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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.
 
(b)
 
On July 29, 2021, Stuart Kingsley’s employment as the Chief Executive Officer and President of Scholar Rock Holding Corporation (the “Company”)
ended, as did his service on the Company’s Board of Directors (the “Board”). Mr. Kingsley’s departure from the Company was not the result of any
disagreement with the Company on any matters relating to the Company’s operations, policies or practices.  The Company plans to enter into a Separation
and Release Agreement with Mr. Kingsley.
 
 
(c)

On July 30, 2021, the Board appointed Nagesh Mahanthappa, the Company’s former Chief Executive Officer and President, as Interim Chief Executive
Officer and President of the Company and appointed Dr. Mahanthappa to serve as a member of the Board, while he remains the Company’s Interim Chief
Executive Officer.  Prior to his appointment as Interim Chief Executive Officer and President of the Company, Dr. Mahanthappa had been serving as a
senior advisor to the Company since his resignation from the Company in July 2020.
 
Dr. Mahanthappa was thefounding employee of Scholar Rock and served as a director and its President and Chief Executive Officer from October 2012 to
July 2020. Prior to joining Scholar Rock, from February 2007 to May 2012, Dr. Mahanthappa was a founding employee and Vice President, Corporate
Development & Operations at Avila Therapeutics, Inc. (acquired by Celgene Corporation in March 2012). Previously, from August 2002 to February 2007,
he served in roles of increasing responsibility at Alnylam Pharmaceuticals, Inc., most recently as Vice President, Scientific & Strategic Development. He
was also a founder of TwistDx, Inc. a DNA diagnostics company acquired by Inverness Medical Innovations, Inc. (now Alere, Inc.) in 2010.
Dr. Mahanthappa received his Ph.D. in Neurobiology from the California Institute of Technology and completed his post-doctoral training at the E.K.
Shriver Center for Mental Retardation (then affiliated with Massachusetts General Hospital) and Harvard Medical School. He received his M.B.A. from the
F.W. Olin Graduate School of Management at Babson College and his B.A. in Biology and Chemistry from the University of Colorado, Boulder.
 

(e)
 
In connection with his appointment as the Interim Chief Executive Officer and President, Dr. Mahanthappa entered into an employment agreement with the
Company effective July 30, 2021 (the “Mahanthappa Agreement”).  Pursuant to the Mahanthappa Agreement, Dr. Mahanthappa will receive an initial
annual base salary of $538,200 and will be eligible for an annual cash bonus as determined by the Board or the Compensation Committee of the Board with
an annual incentive target of 55% of his annual base salary. Dr. Mahanthappa’s 2021 base salary and any cash bonus payable for service in 2021 shall be
subject to proration.  During the term of his employment, he will continue to vest in his existing equity awards with the Company, subject to the terms of
the applicable equity award agreements and equity incentive plans.  If the Company terminates Dr. Mahanthappa from the Interim Chief Executive Officer
position prior to February 28, 2022, then the portion of his stock options that would have vested through February 28, 2022 shall immediately accelerate
and become fully vested and exercisable as of the date of termination. Dr. Mahanthappa is also eligible to participate in the employee benefit plans
available to the Company’s employees, subject to the terms of those plans.  The Mahanthappa Agreement also contains other customary terms and
provisions.

The above summary is not complete and is qualified in its entirety by Mahanthappa Agreement, a copy of which is attached hereto as Exhibit 10.1 and is
incorporated herein by reference.
 



Item 7.01.  Regulation FD Disclosure.
 
On August 3, 2021, the Company issued a press release announcing Mr. Kingsley’s departure and Dr. Mahanthappa’s appointment as Interim Chief
Executive Officer and President. A copy of this press release is furnished as Exhibit 99.1 to this Report on Form 8-K.
 
The information in this Item 7.01 and Exhibit 99.1 attached hereto is intended to be furnished and shall not be deemed “filed” for purposes of Section 18 of
the Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference in any filing under the Securities Act of 1933 or the Exchange Act, except as expressly set forth by specific reference in such filing.

Item 9.01.  Financial Statements and Exhibits.
 
(d) Exhibits

Exhibit
No.  Description

   
10.1  Employment Agreement, by and between Scholar Rock, Inc. and Nagesh Mahanthappa, dated July 30, 2021.
   
99.1  Press Release issued by Scholar Rock Holding Corporation dated August 3, 2021.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 Scholar Rock Holding Corporation
   
   
Date: August 3, 2021 By: /s/ Junlin Ho
  Junlin Ho
  General Counsel & Corporate Secretary



Exhibit 10.1

July 30, 2021

Via Email

Nagesh K. Mahanthappa, PhD, MBA

Dear Nagesh:
 

Scholar Rock, Inc. (the “Company”) is pleased to extend you an offer of employment as the Interim Chief Executive Officer and President
(“Interim CEO”), reporting to the Board of Directors of the Company (the “Board”), effective July 30, 2021 (the “Effective Date”) and continuing until the
date immediately prior to the date that a new Chief Executive Officer (the “New CEO”) commences employment with the Company, unless your
employment is sooner terminated by you or the Board (the “Term”).  The terms and conditions of your employment, should you accept this offer, are set
forth in the below agreement (the “Agreement”).
 
1.            Position. As the Interim CEO, you shall have such powers and duties as may from time to time be prescribed by the Board, which shall include,
without limitation, working to identify possible CEO candidates and, at the Board’s request, facilitating the hire of the New CEO.  In addition, you shall
serve as a member of the Board during the Term, provided that you shall immediately resign from the Board upon ceasing to serve as the Interim CEO. 
During the Term, you shall devote your full working time and efforts to the business and affairs of the Company.  Notwithstanding the foregoing, you may
serve on other boards of directors, with the approval of the Board, or engage in religious, charitable or other community activities as long as such services
and activities do not materially interfere with the performance of your duties to the Company as provided in this Agreement.  For the avoidance of doubt,
you may continue to serve on the boards of directors listed on Exhibit A without seeking further approval from the Board, so long as such service does not
interfere with the performance of your duties to the Company or pose a conflict of interest.
 
The term of the Consulting Agreement between you and the Company dated as of July 16, 2020 (the “Consulting Agreement”) that was set to end on July
31, 2021 shall end on the Effective Date, with the Monthly Retainer Fee (as defined in the Consulting Agreement) prorated for July 2021 based on the
Effective Date.  You and the Company acknowledge that any notice requirements thereunder have either been satisfied or are deemed waived.
 
2.            Salary.  During the Term, the Company will pay you a base salary at the rate of $538,200 per year, payable in accordance with the Company’s
standard payroll schedule and subject to applicable deductions and withholdings (the “Base Salary”).  The Base Salary shall be payable in a manner that is
consistent with the Company’s usual payroll practices.

3.            Incentive Compensation.  During the Term, you shall be eligible to receive cash incentive compensation as determined by the Board or the
Compensation Committee of the Board from time to time.  Your target annual incentive compensation shall be 55% of your Base Salary (the “Target
Annual Incentive Compensation”), with any annual incentive compensation for 2021 prorated based on the Effective Date.  Except as otherwise provided
herein, to earn incentive compensation, you must be employed by the Company on the day such incentive compensation is paid.  If you remain employed
by the Company as Interim CEO on the date immediately prior to the date when the New CEO commences employment, then, in connection with the
ending of your employment on such date, the Company will pay you the Prorated Incentive Compensation.  For purposes of this Agreement, “Prorated
Incentive Compensation” shall mean the Target Annual Incentive Compensation that you would have been entitled to receive in the fiscal year of the Date
of Termination (as defined below), prorated by the number of days that you were employed by the Company during the fiscal year of the Date of
Termination.  For the avoidance of doubt, in no event shall “Prorated Incentive Compensation” include any sign-on bonus, retention bonus or any other
special bonus.
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4.            Expenses.  You will be entitled to receive prompt reimbursement for all reasonable expenses that you incur during the Term in performing services
hereunder, in accordance with the policies and procedures then in effect and established by the Company.

5.            Other Benefits; Vacations.  During the Term, you will be eligible to participate in or receive benefits under the Company’s employee benefit plans in
effect from time to time, subject to the terms of such plans.  You will also be entitled to paid vacation and to all paid holidays given by the Company in
accordance with the policies and procedures then in effect and established by the Company.

6.            Equity.  During the Term, you will continue to vest in your existing equity awards (the “Existing Equity Awards”), subject to the terms of the
applicable equity award agreements and equity incentive plan(s) (collectively, the “Equity Documents”).  There will be no break in service from your status
as an independent contractor pursuant to the Consulting Agreement and your commencement of employment as Interim CEO pursuant to this Agreement. 
If the Company terminates you from the Interim CEO position prior to February 28, 2022, then the portion of your stock options that would have vested
through February 28, 2022 shall immediately accelerate and become fully vested and exercisable as of the Date of Termination.
 
7.            At-will Employment.  At all times your employment is “at will,” meaning you or the Company may terminate it at any time for any or no reason. 
Although your job duties, title, reporting structure, compensation and benefits, as well as the Company’s benefit plans and personnel policies and
procedures, may change from time to time, the “at will” nature of your employment may only be changed in an express written agreement signed by you
and a duly authorized member of the Board (excluding yourself).  Your last day of employment is referred to herein as the “Date of Termination.”  In the
event of the ending of your employment for any reason, the Company shall pay you (i) any Base Salary earned through the Date of Termination, unpaid
expense reimbursements (subject to, and in accordance with, Section 4 of this Agreement) and unused vacation that accrued through the Date of
Termination on or before the time required by law but in no event more than 30 days after the Date of Termination; and (ii) any vested benefits you may
have under any employee benefit plan of the Company through the Date of Termination, which vested benefits shall be paid and/or provided in accordance
with the terms of such employee benefit plans (the “Accrued Obligations”).
 
Other than the Accrued Obligations, you will not be entitled to any compensation from the Company in connection with the ending of your employment,
except that if the Company terminates your employment and you were participating in the Company’s group health plan immediately prior to the Date of
Termination and you elect COBRA health continuation, then the Company shall, for the period following the Date of Termination that equals the number of
months that you served as Interim CEO (with such number of months rounded up to the next whole number for any partial month of service) or your
COBRA health continuation period, whichever is shorter, pay the cost of the monthly employer contribution (either by direct payment to the group health
plan provider or the COBRA provider or by reimbursing you for such cost) that the Company would have made to provide health insurance to you if you
had remained employed by the Company; provided, however, if the Company determines that it cannot pay such amounts to the group health plan provider
or the COBRA provider (if applicable) without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health
Service Act), then the Company shall convert such payments to payroll payments directly to you for the time period specified above.  Such payments shall
be subject to tax-related deductions and withholdings and paid on the Company’s regular payroll dates.
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8.            Confidential Information and Restricted Activities.  You will be required to sign, as a condition of your employment, the Employee Non-
Competition, Non-Solicitation, Confidentiality and  Assignment Agreement that is attached to this Agreement as Exhibit B (the “Restrictive Covenant
Agreement”).  The obligations under the Restrictive Covenant Agreement are supplemental to, and not in lieu of, your existing obligations pursuant to the
Non-Competition, Non-Solicitation, Confidentiality and Assignment Agreement between you and Scholar Rock LLC, which has been assigned to the
Company (the “Prior Restrictive Covenant Agreement”) and remains in full force and effect.  This offer is conditioned on your representation that you are
not subject to any confidentiality, noncompetition, nonsolicitation, invention assignment or other agreement that restricts your employment activities or that
may affect your ability to devote full time and attention to your work at the Company.  You further represent that you have not used and will not use or
disclose any trade secret or other proprietary right of any previous employer or any other party.
 

9.            Litigation and Regulatory Cooperation.  During and after your employment, you shall cooperate fully with any reasonable request of the
Company in the defense or prosecution of any claims or actions now in existence or which may be brought in the future against or on behalf of the
Company which relate to events or occurrences that transpired while you were employed by the Company.  Your full cooperation in connection with such
claims or actions shall include, but not be limited to, being available to meet with counsel to prepare for discovery or trial and to act as a witness on behalf
of the Company at mutually convenient times.  During and after your employment, you also shall cooperate fully with the Company in connection with any
investigation or review of any federal, state or local regulatory authority as any such investigation or review relates to events or occurrences that transpired
while you were employed by the Company.  The Company shall reimburse you for any reasonable out‑of‑pocket expenses incurred in connection with your
performance of obligations pursuant to this Section 9.
 

10.            Withholding. All payments made by the Company to you under this Agreement shall be net of any tax or other amounts required to be
withheld by the Company under applicable law.
 

11.            Arbitration of Disputes.  Any controversy or claim arising out of or relating to this Agreement or the breach thereof or otherwise arising
out of your employment or the termination of that employment (including, without limitation, any claims of unlawful employment discrimination or
retaliation, whether based on race, religion, national origin, sex, gender, age, disability, sexual orientation, or any other protected class under applicable law,
including without limitation Massachusetts General Laws Chapter 151B) shall, to the fullest extent permitted by law, be settled by arbitration in any forum
and form agreed upon by the parties or, in the absence of such an agreement, under the auspices of the American Arbitration Association (“AAA”) in
Boston, Massachusetts in accordance with the Employment Dispute Resolution Rules of the AAA, including, but not limited to, the rules and procedures
applicable to the selection of arbitrators.  In the event that any person or entity other than you or the Company may be a party with regard to any such
controversy or claim, such controversy or claim shall be submitted to arbitration subject to such other person or entity’s agreement.  Judgment upon the
award rendered by the arbitrator may be entered in any court having jurisdiction thereof.  This Section 11 shall be specifically enforceable. 
Notwithstanding the foregoing, this Section 11 shall not preclude either party from pursuing a court action for the sole purpose of obtaining a temporary
restraining order or a preliminary injunction in circumstances in which such relief is appropriate; provided that any other relief shall be pursued through an
arbitration proceeding pursuant to this Section 11.
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12.            Consent to Jurisdiction.  To the extent that any court action is permitted consistent with or to enforce Section 11 of this Agreement, the
parties hereby consent to the jurisdiction of the Superior Court of the Commonwealth of Massachusetts and the United States District Court for the District
of Massachusetts.  Accordingly, with respect to any such court action, you (a) submit to the personal jurisdiction of such courts; (b) consent to service of
process; and (c) waive any other requirement (whether imposed by statute, rule of court, or otherwise) with respect to personal jurisdiction or service of
process.
 

13.            Entire Agreement.  This Agreement, together with the Restrictive Covenant Agreement and the Equity Documents, constitutes the
complete agreement between you and the Company, contains all of the terms of your employment with the Company and supersedes any prior agreements,
representations or understandings (whether written, oral or implied) between you and the Company, including, without limitation, the Consulting
Agreement; provided, however, and notwithstanding the foregoing, the Prior Restrictive Covenant Agreement and the Officer Indemnification Agreement
signed by you shall remain in effect in accordance with their terms, and Sections 9 through 20 of the Consulting Agreement shall remain in effect in
accordance with their terms.  If the New CEO has not commenced employment with the Company by May 1, 2022 and you remain Interim CEO as of such
date, then you and the Company agree to negotiate in good faith the terms of a new employment agreement that would supersede and replace this
Agreement.
 

14.            Assignment.  Neither you nor the Company may make any assignment of this Agreement or any interest in it, by operation of law or
otherwise, without the prior written consent of the other; provided, however, that the Company may assign its rights and obligations under this Agreement
without your consent to any affiliate or to any person or entity with whom the Company shall hereafter effect a reorganization, consolidate with, or merge
into or to whom it transfers all or substantially all of its properties or assets.  This Agreement shall inure to the benefit of and be binding upon you and the
Company, and each of your and its respective successors, executors, administrators, heirs and permitted assigns.
 

15.            Other Terms.  As with any employee, you must submit satisfactory proof of your identity and your legal authorization to work in the
United States.  This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be taken to be an
original; but such counterparts shall together constitute one and the same document.
 

[Signature page follows.]
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We are excited about your willingness to serve as Interim CEO and look forward to continuing to work with you.  You may indicate your
agreement with these terms by signing and dating this Agreement, together with the signed Restrictive Covenant Agreement, and returning them both to
me.  If you have any questions, please do not hesitate to contact me.
 
 Very truly yours,
   
  
 SCHOLAR ROCK, INC. 
   
   
   
 /s/ David Hallal
 By: David Hallal
 Its: Chairman of the Board
 

Exhibits:  Approved Board Service
    Restrictive Covenant Agreement

 

I have read and accept this Agreement:
 

/s/ Nagesh Mahanthappa  
Nagesh K. Mahanthappa, PhD, MBA

Dated: July 30, 2021
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Exhibit A

Approved Board Service

Private Companies:
● Abata Therapeutics, Inc.
● Camena Bioscience, Ltd.
● Casma Therapeutics, Inc.
● Exo Therapeutics, Inc.
● Kojin Therapeutics, Inc.

Nonprofits (all 501(c)(3) entities):
● Global Arts Live
● Movement Arts Creation Studio
● Massachusetts Rivers Alliance
● Massachusetts Audubon Society



Exhibit B

SCHOLAR ROCK, INC.

Employee Non-Competition, Non-Solicitation, Confidentiality and Assignment Agreement

In consideration and as a condition of my employment, continued employment by or other service relationship with Scholar Rock, Inc. (the
“Company”), and in exchange for, among other things, the opportunity to continue vesting in my Existing Equity Awards, as defined in the employment
agreement to which this Exhibit B is attached (the “Employment Agreement”), and the opportunity to receive the compensation described in the
Employment Agreement, which I acknowledge and agree is fair and reasonable consideration which is independent from the continuation of my
employment, I agree to the terms and conditions of this Employee Non-Competition, Non-Solicitation, Confidentiality and Assignment Agreement (the
“Agreement”).  For purposes of this Agreement, references to the employment relationship shall mean any employment, co-employment, independent
contractor or other service relationship, whether directly or through a third party, that I may have with the Company.

1.            Proprietary Information.  I agree that all information, whether or not in writing, concerning the Company’s business, technology, business
relationships or financial affairs which the Company has not released to the general public (collectively, “Proprietary Information”) is and will be the
exclusive property of the Company.  By way of illustration, Proprietary Information may include information or material which has not been made
generally available to the public, such as:  (a) corporate information, including plans, strategies, methods, policies, resolutions, negotiations or litigation;
(b) marketing information, including strategies, methods, customer identities or other information about customers, prospect identities or other information
about prospects, or market analyses or projections; (c) financial information, including cost and performance data, debt arrangements, equity structure,
investors and holdings, purchasing and sales data and price lists; and (d) operational and technological information, including plans, specifications,
manuals, forms, templates, pre-clinical and clinical testing data and strategies, software, designs, methods, procedures, formulas, discoveries, inventions,
improvements, concepts and ideas; and (e) personnel information, including personnel lists, reporting or organizational structure, resumes, personnel data,
compensation structure, performance evaluations and termination arrangements or documents.  Proprietary Information also includes information received
in confidence by the Company from its customers or suppliers or other third parties.
 
2.            Recognition of Company’s Rights.  I will not, at any time, without the Company’s prior written permission, either during or after my employment,
disclose any Proprietary Information to anyone outside of the Company, or use or permit to be used any Proprietary Information for any purpose other than
the performance of my duties as an employee of the Company.  I will cooperate with the Company and use my best efforts to prevent the unauthorized
disclosure of all Proprietary Information.  I will deliver to the Company all copies of Proprietary Information in my possession or control upon the earlier
of a request by the Company or termination of my employment.
 
3.            Rights of Others.  I understand that the Company is now and may hereafter be subject to non-disclosure or confidentiality agreements with third
parties which require the Company to protect or refrain from unauthorized use of proprietary information.  I agree to be bound by the terms of such
agreements in the event I have access to such proprietary information.
 
4.            Commitment to Company; Avoidance of Conflict of Interest.  While an employee of the Company, I will devote my full-time efforts to the
Company’s business and I will not engage in any other business activity that conflicts with my duties to the Company. Notwithstanding the foregoing, I
understand that I may continue to serve on the boards of directors listed on Exhibit A to the Employment Agreement without seeking further approval from
the Board of Directors of the Company (the “Board”), so long as such service does not interfere with the performance of my duties to the Company or pose
a conflict of interest. I will advise the Chairman of the Board or his or her nominee at such time as any activity of either the Company or another business
presents me with a conflict of interest or the appearance of a conflict of interest as an employee of the Company.  I will take whatever action is requested of
me by the Company to resolve any conflict or appearance of conflict which it finds to exist.
 
5.            Developments.  I will make full and prompt disclosure to the Company of all inventions, discoveries, designs, developments, methods,
modifications, improvements, processes, algorithms, databases, computer programs, formulae, techniques, trade secrets, graphics or images, and audio or
visual works and other works of authorship (collectively “Developments”), whether or not patentable or copyrightable, that are created, made, conceived or
reduced to practice by me (alone or jointly with others) or under my direction during the period of my employment.  I acknowledge that all work performed
by me is on a “work for hire” basis, and I hereby do assign and transfer and, to the extent any such assignment cannot be made at present, will assign and
transfer, to the Company and its successors and assigns all my right, title and interest in all Developments that (a) relate to the business of the Company or
any of the products or services being researched, developed, manufactured or sold by the Company or which may be used with such products or services;
or (b) result from tasks assigned to me by the Company; or (c) result from the use of premises, resources, proprietary information or know-how, or personal
property (whether tangible or intangible) owned, leased or contracted for by the Company (“Company-Related Developments”), and all related patents,
patent applications, trademarks and trademark applications, copyrights and copyright applications, and other intellectual property rights in all countries and
territories worldwide and under any international conventions (“Intellectual Property Rights”).
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To preclude any possible uncertainty, I have set forth on Appendix 1 attached hereto a complete list of Developments that I have, alone or jointly with
others, conceived, developed or reduced to practice prior to the commencement of my employment with the Company that I consider to be my property or
the property of third parties and that I wish to have excluded from the scope of this Agreement (“Prior Inventions”).  If disclosure of any such Prior
Invention would cause me to violate any prior confidentiality agreement, I understand that I am not to list such Prior Inventions in Appendix 1 but am only
to disclose a cursory name for each such invention, a listing of the party(ies) to whom it belongs and the fact that full disclosure as to such inventions has
not been made for that reason.  I have also listed on Appendix 1 all patents and patent applications in which I am named as an inventor, other than those
which have been assigned to the Company (“Other Patent Rights”).  If no such disclosure is attached, I represent that there are no Prior Inventions or Other
Patent Rights.  If, in the course of my employment with the Company, I incorporate a Prior Invention into a Company product, process or machine or other
work done for the Company, I hereby grant to the Company a nonexclusive, royalty-free, paid-up, irrevocable, worldwide license (with the full right to
sublicense) to make, have made, modify, use, sell, offer for sale and import such Prior Invention.  Notwithstanding the foregoing, I will not incorporate, or
permit to be incorporated, Prior Inventions in any Company-Related Development without the Company’s prior written consent.
 
This Agreement does not obligate me to assign to the Company any Development which, in the sole judgment of the Company, reasonably exercised, is
developed entirely on my own time and does not relate to the business efforts or research and development efforts in which, during the period of my
employment, the Company actually is engaged or reasonably would be engaged, and does not result from the use of premises, resources, proprietary
information, know-how or equipment owned or leased by the Company.  However, I will also promptly disclose to the Company any such Developments
for the purpose of determining whether they qualify for such exclusion.  I understand that to the extent this Agreement is required to be construed in
accordance with the laws of any state which precludes a requirement in an employee agreement to assign certain classes of inventions made by an
employee, this paragraph 5 will be interpreted not to apply to any invention which a court rules and/or the Company agrees falls within such classes.  I also
hereby waive all claims to any moral rights or other special rights which I may have or accrue in any Company-Related Developments.

6.            Documents and Other Materials.  I will keep and maintain adequate and current records of all Proprietary Information and Company-Related
Developments developed by me during my employment, which records will be available to and remain the sole property of the Company at all times. All
files, letters, notes, memoranda, reports, records, data, sketches, drawings, notebooks, layouts, charts, quotations and proposals, specification sheets, or
other written, photographic or other tangible material containing Proprietary Information, whether created by me or others, which come into my custody or
possession, are the exclusive property of the Company to be used by me only in the performance of my duties for the Company.  Any property situated on
the Company’s premises and owned by the Company, including without limitation computers, disks and other storage media, filing cabinets or other work
areas, is subject to inspection by the Company at any time with or without notice.  In the event of the termination of my employment for any reason, I will
deliver to the Company all files, letters, notes, memoranda, reports, records, data, sketches, drawings, notebooks, layouts, charts, quotations and proposals,
specification sheets, or other written, photographic or other tangible material containing Proprietary Information, and other materials of any nature
pertaining to the Proprietary Information of the Company and to my work, and will not take or keep in my possession any of the foregoing or any copies.
 
7.            Enforcement of Intellectual Property Rights.  I will cooperate fully with the Company, both during and after my employment with the Company,
with respect to the procurement, maintenance and enforcement of Intellectual Property Rights in Company-Related Developments.  I will sign, both during
and after the term of this Agreement, all papers, including without limitation copyright applications, patent applications, declarations, oaths, assignments of
priority rights, and powers of attorney, which the Company may deem necessary or desirable in order to protect its rights and interests in any Company-
Related Development.  If the Company is unable, after reasonable effort, to secure my signature on any such papers, I hereby grant a power of attorney by
designating and appointing each officer of the Company as my agent and attorney-in-fact to execute any such papers on my behalf, and to take any and all
actions as the Company may deem necessary or desirable in order to protect its rights and interests in any Company-Related Development.
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8.            Restrictive Covenants.
 

A. Non-Competition Restrictive Covenants

In order to protect the Company’s Proprietary Information and good will, during my employment and for a period of six (6) months following the
termination of my employment for any reason, unless the Company
terminates my employment without Cause (as defined below) or lays me off, or such shorter period as the Company designates in writing to me in
connection with the ending of my employment relationship (the “Restricted Period”), I will not directly or indirectly, anywhere in the United States,
whether as owner, partner, shareholder, director, manager, consultant, agent, employee, co-venturer, or otherwise, engage in, participate in, or perform:  (a)
any job, position, function, role, or activity that (i) is the same as or similar to that which I performed for the Company during any part of the two-year
period immediately preceding the end of my employment with the Company and (ii) involves products, services, or a line of business (in each case,
including but not limited to the research, development, manufacture, or commercialization of any products, services, or line of business) that is competitive
with or that substitutes for or that eliminates the need for, any products, services, or a line of business (in each case, including but not limited to the
research, development, manufacture, or commercialization of any products, services, or a line of business) of the Company at any time during the two-year
period immediately preceding the end of my employment with the Company; or (b) any other job, position, function, role, or activity that would likely or
inevitably, even if unintentionally,  require or result in the use or disclosure of the Company’s Proprietary Information or the use of the Company’s
customer goodwill, provided that this shall not prohibit any possible investment in publicly traded stock of a company representing less than one percent of
the stock of such company.   Furthermore, I acknowledge and agree that the Company shall have the option of enforcing the aforementioned non-
competition restriction, up to and including the full duration of the Restricted Period. In the event the Company elects to enforce said non-competition
restriction, the Company will cause to be paid to me fifty percent (50%) of my highest annualized base salary paid by the Company within the two (2)
years preceding the termination of my employment, for as long as the Company elects to enforce said non-competition restriction, subject further to
limitations on payments owed to an employee who has breached a fiduciary duty owed to the Company or who has unlawfully taken Company property to
the extent permitted by applicable law.  For purposes of this Agreement, and notwithstanding anything to the contrary in any other agreement between the
Company and me, “Cause” shall mean a reasonable and good faith basis for the Company to be dissatisfied with my job performance, my conduct or my
behavior. I acknowledge and agree that any payments I receive pursuant to this paragraph 8(a) shall reduce (and shall not be in addition to) any severance
or separation pay that I am otherwise entitled to receive from the Company pursuant to an agreement, plan or otherwise.
 

B. Non-Solicitation Restrictive Covenants
In order to protect the Company’s Proprietary Information and good will, during the Restricted Period, I will not, directly or indirectly, in any manner, other
than for the benefit of the Company, (a) call upon, solicit, divert, take away, accept or conduct any business from or with any of the customers or
prospective customers of the Company or any of its suppliers, and/or (b) solicit, entice, attempt to persuade any other employee or consultant of the
Company to leave the Company for any reason or otherwise participate in or facilitate the hire, directly or through another entity, of any person who is
employed or engaged by the Company or who was employed or engaged by the Company within six months of any attempt to hire such person.
 
I acknowledge that this covenants in this paragraph 8 are necessary because the Company’s legitimate business interests cannot be adequately protected
solely by the other covenants in this Agreement.  I further acknowledge and agree that if I violate any of the provisions of this paragraph 8, the running of
the Restricted Period will be extended by the time during which I engage in such violation(s).
 
9.            Government Contracts.  I acknowledge that the Company may have from time to time agreements with other persons or with the United States
Government or its agencies which impose obligations or restrictions on the Company regarding inventions made during the course of work under such
agreements or regarding the confidential nature of such work.  I agree to comply with any such obligations or restrictions upon the direction of the
Company. In addition to the rights assigned under paragraph 5, I also assign to the Company (or any of its nominees) all rights which I have or acquired in
any Developments, full title to which is required to be in the United States under any contract between the Company and the United States or any of its
agencies.
 
10.            Prior Agreements.  I hereby represent that, except as I have fully disclosed previously in writing to the Company, I am not bound by the terms of
any agreement with any previous employer or other party to refrain from using or disclosing any trade secret or confidential or proprietary information in
the course of my employment with the Company or to refrain from competing, directly or indirectly, with the business of such previous employer or any
other party.  I further represent that my performance of all the terms of this Agreement as an employee of the Company does not and will not breach any
agreement to keep in confidence proprietary information, knowledge or data acquired by me in confidence or in trust prior to my employment with the
Company. I will not disclose to the Company or induce the Company to use any confidential or proprietary information, know-how or material belonging
to any previous employer or others.
 
11.            Remedies Upon Breach.   I understand that the restrictions contained in this Agreement are necessary for the protection of the business and
goodwill of the Company and I consider them to be reasonable for such purpose.  Any breach of this Agreement is likely to cause the Company substantial
and irrevocable damage and therefore, in the event of such breach, the Company, in addition to such other remedies which may be available, will be
entitled to specific performance and other injunctive relief, without the posting of a bond.  In the event of any litigation concerning this Agreement, the
Company and I agree that the prevailing party shall be entitled to costs relating to such litigation, including reasonable attorneys’ fees and expenses.
 
12.            Publications and Public Statements.  I will obtain the Company’s written approval before publishing or submitting for publication any material
that relates to and/or incorporates any Proprietary Information.
 
13.            No Employment Obligation.  I understand that this Agreement does not create an obligation on the Company or any other person to continue my
employment.  I acknowledge that, unless otherwise agreed in a formal written employment agreement signed on behalf of the Company by an authorized
officer, my employment with the Company is at will and therefore may be terminated by the Company or me at any time and for any reason, with or
without cause.
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14.            Survival and Assignment by the Company.  I understand that my obligations under this Agreement will continue in accordance with its express
terms regardless of any changes in my title, position, duties, salary, compensation or benefits or other terms and conditions of employment. I further
understand that my obligations under this Agreement will continue following the termination of my employment regardless of the manner of such
termination and will be binding upon my heirs, executors and administrators.  The Company will have the right to assign this Agreement to its affiliates,
successors and assigns.  I expressly consent to be bound by the provisions of this Agreement for the benefit of the Company or any parent, subsidiary or
affiliate to whose employ I may be transferred without the necessity that this Agreement be resigned at the time of such transfer.
 
15.            Exit Interview.  If and when I depart from the Company, I may be required to attend an exit interview.  For twelve (12) months following
termination of my employment, I will notify the Company of any change in my address and of each subsequent employment or business activity, including
the name and address of my employer or other post-Company employment plans and the nature of my activities.  If I am named an inventor in one or more
patent applications that resulted during my employment with the Company, I agree to use commercially reasonable efforts to keep the Company apprised of
my contact information for an additional twenty-four (24) months.
 
16.            Disclosure to Future Employers. During the Restricted Period, I will provide a copy of this Agreement to any prospective employer, partner or co-
venturer prior to entering into an employment, partnership or other business relationship with such person or entity.
 
17.            Protected Disclosures.  I understand that nothing contained in this Agreement limits my ability to communicate with any federal, state or local
governmental agency or commission, including to provide documents or other information, without notice to the Company.  I also understand that nothing
in this Agreement limits my ability to share compensation information concerning myself or others, except that this does not permit me to disclose
compensation information concerning others that I obtain because my job responsibilities require or allow access to such information.  I understand that
pursuant to the federal Defend Trade Secrets Act of 2016, I shall not be held criminally or civilly liable under any federal or state trade secret law for the
disclosure of a trade secret that (a) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney;
and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made in a complaint or other document filed in a lawsuit
or other proceeding, if such filing is made under seal.
 
18.            Severability.  In case any provisions (or portions thereof) contained in this Agreement shall, for any reason, be held invalid, illegal or unenforceable
in any respect, such invalidity, illegality or unenforceability shall not affect the other provisions of this Agreement, and this Agreement shall be construed
as if such invalid, illegal or unenforceable provision had never been contained herein.  If, moreover, any one or more of the provisions contained in this
Agreement shall for any reason be held to be excessively broad as to duration, geographical scope, activity or subject, it shall be construed by limiting and
reducing it, so as to be enforceable to the extent compatible with the applicable law as it shall then appear.
 
19.            Interpretation.  This Agreement will be deemed to be made and entered into in the Commonwealth of Massachusetts, and will in all respects be
interpreted, enforced and governed under the laws of the Commonwealth of Massachusetts.  I hereby agree to consent to personal jurisdiction of the state
and federal courts situated within Suffolk County, Massachusetts for purposes of enforcing this Agreement, and waive any objection that I might have to
personal jurisdiction or venue in those courts.
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I UNDERSTAND THAT THIS AGREEMENT AFFECTS IMPORTANT RIGHTS.  BY SIGNING BELOW, I CERTIFY THAT I HAVE

READ IT CAREFULLY AND AM SATISFIED THAT I UNDERSTAND IT COMPLETELY.  I ACKNOWLEDGE I HAVE BEEN NOTIFIED
BY THE COMPANY OF THE RIGHT TO CONSULT WITH COUNSEL OF MY OWN CHOOSING PRIOR TO SIGNING THIS
AGREEMENT, AND THAT I WAS GIVEN A COPY OF THIS AGREEMENT NOT LESS THAN 10 BUSINESS DAYS BEFORE THE
EFFECTIVE DATE OF THIS AGREEMENT.
 

I ACKNOWLEDGE AND AGREE THAT THE TERMS OF THIS AGREEMENT WILL APPLY TO MY ENTIRE SERVICE
RELATIONSHIP WITH THE COMPANY, INCLUDING WITHOUT LIMITATION ANY PERIOD OF SERVICE PRIOR TO THE DATE OF
MY SIGNATURE BELOW.
 

IN WITNESS WHEREOF, the undersigned has executed this agreement as a sealed instrument and it shall become effective upon the later of (i)
the full execution by both parties; or (ii) ten (10) business days after the Company provided me with notice of this Agreement.
 

Signed:  ___________________________________

Type or print name:  Nagesh K. Mahanthappa, PhD, MBA

Date:  _____________________________________

Scholar Rock, Inc.

______________________________
Authorized Signatory
 
Date:   ________________________
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APPENDIX 1
 

 
To:            Scholar Rock, Inc.
 
From:    Nagesh K. Mahanthappa, PhD, MBA
 
Date:  __________________________
 
SUBJECT:    Prior Inventions
 

The following is a complete list of all inventions or improvements relevant to the subject matter of my employment by the Company that have
been made or conceived or first reduced to practice by me alone or jointly with others prior to my engagement by the Company:
 

� ☐   No inventions or improvements
 

� ☐                    See below:
 

_______________________________________________________________
 

_______________________________________________________________
 

_______________________________________________________________
 

� ☐  Additional sheets attached
 

The following is a list of all patents and patent applications in which I have been named as an inventor:
 

� ☐   None
 

� ☐                    See below:
 

_______________________________________________________________
 

_______________________________________________________________
 

_______________________________________________________________
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Exhibit 99.1

Scholar Rock Announces Leadership Change

Nagesh Mahanthappa, Ph.D., MBA, Scholar Rock’s founding chief executive, returns as Interim Chief Executive Officer as
CEO Tony Kingsley departs

CAMBRIDGE, Mass.--(BUSINESS WIRE)--August 3, 2021--Scholar Rock (NASDAQ: SRRK), a clinical-stage
biopharmaceutical company focused on the treatment of serious diseases in which protein growth factors play a fundamental role,
today announced that CEO Tony Kingsley has departed Scholar Rock and has also stepped down from the Board of Directors.
Nagesh Mahanthappa, Ph.D., the founder and former chief executive of Scholar Rock has been appointed Interim CEO until a
successor is named. Scholar Rock’s Board of Directors has initiated a search for a permanent CEO.

“We have great confidence in Scholar Rock’s ability to continue to execute on its operating plans and believe Nagesh’s extensive
experience, and deep knowledge of Scholar Rock’s innovative science and clinical programs, will ensure a smooth transition of
leadership. The Company remains well positioned to further our robust pipeline, including the upcoming Phase 3 trial for
apitegromab in spinal muscular atrophy and the DRAGON Phase 1 trial for SRK-181,” said David Hallal, Chairman of the
Scholar Rock Board of Directors. “We look forward to working closely with Nagesh and the rest of the executive team to identify
a high-caliber, strategic executive with broad expertise from research through commercialization to lead the Company to the next
level.”

Mr. Hallal added, “On behalf of the Board, I want to thank Tony for his meaningful contributions to the Company over the past
year, during which Scholar Rock announced positive data from the TOPAZ Phase 2 trial for apitegromab in SMA, progressed
SRK-181 development in patients with cancer, and solidified our financial position with a large financing. We wish him well in
his future endeavors.”

“I am proud of what we have accomplished this past year as the Company prepares for the next set of opportunities and
advancements in science and programs,” said Tony Kingsley. “Scholar Rock has tremendous prospects and I look forward to
watching the Company’s success.”

“I am honored by the opportunity to return to Scholar Rock to lead the Company through this interim phase and continue the
tremendous progress we’ve made towards bringing our potentially transformative therapies to patients,” said Nagesh
Mahanthappa, Ph.D. “I look forward to continuing to work with the extraordinary team at Scholar Rock in executing key
corporate objectives, including progressing late-stage development and pre-commercialization initiatives for apitegromab,
investigating SRK-181’s ability to overcome resistance to immunotherapies, and continuing to drive our innovative science and
build our portfolio of product candidates.”



About Scholar Rock

Scholar Rock is a clinical-stage biopharmaceutical company focused on the discovery and development of innovative medicines
for the treatment of serious diseases in which signaling by protein growth factors plays a fundamental role. Scholar Rock is
creating a pipeline of novel product candidates with the potential to transform the lives of patients suffering from a wide range of
serious diseases, including neuromuscular disorders, cancer, and fibrosis. Scholar Rock’s approach to targeting the molecular
mechanisms of growth factor activation enabled it to develop a proprietary platform for the discovery and development of
monoclonal antibodies that locally and selectively target these signaling proteins at the cellular level. By developing product
candidates that act in the disease microenvironment, the Company intends to avoid the historical challenges associated with
inhibiting growth factors for therapeutic effect. Scholar Rock believes its focus on biologically validated growth factors may
facilitate a more efficient development path. For more information, please visit www.ScholarRock.com or follow Scholar Rock
on Twitter (@ScholarRock) and LinkedIn (https://www.linkedin.com/company/scholar-rock/).

Scholar Rock® is a registered trademark of Scholar Rock, Inc.

Forward-Looking Statements

This press release contains "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of
1995, including, but not limited to, statements regarding Scholar Rock’s future expectations, plans and prospects, including
without limitation, Scholar Rock’s expectations regarding its growth, strategy, progress and timing of its clinical trials for
apitegromab, SRK-181, and other product candidates and indication selection and development timing, its cash runway, the
ability of any product candidate to perform in humans in a manner consistent with earlier nonclinical, preclinical or clinical trial
data, and the potential of its product candidates and proprietary platform. The use of words such as “may,” “might,” “will,”
“should,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “project,” “intend,” “future,” “potential,” or “continue,” and other
similar expressions are intended to identify such forward-looking statements. All such forward-looking statements are based on
management’s current expectations of future events and are subject to a number of risks and uncertainties that could cause actual
results to differ materially and adversely from those set forth in or implied by such forward-looking statements. These risks and
uncertainties include preclinical and clinical data, including the 12-month top-line results from the Phase 2 trial of apitegromab,
are not predictive of, are inconsistent with, or more favorable than, data generated from future clinical trials of the same product
candidate, including the planned Phase 3 trial of apitegromab in SMA, Scholar Rock’s ability to provide the financial support,
resources and expertise necessary to identify and develop product candidates on the expected timeline, the data generated from
Scholar Rock’s nonclinical and preclinical studies and clinical trials, information provided or decisions made by regulatory
authorities, competition from third parties that are developing products for similar uses, Scholar Rock’s ability to obtain, maintain
and protect its intellectual property, the success of Scholar Rock’s current and potential future collaborations, including its
collaboration with Gilead, Scholar Rock’s dependence on third parties for development and manufacture of product candidates
including to supply any clinical trials, Scholar Rock’s ability to manage expenses and to obtain additional funding when needed
to support its business activities and establish and maintain strategic business alliances and new business initiatives, and the
impacts of public health pandemics such as COVID-19 on business operations and expectations, as well as those risks more fully
discussed in the section entitled "Risk Factors" in Scholar Rock’s Quarterly Report on Form 10-Q for the quarter ended March
31, 2021, as well as discussions of potential risks, uncertainties, and other important factors in Scholar Rock’s subsequent filings
with the Securities and Exchange Commission. Any forward-looking statements represent Scholar Rock’s views only as of today
and should not be relied upon as representing its views as of any subsequent date. All information in this press release is as of the
date of the release, and Scholar Rock undertakes no duty to update this information unless required by law.

Contacts

Scholar Rock Contacts: 
Investors 
Catherine Hu 
chu@scholarrock.com

Media 
Ariane Lovell 
Finn Partners 
ariane.lovell@finnpartners.com
917-565-2204


