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Item 4.01. Changes in Registrant’s Certifying Accountant.
(a)

Dismissal of Independent Registered Public Accounting Firm

On May 28, 2019, Zosano Pharma Corporation, a Delaware corporation (the “Company”), dismissed Marcum LLP (“Marcum”) as the Company’s
independent registered public accounting firm. The dismissal of Marcum was approved by the audit committee of the board of directors of the
Company (the “Audit Committee”).
The audit reports of Marcum on the Company’s financial statements for the years ended December 31, 2018 and 2017, did not contain an adverse
opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope, or accounting principles, except that both of the
reports included an explanatory paragraph with respect to the Company’s ability to continue as a going concern. The financial statements did not
include any adjustments that might have resulted from the outcome of this uncertainty. During the Company’s two most recent fiscal years ended
December 31, 2018 and 2017, and any subsequent interim period through the date of Marcum’s dismissal, there were no: (1) disagreements with
Marcum on any matters of accounting principles or practices, financial statement disclosure, or auditing scope and procedures which, if not resolved to
the satisfaction of Marcum, would have caused Marcum to make reference to the subject matter of the disagreement in connection with their reports on
the Company’s financial statements, or (2) there were no “reportable events” as that term is described in Item 304(a)(1)(v) of Regulation S-K of the rules
and regulations of the Securities and Exchange Commission (“SEC”), during the Company’s years ended December 31, 2018 and 2017 or in any
subsequent interim period through the date of Marcum’s dismissal.
The Company provided Marcum with a copy of the disclosures in this report prior to filing with the SEC and requested that Marcum furnish to the
Company a letter addressed to the SEC stating whether it agrees with the above statements. A copy of that letter, dated May 31, 2019, is filed as
Exhibit 16.1 to this Form 8-K.
(b)

Appointment of New Independent Registered Public Accounting Firm

On May 28, 2019, the Audit Committee appointed Deloitte & Touche LLP (“Deloitte”) as the Company’s new independent registered public
accounting firm to audit the Company’s financial statements for the fiscal year ending December 31, 2019.
During the Company’s two most recent fiscal years ended December 31, 2018 and 2017, in the interim period ended March 31, 2019, and in the
subsequent interim period through May 28, 2019, neither the Company nor anyone acting on its behalf consulted with Deloitte regarding either: (i) the
application of accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that might be rendered on the
Company’s financial statements, and neither a written report nor oral advice was provided that Deloitte concluded was an important factor considered
by the Company in reaching a decision as to the accounting, auditing, or financial reporting issue; or (ii) any matter that was either the subject of a
disagreement (as defined in paragraph 304(a)(1)(iv) of Regulation S-K and the related instructions to Item 304 of Regulation S-K) or a reportable event
(as described in paragraph 304(a)(1)(v) of Regulation S-K).
Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
On May 25, 2019, the compensation committee of the board of directors of the Company approved bonus payments to each of the Company’s named
executive officers in respect of fiscal 2018. This bonus compensation information was not included in the Summary Compensation Table included in
the Company’s Annual Report on Form 10-K for fiscal year 2018, filed with the SEC on March 25, 2019 (the “Annual Report”), because the amount of
the bonuses had not been determined at the time of filing the Annual Report. In accordance with Item 5.02(f), the table below updates the Bonus and
Total columns in the fiscal 2018 summary compensation table for the named executive officers previously set forth in the Annual Report. No other
amounts have changed.

SUMMARY COMPENSATION TABLE

Name and Principal Position

John P. Walker
President and Chief Executive Officer (4)
Donald Kellerman
Vice President, Clinical Development and
Medical Affairs
Hayley Lewis
Senior Vice President, Operations
(1)

(2)
(3)
(4)
(5)

Stock
Awards ($)(2)

Fair Value
of Option
Awards ($)(3)

Year

Salary ($)

Bonus
($)(1)

2018
2017
2018

446,962
141,923
340,050

250,000
117,000
137,200

—
82,200
—

1,274,020
220,710
317,730

2017
2018
2017

331,200
330,000
304,987

95,491
134,000
96,302

—
—
—

—
317,730
—

—
76,290 (5)
—
—
—
—

Total ($)

1,970,982
638,123
794,980
426,691
781,730
401,289

The amounts reported in this column for 2018 represent cash bonuses awarded in respect of 2018. The 2018 bonus amounts were determined
pursuant to applicable employment agreements and based on achievement of individual and company performance goals and other factors
deemed relevant by the Company’s compensation committee and board of directors, as described more fully below under “Narrative Disclosure
to Summary Compensation Table.”
Represents the aggregate grant date fair value of restricted stock awards granted during the applicable year, as determined in accordance with
FASB ASC 718. (See Note 10. Stock-Based Compensation, included in the Company’s Annual Report on Form 10-K for the Company’s fiscal
year ended December 31, 2018, for a description of the assumptions used in calculating the grant date fair value.)
Represents the aggregate grant date fair value of option awards granted during the applicable year, as determined in accordance with FASB ASC
718. (See Note 10. Stock-Based Compensation, included in the Company’s Annual Report on Form 10-K for the Company’s fiscal year ended
December 31, 2018, for a description of the assumptions used in calculating the grant date fair value.)
Mr. Walker served as Interim Chief Executive Officer from May 9, 2017 until August 9, 2017. On August 9, 2017, he became an employee of the
Company, in the role of President and Chief Executive Officer.
Represents $36,290 in fees paid to Mr. Walker in cash for his services as a non-employee director from January 1, 2017 through May 8, 2017, and
$40,000 in consulting fees.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit
No.

16.1

All Other
Compensation ($)

Description

Letter to the U.S. Securities and Exchange Commission, dated May 31, 2019, from Marcum LLP.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
Date: May 31, 2019

ZOSANO PHARMA CORPORATION
By: /s/ Greg Kitchener
Greg Kitchener
Chief Financial Officer

Exhibit 16.1

May 31, 2019
Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549
Commissioners:
We have read the statements made by Zosano Pharma Corporation under Item 4.01 of its Form 8-K dated May 31, 2019. We agree with the statements
concerning our Firm in Item 4.01(a); we are not in a position to agree or disagree with other statements of Zosano Pharma Corporation contained
therein.
Very truly yours,

Marcum LLP

Marcum LLP ● 2049 Century Park East ● Suite 300 ● Los Angeles, California 90067 ● Phone 310.432.7400 ● Fax 310.432.7502 ● marcumllp.com

