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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 November 22, 2023, Raju Mohan, Ph.D. was appointed as the President of Ventyx Biosciences, Inc. (the “Company”), replacing William J.
Sandborn, M.D. in such role. Dr. Sandborn also ceased serving as the Company’s Chief Medical Officer on such date. Dr. Sandborn will continue in an
advisory role to the Company, serving as the Chair of the Company’s Clinical Advisory Board (“CAB Chair”). Dr. Mohan is the current Chief Executive
Officer of the Company and a Class II director.

In connection with Dr. Sandborn’s transition from President and Chief Medical Officer to CAB Chair, the Company and Dr. Sandborn entered into a
Separation Agreement (the “Separation Agreement”) and a Consulting Agreement (the “Consulting Agreement”).

Pursuant to the Separation Agreement, Dr. Sandborn will be entitled to receive (i) nine (9) months of continued payments of base salary (less applicable
withholdings) and (ii) nine (9) months of reimbursement of continued health coverage under the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended (“COBRA”), provided that Dr. Sandborn validly elects and is eligible to continue coverage under COBRA, for Dr. Sandborn and his
family members. For the avoidance of doubt, Dr. Sandborn will not be eligible to receive severance benefits pursuant to the Company’s Executive
Change in Control and Severance Plan (the “Severance Plan”), and Dr. Sandborn’s outstanding and unvested Company stock options and restricted stock
unit awards will not be accelerated as a result of the Separation Agreement or the Consulting Agreement.

Pursuant to the Consulting Agreement, Dr. Sandborn will serve as CAB Chair and provide related consulting and advisory services to the Company.
Dr. Sandborn’s outstanding Company stock options and awards of restricted stock units will continue to vest pursuant to their original terms while he
continues to provide services to the Company under the Consulting Agreement. As additional compensation, Dr. Sandborn will receive an option to
purchase 100,000 shares of the Company’s common stock (the “Option”). The Option will have an exercise price equal to the fair market value per share
on the date of grant and will vest as to 100% of the subject shares on the one-year anniversary of the date of the Consulting Agreement. When awarded
by the Compensation Committee on a date to be determined, the Option will be subject to the terms and conditions of the Company’s 2021 Equity
Incentive Plan and a stock option agreement thereunder between the Company and Dr. Sandborn.

The full biography and other information with respect to Dr. Mohan required by Item 5.02(c) of Form 8-K are included in the Company’s definitive
proxy statement on Schedule 14A for the 2023 Annual Meeting of Stockholders, filed with the Commission on April 26, 2023, under the headings
“Board of Directors and Corporate Governance – Nominees for Director” and “Related Person Transactions.” There were no changes to Dr. Mohan’s
compensation or terms of employment as a result of his appointment as President.

The foregoing descriptions of the Separation Agreement and Consulting Agreement do not purport to be complete and are qualified in their entirety by
reference to the actual Separation Agreement and Consulting Agreement, copies of which will be filed as exhibits to the Company’s Annual Report on
Form 10-K to be filed with respect to the fiscal year ending December 31, 2023.
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