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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 24, 2019, the Compensation and Management Development Committee of the Board of Directors of Five Prime Therapeutics, Inc. (the
“Company”) approved grants of shares of restricted common stock of the Company (each, an “RSA Award”) to certain executive officers of the
Company pursuant to the Company’s 2013 Omnibus Incentive Plan, in each case for the number of shares of common stock set forth opposite such
executive officer’s name in the table below.
Name and Title

Number of Shares

Aron M. Knickerbocker
President and Chief Executive Officer
David Smith
Executive Vice President and Chief Financial Officer
Helen Collins
Senior Vice President and Chief Medical Officer
Francis Sarena
Chief Strategy Officer and Secretary

337,000
110,000
110,000
110,000

Subject to each executive officer’s continued service with the Company on the applicable vest date, the shares subject to such executive officer’s
RSA Award will vest as follows:
(i)

20% will vest on the date the 30-calendar day volume-weighted average closing price of a share of the Company’s common stock is greater
than or equal to $12.95; provided, that such shares will automatically expire and be forfeited at 5:00 p.m., Pacific time, on December 31,
2020, if such shares have not vested by such time;

(ii)

20% will vest on the date the 30-calendar day volume-weighted average closing price of a share of the Company’s common stock is greater
than or equal to $19.43; provided, that such shares will automatically expire and be forfeited at 5:00 p.m., Pacific time, on December 31,
2021, if such shares have not vested by such time; and

(iii) the remainder will vest upon the achievement of certain performance criteria set forth in the applicable RSA Award agreement. 20% of the
shares subject to such RSA Award will automatically expire and be forfeited at 5:00 p.m., Pacific time, on each of December 31, 2022,
December 31, 2023 and December 31, 2024, if such shares have not vested by such time.
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