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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 March 7, 2025, the Board of Directors (the “Board”) of Iterum Therapeutics plc (the “Company”), upon recommendation of the nominating and corporate 
governance committee of the Board, approved the appointment of Joseph J. Whalen as a member of the Board, effective as of March 10, 2025.  Mr. Whalen will serve as a 
Class III director with a term expiring at the Company’s 2027 annual general meeting of shareholders and thereafter until his successor is duly elected and qualified, or until his 
earlier death, resignation or removal.  Mr. Whalen has also been appointed as a member of both the audit committee of the Board (the “Audit Committee”) and the 
compensation committee of the Board (the “Compensation Committee”).   

Mr. Whalen has over 30 years of experience in finance and business development in the bio-pharmaceutical industry including roles at Horizon Therapeutics, Baxter 
Healthcare Corporation and Searle Pharmaceuticals.

Mr. Whalen will receive compensation for his service as a non-employee director and member of the Audit Committee and Compensation Committee in accordance 
with the Company’s Amended and Restated Non-Employee Director Compensation Policy (the “Policy”).  Pursuant to the Policy, Mr. Whalen will be eligible to receive (i) 
annual cash retainers of $35,000 for serving on the Board, $7,500 for serving as a member of the Audit Committee, and $6,000 for serving as a member of the Compensation 
Committee, and (ii) currently, in lieu of an annual equity grant, a cash amount determined by the Board and paid in accordance with the schedule to determined by the Board, 
following each annual general meeting of the Company’s shareholders.  Mr. Whalen will also receive reimbursement for reasonable travel and other expenses incurred in 
connection with attending Board and committee meetings. 

In addition, in connection with his appointment, Mr. Whalen is expected to enter into the Company’s standard form of indemnification agreement, a copy of which is 
filed as Exhibit 10.10 to the Registration Statement on Form S-1 (File No. 333-224582) filed with the SEC on May 1, 2018, and a standard form of indemnification agreement 
with its U.S. subsidiary, Iterum Therapeutics US Limited, a copy of which is filed as Exhibit 10.11 to the Registration Statement on Form S-1 (File No. 333-224582) filed with 
the SEC on May 1, 2018.

There are no family relationships between Mr. Whalen and any of the Company’s directors or executive officers and Mr. Whalen does not have any direct or indirect 
material interest in any transaction required to be disclosed pursuant to Iterum 404(a) of Regulation S-K as promulgated under the Securities Exchange Act of 1934, as 
amended.  There were no arrangements or understandings between Mr. Whalen and any other person pursuant to which Mr. Whalen was selected as a director of the Company.  

On March 7, 2025, the Board also appointed David Kelly, an existing director of the Board, as Chairman of the Board, effective as of March 10, 2025, following the 
resignation of the former Chairman, Ronald M. Hunt, as director of the Board on February 14, 2025.

Item 8.01 Other Events. 

On March 7, 2025, the Company notified the Nasdaq Stock Market LLC (“Nasdaq”) that, after giving effect to Mr. Whalen's appointment to the Board and the Audit 
Committee, the Audit Committee will be comprised of three independent members as required by Nasdaq Listing Rule 5605(c)(2)(A), and therefore the Company will be in 
compliance with the audit committee requirement under Nasdaq Listing Rule 5605(c)(2)(A) as of March 10, 2025.
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