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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.

On June 23, 2019, the Board of Directors (the “Board”) of Five Prime Therapeutics, Inc. (the “Company”) elected Lori Lyons-Williams to serve as
a Class II member of the Board, to serve until the 2021 annual meeting of stockholders or until her successor is duly elected and qualified. Ms. LyonsWilliams filled the vacancy created by Sheila Gujrathi’s resignation from the Board effective June 7, 2019.
The Board has not appointed Ms. Lyons-Williams to any committees of the Board at this time.
In accordance with the Company’s Non-Employee Director Compensation Policy (the “Policy”), the Company will pay Ms. Lyons-Williams an
annual retainer of $45,000 for her service as a director, which will be paid in quarterly installments. In addition, in accordance with the Policy, on
June 23, 2019, the Board granted to Ms. Lyons-Williams a one-time initial award of options to purchase 25,000 shares of the Company’s common
stock, which will vest in equal annual installments over a three-year period, subject to Ms. Lyons-Williams’ continued service on the Board through
each vesting date. In accordance with the Policy, Ms. Lyons-Williams will also be eligible to receive promptly after each annual meeting of the
Company’s stockholders an annual award of options to purchase 15,000 shares of the Company’s common stock, which would vest in its entirety on
the earlier to occur of (i) the one-year anniversary of the grant date and (ii) the day before the subsequent annual meeting of stockholders, subject to
Ms. Lyons-Williams’ continued service on the Board through such date.
There is no arrangement or understanding between Ms. Lyons-Williams and any other person pursuant to which Ms. Lyons-Williams was elected
as a member of the Board. There are no relationships or transactions between Ms. Lyons-Williams and the Company that would require disclosure
pursuant to Item 404(a) of Regulation S-K.
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