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Albireo Pharma, Inc.
53 State Street, 19th Floor
Boston, MA 02109
April 21, 2022
To Our Stockholders:
You are cordially invited to attend the 2022 annual meeting of stockholders of Albireo Pharma, Inc. to
be held at 8:30 a.m. ET on Thursday, June 16, 2022. We have decided to hold this year’s meeting virtually
via live webcast on the Internet due to the public health impact of COVID-19, and because hosting a virtual
annual meeting enables greater stockholder attendance and reduces the environmental impact of our annual
meeting. You will be able to attend our annual meeting, vote and submit your questions during the annual
meeting by visiting www.virtualshareholdermeeting.com/ALBO2022. You will not be able to attend the
annual meeting in person.
Details regarding the meeting, the business to be conducted at the meeting, and information about
Albireo Pharma, Inc. that you should consider when you vote your shares are described in the
accompanying proxy statement.
At the annual meeting, two persons will be elected to our board of directors. In addition, we will ask
stockholders to ratify the appointment of Ernst & Young LLP as our independent registered public
accounting firm for our fiscal year ending December 31, 2022. The board of directors recommends the
approval of each of these proposals. Such other business will be transacted as may properly come before the
annual meeting.
Under Securities and Exchange Commission rules that allow companies to furnish proxy materials to
stockholders over the Internet, we have elected to deliver our proxy materials to certain of our stockholders
over the Internet. This delivery process allows us to provide stockholders with the information they need,
while at the same time conserving natural resources and lowering the cost of delivery. On or about April 26,
2022, we intend to begin sending to our stockholders a Notice of Internet Availability of Proxy Materials
(the “Notice”) containing instructions on how to access our proxy statement for our 2022 annual meeting of
stockholders and our 2021 annual report to stockholders. The Notice also provides instructions on how to
vote online and how to receive a paper copy of the proxy materials by mail.
We hope you will be able to attend the annual meeting. Whether you plan to attend the annual meeting
or not, it is important that you cast your vote. You may vote over the Internet as well as by mail. When you
have finished reading the proxy statement, you are urged to vote in accordance with the instructions set
forth in the proxy statement. We encourage you to vote by proxy so that your shares will be represented and
voted at the meeting whether or not you can attend.
Thank you for your continued support of Albireo Pharma, Inc. We look forward to seeing you during
the webcast of the annual meeting.
Sincerely,

Ronald H.W. Cooper
President and Chief Executive Officer
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Albireo Pharma, Inc.
53 State Street, 19th Floor
Boston, MA 02109
April 21, 2022
NOTICE OF 2022 ANNUAL MEETING OF STOCKHOLDERS
 IME: 
T
DATE: 
ACCESS:

 8:30 a.m. ET

 Thursday, June 16, 2022

 This year’s annual meeting will be a virtual meeting via live webcast on the Internet. You will 
be able to attend our annual meeting, vote and submit your questions during the meeting by
visiting www.virtualshareholdermeeting.com/ALBO2022. For further information about the
virtual annual meeting, please see the Important Information about the Annual Meeting and
Voting beginning on page 2.

PURPOSES:
1.

To elect two Class III directors to serve three-year terms expiring in 2025;

2.

To ratify the appointment of Ernst & Young LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2022; and

3.

To transact such other business as may be properly presented at the annual meeting or any
adjournment or postponement thereof.

WHO MAY VOTE:
You may vote if you were the record owner of Albireo Pharma, Inc. common stock at the close of
business on April 19, 2022. A list of stockholders of record will be available during the 10 days prior to the
annual meeting at our principal executive offices located at 53 State Street, 19th Floor, Boston, MA 02109.
If you wish to view this list, please contact our Corporate Secretary at Albireo Pharma, Inc., 53 State Street,
19th Floor, Boston, MA 02109, (857) 254-5555. Such list will also be available for examination by the
stockholders during the annual meeting at www.virtualshareholdermeeting.com/ALBO2022.
All stockholders are cordially invited to attend the annual meeting. Whether or not you plan to attend
the annual meeting, we urge you to vote your shares promptly to help ensure the presence of a quorum. You
may change or revoke your proxy at any time before it is voted at the meeting.



  BY ORDER OF THE BOARD OF DIRECTORS:







  Jason G. Duncan
Chief Legal Officer, General Counsel and Secretary
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ALBIREO PHARMA, INC.
53 State Street, 19th Floor
Boston, MA 02109
PROXY STATEMENT FOR ALBIREO PHARMA, INC.
2022 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 16, 2022
This proxy statement, along with the accompanying notice of 2022 annual meeting of stockholders,
contains information about the 2022 annual meeting of stockholders of Albireo Pharma, Inc., including any
adjournments or postponements of the annual meeting. We are holding the annual meeting at 8:30 a.m., ET,
on Thursday, June 16, 2022. We have decided to hold this year’s meeting virtually via live webcast on the
Internet due to the public health impact of COVID-19, and because hosting a virtual annual meeting enables
greater stockholder attendance and reduces the environmental impact of our annual meeting. You will be
able to attend our annual meeting, vote and submit your questions during the meeting by visiting
www.virtualshareholdermeeting.com/ALBO2022. You will not be able to attend the annual meeting in
person.
In this proxy statement, we refer to Albireo Pharma, Inc. and its direct and indirect subsidiaries as “the
Company,” “we” and “us” and, for periods prior to November 3, 2016, we refer to Albireo Limited or any of
its direct and indirect subsidiaries as “Albireo.”
This proxy statement relates to the solicitation of proxies by our board of directors for use at the annual
meeting.
On or about April 26, 2022, we intend to begin sending to our stockholders the Important Notice
Regarding the Availability of Proxy Materials containing instructions on how to access this proxy statement
and our 2021 annual report to stockholders.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON JUNE 16, 2022
The notice of 2022 annual meeting of stockholders, this proxy statement and our 2021 annual report to
stockholders are available for viewing, printing and downloading at http://ir.albireopharma.com/annual-meeting.
Additionally, you can find a copy of our Annual Report on Form 10-K, which includes our financial statements
for the fiscal year ended December 31, 2021, on the website of the Securities and Exchange Commission, or the
SEC, at www.sec.gov, or in the “Financials & Filings” section of the “Investors” section of our website at
www.albireopharma.com. You may also obtain a printed copy of our Annual Report on Form 10-K, including
our financial statements, free of charge, from us by sending a written request to: Albireo Pharma, Inc., Attn:
Investor Relations, 53 State Street, 19th Floor, Boston, MA 02109. Exhibits will be provided upon written
request and payment of an appropriate processing fee.
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IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Why is the Company Soliciting My Proxy?
Our board of directors is soliciting your proxy to vote at the 2022 annual meeting of stockholders to be
held virtually via live webcast on Thursday, June 16, 2022, at 8:30 a.m. ET and any adjournments or
postponements of the meeting. We refer to this meeting as the annual meeting. This proxy statement, along
with the accompanying Notice of Annual Meeting of Stockholders, summarizes the purposes of the meeting
and the information you need to know to vote at the annual meeting.
We have made available to you on the Internet or have sent you our proxy materials and a copy of our
Annual Report on Form 10-K for the fiscal year ended December 31, 2021 because you owned shares of our
common stock on the record date. We intend to commence distribution of the Important Notice Regarding
the Availability of Proxy Materials, which we refer to throughout this proxy statement as the Notice, and, if
applicable, proxy materials to stockholders on or about April 26, 2022.
Why is the Company Holding a Virtual Annual Meeting?
Due to the ongoing public health impact of COVID-19 and to support the health and well-being of our
stockholders, and because hosting a virtual annual meeting enables greater stockholder attendance and
reduces the environmental impact of our annual meeting, this year’s annual meeting will be held in a virtual
meeting format only. We have designed our virtual format to enhance, rather than constrain, stockholder
access, participation and communication. For example, the virtual format allows stockholders to
communicate with us in advance of, and during, the annual meeting so they can ask questions of our board
of directors or management, as time permits. It is the present expectation of the board of directors that
future annual meetings will have an in-person format.
What Happens If There Are Technical Difficulties During the Annual Meeting?
We will have technicians ready to assist you with any technical difficulties you may have accessing the
virtual annual meeting, voting at the annual meeting or submitting questions at the annual meeting. If you
encounter any difficulties accessing the virtual meeting during the check-in or meeting time, please call the
technical support number that will be posted on the Virtual Stockholder Meeting login page.
Why Did I Receive a Notice in the Mail Regarding the Internet Availability of Proxy Materials Instead of a Full
Set of Proxy Materials?
As permitted by the rules of the SEC, we may furnish our proxy materials to our stockholders by
providing access to such documents on the Internet, rather than mailing printed copies of these materials to
each stockholder. Most stockholders will not receive printed copies of the proxy materials unless they
request them. We believe that this process should expedite stockholders’ receipt of proxy materials, lower
the costs of the annual meeting and help to conserve natural resources. If you received a Notice by mail or
electronically, you will not receive a printed or email copy of the proxy materials unless you request one by
following the instructions included in the Notice. Instead, the Notice instructs you as to how you may access
and review all of the proxy materials and submit your proxy on the Internet. If you requested a paper copy
of the proxy materials, you may authorize the voting of your shares by following the instructions on the
proxy card, in addition to the other methods of voting described in this proxy statement.
Who Can Vote?
Only stockholders who owned our common stock at the close of business on April 19, 2022 are entitled
to vote at the annual meeting. On this record date, there were 19,566,463 shares of our common stock
outstanding and entitled to vote. Our common stock is our only class of voting stock.
You do not need to attend the annual meeting to vote your shares. Shares represented by valid proxies,
received in time for the annual meeting and not revoked prior to the annual meeting, will be voted at the
annual meeting. For instructions on how to change or revoke your proxy, see “May I Change or Revoke My
Proxy?” below.
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How Many Votes Do I Have?
Each share of our common stock that you own entitles you to one vote.
How Do I Vote?
Whether you plan to attend the annual meeting or not, we urge you to vote by proxy. All shares
represented by valid proxies that we receive through this solicitation, and that are not revoked, will be voted
in accordance with your instructions on the proxy card or as instructed via the Internet. You may specify
whether your shares should be voted for or withheld for each nominee for director and whether your shares
should be voted for, against or abstain with respect to the other proposal. If you properly submit a proxy
without giving specific voting instructions, your shares will be voted in accordance with the board of
directors’ recommendations as noted below. Voting by proxy will not affect your right to attend the annual
meeting. If your shares are registered directly in your name through our stock transfer agent, Continental
Stock Transfer & Trust Company, or you have stock certificates registered in your name, you may vote:
• Over the Internet or by Telephone. Follow the instructions included in the Notice or, if you received
printed materials, in the proxy card to vote over the Internet or by telephone.
• By mail. If you received a proxy card by mail, you can vote by mail by completing, signing, dating
and returning the proxy card as instructed on the card. If you sign the proxy card but do not specify
how you want your shares voted, they will be voted in accordance with the board of directors’
recommendations as noted below.
Internet voting facilities for stockholders of record will be available 24 hours a day and will close at
11:59 p.m. Eastern Time on June 15, 2022.
If your shares are held in “street name” (held in the name of a bank, broker or other holder of record),
you will receive instructions from the holder of record. You must follow the instructions of the holder of
record in order for your shares to be voted. Telephone and Internet voting also will be offered to
stockholders owning shares through certain banks and brokers.
How Does the Board of Directors Recommend That I Vote on the Proposals?
The board of directors recommends that you vote as follows:
• “FOR” the election of the nominees for director; and
• “FOR” the ratification of the appointment of Ernst & Young LLP as our independent registered
public accounting firm for our fiscal year ending December 31, 2022.
If any other matter is presented at the annual meeting, your proxy provides that your shares will be
voted by the persons acting as your proxy in accordance with such person’s best judgment. At the time this
proxy statement was first made available, we knew of no matters that needed to be acted on at the annual
meeting, other than those discussed in this proxy statement.
May I Change or Revoke My Proxy?
If you give us your proxy, you may change or revoke it at any time before the annual meeting. You may
change or revoke your proxy in any one of the following ways:
• if you received a proxy card, by signing a new proxy card with a date later than your previously
delivered proxy (or previous vote by Internet or by telephone) and submitting it as instructed above;
• by re-voting over the Internet or by telephone as instructed above;
• by notifying our Corporate Secretary, Jason G. Duncan, in writing before the annual meeting that you
have revoked your proxy; or
• by attending the annual meeting and voting at the meeting. Attending the annual meeting will not in
and of itself revoke a previously submitted proxy. You must specifically request at the annual
meeting that it be revoked.
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Your most current vote, whether by Internet, telephone or proxy card is the one that will be counted.
What if I Receive More Than One Notice or Proxy Card?
You may receive more than one Notice or proxy card if you hold shares of our common stock in more
than one account, which may be in registered form or held in street name. Please vote in the manner
described above under “How Do I Vote?” for each account to ensure that all of your shares are voted.
Will My Shares be Voted if I Do Not Vote?
If your shares are registered directly in your name through our transfer agent or if you have stock
certificates, they will not be counted if you do not vote as described above under “How Do I Vote?”. If your
shares are held in street name and you do not provide voting instructions to the bank, broker or other
nominee that holds your shares as described above, the bank, broker or other nominee that holds your shares
has the authority to vote your unvoted shares only on the ratification of the appointment of our independent
registered public accounting firm (Proposal 2 of this proxy statement) without receiving instructions from
you. Therefore, we encourage you to provide voting instructions to your bank, broker or other nominee.
This ensures your shares will be voted at the annual meeting and in the manner you desire. A “broker
nonvote” will occur for any particular matter if your bank, broker or other nominee cannot vote your shares
on that matter because it has not received instructions from you and does not have discretionary voting
authority on the matter or if your bank, broker or other nominee chooses not to exercise discretionary voting
authority that it does have.
Your bank, broker or other nominee does not have discretionary voting authority on the election of
directors. Therefore, if you hold your shares in street name, it is critical that you cast your vote if you want
your vote to be counted for the election of directors (Proposal 1 of this proxy statement). Thus, if you hold
your shares in street name and you do not instruct your bank, broker or other nominee how to vote in the
election of directors, no votes will be cast on this proposal on your behalf.
What Vote is Required to Approve Each Proposal and How are Votes Counted?
Proposal 1: Elect Directors   The two nominees for director who receive the most votes (also known as a

“plurality” of the votes cast) will be elected. You may vote either FOR all of
the nominees, WITHHOLD your vote from all of the nominees or
WITHHOLD your vote from either one of the nominees. Votes that are
withheld will not be included in the vote tally for the election of the directors.
Brokerage firms do not have authority to vote their customers’ unvoted shares
held by the firms in street name for the election of the directors. As a result,
any shares not voted by a customer will be treated as a broker nonvote. Such
broker nonvotes will have no effect on the results of this vote.



Proposal 2: Ratify
The affirmative vote of a majority of the shares of our common stock present
Appointment of
or represented by proxy and entitled to vote at the annual meeting is required
Independent Registered
to ratify the appointment of our independent registered public accounting firm.
Public Accounting Firm
Abstentions will have the effect of votes against this proposal. Brokerage firms
have authority to vote their customers’ unvoted shares held by the firms in
street name on this proposal. If a broker does not exercise this authority, such
broker nonvotes will have no effect on the results of this vote. We are not
required to obtain the approval of our stockholders to select our independent
registered public accounting firm. However, if our stockholders do not ratify
the appointment of Ernst & Young LLP as our independent registered public
accounting firm for 2022, the audit committee of our board of directors will
reconsider its appointment.
Where Can I Find the Voting Results of the Annual Meeting?
The preliminary voting results will be announced at the annual meeting, and we will publish
preliminary results, or final results if available, in a Current Report on Form 8-K within four business days
of the annual
4
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meeting. If final results are unavailable at the time we file the Form 8-K, then we will file an amended
report on Form 8-K to disclose the final voting results within four business days after the final voting results
are known.
What Are the Costs of Soliciting these Proxies?
We will pay all of the costs of soliciting these proxies. Our directors and employees may solicit proxies
in person or by telephone, fax or email. We will pay these employees and directors no additional
compensation for these services. We will ask banks, brokers and other institutions, nominees and fiduciaries
to forward these proxy materials to their principals and to obtain authority to execute proxies. We will then
reimburse them for their expenses.
What Constitutes a Quorum for the Annual Meeting?
In order to hold the meeting, there must be a quorum. For there to be a quorum at the meeting, the
holders of a majority of the outstanding shares of common stock entitled to vote at the meeting must be
present or represented by proxy. Shares represented by stockholders of record who are present or
represented by proxy at the meeting, including shares that are voted or that abstain on any particular matter
and broker nonvotes, will be counted for purposes of determining whether there is a quorum.
Attending the Annual Meeting
This year, our annual meeting will be held in a virtual meeting format only, at 8:30 a.m. ET on
Thursday, June 16, 2022. To attend the virtual annual meeting, go to
www.virtualshareholdermeeting.com/ALBO2022 shortly before the meeting time, and follow the
instructions for accessing the webcast. You need not attend the annual meeting in order to vote.
Householding of Annual Disclosure Documents
SEC rules concerning the delivery of annual disclosure documents allow us or your broker to send a
single set of our proxy materials to any household at which two or more of our stockholders reside, if we or
your broker believe that the stockholders are members of the same family. This practice, referred to as
“householding,” benefits both you and us. It reduces the volume of duplicate information received at your
household and helps to reduce our expenses. The rule applies to our annual reports, proxy statements and
information statements. The practice of householding does not apply to the Notice. Once you receive notice
from your broker or from us that communications to your address will be “householded,” the practice will
continue until you are otherwise notified or until you revoke your consent to the practice. Stockholders who
participate in householding will continue to have access to and utilize separate proxy voting instructions.
If a broker or other nominee holds your shares and (1) your household received a single set of proxy
materials this year, but you would prefer to receive your own copy or you do not wish to participate in
householding and would like to receive your own set of our proxy materials in future years or (2) you share
an address with another stockholder and together both of you would like to receive only a single set of
proxy materials, please contact the broker or other nominee directly and inform them of your request.
Electronic Delivery of Company Stockholder Communications
Most stockholders can elect to receive an email notification of the availability of our proxy materials in
the future, rather than a Notice or paper copies of our proxy materials in the mail. You can choose this
option and save us the cost of producing and mailing these documents by following the instructions
provided on your Notice or proxy card or by following the instructions provided when you vote over the
Internet.
Description of the Share Exchange Transaction Completed in November 2016
On November 3, 2016, Albireo Pharma, Inc. (formerly Biodel Inc.), or the Company, completed a share
exchange pursuant to the Amended and Restated Share Exchange Agreement, dated as of July 13, 2016, by
and among the Company, Albireo Limited and the holders of shares and notes convertible into
5
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shares of Albireo Limited, or the Exchange Agreement. Pursuant to the Exchange Agreement, each holder
of Albireo Limited shares or notes convertible into Albireo Limited shares exchanged their shares of
Albireo Limited for newly issued shares of the Company’s common stock. The share exchange is referred to
in this proxy statement as the “Biodel Transaction.” As a result of the Biodel Transaction, Albireo Limited
became a wholly owned subsidiary of the Company and the business of Albireo Limited became the
business of the Company. As used herein, “Biodel” refers to the Company prior to the completion of the
Biodel Transaction.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth the number of shares of our common stock beneficially owned as of
April 1, 2022 by (i) each of our directors, director nominees and executive officers named in the Summary
Compensation Table on page 20 of this proxy statement, or the named executive officers, (ii) all of our
current executive officers and directors as a group, and (iii) each person known by us to be the beneficial
owner of more than 5% of the outstanding shares of our common stock. Beneficial ownership is determined
in accordance with the rules of the SEC and includes voting or investment power with respect to the
securities. Shares of common stock that may be acquired by an individual or group within 60 days of
April 1, 2022 pursuant to the exercise of options or warrants or the vesting of restricted stock units are
deemed to be outstanding for the purpose of computing the percentage ownership of such individual or
group, but are not deemed to be outstanding for the purpose of computing the percentage ownership of any
other person shown in the table. Except as indicated in footnotes to this table, we believe that the
stockholders named in this table have sole voting and investment power with respect to all shares of
common stock shown to be beneficially owned by them based on information provided to us by these
stockholders, subject to community property laws, where applicable. Percentage of ownership is based on
19,520,160 shares of common stock outstanding on April 1, 2022. Unless otherwise noted below, the
address of each stockholder below is c/o Albireo Pharma, Inc., 53 State Street, 19th Floor, Boston,
Massachusetts 02109.
Number of
Shares of
Percentage of
Common Stock
Common Stock
Beneficially
Beneficially
Owned
 
  Owned (%) 



5% Stockholders
Perceptive Life Sciences Master Fund, Ltd.(1)
c/o Perceptive Advisors LLC
51 Astor Place, 10th Floor
New York, NY 10003
Federated Hermes, Inc. and affiliates(2)
1001 Liberty Avenue
Pittsburgh, PA 15222-3779
BlackRock, Inc.(3)
55 East 52nd Street
New York, NY 10055
State Street Corporation(4)
State Street Financial Center
1 Lincoln Street
Boston, MA 02111
Chicago Capital LLC(5)
135 South LaSalle Street, Suite 4200
Chicago, IL 60603

 
  
  2,360,139   


 
12.1% 

  2,358,624   

12.1% 

  1,168,783   

 6.0% 

   992,832   

 5.1% 

   971,885   

 5.0% 

Named Executive Officers and Directors
Ronald H.W. Cooper(6)

 
  
   674,204   
   94,946   


 
 3.3% 
 *


   140,096   
   89,128   
   82,778   




*



*






*



*






*



Simon N.R. Harford(7)
Martha J. Carter(8)
Patrick T. Horn, M.D., Ph.D.
David Chiswell, Ph.D.
Michael Gutch, Ph.D.

(9)

(10)

  
  

(11)

Stephanie S. Okey, M.S.

(12)

Davey S. Scoon(13)
All current executive officers and directors as a group (11 persons)
7
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26,500   
30,000   

   30,166   
  1,429,187   


*
 6.9% 
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*

Represents beneficial ownership of less than 1% of the shares of common stock.

(1) Based on the Schedule 13G/A filed by Perceptive Advisors LLC and its affiliates with the SEC on
February 14, 2022. Consists of shares of common stock held by Perceptive Life Sciences Master
Fund, Ltd., or the Master Fund. Perceptive Advisors LLC, or Perceptive Advisors, serves as the
investment manager to the Master Fund and may be deemed to beneficially own the securities directly
held by the Master Fund. Joseph Edelman is the managing member of Perceptive Advisors and may be
deemed to beneficially own the securities directly held by the Master Fund.
(2) Based on the Schedule 13G/A filed by Federated Hermes, Inc. on February 14, 2022. Consists of shares
beneficially owned by registered investment companies and separate accounts advised by subsidiaries
of Federated Hermes, Inc., or the Parent, that have been delegated the power to direct investment and
power to vote the securities by the registered investment companies’ board of trustees or directors and
by the separate accounts’ principals. Parent is the parent holding company of Federated Equity
Management Company of Pennsylvania and Federated Global Investment Management Corp., or the
Investment Advisers, which act as investment advisers to registered investment companies and separate
accounts that own the shares of our common stock. The Investment Advisers are wholly owned
subsidiaries of FII Holdings, Inc., which is a wholly owned subsidiary of the Parent. All of the Parent’s
outstanding voting stock is held in the Voting Shares Irrevocable Trust, for which Thomas R. Donahue,
Rhodora J. Donahue and J. Christopher Donahue act as trustees, or the Trustees. The Trustees have
collective voting control over the Parent.
(3) Based on the Schedule 13G/A filed by BlackRock, Inc. with the SEC on February 3, 2022. Consists of
shares beneficially owned by BlackRock Advisors, LLC, Aperio Group, LLC, BlackRock Asset
Management Canada Limited, BlackRock Investment Management (Australia) Limited, BlackRock
Fund Advisors, BlackRock Asset Management Ireland Limited, BlackRock Institutional Trust
Company, National Association, BlackRock Financial Management, Inc., BlackRock Fund Managers
Ltd, BlackRock Asset Management Schweiz AG and BlackRock Investment Management, LLC. The
filing noted that BlackRock, Inc. is a parent holding company or control person and claims sole
dispositive power for 1,168,783 shares and sole voting power for 1,152,646 shares.
(4) Based on the Schedule 13G filed by State Street Corporation with the SEC on February 9, 2022.
Consists of shares beneficially owned by SSGA Funds Management, Inc., State Street Global Advisors
Limited, State Street Global Advisors, Australia, Limited, State Street Global Advisors Europe
Limited, and State Street Global Advisors Trust Company. The filing noted that State Street
Corporation is the parent holding company of these entities, each of which is a direct or indirect
subsidiary of State Street Corporation, and claims shared voting power for 956,182 shares and shared
dispositive power for 992,832 shares.
(5) Based on the Schedule 13G filed by Chicago Capital LLC with the SEC on March 7, 2022. Consists of
shares beneficially owned by Chicago Capital LLC. The filing noted that Chicago Capital LLC has sole
dispositive and sole voting power for 971,885 shares.
(6) Consists of 23,504 shares of common stock held by Mr. Cooper, options to purchase 647,657 shares of
common stock exercisable within 60 days of April 1, 2022 and restricted stock units for 3,043 shares of
common stock that vest within 60 days of April 1, 2022.
(7) Consists of 7,216 shares of common stock held by Mr. Harford, options to purchase 87,074 shares of
common stock exercisable within 60 days of April 1, 2022 and restricted stock units for 656 shares of
common stock that vest within 60 days of April 1, 2022.
(8) Consists of 952 shares of common stock held by Ms. Carter, options to purchase 138,801 shares of
common stock exercisable within 60 days of April 1, 2022 and restricted stock units for 343 shares of
common stock that vest within 60 days of April 1, 2022.
(9) Dr. Horn, our former Chief Medical Officer, resigned effective as of December 31, 2021. Consists of
5,431 shares of common stock held by Dr. Horn, options to purchase 83,042 shares of common stock
exercisable within 60 days of April 1, 2022 and restricted stock units for 655 shares of common stock
that vest within 60 days of April 1, 2022.
8
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(10) Consists of options to purchase 26,500 shares of common stock exercisable within 60 days of April 1,
2022 held by Dr. Chiswell and 56,278 shares of common stock held by Dr. Chiswell’s spouse.
Dr. Chiswell disclaims beneficial ownership of the securities held by his spouse.
(11) Consists of options to purchase shares of common stock exercisable within 60 days of April 1, 2022.
(12) Consists of options to purchase shares of common stock exercisable within 60 days of April 1, 2022.
(13) Consists of options to purchase shares of common stock exercisable within 60 days of April 1, 2022.
(14) Consists of 136,380 shares of common stock, options to purchase 1,287,081 shares of common stock
exercisable within 60 days of April 1, 2022 and restricted stock units for 5,726 shares of common stock
that vest within 60 days of April 1, 2022.
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MANAGEMENT AND CORPORATE GOVERNANCE
The Board of Directors
Our restated certificate of incorporation provides that our business is to be managed by or under the
direction of our board of directors. Our board of directors is divided into three classes for purposes of
election. One class is elected at each annual meeting of stockholders to serve for a three-year term. Our
board of directors currently consists of five members, classified into three classes as follows: (1) David
Chiswell, Ph.D. and Davey S. Scoon constitute Class III, with a term ending at the 2022 annual meeting of
stockholders; (2) Michael Gutch, Ph.D. constitutes Class I, with a term ending at the 2023 annual meeting
of stockholders; and (3) Ronald H.W. Cooper and Stephanie S. Okey, M.S. constitute Class II, with a term
ending at the 2024 annual meeting of stockholders. Anne Klibanski, M.D. resigned as a member of our
board of directors on April 18, 2022. Dr. Klibanski’s departure was not the result of any disagreement
regarding any matter relating to our operations, policies or practices.
On March 3, 2022, our board of directors accepted the recommendation of the nominating and
governance committee and voted to nominate David Chiswell, Ph.D. and Davey S. Scoon for election at the
annual meeting for a term of three years to serve until the 2025 annual meeting of stockholders and until
their respective successors have been elected and qualified.
Set forth below are the names of our directors, their ages, their offices in the Company, if any, their
principal occupations or employment for at least the past five years, the length of their tenure as directors, if
any, and the names of other public companies in which such persons hold or have held directorships during
the past five years, as of April 1, 2022. Additionally, information about the specific experience,
qualifications, attributes or skills that led to our board of directors’ conclusion at the time of filing of this
proxy statement that each person listed below should serve as a director is set forth below:
Name

  Age   Positon(s) with the Company



Ronald H.W. Cooper
David Chiswell, Ph.D.(3)

  59 
  68 
  56 




Michael Gutch, Ph.D.(1)(2)
Stephanie S. Okey, M.S.
Davey S. Scoon

(1)

(1)(2)

 President, Chief Executive Officer and Director
 Chairman of the Board of Directors
 Director

  62   Director
  75   Director



(1) Member of our audit committee
(2) Member of our compensation committee
(3) Member of our nominating and governance committee
Ronald H.W. Cooper has served as our President and Chief Executive Officer and as a member of our
board of directors since November 2016. He served as President and Chief Executive Officer of Albireo
Limited from July 2015 until November 2016 and served as a director of Albireo Limited from
September 2015 until Albireo Limited was dissolved in August 2021. Prior to joining Albireo, Mr. Cooper
worked for over 25 years in successive leadership roles at Bristol-Myers Squibb Company, a global
biopharmaceutical company. Most recently, at Bristol-Myers Squibb Company, Mr. Cooper served as
President, Europe from May 2010 until November 2015; President, Northern and Central Europe from
April 2009 until April 2010; and Senior Vice President and General Manager, EU Markets from
January 2008 until March 2009. Previously, Mr. Cooper held multiple senior roles in the U.S. and other
countries. Since April 2021, Mr. Cooper has served on the board of directors of Generation Bio Co., a
publicly traded genetic medicines company. Mr. Cooper served on the board of directors of Genocea
Biosciences, Inc., a publicly traded biopharmaceutical company, from June 2016 to April 2021. Mr. Cooper
earned his Bachelor’s degree in Chemistry and Business Administration from St. Francis Xavier University
in Canada.
Mr. Cooper’s qualifications to serve on our board of directors include his extensive executive
leadership and experience in the life sciences industry and his knowledge of our business as our President
and Chief Executive Officer.
10
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David Chiswell, Ph.D. has served as the Chairman of our board of directors since November 2016. He
previously served as the Chairman of Albireo Limited’s board of directors from February 2008 to
March 2021. In 1990, Dr. Chiswell co-founded Cambridge Antibody Technology (CAT), an early innovator
in the development of antibody drugs, where he was responsible for operational management from 1990 to
2002 and was Chief Executive Officer from 1996 to 2002. For his contributions to the British biotech
community, Dr. Chiswell was awarded the Order of the British Empire in 2006. Dr. Chiswell earned his
Ph.D. in Virology from the University of Glasgow and his B.Sc. in Microbiology from the Queen Mary
College University of London. Since 2002, Dr. Chiswell has focused on the development of early stage
biotechnology companies, including serving as Chief Executive Officer of Nabriva Therapeutics AG, now a
publicly traded biotechnology company, from April 2009 to May 2012, and as a member of its board of
directors from 2006 until August 2016. Dr. Chiswell also served as the Chief Executive Officer of Kymab
Ltd., a UK-based therapeutic antibody company, from February 2015 to December 2018. Dr. Chiswell was
appointed as a Non-Executive Director of Schiehallion Fund Limited (LSE: MNTN.L), a United Kingdombased closed-ended investment company, the investment manager of which is Baillie Gifford & Co Limited,
in September 2021, as the chairman of the board of directors of Avillion LLP, a drug development company,
in March 2019, and as a Non-Executive Chairman of IGEM Therapeutics Ltd., an immuno-oncology
company, in April 2019.
Dr. Chiswell’s qualifications to serve on our board of directors include his substantial experience as
chief executive officer and director of other biotechnology companies.
Michael Gutch, Ph.D. has served as a member of our board of directors since November 2016. He
served on Albireo Limited’s board of directors from October 2015 to November 2016. Since February 2022,
Dr. Gutch has served as the Chief Financial Officer of Noema Pharma, a Swiss-based clinical-stage
biopharmaceutical company targeting orphan central nervous system (CNS) diseases. From April 2017 to
February 2022, Dr. Gutch served as the Chief Business Officer and Chief Financial Officer of Entasis
Therapeutics, a biotechnology company. From January 2014 to March 2017, he served as Executive
Director of Corporate Development and Head of Equities at AstraZeneca, a global biopharmaceutical
company. Dr. Gutch also served as Managing Director, Medimmune Ventures, the corporate venture capital
arm of AstraZeneca from September 2011 to December 2013. Dr. Gutch served as Investment Director, HIG
BioVentures of the investment firm HIG Capital from February 2008 to September 2011. Dr. Gutch has
previously served as a Director of numerous private biotechnology companies and nonprofit organizations.
Dr. Gutch holds an MBA in Finance from Indiana University and a Ph.D. in Molecular Pathology from
SUNY Stony Brook. He earned his Bachelor’s degrees in Biology and Chemistry from Alfred University.
Dr. Gutch’s qualifications to serve on our board of directors include his experience as a biotechnology
company executive and his experience as a venture capital investor in, and director of, several
biotechnology companies.
Stephanie S. Okey, M.S. has served as a member of our board of directors since June 2018. For over
25 years, from 1987 until July 2015, Ms. Okey served in various positions of increasing responsibility in the
biopharmaceutical industry, first at Genentech, Inc., followed by 19 years at Genyzme, a Sanofi company.
Ms. Okey’s management experience during her tenure at Genyzme included serving as Senior Vice
President, Head of North America, Rare Diseases, and U.S. General Manager, Rare Diseases from
August 2012 to July 2015 and as Vice President and General Manager, U.S. Genetic Diseases Business Unit
from September 2011 to August 2012. Ms. Okey retired from Genzyme, a Sanofi company, in July 2015.
Ms. Okey is currently a member of the board of directors of PTC Therapeutics, Inc., a publicly traded
biopharmaceutical company, Crinetics Pharmaceuticals, Inc., a publicly traded biopharmaceutical company,
and Orphazyme A/S, a publicly traded biopharmaceutical company. In addition, she previously served as a
member of the board of directors of the California Life Sciences Association from October 2014 to
January 2016. Ms. Okey holds a B.S. in Zoology from The Ohio State University and a M.S. in Immunology
and Medical Microbiology from Wright State University.
Ms. Okey’s qualifications to serve on our board of directors include her executive leadership
experience and her extensive experience in the commercialization of orphan disease products.
Davey S. Scoon has served as a member of our board of directors since April 2013. Mr. Scoon’s
business career has included senior executive positions in Finance and Administration across a range of
11
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industries including asset management, insurance, retailing and consumer products. His board leadership
positions include board chair and audit chair positions in industries including mutual funds, health insurance
and life sciences. Mr. Scoon was previously a member of the board of trustees for Allianz Global Investors,
and was previously a board member and Audit Chair of AMAG Pharmaceuticals, Inc. until it was acquired
by Covis Group S.à r.l., a global specialty pharmaceutical company, in October 2020. Previously he served
as the Chairman of the audit committees of NitroMed, Inc., CardioKine, Inc. and Orthofix
International N.V., and as the nonexecutive Chairman of Tufts Health Plan. In addition to his board work,
Mr. Scoon is an adjunct professor teaching accounting at the University of Wisconsin-Madison. Mr. Scoon
is an audit committee financial expert having been a Chief Financial Officer in the manufacturing, financial
services and retailing industries. He has an extensive background in risk management, has operated
successfully in strictly regulated industries, has been involved in M&A activities throughout his career and
has a thorough working knowledge of Sarbanes-Oxley. Mr. Scoon’s previous corporate experience includes
Chief Administrative and Financial Officer of Tom’s of Maine, Inc., Chief Administrative and Financial
Officer of Sunlife Financial U.S., Executive Vice President and Chief Operating Officer of Liberty Funds
Group of Boston (formerly Colonial Management) and Certified Public Accountant with Price Waterhouse
& Company. Mr. Scoon earned an MBA from Harvard Business School and a BBA in Business
Administration from the University of Wisconsin.
Mr. Scoon’s qualifications to serve on our board of directors include his many years serving as a senior
executive with public companies, his expertise with finance and administration, and his extensive
experience serving on boards of directors.
There are no family relationships between or among any of our directors or nominees. The principal
occupation and employment during the past five years of each of our directors and nominees was carried on,
in each case except as specifically identified above, with a corporation or organization that is not a parent,
subsidiary or other affiliate of us. There is no arrangement or understanding between any of our directors or
nominees and any other person or persons pursuant to which he or she is to be selected as a director or
nominee.
There are no legal proceedings to which any of our directors is a party adverse to us or any of our
subsidiaries or in which any such person has a material interest adverse to us or any of our subsidiaries.
Director Independence
Based upon information requested from and provided by each director concerning their background,
employment and affiliations, including family relationships, our board of directors has determined that none
of Dr. Chiswell, Dr. Gutch, Ms. Okey or Mr. Scoon, representing four out of our five directors, has a
relationship that would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director and that each of these directors is “independent” as that term is defined under
Rule 5605(a)(2) of the Nasdaq Marketplace Rules. Mr. Cooper is employed by the Company and is therefore
not independent under Nasdaq Marketplace Rules. In making such determinations, the board of directors
considered the relationships that each such nonemployee director has with the Company and all other facts
and circumstances the board of directors deemed relevant in determining their independence, including the
beneficial ownership of our capital stock by each nonemployee director. In addition, our board of directors
considered the effect of each of the transactions described in “Certain Relationships and Related Person
Transactions” below.
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Nasdaq Diversity Matrix
Board Diversity Matrix (As of April 1, 2022)



Total Number of Directors: 5


Did Not
  Female   Male   Non-Binary   Disclose Gender 



Gender:
Directors
Number of Directors Who Identify in Any of the Categories Below:




  
1   4  


0





0





African American or Black



0
0





0
0



Alaskan Native or Native American
Asian (other than South Asian)



0
0





0
0



South Asian

0   0  
0   0  
0   1  
0   0  

Hispanic or Latinx



0
0





0
0



Native Hawaiian or Pacific Islander
White



0
0





0
0



Two or More Races or Ethnicities

0   0  
0   0  
1   3  
0   0  
0   0  
0   0  

0
0

0
0



LGBTQ+



Persons with Disabilities










Board of Directors and Committee Meetings
During the fiscal year ended December 31, 2021, there were 7 meetings of the board of directors,
6 meetings of the audit committee, 4 meetings of the compensation committee and 2 meetings of the
nominating and governance committee. No director attended fewer than 75% of the total number of
meetings of the board of directors and of the committees of the board on which he or she served during his
or her tenure during fiscal 2021. Our board of directors has adopted a policy that each member of our board
of directors make every effort to attend each annual meeting of our stockholders. All of our directors
attended our annual meeting of stockholders held in June 2021.
Committees of the Board of Directors
Our board of directors has established an audit committee, a compensation committee and a nominating
and governance committee. Each committee operates under a charter approved by our board of directors.
Copies of each committee’s charter are posted on the Investors section of our website, which is located at
www.albireopharma.com, under the caption “Corporate Governance.” The composition and function of each
of these committees are described below.
Audit Committee. This committee currently has three members, Mr. Scoon (Chairman), Dr. Gutch and
Ms. Okey. Our audit committee’s role and responsibilities are set forth in the audit committee’s written
charter and include the authority to retain and terminate the services of our independent registered public
accounting firm. In addition, the audit committee reviews the annual financial statements, considers matters
relating to accounting policy and internal controls and reviews the scope of annual audits. All members of
the audit committee satisfy the current independence standards promulgated by the Securities and Exchange
Commission and by The Nasdaq Stock Market, as such standards apply specifically to members of audit
committees. The board of directors has determined that Mr. Scoon is an “audit committee financial expert,”
as the Securities and Exchange Commission has defined that term in Item 407 of Regulation S-K. Please
also see the report of the audit committee set forth elsewhere in this proxy statement.
Compensation Committee. This committee currently has two members, Dr. Gutch (Chairman) and
Mr. Scoon. Our compensation committee’s role and responsibilities are set forth in the compensation
committee’s written charter and include reviewing, approving and making recommendations regarding our
compensation policies, practices and procedures to ensure that legal and fiduciary responsibilities of the
board of directors are carried out and that such policies, practices and procedures contribute to our success.
Our
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compensation committee also administers our 2018 Equity Incentive Plan, as amended, our 2018 Employee
Stock Purchase Plan, and our 2020 Inducement Equity Incentive Plan. Our compensation committee reviews
and makes recommendations to the board of directors regarding the compensation of our chief executive
officer and other executive officers. Our board of directors and our compensation committee conduct their
decision-making process with respect to the compensation of our chief executive officer without the chief
executive officer present. Our board of directors has determined that all members of the compensation
committee qualify as independent under the definition promulgated by The Nasdaq Stock Market.
Each year, typically during the first calendar quarter, we evaluate each executive officer’s performance
for the prior year. In connection with the annual review cycle, Mr. Cooper, our President and Chief
Executive Officer, meets with our executive officers to discuss our accomplishments and the individual’s
performance and contributions during the prior year. Mr. Cooper also evaluates company performance
against stated corporate goals. This process leads to a recommendation by Mr. Cooper to the compensation
committee with respect to each executive officer, other than himself, as to:
• the achievement of stated corporate goals and individual performance;
• the level of contributions made to the general management and leadership of the Company;
• the appropriateness of salary increases;
• the amount of bonuses to be paid, if any; and
• whether or not stock option and/or other equity awards should be made.
These recommendations are reviewed and taken into account by the compensation committee, together
with the compensation committee’s evaluation of Mr. Cooper’s performance and contributions. The
compensation committee makes a recommendation regarding executive compensation to the full board of
directors, which then approves the compensation of our executive officers. Mr. Cooper, our President and
Chief Executive Officer and a director, is not present when the board of directors discusses and makes
decisions about his compensation. The compensation committee grants stock options and/or other equity
awards to our executive officers.
The compensation committee may engage compensation consultants to evaluate executive
compensation, discuss general compensation trends, provide competitive market practice data, and assist in
the design and implementation of certain elements of the executive compensation program.
Our compensation committee engaged Pay Governance, LLC (“Pay Governance”), in 2021, as
independent compensation consultants. As part of its engagement, Pay Governance was requested by the
compensation committee to update the Company’s comparative peer group and perform an analysis of
executive compensation relative to the peer group, as relates to base salary, target annual cash incentives
and long-term equity incentives.
The compensation committee reviews compensation for peer group companies and other market data in
order to gain a better understanding of current compensation practices for similarly situated companies and
to provide a reference point when assessing executive compensation at competitive levels. The
compensation committee does not target compensation levels at specific percentile of competitive data, but
rather considers an executive’s relative position to market and internal equity.
The companies in our compensation peer group are selected based on the industry in which they
operate, the size of their business and similarities in certain qualitative factors such as geography, stock
performance and business model. These companies are also representative of the types of companies with
which we compete for executive talent.
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For 2021, we updated our peer group to consist of the following U.S. publicly-traded companies:
Akebia Therapeutics
Cara Therapeutics

Dicerna Pharmaceuticals, Inc. Karyopharm Theraputics, Inc. Rhythm Pharmaceuticals, Inc. 
Enata Pharmaceuticals
Kura Oncology, Inc.
Syros Pharmaceuticals, Inc. 
Crinetics Pharmaceuticals, Inc.Intercept Pharmaceuticals, Inc. Mirum Pharmaceuticals
Travere Therapeutics, Inc.

CymaBay Therapeutics, Inc.

Kadmon Holdings

NGM Biopharmaceuticals





Although our board of directors and compensation committee consider the advice and
recommendations of Pay Governance or any other independent compensation consultant that our
compensation committee may engage as to our executive or director compensation, our board of directors
and compensation committee ultimately make their own decisions about these matters.
Pay Governance did not provide any services to us or our compensation committee other than as
described above in connection with our executive and director compensation for 2021, although we may
engage Pay Governance or another consultant to provide services for us in connection with executive and
director compensation in the future. The compensation committee has assessed the independence of Pay
Governance pursuant to SEC rules and concluded that Pay Governance’s work for the compensation
committee does not raise any conflict of interest.
Nominating and Governance Committee. Our nominating and governance committee has one member,
Dr. Chiswell (Chairman) following the resignation of Dr. Klibanski in April 2022. The nominating and
governance committee’s role and responsibilities are set forth in the nominating and governance
committee’s written charter and include evaluating and making recommendations to the full board of
directors as to the composition, organization and governance of the board of directors and its committees,
evaluating and making recommendations as to potential candidates, and evaluating current board members’
performance. All members of the nominating and governance committee qualify as independent under the
definition promulgated by The Nasdaq Stock Market.
If a stockholder wishes to nominate a candidate for director who is not to be included in our proxy
statement, it must follow the procedures described in our amended and restated bylaws, the “Procedures for
Stockholders Submitting Nominating Recommendations” appended to our nominating and governance
committee charter, and in “Stockholder Proposals and Nominations for Director” at the end of this proxy
statement.
In addition, under our current corporate governance policies, the nominating and governance committee
may consider candidates recommended by stockholders as well as from other sources such as other directors
or officers, third-party search firms or other appropriate sources. For all potential candidates, the
nominating and governance committee may consider all factors it deems relevant, such as a candidate’s
personal integrity and sound judgment, business and professional skills and experience, independence,
knowledge of the biotechnology industry, possible conflicts of interest, diversity, the extent to which the
candidate would fill a present need on the board of directors, and concern for the long-term interests of the
stockholders. In general, persons recommended by stockholders will be considered on the same basis as
candidates from other sources. If a stockholder wishes to propose a candidate for consideration as a nominee
by the nominating and governance committee under our corporate governance policies, it should submit
recommendations for consideration in writing, addressed to the nominating and governance committee, care
of our Corporate Secretary, at our principal offices. Submissions must be made by mail, courier or personal
delivery; e-mailed submissions will not be considered. A nominating recommendation must be accompanied
by the following information concerning each recommending stockholder:
• the name and address, including telephone number, of the recommending stockholder;
• the number of our shares owned by the recommending stockholder and the time period for which
such shares have been held;
• if the recommending stockholder is not a stockholder of record, a statement from the record holder of
the shares (usually a broker or bank) verifying the holdings of the stockholder and a statement from
the recommending stockholder of the length of time that the shares have been held. Alternatively, the
stockholder may furnish a current Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5
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filed with the SEC reflecting the holdings of the stockholder, together with a statement of the length
of time that the shares have been held; and
• a statement from the stockholder as to whether the stockholder has a good faith intention to continue
to hold the reported shares through the date of our next annual meeting of stockholders.
A nominating recommendation must be accompanied by the following information concerning the
proposed nominee:
• the information required by Item 401 of Regulation S-K (generally providing for disclosure of the
name, address, and business experience for the past five years of the proposed nominee, as well as
information regarding certain types of legal proceedings within the past ten years involving the
nominee);
• the information required by Item 403 of Regulation S-K (generally providing for disclosure
regarding the proposed nominee’s ownership of our securities);
• the information required by Item 404 of Regulation S-K (generally providing for disclosure of
transactions between the Company and the proposed nominee valued in excess of $120,000 and
certain other types of business relationships with us);
• all relationships between the proposed nominee and the recommending stockholder, and any
agreements or understandings regarding the nomination, including those between the recommending
stockholder and the nominee; and
• all relationships between the proposed nominee and any of our competitors, customers, suppliers,
labor unions or other persons with special interests regarding the Company.
The recommending stockholder must also furnish a statement supporting its view that the proposed
nominee possesses the minimum qualifications prescribed by the committee for nominees, and briefly
describing the contributions that the nominee would be expected to make to the board and to the governance
of the Company. The recommending stockholder must state whether, in the view of the stockholder, the
nominee, if elected, would represent all stockholders and not serve for the purpose of advancing or favoring
any particular stockholder or other constituency of the Company.
The nominating recommendation must be accompanied by the written consent of the proposed nominee
to: (a) be considered by the committee and interviewed if the committee chooses to do so in its discretion,
and (b) if nominated and elected, to serve as a director of the Company. The recommending stockholder
must furnish the proposed nominee’s contact information for this purpose.
If a recommendation is submitted by an affiliated group of two or more stockholders, the information
regarding recommending stockholders set forth above must be submitted with respect to each stockholder in
the group.
The nominating and governance committee considers issues of diversity among its members in
identifying and considering nominees for director, and will strive where appropriate to achieve a diverse
balance of backgrounds, perspectives and experiences on the board of directors and its committees.
Board Leadership Structure and Oversight of Risk
The positions of our chairman of the board and chief executive officer are separate. Separating these
positions allows our chief executive officer to focus on our day-to-day business, while allowing the
chairman of the board to lead the board of directors in its fundamental roles of setting a company’s overall
strategy and providing advice to and independent oversight of management. Our board of directors
recognizes the time, effort and energy that the chief executive officer must devote to his position in the
current business environment, as well as the commitment required to serve as our chairman, particularly as
the board of directors’ oversight responsibilities continue to grow. Our board of directors also believes that
this structure ensures a greater role for the independent directors in the oversight of the company and active
participation of the independent directors in setting agendas and establishing priorities and procedures for
the work of our board of directors. Our board of directors believes its administration of its risk oversight
function has not affected its leadership structure.
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Although our bylaws do not require the chairman and chief executive officer positions to be separate,
our board of directors believes that having separate positions is the appropriate leadership structure for the
Company at this time and demonstrates our commitment to good corporate governance.
Risk is inherent with every business, and how well a business manages risk can ultimately determine its
success. Our board of directors is actively involved in oversight of risks that could affect the Company. This
oversight is conducted primarily by our full board of directors, which has responsibility for general
oversight of risks. For example, in determining whether and under what circumstances we will engage in
financing transactions or enter into licensing, collaboration or similar arrangements, the board of directors is
involved in our management of risks related to our financial condition or of the risks inherent in drug
development and commercialization.
As part of its oversight, our board of directors receives reports by each committee chair regarding the
committee’s considerations and actions. In particular, the audit committee is responsible for discussing the
adequacy of our risk management activities with management and our independent registered public
accounting firm. The audit committee’s primary emphasis is financial risk, including our internal control
over financial reporting, and it also oversees our management of exposure to certain financial risks through
its periodic review of our investment policy and the allocation of our investment portfolio. In addition, the
compensation committee is responsible for considering whether our compensation programs and practices
are reasonably likely to have a material adverse effect on us.
At each of its meetings, the board of directors receives business updates from various members of
management. These updates may identify matters that have emerged within that member of management’s
scope of responsibility that involve operational, financial, legal or regulatory risks and, in these cases, the
board of directors provides guidance to management. Our board of directors believes that full and open
communication between management and the board of directors is essential for effective risk management
and oversight.
Incentive Compensation Recoupment (Clawback) Policy
Our board of directors adopted the Incentive Compensation Recoupment Policy (the “Clawback
Policy”) in November 2021. The Clawback Policy, which is administered by the compensation committee,
permits the compensation committee to seek to recoup incentive compensation granted or awarded to or
earned by our employees (the “Executives”) who are “officers” under the reporting requirements of
Section 16 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), in the event the
compensation committee determines that an Executive engaged in serious misconduct, or failed to supervise
a subordinate employee who engaged in serious misconduct which the Executive knew, or was reckless in
not knowing, was occurring, and such misconduct resulted in a material violation of law or a Company’s
written policies that caused significant financial or reputational harm to the Company. For purposes of the
Clawback Policy, incentive compensation means (i) any equity or equity-based award granted on or after
January 1, 2022, and (ii) any cash-based performance or incentive award (i.e., bonus or cash incentive plan
payment, including any amounts deferred with respect thereto) approved, awarded or granted to an
Executive on or after January 1, 2022. The Clawback Policy provides that the compensation committee may
not seek recoupment of incentive compensation following a change of control or that was awarded more
than three years prior to the first event giving rise to the recoupment. Notwithstanding the Clawback Policy,
we may recoup compensation to the extent required by law or the requirements of the exchange on which
our stock is listed for trading.
Stockholder Communications to the Board
Generally, stockholders who have questions or concerns should contact Hans Vitzthum, LifeSci
Advisors LLC, at 617-430-7578. However, any stockholders who wish to address questions regarding our
business directly with the board of directors, or any individual director, should direct his or her questions in
writing to the Chairman of the Board of Directors at Albireo Pharma, Inc., Attention: Chairman of the
Board, 53 State Street, 19th Floor, Boston, Massachusetts 02109. Communications will be distributed to the
board, or to any individual director or directors as appropriate, depending on the facts and circumstances
outlined in the communications. Items that are unrelated to the duties and responsibilities of the board of
directors may be excluded, such as junk mail and mass mailings, resumes and other forms of job inquiries,
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surveys and solicitations or advertisements. In addition, any material that is hostile, threatening, or illegal in
nature may be excluded, in which case it will be made available to any outside director upon request.
Executive Officers
The following table sets forth certain information regarding our executive officers who are not also
directors as of April 1, 2022. We have employment agreements with all of our executive officers and all of
our executive officers are at-will employees.
Name

  Age  







61 
54 
57 
69 
48 







Positon(s) with the Company

Simon N.R. Harford
Pamela Stephenson
Jan P. Mattsson, Ph.D.
Martha J. Carter
Jason G. Duncan







Michelle Graham

  55   Chief Human Resources Officer

Chief Financial Officer and Treasurer
Chief Commercial Officer
Chief Scientific Officer
Chief Regulatory Officer
Chief Legal Officer, General Counsel and Secretary

Simon N.R. Harford has served as our Chief Financial Officer and Treasurer since October 2018.
Mr. Harford previously served as Senior Vice President and Chief Financial Officer at PAREXEL
International Corporation, a global clinical research organization, from May 2017 to October 2018. Prior to
that, he served in several leadership roles at GlaxoSmithKline plc, a global healthcare company (“GSK”),
including serving as Senior Vice President, Finance, Global Pharmaceuticals from March 2015 to
April 2017, Senior Vice President, Finance, Europe and Emerging Markets from March 2014 to
February 2015, and Senior Vice President, Finance, Emerging Markets from June 2009 to February 2014.
Prior to joining GSK, Mr. Harford served as Group Vice President and Controller for Avon Products, Inc., a
beauty products company. Additionally, he spent two decades with Eli Lilly and Company, a pharmaceutical
company, in various international leadership roles, including as Vice President and Controller. Mr. Harford
is currently a member of the board of directors of C4X Discovery Holdings PLC, a public traded drug
discovery company listed on Alternative Investment Market (AIM) of the London Stock Exchange.
Mr. Harford received an MBA from the University of Virginia’s Darden Graduate School of Business.
Pamela Stephenson has served as our Chief Commercial Officer since March 2019. She previously
served as Vice President at Vertex Pharmaceuticals Incorporated, a publicly traded biopharmaceutical
company, from July 2008 to March 2019, where she was responsible for leading the global market access
and pricing strategy for Vertex’s current and future products and where she oversaw the Health Economics
& Outcomes Research and the Global Pricing & Market Access teams and was a member of the Commercial
Leadership Team that guides the global commercial strategy for Vertex. Previously, Ms. Stephenson served
as Vice President of Cystic Fibrosis Marketing and Patient Services at Vertex, where she led the U.S. launch
of Orkambi® (lumacaftor/ivacaftor). She also led the launch of Vertex’s first commercial product, Incivek®
(telaprevir) for Hepatitis C. The Incivek team received the Prix Galien Award for Best Pharmaceutical
Product in 2012. Prior to Vertex, Pamela was with Pfizer for 10 years in roles of increasing strategic
importance, and led marketing efforts for brands such as Viagra® (sildenafil citrate) and Aromasin®
(exemestane). Ms. Stephenson also serves on the board of directors of Zynerba Pharmaceuticals, Inc., a
publicly traded biopharmaceutical company. She has a B.A. from Brown University and an MPH from
Boston University School of Public Health.
Jan P. Mattsson, Ph.D. has served as our Chief Scientific Officer since January 2019 and previously
served as our Chief Operating Officer from November 2016 until January 2019. Dr. Mattsson is a cofounder of Albireo and has served as Chief Operating Officer of Albireo AB since February 2010, as
Managing Director of Albireo AB since March 2008, as a director of Albireo AB since May 2008 and as
Managing Director and a director of Elobix AB since November 2013. Previously, he served as Vice
President of Operations of Albireo AB from February 2008 to February 2010, as Chief Operating Officer of
Albireo Limited from February 2010 until November 2016, and as a director of Albireo Limited from
February 2008 to April 2015. Prior to co-founding Albireo, Dr. Mattsson served as Associate Director at
AstraZeneca. Dr. Mattsson holds a Bachelor’s degree in Chemistry and a Ph.D. in Biochemistry from
University of Gothenburg.
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Martha J. Carter has served as our Chief Regulatory Officer since November 2016. She previously
served as Chief Regulatory Officer and Senior Vice President of Aegerion Pharmaceuticals, Inc. (a publicly
held biopharmaceutical company) from February 2011 to July 2016. From January 2011 to February 2011,
Ms. Carter served as Senior Vice President and Chief Regulatory Officer at Proteon Therapeutics, Inc. (a
privately held biopharmaceutical company), and from September 2006 to December 2010, she served as
Senior Vice President, Regulatory Affairs and Quality Assurance, at Proteon. From September 2002 to
April 2006, Ms. Carter was Senior Vice President, Regulatory Affairs, for Trine Pharmaceuticals. Prior to
joining Trine, Ms. Carter was Vice President, Regulatory Affairs for GelTex Pharmaceuticals, Inc. and
served in regulatory affairs roles at Genetics Institute, ImmuLogic Pharmaceutical Corporation and Serono
Laboratories. Ms. Carter holds a B.A. from Northeastern University.
Jason G. Duncan has served as our Chief Legal Officer since January 2020 and as our General Counsel
and Secretary since June 2018. He previously served as General Counsel at Stallergenes Greer Holdings,
Inc. from August 2015 to June 2018, where he oversaw all legal activities for the allergy immunotherapy
company’s Americas business. Previously, from May 2014 to August 2015, Mr. Duncan was Vice President,
Head of Compliance and Legal for Sobi, Inc., a global biopharmaceutical company focused on rare
inflammatory and genetic diseases. At Sobi, Mr. Duncan was responsible for all legal and compliance
matters for the company’s North American affiliates, and served on the leadership team. Prior to Sobi, from
December 2006 to May 2014, Mr. Duncan held roles of increasing responsibility at EMD Serono, Inc.,
culminating in his position as Associate General Counsel for Neurology and Discovery.
Michelle Graham has served as our Chief Human Resources Officer since November 2019. She
previously served as Senior Vice President and Chief Human Resources Officer at TESARO, Inc. from
March 2018 to July 2019. In that role, she participated in strategic planning to scale the company, while
maintaining a strong corporate culture. Prior to that, from January 2015 to January 2018, she served as
Senior Vice President and Chief Human Resources Officer at Parexel International Corporation, a
pharmaceutical services company. Earlier in her career, she held senior human resources and organizational
development leadership positions in the health and medicine industries, including at Integer, Bausch +
Lomb and Bristol-Myers Squibb. Ms. Graham holds a bachelor’s degree in Business Administration and
Management and a master’s degree in Labor and Industrial Relations from Michigan State University.
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EXECUTIVE OFFICER AND DIRECTOR COMPENSATION
Summary Compensation Table
The following table shows the total compensation paid or accrued during the fiscal years ended
December 31, 2021 and December 31, 2020 to (1) the individual who served as our chief executive officer
during the fiscal year ended December 31, 2021, (2) our two next most highly compensated executive
officers who earned more than $100,000 during the fiscal year ended December 31, 2021 and were serving
as executive officers as of such date, and (3) any individual who would otherwise be included in (2) above
but for the fact that such individual was not serving as an executive officer of ours as of December 31, 2021.
These executive officers are referred to as our “named executive officers” in this proxy statement.

Option
Stock
Name and Principal Position   Year   Salary   Bonus(1)   Awards(2)   Awards(3)

 2021 $590,204  
Ronald H.W. Cooper
President and Chief 
2020 $570,285  
Executive Officer
 2021 $432,640  
Simon N.R. Harford
Chief Financial Officer
and Treasurer

  
  

Nonequity
Incentive
Plan
All Other
(4)
  Compensation   Compensation  

Total



— $3,243,840  1,698,656  $495,768  
— $2,327,616  
—  $548,899  

$12,866
$13,644

 $6,041,334

— $ 826,656   191,840  $242,278  

$12,866

 $1,706,280



  

  

  

   

  



 $3,460,444



 2021 $415,271 $50,000 $ 826,656 $ 191,840  $232,552  
Martha J. Carter
Chief Regulatory Officer 2020 $401,228  
— $ 591,289 $
—  $330,860  

$12,866
$13,644

 $1,729,185

Patrick T. Horn, M.D.,
Ph.D.(1)
Former Chief Medical
Officer

$ 12,866
$13,644

 $ 1,798,374
 $1,406,239

(1)

2021 $459,623 $ 50,000 $ 826,656 $ 191,840  $257,389  
2020 $441,945  
— $ 591,289 $
—  $359,361  

 $1,337,021





(1) For 2021, the amounts in the “Bonus” column include, for Ms. Carter, payment of a special bonus
($50,000), and for Dr. Horn, payment of a special bonus ($50,000), both of which were awarded in
connection with submitting the marketing applications for Bylvay in the United States and European
Union within 90 days following the announcement of the topline data from the Phase 3 PEDFIC trial.
(2) The respective amounts in the “Option Awards” column represent the aggregate grant date fair value of
option awards granted in the applicable fiscal year. Grant date fair value is calculated in accordance
with Accounting Standards Codification (“ASC”) Topic 718 (“ASC 718”) issued by the Financial
Accounting Standards Board. For the assumptions relating to valuations of equity awards made to our
named executive officers, see Note 11 to our audited financial statements, which are included in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2021 filed with the SEC on
March 1, 2022.
(3) The respective amounts in the “Stock Awards” column represent the aggregate grant date fair value of
restricted stock unit awards granted in the applicable fiscal year. Grant date fair value is calculated in
accordance with ASC 718 issued by the Financial Accounting Standards Board. For the assumptions
relating to valuations of equity awards made to our named executive officers, see Note 11 to our
audited financial statements, which are included in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2021 filed with the SEC on March 1, 2022. The grant date fair value of each
restricted stock unit award is measured based on the closing price of our common stock on the date of
grant.
(4) For 2021, the amounts in the “All Other Compensation” column include, for Mr. Cooper, payment for
401(k) matching contributions ($11,600) and life insurance premiums; for Mr. Harford, payment for
401(k) matching contributions ($11,600) and life insurance premiums; for Ms. Carter, payment for
401(k) matching contributions ($11,600) and for life insurance premiums; and for Dr. Horn, payment
for 401(k) matching contributions ($11,600) and life insurance premiums. For 2020, the amounts in the
“All Other Compensation column include, for Mr. Cooper, payment for 401(k) matching contributions
($11,400) and life insurance premiums; for Ms. Carter, payment for 401(k) matching contributions
($11,400) and for life insurance premiums; for Dr. Horn, payment for 401(k) matching contributions
($11,400) and life insurance premiums.
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Narrative Disclosure to Summary Compensation Table
Base Salary
Base salaries of our named executive officers (other than our chief executive officer) are reviewed
annually and recommended to our compensation committee by our chief executive officer, and the base
salary for each named executive officer is recommended by our compensation committee and approved by
our board of directors. Adjustments to base salaries are based on the scope of a named executive officer’s
responsibilities, individual contribution, experience and performance. Decisions regarding salary increases
may consider the named executive officer’s current salary, equity ownership and the amounts paid to
individuals in comparable positions at our company and at our peer companies.
On January 21, 2020, our board of directors, acting upon the recommendation of our compensation
committee, approved an increased annual base salary of $570,285 for Mr. Cooper and an increase in annual
target bonus for Mr. Cooper from 50% to 55%, an increased annual base salary of $416,000 for Mr. Harford
and an increase in annual target bonus for Mr. Harford from 35% to 40%, an increased annual base salary of
$401,228 for Ms. Carter and an increase in annual target bonus for Ms. Carter from 35% to 40%, and an
increased annual base salary of $441,945 for Dr. Horn and an increase in annual target bonus for Dr. Horn
from 35% to 40%. Each of the annual base salary and annual target bonus increases was effective as of
January 1, 2020.
On January 21, 2021, our board of directors, acting upon the recommendation of our compensation
committee, approved an increase in the annual base salary of Mr. Cooper from $570,285 to $590,200, and
an increase in annual target bonus for Mr. Cooper from 55% to 60%; an increase in the annual base salary of
Mr. Harford from $416,000 to $432,640; an increase in the annual base salary of Ms. Carter from $401,228
to $415,271; and an increase in the annual base salary of Dr. Horn from $441,945 to $459,623. Each of
these base salary and annual target bonus increases was effective as of January 1, 2021.
Annual Non-Equity Incentive Plan Awards
Our executive officers are eligible for an annual cash incentive bonus at the discretion of our board of
directors, which receives a recommendation from our compensation committee. In considering whether to
award annual bonuses and the amounts, our board of directors and compensation committee consider:
• each executive officer’s target bonus as a percentage of base salary, which (where applicable) is
subject to a minimum percentage specified in the executive officer’s employment agreement; and
• our achievement of predefined corporate performance objectives and, in some cases, individual
performance and other corporate accomplishments during the applicable fiscal year.
For 2021, in determining our achievement level for performance objectives, our board of directors and
compensation committee considered the following bonus payouts: for performance that: (i) meets
expectations, 90%-105%; (ii) exceeds expectations, 105%-125%; (iii) significantly exceeds expectations,
125%-200%; (iv) partially meets expectations, 50%-90%; or (v) fails to meet expectations, 0%.
On January 21, 2021, our board of directors, acting upon the recommendation of our compensation
committee, established the corporate performance objectives for our annual cash incentive program for
2021. These objectives related to the approval from the U.S. Food and Drug Administration, or FDA, and
the European Medicines Agency, or EMA, as well as commercial launch of Bylvay™ (odevixibat),
execution of our development plans, and finance and business development. On January 18, 2022, our board
of directors, acting upon the recommendation of our compensation committee, approved the payment of
annual cash incentive bonuses for 2021 to our executive officers based on an achievement level of 140%.
This achievement level was based on (i) FDA and EMA approvals of Bylvay with strong labels and the
commercial launch of Bylvay; (ii) our registrations and partnerships in place or underway outside the
United States and European Union; (iii) exceeded targets on our development plans including the ASSERT
and BOLD trials and the A3907 and A2342 studies; and (iv) sale of our rare pediatric disease priority
review voucher (PRV) from the FDA in connection with the U.S. approval of Bylvay and improved cash
runway. As a result, Mr. Cooper was awarded an annual cash bonus of $495,768 for 2021, 84% of
Mr. Cooper’s 2021 base salary, Mr. Harford was awarded an annual cash bonus of $242,278 for 2021, 56%
of Mr. Harford’s 2021
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base salary, Ms. Carter was awarded an annual cash bonus of $232,552 for 2021, 56% of Ms. Carter’s 2021
base salary, and Dr. Horn was awarded an annual cash bonus of $257,389 for 2021, 56% of Dr. Horn’s 2021
base salary. In July 2021, in connection with submitting the marketing applications for Bylvay in the United
States and European Union within 90 days following the announcement of the topline data from the Phase 3
PEDFIC trial, our board of directors also approved an additional special bonus of $50,000 to Ms. Carter and
Dr. Horn.
Stock Options and Restricted Stock Units
In January 2021, our board of directors granted the following stock options and restricted stock units to
our named executive officers:
• Mr. Cooper, options to purchase 93,000 shares of common stock and 48,700 restricted stock units;
• Mr. Harford, options to purchase 23,700 shares of common stock and 5,500 restricted stock units;
• Ms. Carter, options to purchase 23,700 shares of common stock and 5,500 restricted stock units; and
• Dr. Horn, options to purchase 23,700 shares of common stock and 5,500 restricted stock units.
Pension, Retirement and Similar Benefits
We sponsor a defined contribution 401(k) plan covering all full-time employees in the United States.
Participants may elect to contribute their annual pre-tax earnings up to the federally allowed maximum
limits. We make a matching contribution of 100% on the first 4% of contributions made by participants. For
the fiscal year ended December 31, 2021, we made matching contributions to the 401(k) plan in the amounts
of $11,600 for each of Mr. Cooper, Mr. Harford, Ms. Carter and Dr. Horn.
2022 Changes to the Compensation of our Named Executive Officers
2022 Base Salaries
On January 18, 2022, our board of directors, acting upon the recommendation of our compensation
committee, approved an increase in the annual base salary of Mr. Cooper from $590,200 to $620,000; an
increase in the annual base salary of Mr. Harford from $432,640 to $447,782; and an increase in the annual
base salary of Ms. Carter from $415,271 to $436,035. Each of these base salary and annual target bonus
increases was effective as of January 1, 2022. Dr. Horn resigned as our Chief Medical Officer effective as of
December 31, 2021.
2022 Nonequity Incentive Plan Compensation
On December 2, 2021, our board of directors, acting upon the recommendation of our compensation
committee, established corporate performance objectives for our annual cash incentive program for 2022.
These objectives relate to sales of Bylvay and corporate financial performance, the Bylvay Phase 3 ASSERT
and BOLD trials, and the further development of A3907 and A2342.
Employment Agreements
Ronald H.W. Cooper
Ronald H.W. Cooper has served as our President and Chief Executive Officer and as a member of our
board of directors since November 2016. He previously served as President and Chief Executive Officer of
Albireo Limited from July 2015 until November 2016 and has previously served as a director of Albireo
Limited from September 2015 to March 2021. Mr. Cooper entered into an employment agreement with
Albireo, Inc. in July 2015. We entered into an amended and restated employment agreement, effective as of
March 6, 2019, with Mr. Cooper, which provides for a base salary of $551,000 per year, which was most
recently increased to $620,000 per year effective January 1, 2022, that he is eligible to participate in an
annual bonus plan provided by the Company, and that his annual target bonus opportunity is 50% of his base
salary, with the actual amount of the bonus, if any, to be determined by our board of directors or
compensation committee. Effective January 1, 2021, Mr. Cooper’s annual target bonus opportunity was
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increased from 55% to 60% of his base salary. Mr. Cooper is also eligible to participate in our employee
benefit plans from time to time in effect for similarly-situated employees of the Company, which may
include short-term disability, long-term disability and 401(k) retirement savings plans, and to
reimbursement of business expenses.
In July 2015, Albireo also entered into a letter agreement with Mr. Cooper indicating our intent to grant
to Mr. Cooper certain stock options. Subsequently in April 2016, following adoption of the Albireo Limited
Share Option Plan, or the 2016 Option Plan, Albireo’s board of directors granted to Mr. Cooper options to
purchase (1) 2,220,050 ordinary A shares that vest with respect to 25% of the shares on July 1, 2016 and
with respect to the remaining shares in equal amounts monthly thereafter until July 1, 2019, (2) 277,506
ordinary A shares that would vest immediately prior to an initial public offering of Albireo that exceeds a
specified valuation and raises a specified minimum amount (the “Public Company Condition”), and
(3) 277,506 ordinary A shares that vest upon the date Albireo files a drug approval application for its
product candidate odevixibat for any orphan indication, if such filing occurs by a specified date (the “Filing
Condition”). These options were replaced by an option to purchase an aggregate 194,225 shares of our
common stock in conjunction with the Biodel Transaction and the Public Company Condition was deemed
to have been met. Subsequently, in April 2017, the board of directors approved a change to the specified
date for the Filing Condition to June 10, 2020 (during the five-year period commencing June 11, 2015),
which condition was not met. As of the date hereof, this option has been expired.
If we terminate Mr. Cooper’s employment without cause or if Mr. Cooper terminates his employment
for good reason, he will be entitled to the following, subject to obtaining from him a general release of
claims (the “Cooper Severance Benefits”): (i) severance payments for 12 months at his then-current base
salary, (ii) an amount equal to his then-current target bonus, payable over 12 months, (iii) a pro-rated annual
bonus for the fiscal year in which the termination occurs, and (iv) payment for 12 months of the portion of
the healthcare premiums that we paid prior to his termination if he elects and remains eligible for
Consolidated Omnibus Budget Reconciliation Act (“COBRA”) (or mini-COBRA) health benefits; provided
that if such termination occurs within 12 months following a change of control, his severance payments will
be for 18 months at his then-current base salary, the amount equal to his then-current target bonus will be
payable over 18 months, and the payment of healthcare premiums will be for 18 months. He will also be
entitled to receive any base salary earned but not paid through the termination date, any business expenses
incurred but unreimbursed on the termination date, and any annual bonus earned but not paid for the fiscal
year preceding the fiscal year in which the termination occurs (the “Cooper Final Compensation”). In
addition, all outstanding equity awards held by Mr. Cooper will become fully vested if we terminate
Mr. Cooper’s employment without cause or if Mr. Cooper terminates his employment for good reason within
12 months following a change of control. If Mr. Cooper’s employment is terminated due to his disability,
death or for cause, he or his estate will be entitled to receive the Cooper Final Compensation and, except in
the case of a termination of his employment for cause, a pro-rated annual bonus for the fiscal year in which
the termination occurs. If Mr. Cooper terminates his employment without good reason, he will be entitled to
the Cooper Final Compensation (other than reimbursement of expenses).
Mr. Cooper is subject to confidentiality and protection of intellectual property provisions as well as to
noncompetition and nonsolicitation provisions during his employment with us and the 12 months thereafter.
Unless we waive Mr. Cooper’s noncompetition obligations (which are effective following the termination of
his employment only to the extent we terminate Mr. Cooper’s employment for restricted cause or
Mr. Cooper terminates his employment for any reason), we will pay Mr. Cooper a noncompetition payment
equal to 50% of his then-current base salary, reduced by any Cooper Severance Benefits that Mr. Cooper is
eligible to receive from us, subject to obtaining from him a general release of claims.
Simon N.R. Harford
Simon N.R. Harford has served as our Chief Financial Officer and Treasurer since October 2018. We
entered into an employment agreement with Mr. Harford in October 2018. The employment agreement
provides for a base salary of $400,000 per year, which was most recently increased to $447,782 per year
effective January 1, 2022, that he is eligible to participate in an annual bonus plan provided by the
Company, and that his annual target bonus opportunity is 35% of his base salary, with the actual amount of
the bonus, if any, to be determined by our board of directors or compensation committee. Effective
January 1,
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2020, Mr. Harford’s bonus target opportunity was increased to 40% of his base salary. The employment
agreement also provides for the grant of a stock option to purchase 37,500 shares of our common stock (the
“Inducement Option”) and 5,000 restricted stock units (“Inducement RSUs”), which were granted in
October 2018 as inducement materials to Mr. Harford entering into employment with the Company, each
vesting as to 25% on the first anniversary of Mr. Harford’s start date and thereafter in equal quarterly
installments over the next four years. The Inducement Option and Inducement RSUs were each granted as
an “inducement” award under Nasdaq Listing Rule 5635(c)(4) and, accordingly, such awards were granted
outside of our existing equity compensation plans. Mr. Harford is also eligible to participate in our
employee benefit plans from time to time in effect for similarly-situated employees of the Company, which
may include short-term disability, long-term disability and 401(k) retirement savings plans, and to
reimbursement of business expenses.
If we terminate Mr. Harford’s employment without cause or if Mr. Harford terminates his employment
for good reason, he will be entitled to the following, subject to obtaining from him a general release of
claims (the “Harford Severance Benefits”): (i) severance payments for 12 months at his then-current base
salary, and (ii) an amount equal to his then-current target bonus, payable over 12 months; provided that if
such termination occurs within 12 months following a change of control, his severance payments will be for
15 months at his then-current base salary, the amount equal to his then-current target bonus will be payable
over 15 months, and the payment of healthcare premiums will be for 15 months. He will also be entitled to
receive any base salary earned but not paid through the termination date, any business expenses incurred but
unreimbursed on the termination date, any annual bonus earned but not paid for the fiscal year preceding the
fiscal year in which the termination occurs, and a pro-rated annual bonus for the fiscal year in which the
termination occurs based upon the number of days worked in the year (the “Harford Final Compensation”).
In addition, all outstanding equity awards (including the Inducement Option and the Inducement RSUs) held
by Mr. Harford will become fully vested immediately prior to the change of control if we terminate
Mr. Harford’s employment without cause or if Mr. Harford terminates his employment for good reason
within 12 months following a change of control. If Mr. Harford’s employment is terminated due to his
disability, death or for cause, he or his estate will be entitled to receive the Harford Final Compensation and,
except in the event of a termination of his employment for cause, a pro-rated annual bonus for the fiscal
year in which the termination occurs. If Mr. Harford terminates his employment without good reason, he
will be entitled to the Harford Final Compensation (other than reimbursement of expenses and the pro-rated
annual bonus).
Mr. Harford is subject to confidentiality and protection of intellectual property provisions as well as to
noncompetition and nonsolicitation provisions during his employment with the Company and the 12 months
thereafter. Unless we waive Mr. Harford’s noncompetition obligations (which are effective following the
termination of his employment only to the extent we terminate Mr. Harford’s employment for restricted
cause or Mr. Harford terminates his employment for any reason), we will pay Mr. Harford a noncompetition
payment equal to 50% of his then-current base salary, reduced by any Harford Severance Benefits that
Mr. Harford is eligible to receive from us, subject to obtaining from him a general release of claims.
Martha J. Carter
Martha J. Carter has served as our Chief Regulatory Officer since November 2016. We entered into an
employment agreement with Ms. Carter in November 2016, which was amended and restated in
March 2019. The amended and restated employment agreement provides for a base salary of $387,660 per
year, which was most recently increased to $436,035 per year effective January 1, 2022, that she is eligible
to participate in an annual bonus plan provided by the Company, and that her annual target bonus
opportunity is 35% of her base salary, with the actual amount of the bonus, if any, to be determined by our
board of directors or compensation committee. Effective January 1, 2020, Ms. Carter’s bonus target
opportunity was increased to 40% of her base salary. Ms. Carter’s annual base salary and target bonus
opportunity are subject to adjustment upward, but not downward, from time to time by our board of
directors in its sole discretion. Ms. Carter is also eligible to participate in our employee benefit plans from
time to time in effect for similarly-situated employees of the Company, which may include short-term
disability, long-term disability and 401(k) retirement savings plans, and to reimbursement of business
expenses.
If we terminate Ms. Carter’s employment without cause or if Ms. Carter terminates her employment for
good reason, she will be entitled to the following, subject to obtaining from her a general release of
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claims (the “Carter Severance Benefits”): (i) severance payments for 12 months at her then-current base
salary, (ii) an amount equal to her then-current target bonus, payable over 12 months, and (iii) payment for
12 months of the portion of the healthcare premiums that we paid prior to her termination if she elects and
remains eligible for COBRA (or mini-COBRA) health benefits (or, if she is not eligible for COBRA (or
mini-COBRA), the portion of the healthcare premiums we paid for similarly situated executives); provided
that if such termination occurs within 12 months following a change of control, her severance payments will
be for 15 months at her then-current base salary, the amount equal to her then-current target bonus will be
payable over 15 months, and the payment of healthcare premiums will be for 15 months. She will also be
entitled to receive any base salary earned but not paid through the termination date, any business expenses
incurred but unreimbursed on the termination date, and any annual bonus earned but not paid for the fiscal
year preceding the fiscal year in which the termination occurs (the “Carter Final Compensation”). In
addition, all outstanding equity awards held by Ms. Carter will become fully vested if we terminate
Ms. Carter’s employment without cause or if Ms. Carter terminates her employment for good reason within
12 months following a change of control; provided that any outstanding equity awards held by Ms. Carter
that were granted prior to January 1, 2019 will become fully vested upon a change of control. If
Ms. Carter’s employment is terminated due to her disability, death or for cause, she or her estate will be
entitled to receive the Carter Final Compensation. If Ms. Carter terminates her employment without good
reason, she will be entitled to the Carter Final Compensation (other than reimbursement of expenses).
Ms. Carter is subject to confidentiality and protection of intellectual property provisions as well as to
noncompetition and nonsolicitation provisions during her employment with the Company and the 12 months
thereafter. Unless we waive Ms. Carter’s noncompetition obligations (which are effective following the
termination of her employment only to the extent we terminate Ms. Carter’s employment for restricted cause
or Ms. Carter terminates her employment for any reason), we will pay Ms. Carter a noncompetition payment
equal to 50% of her then-current base salary, reduced by any Carter Severance Benefits that Ms. Carter is
eligible to receive from us, subject to obtaining from her a general release of claims.
Patrick T. Horn, M.D., Ph.D.
Patrick T. Horn, M.D., Ph.D. served as our Chief Medical Officer from August 2018 through
December 2021. Dr. Horn resigned as our Chief Medical Officer effective as of December 31, 2021. We
entered into an employment agreement with Dr. Horn in July 2018, which was amended and restated in
March 2019. The amended and restated employment agreement provided for a base salary of $427,000 per
year, which was most recently increased to $459,623 per year effective January 1, 2021, that Dr. Horn was
eligible to participate in an annual bonus plan provided by the Company, and that his annual target bonus
opportunity was 35% of his base salary, with the actual amount of the bonus, if any, to be determined by the
our board of directors or compensation committee. Effective January 1, 2020, Dr. Horn’s bonus target
opportunity was increased to 40% of his base salary. Dr. Horn was also eligible to participate in our
employee benefit plans from time to time in effect for similarly-situated employees of the Company, which
may include short-term disability, long-term disability and 401(k) retirement savings plans, and to
reimbursement of business expenses.
Dr. Horn is subject to confidentiality and protection of intellectual property provisions as well as to
noncompetition and nonsolicitation provisions during his employment with the Company and the 12 months
thereafter. Unless we waive Dr. Horn’s noncompetition obligations (which are effective following the
termination of his employment only to the extent we terminate Dr. Horn’s employment for restricted cause
or Dr. Horn terminates his employment for any reason), we had agreed to pay Dr. Horn a noncompetition
payment equal to 50% of his then-current base salary, reduced by any Horn Severance Benefits that
Dr. Horn is eligible to receive from us, subject to obtaining from him a general release of claims. In
connection with his resignation, we waived Dr. Horn’s noncompetition obligations.
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Outstanding Equity Awards at 2021 Fiscal Year-End
The following table shows grants of stock options and restricted stock units (“RSUs”) outstanding as of
December 31, 2021, including both awards subject to performance conditions and time-based awards, held
by each of our named executive officers.


Option Awards



Name

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)


Ronald H.W. Cooper

  155,381   























Simon N.R. Harford





Martha J. Carter







Patrick T. Horn, M.D.,
Ph.D.













Stock Awards



Equity
Incentive
Plan Awards:
Number of
Number of
Securities
Securities
Underlying
Underlying
Unexercised
Unexercised
Option
Options
Unearned
Exercise
Option
Unexercisable
Options
Price
Expiration
(#)
(#)
Date


  ($)


Number of Market Value
Shares or
of Shares
Units of
or Units of
Stock That
Stock That
Have Not
Have Not
Vested
Vested
(#)
($)(19)




—  

—

 $ 1.00   4/14/2026   

 19,422
 43,027
 60,000
108,281
 85,250
124,000

—

—  

—  


—  
(1)
15,469  
(2)
38,750  
—  

(3)
93,000  

—
 
 
 
—
—
—

 $ 1.00   4/14/2026
 $19.19   1/19/2027
 $24.48   8/20/2027
 $30.68   6/7/2028
 $24.04   1/21/2029
 $24.67   1/20/2030
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 $24.04   1/21/2029  
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 $24.67   1/20/2030  
 $34.88   1/20/2031  
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48,700(4) $ 1,134,223 

   


   


   


   

(8)
 1,250  $ 29,113 
(9)
 5,500  $ 128,095 

   


   


   


   


   


   


   

(13)
 5,500  $ 128,095 
   




   


   


   

(17)
 1,563  $ 36,402 
(18)
 5,500  $ 128,095 



(1) Represents 15,469 unexercisable shares underlying the unexercised stock option granted to Mr. Cooper
on June 8, 2018, entitling him to purchase an aggregate of 123,750 shares of our common stock. The
stock option vested and became exercisable as to 25% of the shares on June 7, 2019 with the remainder
vesting and becoming exercisable in 12 equal installments on the 7th day of each calendar quarter
beginning with September 7, 2019 and ending on June 7, 2022.
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(2) Represents 38,750 unexercisable shares underlying the unexercised stock option granted to Mr. Cooper
on January 22, 2019, entitling him to purchase an aggregate of 124,000 shares of our common stock.
The stock option vested and become exercisable as to 25% of the shares on January 22, 2020 with the
remainder vesting in equal installments every three months thereafter, beginning on April 22, 2020 and
ending on January 22, 2023.
(3) Represents the unexercised stock option granted to Mr. Cooper on January 21, 2021, entitling him to
purchase an aggregate of 93,000 shares of our common stock. The stock option vested and became
exercisable as to 25% of the shares on January 21, 2022, with the remainder vesting in equal
installments every three months thereafter beginning on April 21, 2022 and ending on January 21,
2025.
(4) Represents the unvested portion of 48,700 RSUs granted to Mr. Cooper on January 21, 2021, each of
which represents the right to receive one share of common stock upon vesting. The RSUs vested as to
25% of the shares on January 21, 2022 with the remainder vesting in equal installments every
three months thereafter, beginning on April 21, 2022 and ending on January 21, 2025.
(5) Represents 9,375 unexercisable stock option granted to Mr. Harford on October 10, 2018, entitling him
to purchase an aggregate of 37,500 shares of our common stock. The stock option vested and became
exercisable as to 25% of the shares on October 10, 2019, with the remainder vesting in equal
installments on the last day of 12 consecutive calendar quarters beginning on January 10, 2020 and
ending on October 10, 2022.
(6) Represents 9,844 unexercisable shares underlying the unexercised stock option granted to Mr. Harford
on January 22, 2019, entitling him to purchase an aggregate of 31,500 shares of our common stock. The
stock option vested and become exercisable as to 25% of the shares on January 22, 2020 with the
remainder vesting in equal installments every three months thereafter, beginning on April 22, 2020 and
ending on January 22, 2023.
(7) Represents the unexercised stock option granted to Mr. Harford on January 21, 2021, entitling him to
purchase an aggregate of 23,700 shares of our common stock. The stock option vested and became
exercisable as to 25% of the shares on January 21, 2022, with the remainder vesting in equal
installments every three months thereafter beginning on April 21, 2022 and ending on January 21,
2025.
(8) Represents the unvested portion of 5,000 RSUs granted to Mr. Harford on October 10, 2018, each of
which represents the right to receive one share of common stock upon vesting. The RSUs vested as to
25% of the shares on October 10, 2019 with the remainder vesting in equal installments on the last day
of 12 consecutive calendar quarters beginning on January 10, 2020 and ending on October 10, 2022.
(9) Represents the unvested portion of 5,500 RSUs granted to Mr. Harford on January 21, 2021, each of
which represents the right to receive one share of common stock upon vesting. The RSUs vested as to
25% of the shares on January 21, 2022, with the remainder vesting in equal installments every
three months thereafter beginning on April 21, 2022 and ending on January 21, 2025.
(10) Represents 3,751 unexercisable shares underlying the unexercised stock option granted to Ms. Carter
on June 8, 2018, entitling her to purchase an aggregate of 30,000 shares of our common stock. The
stock option vested and became exercisable as to 25% of the shares on June 7, 2019 with the remainder
vesting and becoming exercisable in 12 equal installments on the 7th day of each calendar quarter
beginning with September 7, 2019 and ending on June 7, 2022.
(11) Represents 9,844 unexercisable shares underlying the unexercised stock option granted to Ms. Carter
on January 22, 2019, entitling her to purchase an aggregate of 31,500 shares of our common stock. The
stock option was exercised as to 11,812 shares in September 2020, leaving 19,688 shares underlying
the unexercised stock option. The stock option vested and became exercisable as to 25% of the shares
on January 22, 2020 with the remainder vesting in equal installments every three months thereafter,
beginning on April 22, 2020 and ending on January 22, 2023.
(12) Represents the unexercised stock option granted to Ms. Carter on January 21, 2021, entitling her to
purchase an aggregate of 23,700 shares of our common stock. The stock option vested and became
exercisable as to 25% of the shares on January 21, 2022, with the remainder vesting in equal
installments every three months thereafter beginning on April 21, 2022 and ending on January 21,
2025.
(13) Represents the unvested portion of 5,500 RSUs granted to Ms. Carter on January 21, 2021, each of
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which represents the right to receive one share of common stock upon vesting. The RSUs vested as to
25% of the shares on January 21, 2022, with the remainder vesting in equal installments every
three months thereafter beginning on April 21, 2022 and ending on January 21, 2025.
(14) Represents 7,031 unexercisable shares underlying the unexercised stock option granted to Dr. Horn on
August 6, 2018, entitling him to purchase an aggregate of 37,500 shares of our common stock. The
stock option vested and became exercisable as to 25% of the shares on August 6, 2019 with the
remainder vesting in equal quarterly installments through the fourth anniversary of the date of grant.
(15) Represents 7,188 unexercisable shares underlying the unexercised stock option granted to Dr. Horn on
January 22, 2019, entitling him to purchase an aggregate of 23,000 shares of our common stock. The
stock option vested and became exercisable as to 25% of the shares on January 22, 2020 with the
remainder vesting in equal installments every three months thereafter, beginning on April 22, 2020 and
ending on January 22, 2023.
(16) Represents the unexercised stock option granted to Dr. Horn on January 21, 2021, entitling him to
purchase an aggregate of 23,700 shares of our common stock. The stock option vested and became
exercisable as to 25% of the shares on January 21, 2022, with the remainder vesting in equal
installments every three months thereafter beginning on April 21, 2022 and ending on January 21,
2025.
(17) Represents the unvested portion of 5,000 RSUs granted to Dr. Horn on January 22, 2019, each of which
represents the right to receive one share of common stock upon vesting. The RSUs vested as to 25% of
the shares on January 22, 2020 with the remainder vesting in equal installments every three months
thereafter, beginning on April 22, 2020 and ending on January 22, 2023.
(18) Represents the unvested portion of 5,500 RSUs granted to Dr. Horn on January 21, 2021, each of which
represents the right to receive one share of common stock upon vesting. The RSUs vested as to 25% of
the shares on January 21, 2022, with the remainder vesting in equal installments every three months
thereafter beginning on April 21, 2022 and ending on January 21, 2025.
(19) The market value of the restricted stock unit awards is based on the closing price of our common stock
of $23.29 per share at December 31, 2021.
Director Compensation
The following table shows the total compensation paid or accrued during the fiscal year ended
December 31, 2021 to each of our directors, other than Mr. Cooper, who does not receive compensation for
his service as a director.
Option
Fees Earned
Awards(1)
or Paid in Cash
($)
($)
 
 

Name

David Chiswell, Ph.D.
Michael Gutch, Ph.D.
Roger A. Jeffs, Ph.D.(2)




Anne Klibanski, M.D.(3)







Stephanie S. Okey, M.S.
Davey S. Scoon

 

$81,875   $ 200,568
$64,375   $ 200,568
$52,188   $ 200,568
$44,688   $ 200,568
$49,375   $ 200,568
$66,250   $ 200,568

Total
($)

$ 245,256
$ 249,943
$ 266,818



(1) The respective amounts in the “Option Awards” column represent the aggregate grant date fair value of
option awards granted in the applicable fiscal year. Grant date fair value is calculated in accordance
with ASC 718 issued by the Financial Accounting Standards Board. For the assumptions relating to
these valuations, see Note 11 to our audited financial statements, which are included in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2021 filed with the SEC on March 1,
2022. The following table shows the aggregate number of stock options held by each of our
nonemployee directors as of December 31, 2021.
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Aggregate Number
of Shares Subject to
Stock Options 
 

Name

David Chiswell, Ph.D.
Michael Gutch, Ph.D.
Roger A. Jeffs, Ph.D.(2)
Anne Klibanski, M.D.

(3)




34,500
34,500






30,000
38,000
38,000
38,166







Stephanie S. Okey, M.S.
Davey S. Scoon





(2) Dr. Jeffs resigned as a member of our board of directors effective as of on January 3, 2022.
(3) Dr. Klibanski resigned as a member of our board of directors on April 18, 2022.
Director Compensation Policy
Our current nonemployee director compensation policy provides for the annual payment of: $40,000 to
each of our nonemployee directors or, effective March 4, 2021, $75,000 in the case of the chair, which
reflects an increase from $65,000 in the case of the chair; effective March 4, 2021, $10,000 to each member
of our audit committee, or $20,000 in the case of the chair, which reflects an increase from $7,500 to each
member of our audit committee, or $15,000 in the case of the chair; $7,500 to each member of our
compensation committee, or $15,000 in the case of the chair; and, effective March 4, 2021, $5,000 to each
member of our nominating and governance committee, or $10,000 in the case of the chair, which reflects an
increase from $3,750 to each member of our nominating and governance committee, or $7,500 in the case of
the chair; in each case quarterly in arrears and together with reimbursement of reasonable expenses incurred
to attend meetings.
Our current nonemployee director compensation policy also provides for a nonqualified stock option
exercisable for 8,000 shares of common stock to be granted each year on the fifth business day after our
annual meeting of stockholders or, if none, on the first business day of the third fiscal quarter. The annual
stock options have a 10-year term and vest on the earlier of the one year from the grant date or the day prior
to the annual meeting for the next fiscal year that begins following the date of grant, subject to continued
service on the board of directors on the vesting date. In addition, each new nonemployee director receives
under the policy a nonqualified stock option grant exercisable for 16,000 shares of common stock on the
date of his or her first election or appointment. The initial stock option has a 10-year term and vests in equal
annual installments over three years from the date of grant, to in any case be fully vested on the day prior to
the annual meeting for the third fiscal year that begins following the date of grant, subject to continued
service on the board of directors on the applicable vesting dates.
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EQUITY COMPENSATION PLAN INFORMATION
The following table provides certain aggregate information with respect to all of our equity
compensation plans in effect as of December 31, 2021.

Plan Category

Number of
securities remaining
Number of
available for
securities to be
future issuance
issued upon the
under equity
exercise of
Weighted-average
compensation
outstanding
exercise price of
plans (excluding
options,
outstanding
securities
warrants
options, warrants
reflected
and rights
  and rights  
  in column (a)) 





Equity compensation plans approved by security holders
Equity compensation plans not approved by security
holders
Total

(a)

(b)



  2,924,447  

$ 26.89

 

(2)
3,917,678 

   274,407(3) 
  3,198,854  

$ 33.34
$ 34.77

 

 127,000(4) 
4,044,678 


(1)

 

(c)



(1) Represents 2,487,414 shares of common stock underlying outstanding stock options granted under the
2018 Equity Incentive Plan, or the 2018 Plan, 433,027 shares of common stock underlying outstanding
stock options granted under the 2016 Equity Incentive Plan, or the 2016 Plan, and 4,006 shares of
common stock underlying outstanding stock options granted under Biodel’s 2004 Stock Incentive Plan,
2005 Non-Employee Directors’ Stock Option Plan and 2010 Stock Incentive Plan, or the 2010 Plan, as
of December 31, 2021.
(2) Shares reserved under the 2018 Plan as of December 31, 2021. Does not include up to an additional
469,190 shares available for issuance under the 2018 Plan as of December 31, 2021 if awards
outstanding under the 2016 Plan, the 2017 Inducement Equity Incentive Plan, or the 2017 Inducement
Plan, or the 2010 Plan are cancelled, forfeited or expire.
(3) Represents 203,500 shares of common stock underlying outstanding stock options granted under the
2020 Inducement Equity Incentive Plan, or the 2020 Inducement Plan, as of December 31, 2021,
32,157 shares of common stock underlying outstanding stock options granted under the 2017
Inducement Plan as of December 31, 2021, and 37,500 shares of common stock underlying outstanding
stock options, or the Harford Inducement Options, and 1,250 shares of common stock subject to
restricted stock units, or the Harford Inducement RSUs, granted to Simon N. R. Harford, our Chief
Financial Officer and Treasurer pursuant to his employment agreement with us as an inducement
material to Mr. Harford’s acceptance of his employment.
(4) Shares reserved under the 2020 Inducement Plan as of December 31, 2021.
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REPORT OF AUDIT COMMITTEE
The audit committee of the board of directors, which consists entirely of directors who meet the
independence and experience requirements of The Nasdaq Stock Market, has furnished the following report:
The audit committee assists the board of directors in overseeing and monitoring the integrity of our
financial reporting process, compliance with legal and regulatory requirements and the quality of internal
and external audit processes. This committee’s role and responsibilities are set forth in our charter adopted
by the board of directors, which is available on our website at www.albireopharma.com under the caption
“Corporate Governance.” This committee reviews and reassesses our charter annually and recommends any
changes to the board of directors for approval. The audit committee is responsible for overseeing our overall
financial reporting process, and for the appointment, compensation, retention, and oversight of the work of
Ernst & Young LLP, our independent registered public accounting firm. In fulfilling its responsibilities
related to the financial statements for the fiscal year ended December 31, 2021, the audit committee took the
following actions:
• Reviewed and discussed the audited financial statements for the fiscal year ended December 31,
2021 with management and Ernst & Young LLP;
• Discussed with Ernst & Young LLP the matters required to be discussed in accordance with Auditing
Standard No. 16 — Communications with Audit Committees; and
• Received written disclosures and the letter from Ernst & Young LLP regarding its independence as
required by applicable requirements of the Public Company Accounting Oversight Board regarding
Ernst & Young LLP’s communications with the audit committee and the audit committee further
discussed with Ernst & Young LLP their independence. The audit committee also considered the
status of pending litigation, taxation matters and other areas of oversight relating to the financial
reporting and audit process that the committee determined appropriate.
Based on the audit committee’s review of the audited financial statements and discussions with
management and Ernst & Young LLP, the audit committee recommended to the board of directors that the
audited financial statements be included in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2021 for filing with the SEC.
Members of the Audit Committee
Davey S. Scoon, Chair
Michael Gutch, Ph.D.
Stephanie S. Okey, M.S.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
In addition to the director and executive officer compensation arrangements discussed above in
“Executive Officer and Director Compensation,” since January 1, 2020, we have engaged in the following
transactions in which the amount involved exceeded the lesser of $120,000 or one percent of the average of
our total assets at December 31, 2021 and 2020, and in which any director, executive officer or holder of
more than 5% of our voting securities, whom we refer to as our principal stockholders, or affiliates or
immediate family members of our directors, executive officers and principal stockholders, had or will have
a direct or indirect material interest. We believe that all of these transactions were on terms as favorable as
could have been obtained from unrelated third parties.
Participation in Our Public Offerings
On February 3, 2020, we completed an underwritten public offering of 2,190,750 shares of our
common stock, which included the full exercise of the underwriters’ option to purchase an additional
285,750 shares of common stock, at a price to the public of $21.00 per share. We received net proceeds
from this offering of approximately $42.9 million, after deducting underwriting discounts, commissions and
offering expenses. We believe that these shares were purchased by certain of our principal stockholders as
follows:

Name of Purchaser

Number of Shares
of Common
Aggregate
  Stock Purchased   Purchase Price ($) 

Entities affiliated with Federated Hermes, Inc.
Perceptive Life Sciences Master Fund Ltd.
ArrowMark Colorado Holdings, LLC





476,190
255,809
 41,250

 
 
 

9,999,990
5,371,989
 866,250





On September 14, 2020, we completed an underwritten public offering of 4,000,000 shares of our
common stock, at a price to the public of $40.00 per share. We received net proceeds from this offering of
approximately $150.4 million, after deducting underwriting discounts and commissions but before
deducting offering expenses. We believe that these shares were purchased by certain of our current principal
stockholders as follows:

Name of Purchaser

Number of Shares
of Common
Aggregate
  Stock Purchased   Purchase Price ($) 

Perceptive Life Sciences Master Fund Ltd.
Entity affiliated with Federated Hermes, Inc.




400,000
750,000

  16,000,000 
  30,000,000 

Director and Officer Indemnification and Insurance
We have entered into indemnification agreements with each of our directors and executive officers.
Pursuant to the indemnification agreements, we have agreed to indemnify and hold harmless these directors
and officers to the fullest extent permitted by the Delaware General Corporation Law. The agreements
generally cover expenses that a director or officer incurs or amounts that a director or officer becomes
obligated to pay in connection with any proceeding in any way connected with, resulting from or relating to
his or her service as a current or former director, officer, employee or agent of the Company or any direct or
indirect subsidiary of the Company. The agreements also provide for the advancement of expenses to the
directors and officers subject to specified conditions. There are certain exceptions to our obligation to
indemnify the directors and officers, including with respect to “short-swing” profit claims under
Section 16(b) of the Exchange Act; with respect to conduct by him or her that is established to be
knowingly fraudulent or deliberately dishonest or constituted willful misconduct; and, with certain
exceptions, with respect to proceedings that he or she initiates.
In addition, the Exchange Agreement provides that, for a period of six years following the completion
of the Biodel Transaction, we are to indemnify and hold harmless each person who was at any time prior to
the completion of the Biodel Transaction, a director or officer of Albireo Limited, Biodel or any of their
respective subsidiaries against all claims, losses, liabilities, damages, judgments, fines and reasonable fees,
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costs and expenses, including attorneys’ fees and disbursements, incurred in connection with any claim,
action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out
of or pertaining to the fact that such indemnified person is or was a director or officer of Albireo Limited,
Biodel or any of their respective subsidiaries, whether asserted or claimed prior to, at or after the
completion of the Biodel Transaction, to the fullest extent permitted under applicable law and the
organizational documents of Albireo Limited, Biodel or any of their respective subsidiaries, as applicable.
Each indemnified person will be entitled, to the fullest extent permitted under applicable law and the
organizational documents of Albireo Limited, Biodel or any of their respective subsidiaries, as applicable,
to advancement of expenses incurred in the defense of any such claim, action, suit, proceeding or
investigation from each of Albireo Limited, Biodel or any of their respective subsidiaries, as applicable,
jointly and severally, upon receipt by Biodel or Albireo Limited from the indemnified person of a request
for such advancement of expenses. However, any person to whom expenses are advanced must provide an
undertaking, to the extent then required by applicable law, to repay such advances if it is ultimately
determined that such person is not entitled to indemnification.
We have obtained insurance policies under which our directors and officers are insured, within the
limits and subject to the limitations of those policies, against certain expenses in connection with the
defense of, and certain liabilities that might be imposed as a result of, actions, suits or proceedings to which
they are parties by reason of being or having been directors or officers. In addition, in accordance with the
Exchange Agreement, we procured an officers’ liability insurance policy covering the individuals who
served as our directors and officers prior to the completion of the Biodel Transaction for acts, errors,
omissions, facts or events occurring on or before the completion of the Biodel Transaction.
Policy for Approval of Related Person Transactions
Pursuant to its charter, our audit committee is responsible for reviewing and approving, prior to our
entry into any such transaction, all transactions reportable by us under Item 404 of Regulation S-K in which
we are a participant and in which any parties related to us, including our executive officers, our directors,
beneficial owners of more than 5% of our securities, immediate family members of the foregoing persons
and any other persons whom our board of directors determines may be considered related persons under
Item 404 of Regulation S-K, have or are expected to have a direct or indirect material interest.
In reviewing and approving such transactions, the audit committee will obtain, or will direct our
management to obtain on its behalf, all information that the committee believes to be relevant and important
to a review of the transaction prior to its approval. Following receipt of the necessary information, a
discussion will be held of the relevant factors if deemed to be necessary by the committee prior to approval.
If a discussion is not deemed to be necessary, approval may be given by written consent of the committee.
This approval authority may also be delegated to the chair of the audit committee in some circumstances.
No related person transaction will be entered into prior to the completion of these procedures.
The audit committee or its chair, as the case may be, will approve only those related person
transactions that are determined to be in, or not inconsistent with, the best interests of us and our
stockholders, taking into account all available facts and circumstances as the committee or the chair
determines in good faith to be necessary in accordance with principles of Delaware law generally applicable
to directors of a Delaware corporation. These facts and circumstances will typically include, but not be
limited to, the benefits of the transaction to us; the impact on a director’s independence in the event the
related person is a director, an immediate family member of a director or an entity in which a director is a
partner, stockholder or executive officer; the availability of other sources for comparable products or
services; the terms of the transaction; and the terms of comparable transactions that would be available to
unrelated third parties or to employees generally. No member of the audit committee will participate in any
review, consideration or approval of any related person transaction with respect to which the member or any
of his or her immediate family members has an interest.
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PROPOSAL 1:
ELECTION OF TWO CLASS III DIRECTORS TO HOLD OFFICE
UNTIL THE 2025 ANNUAL MEETING
On March 3, 2022, our board of directors, acting upon the recommendation of our nominating and
governance committee, nominated David Chiswell, Ph.D. and Davey S. Scoon for election at the annual
meeting. The board of directors currently consists of five members, classified into three classes as follows:
(1) David Chiswell, Ph.D. and Davey S. Scoon constitute Class III, with a term ending at the 2022 annual
meeting of stockholders; (2) Michael Gutch, Ph.D. constitutes Class I, with a term ending at the 2023
annual meeting of stockholders; and (3) Ronald H.W. Cooper and Stephanie S. Okey, M.S. constitute
Class II, with a term ending at the 2024 annual meeting of stockholders.
At each annual meeting of stockholders, directors are elected for a full term of three years to succeed
those directors whose terms are expiring.
The board of directors has voted to nominate David Chiswell, Ph.D. and Davey S. Scoon for election at
the annual meeting for a term of three years to serve until the 2025 annual meeting of stockholders and until
their respective successors are elected and qualified. The terms of the Class I director (Michael Gutch,
Ph.D.) and the Class II directors (Ronald H.W. Cooper and Stephanie S. Okey, M.S.) will continue until the
annual meetings of stockholders to be held in 2023 and 2024, respectively, and each director will hold office
until his or her successor has been elected and qualified or until his or her earlier death, resignation or
removal.
Unless authority to vote for any of these nominees is withheld, the shares represented by proxy will be
voted FOR the election of David Chiswell, Ph.D. and Davey S. Scoon as directors. In the event that any
nominee becomes unable or unwilling to serve, the shares represented by proxy will be voted for the
election of such other person as the board of directors may recommend in that nominee’s place. We have no
reason to believe that any nominee will be unable or unwilling to serve as a director.
The two nominees who receive the most votes (also known as a “plurality” of the votes cast) “FOR”
such nominee at the annual meeting will be elected as a director.
THE BOARD OF DIRECTORS RECOMMENDS THE ELECTION OF DAVID CHISWELL, PH.D.
AND DAVEY S. SCOON AS DIRECTORS, AND PROXIES SOLICITED BY THE BOARD WILL BE
VOTED IN FAVOR THEREOF UNLESS A STOCKHOLDER HAS INDICATED OTHERWISE ON THE
PROXY.
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PROPOSAL 2:
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
The audit committee has appointed Ernst & Young LLP as our independent registered public
accounting firm, to audit our financial statements for the fiscal year ending December 31, 2022. The board
of directors proposes that the stockholders ratify this appointment. Ernst & Young LLP audited our financial
statements for the fiscal years ended December 31, 2021 and 2020. We expect that representatives of
Ernst & Young LLP will be present at the annual meeting, will be able to make a statement if they so desire,
and will be available to respond to appropriate questions.
In deciding to appoint Ernst & Young LLP, the audit committee reviewed auditor independence issues
with Ernst & Young LLP and concluded that Ernst & Young LLP has no commercial relationship with the
Company that would impair its independence for the fiscal year ending December 31, 2022.
Independent Registered Public Accounting Firm Fees
The following table presents fees for professional audit services rendered by Ernst & Young LLP, our
independent registered public accounting firm, for the audit of our annual financial statements for the years
ended December 31, 2021 and 2020, and fees billed for other services rendered by Ernst & Young LLP
during those periods.


Audit fees

 
(1)

2020

 

2021



 1,158,954 $ 979,961
—
  18,000  
  156,151 $ 240,771
—  
—
 
 1,333,105 $ 1,220,732

Audit related fees(2)
Tax fees(3)
All other fees
Total


(1) Audit fees consisted of audit work performed in the preparation of financial statements and services in
connection with our periodic and current SEC filings and registration statements, as well as work
generally only the independent registered public accounting firm can reasonably be expected to
provide, such as statutory audits.
(2) Audit related fees for services rendered related to the testing procedures performed over the NetSuite
implementation.
(3) Tax fees consisted of tax advisory and compliance services related to federal, state, local and foreign
taxes.
There were no services that were approved by the audit committee pursuant to Rule 2-01(c)(7)(i)(C)
(relating to the approval of a de minimis amount of non-audit services after the fact but before completion
of the audit).
Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Public
Accountant
Consistent with SEC policies regarding auditor independence, the audit committee has responsibility
for appointing, setting compensation and overseeing the work of our independent registered public
accounting firm. In recognition of this responsibility, the audit committee has established a policy to preapprove all audit and permissible non-audit services provided by our independent registered public
accounting firm.
Prior to engagement of an independent registered public accounting firm for the next year’s audit,
management will submit an aggregate of services expected to be rendered during that year for each of four
categories of services to the audit committee for approval.
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1.

Audit services include audit work performed in the preparation of financial statements, as well as
work that generally only an independent registered public accounting firm can reasonably be
expected to provide, including comfort letters, statutory audits, and attest services and consultation
regarding financial accounting or reporting standards.

2.

Audit-Related services are for assurance and related services that are traditionally performed by an
independent registered public accounting firm, including due diligence related to mergers and
acquisitions, employee benefit plan audits, and special procedures required to meet certain
regulatory requirements.

3.

Tax services include all services performed by an independent registered public accounting firm’s
tax personnel except those services specifically related to the audit of the financial statements, and
includes fees in the areas of tax compliance, tax planning, and tax advice.

4.

Other Fees are those associated with services not captured in the other categories. We generally do
not request such services from our independent registered public accounting firm.

Prior to engagement, the audit committee pre-approves these services by category of service. The fees
are budgeted and the audit committee requires our independent registered public accounting firm and
management to report actual fees versus the budget periodically throughout the year by category of service.
During the year, circumstances may arise when it may become necessary to engage our independent
registered public accounting firm for additional services not contemplated in the original pre-approval. In
those instances, the audit committee requires specific pre-approval before engaging our independent
registered public accounting firm.
The audit committee may delegate pre-approval authority to one or more of its members, such as the
chairman. The member to whom such authority is delegated must report, for informational purposes only,
any pre-approval decisions to the audit committee at its next scheduled meeting.
In the event the stockholders do not ratify the appointment of Ernst & Young LLP as our independent
registered public accounting firm, the audit committee will reconsider its appointment.
The affirmative vote of a majority of the shares of our common stock present or represented by proxy
and entitled to vote at the annual meeting is required to ratify the appointment of our independent registered
public accounting firm.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE TO RATIFY THE APPOINTMENT OF
ERNST & YOUNG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM, AND
PROXIES SOLICITED BY THE BOARD WILL BE VOTED IN FAVOR OF SUCH RATIFICATION
UNLESS A STOCKHOLDER INDICATES OTHERWISE ON THE PROXY.
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CORPORATE CODE OF CONDUCT AND ETHICS
We have adopted a corporate code of conduct and ethics that applies to our principal executive officer,
our principal financial and accounting officer and all of our other employees. We have posted a copy of the
code on our website at www.albireopharma.com. Disclosure regarding any amendments (other than
technical, administrative or other nonsubstantive amendments) to, or waivers from, provisions of the code
that apply to our directors, principal executive officer or principal financial officer will be included in a
Current Report on Form 8-K within four business days following the date of the amendment or waiver,
unless website posting or the issuance of a press release of such amendments or waivers is then permitted by
The Nasdaq Stock Market LLC.
OTHER MATTERS
The board of directors knows of no other business which will be presented to the annual meeting. If
any other business is properly brought before the annual meeting, proxies will be voted in accordance with
the judgment of the persons named therein.
STOCKHOLDER PROPOSALS AND NOMINATIONS FOR DIRECTOR
To be considered for inclusion in the proxy statement relating to our 2023 annual meeting of
stockholders, we must receive stockholder proposals (other than for director nominations) no later than
December 27, 2022. To be considered for presentation at the 2023 annual meeting of stockholders, although
not included in the proxy statement, proposals (including director nominations that are not requested to be
included in our proxy statement) must be received no earlier than February 16, 2023 and no later than
March 18, 2023. Proposals that are not received in a timely manner will not be voted on at the 2023 annual
meeting of stockholders. If a proposal is received on time, the proxies that management solicits for the
meeting may still exercise discretionary voting authority on the proposal under circumstances consistent
with the proxy rules of the SEC. All stockholder proposals should be marked for the attention of Corporate
Secretary, Albireo Pharma, Inc., 53 State Street, 19th Floor, Boston, MA 02109.
Boston, Massachusetts
April 21, 2022
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