SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

(Amendment No. __)*

Mereo BioPharma Group plc
[image: ]

(Name of Issuer)

Ordinary Shares, £0.003 par value
[image: ]

(Title of Class of Securities)

589492107**
[image: ]

(CUSIP Number)

Rubric Capital Management LP

155 East 44th St, Suite 1630

New York, NY 10017

Attention: Brian Kleinhaus

212-418-1888
[image: ]
(Name, Address and Telephone Number of Person

Authorized to Receive Notices and Communications)

May 26, 2022
[image: ]

(Date of Event Which Requires Filing of This Statement)


If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this schedule because of Rule 13d-1(e), Rule 13d-1(f) or Rule 13d-1(g), check the following box. ☒

**There is no CUSIP number assigned to the Ordinary Shares. CUSIP number 589492107 has been assigned to the American Depositary Receipts (“ADRs”) of the Issuer, which are quoted on the Nasdaq Global Market under the symbol “MREO.” Each ADR represents 5 Ordinary Shares.

(Page 1 of 9 Pages)
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· The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
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	1
	NAME OF REPORTING PERSON
	
	

	
	Rubric Capital Management LP
	
	

	
	
	
	

	2
	CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
	(a) ☐
	

	
	
	
	
	
	(b) ☐
	

	3
	SEC USE ONLY
	
	
	
	
	

	
	
	
	

	4
	SOURCE OF FUNDS
	
	

	
	AF
	
	
	
	
	

	
	
	
	

	5
	CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQUIRED PURSUANT TO ITEMS 2(d)
	☐
	

	
	or 2(e)
	
	
	
	
	

	
	
	
	

	6
	CITIZENSHIP OR PLACE OF ORGANIZATION
	
	

	
	State of Delaware
	
	

	
	
	
	
	

	
	7
	SOLE VOTING POWER
	
	

	
	
	-0-
	
	
	

	NUMBER OF
	
	
	
	
	
	

	
	8
	SHARED VOTING POWER
	
	

	SHARES
	
	
	
	

	
	
	
	75,000,000 Ordinary Shares (represented by 15,000,000 ADRs)
	
	

	BENEFICIALLY
	
	
	
	
	
	

	OWNED BY
	
	
	
	
	
	

	
	9
	SOLE DISPOSITIVE POWER
	
	

	EACH
	
	
	
	

	REPORTING
	
	-0-
	
	
	

	PERSON WITH:
	
	
	
	
	
	

	
	10
	SHARED DISPOSITIVE POWER
	
	

	
	
	
	75,000,000 Ordinary Shares (represented by 15,000,000 ADRs)
	
	

	
	
	
	
	

	11
	AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON
	
	

	
	75,000,000 Ordinary Shares (represented by 15,000,000 ADRs)
	
	

	
	
	
	
	

	12
	CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
	☐
	

	
	
	
	
	

	13
	PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
	
	

	
	12.82%
	
	
	
	
	

	
	
	
	
	

	14
	TYPE OF REPORTING PERSON
	
	

	
	PN, IA
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· NAME OF REPORTING PERSON David Rosen
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	2
	CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
	(a) ☐
	

	
	
	(b) ☐
	

	
	
	
	


· SEC USE ONLY

· SOURCE OF FUNDS AF

	5
	CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQUIRED PURSUANT TO ITEMS 2(d)
	☐

	
	or 2(e)
	



· CITIZENSHIP OR PLACE OF ORGANIZATION United States of America

	
	7
	SOLE VOTING POWER
	
	

	
	
	-0-
	
	

	
	
	
	
	

	NUMBER OF
	
	
	
	

	
	8
	SHARED VOTING POWER
	
	

	SHARES
	
	
	
	

	
	
	75,000,000 Ordinary Shares (represented by 15,000,000 ADRs)
	
	

	BENEFICIALLY
	
	
	
	

	
	
	
	
	

	OWNED BY
	
	
	
	

	
	9
	SOLE DISPOSITIVE POWER
	
	

	EACH
	
	
	
	

	
	
	-0-
	
	

	REPORTING
	
	
	
	

	
	
	
	
	

	PERSON WITH:
	
	
	
	

	
	10
	SHARED DISPOSITIVE POWER
	
	

	
	
	
	
	

	
	
	75,000,000 Ordinary Shares (represented by 15,000,000 ADRs)
	
	

	
	
	
	
	

	
	
	
	
	

	11
	AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON
	
	

	
	75,000,000 Ordinary Shares (represented by 15,000,000 ADRs)
	
	

	
	
	
	

	
	
	
	
	

	12
	CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
	☐
	

	
	
	
	
	

	13
	PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
	
	

	
	12.82%
	
	
	

	
	
	
	
	

	
	
	
	
	

	14
	TYPE OF REPORTING PERSON
	
	

	
	IN
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	Item 1.
	SECURITY AND ISSUER
	
	



This statement on Schedule 13D (the “Schedule 13D”) relates to the ordinary shares stock, par value , £0.003 par value per share (the

“Ordinary Shares”), of Mereo BioPharma Group plc, a public limited company under the laws of England and Wales (the “Issuer”). The Issuer’s principal executive offices are located at 4th Floor, One Cavendish Place, London, W1G 0QF, United Kingdom.

Item 2.	IDENTITY AND BACKGROUND

(a) This Schedule 13D is filed by:

(i) Rubric Capital Management LP (“Rubric Capital”), the investment adviser to certain investment funds and/or accounts (collectively, the “Rubric Funds”) that hold ADRs which represent the Ordinary Shares reported herein; and

(ii) David Rosen (“Mr. Rosen”), Managing Member of Rubric Capital Management GP LLC, the general partner of Rubric Capital.

The foregoing persons are hereinafter sometimes collectively referred to as the “Reporting Persons.” Any disclosures herein with respect to persons other than the Reporting Persons are made on information and belief after making inquiry to the appropriate party.

The filing of this statement should not be construed as an admission that any of the Reporting Persons is, for the purposes of Section 13 of the Act, the beneficial owner of the Ordinary Shares reported herein.

(b) The address of the business office of the Reporting Persons is 155 East 44th St, Suite 1630, New York, NY 10017.

(c) The principal business of: (i) Rubric Capital is to serve as investment manager the Rubric Funds and (ii) Mr. Rosen is to supervise and conduct all investment activities of Rubric Capital, including all investment decisions with respect to the assets of the Rubric Funds.

(d) None of the Reporting Persons has, during the last five years, been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors).

(e) None of the Reporting Persons has, during the last five years, been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and, as a result of such proceeding, was, or is subject to, a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, Federal or State securities laws or finding any violation with respect to such laws.
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(f) Rubric Capital is a limited partnership organized under the laws of the State of Delaware. Mr. Rosen is a United States of America citizen. Schedule A attached hereto sets forth the information required by Instruction C of the instructions to Schedule 13D.

Item 3.	SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION

Funds for the purchase of the ADRs that represent the Ordinary Shares reported herein were derived from general working capital and margin account borrowings made in the ordinary course of business. In such instances, the positions held in the margin accounts are pledged as collateral security for the repayment of debit balances in the account, which may exist from time to time. Since other securities are held in the margin accounts, it is not possible to determine the amounts, if any, of margin used to purchase the ADRs that represent the Ordinary Shares reported herein. A total of approximately $39.9 million was paid to acquire the 15,000,000 ADRs that represent the Ordinary Shares reported herein.

Item 4.	PURPOSE OF TRANSACTION

The Reporting Persons acquired the ADRs that represent Ordinary Shares because they believed the ADRs were undervalued and represented an attractive investment opportunity. The Reporting Persons believe the Issuer needs to take immediate steps to maximize shareholder value. The Reporting Persons believe any plan must include a rapid optimization of the Issuer’s expenses to maintain its existing cash balances as well as maximize the value of the license and collaboration agreement for Setrusumab.

The Reporting Persons have had and anticipate having further discussions with officers and directors of the Issuer in connection with the Reporting Persons’ investment in the Issuer. The topics of these conversations have covered and may cover a range of issues, including those relating to the business of the Issuer, management, board composition (including that the Reporting Persons may seek to propose or nominate candidates to join the board), investor communications, operations, capital allocation (including share repurchases, special dividends and the potential issuance to shareholders of a contingent value right for certain of the Issuer’s current or future assets, royalties, milestones or other financial arrangements), financial condition, mergers and acquisitions strategy, overall business strategy, executive compensation and corporate governance. The Reporting Persons may also have similar conversations with other stockholders or other interested parties, such as industry analysts, existing or potential strategic partners or competitors, investment professionals and other investors and may exchange information with any such persons or the Issuer pursuant to appropriate confidentiality or similar agreements (which may contain customary standstill provisions). The Reporting Persons may at any time reconsider and change their intentions relating to the foregoing. The Reporting Persons may also take one or more of the actions described in subsections (a) through (j) of Item 4 of Schedule 13D and may discuss or propose such actions with the Issuer’s management and the board of directors of the Issuer, other stockholders of the Issuer, and other interested parties, such as those set out above. The Reporting Persons intend to review their investments in the Issuer on a continuing basis. Depending on various factors, including, without limitation, the Issuer’s financial position and strategic direction, the outcome of the discussions and actions referenced above, actions taken by the Issuer’s board of directors, price levels of the ADRs, liquidity requirements and other investment opportunities available to the Reporting Persons, conditions in the securities market and general economic and industry conditions, the Reporting Persons may in the future take actions with respect to their investment position in the Issuer as they deem appropriate, including, without limitation, purchasing additional ADRs or other instruments that are based upon or relate to the value of the ADRs or the Issuer in the open market or otherwise, selling some or all of the securities reported herein, and/or engaging in hedging or similar transactions with respect to the ADRs.
[image: ]
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	Item 5.
	INTEREST IN SECURITIES OF THE ISSUER
	
	



(a) See rows (11) and (13) of the cover pages to this Schedule 13D for the aggregate number of Ordinary Shares and percentages of the Ordinary Shares beneficially owned by each of the Reporting Persons. The percentages used in this Schedule 13D are calculated based upon 584,908,239 Ordinary Shares reported to be outstanding as of December 31, 2021 in the Issuer’s Annual Report on Form 20-F filed with the Securities and Exchange Commission on March 31, 2022.

(b) See rows (7) through (10) of the cover pages to this Schedule 13D for the number of Ordinary Shares as to which each Reporting Person has the sole or shared power to vote or direct the vote and sole or shared power to dispose or to direct the disposition.

(c) The Reporting Persons did not enter into any transactions in the Ordinary Shares within the past sixty days.

(d) See Item 2. Rubric Capital Master Fund LP, a Rubric Fund, has the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale of, more than 5% of the Ordinary Shares.

(e) Not applicable.

Item 6.	CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO SECURITIES OF THE ISSUER

Other than the Joint Filing Agreement attached as Exhibit 1 hereto, there are no contracts, arrangements, understandings or relationships (legal or otherwise) among the persons named in Item 2 hereof and between such persons and any person with respect to any securities of the Issuer, including but not limited to transfer or voting of any other securities, finder’s fees, joint ventures, loan or option arrangements, puts or calls, guarantees of profits, divisions of profits or loss, or the giving or withholding of proxies, including any securities pledged or otherwise subject to a contingency the occurrence of which would give another person voting power or investment power over such securities other than standard default and similar provisions contained in loan agreements.

Item 7.	MATERIAL TO BE FILED AS EXHIBITS

Exhibit 1:	Joint Filing Agreement Statement as required by Rule 13d-1(k)(1) under the Act.
[image: ]
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SIGNATURES

After reasonable inquiry and to the best of his or its knowledge and belief, each of the undersigned certifies that the information set forth in this statement is true, complete and correct.

Date: May 26, 2022

RUBRIC CAPITAL MANAGEMENT LP

By:	/s/ Michael Nachmani
[image: ]

Name: Michael Nachmani

Title: Chief Operating Officer


/s/ David Rosen
[image: ]

DAVID ROSEN
[image: ]
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Schedule A

GENERAL PARTNERS, CONTROL PERSONS, DIRECTORS AND EXECUTIVE

OFFICERS OF CERTAIN REPORTING PERSONS

The following sets forth the name, position, address, principal occupation and citizenship of each general partner, control person, director and/or executive officer of the applicable Reporting Persons (the “Instruction C Persons”). To the best of the Reporting Persons’ knowledge, (i) none of the Instruction C Persons during the last five years has been convicted in a criminal proceeding (excluding traffic violations or other similar misdemeanors) or been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws and (ii) none of the Instruction C Persons owns any Ordinary Shares or is party to any contract or agreement as would require disclosure in this Schedule 13D.

REPORTING PERSON: RUBRIC CAPITAL MANAGEMENT LP

Rubric Capital Management GP LLC serves as the general partner of Rubric Capital. The principal business of Rubric Capital Management GP LLC is to serve as general partner of Rubric Capital. Its business address is c/o Rubric Capital Management LP, 155 East 44th St, Suite 1630, New York, NY 10017. Rubric Capital Management GP LLC is a Delaware limited liability Company. Mr. Rosen, a Reporting Person, serves as the managing member of Rubric Capital Management GP LLC.
[image: ]
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EXHIBIT 1

JOINT FILING AGREEMENT

PURSUANT TO RULE 13d-1(k)

The undersigned acknowledge and agree that the foregoing statement on Schedule 13D is filed on behalf of each of the undersigned and that all subsequent amendments to this statement on Schedule 13D shall be filed on behalf of each of the undersigned without the necessity of filing additional joint filing agreements. The undersigned acknowledge that each shall be responsible for the timely filing of such amendments, and for the completeness and accuracy of the information concerning him or it contained herein and therein, but shall not be responsible for the completeness and accuracy of the information concerning the others, except to the extent that he or it knows or has reason to believe that such information is inaccurate.

DATE: May 26, 2022

RUBRIC CAPITAL MANAGEMENT LP

By:	/s/ Michael Nachmani
[image: ]

Name: Michael Nachmani

Title: Chief Operating Officer


/s/ David Rosen
[image: ]

DAVID ROSEN
[image: ]
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