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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Resignation of Director
On December 19, 2019, Lewis T. Williams, M.D., Ph.D. notified Five Prime Therapeutics, Inc. (“FivePrime”) of his decision to resign from the Board of
Directors of FivePrime (the “Board”) and as a member of the Research and Development Committee thereof, effective December 31, 2019. Dr. Williams’
resignation from the Board is not due to any disagreement with FivePrime on any matter relating to FivePrime’s operations, policies or practices.
Amendment to Offer Letter
On December 20, 2019, FivePrime and William R. Ringo, FivePrime’s interim Chief Executive Officer and Chairman of the Board of Directors, entered into
an amendment (the “Amendment”) to the Offer Letter between FivePrime and Mr. Ringo dated October 4, 2019, as amended on October 8, 2019. Pursuant
to the Amendment, FivePrime will reimburse Mr. Ringo for or pay the expenses of (i) up to one commercial roundtrip flight per month between San
Francisco International Airport (“SFO) and Indianapolis International Airport (“IND”) for each of Mr. Ringo and his spouse during the term of Mr. Ringo’s
employment as interim Chief Executive Officer (each, a “Monthly Flight”); and (ii) ground transportation to and from Mr. Ringo’s short-term residence in
San Francisco, California, and SFO and to and from his residence in the Indianapolis, Indiana area and IND in connection with each Monthly Flight. In
addition, FivePrime will reimburse Mr. Ringo for or pay all such costs already incurred by Mr. Ringo since the beginning of his service as FivePrime’s
interim Chief Executive Officer.
To the extent any such amounts are deemed income to Mr. Ringo, FivePrime will pay to Mr. Ringo agross-up amount to cover the amount of withholding
taxes that would be due on such deemed income.
The foregoing description of the Amendment is a summary and is qualified in its entirety by reference to the Amendment, which FivePrime will file as an
exhibit to its Form 10-K for the fiscal year ending December 31, 2019.
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