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Item 8.01. Other Events.
 

On January 2, 2026, Alumis
Inc. (the “Company”) and its wholly-owned subsidiary Acelyrin, Inc. (“Acelyrin”) issued a Notice of Material
Breach and
Notification of Claim for Indemnification  to Climb Bio, Inc. (“Climb Bio”), after Climb Bio knowingly and
 willfully refused to pay a $3,000,000
Development Milestone payment due January 1, 2026 under the Asset Purchase Agreement, dated as of
January 11, 2024, between Acelyrin, WH2, LLC
and Tenet Medicines, Inc. (a wholly owned subsidiary of Climb Bio, Inc.) (the “APA”). 

 
Climb Bio has previously
stated in its filings with the Securities and Exchange Commission (“SEC”) that it is “obligated to (i) make total payments
of

up to $157.5 million to Acelyrin upon the achievement of various development, regulatory and commercial milestones, (ii) pay royalties
in the single-digit
percentages, subject to specified reductions, to Acelyrin on worldwide net sales in a given calendar year, and (iii)
make non-refundable and non-creditable
payments to Acelyrin on sublicense income with rates ranging from the low single digit to mid-teen
percent depending on the stage of development of the
most advanced licensed product incorporating or comprising budoprutug at the time
 of such sublicense.” Despite these statements, Climb Bio has not
timely paid a Development Milestone and on December 31, 2025 Climb
Bio filed a declaratory judgment action in Delaware Superior Court asserting that
its drug candidate, budoprutug, does not constitute
a “Product” as defined in the APA. The Company notes that budoprutug was the program acquired
under the APA and believes
Climb Bio’s position is contrary to the plain terms and intent of the APA and Climb Bio’s own prior statements to Acelyrin.

 
The Company intends to pursue
 available rights and remedies against Climb Bio for material and willful breach of the APA, including without

limitation by seeking the
 $3,000,000 Development Milestone payment, with interest, indemnification for the Company’s attorneys' fees and costs
(including
those costs incurred by Climb Bio's default in its payment obligations and its filing of a declaratory judgment action), and other available
relief.
All capitalized terms used and not otherwise defined herein, have their respective meanings provided in the APA.

 
Forward-Looking Statements

 
This Current Report on Form
 8-K contains forward-looking statements within the meaning of federal securities laws, including the “safe harbor”

provisions
of the Private Securities Litigation Reform Act of 1995. These statements may be identified by words such as “believes,” “intends,”
“available,”
“seeking,” and variations of these words or similar expressions that are intended to identify forward-looking
 statements. All statements, other than
statements of historical facts, including without limitation those regarding the Company’s
 beliefs about Climb Bio’s position, the Company’s intent to
pursue available rights and remedies against Climb Bio, and any
 assumptions underlying any of the foregoing, are forward-looking statements. Any
forward-looking statements in this Current Report on
Form 8-K are based on the Company’s current expectations only as of the date of this Current Report
on Form 8-K 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. Readers are cautioned that actual results, events and circumstances could differ materially from those
expressed or implied in the Company’s forward-looking statements due to a variety of risks and uncertainties, which include, without
limitation, risks and
uncertainties related to litigation proceedings, including the inherently uncertain nature of, and the Company’s
inability to predict, the ultimate outcome of
litigation between the Company and Climb Bio and the Company’s related ability to
obtain payments from Climb Bio that are provided for under the APA,
and other risks and uncertainties described in the Company’s
filings with the SEC, including any future reports the Company may file with the SEC from
time to time. The Company explicitly disclaims
any obligation to update any forward-looking statements except to the extent required by law.

 

 



 

 
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 hereunto
duly authorized.
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  By: /s/ John Schroer
    John Schroer
    Chief Financial Officer
 
Dated: January 2, 2026
 

 
 


