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

On May 23, 2024, the board of directors (the “Board”) of Keros Therapeutics, Inc. (the “Company”), based upon a recommendation from the Nominating
and Corporate Governance Committee of the Board (the “Nominating Committee”), voted to appoint Jean-Jacques Bienaimé as a director of the Company,
effective on June 1, 2024. Mr. Bienaimé was appointed as a Class III director with a term expiring at the Company’s 2026 annual meeting of stockholders.
The Board also appointed Mr. Bienaimé to serve as a member of the Nominating Committee.

There are no arrangements or understandings between Mr. Bienaimé and any other person pursuant to which Mr. Bienaimé was appointed as a director.
There are no transactions to which the Company is a party and in which Mr. Bienaimé has a material interest that are required to be disclosed under Item
404(a) of Regulation S-K. Mr. Bienaimé has not previously held any positions with the Company and has no family relations with any directors or
executive officers of the Company.

Mr. Bienaimé will participate in the Company’s standard compensation plan for non-employee directors, including an initial stock option grant, to purchase
20,000 shares of the Company’s common stock at an exercise price per share to be equal to the closing price of the Company’s common stock as reported
by the Nasdaq Global Market on that date, subject to the maximum limit in the Company’s 2020 Equity Incentive Plan. This option vests in equal quarterly
installments over a three-year period. In addition, pursuant to the Company’s amended and restated non-employee director compensation policy, Mr.
Bienaimé will be eligible for an annual option grant to purchase 10,000 shares of the Company’s common stock, which will be granted in connection with
the Company’s annual meeting of stockholders each year. Mr. Bienaimé will also be entitled pursuant to the non-employee director compensation policy to
receive a $40,000 annual cash retainer for his service on the Board, as well as an additional annual retainer of $5,000 for service as a member of the
Nominating Committee.

In connection with his appointment as a member of the Board, the Company will enter into its standard form of indemnification agreement with Mr.
Bienaimé. The indemnification agreement will provide, among other things, that the Company will indemnify Mr. Bienaimé for certain expenses, including
damages, judgments, fines, penalties and settlements he may be required to pay in actions or proceedings which he is made party to arising in his capacity
as a director or in connection with service at the Company’s request for another corporation or entity.

Following Mr. Bienaimé’s appointment to the Nominating Committee, the membership of the three standing committees of the Board is as follows:

Audit Committee Compensation Committee
Nominating and Corporate Governance

Committee
Mary Ann Gray (chair) Carl Gordon (chair) Tomer Kariv (chair)
Nima Farzan Mary Ann Gray Jean-Jacques Bienaimé
Julius Knowles Ran Nussbaum Nima Farzan

Alpna Seth Julius Knowles

A copy of the press release announcing Mr. Bienaimé’s appointment to the Board is attached as Exhibit 99.1 to this Current Report on Form 8-K and is
incorporated herein by reference.

Item 9.01     Financial Statements and Exhibits.
 
(d) Exhibits

Exhibit   
No.  Description

99.1  Press release dated May 28, 2024.
104 Cover Page Interactive Data File (the cover page XBRL tags are embedded within the Inline XBRL document)
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By:  /s/ Jasbir Seehra

 
Jasbir Seehra, Ph.D.
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Exhibit 99.1

Keros Therapeu�cs Appoints Jean-Jacques Bienaimé to its Board of Directors

LEXINGTON, Mass., May 28, 2024 (GLOBE NEWSWIRE) -- Keros Therapeu�cs, Inc. (“Keros” or the “Company”) (Nasdaq: KROS), a clinical-
stage biopharmaceu�cal company focused on developing and commercializing novel therapeu�cs to treat a wide range of pa�ents with
disorders that are linked to dysfunc�onal signaling of the transforming growth factor-beta (“TGF-ß”) family of proteins, today announced
that it appointed Jean-Jacques Bienaimé to its Board of Directors, effec�ve June 1, 2024.

“On behalf of the Board, we are delighted to welcome Jean-Jacques to Keros during this pivotal phase of our growth,” said President and
Chief Execu�ve Officer Jasbir Seehra, Ph.D. “Jean-Jacques is a deeply accomplished execu�ve who brings a wealth of experience in the
biotechnology and pharmaceu�cal industries, spanning execu�ve leadership, governance, strategic planning, product development and
commercializa�on. This broad exper�se will be an important asset to the Board and the Company as we con�nue to progress our
exis�ng pipeline of differen�ated product candidates.”

Mr. Bienaimé served as the Chief Execu�ve Officer of BioMarin Pharmaceu�cal Inc. from May 2005, and as the Chairman from June
2015, un�l his re�rement from BioMarin in December 2023. From November 2002 to April 2005, Mr. Bienaimé served as the Chairman,
Chief Execu�ve Officer and President of Genencor, Inc., a biotechnology company focused on industrial bioproducts and targeted cancer
biotherapeu�cs. Prior to Genencor, Mr. Bienaimé served as Chairman, Chief Execu�ve Officer and President of Sangstat Medical
Corpora�on, an immunology-focused biotechnology company, from 1998 to late 2002, becoming President in 1998 and Chief Execu�ve
Officer in 1999. Mr. Bienaimé also held several senior management posi�ons at Rhône-Poulenc Rorer Pharmaceu�cals (now Sanofi-
Aven�s) from 1992 to 1998, culmina�ng in the posi�on of Senior Vice President of Worldwide Marke�ng and Business Development.
Earlier in his career, Mr. Bienaimé worked at Genentech, Inc. where he was involved in the launch of �ssue plasminogen ac�vator (t-PA)
for the treatment of heart a�acks. Mr. Bienaimé currently serves on the board of directors of Incyte Corpora�on and Immunome, Inc., as
well as serving on the board of directors of a private biotechnology company.

Mr. Bienaimé received an M.B.A. from the Wharton School at the University of Pennsylvania and a degree in economics from the École
Supérieure de Commerce de Paris.

About Keros Therapeu�cs, Inc.

Keros is a clinical-stage biopharmaceu�cal company focused on developing and commercializing novel therapeu�cs to treat a wide range
of pa�ents with disorders that are linked to dysfunc�onal signaling of the TGF-ß family of proteins. We are a leader in understanding the
role of the TGF-ß family of proteins, which are master regulators of the growth, repair and maintenance of a number of �ssues, including
blood, bone, skeletal muscle, adipose and heart �ssue. By leveraging this understanding, we have discovered and are developing protein
therapeu�cs that have the poten�al to provide meaningful and poten�ally disease-modifying benefit to pa�ents. Keros’ lead product
candidate, KER-050 (elritercept), is being developed for the treatment of low blood cell counts, or cytopenias, including anemia and
thrombocytopenia, in pa�ents with MDS and in pa�ents with myelofibrosis. Keros’ second product candidate, KER-012 (cibotercept), is
being developed for the treatment of pulmonary arterial hypertension and for the treatment of cardiovascular disorders. Keros’ third
product candidate, KER-065, is being developed for the treatment of obesity and for the treatment of neuromuscular diseases.

Investor Contact:

Jus�n Frantz
jfrantz@kerostx.com



617-221-6042


