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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.

Amendment to Director Compensation Policy
On May 15, 2019, Five Prime Therapeutics, Inc. (“FivePrime”) amended its Non-Employee Director Compensation Policy (as amended, the
“Policy”), effective April 1, 2019, to provide that (i) each non-employee member of FivePrime’s Board of Directors (the “Board”) receives an annual
base cash retainer of $45,000; and (ii) certain non-employee members of the Board receive the following additional cash compensation for Board
services, as applicable:
•

the Chairperson of the Board receives an additional annual retainer of $35,000;

•

the Lead Independent Director receives an additional annual retainer of $15,000;

•

the chairpersons of the audit committee and compensation committee each receive an additional annual retainer of $20,000;

•

each member of the audit committee and compensation committee, other than the chairperson, receives an additional annual retainer of
$10,000;

•

the chairpersons of the nominating and corporate governance committee and research and development committee each receive an
additional annual retainer of $15,000; and

•

each member of the nominating and corporate governance committee and research and development committee, other than the chairperson,
receives an additional annual retainer of $7,500.

In addition, pursuant to the Policy, newly appointed non-employee directors each receive a one-time initial award of options to purchase 25,000
shares of FivePrime’s common stock, which vests in equal annual installments over a three-year period, subject to each such director’s continued
service on the Board through each applicable vesting date. Each of FivePrime’s continuing non-employee directors also receives an annual award of
options to purchase 15,000 shares of FivePrime common stock, which will 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 each such director’s continued service on the Board
through such vesting date.
Election of Director
On May 14, 2019, the Board elected Carol Schafer to serve as a Class I member of the Board, to serve until the 2020 annual meeting of
stockholders or until her successor is duly elected and qualified. Ms. Schafer filled the vacancy created by Mark McDade’s retirement from the Board
effective November 30, 2018.
The Board has not appointed Ms. Schafer to any committees of the Board at this time.
In accordance with the Policy, FivePrime will pay Ms. Schafer 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 May 15, 2019, the Board granted to Ms. Schafer a one-time initial award of
options to purchase 25,000 shares of common stock of FivePrime, which will vest in equal annual installments over a three-year period, subject to
Ms. Schafer’s continued service on the Board through each vesting date. In accordance with the Policy, Ms. Schafer will also be eligible to receive an
annual award of options to purchase 15,000 shares of common stock of FivePrime, 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. Schafer’s continued service
on the Board through such date. FivePrime customarily grants the annual award of options to purchase shares of common stock to its non-employee
Board members in connection with FivePrime’s Annual Meeting of Stockholders. The initial annual stock option award to be granted to Ms. Schafer in
connection with the 2019 Annual Meeting of Stockholders will be pro-rated to reflect her partial year of service and will be for 1,250 shares of common
stock.
There is no arrangement or understanding between Ms. Schafer and any other person pursuant to which Ms. Schafer was elected as a member of
the Board. There are no relationships or transactions between Ms. Schafer and FivePrime that would require disclosure pursuant to Item 404(a) of
Regulation S-K.
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