
 

CLEARSIDE BIOMEDICAL, INC. 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
To Be Held On June 20, 2024 

Dear Stockholder: 

The Annual Meeting of Stockholders of Clearside Biomedical, Inc. (the “Company”) will be held at the offices of 
the Company at 900 North Point Parkway, Suite 200, Alpharetta, Georgia 30005, on Thursday, June 20, 2024 at 
8:00 a.m. local time for the following purposes: 

1. To elect the Board’s nominees, Richard Croarkin, William D. Humphries and Nancy J. Hutson, to the 
Board of Directors to hold office until the 2027 Annual Meeting of Stockholders. 

2. To approve, on an advisory basis, the compensation of the Company’s named executive officers, as 
disclosed in the proxy statement accompanying this Notice. 

3. To ratify the selection by the Audit Committee of the Board of Directors of Ernst & Young LLP as 
independent registered public accounting firm, or auditors, for the year ending December 31, 2024. 

4. To conduct any other business properly brought before the meeting, including any adjournments or 
postponements of the meeting. 

These items of business are more fully described in the Proxy Statement accompanying this Notice. All 
stockholders are invited to attend the meeting in person. The record date for the Annual Meeting is April 22, 
2024. Only stockholders of record at the close of business on that date are entitled to notice of and to vote at the 
meeting or any adjournment thereof. 

 By Order of the Board of Directors, 

 /s/ Charles Deignan 

Alpharetta, Georgia  Charles Deignan 
April 26, 2024  Chief Financial Officer 

We are primarily providing access to our proxy materials over the internet pursuant to the 
Securities and Exchange Commission’s notice and access rules. On or about April 26, 2024, we expect to 
mail to our stockholders a Notice of Internet Availability of Proxy Materials that will indicate how to 
access our 2024 Proxy Statement and 2023 Annual Report on the internet and will include instructions on 
how you can receive a paper copy of the annual meeting materials, including the notice of annual 
meeting, proxy statement and proxy card. 

Whether or not you expect to attend the meeting in person, please submit voting instructions for 
your shares promptly using the directions on your Notice, or, if you elected to receive printed proxy 
materials by mail, your proxy card, to vote by one of the following methods: 1) over the internet at 
www.proxypush.com/CLSD, 2) by telephone by calling the toll-free number (866) 291-7286, or 3) if you 
elected to receive printed proxy materials by mail, by marking, dating and signing your proxy card and 
returning it in the accompanying postage-paid envelope. Even if you have voted by proxy, you may still 
vote in person if you attend the meeting. Please note, however, that if your shares are held of record by a 
broker, bank or other nominee and you wish to vote at the meeting, you must obtain a proxy issued in 
your name from that record holder. 



 

April 26, 2024 

Dear Stockholders: 

As we near the midpoint of 2024, I am excited to highlight our significant progress which has positioned 
Clearside for an important year. We believe the work we are doing has the potential to change the treatment 
paradigm for serious retinal diseases and leave a lasting positive impact for patients, physicians, and for you, our 
stockholders. 

Leadership in Suprachoroidal Delivery 

The increasing acceptance and adoption of suprachoroidal delivery over the last several years has been truly 
transformative for the ophthalmic industry. As the original pioneers in this space, we are proud that Clearside’s 
technology has led the way for this important and innovative approach for delivery of drugs to the back of the 
eye, where various sight-threatening diseases occur. 

Our suprachoroidal injection technology platform utilizes our patented SCS Microinjector®, combined with 
specialized drug formulations, to easily and safely deliver therapeutic agents to the suprachoroidal space 
(“SCS”). SCS administration provides targeted drug delivery to potentially improve efficacy and 
compartmentalization of medication to reduce or eliminate the possibility of unwanted effects on non-diseased 
cells. Our SCS Microinjector has been used in thousands of patient injections as a method for reliable, repeatable, 
in-office non-surgical drug delivery. Most importantly, our SCS Microinjector has demonstrated a positive safety 
profile to date. 

A critical difference between SCS delivery and intravitreal delivery is that SCS administration does not involve 
putting any drug, physical inserts, or gels into the vitreous. The suprachoroidal injection is potentially a safer 
mode of drug delivery, as it allows for drug to flow to the posterior segment of the eye, behind the patient’s 
visual field. This limits the risk of vitreous floaters, vitreal or anterior chamber toxicity, or possibly impairing or 
interfering with a patient’s vision. Recently published clinical research data indicates intravitreal drug delivery is 
a leading cause of endophthalmitis, a serious eye infection that can cause blindness. With SCS administration, 
there is potentially a much lower risk of endophthalmitis. To date, no cases of endophthalmitis have been 
reported related to the use of our SCS Microinjector. 

Further, SCS delivery using our SCS Microinjector was validated with the FDA approval and subsequent 
commercial launch by Bausch & Lomb in the U.S. of our first product, XIPERE® (triamcinolone acetonide 
injectable suspension) for suprachoroidal use, for the treatment of macular edema associated with uveitis. 
Finally, I am pleased to report that as of January 1, 2024, our proprietary suprachoroidal injection procedure now 
has a permanent Category 1 CPT code assignment, which we believe facilitates better access, insurance 
coverage, and physician adoption for products using our injection procedure. 

Differentiated Clinical Program in Wet AMD 

Our lead clinical program, CLS-AX (axitinib—a tyrosine kinase inhibitor), is targeting the multi-billion-dollar 
market for wet AMD. This market continues to grow as a result of the aging population, particularly in the U.S. 
With higher demand, there is room for new treatments that may provide significant improvement over current 
therapies. While the currently approved therapies, including faricimab and high dose aflibercept, are effective, 
they are delivered intravitreally and only offer the potential of lasting up to four months in most patients. We 
believe suprachoroidal CLS-AX may extend the time between doses to meaningfully reduce the treatment burden 
for patients, caregivers and payors. 



The data readout from our CLS-AX Phase 2b ODYSSEY clinical trial remains on track for the third quarter of 
this year. We expect the data to show that we can maintain visual acuity and allow the majority of participants to 
remain supplemental treatment-free for at least 4 months and potentially up to 6 months on CLS-AX. Notably, 
our 36-week study was designed to re-dose patients with CLS-AX at 6 months, which we anticipate will provide 
valuable data on patients treated with more than one dose of CLS-AX. We intend to leverage this data on the 
flexibility to repeat treatment for patients in a chronic disease, as we begin planning our CLS-AX Phase 3 
clinical development program. 

Value-Driving Collaborations 

In addition to our two commercial and development partners for XIPERE, we have established multiple 
partnerships with leading biopharma companies who are utilizing our SCS Microinjector to deliver their 
therapeutics. During 2023, each of our SCS Microinjector licensing partners reported excellent progress in their 
later-stage clinical development programs. We are proud of the fact that there are now five different therapeutic 
assets in development, including gene-based therapy, utilizing our SCS Microinjector for suprachoroidal delivery 
for five different ophthalmic indications. These collaborations provide external validation of the utility and 
adaptability of our proprietary SCS injection technology platform and the significant contribution of 
suprachoroidal delivery to the treatment paradigm for retinal disorders. 

Strong and Experienced Team 

We have an outstanding team at Clearside that we have strategically added to over the past several months. In 
March of this year, we were excited to welcome Dr. Victor Chong as our Chief Medical Officer. Victor is a well-
respected, board-certified retinal specialist with more than 25 years of experience advancing drug candidates 
through all stages of drug development, including the development of ranibizumab and aflibercept for wet AMD. 
Victor’s extensive major pharmaceutical company experience, most recently as Vice President, Global Head of 
Retina at Johnson & Johnson, is extremely valuable as he spearheads our product development activities led by 
the upcoming ODYSSEY data analysis and the planning for our Phase 3 program. 

In April, we added seasoned biotechnology executive, Tony Gibney, to our Board of Directors. Tony has a deep 
understanding of the biotechnology business, combined with recent and relevant ophthalmology experience at 
Iveric Bio. With broad expertise in business strategy, collaborations, finance, and M&A, Tony will provide 
critical insights and guidance for our strategic and business development initiatives as Clearside enters this next 
pivotal growth phase and explores value creating opportunities, including possible suprachoroidal pipeline 
expansion. 

Looking Ahead 

We expect 2024 will be a transformational year for Clearside. We believe that the data readout from the Phase 2b 
ODYSSEY trial will demonstrate that CLS-AX could be a valuable addition to the treatment regimen for patients 
with wet AMD. We are committed to maintaining our leadership role in the suprachoroidal space as we and our 
partners generate additional data demonstrating the benefits of drug delivery with our SCS Microinjector. 
All of our stakeholders are vital to Clearside’s success. We are grateful for the commitment and support of our 
stockholders as we navigate clinical, regulatory and market dynamics. In addition, I would like to express my 
deep appreciation to the physician investigators, study participants, and especially to our dedicated Clearside 
employees. Our substantial progress over the past several years in advancing the acceptance of suprachoroidal 
drug delivery demonstrates what is possible when we believe in our mission and our technology and remain 
steadfastly committed to developing innovative treatments that have the potential to improve outcomes for 
individuals living with sight-threatening diseases. 

Sincerely, 

George Lasezkay, Pharm.D., J.D. 
President and Chief Executive Officer 
 



 



TABLE OF CONTENTS 

 Page 

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING . . . . . . . . . . 1 
PROPOSAL NO. 1 — ELECTION OF DIRECTORS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 

NOMINEES FOR ELECTION FOR A THREE-YEAR TERM EXPIRING AT THE 2027 ANNUAL 
MEETING . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 

DIRECTORS CONTINUING IN OFFICE UNTIL THE 2025 ANNUAL MEETING . . . . . . . . . . . . . . . . . . . . 8 
DIRECTORS CONTINUING IN OFFICE UNTIL THE 2026 ANNUAL MEETING . . . . . . . . . . . . . . . . . . . . 9 

INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE 
GOVERNANCE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 

INDEPENDENCE OF THE BOARD OF DIRECTORS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 
BOARD LEADERSHIP STRUCTURE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 
BOARD DIVERSITY . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 
ROLE OF THE BOARD IN RISK OVERSIGHT . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 
MEETINGS OF THE BOARD OF DIRECTORS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 
INFORMATION REGARDING COMMITTEES OF THE BOARD OF DIRECTORS . . . . . . . . . . . . . . . . . . . . 12 
AUDIT COMMITTEE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 

Report of the Audit Committee of the Board of Directors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 
COMPENSATION COMMITTEE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 
STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECTORS . . . . . . . . . . . . . . . . . . . . . . . 16 
CODE OF ETHICS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 
HEDGING POLICY . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 
CLAWBACKS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 

PROPOSAL NO.2 — ADVISORY VOTE ON EXECUTIVE COMPENSATION . . . . . . . . . . . . . . . . . 18 
PROPOSAL NO.3 — RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS . . . . . . . 19 

PRINCIPAL ACCOUNTANT FEES AND SERVICES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 
PRE-APPROVAL POLICIES AND PROCEDURES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 

INFORMATION ABOUT OUR EXECUTIVE OFFICERS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 
EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT . . . . . . 21 
EXECUTIVE COMPENSATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23 

SUMMARY COMPENSATION TABLE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23 
NARRATIVE TO SUMMARY COMPENSATION TABLE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 
OUTSTANDING EQUITY AWARDS AS OF DECEMBER 31, 2023 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27 
EMPLOYMENT AGREEMENTS AND POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN 

CONTROL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28 
PAY VERSUS PERFORMANCE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31 
NON-EMPLOYEE DIRECTOR COMPENSATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34 

DIRECTOR COMPENSATION TABLE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34 
NARRATIVE TO DIRECTOR COMPENSATION TABLE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS . . . . 36 
TRANSACTIONS WITH RELATED PERSONS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37 

RELATED-PERSON TRANSACTIONS POLICY AND PROCEDURES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37 
CERTAIN RELATED PERSON TRANSACTIONS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37 
INDEMNIFICATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38 

HOUSEHOLDING OF PROXY MATERIALS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39 
OTHER MATTERS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39 

- i - 



Cautionary Note Regarding Forward-Looking Statements 

This proxy statement contains forward-looking statements as that term is defined in the Private Securities 
Litigation Reform Act of 1995. These statements may be identified by words such as “believe”, “expect”, “may”, 
“plan”, “potential”, “will”, and similar expressions, and are based on Clearside’s current beliefs and expectations. 
These forward-looking statements include statements regarding the clinical development of CLS-AX, the 
expected timing of topline results from the ODYSSEY clinical trial, Clearside’s expectations regarding the 
results of the ODYSSEY clinical trial and the potential benefits of CLS-AX and other product candidates using 
Clearside’s SCS Microinjector®. These statements involve risks and uncertainties that could cause actual results 
to differ materially from those reflected in such statements. Risks and uncertainties that may cause actual results 
to differ materially include uncertainties inherent in the conduct of clinical trials, Clearside’s reliance on third 
parties over which it may not always have full control and other risks and uncertainties that are described in 
Clearside’s Annual Report on Form 10-K for the year ended December 31, 2023, filed with the U.S. Securities 
and Exchange Commission (“SEC”) on March 12, 2024 and Clearside’s other Periodic Reports filed with the 
SEC. 
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CLEARSIDE BIOMEDICAL, INC. 
900 North Point Parkway, Suite 200 

Alpharetta, Georgia 30005 

PROXY STATEMENT 
FOR THE 2024 ANNUAL MEETING OF STOCKHOLDERS 

To Be Held on June 20, 2024 

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING 

Why did I receive a notice regarding the availability of proxy materials on the internet? 

Pursuant to rules adopted by the SEC, we have elected to provide access to our proxy materials over the internet. 
Accordingly, we have sent you a Notice of Internet Availability of Proxy Materials (the “Notice”) because the 
Board of Directors (the “Board” or “Board of Directors”) of Clearside Biomedical, Inc. (sometimes referred to as 
the “Company” or “Clearside”) is soliciting your proxy to vote at the 2024 Annual Meeting of Stockholders, 
including at any adjournments or postponements of the meeting. All stockholders will have the ability to access 
the proxy materials on the website referred to in the Notice or request to receive a printed set of the proxy 
materials. Instructions on how to access the proxy materials over the internet or to request a printed copy may be 
found in the Notice. 

We intend to mail the Notice on or about April 26, 2024 to all stockholders of record entitled to vote at the 
annual meeting. 

How do I attend the annual meeting? 

The meeting will be held on Thursday, June 20, 2024 at 8:00 a.m. local time at the offices of the Company at 900 
North Point Parkway, Suite 200, Alpharetta, Georgia 30005. Information on how to vote in person at the annual 
meeting is discussed below. 

Who can vote at the annual meeting? 

Only stockholders of record at the close of business on April 22, 2024 will be entitled to vote at the annual 
meeting. On this record date, there were 74,731,139 shares of common stock outstanding and entitled to vote. 

Stockholder of Record: Shares Registered in Your Name 

If on April 22, 2024 your shares were registered directly in your name with Clearside’s transfer agent, Equiniti 
Trust Company, LLC (formerly American Stock Transfer & Trust Company, LLC), then you are a stockholder of 
record. As a stockholder of record, you may vote in person at the meeting or vote by proxy. Whether or not you 
plan to attend the meeting, we urge you to fill out and return the enclosed proxy card or vote by proxy over the 
telephone or on the internet as instructed below to ensure your vote is counted. 

Beneficial Owner: Shares Registered in the Name of a Broker or Bank 

If on April 22, 2024 your shares were held, not in your name, but rather in an account at a brokerage firm, bank 
or other similar organization, then you are the beneficial owner of shares held in “street name” and the Notice is 
being forwarded to you by that organization. The organization holding your account is considered to be the 
stockholder of record for purposes of voting at the annual meeting. As a beneficial owner, you have the right to 
direct your broker, bank or other agent regarding how to vote the shares in your account. You are also invited to 
attend the annual meeting. However, because you are not the stockholder of record, you may not vote your shares 
in person at the meeting unless you request and obtain a valid proxy from your broker, bank or other agent. 
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What am I voting on? 

There are three matters scheduled for a vote: 

• Proposal No. 1 — Election of three directors; 

• Proposal No. 2 — Approval, on an advisory basis, of the compensation of our named executive 
officers, as disclosed in this proxy statement; and 

• Proposal No. 3 — Ratification of selection by the Audit Committee of the Board of Directors of 
Ernst & Young LLP as our independent registered public accounting firm for our year ending 
December 31, 2024. 

What if another matter is properly brought before the meeting? 

The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. 
If any other matters are properly brought before the meeting, it is the intention of the persons named in the 
accompanying proxy to vote on those matters in accordance with their best judgment. 

How do I vote? 

You may either vote “For” all of the nominees to the Board of Directors or you may “Withhold” your vote for 
any nominee you specify. For the other matters to be voted on, you may vote “For” or “Against” or abstain from 
voting. 

The procedures for voting are: 

Stockholder of Record: Shares Registered in Your Name 

If you are a stockholder of record, you may vote in person at the Annual Meeting or vote by proxy in one of three 
ways: online, by telephone or using a proxy card that you may request or that we may elect to deliver at a later 
time. Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure your vote is counted. 
You may still attend the Annual Meeting and vote in person even if you have already voted by proxy. 

• To vote online, go to www.proxypush.com/CLSD. You will be asked to provide the Company number 
and control number from the Notice. Your vote must be received by 5:00 p.m. Eastern Time on 
June 19, 2024 to be counted. 

• To vote over the telephone, dial toll-free (866) 291-7286. You will be asked to provide the Company 
number and control number from the Notice. Your vote must be received by 5:00 p.m. Eastern Time on 
June 19, 2024 to be counted. 

• To vote by mail if you requested printed proxy materials, you can vote by promptly completing and 
returning your signed proxy card in the envelope provided. You should mail your signed proxy card 
sufficiently in advance for it to be received by June 19, 2024. 

• To vote in person, come to the Annual Meeting, and we will give you a ballot when you arrive. 

Beneficial Owner: Shares Registered in the Name of Broker or Bank 

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should 
have received a Notice containing voting instructions from that organization rather than from us. Please follow 
the voting instructions in the Notice to ensure that your vote is counted. To vote in person at the Annual Meeting, 
you must obtain a valid proxy from your broker, bank or other agent. Follow the instructions from your broker, 
bank or other agent included with the proxy materials, or contact that organization to request a proxy form. 
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How many votes do I have? 

On each matter to be voted upon, you have one vote for each share of common stock you own as of April 22, 
2024. 

If I am a stockholder of record and I do not vote, or if I return a proxy card or otherwise vote without 
giving specific voting instructions, what happens? 

If you are a stockholder of record and do not vote by completing your proxy card, by telephone, through the 
internet or in person at the annual meeting, your shares will not be voted. 

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will 
be voted, as applicable, “For” the election of each of the nominees for director, “For” the approval, on an 
advisory basis, of the compensation of our named executive officers, as disclosed in this proxy statement and 
“For” the ratification of Ernst & Young LLP as independent auditors for the year ending December 31, 2024. If 
any other matter is properly presented at the meeting, your proxyholder (one of the individuals named on your 
proxy card) will vote your shares using his or her best judgment. 

If I am a beneficial owner of shares held in street name and I do not provide my broker or bank with 
voting instructions, what happens? 

If you are a beneficial owner of shares held in street name and you do not instruct your broker, bank or other 
agent how to vote your shares, your broker, bank or other agent may still be able to vote your shares in its 
discretion. In this regard, under the rules of the New York Stock Exchange (“NYSE”), brokers, banks and other 
securities intermediaries that are subject to NYSE rules may use their discretion to vote your “uninstructed” 
shares with respect to matters considered to be “routine” under NYSE rules, but not with respect to “non-routine” 
matters. In this regard, Proposals No. 1 and No. 2 are considered to be “non-routine” under NYSE rules, meaning 
that your broker may not vote your shares on that proposal in the absence of your voting instructions. However, 
Proposal No. 3 is considered to be a “routine” matter under NYSE rules meaning that if you do not return voting 
instructions to your broker, bank or other agent by its deadline, your shares may be voted by your broker, bank or 
other agent in its discretion on Proposal No. 3. 

If you are a beneficial owner of shares held in street name, in order to ensure your shares are voted in the way 
you would prefer, you must provide voting instructions to your broker, bank or other agent by the deadline 
provided in the materials you receive from your broker, bank or other agent. 

Who is paying for this proxy solicitation? 

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and 
employees may also solicit proxies in person, by telephone or by other means of communication. Directors and 
employees will not be paid any additional compensation for soliciting proxies. We will also reimburse brokerage 
firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.  

What does it mean if I receive more than one Notice? 

If you receive more than one Notice, your shares may be registered in more than one name or in different 
accounts. Please follow the voting instructions on the Notices to ensure that all of your shares are voted. 

Can I change my vote after submitting my proxy? 

Stockholder of Record: Shares Registered in Your Name 

Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder of 
your shares, you may revoke your proxy in any one of the following ways: 

• You may submit another properly completed proxy card with a later date. 
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• You may grant a subsequent proxy by telephone or through the internet. 

• You may send a timely written notice that you are revoking your proxy to Clearside’s Corporate 
Secretary at 900 North Point Parkway, Suite 200, Alpharetta, Georgia 30005.  

• You may attend the annual meeting and vote in person. Simply attending the meeting will not, by itself, 
revoke your proxy. 

Your most current proxy card or telephone or internet proxy is the one that is counted. 

Beneficial Owner: Shares Registered in the Name of Broker or Bank 

If your shares are held by your broker, bank or other agent, you should follow the instructions provided by that 
organization. 

When are stockholder proposals and director nominations due for next year’s Annual Meeting? 

To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing by 
December 27, 2024 to our Corporate Secretary at 900 North Point Parkway, Suite 200, Alpharetta, 
Georgia 30005. If you wish to submit a proposal (including a director nomination) at the meeting that is not to be 
included in next year’s proxy materials, you must deliver your notice to our Corporate Secretary at the address 
above between February 20, 2025 and March 22, 2025. Your notice to the Corporate Secretary must set forth 
information specified in our bylaws, including your name and address and the class and number of shares of our 
stock that you beneficially own. In addition to satisfying the foregoing requirements under our Bylaws, to 
comply with the universal proxy rules, stockholders who intend to solicit proxies in support of director nominees 
other than our nominees must provide notice that sets forth the information required by Rule 14a-19 under the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”). 

If you propose to bring business before an annual meeting other than a director nomination, your notice must also 
include, as to each matter proposed, the following: (a) a brief description of the business desired to be brought 
before the annual meeting and the reasons for conducting that business at the annual meeting and (b) any material 
interest you have in that business. If you propose to nominate an individual for election as a director, your notice 
must also include, as to each person you propose to nominate for election as a director, the following: (1) the 
name, age, business address and residence address of the person; (2) the principal occupation or employment of 
the person; (3) the class and number of shares of our stock that are owned of record and beneficially owned by 
the person; (4) the date or dates on which the shares were acquired and the investment intent of the acquisition; 
and (5) any other information concerning the person as would be required to be disclosed in a proxy statement 
soliciting proxies for the election of that person as a director in an election contest (even if an election contest is 
not involved), or that is otherwise required to be disclosed pursuant to Section 14 of the Exchange Act, and the 
rules and regulations promulgated under the Exchange Act, including the person’s written consent to being 
named as a nominee and to serving as a director if elected. We may require any proposed nominee to furnish 
other information as we may reasonably require to determine the eligibility of the proposed nominee to serve as 
an independent director or that could be material to a reasonable stockholder’s understanding of the 
independence, or lack of independence, of the proposed nominee. 

For more information, and for more detailed requirements, please refer to our Amended and Restated Bylaws, 
filed as an exhibit to our most recent Annual Report on Form 10-K, filed with the SEC on March 12, 2024. 

What are “broker non-votes”? 

As discussed above, when a beneficial owner of shares held in “street name” does not give voting instructions to 
his or her broker, bank or other securities intermediary holding his or her shares as to how to vote on matters 
deemed to be “non-routine” under NYSE rules, the broker, bank or other such agent cannot vote the shares. 
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These unvoted shares are counted as “broker non-votes.” Proposals No. 1, and No. 2 are considered to be 
“non-routine” under NYSE rules, and we therefore expect broker non-votes to exist in connection with this 
proposal. 

As a reminder, if you are a beneficial owner of shares held in street name, you must provide voting 
instructions to your broker, bank or other agent by the deadline provided in the materials you receive from 
your broker, bank or other agent in order to ensure your shares are voted in the way you would prefer. 

How many votes are needed to approve each proposal? 

The following table summarizes the minimum vote needed to approve each proposal and the effect of abstentions 
and broker non-votes. Votes will be counted by the inspector of elections appointed for the Annual Meeting. 

Proposal 
Number Proposal Description Vote Required for Approval 

Effect of 
Abstentions 

Effect of Broker 
Non-Votes 

1 Election of Directors Three nominees receiving the 
most “For” votes. 

Not applicable No effect 

2 Non-binding advisory approval 
of the compensation of our 
named executive officers(1) 

“For” votes from the holders of a 
majority of shares present at the 
Annual Meeting or represented 
by proxy and entitled to vote on 
the matter. 

Against No effect 

3 Ratification of selection of 
Ernst & Young LLP as 
independent registered public 
accounting firm for the year 
ending December 31, 2024(2) 

“For” votes from the holders of a 
majority of shares present at the 
Annual Meeting or represented 
by proxy and entitled to vote on 
the matter. 

Against Not applicable 

(1) As this is an advisory vote, the result will not be binding on our Board. However, our Board values our 
stockholders’ opinions, and our Board and the Compensation Committee will take into account the outcome 
of the advisory vote when considering future named executive officer compensation decisions. 

(2) This proposal is considered to be a “routine” matter under NYSE rules. Accordingly, if you hold your shares 
in street name and do not provide voting instructions to your broker, bank or other agent that holds your 
shares, your broker, bank or other agent has discretionary authority under NYSE rules to vote your shares on 
this proposal. We do not expect there to be broker-non votes on this matter. 

What is the quorum requirement? 

A quorum of stockholders is necessary to hold a valid meeting. A quorum is present if stockholders holding at 
least a majority of the outstanding shares entitled to vote are present at the Annual Meeting in person or 
represented by proxy. On the record date, there were 74,731,139 shares outstanding and entitled to vote. Thus, 
the holders of 37,365,570 shares must be present in person or represented by proxy at the Annual Meeting to 
have a quorum. 

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your 
behalf by your broker, bank or other nominee) or if you vote in person at the meeting. Abstentions and broker 
non-votes will be counted towards the quorum requirement. If there is no quorum, either the chairman of the 
Annual Meeting or the holders of a majority of shares present at the Annual Meeting in person or represented by 
proxy may adjourn the meeting to another date. 

How can I find out the results of the voting at the annual meeting? 

Preliminary voting results will be announced at the annual meeting. In addition, final voting results will be 
published in a current report on Form 8-K that we expect to file within four business days after the annual meeting. 
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PROPOSAL NO. 1 — 

ELECTION OF DIRECTORS 

Our Board of Directors is divided into three classes and currently has nine members. Each class has a three-year 
term. Vacancies on the Board may be filled only by persons elected by a majority of the remaining directors. A 
director elected by the Board to fill a vacancy in a class, including vacancies created by an increase in the 
number of directors, shall serve for the remainder of the full term of that class and until the director’s successor is 
duly elected and qualified. 

There are three directors in the class whose term of office expires in 2024, Richard Croarkin, William D. 
Humphries and Nancy J. Hutson, each of whom were previously elected by our stockholders.. If re-elected at the 
Annual Meeting, each of these nominees will serve until the 2027 annual meeting and until his or her successor 
has been duly elected and qualified, or, if sooner, until his or her death, resignation or removal. It is our policy to 
invite and encourage directors and nominees for director to attend the Annual Meeting. All of the directors then 
serving on our Board of Directors attended the 2023 Annual Meeting of Stockholders. 

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy 
and entitled to vote on the election of directors. Accordingly, the three nominees receiving the highest number of 
affirmative votes will be elected. Shares represented by executed proxies will be voted, if authority to do so is not 
withheld, for the election of the three nominees named below. If any nominee becomes unavailable for election 
as a result of an unexpected occurrence, shares that would have been voted for that nominee instead will be voted 
for the election of a substitute nominee that we propose. Each person nominated for election has agreed to serve 
if elected. We have no reason to believe that any nominee will be unable to serve. 

NOMINEES FOR ELECTION FOR A THREE-YEAR TERM EXPIRING AT THE 2027 ANNUAL MEETING 

The following is a brief biography of each nominee for director and a discussion of the specific experience, 
qualifications, attributes or skills of each nominee that led the Nominating and Corporate Governance Committee 
to recommend that person as a nominee for director, as of the date of this proxy statement. 

The Nominating and Corporate Governance Committee seeks to assemble a board that, as a whole, possesses the 
appropriate balance of professional and industry knowledge, financial expertise and high-level management 
experience necessary to oversee and direct our business. To that end, the Nominating and Corporate Governance 
Committee has identified and evaluated nominees in the broader context of the Board’s overall composition, with 
the goal of recruiting members who complement and strengthen the skills of other members and who also exhibit 
integrity, collegiality, sound business judgment and other qualities that the Nominating and Corporate 
Governance Committee views as critical to effective functioning of the Board. The brief biographies below 
include information, as of the date of this proxy statement, regarding the specific and particular experience, 
qualifications, attributes or skills of each director or nominee that led the Nominating and Corporate Governance 
Committee to believe that nominee should continue to serve on the Board. However, each of the members of the 
Nominating and Corporate Governance Committee may have a variety of reasons why he or she believes a 
particular person would be an appropriate nominee for the Board, and these views may differ from the views of 
other members. 

Richard Croarkin, age 69 

Mr. Croarkin has served as a director of our company since 2016. From 2010 until his retirement in 2013, 
Mr. Croarkin served as the Chief Financial Officer of Nestlé Health Science, S.A., a division of Nestlé focused 
on medicalized nutrition solutions for chronic medical conditions. From 2007 to 2010, Mr. Croarkin was the 
Senior Vice President, Chief Financial Officer, and Corporate Strategy Officer of Alcon, Inc., a public 
ophthalmic pharmaceutical and medical device company. Prior to that, Mr. Croarkin served as the Chief 
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Financial Officer at Pepsi Latin America from 1993 to 1994 and Nestle Waters North America, Inc. from 1994 to 
2007. Mr. Croarkin also served on the on the board of directors of Aerie Pharmaceuticals, Inc. from 2015 until 
November 2022. Mr. Croarkin received his B.A. degree in Economics from Georgetown University and his 
M.B.A. degree in Finance from the University of Connecticut. Our Board of Directors believes that 
Mr. Croarkin’s financial background and healthcare experience provide him with the qualifications and skills to 
serve as a director of our company. 

William D. Humphries, age 57 

Mr. Humphries has served as a director of our company since 2012 and as the chairman of our Board of Directors 
from 2018 to June 2023. He currently serves as the Chief Executive Officer of Alcami Corporation, a position he 
has held since June 2023. Prior to Alcami, he served as Chief Executive Officer of Isosceles Pharmaceuticals Inc. 
from May 2021 to June 2023. From August 2018 until December 2020, he served as President and Group 
Company Chairman, Ortho Dermatologics of Bausch Health Companies Inc., where he previously served as 
Executive Vice President, Company Group Chairman, Dermatology from 2017 to August 2018. From 2012 to 
2016, he served as President and Chief Executive Officer of the North American business of Merz, Inc., an 
affiliate of Merz Pharma Group, a specialty healthcare company. From 2006 to 2012, he served in a number of 
leadership positions with Stiefel Laboratories, Inc., a dermatology pharmaceutical company, including as its 
Chief Commercial Officer and then as its President beginning in 2008. Stiefel was acquired by GlaxoSmithKline 
in 2009. After the acquisition, Mr. Humphries served as the President of Dermatology for Stiefel from 2009 until 
2012. Before Stiefel, Mr. Humphries served in executive roles in sales and marketing, business development, and 
international marketing for Allergan, Inc., concluding as vice president of its U.S. skincare business. 
Mr. Humphries has served on the boards of directors of Aclaris Therapeutics, Inc. since 2016 and PhaseBio 
Pharmaceuticals, Inc. since September 2021, and previously served on the board of directors of Strata Skin 
Sciences, Inc. from April 2021 to October 2023. Mr. Humphries received his M.B.A. degree from Pepperdine 
University and a B.A. degree from Bucknell University. Our Board of Directors believes that Mr. Humphries’ 
experience as a pharmaceutical company executive provides him with the qualifications and skills to serve as a 
director of our company. 

Nancy J. Hutson, Ph.D., age 74 

Dr. Hutson has served as a director of our company since April 2020. She retired in 2006 as the Senior Vice 
President of Global Research and Development at Pfizer Inc. Dr. Hutson has served on the boards of directors of 
BioCryst Pharmaceuticals, Inc. since 2012 and as Chair of the Board since March 2023, Endo International plc 
since 2014 and PhaseBio Pharmaceuticals, Inc. since 2018. Dr. Hutson received a B.A. in general biology from 
Illinois Wesleyan University and a Ph.D. in physiology and biochemistry from Vanderbilt University. Our Board 
of Directors believes that Dr. Hutson’s 30 years of experience in the pharmaceutical industry and her extensive 
experience in drug research and development provide her with the qualifications and skills to serve as a director 
of our company. 

THE BOARD OF DIRECTORS RECOMMENDS 
A VOTE “FOR” EACH NAMED NOMINEE. 
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DIRECTORS CONTINUING IN OFFICE UNTIL THE 2025 ANNUAL MEETING 

George Lasezkay, Pharm.D., J.D., age 72 

Dr. Lasezkay has served as a director of our company since 2017 and our President and Chief Executive Officer 
since March 2020. He previously served as our Interim Chief Executive Officer from April 2019 to March 2020. 
Dr. Lasezkay served as Executive Vice President and General Counsel of Acucela Inc., a publicly traded ophthalmic 
pharmaceutical company, from 2015 to 2016. From 2005 to 2015, he was President of HorizonPharma Group, a 
biopharmaceutical consulting practice. From 2013 to 2017, he was an adjunct professor in pharmaceutical law and 
policy at the University of San Diego School of Law. From 1989 to 2002, Dr. Lasezkay served in various legal and 
executive roles of increasing responsibility at Allergan, Inc. a global pharmaceutical and medical aesthetics 
company, culminating as the Corporate Vice President for Corporate Development. Dr. Lasezkay received his B.S. 
and Pharm.D. degrees from the University of Buffalo, a J.D. degree from the University of Southern California 
Gould School of Law and a Certificate from the Straus Institute for Dispute Resolution from Pepperdine University 
School of Law. Our Board of Directors believes that Dr. Lasezkay’s role as our President and Chief Executive 
Officer, his scientific and legal background, his experience as a pharmaceutical executive, and his diverse 
experience as a director of a number of emerging biopharmaceutical companies provide him with the qualifications 
and skills to serve as a director of our company. 

Christy L. Shaffer, Ph.D., age 66 

Dr. Shaffer has served as a director of our company since 2012 and as the chairman of our Board of Directors from 
2012 to 2018. Since 2011, Dr. Shaffer has served as a Venture Partner with Hatteras Venture Partners, an 
investment firm, and as Managing Director of Hatteras Discovery, which invests in early-stage companies in the life 
sciences industry sector. From 1995 to 2010, Dr. Shaffer served in increasing leadership positions at Inspire 
Pharmaceuticals, a publicly held biopharmaceutical company, beginning as the company’s first full-time employee 
and Director of Clinical Operations and eventually being appointed as Chief Executive Officer and a director of the 
company in 1999, as its President in 2005 and a member of its Development Committee in 2009. Prior to Inspire, 
she was a clinical research scientist, international project leader and Associate Director of Pulmonary and Critical 
Care Medicine at Burroughs Wellcome Co. Dr. Shaffer served on the board of directors of Graybug Vision, Inc. 
from 2015 until the acquisition of Graybug Vision, Inc. by CalciMedica Inc. in March 2023 and previously served 
on the board of directors of G1 Therapeutics, Inc. from 2012 to June 2018. Dr. Shaffer currently serves as a board 
member of the Chordoma Foundation and has served in leadership roles on several non-profit boards, including as 
chair of the Morehead Planetarium and Science Center’s advisory board, on the Board of Trustees for the Cystic 
Fibrosis Foundation, and as chair of the board of CFF Therapeutic, Inc. Dr. Shaffer is a receptor pharmacologist by 
training, earning her Ph.D. in Pharmacology from the University of Tennessee’s Health Science Center in Memphis, 
Tennessee. She completed post-doctoral training at The Chicago Medical School as well as the University of North 
Carolina at Chapel Hill. Our Board of Directors believes that Dr. Shaffer’s scientific background and her leadership 
experience as chief executive officer of a public company in the biopharmaceutical industry provide her with the 
qualifications and skills to serve as a director of our company. 

Anthony S. Gibney, age 53 

Mr. Gibney has served as a director of our company since April 2024. Mr. Gibney most recently served as the 
Executive Vice President, Chief Business & Strategy Officer of IVERIC bio, Inc. from December 2021 until the 
acquisition of IVERIC bio, Inc. by Astellas Pharma Inc. in July 2023. Prior to that, Mr. Gibney served as Chief 
Financial Officer and Chief Business Officer at Fog Pharmaceuticals, Inc., where he oversaw its business 
development, strategy and finance functions, from May 2020 to December 2021, and as Executive Vice President 
and Chief Business Officer at Achillion Pharmaceuticals, Inc. from August 2018 until its sale to Alexion 
Pharmaceuticals, Inc. in May 2020. Before Achillion, Mr. Gibney was a Managing Director and co-head of the 
Biotechnology Investment Banking team at Leerink Partners LLC, and Managing Director of Merrill Lynch’s 
Healthcare Group. Mr. Gibney has served on the board of directors of LAPIX Therapeutics, Inc. since January 
2024 and on the board of directors of InflaRx N.V., where he previously served on the board of directors from 
February 2018 to June 2019, since May 2021. Mr. Gibney received a B.A. in Economics and a B.A. in History 
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from Yale University. Our Board of Directors believes that Mr. Gibney’s experience as an executive of 
biotechnology companies and as a life sciences-focused investment banker provide him with the qualifications 
and skills to serve as a director of our company. 

DIRECTORS CONTINUING IN OFFICE UNTIL THE 2026 ANNUAL MEETING 

Jeffrey L. Edwards, age 63 

Mr. Edwards has served as a director of our company since September 2018. Mr. Edwards retired from Allergan, 
Inc. in 2015 after nearly 22 years. From 2005 to 2014, he served as Executive Vice President, Finance and 
Business Development, Chief Financial Officer at Allergan. From 2003 to 2005 he served as Allergan’s 
Corporate Vice President, Corporate Development and previously served as Senior Vice President, Treasury, Tax 
and Investor Relations. Prior to joining Allergan, Mr. Edwards was with Banque Paribas from 1992 to 1993 and 
Security Pacific National Bank from 1983 to 1992, where he held various senior-level positions in the credit and 
business development functions. Mr. Edwards has served on the boards of directors of FibroGen, Inc. since 2015, 
Bio-Rad Laboratories, Inc. since 2017, and Lifecore Biomedical, Inc. (formerly Landec Corporation) since 
October 2020. Mr. Edwards received a B.A. degree in Sociology from Muhlenberg College and completed the 
Advanced Management Program at the Harvard Business School. Our Board of Directors believes that 
Mr. Edwards’ experience as a pharmaceutical company executive, his financial expertise and his experience 
serving on the boards of publicly traded life sciences companies provide him with the qualifications and skills to 
serve as a director of our company. 

Clay B. Thorp, age 55 

Mr. Thorp has served as a director of our company since 2012 and as chairman of our Board of Directors since 
June 2023. In 2001, Mr. Thorp co-founded and has since served as General Partner of Hatteras Venture Partners, 
an investment firm, where he leads investments in a range of life science companies in the biopharmaceutical, 
medical device, diagnostics and research informatics sectors. Previously, he was instrumental in the founding of 
several life sciences companies, including serving as co-founder, Chief Executive Officer and Chairman of 
Synthematix, Inc., a chemistry informatics company that was acquired by Symyx Technologies in 2005, 
co-founder of PhaseBio Pharmaceuticals, Inc., co-founder and head of corporate development for Novalon 
Pharmaceutical Corporation, which was sold to Karo Bio in 2000, and co-founder and president of Xanthon, Inc., 
a bioinformatics company with electro-chemical detection technology for direct analysis of DNA, RNA and 
proteins. Mr. Thorp has served on the board of directors of PhaseBio Pharmaceuticals, Inc. since 2002 and as 
Chairman since 2014. Mr. Thorp previously served on the board of directors of Vigil Neuroscience Inc. from 
September 2020 until June 2022. Mr. Thorp holds a Masters of Public Policy degree from Harvard University 
and a B.A. degree in Mathematics and History from the University of North Carolina at Chapel Hill. Our Board 
of Directors believes that Mr. Thorp’s experience as an entrepreneur and an investor in life sciences companies 
provide him with the qualifications and skills to serve as a director of our company. 

Benjamin R. Yerxa, Ph.D., age 58 

Dr. Yerxa has served as a director of our company since March 2022. Dr. Yerxa currently serves as the Chief 
Executive Officer of Opus Genetics, a position he has held since July 2022. Prior to that, Dr. Yerxa served as the 
Chief Executive Officer of the Foundation Fighting Blindness from 2017 to July 2022, and as the Chief Executive 
Officer of the Retinal Degeneration Fund, a position he has held since October 2018 to July 2022. He previously 
served in roles of increasing responsibility at Envisia Therapeutics from 2013 to 2017, including as its Chief 
Scientific Officer and President. Dr. Yerxa also served as Chief Scientific Officer of Liquidia Technologies from 
2012 to 2015. Prior to Liquidia, Dr. Yerxa co-founded the Company and served as its Vice President, Research and 
Development from 2011 to 2012. Dr. Yerxa also serves on the boards of directors of a number of private ophthalmic 
companies. Dr. Yerxa received a B.A. in chemistry from the University of California, San Diego and a Ph.D. in 
organic chemistry from the University of California, Irvine. Our Board of Directors believes that Dr. Yerxa’s 
pharmaceutical and biotechnology leadership experience and his experience in drug discovery and development 
experience provide him with the qualifications and skills to serve as a director of our company. 
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INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE 

INDEPENDENCE OF THE BOARD OF DIRECTORS 

As required under the Nasdaq Stock Market (“Nasdaq”) listing standards, a majority of the members of a listed 
company’s Board of Directors must qualify as “independent,” as affirmatively determined by the Board of 
Directors. The Board consults with our legal counsel to ensure that the Board’s determinations are consistent 
with relevant securities and other laws and regulations regarding the definition of “independent,” including those 
set forth in pertinent listing standards of Nasdaq, as in effect from time to time. 

Consistent with these considerations, after review of all relevant identified transactions or relationships between 
each director, or any of his or her family members, and our company, our senior management and our 
independent auditors, the Board has affirmatively determined that Drs. Hutson, Shaffer and Yerxa and Messrs. 
Croarkin, Edwards, Gibney and Thorp, representing seven of our nine current directors, are independent directors 
within the meaning of the applicable Nasdaq listing standards. In making these determinations, the Board found 
that none of these directors had a material or other disqualifying relationship with us. Dr. Lasezkay is not 
currently an independent director under Nasdaq Rule 5605(a)(2)(A) by virtue of his employment with us as our 
President and Chief Executive Officer. Mr. Humphries is not currently an independent director under Nasdaq 
Rule 5605(a)(2)(D) by virtue of his employment as Chief Executive Officer of Alcami Corporation, Inc. 
(“Alcami”), which received payments in connection with services provided as the Company’s current 
manufacturer of XIPERE and CLS-AX as described below under the heading “Transactions with Related 
Persons—Certain Related Person Transactions—Master Services Agreement with Alcami Corporation, Inc.” 

BOARD LEADERSHIP STRUCTURE 

The Board of Directors of the Company has an independent chair, Mr. Thorp, who has authority, among other 
things, to call and preside over Board meetings, including meetings of the independent directors, to set meeting 
agendas and to determine materials to be distributed to the Board. Accordingly, the Board Chair has substantial 
ability to shape the work of the Board. We believe that separation of the positions of Board Chair and Chief 
Executive Officer reinforces the independence of the Board in its oversight of our business and affairs. In 
addition, we believe that having an independent Board Chair creates an environment that is more conducive to 
objective evaluation and oversight of management’s performance, increasing management accountability and 
improving the ability of the Board to monitor whether management’s actions are in the best interests of our 
company and our stockholders. As a result, we believe that having an independent Board Chair can enhance the 
effectiveness of the Board as a whole. 
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BOARD DIVERSITY 

While we do not have a formal diversity policy in place, our Nominating and Corporate Governance Committee 
considers the diversity of the Board overall with respect to age, disability, gender identity or expression, 
ethnicity, military veteran status, national origin, race, religion, sexual orientation, and other backgrounds and 
experiences. The following Board Diversity Matrix sets forth certain self-identified personal demographic 
characteristics of our directors. 

Board Diversity Matrix (As of April 15, 2024) 

Board size . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9  

Gender Male Female Non-Binary 
Gender 

Undisclosed 

Number of directors based on gender identity . . . . . . . . . . 7 2 —  —  

Number of directors who identify in any of the categories below 

African American or Black . . . . . . . . . . . . . . . . . . . . . . . . —  —  —  —  
Alaskan Native or American Indian . . . . . . . . . . . . . . . . . —  —  —  —  
Asian . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . —  —  —  —  
Native Hawaiian or Pacific Islander . . . . . . . . . . . . . . . . . —  —  —  —  
White . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 2 —  —  
Two or More Races or Ethnicities . . . . . . . . . . . . . . . . . . . —  —  —  —  
LGBTQ+ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . —  
Undisclosed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . —  

Our board diversity matrix as of April 15, 2023 can be found in our proxy statement for the 2023 Annual 
Meeting filed with the SEC on April 28, 2023. 

ROLE OF THE BOARD IN RISK OVERSIGHT 

Risk is inherent with every business, and we face a number of risks, including strategic, financial, business and 
operational, legal and compliance, cybersecurity and reputational risks. One of the Board’s key functions is 
informed oversight of our risk management process. The Board does not have a standing risk management 
committee, but rather administers this oversight function directly through the Board as a whole, as well as 
through various Board standing committees that address risks inherent in their respective areas of oversight. In 
particular, our Board is responsible for monitoring and assessing strategic risk exposure, including a 
determination of the nature and level of risk appropriate for our company. Our Audit Committee has the 
responsibility to consider and discuss our major financial risk exposures and the steps our management has taken 
to monitor and control these exposures, including the implementation of guidelines and policies to govern the 
process by which risk assessment and management is undertaken. The Audit Committee also monitors 
compliance with legal and regulatory requirements, in addition to oversight of the performance of our internal 
audit function, if and when we implement any such function. Our Nominating and Corporate Governance 
Committee monitors the effectiveness of our corporate governance guidelines, including whether they are 
successful in preventing illegal or improper liability-creating conduct. Our Compensation Committee assesses 
and monitors whether any of our compensation policies and programs has the potential to encourage excessive 
risk-taking. Typically, the entire Board meets with members of management responsible for risk management at 
least annually, and the applicable Board committees meet at least annually with employees responsible for risk 
management in the committees’ respective areas of oversight. Both the Board as a whole and the various 
standing committees receive incidental reports as matters may arise. It is the responsibility of the committee 
chairs to report findings regarding material risk exposures to the Board as quickly as possible. The Board has 
delegated to the Board Chair the responsibility of coordinating between the Board and management with regard 
to the determination and implementation of responses to any problematic risk management issues. 
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MEETINGS OF THE BOARD OF DIRECTORS 

The Board of Directors met eight times during 2023. Each Board member attended 75% or more of the aggregate 
number of meetings of the Board and of the committees on which he or she served, held during the portion of 
2023 for which he or she was a director or committee member. 

As required under applicable Nasdaq listing standards, during 2023, as part of each Board meeting our 
independent directors met in regularly scheduled executive sessions at which only independent directors were 
present. Our Board Chair presided over the executive sessions. 

INFORMATION REGARDING COMMITTEES OF THE BOARD OF DIRECTORS 

The Board has three committees: an Audit Committee, a Compensation Committee and a Nominating and 
Corporate Governance Committee. The following table provides the current membership for each of the Board 
committees: 

Name 
Audit 

Committee 
Compensation 

Committee 

Nominating and 
Corporate 

Governance 
Committee 

Richard Croarkin . . . . . . . . . . . . . . . . . . . . . . . X*   
Jeffrey L. Edwards . . . . . . . . . . . . . . . . . . . . . . X  X 
Nancy J. Hutson, Ph.D. . . . . . . . . . . . . . . . . . .  X X 
Christy L. Shaffer, Ph.D. . . . . . . . . . . . . . . . . .  X*  
Clay B. Thorp . . . . . . . . . . . . . . . . . . . . . . . . . .   X* 
Benjamin R. Yerxa, Ph.D. . . . . . . . . . . . . . . . . X X  

* Committee chair. 

Below is a description of each committee of the Board. Each of the committees has authority to engage legal 
counsel or other experts or consultants as it deems appropriate to carry out its responsibilities. The Board of 
Directors has determined that each member of each committee meets the applicable Nasdaq rules and regulations 
regarding “independence” and each member is free of any relationship that would impair his or her individual 
exercise of independent judgment with regard to our company. 

AUDIT COMMITTEE 

The Audit Committee of the Board of Directors was established by the Board in accordance with 
Section 3(a)(58)(A) of the Exchange Act to oversee our corporate accounting and financial reporting processes 
and audits of our financial statements. The Audit Committee is currently composed of three directors: Messrs. 
Croarkin and Edwards and Dr. Yerxa. The Audit Committee met eight times during 2023. The Board has adopted 
a written Audit Committee charter that is available to stockholders on our website at www.clearsidebio.com. 

The Board of Directors reviews the Nasdaq listing standards definition of independence for Audit Committee 
members on an annual basis and has determined that all members of our Audit Committee are independent, as 
independence is currently defined in Rule 5605(c)(2)(A)(i) and (ii) of the Nasdaq listing standards. The Board of 
Directors has also determined that Mr. Croarkin qualifies as an “audit committee financial expert,” as defined in 
applicable SEC rules. The Board made a qualitative assessment of Mr. Croarkin’s level of knowledge and 
experience based on a number of factors, including his formal education and experience as a chief financial 
officer for public reporting companies. 

The principal duties and responsibilities of our Audit Committee include: 

• appointing and retaining an independent registered public accounting firm to serve as independent 
auditor to audit our financial statements, overseeing the independent auditor’s work and determining 
the independent auditor’s compensation; 
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• approving in advance all audit services and non-audit services to be provided to us by our independent 
auditor; 

• establishing procedures for the receipt, retention and treatment of complaints received by us regarding 
accounting, internal accounting controls, auditing or compliance matters, as well as for the 
confidential, anonymous submission by our employees of concerns regarding questionable accounting 
or auditing matters; 

• reviewing and discussing with management and our independent auditor the results of the annual audit 
and the independent auditor’s review of our quarterly financial statements; 

• conferring with management and our independent auditor about the scope, adequacy and effectiveness 
of our internal accounting controls, the objectivity of our financial reporting and our accounting 
policies and practices; and 

• periodically reviewing the Company’s material risks relating to data privacy, technology and 
information security, including cybersecurity, threats and back-up of information systems and the 
Company’s processes for assessing, identifying, and managing such risks. 

Report of the Audit Committee of the Board of Directors 

The Audit Committee has reviewed and discussed the audited financial statements for the year ended 
December 31, 2023 with management of the Company. The Audit Committee has discussed with the independent 
registered public accounting firm the matters required to be discussed by the applicable requirements of the 
Public Company Accounting Oversight Board (“PCAOB”) and the SEC. The Audit Committee has also received 
the written disclosures and the letter from the independent registered public accounting firm required by 
applicable requirements of the PCAOB regarding the independent accountants’ communications with the audit 
committee concerning independence, and has discussed with the independent registered public accounting firm 
the accounting firm’s independence. Based on the foregoing, the Audit Committee has recommended to the 
Board of Directors that the audited financial statements be included in the Company’s Annual Report on Form 
10-K for the year ended December 31, 2023. 

Richard Croarkin, Chair 
Jeffrey L. Edwards 
Benjamin R. Yerxa 

* The material in this report is not “soliciting material,” is not deemed “filed” with the Commission and is not to 
be incorporated by reference in any filing of the Company under the Securities Act or the Exchange Act, whether 
made before or after the date hereof and irrespective of any general incorporation language in any such filing. 

COMPENSATION COMMITTEE 

The Compensation Committee is composed of three directors: Drs. Shaffer, Hutson and Yerxa. All members of 
the Compensation Committee are independent, as independence is currently defined in Rule 5605(d)(2) of the 
Nasdaq listing standards. The Compensation Committee met four times during 2023. The Board has adopted a 
written Compensation Committee charter that is available to stockholders on our website at 
www.clearsidebio.com. 

The principal duties and responsibilities of our Compensation Committee include: 

• establishing and approving, and making recommendations to the Board regarding, performance goals 
and objectives relevant to the compensation of our Chief Executive Officer, evaluating the performance 
of our Chief Executive Officer in light of those goals and objectives and setting, or recommending to 
the full board of directors for approval, the Chief Executive Officer’s compensation, including 
incentive-based and equity-based compensation, based on that evaluation; 
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• setting the compensation of our other executive officers, based in part on recommendations of the 
Chief Executive Officer; 

• exercising administrative authority under our stock plans and employee benefit plans; 

• establishing policies and making recommendations to our Board regarding director compensation; 

• reviewing and discussing with management the compensation discussion and analysis that we may be 
required from time to time to include in SEC filings; 

reviewing and discussing with management our policies and practices related to our management of 
human capital resources, our corporate culture and strategies in support of diversity, equity and 
inclusion; 

• establishing, approving, modifying and overseeing our compensation clawback or similar policies and 
any required recoupment and disclosure; and 

• preparing a compensation committee report on executive compensation as may be required from time 
to time to be included in our annual proxy statements or annual reports on Form 10-K filed with the 
SEC. 

Typically, the Compensation Committee meets an average of once every quarter and with greater frequency if 
necessary. The agenda for each meeting is usually developed by the Chair of the Compensation Committee, in 
consultation with our Chief Executive Officer and Chief Financial Officer. The Compensation Committee meets 
regularly in executive session. However, from time to time, various members of management and other 
employees as well as outside advisors or consultants may be invited by the Compensation Committee to make 
presentations, to provide financial or other background information or advice or to otherwise participate in 
Compensation Committee meetings. The Chief Executive Officer may not participate in, or be present during, 
any deliberations or determinations of the Compensation Committee regarding his compensation or individual 
performance objectives. The charter of the Compensation Committee grants the Compensation Committee full 
access to all of our books, records, facilities and personnel. In addition, under the charter, the Compensation 
Committee has the authority to obtain, at our expense, advice and assistance from compensation consultants and 
internal and external legal, accounting or other advisors and other external resources that the Compensation 
Committee considers necessary or appropriate in the performance of its duties. The Compensation Committee 
has direct responsibility for the oversight of the work of any consultants or advisers engaged for the purpose of 
advising the Compensation Committee. In particular, the Compensation Committee has the sole authority to 
retain, in its sole discretion, compensation consultants to assist in its evaluation of executive and director 
compensation, including the authority to approve the consultant’s reasonable fees and other retention terms. 
Under the charter, the Compensation Committee may select, or receive advice from, a compensation consultant, 
legal counsel or other adviser to the Compensation Committee, other than in-house legal counsel and certain 
other types of advisers, only after taking into consideration six factors, prescribed by the SEC and Nasdaq, that 
bear upon the adviser’s independence; however, there is no requirement that any adviser be independent. 

Since June 2018, the Compensation Committee has engaged Pearl Meyer & Partners, LLC (“Pearl Meyer”), an 
independent compensation consulting firm, to periodically assist in the review of our executive and 
non-employee director compensation programs. Pearl Meyer reports directly to the Compensation Committee, 
provides no other services to the Company, and regularly participates in committee meetings. After taking into 
consideration the six factors prescribed by the SEC and Nasdaq described above, the Compensation Committee 
has concluded no conflict of interest exists that would prevent Pearl Meyer from serving as an independent 
advisor to the Compensation Committee. 

During 2023, to achieve the objectives listed above, the Compensation Committee requested that Pearl Meyer:  

• participate in discussions with the Compensation Committee and selected members of senior 
management to discuss our executive pay program and practices; 
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• review our non-employee director compensation policy and recommend changes as deemed 
appropriate to maintain or improve competitiveness; and 

• review short-term incentive award opportunities under our annual bonus plan versus market values for 
comparable roles and organizations and recommend changes as deemed appropriate to maintain or 
improve competitiveness. 

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE 

The Nominating and Corporate Governance Committee is composed of three directors: Messrs. Thorp and 
Edwards and Dr. Hutson. All members of the Nominating and Corporate Governance Committee are 
independent, as independence is currently defined in Rule 5605(a)(2) of the Nasdaq listing standards. The 
Nominating and Corporate Governance Committee met three times during 2023. The Board has adopted a 
written Nominating and Corporate Governance Committee charter that is available to stockholders on our 
website at www.clearsidebio.com. 

The Nominating and Corporate Governance Committee’s responsibilities include: 

• assessing the need for new directors and identifying individuals qualified to become directors; 

• recommending to the Board the persons to be nominated for election as directors and to each of the 
Board’s committees; 

• assessing individual director performance, participation and qualifications; 

• developing and recommending to the Board corporate governance principles; 

• monitoring the effectiveness of the Board and the quality of the relationship between management and 
the Board; and 

• overseeing an annual evaluation of the Board’s performance. 

The Nominating and Corporate Governance Committee believes that candidates for director should have certain 
minimum qualifications, including the ability to read and understand basic financial statements, being over 21 
years of age and having the highest personal integrity and ethics. The Nominating and Corporate Governance 
Committee also intends to consider such factors as possessing relevant expertise upon which to be able to offer 
advice and guidance to management, having sufficient time to devote to our affairs, demonstrated excellence in 
his or her field, having the ability to exercise sound business judgment and having the commitment to rigorously 
represent the long-term interests of our stockholders. However, the Nominating and Corporate Governance 
Committee retains the right to modify these qualifications from time to time. Candidates for director are 
reviewed in the context of the current composition of the Board, our operating requirements and the long-term 
interests of our stockholders. In conducting this assessment, the Nominating and Corporate Governance 
Committee typically considers diversity, age, skills and such other factors as it deems appropriate, given the 
current needs of the Board and our company, to maintain a balance of knowledge, experience and capability. 
Although the Company does not have a formal policy governing diversity among directors, the Board strives to 
identify candidates with diverse backgrounds. The Board recognizes the value of overall diversity and consider 
members’ and candidates’ opinions, perspectives, personal and professional experiences, and backgrounds, 
including age, gender, race, ethnicity, and country of origin. We believe that the judgment and perspectives 
offered by a diverse board of directors improves the quality of decision making and enhances our business 
performance. 

The Nominating and Corporate Governance Committee appreciates the value of thoughtful board refreshment 
and regularly identifies and considers qualities, skills and other director attributes that would enhance the 
composition of the Board. In the case of incumbent directors whose terms of office are set to expire, the 
Nominating and Corporate Governance Committee reviews these directors’ overall service to our company 
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during their terms, including the number of meetings attended, level of participation, quality of performance and 
any other relationships and transactions that might impair the directors’ independence. The Nominating and 
Corporate Governance Committee also takes into account the results of the Board’s self-evaluation, conducted 
annually on a group and individual basis. In the case of new director candidates, the Nominating and Corporate 
Governance Committee also determines whether the nominee is independent for Nasdaq purposes, which 
determination is based upon applicable Nasdaq listing standards, applicable SEC rules and regulations and the 
advice of counsel, if necessary. The Nominating and Corporate Governance Committee then uses its network of 
contacts to compile a list of potential candidates, but may also engage, if it deems appropriate, a professional 
search firm. The Nominating and Corporate Governance Committee conducts any appropriate and necessary 
inquiries into the backgrounds and qualifications of possible candidates after considering the function and needs 
of the Board. The Nominating and Corporate Governance Committee meets to discuss and consider the 
candidates’ qualifications and then selects a nominee for recommendation to the Board by majority vote. 

The Nominating and Corporate Governance Committee will consider director candidates recommended by 
stockholders. The Nominating and Corporate Governance Committee does not intend to alter the manner in 
which it evaluates candidates, including the minimum criteria set forth above, based on whether or not the 
candidate was recommended by a stockholder. Stockholders who wish to recommend individuals for 
consideration by the Nominating and Corporate Governance Committee to become nominees for election to the 
Board may do so by delivering a written recommendation to the Nominating and Corporate Governance 
Committee at the following address: Corporate Secretary, Clearside Biomedical, Inc., 900 North Point Parkway, 
Suite 200, Alpharetta, Georgia 30005, at least 90 days, but not more than 120 days, prior to the anniversary date 
of the preceding year’s annual meeting of stockholders. Submissions must include the information required by 
our bylaws, including the full name of the proposed nominee, a description of the proposed nominee’s business 
experience for at least the previous five years, complete biographical information, a description of the proposed 
nominee’s qualifications as a director and a representation that the nominating stockholder is a beneficial or 
record holder of our stock and has been a holder for at least one year. Any submission must be accompanied by 
the written consent of the proposed nominee to be named as a nominee and to serve as a director if elected. 

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECTORS 

The Board has adopted a formal process by which stockholders may communicate with the Board or any of its 
directors. Stockholders who wish to communicate with the Board may do so by sending written communications 
addressed to the Board or the director in care of Clearside Biomedical, Inc., 900 North Point Parkway, Suite 200, 
Alpharetta, Georgia 30005, Attn: Corporate Secretary. Each communication must set forth the name and address 
of the stockholder on whose behalf the communication is sent and the number and class of shares of our stock 
that are owned beneficially by the stockholder as of the date of the communication. 

These communications will be reviewed by our Corporate Secretary, who will determine whether they should be 
presented to the Board. The purpose of this screening is to allow the Board to avoid having to consider 
communications that contain advertisements or solicitations or are unduly hostile, threatening or similarly 
inappropriate. All communications directed to the Audit Committee in accordance with our Open Door Policy for 
Reporting Complaints Regarding Accounting and Auditing Matters that relate to questionable accounting or 
auditing matters involving our company will be promptly and directly forwarded to the Audit Committee. 

Any interested person may communicate directly with the non-management directors. Persons interested in 
communicating directly with the non-management directors regarding their concerns or issues may do so by 
addressing correspondence to a particular director, or to the non-management directors generally, in care of 
Clearside Biomedical, Inc., 900 North Point Parkway, Suite 200, Alpharetta, Georgia 30005. If no particular 
director is named, letters will be forwarded, depending upon the subject matter, to the chair of the Audit, 
Compensation, or Nominating and Corporate Governance Committee. 
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CODE OF ETHICS 

We have adopted a Code of Business Conduct and Ethics (the “Code of Conduct”) applicable to all of our 
employees, executive officers and directors. The Code of Conduct is available on our website at 
www.clearsidebio.com. The Audit Committee is responsible for overseeing the Code of Conduct and must 
approve any waivers of the Code of Conduct for executive officers and directors. If we make any substantive 
amendments to the Code of Conduct or grant any waiver from a provision of the Code of Conduct to any 
executive officer or director, we will promptly disclose the amendment or waiver on our website. 

HEDGING POLICY 

Under our Insider Trading Policy, directors and executive officers of the Company are prohibited from engaging 
in short-term or speculative transactions in our common stock. We maintain this policy because hedging 
transactions, which might be considered short-term bets on the movements of our common stock, could create 
the appearance that the person is trading on inside information. In addition, such transactions may also focus on 
the person’s attention on short-term performance at the expense of our long-term objectives. 

CLAWBACKS 

As a public company, if we are required to restate our financial results due to our material noncompliance with 
any financial reporting requirements under the federal securities laws as a result of misconduct, our Chief 
Executive Officer and Chief Financial Officer may be legally required to reimburse our Company for any bonus 
or other incentive-based or equity-based compensation they receive in accordance with the provisions of 
Section 304 of the Sarbanes-Oxley Act of 2002, as amended. Additionally, we have implemented a Dodd-Frank 
Act-compliant clawback policy, as required by SEC rules. 
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PROPOSAL NO. 2 — 

ADVISORY VOTE ON EXECUTIVE COMPENSATION 

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”), and 
Section 14A of the Exchange Act, the Company’s stockholders are entitled to vote to approve, on an advisory 
(non-binding) basis, the compensation of the Company’s named executive officers as disclosed in this proxy 
statement in accordance with SEC rules. This advisory (non-binding) vote is commonly referred to as a 
“say-on-pay” vote. 

This vote is not intended to address any specific item of compensation, but rather the overall compensation of the 
Company’s named executive officers and the policies and practices described in this proxy statement. The 
compensation of the Company’s named executive officers subject to the say-on-pay vote is disclosed in the 
compensation tables and the related narrative disclosures that accompany the compensation tables contained in 
the “Executive Compensation” section of this proxy statement. As described in those disclosures, the Company 
believes that its compensation policies and decisions are strongly aligned with our stockholders’ interests and 
consistent with current market practices. Compensation of the Company’s named executive officers is designed 
to enable the Company to attract and retain talented and experienced executives to lead the Company 
successfully in a competitive environment. 

The Board adopted the stockholders’ recommendation at the 2022 Annual Meeting and elected to hold a 
stockholder vote on “say-on-pay” annually. Accordingly, the Board of Directors is asking the stockholders to 
indicate their support for the compensation of the Company’s named executive officers as described in this proxy 
statement by casting a non-binding advisory vote “FOR” the following resolution: 

“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed 
pursuant to Item 402 of Regulation S-K, including the compensation tables and any related narrative 
disclosures that accompany the compensation tables in the Company’s proxy statement for its 2024 Annual 
Meeting of Stockholders, is hereby APPROVED.” 

Because the vote is advisory, it is not binding on the Board of Directors or the Company. Nevertheless, the views 
expressed by the stockholders, whether through this vote or otherwise, are important to management and the 
Board and, accordingly, the Board and the Compensation Committee intend to consider the results of this vote in 
making determinations in the future regarding executive compensation arrangements. 

Advisory approval of this proposal requires the vote of the holders of a majority of the shares present or 
represented by proxy and entitled to vote on the matter at the Annual Meeting. 

THE BOARD OF DIRECTORS RECOMMENDS 
A VOTE “FOR” PROPOSAL NO. 2. 
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PROPOSAL NO. 3 — 

RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS 

The Audit Committee of the Board has selected Ernst & Young LLP as our independent registered public 
accounting firm for the year ending December 31, 2024 and has further directed that management submit the 
selection of its independent registered public accounting firm for ratification by the stockholders at the annual 
meeting. Ernst & Young LLP has audited our financial statements since inception. Representatives of Ernst & 
Young LLP are expected to be present at the Annual Meeting. They will have an opportunity to make a statement 
if they so desire and will be available to respond to appropriate questions. 

Neither our bylaws nor our other governing documents or law require stockholder ratification of the selection of 
Ernst & Young LLP as our independent registered public accounting firm. However, the Audit Committee of the 
Board is submitting the selection of Ernst & Young LLP to the stockholders for ratification as a matter of good 
corporate practice. If the stockholders fail to ratify the selection, the Audit Committee of the Board will 
reconsider whether or not to retain that firm. Even if the selection is ratified, the Audit Committee of the Board in 
its discretion may direct the appointment of different independent auditors at any time during the year if they 
determine that such a change would be in the best interests of our company and our stockholders. 

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and 
entitled to vote on the matter at the annual meeting will be required to ratify the selection of Ernst & Young LLP. 

PRINCIPAL ACCOUNTANT FEES AND SERVICES 

The following table represents aggregate fees billed to us for the years ended December 31, 2023 and 2022 by 
Ernst & Young LLP, our principal accountant. 

 Year Ended December 31, 

 2023 2022 

Audit Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $518,211 $532,028 

All fees described above were pre-approved by the Audit Committee. 

PRE-APPROVAL POLICIES AND PROCEDURES 

The Audit Committee has adopted a policy and procedures for the pre-approval of audit and non-audit services 
rendered by our independent registered public accounting firm, Ernst & Young LLP. The Audit Committee 
generally pre-approves specified services in the defined categories of audit services, audit-related services and 
tax services up to specified amounts. Pre-approval may also be given as part of the Audit Committee’s approval 
of the scope of the engagement of the independent auditor or on an individual, explicit, case-by-case basis before 
the independent auditor is engaged to provide each service. The pre-approval of services may be delegated to one 
or more of the Audit Committee’s members, but the decision must be reported to the full Audit Committee at its 
next scheduled meeting. 

THE BOARD OF DIRECTORS RECOMMENDS 
A VOTE “FOR” PROPOSAL NO. 3. 
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INFORMATION ABOUT OUR EXECUTIVE OFFICERS 

The following table sets forth information concerning our current executive officers: 

Name Position 

George Lasezkay, Pharm.D., J.D. . . . President and Chief Executive Officer 
Charles A. Deignan . . . . . . . . . . . . . . Chief Financial Officer 
Victor Chong, M.D. . . . . . . . . . . . . . Chief Medical Officer 

EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS 

The following sets forth certain information with respect to our executive officers who are not directors, as of the 
date of this proxy statement. Information with respect to Dr. Lasezkay is set forth above under Proposal 1, 
Election of Directors. 

Charles A. Deignan, age 59 

Mr. Deignan has served as our Chief Financial Officer since 2012. From 2009 to 2011, Mr. Deignan was Vice 
President of Finance and Administration for Salutria Pharmaceuticals. Previously, from 1999 to 2009, 
Mr. Deignan served in a number of roles with AtheroGenics, Inc., a publicly held biopharmaceutical company, 
including as its Vice President of Finance and Administration. Prior to that, he held management positions at 
AAIPharma, Inc. and Schering-Plough. Mr. Deignan received a B.S. degree in Business Administration from 
Boston University. 

Victor Chong, M.D., age 58 

Dr. Chong has served as our Chief Medical Officer since March 2024. Most recently Dr. Chong served as Vice 
President, Global Head of Retina DAS at Johnson & Johnson Innovative Medicine from September 2021 to 
March 2024. Prior to that, Dr. Chong served as the Global Head of Medicine, Retinal Health at Boehringer 
Ingelheim from 2016 to September 2021. Dr. Chong received a Bachelor of Medicine and Bachelor of Surgery 
from the University of Glasgow, a MPhil in Cell Biology and Pathology from University College London, an 
M.D. by research in Ophthalmology from King’s College and an M.B.A. from Quantic School of Business and 
Technology. 
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SECURITY OWNERSHIP OF 

CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

The following table sets forth certain information regarding the ownership of our common stock as of April 15, 
2024, except as set forth below, by: (1) each director, (2) each of the executive officers named in the Summary 
Compensation Table, (3) all current executive officers and directors as a group and (4) all those known by us to 
be beneficial owners of more than five percent of our common stock. Except as set forth below, the principal 
business address of each such person or entity is c/o Clearside Biomedical, Inc., 900 North Point Parkway, Suite 
200, Alpharetta, Georgia 30005. 

 Beneficial Ownership(1) 

Name of Beneficial Owner Shares Percentage 

Principal Stockholders:   
Bradford T. Whitmore and affiliated entities(2) . . . . 7,289,630 9.7% 

Named Executive Officers and Directors:   
George Lasezkay, Pharm.D., J.D.(3) . . . . . . . . . . . . . 1,445,836 1.9 
Charles A. Deignan(4) . . . . . . . . . . . . . . . . . . . . . . . . 1,122,095 1.5 
Thomas Ciulla(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 524,204 * 
Richard Croarkin(5) . . . . . . . . . . . . . . . . . . . . . . . . . . 139,736 * 
Jeffrey L. Edwards(5) . . . . . . . . . . . . . . . . . . . . . . . . 122,500 * 
Anthony S. Gibney(5) . . . . . . . . . . . . . . . . . . . . . . . . 3,750 — 
William D. Humphries(6) . . . . . . . . . . . . . . . . . . . . . 173,540 * 
Nancy J. Hutson, Ph.D.(7) . . . . . . . . . . . . . . . . . . . . . 163,000 * 
Christy L. Shaffer, Ph.D.(8) . . . . . . . . . . . . . . . . . . . . 126,900 * 
Clay B. Thorp(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,708,062 4.9 
Benjamin R. Yerxa, Ph.D.(10) . . . . . . . . . . . . . . . . . . 62,644 * 
All current directors and executive officers as a 

group (11 persons)(11) . . . . . . . . . . . . . . . . . . . . . . 7,098,063 9.2 

* Represents beneficial ownership of less than 1%. 
(1) This table is based upon information supplied by officers, directors and principal stockholders and a review 

of Schedule 13G and Schedule 13D and Section 16 filings with the SEC. Unless otherwise indicated in the 
footnotes to this table and subject to community property laws where applicable, we believe that each of the 
stockholders named in this table has sole voting and investment power with respect to the shares indicated 
as beneficially owned. Applicable percentages are based on 74,731,139 shares of common stock outstanding 
on April 15, 2024, adjusted as required by rules promulgated by the SEC. 

(2) Based on information reported by Bradford T. Whitmore (“Whitmore”) and affiliated entities in a Form 4 
filed with the SEC on February 9, 2024. Consists of 6,845,186 shares of common stock and 444,444 shares 
issuable upon the exercise of a warrant held by Whitmore. With respect to 4,495,034 of the shares of 
common stock, Whitmore has sole voting and dispositive power, and with respect to 2,350,152 of the 
shares, Whitmore shares voting and dispositive power with Grace Brothers, LP (“Grace”). Whitmore is the 
general partner of Grace. The principal business address of Whitmore and Grace is 1603 Orrington Avenue, 
Suite 900, Evanston, IL 60201. 

(3) Consists of (i) 382,764 shares of common stock and (ii) 1,063,072 shares of common stock underlying 
options that are exercisable within 60 days of April 15, 2024. 

(4) Consists of (i) 337,447 shares of common stock and (ii) 784,648 shares of common stock underlying options 
that are exercisable within 60 days of April 15, 2024. 

(5) Consists solely of common stock underlying options that are exercisable within 60 days of April 15, 2024. 
(6) Consists of (i) 51,040 shares of common stock and (ii) 122,500 shares of common stock underlying options 

that are exercisable within 60 days of April 15, 2024. 
(7) Consists of (i) 93,000 shares of common stock and (ii) 70,000 shares of common stock underlying options 

that are exercisable within 60 days of April 15, 2024. 
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(8) Consists of (i) 4,400 shares of common stock and (ii) 122,500 shares of common stock underlying options 
that are exercisable within 60 days of April 15, 2024. 

(9) Consists of (i) 40,522 shares of common stock held directly by Mr. Thorp, (ii) 122,500 shares of common 
stock underlying options that are exercisable within 60 days of April 15, 2024 and (iii) 3,545,040 shares of 
common stock held by the Hatteras Entities (as defined below), which Mr. Thorp may be deemed to 
beneficially own as described below. Of the shares held by the Hatteras Entities, 3,055,052 shares are held 
by Hatteras Venture Partners IV SBIC, LP (“HVP IV SBIC”), 387,475 shares are held by Hatteras Venture 
Partners IV, LP (“HVP IV”) and 102,513 shares are held by Hatteras NC Fund, LP (“Hatteras NC” and 
together with HVP IV SBIC and HVP IV, the “Hatteras Entities”). The shares directly held by HVP IV 
SBIC are indirectly held by Hatteras Venture Advisors IV SBIC, LLC (“HVA IV SBIC LLC”), its general 
partner. The individual general partners of HVA IV SBIC LLC are Clay B. Thorp, Robert A Ingram, 
Kenneth B. Lee, Douglas Reed, MD and John Crumpler (the “HVA IV SBIC LLC Directors”). HVA IV 
SBIC LLC and the HVA IV SBIC LLC Directors may be deemed to have shared voting and dispositive 
power over, and be deemed indirect beneficial owners of, the shares directly held by HVA IV SBIC. The 
shares directly held by Hatteras NC are indirectly held by Hatteras Venture Advisors IV, LLC (“HVA IV”), 
its general partner. The individual general partners of HVA IV are Clay B. Thorp, Robert A. Ingram, 
Kenneth B. Lee, Douglas Reed, MD and John Crumpler (the “HVA IV Directors”). HVA IV and the HVA 
IV Directors may be deemed to have shared voting and dispositive power over, and be deemed indirect 
beneficial owners of, the shares directly held by Hatteras NC. Christy Shaffer, one of our directors, is a 
Venture Partner with Hatteras Venture Partners, but she does not have beneficial ownership over the shares 
held by HVP IV SBIC and Hatteras NC. The principal business address of the Hatteras Entities is 280 
S. Mangum St., Suite 350, Durham, NC 27701. 

(10) Consists of (i) 10,144 shares of common stock and (ii) 52,500 shares of common stock underlying options 
that are exercisable within 60 days of April 15, 2024. 

(11) Consists of (i) 4,494,357 shares of common stock and (ii) 2,603,706 shares of common stock underlying 
options that are exercisable within 60 days of April 15, 2024. 
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EXECUTIVE COMPENSATION 

We are a smaller reporting company. The following describes, under the scaled reporting rules applicable to 
smaller reporting companies, the compensation paid to our named executive officers for 2023 and 2022. Our 
named executive officers for 2023 include George Lasezkay, our President and Chief Executive Officer, Charles 
A. Deignan, our Chief Financial Officer and Thomas Ciulla, our former Chief Medical and Chief Development 
Officer, who served in that role until February 2023. 

SUMMARY COMPENSATION TABLE 

Name and Principal Position Year 
Salary 
($)(1) 

Stock 
Awards 

($)(2) 

Option 
Awards 

($)(2) 

Non-Equity 
Incentive Plan 
Compensation 

($)(3) 

All Other 
Compensation 

($) 
Total 

($) 

George Lasezkay . . . . . . . . . . . . 2023 547,200 —  702,473 273,874 15,080(4) 1,538,627 
President and Chief 

Executive Officer 
2022 531,500 213,525 501,290 265,750 19,150(5) 1,531,215 

Charles A. Deignan . . . . . . . . . . 2023 409,000 —  285,730 148,876 10,800(6) 854,406 
Chief Financial Officer 2022 388,650 101,288 237,791 138,250 10,050(7) 876,029 

Thomas Ciulla(8) . . . . . . . . . . . . 2023 59,745 —  218,354 —  85,401(9) 363,500 
Former Chief Medical 

Officer and Chief 
Development Officer 

2022 430,000 101,288 237,791 150,500 16,705(10) 936,284 

(1) Salary amounts represent actual amounts earned during the indicated year. See “—Narrative to Summary 
Compensation Table—Annual Base Salary” for a description of adjustments to base salaries made during 
the year. 

(2) The amounts reflect the full grant date fair value for awards granted during the indicated year. The grant 
date fair values were computed in accordance with ASC Topic 718, Compensation—Stock Compensation. 
Unlike the calculations contained in our financial statements, these calculations do not give effect to any 
estimate of forfeitures related to service-based vesting, but assume that the executive will perform the 
requisite service for the awards to vest in full. Assumptions used in the calculation of these amounts are 
included in Note 9 to our financial statements included in our annual report on Form 10-K for the year 
ended December 31, 2023. 

(3) Represents the actual amounts paid under the annual bonus incentive plan. See “Narrative to Summary 
Compensation Table—Annual Bonus” for a discussion of the annual bonus incentive plan. 

(4) Amount includes (a) 401(k) matching contributions of $5,770, (b) allowance for mobile phones of $900, and 
(c) amounts paid for Dr. Lasezkay’s commuting expenses totaling $8,410. 

(5) Amount includes (a) 401(k) matching contributions of $5,757, (b) allowance for mobile phones of $900, and 
(c) amounts paid for Dr. Lasezkay’s commuting expenses totaling $12,493. 

(6) Amount includes (a) 401(k) matching contributions of $9,900 and (b) allowance for mobile phones of $900. 
(7) Amount includes (a) 401(k) matching contributions of $9,150 and (b) allowance for mobile phones of $900. 
(8) Dr. Ciulla’s employment as our Chief Medical Officer and Chief Development Officer ended on 

February 17, 2023. Effective as of that date, Dr. Ciulla began providing advisory services to us, including as 
the chairman of our Scientific Advisory Board of the Company and as Chief Medical Advisor—Retina. 

(9) Dr. Ciulla’s employment as our Chief Medical Officer and Chief Development Officer ended on 
February 17, 2023. Amount consists of $84,000 in fees earned for service as a consultant in 2023 following 
termination of employment, 401(k) matching contributions of $1,251 and allowance for mobile phones of 
$150. 

(10) Amount includes (a) 401(k) matching contributions of $8,732, (b) allowance for mobile phones of $900 and 
amounts paid for Dr. Ciulla’s commuting expenses totaling $7,073. 
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NARRATIVE TO SUMMARY COMPENSATION TABLE 

We review compensation annually for all employees, including our executives. In setting executive base salaries 
and bonuses and granting equity incentive awards, we consider compensation for comparable positions in the 
market, the historical compensation levels of our executives, individual and company performance as compared 
to our expectations and objectives, our desire to motivate our employees to achieve short-and long-term results 
that are in the best interests of our stockholders, and a long-term commitment to our company. We do not target a 
specific competitive position or a specific mix of compensation among base salary, bonus or long-term 
incentives. 

The Compensation Committee of our Board has historically determined our executives’ compensation. Our 
Compensation Committee typically reviews and discusses management’s proposed compensation with the Chief 
Executive Officer for all executives other than the Chief Executive Officer. Based on those discussions and its 
discretion, the Compensation Committee then recommends the compensation for each executive officer. Our 
Compensation Committee, without members of management present, discusses and ultimately approves the 
compensation of our executive officers. 

Annual Base Salary 

Our named executive officers’ base salaries are reviewed periodically by our Board, and adjustments may be 
made upon the recommendations of the Compensation Committee. The Compensation Committee approved the 
following 2023 and 2024 base salaries for our named executive officers, effective January 1 of the applicable 
year unless otherwise noted: 

Name 
2023 Annual Base 

Salary ($) 
2024 Annual Base 

Salary ($) 

George Lasezkay . . . . . . . . . . . . . . . . . . . . . . 547,200 547,200 
Charles A. Deignan . . . . . . . . . . . . . . . . . . . . 409,000 409,000 
Thomas Ciulla(1) . . . . . . . . . . . . . . . . . . . . . . . 445,000 N/A 

(1) Dr. Ciulla’s employment as our Chief Medical Officer and Chief Development 
Officer ended on February 17, 2023. 

Annual Bonus 

We seek to motivate and reward our executives for achievements relative to our corporate goals and expectations 
for each year. Each named executive officer has a target bonus opportunity, defined as a percentage of his annual 
salary. For 2023 and 2024, the target bonus was and is as follows: 

Name 

2023 Target Bonus 
as a Percentage of 

Base Salary 

2024 Target Bonus 
as a Percentage of 

Base Salary 

George Lasezkay . . . . . . . . . . . . . . . . . . . . . 55% 55% 
Charles A. Deignan . . . . . . . . . . . . . . . . . . . 40% 40% 
Thomas Ciulla . . . . . . . . . . . . . . . . . . . . . . . 40%(1) N/A(1) 

(1) Dr. Ciulla’s employment as our Chief Medical Officer and Chief Development 
Officer ended on February 17, 2023. 

To reinforce the importance of integrated and collaborative leadership, our executives’ bonuses have historically 
been solely based on company performance; however, for 2023, we included an individual performance 
component as well, while continuing to tie the large majority (75%) of award opportunities to corporate 
performance. 

For 2023, the corporate performance goals consisted of clinical development, business development and 
partnership milestones as well as efforts to increase the company’s cash runway. 
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In January 2024, the Compensation Committee determined that 2023 corporate performance goals had been 
achieved at an 88% level in the aggregate and that individual performance had been achieved at the 100% level. 
The Compensation Committee determined bonuses by weighting achievement of corporate goals at 75% and 
individual performance at 25%. As a result, the Compensation Committee awarded bonuses for 2023 as follows: 

Name 

2023 
Bonus Payment 

($) 

George Lasezkay . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 273,874 
Charles A. Deignan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 148,786 
Thomas Ciulla . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . N/A(1) 

(1) Dr. Ciulla’s employment as our Chief Medical Officer and Chief 
Development Officer ended on February 17, 2023. 

The bonuses paid to the named executive officers for 2023 performance reflected in the table above are included 
in the “Non-Equity Incentive Plan Compensation” column of the Summary Compensation Table above. 

Long-Term Incentives 

Our 2016 Equity Incentive Plan (the “2016 Plan”) authorizes us to make grants to eligible recipients of 
non-qualified stock options, incentive stock options, restricted stock awards, restricted stock units and other 
stock-based awards. All of our awards under the 2016 Plan have been in the form of stock options and restricted 
stock units. Since our initial public offering of our common stock in June 2016, all of our equity awards have 
been granted under our 2016 Plan. 

We do not have a standardized policy for granting annual equity awards to our named executive officers. Our 
executives generally are awarded an initial grant upon commencement of employment or upon significant 
promotion. Additional grants may occur periodically in order to incentivize, reward and retain executives as the 
Board or Compensation Committee determines appropriate, taking into consideration the executive’s aggregate 
equity holdings. We are thoughtful in the use of our equity pool and resulting dilution to our stockholders; our 
named executive officers are not guaranteed an equity award grant each year. 

We award stock options and restricted stock units on the date the Board or Compensation Committee approves 
the grant. All options are granted with a per share exercise price equal to no less than the fair market value of a 
share of our common stock on the date of grant of each award and generally have a term of no more than ten 
years from the date of grant, subject to earlier termination upon a termination of the holder’s service with us. 

On January 18, 2024, we awarded Drs. Lasezkay and Mr. Deignan options to purchase 439,500, and 200,000 
shares of our common stock, respectively, with an exercise price of $1.29 per share. The shares underlying the 
options vest as to 25% of the shares one year from the date of grant, with the remainder vesting in 36 equal 
monthly installments thereafter, subject to the officer’s continued service through each applicable vesting date. 

On September 18, 2023, we awarded Dr. Lasezkay and Mr. Deignan options to purchase 200,000 and 100,000 
shares of our common stock, respectively, with an exercise price of $0.849 per share. The shares underlying the 
options vest as to 33% of the shares one year from the date of grant, with the remainder vesting in 24 equal 
monthly installments thereafter, subject to the officer’s continued service through each applicable vesting date. 

On January 4, 2023, we awarded Drs. Lasezkay and Ciulla and Mr. Deignan options to purchase 487,500, 
187,500 and 187,500 shares of our common stock, respectively, with an exercise price of $1.48 per share. The 
shares underlying the options granted to Dr. Lasezkay and Mr. Deignan vest as to 25% of the shares one year 
from the date of grant, with the remainder vesting in 36 equal monthly installments thereafter, subject to the 
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officer’s continued service through each applicable vesting date. Pursuant to the Consulting Agreement we 
entered into with Dr. Ciulla effective February 17, 2023 (the “Consulting Agreement”), the shares underlying the 
option granted to Dr. Ciulla on January 4, 2023 vest as to 25% on January 4, 2024, subject to his continued 
service to the Company under the terms of the Consulting Agreement through such date, with any remaining 
unvested shares pursuant to such award being cancelled. 

On January 18, 2022, we awarded Drs. Lasezkay and Ciulla and Mr. Deignan options to purchase 292,500, 
138,750 and 138,750 shares of our common stock, respectively, with an exercise price of $2.19 per share. The 
shares underlying these options vest as to 25% of the shares one year from the date of grant, with the remainder 
vesting in 36 equal monthly installments thereafter, subject to the officer’s continued service through each 
applicable vesting date. Pursuant to the terms of the Consulting Agreement, the shares underlying the option 
granted to Dr. Ciulla will continue to vest in accordance with its terms through August 31, 2023, subject to 
Dr. Ciulla’s continued service to the Company through each applicable vesting date, with any remaining 
unvested shares pursuant to such award being cancelled. On January 18, 2022, we also awarded Drs. Lasezkay 
and Ciulla and Mr. Deignan 97,500, 46,250 and 46,250 restricted stock units, respectively. The shares underlying 
the restricted stock units vest in four equal annual installments beginning on the first anniversary of the date of 
grant, subject to the officer’s continued service through each applicable vesting date. The unvested restricted 
stock units held by Dr. Ciulla were forfeited in connection with his termination of employment on February 17, 
2023. 

The awards described above are subject to acceleration of vesting under certain circumstances as described in 
“—Employment Agreements and Potential Payments Upon Termination or Change in Control” below. 
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OUTSTANDING EQUITY AWARDS AS OF DECEMBER 31, 2023 

The following table provides information about outstanding equity awards held by each of our named executive 
officers at December 31, 2023. 

  Option Awards Stock Awards 

Name 

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 
Exercisable 

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 

Unexercisable 

Option 
Exercise 

Price 
($) 

Option 
Expiration 

Date 

Number of Shares 
or Units of Stock 
That Have Not 

Vested (#) 

Market Value 
of Shares or 

Units of Stock 
That Have 
Not Vested 

($)(1) 

George Lasezkay . . . . . . . . . . 22,500 —  7.96 8/7/2027   
11,250 —  10.74 6/19/2028   

250,000 —  1.40 4/6/2029   
194,609 4,141(2) 2.37 1/7/2030   
207,630 77,120(3) 4.01 1/17/2031   
140,156 152,344(4) 2.19 1/17/2032   

—  487,500(5) 1.48 1/3/2033   
—  200,000(7) 0.849 9/17/2033   

    16,563(8) 19,379 
    70,125(9) 82,046 
    73,125(10) 85,556 

Charles Deignan . . . . . . . . . . 45,454 —  3.41 12/18/2024   
31,818 —  5.57 12/2/2025   
30,000 —  6.49 7/20/2026   
96,000 —  8.90 12/14/2026   
96,000 —  5.89 12/7/2027   

100,000 —  1.24 2/4/2029   
73,437 1,563(2) 2.37 1/7/2030   

142,654 52,986(3) 4.01 1/17/2031   
66,484 72,266(4) 2.19 1/17/2032   

—  187,500(5) 1.48 1/3/2033   
—  100,000(7) 0.849 9/17/2033   

    6,250(8) 7,313 
    48,180(9) 56,371 
    34,688(10) 40,585 

Thomas Ciulla . . . . . . . . . . . . 80,000 —  5.04 10/24/2028   
40,000 —  5.04 10/24/2028   

100,000 —  1.24 2/4/2029   
67,187 —  2.37 1/7/2030   

135,221 —  4.01 1/17/2031   
54,921 —  2.19 1/17/2032   

—  46,875(6) 1.48 1/3/2033   

(1) The market value amount is calculated based on the closing price of our common stock of $1.17 at 
December 29, 2023. 

(2) The shares underlying this option vested as to 25% of the shares on January 8, 2021, with the remainder 
vesting in 36 equal monthly installments thereafter, subject to the officer’s continued service through each 
applicable vesting date, and subject to acceleration of vesting as described in “—Employment Agreements 
and Potential Payments Upon Termination or Change in Control” below. 

(3) The shares underlying this option vested as to 25% of the shares on January 18, 2022, with the remainder 
vesting in 36 equal monthly installments thereafter, subject to the officer’s continued service through each 
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applicable vesting date, and subject to acceleration of vesting as described in “—Employment Agreements 
and Potential Payments Upon Termination or Change in Control” below. 

(4) The shares underlying this option vested as to 25% of the shares on January 18, 2023, with the remainder 
vesting in 36 equal monthly installments thereafter, subject to the officer’s continued service through each 
applicable vesting date, and subject to acceleration of vesting as described in “—Employment Agreements 
and Potential Payments Upon Termination or Change in Control” below. 

(5) The shares underlying this option vested as to 25% of the shares on January 4, 2024, with the remainder 
vesting in 36 equal monthly installments thereafter, subject to the officer’s continued service through each 
applicable vesting date. The option held by each of Dr. Lasezkay and Mr. Deignan is subject to acceleration 
of vesting as described in “—Employment Agreements and Potential Payments Upon Termination or 
Change in Control” below. The option held by Dr. Ciulla vested in accordance with its terms and the Ciulla 
Consulting Agreement through January 4, 2024. 

(6) The unvested shares underlying this option vested on January 4, 2024 in accordance with its terms and the 
Ciulla Consulting Agreement. 

(7) The shares underlying this option will vest as to 33% of the shares on September 18, 2024, with the 
remainder vesting in 24 equal monthly installments thereafter, subject to the officer’s continued service 
through each applicable vesting date, and subject to acceleration of vesting as described in “—Employment 
Agreements and Potential Payments Upon Termination or Change in Control” below. 

(8) The unvested shares underlying this restricted stock unit award vest in four equal annual installments on 
each of January 8, 2021, January 8, 2022, January 8, 2023 and January 8, 2024, subject to the officer’s 
continued service through such vesting date, and subject to acceleration of vesting as described in 
“—Employment Agreements and Potential Payments Upon Termination or Change in Control” below. 

(9) The unvested shares underlying this restricted stock unit award vest in four equal annual installments on 
each of January 18, 2022, January 18, 2023, January 18, 2024 and January 18, 2025, subject to the officer’s 
continued service through such vesting date, and subject to acceleration of vesting as described in 
“—Employment Agreements and Potential Payments Upon Termination or Change in Control” below. 

(10) The unvested shares underlying this restricted stock unit award vest in four equal annual installments on 
each of January 18, 2023, January 18, 2024, January 18, 2025 and January 18, 2026, subject to the officer’s 
continued service through such vesting date, and subject to acceleration of vesting as described in 
“—Employment Agreements and Potential Payments Upon Termination or Change in Control” below. 

EMPLOYMENT AGREEMENTS AND POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL 

We have entered into employment agreements with each of our named executive officers. Pursuant to these 
employment agreements, Dr. Lasezkay and Mr. Deignan are eligible to receive severance benefits in specified 
circumstances. We believe that reasonable severance benefits for our named executive officers are important 
because it may be difficult for them to find comparable employment within a short period of time following 
termination of employment. We also believe that it is important to protect our named executive officers in the 
event of a change in control transaction involving our company, as a result of which such officers might have 
their employment terminated. In addition, we believe that the interests of management should be aligned with 
those of our stockholders as much as possible, and we believe that providing protection upon a change in control 
is an appropriate counter to any disincentive the officers might otherwise perceive in regard to transactions that 
may be in the best interests of our stockholders. 

These employment agreements have one-year terms and are renewable for successive one-year terms unless 
either we or the executive officer gives notice of non-renewal at least 60 days prior to the end of the term. 

Severance Provisions for Dr. Lasezkay 

In the event we terminate Dr. Lasezkay without cause, he resigns for good reason or we elect not to renew his 
employment agreement, then, upon execution and effectiveness of a settlement agreement and release of claims 
in a form acceptable to us, Dr. Lasezkay will be entitled to receive (a) an amount equal to 12 months of his 
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annual base salary, less applicable deductions, payable in accordance with our normal payroll schedule, (b) if the 
termination occurs on or after July 1 of a given year, a portion of the bonus for which he would have been 
eligible had he worked for the full calendar year, calculated based on our determination of the achievement of 
target objectives and pro-rated to take into account the portion of the year he was employed by us, payable in a 
lump sum, and (c) reimbursement of the cost of health insurance premiums for 12 months or, if shorter, until he 
obtains reasonably comparable health insurance coverage. In addition, each equity award held by Dr. Lasezkay 
shall immediately vest and become exercisable, and the exercise period of each stock option will be extended 
through the date that is 12 months after the termination (or the original expiration date of the option, if earlier). 

If we or our successor terminate Dr. Lasezkay without cause, he resigns for good reason or we elect not to renew 
his employment agreement within 12 months after a specified change in control or corporate transaction, then in 
lieu of the payments and benefits specified above, Dr. Lasezkay will be entitled to receive (a) an amount equal to 
18 months of his annual base salary, less applicable deductions, payable in a lump sum, (b) an amount equal to 
150% of the performance bonus he would be eligible to earn in the calendar year of termination, 
(c) reimbursement of the cost of health insurance premiums for 18 months or, if shorter, until he obtains 
reasonably comparable health insurance coverage. In addition, the equity awards held by Dr. Lasezkay at the 
time of termination shall immediately vest and become exercisable, and the exercise period of each stock option 
will be extended through the date that is 12 months after the termination (or the original expiration date of the 
option, if earlier). 

Severance Provisions for Mr. Deignan 

In the event we terminate Mr. Deignan without cause, he resigns for good reason or we elect not to renew his 
employment agreement, then, upon execution and effectiveness of a settlement agreement and release of claims 
in a form acceptable to us, Mr. Deignan will be entitled to receive (a) an amount equal to 12 months of his annual 
base salary, less applicable deductions, payable in accordance with our normal payroll schedule, (b) if the 
termination occurs on or after July 1 of a given year, a portion of the bonus for which he would have been 
eligible had he worked for the full calendar year, calculated based on our Board’s determination of the level of 
achievement of target objectives and pro-rated to take into account the portion of the year he was employed by 
us, (c) reimbursement of the cost of health insurance premiums for 12 months or, if shorter, until he obtains 
reasonably comparable health insurance coverage and (d) acceleration of vesting of each equity award held by 
him to the extent the award would have vested had he remained employed by us for 12 months following 
termination of employment. 

If we or our successor terminate Mr. Deignan without cause, he resigns for good reason or we elect not to renew 
his employment agreement within 12 months after a specified change in control or corporate transaction, then in 
lieu of the payments and benefits specified above, Mr. Deignan will be entitled to receive (a) an amount equal to 
18 months of his annual base salary, less applicable deductions, payable in a lump sum, (b) an amount equal to 
150% of the performance bonus he would have been eligible to earn in the calendar year of termination, 
(c) reimbursement of the cost of health insurance premiums for 18 months or, if shorter, until he obtains 
reasonably comparable health insurance coverage, and (d) full acceleration of vesting of the equity awards held 
by Mr. Deignan at the time of termination. 

Consulting Agreement with Dr. Ciulla 

In connection with his resignation from his employment as our Chief Medical Officer and Chief Development 
Officer, on February 17, 2023, we entered into the Consulting Agreement by and among Dr. Thomas Ciulla and 
Clearside Biomedical, Inc., dated as February 17, 2023, as amended on February 21, 2024 (as amended, the 
“Consulting Agreement”), pursuant to which Dr. Ciulla will provide advisory services to us, including as the 
chairman of our Scientific Advisory Board of the Company and as Chief Medical Advisor – Retina. Pursuant to 
the terms of the Consulting Agreement, Dr. Ciulla will be paid a monthly fee of $8,000. In addition, with the 
exception of the option described in the following sentence, options held by Dr. Ciulla to purchase shares of our 
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common stock as of February 17, 2023 (the “Effective Date”) vested and became exercisable in accordance with 
their terms through August 31, 2023. 25% of the option granted to Dr. Ciulla on January 4, 2023 vested in 
accordance with its terms on January 4, 2024. 

The Consulting Agreement had an initial term of one year from February 17, 2023 (the “Initial Term”) unless 
earlier terminated or renewed as provided in the Consulting Agreement (each, a “Renewal Term”). On 
February 21, 2024, we renewed the Consulting Agreement for a term of one year beginning on February 17, 
2024. We may terminate the Consulting Agreement for any or no reason upon written notice to Dr. Ciulla, and, 
following the completion of the first Renewal Term, Dr. Ciulla may terminate the Consulting Agreement for any 
or no reason upon ninety days’ prior written notice to us. 
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PAY VERSUS PERFORMANCE 

As required by Section 953(a) of the Dodd-Frank Act and Item 402(v) of Regulation S-K, we are providing the 
following information about the relationship between executive compensation actually paid and certain financial 
performance of the Company. For the most recently completed fiscal year, we did not use any “financial 
performance measures” as defined Item 402(v) of Regulation S-K to link compensation paid to our named 
executive officers (“NEOs”). Accordingly, we have omitted the tabular list of financial performance measures 
and the table below does not include a column for a “Company-Selected Measure” as defined in Item 402(v) of 
Regulation S-K. For further information regarding our compensation philosophy and how we seek to align 
executive compensation with our performance, refer to “Executive Compensation.” 

PAY VERSUS PERFORMANCE 

Year 

Summary 
Compensation 
Table Total for 

PEO(1) 

Compensation 
Actually Paid to 

PEO(2) 

Average 
Summary 

Compensation 
Table Total for 

Non-PEO NEOs(3) 

Average 
Compensation 

Actually Paid to 
Non-PEO NEOs(4) 

Value of Initial 
Fixed $100 

Investment Based 
On: Total 

Shareholder 
Return(5) 

Net Income 
(Loss) 

(thousands)(6) 

(a) . . . . . . . . . (b) (c) (d) (e) (f) (h) 
2023 . . . . . . . . $1,538,627 $1,344,839 $608,953 $376,792 $43 $(32,485) 
2022 . . . . . . . . $1,531,215 $424,987 $906,157 $270,269 $41 $(32,917) 
2021 . . . . . . . . $2,340,969 $2,048,918 $1,685,118 $1,402,518 $100 $377 

(1) The dollar amounts reported in column (b) are the amounts of total compensation reported for Dr. Lasezkay 
(our Chief Executive Officer) (“PEO”) for each corresponding year in the “Total” column of the Summary 
Compensation Table. Refer to “Executive Compensation–Summary Compensation Table.” 

(2) The dollar amounts reported in column (c) represent the amount of “compensation actually paid” to 
Dr. Lasezkay, as computed in accordance with Item 402(v) of Regulation S-K. The dollar amounts do not 
reflect the actual amount of compensation earned by or paid to Dr. Lasezkay during the applicable year. In 
accordance with the requirements of Item 402(v) of Regulation S-K, the following adjustments were made 
to Dr. Lasezkay’s total compensation for each year to determine the compensation actually paid: 

Year 

Reported 
Summary 

Compensation 
Table Total 

for PEO 

Reported 
Value of 
Equity 

Awards(a) 

Equity 
Award 

Adjustments(b) 

Compensation 
Actually Paid 

to PEO 

2023 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,538,627 ($702,473) $508,685 $1,344,839 

(a) The grant date fair value of equity awards represents the total of the amounts reported in the 
“Stock Awards” and “Option Awards” columns in the Summary Compensation Table for the 
applicable year. 

(b) The equity award adjustments for each applicable year include the addition (or subtraction, as 
applicable) of the following: (i) the year-end fair value of any equity awards granted in the 
applicable year that are outstanding and unvested as of the end of the year; (ii) the amount of 
change as of the end of the applicable year (from the end of the prior fiscal year) in fair value of 
any awards granted in prior years that are outstanding and unvested as of the end of the applicable 
year; (iii) for awards that are granted and vest in same applicable year, the fair value as of the 
vesting date; (iv) for awards granted in prior years that vest in the applicable year, the amount 
equal to the change as of the vesting date (from the end of the prior fiscal year) in fair value; 
(v) for awards granted in prior years that are determined to fail to meet the applicable vesting 
conditions during the applicable year, a deduction for the amount equal to the fair value at the end 
of the prior fiscal year; and (vi) the dollar value of any dividends or other earnings paid on stock 
or option awards in the applicable year prior to the vesting date that are not otherwise reflected in 
the fair value of such award or included in any other component of total compensation for the 
applicable year. The valuation 
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assumptions used to calculate fair values did not materially differ from those disclosed at the time of grant. 
The amounts deducted or added in calculating the equity award adjustments are as follows: 

Year 

Year End 
Fair Value 
of Equity 
Awards 

Year over Year 
Change in Fair 

Value of 
Outstanding 

and Unvested 
Equity Awards 

Fair Value as of 
Vesting Date of 
Equity Awards 

Granted and Vested 
in the Year 

Year over Year 
Change in Fair 
Value of Equity 
Awards Granted 
in Prior Years 
that Vested in 

the Year 

Fair Value at 
the End of 
the Prior 
Year of 
Equity 

Awards that 
Failed to 

Meet Vesting 
Conditions in 

the Year 

Value of 
Dividends or 

other 
Earnings Paid 
on Stock or 

Option 
Awards not 
Otherwise 

Reflected in 
Fair Value or 

Total 
Compensation 

Total 
Equity Award 
Adjustments 

2023 . . . . . $533,675 ($50,472) $—  $25,842 $—  $—  $508,685 

(3) The dollar amounts reported in column (d) represent the average of the amounts reported for the NEOs as a 
group (excluding our PEO) in the “Total” column of the Summary Compensation Table in each applicable 
year. The NEOs (excluding our PEO) included for purposes of calculating the average amounts in each 
applicable year are Mr. Deignan and Dr. Ciulla. 

(4) The dollar amounts reported in column (e) represent the average amount of “compensation actually paid” to 
the NEOs as a group (excluding our PEO), as computed in accordance with Item 402(v) of Regulation S-K. 
The dollar amounts do not reflect the actual average amount of compensation earned by or paid to the NEOs 
as a group (excluding our PEO) during the applicable year. In accordance with the requirements of 
Item 402(v) of Regulation S-K, the following adjustments were made to average total compensation for the 
NEOs as a group (excluding our PEO) for each year to determine the compensation actually paid, using the 
same methodology described above in Note (2): 

Year 

Average 
Reported 
Summary 

Compensation 
Table Total 

for Non-PEO 
NEOs 

Average 
Reported 
Value of 
Equity 
Awards 

Average 
Equity 
Award 

Adjustments(a) 

Average 
Compensation 
Actually Paid 
to Non-PEO 

NEOs 

2023 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $608,953 ($252,042) $19,881 $376,792 

(a) The amounts deducted or added in calculating the total average equity award adjustments are as follows: 

Year 

Average 
Year End 
Fair Value 
of Equity 
Awards 

Year over Year 
Average 

Change in Fair 
Value of 

Outstanding 
and Unvested 

Equity Awards 

Average Fair Value 
as of Vesting Date 
of Equity Awards 

Granted and Vested 
in the Year 

Year over Year 
Average 

Change in Fair 
Value of Equity 
Awards Granted 
in Prior Years 
that Vested in 

the Year 

Average 
Fair Value 
at the End 
of the Prior 

Year of 
Equity 

Awards that 
Failed to 

Meet 
Vesting 

Conditions 
in the Year 

Average Value 
of Dividends 

or other 
Earnings Paid 
on Stock or 

Option 
Awards not 
Otherwise 

Reflected in 
Fair Value or 

Total 
Compensation 

Total 
Average 

Equity Award 
Adjustments 

2023 . . . . . $129,881 ($13,767) $—  $15,054 ($111,287) $—  $19,881 

(5) Cumulative TSR is calculated by dividing the sum of the cumulative amount of dividends for the 
measurement period, assuming dividend reinvestment, and the difference between our stock price at the end 
and the beginning of the measurement period by our stock price at the beginning of the measurement period. 

(6) The dollar amounts reported represent the amount of net income (loss) reflected in our audited financial 
statements for the applicable year. Due to the fact that we did not have any revenue other than revenue 
associated with upfront and milestone payments under our license agreements during the periods presented, 
we do not use net income (loss) as a performance measure in our executive compensation program. 
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Analysis of the Information Presented in the Pay Versus Performance Table 

As described in more detail above in “Executive Compensation” our executive compensation program reflects a 
performance-driven compensation philosophy. While we utilize several performance measures to align executive 
compensation with company performance, those company performance measures are not financial performance 
measures and are therefore not presented in the Pay Versus Performance table. Moreover, we generally seek to 
incentivize long-term performance, and therefore does not specifically align company performance measures 
with “compensation actually paid” (as computed in accordance with Item 402(v) of Regulation S-K) for a 
particular year. In accordance with Item 402(v) of Regulation S-K, we are providing the following descriptions 
of the relationships between information presented in the Pay Versus Performance table above. 

Compensation Actually Paid and Net Income (Loss) 

Because we had no revenue other than revenue associated with upfront and milestone payments under our license 
agreements during the periods presented, we do not use net income (loss) as a performance measure in our 
executive compensation program and we do not believe there is any meaningful relationship between our net 
income (loss) and compensation actually paid to our NEOs during the periods presented. 

Compensation Actually Paid and Cumulative TSR 

The chart below shows the relationship between the compensation actually paid to our PEO and the average 
compensation actually paid to our non-PEO NEOs, on the one hand, to the Company’s cumulative TSR over the 
two years presented in the table, on the other. 
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All information provided above under the “Pay Versus Performance” heading will not be deemed to be 
incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the 
Exchange Act, whether made before or after the date hereof and irrespective of any general incorporation 
language in any such filing, except to the extent we specifically incorporate such information by reference. 
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NON-EMPLOYEE DIRECTOR COMPENSATION 

DIRECTOR COMPENSATION TABLE 

The following table shows for the year ended December 31, 2023 certain information with respect to the 
compensation of our non-employee directors. Dr. Lasezkay, our President and Chief Executive Officer, also 
served as a director during the year ended December 31, 2023 but did not receive any additional compensation 
for his services as a director. Dr. Lasezkay’s compensation is set forth above under “Executive Compensation—
Summary Compensation Table.” 

Name 

Fees Earned or 
Paid in Cash 

($) 

Stock Option 
Awards 
($)(1)(2) 

Total 
($) 

Richard Croarkin . . . . . . . . . . . . . . . . . . . . . . . . . . . 60,000 31,082 91,082 
Jeffrey L. Edwards . . . . . . . . . . . . . . . . . . . . . . . . . . 57,500 31,082 88,582 
William D. Humphries . . . . . . . . . . . . . . . . . . . . . . 60,625 31,082 91,707 
Nancy J. Hutson, Ph.D. . . . . . . . . . . . . . . . . . . . . . . 54,375 31,082 85,457 
Christy L. Shaffer, Ph.D. . . . . . . . . . . . . . . . . . . . . . 55,000 31,082 86,082 
Clay B. Thorp . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 65,000 31,082 96,082 
Benjamin R. Yerxa, Ph.D. . . . . . . . . . . . . . . . . . . . . 57,500 31,082 88,582 

(1) This column reflects the full grant date fair value for stock options granted during the 
year as measured pursuant to ASC Topic 718 as stock-based compensation in our 
consolidated financial statements. Unlike the calculations contained in our financial 
statements, this calculation does not give effect to any estimate of forfeitures related to 
service-based vesting but assumes that the director will perform the requisite service for 
the award to vest in full. The assumptions we used in valuing the stock option awards 
are described in Note 9 to our audited financial statements included in our Annual 
Report on Form 10-K for the year ended December 31, 2023. 

(2) As of December 31, 2023, Messrs. Humphries, Edwards and Thorp and Dr. Shaffer each 
held options to purchase 152,500 shares of our common stock, Mr. Croarkin held 
options to purchase 169,736 shares of our common stock, Dr. Hutson held options to 
purchase 115,000 shares of our common stock and Dr. Yerxa held options to purchase 
90,000 shares of our common stock. Dr. Lasezkay’s holdings are reported above in 
“Executive Compensation—Outstanding Equity Awards as of December 31, 2023.” 

NARRATIVE TO DIRECTOR COMPENSATION TABLE 

Under our non-employee director compensation policy, we pay each of our non-employee directors a cash 
retainer for service on the Board and for service on each committee on which the director is a member. The 
chairman of the Board and of each committee receives an additional retainer for such service. These retainers are 
payable in arrears in four equal quarterly installments on the last day of each quarter, provided that the amount of 
such payment will be prorated for any portion of such quarter that the director is not serving on our Board. 

The retainers paid to non-employee directors for service on the Board and for service on each committee of the 
Board are as follows: 

 
Member Annual 
Service Retainer 

Chairman 
Additional Annual 
Service Retainer 

Board of Directors . . . . . . . . . . . . . . . . . . . . . . $40,000 $35,000 
Audit Committee . . . . . . . . . . . . . . . . . . . . . . . 10,000 10,000 
Compensation Committee . . . . . . . . . . . . . . . . 7,500 7,500 
Nominating and Corporate Governance 

Committee . . . . . . . . . . . . . . . . . . . . . . . . . . 5,000 5,000 
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We also reimburse our non-employee directors for reasonable travel and out-of-pocket expenses incurred in 
connection with attending our Board and committee meetings. 

In addition, under our amended and restated director compensation policy, during 2023, each non-employee 
director initially elected to our Board would receive an option to purchase 45,000 shares of our common stock. 
The shares underlying such option would vest in 36 equal monthly installments on the last day of each month, 
subject to the director’s continuous service through each vesting date. Further, on the date of each annual 
meeting of stockholders, each non-employee director that continues to serve as a non-employee member on our 
Board following such meeting would receive an option to purchase 30,000 shares of our common stock. The 
shares underlying each such option would vest in full on the earlier of the date immediately prior to the next 
annual meeting of stockholders or 12 months after the grant date, subject to the director’s continuous service 
through the vesting date. The exercise price of these options would equal the fair market value of our common 
stock on the date of grant. 

In March 2024, based in part on a recommendation related to director compensation prepared by Pearl Meyer 
based on our peer group, our Board approved an amendment to our director compensation policy pursuant to 
which each non-employee director initially elected to our Board will receive an option to purchase 67,500 shares 
of our common stock. The shares underlying such option will vest in 36 equal monthly installments on the last 
day of each month, subject to the director’s continuous service through each vesting date. Accordingly, 
Mr. Gibney received an option to purchase 67,500 shares of our common stock when he joined the Board in 
April 2024. 

Further, on the date of each annual meeting of stockholders, including the 2024 Annual Meeting of Stockholders, 
each non-employee director that continues to serve as a non-employee member on our Board following such 
meeting will receive an option to purchase 45,000 shares of our common stock. The shares underlying each such 
option will vest in full on the earlier of the date immediately prior to the next annual meeting of stockholders or 
12 months after the grant date, subject to the director’s continuous service through the vesting date. The exercise 
price of these options will equal the fair market value of our common stock on the date of grant. 

Our amended and restated director compensation policy is intended to provide a total compensation package that 
enables us to attract and retain qualified and experienced individuals to serve as directors and to align our 
directors’ interests with those of our stockholders. 
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table shows information regarding our equity compensation plans as of December 31, 2023: 

Plan Category 

Number of 
securities to be 

issued upon 
exercise of 

outstanding 
options, warrants 

and rights (a) 

Weighted-
average 
exercise 
price of 

outstanding 
options, 

warrants and 
rights (b) 

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans (excluding 
securities reflected in 

column (a)) (c)(1) 

Equity compensation plans 
approved by security holders . . . 10,683,433(2) $2.69(3) 570,024 

Equity compensation plans not 
approved by security holders . . . 17,236(4) $8.16 —  

Total . . . . . . . . . . . . . . . . . . . . . . . . 10,700,669  570,024 

(1) Consists of shares available for future issuance under our 2016 Plan and our 2016 
Employee Stock Purchase Plan. Pursuant to the terms of our 2016 Plan, an additional 
2,514,033 shares were added to the number of available shares effective January 1, 
2024. 

(2) Consists of shares underlying options and restricted stock units granted pursuant to our 
2011 Stock Incentive Plan, as amended, and the 2016 Plan. For a description of such 
plans, please see Note 9 to our audited financial statements included in our Annual 
Report on Form 10-K for the year ended December 31, 2023. 

(3) The weighted-average exercise price includes 834,899 shares included in column 
(a) that are issuable upon vesting of restricted stock units which have no exercise price. 
The weighted average exercise price of the outstanding options was $2.82 per share as 
of December 31, 2023. 

(4) Consists of shares issuable upon the exercise of an outstanding option granted to 
Richard Croarkin, a member of our Board of Directors, outside of any plan. 
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TRANSACTIONS WITH RELATED PERSONS 

RELATED-PERSON TRANSACTIONS POLICY AND PROCEDURES 

We have adopted a related person transaction policy that sets forth our procedures for the identification, review, 
consideration and approval or ratification of related person transactions. For purposes of our policy only, a 
related person transaction is a transaction, arrangement or relationship, or any series of similar transactions, 
arrangements or relationships, in which we and any related person are, were or will be participants in which the 
amount involved exceeds $120,000. Transactions involving compensation for services provided to us as an 
employee or director are not covered by this policy. A related person is any executive officer, director or 
beneficial owner of more than 5% of any class of our voting securities, including any of their immediate family 
members and any entity owned or controlled by such persons. 

Under the policy, if a transaction has been identified as a related person transaction, including any transaction 
that was not a related person transaction when originally consummated or any transaction that was not initially 
identified as a related person transaction prior to consummation, our management must present information 
regarding the related person transaction to our Audit Committee, or, if Audit Committee approval would be 
inappropriate, to another independent body of our Board of Directors, for review, consideration and approval or 
ratification. The presentation must include a description of, among other things, the material facts, the interests, 
direct and indirect, of the related persons, the benefits to us of the transaction and whether the transaction is on 
terms that are comparable to the terms available to or from, as the case may be, an unrelated third party or to or 
from employees generally. Under the policy, we will collect information that we deem reasonably necessary 
from each director, executive officer and, to the extent feasible, significant stockholder to enable us to identify 
any existing or potential related-person transactions and to effectuate the terms of the policy. In addition, under 
our Code of Conduct, our employees and directors have an affirmative responsibility to disclose any transaction 
or relationship that reasonably could be expected to give rise to a conflict of interest. In considering related 
person transactions, our Audit Committee, or other independent body of our Board of Directors, will take into 
account the relevant available facts and circumstances including, but not limited to: 

• the risks, costs and benefits to us; 

• the impact on a director’s independence in the event that the related person is a director, immediate 
family member of a director or an entity with which a director is affiliated; 

• the availability of other sources for comparable services or products; and 

• the terms available to or from, as the case may be, unrelated third parties or to or from employees 
generally. 

The policy requires that, in determining whether to approve, ratify or reject a related person transaction, our 
Audit Committee, or other independent body of our Board of Directors, must consider, in light of known 
circumstances, whether the transaction is in, or is not inconsistent with, our best interests and those of our 
stockholders, as our Audit Committee, or other independent body of our Board of Directors, determines in the 
good faith exercise of its discretion. 

CERTAIN RELATED PERSON TRANSACTIONS 

Except as described below, there have been no transactions since January 1, 2022 to which we have been a 
participant in which the amount involved exceeded or will exceed $120,000 or, during such time as we qualify as 
a “smaller reporting company,” the lesser of (1) $120,000 or (2) 1% of the average of our total assets for the last 
two completed years, and in which any of our directors, executive officers or holders of more than 5% of our 
capital stock, or any members of their immediate family, had or will have a direct or indirect material interest, 
other than compensation arrangements which are described under “Executive Compensation” and “Director 
Compensation.” 
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Registered Direct Offering 

On February 6, 2024, we entered into a Securities Purchase Agreement with certain purchasers pursuant to which 
we sold (i) an aggregate of 11,111,111 shares of common stock and (ii) warrants to purchase up to 11,111,111 
shares of common stock. The combined purchase price of each share of common stock and accompanying 
warrant was $1.35. The exercise price for the warrants is $1.62 per share. Bradford T. Whitmore, who, together 
with his affiliates, owns more than 5% of our common stock, purchased 444,444 shares of common stock and 
warrants to purchase up to 444,444 shares of common stock at an aggregate purchase price of $599,999.40 in this 
offering. 

Master Services Agreement with Alcami Corporation, Inc. 

On June 13, 2022, we entered into a Master Services Agreement (“MSA”) with Alcami. Under the MSA, Alcami 
provides services to us pursuant to work orders agreed upon by the parties from time to time relating to the 
manufacture of XIPERE and CLS-AX. William D. Humphries, one of our directors, became Chief Executive 
Officer of Alcami in June 2023. Under the terms of the MSA, we paid Alcami approximately $1.2 million and 
$1.5 million in the year ended December 31, 2022 and December 31, 2023, respectively. Although 
Mr. Humphries has not been involved with the negotiation or execution of the MSA or work orders between us 
and Alcami, consistent with our Related Party Transaction Policy, our Audit Committee reviewed these matters 
each quarter and approved these arrangements. 

INDEMNIFICATION 

Our amended and restated certificate of incorporation contains provisions limiting the liability of directors, and 
our amended and restated certificate of incorporation and our bylaws provide that we will indemnify each of our 
directors to the fullest extent permitted under Delaware law. Our bylaws also provide our Board of Directors with 
discretion to indemnify our officers and employees when determined appropriate by the Board. In addition, our 
bylaws provide that, upon satisfaction of specified conditions, we are required to advance expenses incurred by a 
director in advance of the final disposition of any action or proceeding, and permit us to secure insurance on 
behalf of any officer, director, employee or other agent for any liability arising out of his or her actions in that 
capacity regardless of whether we would otherwise be permitted to indemnify him or her under the provisions of 
Delaware law. We have entered and expect to continue to enter into agreements to indemnify our non-employee 
directors as determined by the Board of Directors. With specified exceptions, these agreements provide for 
indemnification for related expenses including, among other things, attorneys’ fees, judgments, fines and 
settlement amounts incurred by any of these individuals in any action or proceeding. We believe that these bylaw 
provisions and indemnification agreements are necessary to attract and retain qualified persons as directors. We 
also maintain customary directors’ and officers’ liability insurance. 
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HOUSEHOLDING OF PROXY MATERIALS 

The SEC has adopted rules that permit companies and intermediaries (for example, brokers) to satisfy the 
delivery requirements for Notices of Internet Availability of Proxy Materials or other Annual Meeting materials 
with respect to two or more stockholders sharing the same address by delivering a single Notice of Internet 
Availability of Proxy Materials or other Annual Meeting materials addressed to those stockholders. This process, 
which is commonly referred to as “householding,” potentially means extra convenience for stockholders and cost 
savings for companies. 

This year, a number of brokers with account holders who are our stockholders will be “householding” our proxy 
materials. A single Notice of Internet Availability of Proxy Materials will be delivered to multiple stockholders 
sharing an address unless contrary instructions have been received from the affected stockholders. Once you have 
received notice from your broker that they will be “householding” communications to your address, 
“householding” will continue until you are notified otherwise or until you revoke your consent. If, at any time, 
you no longer wish to participate in “householding” and would prefer to receive a separate Notice of Internet 
Availability of Proxy Materials, please notify your broker or us. Direct your written request to Clearside 
Biomedical, Inc., Attn: Corporate Secretary, 900 North Point Parkway, Suite 200, Alpharetta, Georgia 30005. 
Stockholders who currently receive multiple copies of the Notices of Internet Availability of Proxy Materials at 
their addresses and would like to request “householding” of their communications should contact their brokers. 

OTHER MATTERS 

The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. 
If any other matters are properly brought before the meeting, it is the intention of the persons named in the 
accompanying proxy to vote on such matters in accordance with their best judgment. 

By Order of the Board of Directors 

/s/ Charles Deignan 

Charles Deignan 
Chief Financial Officer 

Dated: April 26, 2024 

A copy of our Annual Report on Form 10-K for the year ended December 31, 2023 is available without 
charge upon written request to: Corporate Secretary, Clearside Biomedical, Inc., 900 North Point 
Parkway, Suite 200, Alpharetta, Georgia 30005. 
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