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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 January 15, 2020, the Compensation and Management Development Committee of Five Prime Therapeutics, Inc. (“FivePrime”) approved the grant of a
retention bonus (the “Retention Bonus”) to each of David Smith, Francis Sarena, and Helen Collins, M.D. (each, an “Executive”), pursuant to a letter
agreement between FivePrime and each Executive effective January 15, 2020 (each, an “Agreement”).
Pursuant to each Agreement, each Executive will be entitled to receive a Retention Bonus on December 31, 2020 equal to such Executive’s Bonus Target (as
defined in FivePrime’s Annual Bonus Plan, effective January 1, 2018 (the “Bonus Plan”)) for the 2020 calendar year, subject to such Executive’s continued
employment in good standing with FivePrime through December 31, 2020 and FivePrime’s achievement of at least one prespecified business developmentrelated performance trigger on or prior to December 31, 2020. The Retention Bonus will be in addition to any bonus such Executive may earn with respect to
2020 performance under the Bonus Plan.
Notwithstanding the foregoing, if such Executive’s employment with FivePrime terminates prior to December 31, 2020 due to an Involuntary Termination
(as defined in FivePrime’s Executive Severance Benefit Plan, effective November 20, 2019 (the “ESBP”)), then following the date of such Involuntary
Termination, FivePrime will pay to such Executive, in addition to any other benefits to which such Executive is entitled pursuant to the ESBP or an
agreement between such Executive and FivePrime, an amount equal to such Executive’s Bonus Target for the 2020 calendar year, subject to such
Executive’s execution of a general release of claims in favor of FivePrime.
The foregoing description of the terms of the Agreements does not purport to be complete and is qualified in its entirety by reference to each Agreement,
each of which the Company intends to file with the Securities and Exchange Commission as an exhibit to its Annual Report on Form 10-K for the fiscal year
ending December 31, 2019.
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