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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.

Offer Letter
On October 4, 2019, Five Prime Therapeutics, Inc. (“FivePrime”) and William R. Ringo, FivePrime’s Interim Chief Executive Officer and Chairman of the
Board of Directors (the “Board”), entered into a written offer letter (the “Offer Letter”) with respect to Mr. Ringo’s service as FivePrime’s Interim Chief
Executive Officer. FivePrime previously disclosed Mr. Ringo’s appointment as FivePrime’s Interim Chief Executive Officer, effective September 19, 2019,
in a Current Report on Form 8-K filed on September 19, 2019.
Pursuant to the Offer Letter, Mr. Ringo will receive a semi-monthly salary of $25,000, which is equal to an annualized base salary rate of $600,000.
Mr. Ringo will also be eligible to receive a one-time bonus for his service as Interim Chief Executive Officer, with a target amount equal to 50% of the
aggregate base salary FivePrime pays to Mr. Ringo for his service as Interim Chief Executive Officer. The Compensation and Management Development
Committee of the Board (the “Compensation Committee”) will determine Mr. Ringo’s bonus amount based on his performance as Interim Chief Executive
Officer and will pay this bonus within 30 days following the last day of Mr. Ringo’s employment.
Pursuant to the Offer Letter, on October 5, 2019, the Compensation Committee granted to Mr. Ringo an option (the “Initial Option”) to purchase 34,451
shares of Five Prime’s common stock (the “Common Stock”) pursuant to FivePrime’s 2013 Omnibus Incentive Plan (the “Plan”). The Initial Option will vest
in its entirety on October 19, 2019, subject to Mr. Ringo’s continued service to FivePrime on such vest date. In addition, during the term of his service as
Interim Chief Executive Officer, on or promptly after the 19th day of each calendar month, the Compensation Committee will grant to Mr. Ringo an option
to purchase a number of shares of Common Stock having a fair value of $120,000 (each such option, a “Monthly Option” and collectively with the “Initial
Option,” the “Options”) pursuant to the Plan. FivePrime will determine the number of shares of Common Stock underlying each Monthly Option using a
Black-Scholes factor of 61.7% and the average closing price of a share of Common Stock for the 20 trading days preceding the 19th day of the calendar
month in which such grant is approved (i.e. $120,000 ÷ (61.7% × such average closing price)). Each Monthly Option will vest in its entirety on the 19th day
of the calendar month following the calendar month in which such Monthly Option was granted. Each Option will have an exercise price per share equal to
the closing price of the Common Stock on the date of grant and a term of 10 years from the grant date.
Pursuant to the Offer Letter, during the term of his service as Interim Chief Executive Officer, FivePrime will pay $13,500 monthly for the cost of
Mr. Ringo’s short-term housing and will pay Mr. Ringo a semi-monthly payment of $1,000 for the estimated cost of transportation between his short-term
housing and FivePrime’s offices. To the extent any such amounts are deemed income to Mr. Ringo, FivePrime will pay to Mr. Ringo a gross-up amount to
cover the amount of withholding taxes that would be due on such deemed income.
If Mr. Ringo serves as Interim Chief Executive Officer greater than one year and, solely as a result thereof, would cease to be deemed an “Independent
Director” under Nasdaq Stock Market Rule 5605 for three years after the end of such service, then FivePrime will pay Mr. Ringo $25,000 on the date that is
six months after the end of such service, $25,000 on the date that is 18 months after the end of such service and $25,000 on the date that is 30 months after
the end of such service, provided in each instance that Mr. Ringo continues to serve as a member of the Board on the applicable payment date.
Amendment to Offer Letter
On October 8, 2019, FivePrime and Mr. Ringo entered into an amendment to the Offer Letter (the “Amendment”), pursuant to which FivePrime agreed to
pay to Mr. Ringo an additional $25,000 in consideration of Mr. Ringo’s service as Interim Chief Executive Officer from September 19, 2019 to October 4,
2019, the date the parties entered into the Offer Letter.
The foregoing descriptions of the Offer Letter and Amendment are summaries and are qualified in their entirety by reference to the Offer Letter and
Amendment, as applicable, each of which FivePrime will file as an exhibit to its Form 10-Q for the fiscal quarter ending September 30, 2019.
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