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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On March 27, 2025, Biomea Fusion, Inc. (the “Company”) notified the Nasdaq Stock Market LLC (“Nasdaq”) that the Company is not in compliance
with the audit committee requirement under Nasdaq Listing Rule 5605(c)(2)(A) due to the Company having only two members on its audit committee
(the “Audit Committee”) of its Board of Directors of the Company (the “Board”) solely due to a vacancy resulting from Michael (Mick) J.M. Hitchcock,
Ph.D.’s resignation from the Audit Committee in connection with his appointment as interim Chief Executive Officer of the Company effective
March 25, 2025.

The Company has the opportunity to regain compliance within the cure period provided in Nasdaq Listing Rule 5605(c)(4), as follows: until the earlier
of (i) the Company’s next annual meeting of stockholders or (ii) one year from Dr. Hitchcock’s resignation, or March 25, 2026. However, if the annual
shareholders meeting occurs within 180 days of Dr. Hitchcock’s resignation from the Audit Committee, the Company shall instead have 180 days from
Dr. Hitchcock’s resignation, or September 21, 2025, to regain compliance with Nasdaq Listing Rule 5605(c)(2)(A). The Company is evaluating the
membership of the Audit Committee and intends to regain compliance with Nasdaq Listing Rule 5605(c)(2)(A) by appointing a new or existing Board
member who meets the independence requirements under Nasdaq rules and the Securities Exchange Act of 1934, as amended, (the “Exchange Act”)
prior to the expiration of the applicable cure period described above.

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

Arrangements of Certain Officers.

The employment of Thomas Butler as Chief Executive Officer of the Company ended on March 25, 2025 (the “Effective Date”). On the Effective Date,
Mr. Butler resigned as a director and Chairman of the Board, and the Board approved a decrease in the size of the Board from seven to six directors in
accordance with Company’s Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws.

Dr. Hitchcock, a member of the Board, was appointed as the Company’s interim Chief Executive Officer and principal executive officer, and Rainer
(Ramses) Erdtmann, the Company’s President, Chief Operating Officer and a member of the Board, was appointed as the Company’s principal financial
officer and principal accounting officer, in each case as of the Effective Date.

Biographical information for each of Dr. Hitchcock and Mr. Erdtmann is set forth in the Company’s definitive proxy statement on Schedule 14A filed
with the U.S. Securities and Exchange Commission on April 26, 2024 (the “Proxy Statement”) and is incorporated herein by reference.

On March 26, 2025, the Board approved the following compensation to Dr. Hitchcock in connection with his employment as interim Chief Executive
Officer:
 

  •   Annual base salary of $633,000;
 

  •   Target cash bonus opportunity of 50% of Dr. Hitchcock’s current annual base salary, pro-rated for any partial calendar year of service; and
 

 
•   The grant of an option to purchase 350,000 shares of the Company’s common stock under the Company’s 2021 Incentive Award Plan at an

exercise price of $2.52 per share, which will vest in twelve equal monthly installments over a period of twelve months from the Effective
Date, subject to Dr. Hitchcock’s continued service relationship with the Company.

There are no understandings or arrangements between each of Dr. Hitchcock and Mr. Erdtmann and any other person pursuant to which he was
appointed as the Company’s interim Chief Executive Officer and principal executive officer or the Company’s principal financial officer and principal
accounting officer, as applicable. Except as described above and in the Proxy Statement, neither Dr. Hitchcock nor Mr. Erdtmann has any material
interest in any transaction or proposed transaction in which the Company is or is to be a party. Neither Dr. Hitchcock nor Mr. Erdtmann has a family
relationship with any other director or executive officer of the Company.

 
Item 7.01 Regulation FD Disclosures.

On March 25, 2025, the Company issued a press release announcing the leadership changes described above. A copy of the press release is being
furnished as Exhibit 99.1 to this Current Report on Form 8-K.



The information in Item 7.01 of this Current Report on Form 8-K and Exhibit 99.1 attached hereto is being furnished and shall not be deemed “filed” for
the purposes of Section 18 of the Exchange Act or otherwise subject to the liability of that section, nor shall such information be deemed incorporated
by reference.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit
Number   Description of Exhibit

99.1    Press release, dated March 25, 2025

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).



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.
 

      Biomea Fusion, Inc.

Date: March 27, 2025       /s/ Michael J.M. Hitchcock, Ph.D.
      Michael J.M. Hitchcock, Ph.D.
      Interim Chief Executive Officer



Exhibit 99.1
 

Biomea Fusion Announces Leadership Transition

Board member Mick Hitchcock named interim CEO replacing Thomas Butler.
COO and President Ramses Erdtmann continuing at Biomea in current role.

REDWOOD CITY, California, March 25, 2025 — Biomea Fusion, Inc. (“Biomea,” or the “Company”) (Nasdaq: BMEA), a clinical-stage
diabetes and
obesity medicines company, announced today an executive leadership change to help ensure the company realizes its full potential developing a novel
therapy for diabetes. Specifically, Mick Hitchcock, a current board member since 2021,
will succeed Thomas Butler as interim Chief Executive Officer.
The change is effective immediately.

“As a long-time member of Biomea’s Board,
I’ve had the privilege of closely supporting the company’s mission and strategic direction,” said Michael
J.M. Hitchcock, Ph.D., Interim Chief Executive Officer and Board Member of Biomea Fusion. “I’m honored to step into
this leadership role at such a
promising moment in our development. The recent clinical progress with icovamenib, especially the positive Phase II data in insulin-deficient patients,
marks a major milestone in our pursuit of a disease-modifying
therapy for diabetes. I look forward to working even more closely with the exceptional
Biomea team as we advance late-stage development efforts, prepare for regulatory engagement, and continue building a pipeline of innovative covalent
therapies.
Our mission remains clear: We aim to cure, and I’m committed to helping lead us there.”

Dr. Michael J. M. Hitchcock, Ph.D. (Mick) has
served as a member of the Company’s board since March 2021. Dr. Hitchcock is currently a Past Chair
of the University of Nevada, Reno (UNR) Foundation and Adjunct Professor of Microbiology at UNR Medical School, a position in which he has
served since July 2016. Dr Hitchcock’s career in pharmaceutical research and development initially began with Bristol-Myers Squibb, where he served
in several infectious disease research and project planning roles from 1980 through 1993. He
joined Gilead Sciences, Inc. in 1993 and during his 27
years with the Company, he held a variety of positions, including vice president roles with responsibility for project and portfolio management, alliance
management, strategic planning, medical
affairs and specific areas of research. He also served as Senior Advisor at Gilead from 2009 through November
2019. During his career, he was involved in the development and commercialization of a number of anti-infective agents, primarily
antivirals for
treatment of HIV, HBV, influenza, CMV and other viral diseases. Dr. Hitchcock holds a Ph.D. in microbiology from the University of Melbourne,
Australia and B.Sc. and M.Sc. degrees in biochemistry from the University of Manchester
Institute of Science and Technology, England. He also
conducted post-doctoral research at Georgetown University and NIH prior to joining industry.

Biomea
continues to develop its product candidates for the treatment of diabetes based on its novel menin inhibition science.



“On behalf of the Board, we would like to thank Tom Butler for his important contributions to Biomea
and his leadership to date,” said Dr. Hitchcock.

About Biomea Fusion

Biomea is a clinical-stage diabetes and obesity medicines company focused on the discovery and development of oral covalent small molecules to
improve the
lives of patients with diabetes, obesity, and metabolic disease. A covalent small molecule is a synthetic compound that forms a permanent
bond to its target protein and offers a number of potential advantages over conventional non-covalent drugs, including greater target selectivity, lower
drug exposure, and the ability to drive a deeper, more durable response.

We are utilizing our proprietary FUSION™ System to discover, design and develop a pipeline of
next-generation covalent-binding small-molecule
medicines designed to maximize clinical benefit for patients. We aim to have an outsized impact on the treatment of disease for the patients we serve.
We aim to cure.

Visit us at biomeafusion.com and follow us on LinkedIn, X and Facebook.

Contact:

Meichiel Jennifer Weiss
Sr. Director, Investor Relations and Corporate Development
IR@biomeafusion.com


