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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.
Retirement of Chief Medical Officer
(b) On June 21, 2019, Paul Foster, M.D., Senior Vice President and Chief Medical Officer, notified Xencor, Inc. (the
“Company”) of his intention to retire from the Company effective October 31, 2019 (the “Separation Date”). In
connection with his retirement, the Company and Dr. Foster have entered into a Transition and Separation Agreement
and Release (the “Separation Agreement”) pursuant to which his employment will terminate on the Separation Date, or
such earlier date as mutually agreed upon by both the Company and Dr. Foster. Pursuant to the Separation Agreement,
Dr. Foster will receive as severance benefits, (a) a lump sum cash payment equal to the sum of (i) his current base salary
for 12 months plus (ii) his maximum annual target bonus for 2019, (b) reimbursement of COBRA premiums through the
earliest of 12 months following the end of his coverage through the Company, the date he becomes eligible for group
health insurance coverage by another employer, or the date upon which he becomes ineligible for continued coverage
under COBRA, and (c) continued vesting with respect to such number of outstanding stock options and other equity
awards covering the Company’s common stock that are subject to time-based vesting requirements as if Dr. Foster
remained in continuous service with the Company following the Separation Date, and an extension of the posttermination exercise period for each such award until the original expiration date of each such award, provided he
continues to be available at reasonable times and under reasonable conditions to consult through the end of the original
vesting schedule of each award. The Separation Agreement contains a standard release of claims on the part of Dr. Foster.
The foregoing description of the terms of the Separation Agreement does not purport to be complete and is qualified
in its entirety by reference to the full text of the Separation Agreement, a copy of which will be filed with the Securities
and Exchange Commission as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended June
30, 2019.
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