiscal years beginning after December 15, 2026, and interim reporting
periods beginning after December 15, 2027. Early adoption and retrospective application are permitted. The Company is currently evaluating the impact of
ASU 2024-03 on its consolidated financial statements.

In December 2025, the FASB issued ASU 2025-11, Interim Reporting (Topic 270), which clarifies and reorganizes interim reporting disclosure
requirements and introduces a principle requiring disclosure of material events and transactions occurring since the end of the prior annual reporting period.
The standard is effective for annual reporting periods beginning after December 15, 2027, including interim periods within those annual reporting periods.
Early adoption is permitted. The Company is currently evaluating the impact the adoption of ASU 2025-11 will have on its interim financial statement
disclosures and does not expect the adoption to have a material impact on its consolidated financial statements.

In December 2025, the FASB issued ASU 2025-12, Codification Improvements, which provides technical corrections and clarifications across
multiple Accounting Standards Codification topics, including guidance related to diluted earnings per share under ASC 260. The standard is effective for
annual reporting periods beginning after December 15, 2026, with certain amendments also applying to interim periods within those annual reporting
periods. Early adoption is permitted for individual amendments. The Company is currently evaluating the impact the adoption of ASU 2025-12 will have
on its consolidated financial statements and does not expect the adoption to have a material impact on its consolidated financial statements.

3. Liquidity and Uncertainties

The Company is subject to risks common to development stage companies and early commercial companies in the biopharmaceutical industry
including, but not limited to, uncertainty of product development and commercialization, dependence on key personnel, uncertainty of market acceptance
of products and product reimbursement, product liability, uncertain protection of proprietary technology, potential inability to raise additional financing
necessary for development and commercialization, and compliance with the applicable regulations. Although the Company generated net income of $55.4
million for the three months ended September 30, 2026, the Company has incurred losses since inception, including approximately $96.9 million for the
nine months ended September 30, 2026, resulting in an accumulated deficit of approximately $2,187.4 million as of September 30, 2026. The Company
may experience significant fluctuations in its operating results on a quarterly basis, including incurring net losses in future periods, and its ability to achieve
and maintain consistent profitability will depend, in part, on its ability to generate sufficient revenue from Rezdiffra and any other products, if approved, to
offset its costs and expenses.

The Company has historically funded its operations primarily through proceeds from sales of the Company’s capital stock and debt financings. In
July 2025, the Company entered into a senior secured credit facility that provides up to $500.0 million. See Note 8 “Long Term Debt” for additional details.
Following FDA and EC approval, the Company generates revenue from sales of Rezdiffra. The Company believes that its cash, cash equivalents and
marketable securities at September 30, 2026 will be sufficient to fund operations past one year from the issuance of these financial statements. The
Company’s future long-term liquidity requirements will be substantial and will depend on many factors, including the Company’s ability to effectively
commercialize Rezdiffra, the Company’s decisions regarding future geographic expansion, the conduct of any future preclinical studies and clinical trials,
the Company entering into any strategic transactions, the Company’s ability to maintain compliance with the liquidity covenant in the Financing
Agreement (as defined in Note 8) and potential milestone payments payable pursuant to its license agreements. To meet its future capital needs, the
Company may need to raise additional capital through debt or equity financings, collaborations, partnerships or other strategic transactions. However, there
can be no assurance that the Company will be able to complete any such transactions on acceptable terms or otherwise. The inability of the Company to
obtain sufficient funds on acceptable terms when needed, if at all, could have a material adverse effect on the Company’s business, results of operations and
financial condition. The Company has the ability to delay certain commercial activities, geographic expansion activities, and certain research activities and
related clinical expenses if necessary due to liquidity concerns until a date when those concerns are relieved.
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4. Product Revenue, Net
The following table summarizes balances and activity for gross to net reserves (in thousands):

Chargebacks, Discounts
for Prompt Pay and Other

Allowances

Rebates, Co-Pay
Assistance, Returns, and

Other Totals

Balance at December 31, 2025 $ 8,838  $ 90,504  $ 99,342 
Provision related to sales in the current year 128,225  421,206  549,431 
Adjustments related to prior year sales (2,449) (2,887) (5,336)
Payments and customer credits issued (106,375) (328,731) (435,106)

Balance at September 30, 2026 $ 28,239  $ 180,092  $ 208,331 

Concentrations of Credit Risk and Significant Customers

The Company generates revenue from a small number of large, reputable customers. The following customers accounted for over 10% of total
gross product revenue during the three and nine months ended September 30, 2026 and 2025.

Three Months Ended

September 30,

Nine Months Ended

September 30,

2026 2025 2026 2025

Customer A 30 % 33 % 30 % 34 %
Customer B 18 % 12 % 16 % 12 %
Customer C 17 % 23 % 18 % 23 %
Customer D 14 % 4 % 13 % 3 %
Customer E 12 % 15 % 13 % 15 %
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5. Cash, Cash Equivalents, Restricted Cash and Marketable Securities

The Company held restricted cash of $0.8 million and $5.1 million as of September 30, 2026 and December 31, 2025, respectively, predominantly
as collateral to its corporate credit card program.

A summary of cash, cash equivalents, restricted cash and available-for-sale marketable securities held by the Company as of September 30, 2026
and December 31, 2025 is as follows (in thousands):

September 30, 2026

Cost
Unrealized

gains
Unrealized

losses
Fair
value

Cash, cash equivalents and restricted cash:
Cash (Level 1) $ 134,309  $ —  $ —  $ 134,309 
Money market funds (Level 1) 214,749  —  —  214,749 
U.S. government and government sponsored entity (GSE) securities

(Level 1) 40,766  —  —  40,766 
Corporate debt securities with original maturities of 3 months or less

(Level 2) 125,623  —  —  125,623 
Total cash, cash equivalents and restricted cash 515,447  —  —  515,447 
Marketable securities:

Corporate debt securities with original maturities of 1 year or less (Level
2) 139,184  1  (221) 138,964 

U.S. government and GSE securities with original maturities of 1 year or
less (Level 2) 238,009  1  (506) 237,504 

U.S. government and GSE securities with original maturities of 1 to 2
years (Level 2) 70,548  —  (692) 69,856 

Total cash, cash equivalents, restricted cash and marketable securities $ 963,188  $ 2  $ (1,419) $ 961,771 
    

December 31, 2025

Cost
Unrealized

gains
Unrealized

losses
Fair
value

Cash, cash equivalents and restricted cash:
Cash (Level 1) $ 109,708  $ —  $ —  $ 109,708 
Money market funds (Level 1) 50,211  —  —  50,211 
U.S. government and government-sponsored entity (GSE) securities

(Level 1) 9,129  —  —  9,129 
Corporate debt securities with original maturities of 3 months or less

(Level 2) 34,735  —  —  34,735 
Total cash, cash equivalents and restricted cash 203,783  —  —  203,783 
Marketable securities:

Corporate debt securities with original maturities of 1 year or less (Level
2) 372,096  178  (16) 372,258 

U.S. government and GSE securities with original maturities of 1 year or
less (Level 2) 298,007  460  (1) 298,466 

U.S. government and GSE securities with original maturities of 1 to 2
years (Level 2) 91,936  211  —  92,147 

Corporate debt securities with original maturities of 1 to 2 years (Level 2) 21,968  30  (3) 21,995 
Total cash, cash equivalents, restricted cash and marketable securities $ 987,790  $ 879  $ (20) $ 988,649 
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6. Inventory

The following table summarizes the Company's inventory balances as of September 30, 2026 and December 31, 2025 (in thousands):

September 30, 2026 December 31, 2025

Raw materials $ —  $ — 
Work-in-process 113,256  67,633 
Finished goods 9,333  7,208 
Total inventory $ 122,589  $ 74,841 

During the second quarter of 2026, the Company recognized a $10.4 million write-down of certain work-in-process inventory that did not meet
quality specifications. There was no provision for excess inventory recorded as of September 30, 2026 or December 31, 2025.

7. Accrued Liabilities

Accrued liabilities as of September 30, 2026 and December 31, 2025 consisted of the following (in thousands):

September 30,

2026

December 31,

2025

Rebates, returns and other revenue related reserves $ 180,092  $ 90,504 
Clinical study, manufacturing and drug supply 35,347  26,907 
Compensation and benefits 62,083  69,211 
Selling, general and administrative 51,895  40,026 
Other 62,447  33,744 
Total accrued liabilities $ 391,864  $ 260,392 

8. Long Term Debt

Hercules Loan Facility

In May 2022, the Company entered into a $250.0 million senior secured loan facility (as amended from time to time, the “Hercules Loan Facility”)
with the several banks and other financial institutions or entities party thereto (collectively, the “Hercules Lenders”), and Hercules Capital, Inc.
(“Hercules”), in its capacity as administrative agent and collateral agent for itself and the Hercules Lenders. Interest on the Hercules Loan Facility was the
greater of (i) the prime rate plus 2.45% and (ii) 8.25%. The Hercules Loan Facility included an end-of-term charge of 5.35% of the aggregate principal
amount, which was accounted for in the loan discount. In connection with the first tranche drawn at closing, the Company issued Hercules a warrant to
purchase 14,899 shares of Company common stock, which had a Black-Scholes value of $0.6 million. In addition, the Company issued to Hercules and its
affiliates warrants to purchase an aggregate of 4,555 shares of common stock, which had a Black-Scholes value of $0.9 million, following the closing of the
second tranche.

On July 17, 2025, the Company used the proceeds of the Initial Term Loan under the Financing Agreement (each as defined below in this Note 8)
to repay all outstanding obligations under the Hercules Loan Facility, totaling $121.7 million, and upon such repayment, terminated the Hercules Loan
Facility. The amount repaid by the Company included $115.0 million of outstanding indebtedness plus accrued and unpaid interest as of the repayment date
and exit fees. As a result of the termination, all credit commitments under the Hercules Loan Facility were terminated and all security interests and
guarantees executed in connection with the Hercules Loan Facility were released. The repayment resulted in a $2.8 million loss on extinguishment of debt,
primarily due to the write off of unamortized debt issuance costs.

Financing Agreement

On July 17, 2025 (the “Closing Date”), the Company entered into a Financing Agreement (as amended from time to time, the “Financing
Agreement”) with the Guarantors (as defined below in this Note 8), certain funds managed by Blue Owl Capital Corporation, as the lenders (the
“Lenders”), and LSI Financing LLC, as the administrative agent for the Lenders (the “Administrative Agent”). Under the Financing Agreement, the
Lenders have committed up to $500.0 million in senior secured credit facilities, consisting of (a) an initial term loan in an aggregate principal amount equal
to $350.0
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million (the “Initial Term Loan”) and (b) delayed draw term loan commitments in an aggregate principal amount not to exceed $150.0 million (the loans
thereunder, if any, the “Delayed Draw Term Loans”). In addition, the Financing Agreement includes an uncommitted incremental facility in an aggregate
principal amount not to exceed $250.0 million (the loans thereunder, if any, the “Incremental Term Loans”, together with the Initial Term Loan and any
Delayed Draw Term Loans, collectively the “Term Loans”), subject to the satisfaction of certain terms and conditions set forth in the Financing Agreement.
The Initial Term Loan was funded on the Closing Date. Delayed Draw Term Loans are available at the Company’s election from time to time after the
Closing Date until December 31, 2027. Incremental Term Loans are available at the Company’s and the Lenders’ mutual consent from time to time after
the Closing Date.

Any outstanding principal on the Term Loans will bear interest at a rate per annum on the basis of a 360-day year equal to the sum of (i) the three-
month forward-looking term secured overnight financing rate administered by the Federal Reserve Bank of New York (subject to 1.0% per annum floor)
plus (ii) 4.75%. Accrued interest is payable quarterly following the funding of the Initial Term Loan on the Closing Date, on any date of prepayment or
repayment of the Term Loans and at maturity. The outstanding balance of the Term Loans, if not repaid sooner, shall be due and payable in full on the
maturity date thereof. The stated maturity date of the Term Loans is July 17, 2030.

The Company may prepay the Term Loans at any time (in whole or in part) and may be required to make mandatory prepayments upon the
occurrence of certain customary prepayment events. In certain instances and during certain time periods, these prepayments will be subject to customary
prepayment fees. If the Term Loans are prepaid on or prior to the one-year anniversary of the original issuance, the Company must pay a make-whole
amount equal to the greater of (i) 3.00% of the Term Loans being prepaid at such time and (ii) the present value of all remaining interest payments on the
amount repaid through the one-year anniversary of the original issuance of such Term Loans, calculated using a discount rate. Thereafter, the amount of any
such prepayment fee may vary, but the maximum amount that may be due with any such prepayment would be an amount equal to 3.00% of the Term
Loans being prepaid at such time, with such prepayment fee stepping down on each anniversary of the original issuance of such Term Loans.

The Financing Agreement contains affirmative covenants and negative covenants applicable to the Company and its subsidiaries that are
customary for financings of this type. The Company and the Guarantors are also required to maintain a minimum unrestricted cash balance of $100.0
million at all times. The Financing Agreement also includes representations, warranties, indemnities and events of default that are customary for financings
of this type, including an event of default relating to a change of control of the Company. Upon the occurrence of an event of default, the Lenders may,
among other things, accelerate the Company’s obligations under the Financing Agreement. The obligations of the Company under the Financing
Agreement are and will be guaranteed by certain of the Company’s existing and future direct and indirect subsidiaries, subject to certain exceptions (such
subsidiaries, collectively, the “Guarantors”).

On July 17, 2025, concurrently with the entry into the Financing Agreement, the Company, the Guarantors and the Administrative Agent entered
into a Pledge and Security Agreement. As security for the obligations of the Company and the Guarantors, each of the Company and the Guarantors is
required to grant to the Administrative Agent, for the benefit of the Lenders and secured parties, a continuing first priority security interest in substantially
all of the assets of the Company and the Guarantors (including all equity interests owned or hereafter acquired by the Company and the Guarantors),
subject to certain customary exceptions. On September 4, 2025, the parties amended the Financing Agreement to add certain of the Company’s subsidiaries
as Guarantors.

As of September 30, 2026, the outstanding principal amount under the Financing Agreement was $350.0 million. The interest rate as of
September 30, 2026 was 8.48%. Interest expense was $8.1 million and $23.8 million for the three and nine months ended September 30, 2026, respectively.
Interest expense was $7.5 million and $14.0 million for the three and nine months ended September 30, 2025, respectively. As of September 30, 2026, the
Company was in compliance with all loan covenants and provisions.

Future minimum payments, including interest and principal, under the loans payable outstanding as of September 30, 2026 were as follows (in
thousands):
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Period Ending September 30, 2026: Amount

2026 $ 7,893 
2027 31,315 
2028 31,401 
2029 31,315 
2030 366,987 

$ 468,911 
Less amount representing interest (118,911)
Less unamortized discount (8,725)

Loan payable, net of discount $ 341,275 

9. Stockholders’ Equity

Common Stock

Each common stockholder is entitled to one vote for each share of common stock held. The common stock will vote together with all other classes
and series of stock of the Company as a single class on all actions to be taken by the Company’s stockholders. Each share of common stock is entitled to
receive dividends, as and when declared by the Company’s Board of Directors (the “Board”). The Company has never declared cash dividends on its
common stock and does not expect to do so in the foreseeable future.

Preferred Stock

The Company’s Series A Convertible Preferred Stock and Series B Convertible Preferred Stock (together, the “Series A and B Preferred Stock”)
have a par value of $0.0001 per share and are convertible into shares of the Company’s common stock at a one-to-one ratio, subject to adjustment as
provided in the Certificates of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock and Series B Convertible
Preferred Stock that the Company filed with the Secretary of State of the State of Delaware on June 21, 2017 and December 22, 2022, respectively. The
terms of the Series A and B Preferred Stock are set forth in such Certificates of Designation. Each share of the Series A and B Preferred Stock is
convertible into shares of common stock following notice that may be given at the holder’s option. Upon any liquidation, dissolution or winding-up of the
Company, whether voluntary or involuntary, after the satisfaction in full of the debts of the Company and the payment of any liquidation preference owed
to the holders of shares of capital stock of the Company ranking prior to the Series A and B Preferred Stock upon liquidation, the holders of the Series A
and B Preferred Stock shall participate pari passu with the holders of the common stock (on an as-if-converted-to-common-stock basis) in the net assets of
the Company. Shares of the Series A and B Preferred Stock will generally have no voting rights, except as required by law. Shares of the Series A and B
Preferred Stock will be entitled to receive dividends before or concurrently with shares of any other class or series of capital stock of the Company (other
than dividends in the form of the common stock) equal to the dividend payable on each share of the common stock, on an as-converted basis.

Pre-Funded Warrants

In connection with an underwritten public offering in September 2023, the Company issued pre-funded warrants (the “2023 Pre-Funded
Warrants”) to purchase 2,048,098 shares of common stock at a public offering price of $151.6899 per 2023 Pre-Funded Warrant, which represents the per
share public offering price for common stock less a $0.0001 per share exercise price for each such 2023 Pre-Funded Warrant. In addition, in connection
with an underwritten public offering in March 2024, the Company issued pre-funded warrants (the “2024 Pre-Funded Warrants,” and together with the
2023 Pre-Funded Warrants, the “Pre-Funded Warrants”) to purchase 1,557,692 shares of common stock at a public offering price of $259.9999 per 2024
Pre-Funded Warrant, which represents the per share public offering price for the common stock less a $0.0001 per share exercise price for each such 2024
Pre-Funded Warrant.

The Pre-Funded Warrants are generally exercisable at any time; however, a holder of Pre-Funded Warrants may not exercise the warrant to the
extent that the holder, together with its affiliates, would beneficially own more than 9.99% of the number of shares of common stock outstanding
immediately after giving effect to such exercise. A holder of Pre-
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Funded Warrants may increase or decrease this percentage, but not in excess of 19.99%, by providing at least 61 days’ prior notice to the Company.

At-The-Market Issuance Sales Agreement

In May 2024, the Company entered into a Sales Agreement (the “Sales Agreement”) with Cowen and Company, LLC (“Cowen”). Pursuant to the
Sales Agreement, the Company is authorized to issue and sell up to $300.0 million in shares of the Company’s common stock, at the Company’s option,
through Cowen as its sales agent. Sales of common stock through Cowen could be made by any method that is deemed an “at-the-market” offering as
defined in Rule 415 promulgated under the Securities Act of 1933, as amended, including by means of ordinary brokers’ transactions at market prices, in
block transactions or as otherwise agreed by the Company and Cowen. Subject to the terms and conditions of the Sales Agreement, Cowen would use
commercially reasonable efforts consistent with its normal trading and sales practices to sell the common stock based upon the Company’s instructions
(including any price, time or size limits or other customary parameters or conditions the Company imposed). The Company sold no shares in the three and
nine months ended September 30, 2026 or 2025 under the Sales Agreement.

10. Stock-based Compensation

2015 Stock Plan

The 2015 Stock Plan, as amended (the “2015 Stock Plan”), was the Company’s stockholder-approved incentive plan through which equity based
grants were awarded. The 2015 Stock Plan provided for the grant of incentive stock options, non-statutory stock options, stock grants and other stock-based
compensation awards to employees, officers, directors and consultants of the Company. The administration of the 2015 Stock Plan was under the general
supervision of the Compensation Committee of the Board. The terms of stock options awarded under the 2015 Stock Plan, in general, were determined by
the Compensation Committee, provided the exercise price per share generally would not be set at less than the fair market value of a share of the common
stock on the date of grant and the term would not be greater than ten years from the date the option was granted. Following stockholder approval of the
Madrigal Pharmaceuticals, Inc. 2026 Stock Plan (the “2026 Stock Plan”) in June 2026, no additional awards may be granted under the 2015 Stock Plan.
Outstanding awards under the 2015 Stock Plan will continue to be governed by the terms thereof.

2023 Inducement Plan

In September 2023, the Company adopted the 2023 Inducement Plan (the “2023 Inducement Plan”), pursuant to which the Company from time to
time was permitted to make equity grants to new employees as a material inducement to their employment. The 2023 Inducement Plan was adopted
without stockholder approval, pursuant to Nasdaq Listing Rule 5635(c)(4), and was administered by the Compensation Committee of the Board. The 2023
Inducement Plan provided for the granting of non-statutory stock options, stock grants and other stock-based compensation awards to new employees, but
did not allow for the granting of incentive stock options. The terms of the stock options under the 2023 Inducement Plan, in general, were determined by
the Compensation Committee, provided the exercise price per share generally would not be set at less than the fair market value of a share of the common
stock on the date of grant and the term would not be greater than ten years from the date the option was granted. A total of 500,000 shares of the
Company’s common stock were reserved for issuance under the 2023 Inducement Plan. In June 2025, the Company terminated the 2023 Inducement Plan,
and therefore no additional awards may be made from the 2023 Inducement Plan. Any awards outstanding under the 2023 Inducement Plan will continue to
be governed by the terms thereof.

2025 Inducement Plan

In June 2025, the Company adopted the 2025 Inducement Plan (the “2025 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 2025 Inducement Plan was adopted without stockholder
approval, pursuant to Nasdaq Listing Rule 5635(c)(4), and is administered by the Compensation Committee of the Board. The 2025 Inducement Plan
provides for the granting of non-statutory stock options, stock grants and other stock-based compensation awards to new employees, but does not allow for
the granting of incentive stock options. The terms of the stock options under the 2025 Inducement Plan, in general, are determined by the Compensation
Committee, provided the exercise price per share generally shall not be set at less than the fair market value of a share of the common stock on the date of
grant and the term shall not be greater than ten years from the date the option is granted. A total of 100,000 shares of the Company’s common stock were
initially reserved for issuance under the 2025 Inducement Plan. In September 2025, the 2025 Inducement Plan was amended to increase the aggregate
number of shares reserved for issuance by an additional 300,000 shares. A total of 134,898 shares were available for future issuance as of September 30,
2026.
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2026 Stock Plan

In June 2026, the Company’s stockholders approved the 2026 Stock Plan. The 2026 Stock Plan provides for the grant of incentive stock options,
non-statutory stock options, stock grants and other stock-based compensation awards to employees, officers, directors and consultants of the Company. The
administration of the 2026 Stock Plan is under the general supervision of the Compensation Committee of the Board of Directors. The terms of stock
options awarded under the 2026 Stock Plan, in general, are determined by the Compensation Committee, provided the exercise price per share generally
shall not be set at less than the fair market value of a share of the common stock on the date of grant and the term shall not be greater than ten years from
the date the option is granted. Shares underlying any awards under the 2026 Stock Plan and the 2015 Stock Plan that are forfeited, canceled, cash-settled or
otherwise terminated (other than by exercise) will be added back to the shares of the 2026 Stock Plan. A total of 991,099 shares were available for issuance
as of September 30, 2026 under the 2026 Stock Plan.

Employee Stock Purchase Plan

In June 2026, the Company’s stockholders approved the Madrigal Pharmaceuticals, Inc. 2026 Employee Stock Purchase Plan (the “ESPP”). The
ESPP enables eligible employees to purchase shares of the Company’s common stock through payroll deductions at a purchase price determined in
accordance with the terms of the ESPP. The Company has reserved 460,840 shares of common stock for issuance under the ESPP, subject to adjustment as
provided in the ESPP. As of September 30, 2026, no shares had been issued under the ESPP.

Stock Options

The following table summarizes stock option activity during the nine months ended September 30, 2026:

Shares

Weighted
average exercise

price

Outstanding at December 31, 2025 979,861 $ 155.25 
Options granted 122,447 451.31 
Options exercised (151,841) 102.08 
Options cancelled (14,009) 301.31 
Outstanding at September 30, 2026 936,458 $ 200.40 

Exercisable at September 30, 2026 677,086 $ 135.63 

The total cash received by the Company as a result of stock option exercises was $15.4 million and $28.1 million for the nine months ended
September 30, 2026 and 2025, respectively. The total intrinsic value of options exercised was $62.7 million and $176.4 million for the nine months ended
September 30, 2026 and 2025, respectively.

Restricted Stock Units

The Company awards restricted stock units (“RSUs”) to employees, officers and directors of the Company. RSUs vest annually and are subject to
forfeiture if employment or service terminates before vesting.

The following table summarizes RSU activity, excluding performance-based RSUs, during the nine months ended September 30, 2026:

Shares
Weighted average grant date fair

value

Outstanding at December 31, 2025 798,422 $ 307.85 
RSUs granted 399,943 455.75 
RSUs vested (225,525) 291.56 
RSUs forfeited (52,224) 343.36 

Outstanding at September 30, 2026 920,616 $ 374.08 
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For the nine months ended September 30, 2026 and 2025, the total fair value of RSUs vested was $109.2 million and $43.5 million, respectively.

Performance-Based Restricted Stock Units

The Company has granted various performance-based restricted stock units (“PSUs”) to certain senior members of leadership. Depending on the
terms of the PSUs and the outcome of the pre-established performance criteria, which may include a market or performance condition, a recipient may
ultimately earn the target number of PSUs granted or a specified multiple thereof at the end of the vesting period. The Company granted PSUs to the
Company’s Chief Executive Officer (“CEO”) in connection with his hiring in September 2023. Such PSUs could be earned based on the achievement of
three significant sustained stock price appreciation hurdles over a five-year period. The first two hurdles were achieved in 2025 and the final hurdle was
achieved in July 2026. The Company’s CEO earned 50,000 shares of common stock for each hurdle. Earned PSUs are settled on a delayed basis
notwithstanding the date of achievement of the stock price hurdle. Beginning in 2024, the Company issued PSUs to certain executives that may be earned
based on the Company’s total shareholder return relative to a defined peer group over a three year period. Accordingly, any PSUs granted in 2024, 2025
and 2026 will vest, to the extent earned, in the first quarter of 2027, 2028 and 2029, respectively.

The following table summarizes PSU activity during the nine months ended September 30, 2026:

PSUs Eligible to Earn PSUs
Weighted average grant

date fair value

Outstanding PSUs at December 31, 2025 103,244  256,488  $ 500.55 
PSUs granted 42,550  85,100  616.19 
PSUs earned —  (50,000) 146.37 
PSUs forfeited (9,536) (19,072) 506.78 
Outstanding at September 30, 2026 136,258  272,516  $ 536.22 

Outstanding PSUs excludes 150,000 shares underlying PSU awards that have been earned by the Company’s CEO but are subject to delayed
settlement as there is no longer a risk of forfeiture with respect to these awards.

Outstanding Awards

As of September 30, 2026, the Company had RSUs, PSUs, and options outstanding pursuant to which an aggregate of 2,129,590 shares of its
common stock may be issued pursuant to the terms of all awards granted under the 2015 Stock Plan, 2023 Inducement Plan, 2025 Inducement Plan and
2026 Stock Plan. Shares underlying PSU awards that have been earned but are subject to delayed settlement have been excluded from this amount as there
is no longer a risk of forfeiture with respect to these awards.
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Stock-Based Compensation Expense

Stock-based compensation expense during the three and nine months ended September 30, 2026 and 2025 was as follows (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,

2026 2025 2026 2025

Stock-based compensation expense by type of award:
Stock options $ 6,905  $ 5,585  $ 17,438  $ 16,474 
Restricted stock units 27,886  16,036  78,201  42,152 
Performance-based restricted stock units 4,156  4,631  12,697  13,716 

Total stock-based compensation expense $ 38,947  $ 26,252  $ 108,336  $ 72,342 

Effect of stock-based compensation expense by line item:
Cost of sales $ 138  $ —  $ 363  $ — 
Research and development 8,676  6,473  23,401  17,042 
Selling, general and administrative 30,133  19,779  84,572  55,300 

Total stock-based compensation expense included in net income
(loss) $ 38,947  $ 26,252  $ 108,336  $ 72,342 

Unrecognized stock-based compensation expense as of September 30, 2026 was $334.2 million with a weighted average remaining period of 2.83
years.

11. Commitments and Contingencies

Licenses and Other Commitments

The Company has entered into customary contractual arrangements and letters of intent in preparation for and in support of operations in the
normal course of business. As of September 30, 2026, the Company had approximately $305.9 million of obligations under these agreements related to
active pharmaceutical ingredient, which is expected to be paid through 2029.

Roche Agreement

The Company has a Research, Development and Commercialization Agreement (as amended, the “Roche Agreement”) with Roche which grants
the Company a sole and exclusive license to develop, use, sell, offer for sale and import any Licensed Product (as defined in the Roche Agreement). In
January 2026, the Company entered into an amendment to the Roche Agreement to provide the Company the full and exclusive right and discretion to
control all patent term adjustments and patent term extensions applicable to Rezdiffra, including patents owned by Roche and jointly owned between the
parties. In consideration of the foregoing, the royalty payable to Roche based on net sales of Rezdiffra will not be reduced until the expiration of certain
patent term extensions that have been, or could have been, filed.

The Roche Agreement required certain milestone payments to Roche. In March 2024, upon receiving FDA approval of Rezdiffra, a milestone was
achieved and $5.0 million was paid to Roche. In August 2025, upon receiving conditional marketing authorization from the EC, a milestone was achieved
and $3.0 million was paid to Roche. Furthermore, a tiered single-digit royalty is payable on net sales of resmetirom or a product developed from
resmetirom, subject to certain reductions. The Company began incurring royalty expense following its commercial launch of Rezdiffra in April 2024.

CSPC License (MGL-2086)

In July 2025, the Company entered into an exclusive global license agreement (the “CSPC License Agreement”) with CSPC Pharmaceutical
Group Limited (“CSPC”) for MGL-2086 (formerly known as SYH2086), an oral small molecule GLP-1 receptor agonist. Pursuant to the CSPC License
Agreement, CSPC has granted the Company an exclusive global license to develop, manufacture, and commercialize MGL-2086. The transaction closed in
September 2025. The Company paid CSPC an upfront payment of $120.0 million in October 2025. CSPC is eligible to receive up to $2.0 billion
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in development, regulatory and commercial milestone payments, as well as royalties on net sales ranging from mid-single digits to low-double digits.

Pfizer License (ervogastat)

In December 2025, the Company entered into an exclusive global license agreement with Pfizer Inc. (the “Pfizer License Agreement”) to develop,
manufacture and commercialize ervogastat, a Phase 2 oral DGAT-2 inhibitor, and two additional early-stage MASH assets. The Company paid Pfizer an
upfront payment of $50.0 million in December 2025. In addition, Pfizer is eligible to receive up to $70.0 million in development and regulatory milestone
payments related to ervogastat and low-double digit royalties on net sales of ervogastat. Pfizer is eligible to receive additional development, regulatory and
commercial milestone payments and royalty payments on net sales of the two licensed early stage assets.

Ribocure License (siRNA programs)

In February 2026, the Company entered into an exclusive global license agreement (the “Ribocure License Agreement”) with Suzhou Ribo Life
Science Co. Ltd. and Ribocure Pharmaceuticals AB (together, “Ribocure”) granting the Company exclusive global rights to develop, manufacture and
commercialize six small interfering RNA (“siRNA”) programs. Pursuant to the Ribocure License Agreement, the Company paid Ribocure an upfront
payment of $60.0 million. In addition, Ribocure is eligible to receive up to $4.4 billion in development, regulatory and commercial milestone payments
across all programs, as well as royalties on net sales ranging from mid-single digits to low-double digits.

As of September 30, 2026, $49.8 million of the upfront payment was recognized as research and development expense and $10.2 million was
capitalized as a prepaid expense and other asset to be expensed as research and development services are performed by Ribocure.

During the three months ended September 30, 2026, the Company made a $4.0 million milestone payment to Ribocure upon nomination of a
development candidate under the Ribocure License Agreement.

Arrowhead License (PNPLA3)

In May 2026, the Company entered into an exclusive global license agreement (the “Arrowhead License Agreement”) with Arrowhead
Pharmaceuticals, Inc. (“Arrowhead”) granting the Company an exclusive global license to ARO-PNPLA3 (now referred to as MGL-0795). Pursuant to the
Arrowhead License Agreement, the Company paid Arrowhead an upfront payment of $25.0 million in June 2026, which was recognized as research and
development expense. In addition, Arrowhead is eligible to receive up to $975.0 million in development, regulatory and commercial milestone payments,
as well as royalties on net sales ranging from high-single digits to the mid-teens.

Legal Proceedings

From time to time, the Company is a party to various claims, intellectual property matters, regulatory inquiries and other legal proceedings that
arise in the ordinary course of business. While we do not currently expect any pending proceedings to have a material adverse effect on our financial
position, results of operations, or cash flows, there can be no assurance that future developments will not have a material impact. The outcome of these
disputes, regardless of the merits, is inherently uncertain and it is possible that an unfavorable resolution of these matters could adversely affect us, our
results of operations, financial condition or cash flows. We record a reserve for these matters when it is both probable that a liability has been incurred and
the amount of the loss can be reasonably estimated.

On October 9, 2026, a former employee filed a complaint against the Company in the United States District Court for the Northern District of
Illinois, Charlton v. Madrigal Pharmaceuticals, Inc. (the “Complaint”), alleging retaliation under the whistleblower-protection provisions of the Sarbanes-
Oxley Act of 2002, 18 U.S.C. § 1514A. The Complaint alleges that the plaintiff raised internal concerns about certain Company data and reporting
practices prior to their resignation in January 2026 and seeks monetary damages and other relief. The Company disputes the allegations in the Complaint
and plans to vigorously defend itself.

Leases

In 2019, the Company entered into an operating lease for office space located in West Conshohocken, Pennsylvania (the “Office Lease”), which
was further amended by four amendments entered into from 2019 to May 2023. In August 2023, the Company entered into the Fifth Amendment to the
Office Lease (the “Fifth Lease Amendment”). The Fifth Lease Amendment extended the term of the Office Lease through November 2026. As a result of
the Fifth Lease Amendment, an incremental $1.6 million right-of-use asset and lease liabilities were recorded during the year ended
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December 31, 2023. In 2024, the Company entered into the Sixth, Seventh, Eighth, and Ninth Amendments to the Office Lease, leasing additional office
space available in the same premises under the Office Lease, which resulted in an incremental $1.3 million right-of-use asset and lease liability recorded.

In April 2025, the Company entered into an operating lease for additional office space in West Conshohocken, Pennsylvania. The lease
commenced in May 2025 and resulted in a $4.0 million right-of-use asset and lease liability. In March 2026, the Company entered into an amendment to
this lease, which modified the lease term and payment schedule. As a result, the right-of-use asset and lease liability balances were remeasured to
$4.0 million and $4.6 million, respectively.

In September 2025, the Company entered into an operating lease for office space in Waltham, Massachusetts. The lease commenced in July 2026
and resulted in the recognition of an $8.1 million right-of-use asset and a $6.8 million lease liability. The right-of-use asset includes approximately
$1.3 million of prepaid lease payments.

In February 2026, the Company entered into an operating lease for office space in Baar, Switzerland. The lease commenced on March 1, 2026 and
has a term of 24 months. As a result, the Company recognized a right-of-use asset and corresponding lease liability of approximately $1.4 million upon
commencement.

12. Segment Information

The Company operates as one reportable segment focused on delivering novel therapeutics for MASH. The Company's Chief Executive Officer,
as the chief operating decision maker (“CODM”), leads the Company in support of four core values—focus on the patient, having an owner mindset, the
relentless pursuit of innovation and commitment to collaboration. To best align the Company with these values, the CODM reviews consolidated financials,
along with qualitative information, to evaluate performance, manage and allocate resources, make operating decisions, and assess planning and forecasting
on a total company basis. Assets, liabilities and equity are reviewed and presented on the same level as the Company's consolidated balance sheet. Starting
in the first quarter of 2026, the Company has further disaggregated its significant expense categories within research and development into four categories
and selling, general and administrative into four categories. Prior periods have been recast to conform to the current period presentation.

Management does not segment business operations for internal reporting or decision making purposes. As the Company has a single reporting
segment, the segment accounting policies are the same as those at the Company level, as described in Note 2 “Summary of Significant Accounting
Policies.”
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The following table presents net income (loss) reported at the segment measure of profit and loss:

Three Months Ended

September 30,

Nine Months Ended

September 30,

2026 2025 2026 2025

Product revenue, net $ 431,268  $ 287,268  $ 1,106,857  $ 637,320 
Cost of sales (37,815) (18,122) (104,669) (31,700)
Research and development:

Compensation and benefit-related expenses (18,246) (13,124) (48,334) (30,628)
Stock-based compensation (8,676) (6,473) (23,401) (17,042)
Professional fees and other external expenses (43,995) (152,998) (196,383) (220,397)
Facility related and other internal expenses (838) (1,409) (3,507) (4,190)

Selling, general and administrative:
Compensation and benefit-related expenses (86,438) (67,101) (250,364) (167,966)
Stock-based compensation (30,133) (19,779) (84,572) (55,300)
Professional fees and other external expenses (122,719) (101,653) (402,967) (299,508)
Facility related and other internal expenses (26,419) (20,584) (85,702) (51,077)

Other segment (expense) income (547) (215) (3,846) 10,779 
Net income (loss) $ 55,442  $ (114,190) $ (96,888) $ (229,709)

Facility and other internal expenses includes occupancy, information technology, and other internal costs.

 Other segment (expense) income includes interest income, interest expense, loss on extinguishment of debt and other expense, net.

13. Net Income (Loss) per Share

Basic net income (loss) per share is computed using the weighted average number of shares outstanding during the period. Diluted net income
(loss) per share is computed using the weighted average number of shares outstanding and the weighted average incremental shares issuable under stock-
based awards and warrants, determined using the treasury stock method, to the extent their inclusion is dilutive. For the three months ended September 30,
2026, diluted net income per share includes the dilutive effect of stock-based awards and warrants. However, for the three months ended September 30,
2025 and the nine months ended September 30, 2026 and 2025, diluted net loss per share is the same as basic net loss per share because the inclusion of
weighted average shares of common stock issuable upon the exercise of stock options and warrants or vesting of restricted stock units would have been
anti-dilutive.

Weighted average common shares outstanding include (i) the Pre-Funded Warrants, as the exercise price is negligible, and (ii) PSUs that have
been earned but are subject to a delayed settlement feature, as the vesting conditions have been met but the shares will be settled at a later date. Series A
and B Preferred Stock are also included in the calculation of net income (loss) per share under the two-class method. The Series A and B Preferred Stock
have no preferential treatment compared to shares of common stock and therefore, the Series A and B Preferred Stock are considered additional classes of
common stock for purposes of calculating net income (loss) per share. As the Series A and B Preferred Stock are convertible into shares of common stock
at a one-to-one ratio and participate equally with common stock on a per-share basis, the basic and diluted net income (loss) per share of the Series A and B
Preferred Stock is the same as basic and diluted net income (loss) per common share and, accordingly, the Company presents a single set of basic and
diluted net income (loss) per share amounts applicable to all three classes.

(1)

(1)

(2)

(1) 

(2)
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The following table sets forth the computation of basic and diluted net income (loss) per common, Series A preferred, and Series B preferred share
(in thousands, except share and per share amounts):

Three Months Ended September 30, Nine Months Ended September 30,

2026
As Revised 


2025 2026
As Revised 


2025

Numerator:
Net income (loss) $ 55,442  $ (114,190) $ (96,888) $ (229,709)

Denominator:
Weighted-average common, Series A preferred
and Series B preferred shares outstanding,
basic 29,247,673  28,508,089  29,142,570  28,276,865 

Effect of dilutive securities:
Common stock issuable under equity plans 1,050,361  —  —  — 
Common stock issuable under warrants 15,103  —  —  — 

Weighted-average common, Series A preferred
and Series B preferred shares outstanding,
diluted 30,313,137  28,508,089  29,142,570  28,276,865 

Net income (loss) per common, Series A
preferred, and Series B preferred share - basic $ 1.90  $ (4.01) $ (3.32) $ (8.12)

Net income (loss) per common, Series A
preferred, and Series B preferred share - diluted $ 1.83  $ (4.01) $ (3.32) $ (8.12)

Basic weighted average shares outstanding reflect the weighted-average impact of common stock, Pre-Funded Warrants, Series A and Series B
convertible preferred shares outstanding, and earned PSUs during the period. Diluted weighted average shares outstanding also include the weighted
average incremental shares from dilutive stock-based awards and warrants, as applicable.

The following table summarizes potential common shares excluded from the computation of diluted earnings per common, Series A preferred, and
Series B preferred share for the three and nine months ended September 30, 2026 and 2025, as their inclusion would have been anti-dilutive:

Three Months Ended September 30, Nine Months Ended September 30,

2026 2025 2026 2025

Common stock issuable under equity plans 299,454  2,177,363  2,120,673  2,177,363 
Common stock issuable under warrants —  19,454  19,454  19,454 

Revision to previously issued financial statements

The Company previously concluded that its Pre-Funded Warrants and Series A and B Preferred Stock should be excluded from the calculation of
basic and diluted net loss per share pursuant to the two-class method. In preparation of the financial statements for the three months ended March 31, 2026,
the Company determined that the exercise of the Pre-Funded Warrants was not subject to a contingency, as previously concluded, and have a negligible
exercise price of $0.0001. The Company also determined that the Series A and B Preferred Stock do not have preferential rights over the Company’s
common stock and should therefore be considered additional classes of the Company’s common stock for the earnings per share calculations. As a result of
the correction, the Pre-Funded Warrants and the Series A and B Preferred Stock should be included in basic and diluted net loss per share calculation.

The Company assessed the materiality of the change in the calculation of net loss per share, considering both quantitative and qualitative factors,
and concluded that the effects of the change to the calculation and presentation of net loss per share are not material, individually or in the aggregate, to any
previously reported quarterly or annual period and

(1)

(1) 
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are not expected to be material to the current period annual financial statements. However, the Company has revised its presentation of net loss per share
previously included in the Company’s consolidated financial statements to reflect the inclusion of the Pre-Funded Warrants and Series A and B Preferred
Stock in basic and diluted weighted average shares outstanding for the three and nine months ended September 30, 2025 and these revisions are reflected in
this Form 10-Q. All related amounts have been updated to reflect the effects of the revision throughout the financial statements and related footnotes, as
applicable. The Company will also revise its presentation of net loss per share consistent with the foregoing in its future filings, as applicable.

As the Series A and B Preferred Stock are convertible into shares of common stock at a one-to-one ratio, the basic and diluted net loss per share of
the Series A and Series B Preferred Stock is the same as basic and diluted net loss per common share and accordingly, the Company has not separately
presented the basic and diluted net loss per share for each class, and has calculated the basic and diluted net loss per share by including all shares in the
denominator.

The following tables summarize the impact of the revision on both the weighted average shares outstanding and net loss per share calculations for
each of the relevant periods:

Weighted Average Shares Outstanding Net Loss per Share

Period Impacted As Reported As Revised As Reported As Revised

Year-ended 12/31/2025 22,434,310  28,409,706  $ (12.85) $ (10.15)
Year-ended 12/31/2024 21,272,962  26,908,070  $ (21.90) $ (17.31)
Year-ended 12/31/2023 18,687,774  21,562,581  $ (19.99) $ (17.33)

Three months ended 9/30/25 22,482,502  28,508,089  $ (5.08) $ (4.01)
Nine months ended 9/30/25 22,261,718  28,276,865  $ (10.32) $ (8.12)
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Item 2.    Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations should be read together with our
unaudited consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q and our audited financial statements and
accompanying notes for the year ended December 31, 2025 and the related Management’s Discussion and Analysis of Financial Condition and Results of
Operations, both of which are included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2025.

About Madrigal Pharmaceuticals, Inc.

Overview

We are a biopharmaceutical company focused on delivering novel therapeutics for metabolic dysfunction-associated steatohepatitis (“MASH”), a
serious liver disease with high unmet medical need that can lead to cirrhosis, liver failure, liver cancer, need for liver transplantation and premature
mortality. MASH was previously known as nonalcoholic steatohepatitis (“NASH”). MASH is the leading cause of liver transplantation in women, the
second leading cause of all liver transplantation in the United States and the fastest-growing indication for liver transplantation in Europe. Our medication,
Rezdiffra (resmetirom), is a once-daily, oral, liver-directed thyroid hormone receptor beta (“THR-β”) agonist designed to target key underlying causes of
MASH. In March 2024, Rezdiffra became the first therapy approved by the U.S. Food and Drug Administration (“FDA”) for patients with MASH and was
commercially available in the United States beginning in April 2024. Following receipt of conditional marketing authorization (“CMA”) from the
European Commission (“EC”), we launched Rezdiffra in Germany in September 2025. Rezdiffra was the first medication approved by both the FDA and
EC for the treatment of adults with noncirrhotic MASH with moderate to advanced liver fibrosis (F2 to F3 fibrosis).

We are also evaluating Rezdiffra in patients with compensated MASH cirrhosis (consistent with F4c fibrosis) in our MAESTRO-NASH
OUTCOMES trial, that, if successful, is expected to support the full FDA approval of Rezdiffra for noncirrhotic MASH, and expand the eligible patient
population for Rezdiffra with an additional indication in patients with compensated MASH cirrhosis. In this event-driven trial, we are assessing progression
to liver decompensation events in patients with compensated MASH cirrhosis treated with Rezdiffra versus placebo. We expect data from the MAESTRO-
NASH OUTCOMES trial in late 2027. In addition, we plan to initiate an additional Phase 3 trial in compensated MASH cirrhosis. MAESTRO-CSPH is a
new Phase 3 event-driven trial that is expected to enroll more than 2,000 F4c patients, with a population enriched for clinically significant portal
hypertension (“CSPH”). Together, we expect data from MAESTRO-NASH OUTCOMES and MAESTRO-CSPH to provide us with the most
comprehensive dataset in F4c. Pending regulatory discussions, we expect to initiate MAESTRO-CSPH in the first half of 2027 and anticipate results in the
early 2030s.

In addition, we are advancing a focused pipeline to lead the evolution of MASH treatment for patients for decades to come. Through our business
development efforts, we have acquired rights to MGL-2086, an oral glucagon-like peptide-1 (“GLP-1”) receptor agonist, ervogastat, an oral diacylglycerol
O-acyltransferase 2 (“DGAT-2”) inhibitor, MGL-0795 (formerly ARO-PNPLA3), an siRNA asset targeting a mutation in the patatin-like phospholipase
domain-containing protein 3 (“PNPLA3”) gene, six small interfering RNA (“siRNA”) programs and additional preclinical MASH candidates. We plan to
evaluate these candidates with the goal of delivering best-in-disease therapies for the treatment of MASH. As we continue to build our pipeline, we will
evaluate mechanisms that fit scientifically, strategically and commercially to enhance our leading position in MASH care.

Approval of Rezdiffra
The FDA’s accelerated approval and the EC’s conditional marketing authorization, as well as Rezdiffra’s approved prescribing information, were

supported by 52-week data from our Phase 3 MAESTRO-NASH trial in which both 100 mg and 80 mg doses of Rezdiffra demonstrated statistically
significant improvement compared to placebo on (i) MASH resolution with no worsening of fibrosis and (ii) an improvement in fibrosis by at least one
stage with no worsening of the nonalcoholic fatty liver disease (“NAFLD”) activity score. MAESTRO-NASH remains ongoing as an outcomes trial where
we are generating confirmatory outcomes data to 54-months that, if positive, is expected to verify a clinical benefit and support the full FDA approval of
Rezdiffra to treat noncirrhotic MASH. We expect outcomes data from MAESTRO-NASH in 2028. In addition, as discussed above, full FDA approval of
Rezdiffra to treat noncirrhotic MASH could also be based on results from our Phase 3 MAESTRO-NASH OUTCOMES trial. A positive outcome in this
trial is also expected to support the full FDA approval of Rezdiffra for noncirrhotic MASH, and expand the eligible patient population for Rezdiffra with an
additional indication in patients with compensated MASH cirrhosis. We have agreed to submit results from these trials to the European Medicines Agency
(“EMA”) in support of full approval of Rezdiffra in the European Union.
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Market Opportunity for Rezdiffra in MASH

MASH is a more advanced form of metabolic dysfunction-associated steatotic liver disease (“MASLD”). MASLD has become the most common
liver disease in the United States and other developed countries and is characterized by an accumulation of fat in the liver with no other apparent causes.
MASH can progress to cirrhosis or liver failure, can require liver transplantation and can also result in liver cancer. Patients with MASH, especially those
with more advanced metabolic risk factors (hypertension, concomitant type 2 diabetes), are at increased risk for adverse cardiovascular events and
increased morbidity and mortality. In addition, MASH patients with moderate to advanced fibrosis (consistent with fibrosis stages F2 and F3) have a 10-to-
17 times higher risk of liver-related mortality. Patients with MASH who progress to cirrhosis face a 42 times higher risk of liver-related mortality,
underscoring the need to treat MASH before complications of cirrhosis develop. MASH is also an independent driver of cardiovascular disease, which is
the leading cause of mortality for patients.

Based on published epidemiology data and an analysis of medical claims using ICD-10 disease diagnosis codes as of year-end 2023, we estimated
that 315,000 patients diagnosed with MASH with moderate to advanced fibrosis (stages F2 to F3) were under the care of specialist prescribers which we
are targeting during the launch of Rezdiffra in the U.S. Through the first half of 2026, we estimate that the number of patients under the care of our target
prescribers in the U.S. has grown to more than 530,000 patients with moderate to advanced fibrosis, and as disease awareness improves and disease
prevalence increases, we expect the number of identified MASH patients with moderate to advanced fibrosis eligible for treatment to grow significantly
going forward. We also estimate that approximately 370,000 patients with MASH with moderate to advanced fibrosis are currently diagnosed and under the
care of specialists across Europe. In addition, we estimate that the number of patients with compensated MASH cirrhosis under the care of our target
prescribers in the U.S. has grown from approximately 245,000 as of the end of 2024 to approximately 360,000 as of June 30, 2026.

With a growing body of real-world supportive data, we continue to educate healthcare providers and patients on the risks of MASH and the
potential clinical benefits and appropriate use of Rezdiffra. During our first six quarters of launch in the United States, we focused our efforts on
hepatologists and gastroenterologists. Beginning in the fourth quarter of 2025, we expanded our field team to further target select endocrinologists that
provide care to MASH patients. We are also supporting the creation of care pathways for patients at physician offices, driving breadth and depth of
Rezdiffra prescribers and engaging with payers to support patient access to therapy.

Beyond Germany, we expect to launch Rezdiffra on a country-by-country basis in Europe dependent on multiple factors, including the completion
of reimbursement procedures and regulatory approval where required. In addition, we may enter into distribution agreements with third parties to distribute
Rezdiffra in smaller European countries and in other jurisdictions globally.

Key Developments

In August 2026, we announced the appointment of John C. Reed, M.D., Ph.D. to our Board of Directors. Dr. Reed currently serves as Executive
Vice President, Innovative Medicine, Research & Development at Johnson & Johnson (“J&J”) and is a member of J&J’s Executive Committee, where he
leads research and development across oncology, immunology, neuroscience and other areas of significant unmet medical need. Prior to joining J&J in
April 2023, Dr. Reed held executive leadership positions at Sanofi and Roche, serving on their respective executive committees. Earlier in his career, he
served as President and Chief Executive Officer of Sanford-Burnham Medical Research Institute (now Sanford Burnham Prebys), where he established
multiple disease-focused research centers and platform technology organizations.

Basis of Presentation

Product Revenue, Net

In March 2024, the FDA approved Rezdiffra for the treatment of noncirrhotic MASH with moderate to advanced liver fibrosis (consistent with
stages F2 to F3 fibrosis). We began generating revenue from sales of Rezdiffra in the United States in April 2024. In addition, we launched Rezdiffra in
Germany in September 2025. Revenue is recorded net of variable consideration, which includes prompt pay discounts, returns, chargebacks, rebates, and
co-payment assistance.

Cost of Sales

Cost of sales includes the cost of manufacturing and distribution of inventory related to sales of Rezdiffra, including salaries, benefits and stock-
based compensation expense for employees dedicated to the production of Rezdiffra. We expect cost of sales to increase in the future, as manufacturing
costs incurred prior to regulatory approval were
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expensed to research and development rather than capitalized as inventory, as approval was considered uncertain. Cost of sales also includes royalties
payable to F. Hoffmann-La Roche AG (“Roche”) based on net sales of Rezdiffra. Each quarterly period, we estimate our total royalty obligation for the full
year and recognize our cost of sales at an even rate over the year, based on an estimated blended royalty rate.

Research and Development Expenses

Research and development expenses primarily consist of costs associated with our research activities, including the clinical development of our
product candidates. We expense our research and development expenses as incurred. We contract with clinical research organizations to manage our
clinical trials under agreed upon budgets for each trial, with oversight by our clinical program managers. We account for nonrefundable advance payments
for goods and services that will be used in future research and development activities as expenses when the service has been performed or when the goods
have been received. Manufacturing expense includes costs associated with drug formulation development and clinical drug production. We do not track
employee and facility related research and development costs by project, as we typically use our employee and infrastructure resources across multiple
research and development programs. We believe that the allocation of such costs would be arbitrary and not be meaningful.

Our research and development expenses consist primarily of:

• salaries and related expense, including stock-based compensation, paid to our employees engaged in research and development activities;

• external expenses paid to clinical trial sites, contract research organizations, laboratories, database software and consultants that conduct
clinical trials;

• expenses related to development and the production of non-clinical and clinical trial supplies, including fees paid to contract
manufacturers;

• expenses related to preclinical activities;

• expenses related to compliance with drug development regulatory requirements;

• other allocated expenses, which include direct and allocated expenses for depreciation of equipment and other supplies; and

• certain upfront and milestone payments payable pursuant to our license agreements.

We expect to continue to incur substantial expenses related to our development activities for the foreseeable future as we conduct our clinical trial
programs, manufacturing and toxicology studies. Product candidates in later stages of clinical development generally have higher development costs than
those in earlier stages of clinical development, primarily due to the increased size and duration of later stage clinical trials, additional drug manufacturing
requirements, and later stage toxicology studies such as carcinogenicity studies. The process of conducting preclinical studies and clinical trials necessary
to obtain regulatory approval is costly and time consuming. The probability of success for each product candidate is affected by numerous factors,
including preclinical data, clinical data, competition, manufacturing capability and commercial viability.

Completion dates and costs for our clinical development programs as well as our research program can vary significantly for any future product
candidate and are difficult to predict. As a result, we cannot estimate with any degree of certainty the costs we will incur in connection with the
development of product candidates at this time. We expect that we will make determinations as to which programs and product candidates to pursue and
how much funding to direct to each program and product candidate on an ongoing basis in response to the scientific success of research, results of ongoing
and future clinical trials, potential collaborative agreements with respect to programs or potential product candidates and ongoing assessments as to each
product candidate’s commercial potential.

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist primarily of salaries, benefits and stock-based compensation expenses paid to employees
engaged in selling, general and administrative activities, management costs, costs associated with commercial activities, costs associated with obtaining
and maintaining our patent portfolio, commercial and marketing activities, professional fees for accounting, auditing, consulting and legal services and
allocated overhead expenses.

We expect that our selling, general and administrative expenses will increase in the future as we expand our operating activities, continue
commercialization efforts, including extending operations into new geographies (if
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approved), maintain and expand our patent portfolio and incur additional costs associated with being a public company and maintaining compliance with
exchange listing and U.S. Securities and Exchange Commission (“SEC”) requirements.

Interest Income

Interest income consists primarily of interest and dividend income earned on cash equivalents and marketable securities.

Interest Expense

Interest expense consists primarily of interest accrued on principal balances outstanding under our Financing Agreement (as amended from time to
time, the “Financing Agreement”) with the guarantors thereunder, certain funds managed by Blue Owl Capital Corporation, as the lenders (the “Lenders”),
and LSI Financing LLC, as the administrative agent for the Lenders (the “Administrative Agent”).

Other Expense, Net
Other expense, net consists primarily of realized and unrealized gains and losses on foreign currency transactions.

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of our financial condition and results of operations are based on our financial statements, which have
been prepared in accordance with generally accepted accounting principles in the United States. The preparation of these financial statements requires us to
make estimates and judgments that affect the reported amounts of assets, liabilities, revenue, and expenses and the disclosure of contingent assets and
liabilities at the date of the financial statements. On an ongoing basis, we evaluate our estimates and judgments, including those related to gross to net
expenses, inventory valuation, accrued research and development expenses and stock-based compensation expenses. We base our estimates on historical
experience, known trends and events, and various other factors that are believed to be reasonable under the circumstances, the results of which form the
basis for making judgments about the carrying value of assets and liabilities that are not readily apparent from other sources. Actual results may differ
materially from these estimates under different assumptions or conditions. There have been no material changes in our critical accounting policies and
significant judgments and estimates as compared to those disclosed in “Part II, Item 7—Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2025 filed with the SEC on February 19, 2026. Refer to
Note 2 to the unaudited condensed consolidated financial statements in this Quarterly Report on Form 10-Q for details of accounting policies over revenue
and inventory.
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Results of Operations

Three Months Ended September 30, 2026 and 2025

The following table provides comparative unaudited results of operations for the three months ended September 30, 2026 and 2025 (in thousands):

Three Months Ended

September 30,

2026 2025 $ Change % Change

Product revenue, net $ 431,268  $ 287,268  $ 144,000  50 %
Operating expenses:

Cost of sales 37,815  18,122  19,693  109 %
Research and development 71,755  174,004  (102,249) (59)%
Selling, general and administrative 265,709  209,117  56,592  27 %

Total operating expenses 375,279  401,243  (25,964) (6)%
Income (loss) from operations 55,989  (113,975) 169,964  (149)%

Interest income 8,239  10,308  (2,069) (20)%
Interest expense (8,069) (7,451) (618) 8 %
Loss on extinguishment of debt —  (2,779) 2,779  (100)%
Other expense, net (717) (293) (424) 145 %

Net income (loss) $ 55,442  $ (114,190) $ 169,632  (149)%

Product Revenue, net

We recorded $431.3 million of product revenue, net for the three months ended September 30, 2026, compared to $287.3 million in the
corresponding period in 2025. The increase was driven by increased demand for Rezdiffra in the United States in 2026.

Cost of Sales
Cost of sales was incurred as a result of sales of Rezdiffra and includes non-cash stock-based compensation expense for employees dedicated to

the production of Rezdiffra. For the three months ended September 30, 2026, we recorded $37.8 million of cost of sales compared to $18.1 million in the
corresponding period in 2025. The increase in cost of sales was primarily driven by an increase in royalties payable to Roche as a result of an increase in
net sales of Rezdiffra in 2026.
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Research and Development Expenses

The following table represents our research and development expenses for the three months ended September 30, 2026 and 2025 (in thousands):

Three Months Ended

September 30,

2026 2025 $ Change % Change

Compensation and benefit-related expenses $ 18,246  $ 13,124  $ 5,122  39 %
Stock-based compensation 8,676  6,473  2,203  34 %
Professional fees and other external expenses 43,995  152,998  (109,003) (71)%
Facility related and other internal expenses 838  1,409  (571) (41)%
Total $ 71,755  $ 174,004  $ (102,249) (59)%

Facility and other internal expenses includes occupancy, information technology, and other internal costs.

Our research and development expenses were $71.8 million for the three months ended September 30, 2026, compared to $174.0 million in the
corresponding period in 2025. Research and development expenses include non-cash stock-based compensation expense associated with employees
engaged in research and development activities. Research and development expenses decreased by $102.2 million in the 2026 period. The decrease was
primarily attributable to one-time upfront business development expenses of $117.3 million recognized in the corresponding period in 2025. This decrease
was partially offset by higher clinical development costs resulting from additional studies related to our expanded pipeline in 2026 and a $7.3 million
increase in compensation and benefit-related expenses, including stock-based compensation, reflecting increased headcount to support pipeline expansion
activities in 2026.

Selling, General and Administrative Expenses

The following table represents our selling, general and administrative expenses for the three months ended September 30, 2026 and 2025 (in
thousands):

Three Months Ended

September 30,

2026 2025 $ Change % Change

Compensation and benefit-related expenses $ 86,438  $ 67,101  $ 19,337  29 %
Stock-based compensation 30,133  19,779  10,354  52 %
Professional fees and other external
expenses 122,719  101,653  21,066  21 %
Facility related and other internal
expenses 26,419  20,584  5,835  28 %
Total $ 265,709  $ 209,117  $ 56,592  27 %

Facility and other internal expenses includes occupancy, information technology, and other internal costs.

Our selling, general and administrative expenses were $265.7 million for the three months ended September 30, 2026, compared to $209.1 million
in the corresponding period in 2025. Selling, general and administrative expenses includes non-cash stock-based compensation expense. Selling, general
and administrative expenses increased by $56.6 million in the 2026 period, primarily due to a $21.1 million increase in professional fees and other external
expenses as a result of continued investment in commercial activities for Rezdiffra, including direct-to-consumer (DTC) marketing efforts and a
$29.7 million increase in compensation and benefit-related expenses and stock-based compensation expense primarily due to headcount for the
endocrinology field force expansion that began in the fourth quarter of 2025.

Interest Income

Our net interest income was $8.2 million for the three months ended September 30, 2026, compared to $10.3 million in the corresponding period
in 2025. The decrease in interest income was primarily due to lower interest rates and

(1)

(1) 

(1)

(1) 
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lower average balances of interest-bearing cash equivalents and marketable securities compared to the corresponding period in 2025.

Interest Expense

Our interest expense was $8.1 million for the three months ended September 30, 2026, compared to $7.5 million in the corresponding period in
2025. The increase was primarily attributable to a higher average outstanding principal balance, reflecting the full quarter impact of borrowings under the
Financing Agreement.

Other Expense, Net
Other expense, net consists primarily of realized and unrealized gains and losses on foreign currency transactions.

Nine Months Ended September 30, 2026 and 2025

The following table provides comparative unaudited results of operations for the nine months ended September 30, 2026 and 2025 (in thousands):

Nine Months Ended

September 30,

2026 2025 $ Change % Change

Product revenue, net $ 1,106,857  $ 637,320  $ 469,537  74 %
Operating expenses:

Cost of sales 104,669  31,700  72,969  230 %
Research and development 271,625  272,257  (632) — %

Selling, general and administrative 823,605  573,851  249,754  44 %
Total operating expenses 1,199,899  877,808  322,091  37 %
Loss from operations (93,042) (240,488) 147,446  (61)%

Interest income 23,586  27,905  (4,319) (15)%
Interest expense (23,828) (14,012) (9,816) 70 %
Loss on extinguishment of debt —  (2,779) 2,779  (100)%
Other expense, net (3,604) (335) (3,269) 976 %

Net loss $ (96,888) $ (229,709) $ 132,821  (58)%

Product Revenue, net

We recorded $1,106.9 million of product revenue, net for the nine months ended September 30, 2026, compared to $637.3 million in the
corresponding period in 2025. The increase was driven by increased demand for Rezdiffra in the United States in 2026.

Cost of Sales

Cost of sales were incurred as a result of sales of Rezdiffra and includes non-cash stock-based compensation expense for employees dedicated to
the production of Rezdiffra. For the nine months ended September 30, 2026, we recorded $104.7 million of cost of sales compared to $31.7 million in the
corresponding period in 2025. The increase in cost of sales was primarily driven by (i) an increase in royalties payable to Roche as a result of an increase in
net sales of Rezdiffra in 2026 and (ii) a write-down of $10.4 million for certain work-in-process inventory that did not meet quality specifications.
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Research and Development Expenses

The following table represents our research and development expenses for the nine months ended September 30, 2026 and 2025 (in thousands):

Nine Months Ended

September 30,

2026 2025 $ Change % Change

Compensation and benefit-related expenses $ 48,334  $ 30,628  $ 17,706  58 %
Stock-based compensation 23,401  17,042  6,359  37 %
Professional fees and other external expenses 196,383  220,397  (24,014) (11)%
Facility related and other internal expenses 3,507  4,190  (683) (16)%
Total $ 271,625  $ 272,257  $ (632) — %

Facility and other internal expenses includes occupancy, information technology, and other internal costs.

Our research and development expenses were $271.6 million for the nine months ended September 30, 2026, compared to $272.3 million in the
corresponding period in 2025. Research and development expenses include non-cash stock-based compensation expense associated with employees
engaged in research and development activities. Research and development expenses decreased by $0.6 million in the 2026 period. The change included a
$24.0 million decrease in professional fees and other external expenses, primarily attributable to lower upfront business development expenses in 2026,
partially offset by higher clinical development costs resulting from additional studies related to our expanded pipeline in 2026. The decrease in professional
fees and other external expenses was offset by a $24.1 million increase in compensation and benefit-related expenses, including stock-based compensation,
reflecting increased headcount to support pipeline expansion activities.

Selling, General and Administrative Expenses

The following table represents our selling, general and administrative expenses for the nine months ended September 30, 2026 and 2025 (in
thousands):

Nine Months Ended

September 30,

2026 2025 $ Change % Change

Compensation and benefit-related expenses $ 250,364  $ 167,966  $ 82,398  49 %
Stock-based compensation 84,572  55,300  29,272  53 %
Professional fees and other external
expenses 402,967  299,508  103,459  35 %
Facility related and other internal
expenses 85,702  51,077  34,625  68 %
Total $ 823,605  $ 573,851  $ 249,754  44 %

Facility and other internal expenses includes occupancy, information technology, and other internal costs.

Our selling, general and administrative expenses were $823.6 million for the nine months ended September 30, 2026, compared to $573.9 million
in the corresponding period in 2025. Selling, general and administrative expenses includes non-cash stock-based compensation expense. Selling, general
and administrative expenses increased by $249.8 million in the 2026 period, primarily due to (i) a $103.5 million increase in professional fees and other
external expenses as a result of continued investment in commercial activities for Rezdiffra, including direct-to-consumer (DTC) marketing efforts, (ii) a
$111.7 million increase in compensation and benefit-related expenses and stock-based compensation expense primarily due to headcount for the
endocrinology field force expansion that began in the fourth quarter of 2025 and (iii) a

(1)
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$34.6 million increase in facility-related and other internal expenses, primarily due to higher information technology costs to support the expansion of our
operations.

Interest Income

Our net interest income was $23.6 million for the nine months ended September 30, 2026, compared to $27.9 million in the corresponding period
in 2025. The decrease in interest income was primarily due to lower interest rates and lower average balances of interest-bearing cash equivalents and
marketable securities compared to the corresponding period in 2025.

Interest Expense
Our interest expense was $23.8 million for the nine months ended September 30, 2026, compared to $14.0 million in the corresponding period in

2025. The increase in interest expense was primarily the result of a higher average outstanding principal balance after entering into the Financing
Agreement.

Other Expense, Net

Other expense, net consists primarily of realized and unrealized gains and losses on foreign currency transactions.

Macroeconomic Events

Changes in, and uncertainties related to, global trade or other economic policies, including tariffs, pricing policies or other restrictions imposed by
the United States government or governments of other nations, may have an adverse effect on us, our partners and the pharmaceutical industry as a whole.
Based on our current manufacturing locations, supply chain operations and inventory, we believe that the current tariff policies will not have a material
impact on our business, results of operations or financial condition. Our U.S. commercial and clinical supply of resmetirom is currently manufactured in
the United States. In addition, we have engaged a European manufacturer to produce our commercial supply of drug product for European
commercialization. Additional changes to the policies of the United States or other nations that affect the geopolitical landscape or global trade, economy
or market conditions, and other direct or indirect impacts of such policies, are uncertain and unpredictable, and could, in the future, have an adverse effect
on our business, results of operations or financial condition.

Liquidity and Capital Resources

As of September 30, 2026, we had cash, cash equivalents, restricted cash, and marketable securities totaling $961.8 million compared to $988.6
million as of December 31, 2025. We have historically funded our operations primarily through proceeds from sales of our capital stock and debt
financings. In July 2025, we entered into a senior secured credit facility that provides up to $500.0 million. See Note 8 “Long Term Debt” for additional
details. We began receiving revenue from sales of Rezdiffra following the receipt of accelerated FDA approval in March 2024 and CMA from the EC in
August 2025. Although we generated net income of $55.4 million for the three months ended September 30, 2026, we have incurred losses since inception,
including approximately $96.9 million for the nine months ended September 30, 2026, resulting in an accumulated deficit of approximately $2,187.4
million as of September 30, 2026. We may experience significant fluctuations in our operating results on a quarterly basis, including incurring net losses in
future periods, and our ability to achieve and maintain consistent profitability will depend, in part, on our ability to generate sufficient revenue from
Rezdiffra and any other products, if approved, to offset our costs and expenses.

While our rate of cash usage will likely increase in the future, in particular to support our product development and clinical trial efforts, our
commercialization efforts and geographic expansion activities and our business development goals, we believe our available cash resources are sufficient to
fund our operations past one year from the issuance of the financial statements contained herein. Our future long-term liquidity requirements will be
substantial and will depend on many factors, including our ability to effectively commercialize Rezdiffra, our decisions regarding future geographic
expansion, the conduct of any future preclinical studies and clinical trials, our entry into any strategic transactions, our ability to maintain compliance with
the liquidity covenant in the Financing Agreement and potential milestone payments payable pursuant to our license agreements. To meet future long-term
liquidity requirements, we may need to raise additional capital to fund our operations through equity or debt financings, collaborations, partnerships or
other strategic transactions. Additional capital, if needed, may not be available on terms acceptable to us, or at all. If adequate funds are not available, or if
the terms of potential funding sources are unfavorable, this could have a material adverse effect on our business, results of operations and financial
condition. We have the ability to delay certain commercial activities, geographic expansion activities and certain research activities and related clinical
expenses, if necessary, due to liquidity concerns until a date when those concerns are relieved.
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At-the-Market Sales Agreement

In May 2024, we entered into a Sales Agreement (the “Sales Agreement”) with Cowen and Company, LLC, an affiliate of TD Securities (USA)
LLC (“Cowen”), replacing and superseding our prior sales agreement. We are authorized to issue and sell up to $300.0 million of shares of our common
stock under the Sales Agreement. Sales of our common stock, if any, under the Sales Agreement will be made by any method that is deemed to be an “at
the market” offering as defined in Rule 415(a)(4) of the Securities Act of 1933, as amended. We have no obligation to sell any common stock and may at
any time suspend offers under the Sales Agreement or terminate the Sales Agreement pursuant to its terms.

We did not make any sales under the Sales Agreement during the three and nine months ended September 30, 2026 or 2025. As of September 30,
2026, $300.0 million remained available for sale under the Sales Agreement and our related prospectus supplement.

Credit Facilities
Hercules Loan Facility

In May 2022 we entered into a $250.0 million senior secured loan facility with Hercules Capital, Inc. (the “Hercules Loan Facility”). Interest on
the Hercules Loan Facility was the greater of (i) the prime rate plus 2.45% and (ii) 8.25%. The Hercules Loan Facility included an end-of-term charge of
5.35% of the aggregate principal amount, which was accounted for in the loan discount.

On July 17, 2025, we used the proceeds received from the Financing Agreement to repay all outstanding obligations under the Hercules Loan
Facility, totaling $121.7 million, and upon such repayment, terminated the Hercules Loan Facility. The amount we repaid included $115.0 million of
outstanding indebtedness plus accrued and unpaid interest as of the repayment date and exit fees. As a result of the termination, all credit commitments
under the Hercules Loan Facility were terminated and all security interests and guarantees in connection with the Hercules Loan Facility were released. The
repayment resulted in a $2.8 million loss on extinguishment of debt, primarily due to the write off of unamortized debt issuance costs.

Financing Agreement

On July 17, 2025 (the “Closing Date”), we entered into the Financing Agreement with the Lenders and the Administrative Agent. Under the
Financing Agreement, the Lenders have committed up to $500.0 million in senior secured credit facilities, consisting of (a) the initial term loan in an
aggregate principal amount equal to $350.0 million (the “Initial Term Loan”) and (b) delayed draw term loans in an aggregate principal amount not to
exceed $150.0 million (the “Delayed Draw Term Loans”). In addition, the Financing Agreement includes uncommitted Incremental Term Loans in an
aggregate principal amount not to exceed $250.0 million (the “Incremental Term Loans”), subject to the satisfaction of certain terms and conditions set
forth in the Financing Agreement. The Initial Term Loan was funded on the Closing Date. Delayed Draw Term Loans are available at our election from
time to time until December 31, 2027. Incremental Term Loans are available at our and the Lenders’ mutual consent from time to time. The proceeds from
the Financing Agreement are expected to primarily support our business development activities.

Any outstanding principal on the Term Loans will bear interest at a rate per annum on the basis of a 360-day year equal to the sum of (i) the three-
month forward-looking term secured overnight financing rate administered by the Federal Reserve Bank of New York (subject to a 1.0% per annum floor)
plus (ii) 4.75%. Accrued interest is payable (i) quarterly following the funding of the Initial Term Loan on the Closing Date, (ii) on any date of prepayment
or repayment of the Term Loans and (iii) at maturity. The outstanding balance of the Term Loans, if not repaid sooner, shall be due and payable in full on
July 17, 2030.

We may prepay the Term Loans at any time (in whole or in part) and may be required to make mandatory prepayments upon the occurrence of
certain customary prepayment events. In certain instances and during certain time periods, these prepayments will be subject to customary prepayment fees.
If the Term Loans are prepaid on or prior to the one-year anniversary of the original issuance date, we must pay a make-whole amount equal to the greater
of (i) 3.00% of the Term Loans being prepaid at such time and (ii) the present value of all remaining interest payments on the amount repaid through the
one-year anniversary of the original issuance of such Term Loans, calculated using a discount rate. Thereafter, the amount of any such prepayment fee may
vary, but the maximum amount that may be due with any such prepayment would be an amount equal to 3.00% of the Term Loans being prepaid at such
time, with such prepayment fee stepping down on each anniversary of the original issuance of such Term Loans.

The Financing Agreement contains affirmative covenants and negative covenants applicable to us and our subsidiaries that are customary for
financings of this type. We and the Guarantors (as defined below) are also required to
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maintain a minimum unrestricted cash balance of $100.0 million at all times. The Financing Agreement also includes representations, warranties,
indemnities and events of default that are customary for financings of this type, including an event of default relating to us experiencing a change of
control. Upon the occurrence of an event of default, the Lenders may, among other things, accelerate our obligations under the Financing Agreement. Our
obligations under the Financing Agreement are and will be guaranteed by certain of our existing and future direct and indirect subsidiaries, subject to
certain exceptions (such subsidiaries, collectively, the “Guarantors”).

On July 17, 2025, concurrently with the entry into the Financing Agreement, we, the Guarantors and the Administrative Agent entered into a
Pledge and Security Agreement. As security for our obligations under the Financing Agreement, we and the Guarantors granted to the Administrative
Agent, for the benefit of the Lenders and secured parties, a continuing first priority security interest in substantially all of our and the Guarantors’ assets
(including all equity interests owned or hereafter acquired by us and the Guarantors), subject to certain customary exceptions. On September 4, 2025, the
parties amended the Financing Agreement to add certain of our subsidiaries as Guarantors.

As of September 30, 2026, the outstanding principal amount under the Financing Agreement was $350.0 million. The interest rate as of
September 30, 2026 was 8.48%. Interest expense was $8.1 million and $23.8 million for the three and nine months ended September 30, 2026, respectively.
Interest expense was $7.5 million and $14.0 million for the three and nine months ended September 30, 2025, respectively. As of September 30, 2026, we
were in compliance with all loan covenants and provisions.

Cash Flows

The following table provides a summary of our net cash flow activity (in thousands):

Nine Months Ended September 30,

2026 2025

Net cash used in operating activities $ (23,550) $ (56,093)
Net cash provided by investing activities $ 320,178  $ 4,740 
Net cash provided by financing activities $ 15,406  $ 247,028 

Operating Activities

Net cash used in operating activities was $23.6 million for the nine months ended September 30, 2026, compared to $56.1 million for the
corresponding period in 2025. The use of cash in these periods resulted primarily from our losses from operations, driven by commercialization efforts,
including purchases of API, one-time upfront payments related to business development transactions and higher annual incentive bonus payouts, partially
offset by cash receipts from sales of Rezdiffra, as adjusted for non-cash charges, and changes in our working capital accounts.

Investing Activities

Net cash provided by investing activities was $320.2 million for the nine months ended September 30, 2026, compared to net cash provided by
investing activities of $4.7 million for the corresponding period in 2025. Net cash provided by investing activities for the nine months ended September 30,
2026 primarily consisted of $773.8 million from sales and maturities of marketable securities, partially offset by $441.6 million of purchases of marketable
securities for our investment portfolio and $12.0 million of purchases of property and equipment. Net cash provided by investing activities for the
corresponding period in 2025 primarily consisted of $843.2 million from sales and maturities of marketable securities, partially offset by $834.6 million of
purchases of marketable securities in our investment portfolio.

Financing Activities

Net cash provided by financing activities was $15.4 million for the nine months ended September 30, 2026, compared to $247.0 million for the
corresponding period in 2025. Net cash provided by financing activities for the nine months ended September 30, 2026 consisted of $15.4 million from the
exercise of stock options. Net cash provided by financing activities for the corresponding period in 2025 consisted of $350.0 million of proceeds from the
Financing Agreement and $28.1 million from the exercise of stock options, partially offset by a repayment of $121.7 million under the Hercules Loan
Facility and $9.4 million of debt issuance costs.
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Contractual Obligations and Commercial Commitments

In 2019, we entered into an operating lease for office space in certain premises located in West Conshohocken, Pennsylvania (the “Office Lease”),
which was further amended by four amendments entered into from 2019 to May 2023. In August 2023, we entered into the Fifth Amendment to the Office
Lease (the “Fifth Lease Amendment”) pursuant to which the term of the Office Lease was extended through November 2026. As a result of the Fifth Lease
Amendment, an incremental $1.6 million right-of-use asset and lease liability were recorded during the year ended December 31, 2023. In 2024, we entered
into the Sixth, Seventh, Eighth, and Ninth Amendments to the Office Lease, leasing additional office space available in the same premises under the Office
Lease, which resulted in an incremental $1.3 million right-of-use asset and lease liability recorded.

In April 2025, we entered into an operating lease for additional office space in West Conshohocken, Pennsylvania. The lease commenced in May
2025 and resulted in a $4.0 million right-of-use asset and lease liability. In March 2026, we entered into an amendment to this lease, which modified the
lease term and payment schedule. As a result, the right-of-use asset and lease liability balances were remeasured to $4.0 million and $4.6 million,
respectively.

In September 2025, we entered into an operating lease for office space in Waltham, Massachusetts. The lease commenced in July 2026 and
resulted in the recognition of an $8.1 million right-of-use asset and a $6.8 million lease liability. The right-of-use asset includes approximately $1.3 million
of prepaid lease payments.

In February 2026, we entered into an operating lease for office space in Baar, Switzerland. The lease commenced on March 1, 2026 and has a term
of 24 months. As a result, we recognized a right-of-use asset and corresponding lease liability of approximately $1.4 million upon commencement.

In May 2022, we entered into the $250.0 million Hercules Loan Facility. On July 17, 2025, we entered into the Financing Agreement and used the
proceeds to repay all outstanding obligations under the Hercules Loan Facility, totaling $121.7 million, and upon such repayment, terminated the Hercules
Loan Facility. The amount we repaid included $115.0 million of outstanding indebtedness plus accrued and unpaid interest as of the repayment date and
exit fees. The Initial Term Loan of $350.0 million under the Financing Agreement was funded on July 17, 2025. Accrued interest under the Financing
Agreement is payable quarterly, on any date of prepayment or repayment of the term loans outstanding thereunder and at maturity. We are not required to
repay any principal amounts outstanding under the Financing Agreement until maturity in July 2030, subject to certain prepayment events set forth in the
Financing Agreement. See Note 8 “Long Term Debt” to the unaudited condensed consolidated financial statements included in this Quarterly Report on
Form 10-Q for additional information regarding the Financing Agreement.

Pursuant to the Research, Development and Commercialization Agreement with Roche (as amended, the “Roche Agreement”), Roche granted us a
sole and exclusive license to develop, use, sell, offer for sale and import any Licensed Product (as defined in the Roche Agreement). We received FDA
approval for Rezdiffra in March 2024 and EC approval for Rezdiffra in August 2025. A tiered single-digit royalty is payable to Roche on net sales of
Rezdiffra, subject to certain reductions.

In July 2025, we entered into the CSPC License Agreement with CSPC for MGL-2086 (formerly known as SYH2086), an oral small molecule
GLP-1 receptor agonist. Pursuant to the CSPC License Agreement, CSPC has granted us an exclusive global license to develop, manufacture, and
commercialize MGL-2086. The transaction closed in September 2025. We paid CSPC an upfront payment of $120.0 million in October 2025. CSPC is
eligible to receive up to $2.0 billion in development, regulatory and commercial milestone payments, as well as royalties on net sales ranging from mid-
single digits to low-double digits.

In December 2025, we entered into the Pfizer License Agreement with Pfizer Inc. (“Pfizer”) to develop, manufacture and commercialize
ervogastat, a Phase 2 oral DGAT-2 inhibitor, and two additional early-stage MASH assets. We paid Pfizer an upfront payment of $50.0 million in December
2025. In addition, Pfizer is eligible to receive up to $70.0 million in development and regulatory milestone payments related to ervogastat and low-double
digit royalties on net sales of ervogastat. Pfizer is eligible to receive additional development, regulatory and commercial milestone payments and royalty
payments on net sales of the two licensed early stage assets.

In February 2026, we entered into the Ribocure License Agreement granting us exclusive global rights to develop, manufacture and
commercialize six siRNA programs. Pursuant to the Ribocure License Agreement, we paid Ribocure an upfront payment of $60.0 million. In addition,
Ribocure is eligible to receive up to $4.4 billion in development, regulatory
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and commercial milestone payments across all programs, as well as royalties on net sales ranging from mid-single digits to low-double digits.

In May 2026, we entered into the Arrowhead License Agreement with Arrowhead granting us an exclusive global license to ARO-PNPLA3 (now
referred to as MGL-0795). Pursuant to the Arrowhead License Agreement, we made an upfront payment of $25.0 million, which was recognized as
research and development expense in June 2026. In addition, Arrowhead is eligible to receive up to $975.0 million in development, regulatory and
commercial milestone payments, as well as royalties on net sales ranging from high-single digits to the mid-teens.

We have entered into customary contractual agreements in support of the Phase 3 clinical trials and in connection with manufacturing Rezdiffra.
As of September 30, 2026, we had approximately $305.9 million of obligations under these agreements related to active pharmaceutical ingredient, which
is expected to be paid through December 2029.

Except as noted above, no significant changes to contractual obligations and commitments occurred during the nine months ended September 30,
2026, as compared to those disclosed in our Annual Report on Form 10-K for the fiscal year ended December 31, 2025 filed with the SEC on February 19,
2026.

Item 3.    Quantitative and Qualitative Disclosures About Market Risk.

Interest Rate Risk

Financing Agreement

As of September 30, 2026, our primary exposure to interest rate risk was associated with our variable rate borrowings under the Financing
Agreement. Any outstanding principal on the Term Loans will bear interest at a rate per annum on the basis of a 360-day year equal to the sum of (i) the
three-month forward-looking term secured overnight financing rate administered by the Federal Reserve Bank of New York (subject to a 1.0% per annum
floor) plus (ii) 4.75%. See Note 8 “Long Term Debt” to the unaudited condensed consolidated financial statements included in this Quarterly Report on
Form 10-Q. Interest rates are sensitive to a variety of factors, including changes in fiscal and monetary policies, geopolitical events, changes in global
economic conditions and other factors beyond our control. As of September 30, 2026, the interest rate associated with the $350.0 million of borrowings
outstanding under the Financing Agreement was 8.48%. For the three months ended September 30, 2026, the effect of a hypothetical 100 basis point
increase or decrease in the interest rate would have changed our interest expense under the Financing Agreement by approximately $0.9 million.

Investment Portfolio

We are exposed to market risk with respect to our cash, cash equivalents and marketable securities. We regularly review our investments and
monitor the financial markets. We invest in high-quality financial instruments, primarily money market funds, U.S. government and agency securities,
government-sponsored bond obligations and certain other corporate debt securities, with the effective duration of the portfolio less than 12 months and no
security with an effective duration in excess of 24 months, which we believe are subject to limited credit risk. We currently do not hedge interest rate
exposure. Due to the short-term duration of our investment portfolio and the low risk profile of our investments, we believe that an immediate 10% change
in interest rates would not have a material effect on the fair market value of our portfolio. We do not believe that we have any material exposure to interest
rate risk or changes in credit ratings arising from our investments.

Foreign Exchange Exposure
As we expand our operations into Europe, we are exposed to risks related to changes in foreign currency exchange rates, primarily between the

U.S. dollar, euro and Swiss franc. The majority of our expenses are generally denominated in the currencies in which they are incurred, which is primarily
the U.S. dollar. As we endeavor to expand our presence in international markets, to the extent we are required to enter into agreements denominated in a
currency other than the U.S. dollar, results of operations and cash flows may increasingly be subject to fluctuations due to changes in foreign currency
exchange rates and may be adversely affected in the future due to changes in foreign currency exchange rates. To date, we have not entered into any
hedging arrangements with respect to foreign currency risk. As our international operations grow, we will continue to reassess our approach to manage our
risk relating to fluctuations in currency rates.
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Item 4.    Controls and Procedures.

Disclosure Controls and Procedures

We maintain disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)) that are designed to provide reasonable assurance that information required to be disclosed by us in the reports that we file
or submit under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms, and
that such information is accumulated and communicated to our management, including our chief executive officer and chief financial officer, as
appropriate, to allow timely decisions regarding required disclosure.

Under the supervision of our principal executive officer and principal financial officer, we evaluated the effectiveness of our disclosure controls
and procedures as of the end of the period covered by this Quarterly Report on Form 10-Q. Based on that evaluation, our principal executive officer and
principal financial officer have concluded that our disclosure controls and procedures were effective to provide such reasonable assurance described above
as of September 30, 2026.

Limitations on the Effectiveness of Controls and Procedures

In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable, not absolute, assurance of achieving the desired control objectives. In addition, the design of
disclosure controls and procedures must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating
the benefits of possible controls and procedures relative to their costs. The design of any disclosure controls and procedures also is based in part upon
certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all
potential future conditions.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) during the quarter
ended September 30, 2026 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

44



Table of Contents

PART II – OTHER INFORMATION

Item 1.    Legal Proceedings.

The information included under the heading “Legal Proceedings” in Note 11, Commitments and Contingencies, to our condensed consolidated
financial statements included in Part I, Item 1 “Financial Statements” of this report is incorporated into this item by reference.

Item 1A.    Risk Factors.

Except as set forth below, there have been no material changes to the risk factors included in detail in the “Risk Factors” section appearing in Part
I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2025, filed with the SEC on February 19, 2026 (the “Annual Report”). We
encourage you to read and carefully consider all of the risk factors disclosed in our Annual Report, in addition to the risk factors presented below, for a
more complete understanding of the risks and uncertainties material to our business.

If clinical trials or regulatory approval processes are prolonged, delayed or suspended, we may be unable to advance the development of or
commercialize our product candidates on a timely basis, which would require us to incur additional costs and delay our receipt of any revenue from
potential product sales.

We cannot predict whether we will encounter problems with any of our completed, ongoing or planned clinical trials that will cause us or any
regulatory authority to delay, suspend, or terminate those clinical trials or delay the analysis of data derived from them. A number of events, including, but
are not limited to, any of the following, could delay or impede completely the completion of our ongoing and planned clinical trials and negatively affect
our ability to obtain regulatory approval for, and to market and sell, a particular product candidate:

• conditions imposed on us by the FDA, the EMA or other regulatory authorities regarding the scope or design of our clinical trials;

• insufficient supply of our product candidates or other materials necessary to conduct and complete our clinical trials;

• slow enrollment and retention rate of subjects in our clinical trials;

• challenges in identifying or recruiting sufficient trial sites or investigators for clinical trials; and

• serious and unexpected drug-related side effects related to the product candidate being tested.

Commercialization of any future product candidates may be delayed by the imposition of additional conditions on our clinical trials by the FDA or
any other applicable foreign regulatory authority or the requirement of additional supportive trials by the FDA or such foreign regulatory authority.

We do not know whether our ongoing clinical trials will need to be restructured, will enroll an adequate number of patients on time, or will be
completed on schedule, if at all, or whether future clinical trials will begin as planned or have similar future challenges. Certain clinical trials evaluate the
accrual of events in the patients enrolled. Outcomes-based trials are subject to delays stemming from patient withdrawal and from lower-than-expected
event rates. Actual event accrual rates may differ from our assumptions. Accordingly, the precise timing for completion of these trials is difficult to predict
with any certainty and may occur at a different time than currently expected. Delays in the initiation, enrollment or completion of our clinical trials may
result in increased development costs for our product candidates. In addition, if our clinical trials are delayed, our competitors may be able to bring
products to market before we do and the commercial viability of our product candidates could be limited.

We have a history of operating losses and may never achieve or maintain consistent profitability.

As of September 30, 2026, we had an accumulated deficit of $2,187.4 million. Losses have principally resulted from costs incurred from our
commercialization efforts, in our preclinical studies and clinical trials, research and development programs and from our selling, general and administrative
expenses. As of September 30, 2026, we had cash, cash equivalents, restricted cash and marketable securities of $961.8 million. Despite generating net
income of $55.4 million for the three months ended September 30, 2026, we may experience significant fluctuations in our operating results, including
incurring net losses in future periods, as we:

• continue to support our sales and marketing efforts for Rezdiffra;
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• fulfill our post-marketing commitments and clinical trials of Rezdiffra, as required by the FDA;

• initiate or continue clinical trials of any future product candidates;

• seek to acquire or in-license additional product candidates;

• seek regulatory approvals and, if approved, commercialize Rezdiffra in foreign markets;

• add operational, financial and management information systems and personnel, including personnel to support commercialization of
Rezdiffra and pipeline development and to help us comply with our obligations as a public company; hire and retain additional personnel,
such as clinical, quality control, scientific, commercial and administrative personnel;

• maintain, expand and protect our intellectual property portfolio; and

• add equipment and physical infrastructure to support our research and development.

As a result, we may report net income in certain quarterly periods and net losses in certain other quarterly periods, and profitability in any
particular quarter should not be considered indicative of our ability to achieve or sustain profitability in future periods. Due to the numerous risks and
uncertainties associated with developing and commercializing Rezdiffra and any future product candidates, we are unable to predict the extent of any future
losses or if we will be able to achieve and sustain consistent profitability.

Item 2.    Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3.    Defaults Upon Senior Securities.

None.

Item 4.    Mine Safety Disclosures.

Not applicable.

Item 5.    Other Information.

Director and Executive Officer 10b5-1 Plans
Our policy governing transactions in our securities by our directors, officers and employees permits our directors, officers and employees to enter

into trading plans complying with Rule 10b5-1 under the Exchange Act. The following table describes the written plans for the sale of our securities that
were adopted by our executive officers and directors during the quarter ended September 30, 2026. Each plan was entered into during an open trading
window and is intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) (each a “Trading Plan”).




Name and Title
Action Taken

(Date)

Scheduled Start
Date of Trading

Plan
Scheduled Expiration
Date of Trading Plan

Maximum Number of
Shares Subject to Trading

Plan
Shannon Kelley (Chief
Legal Officer)

Adoption (July 31,
2026)

11/6/2026 9/1/2027 8,927

Carole Huntsman (Chief
Commercial Officer)

Adoption (July 31,
2026)

11/20/2026 1/31/2027 2,868

Mardi Dier (Chief Financial
Officer)

Adoption (August 4,
2026)

11/6/2026 7/31/2027 19,185

Rebecca Taub, M.D.
(Director)

Adoption
(August 28, 2026)

11/27/2026 3/1/2028 100,000




(1)

(1)

(1)(2)

(3)
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(1) This Trading Plan provides for the sale of shares to be received upon future vesting of certain outstanding restricted stock unit awards, net of
any shares sold to satisfy applicable taxes. The number of shares to be sold to satisfy taxes, and thus the exact number of shares to be sold pursuant to this
Trading Plan, can only be determined upon the occurrence of future vesting events. For purposes of this disclosure, we have reported the maximum
aggregate number of shares to be sold without subtracting any shares to be sold to satisfy tax obligations.

(2) This Trading Plan provides for the sale of shares underlying certain outstanding performance-based restricted stock units (“PSUs”) that are
expected to vest in January 2027. The total number of shares reported in this column includes 8,875 shares, representing the target number of shares that
may be issued upon vesting of the PSUs. The PSUs vest between 0% and 200% of the target number of PSUs, depending on the relative total shareholder
return of our common stock compared to a peer group over a three-year performance period ending on December 31, 2026. In addition, we have reported
the maximum number of shares to be sold without subtracting any shares to be sold to satisfy tax obligations.

(3) Includes 62,000 shares held by SQN, LLC. Dr. Taub is a managing member of SQN, LLC.

Item 6.    Exhibits.

The exhibits filed or furnished as part of this Quarterly Report on Form 10-Q are set forth on the Exhibit Index, which Exhibit Index is
incorporated herein by reference.
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EXHIBIT INDEX

Exhibit

Number Exhibit Description Incorporated by Reference

Filed

Herewith

31.1 Certification of Principal Executive Officer pursuant to
Rule 13a-14(a) or Rule 15d-14(a) of the Securities
Exchange Act of 1934, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

X

31.2 Certification of Principal Financial Officer pursuant to
Rule 13a-14(a) or Rule 15d-14(a) of the Securities
Exchange Act of 1934, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

X

32.1** Certifications of Principal Executive Officer and
Principal Financial Officer, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

X

101.INS Inline XBRL Instance Document. X

101.SCH Inline XBRL Taxonomy Extension Schema Document. X

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase
Document. X

101.LAB Inline XBRL Taxonomy Extension Label Linkbase
Document. X

101.PRE Inline XBRL Taxonomy Extension Presentation
Linkbase Document. X

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase
Document. X

104 Inline XBRL for the cover page of this Quarterly Report
on Form 10-Q, included in the Exhibit 101 Inline XBRL
Document Set.

** The certifications attached as Exhibit 32.1 that accompany this Quarterly Report pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, shall not be deemed “filed” by the registrant for purposes of Section 18 of the Exchange Act and are not to be
incorporated by reference into any of the registrant’s filings under the Securities Act or the Exchange Act, irrespective of any general incorporation
language contained in any such filing.
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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
thereunto duly authorized.

MADRIGAL PHARMACEUTICALS, INC.

Date: November 3, 2026 By: /s/ William J. Sibold
William J. Sibold
President and Chief Executive Officer
(Principal Executive Officer)

Date: November 3, 2026 By: /s/ Rita Thakkar
Rita Thakkar
Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a) AS
ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, William J. Sibold, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Madrigal Pharmaceuticals, Inc.;

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;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

/s/ William J. Sibold
William J. Sibold
President and Chief Executive Officer
(Principal Executive Officer)
Date: November 3, 2026



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a) AS
ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mardi C. Dier, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Madrigal Pharmaceuticals, Inc.;

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;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

/s/ Mardi C. Dier
Mardi C. Dier
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)
Date: November 3, 2026



Exhibit 32.1

CERTIFICATIONS PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350 of Chapter 63 of Title 18 of the United States Code
(18 U.S.C. Section 1350)), each of the undersigned officers of Madrigal Pharmaceuticals, Inc., a Delaware corporation (the “Company”), does hereby
certify, to such officer’s knowledge, that:

The Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2026 (the “Form 10-Q”) of the Company fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and the information contained in the Form 10-Q fairly presents, in all
material respects, the financial condition and results of operations of the Company.

Dated: November 3, 2026 /s/ William J. Sibold
William J. Sibold
President and Chief Executive Officer
(Principal Executive Officer)

Dated: November 3, 2026 /s/ Mardi C. Dier
Mardi C. Dier
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

These certifications accompany the Form 10-Q, are not deemed filed with the Securities and Exchange Commission and are not to be incorporated by
reference into any filing of the Company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made
before or after the date of the Form 10-Q), irrespective of any general incorporation language contained in such filing.
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