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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 26, 2018, the Compensation Committee of AnaptysBio, Inc. (the “Company”) approved certain changes to the existing employment agreements
of the Company’s executive officers (the “Executive”).

The severance benefits have been amended such that if the Company’s Chief Executive Officer (“CEO”) is terminated without “cause” or resigns for “good
reason” (each as defined below), in each case upon the occurrence of, or within the thirteen months immediately following, the effective date of a change in
control (as defined in the Company’s Amended and Restated 2006 Equity Incentive Plan (the “Plan”)), provided that such officer delivers to the Company a
signed release, he will be entitled to receive (i) a lump sum cash payment in an amount equal to 18 months of his base salary, (ii) reimbursement for any
monthly COBRA premium payments for 18 months, subject to customary limitations, and (iii) accelerated vesting of 100% of all of the unvested stock or
equity awards held by the CEO, if any.

If the Company’s Chief Financial Officer, Chief Scientific Officer or Chief Medical Officer is terminated without cause or resigns for good reason, in each
case upon the occurrence of, or within the thirteen months immediately following, the effective date of a change in control (as defined in the Plan), provided
that such officer delivers to the Company a signed release, such officer will be entitled to receive (i) a lump sum cash payment in an amount equal to 12
months of such officer’s base salary, (ii) reimbursement for any monthly COBRA premium payments for 12 months, subject to customary limitations, and
(iii) accelerated vesting of 100% of all of the unvested stock or equity awards held by such officer, if any.

Under the employment agreements, “cause” generally means the occurrence of any one or more of the following: (i) executive’s commission of any crime
involving fraud, dishonesty or moral turpitude; (ii) executive’s attempted commission of or participation in a fraud or act of dishonesty against the Company
that results in (or might have reasonably resulted in) material harm to the business of the Company; (iii) executive’s intentional, material violation of any
contract or agreement between executive and the Company or any statutory duty executive owes to the Company; or (iv) executive’s conduct that constitutes
gross insubordination, incompetence or habitual neglect of duties and that results in (or might have reasonably resulted in) material harm to the business of
the Company; provided, however, that the action or conduct described in clauses (iii) and (iv) above will constitute “Cause” only if such action or conduct
continues after the Company has provided executive with written notice thereof and thirty (30) days to cure, or otherwise remedy to the extent possible under
direct control of the Executive, the same.

Under the employment agreements, as they will be amended, “good reason” means (i) the assignment to Executive of any duties or responsibilities that results
in a material diminution in Executive’s function as in effect immediately prior to the effective date of the Change in Control; provided, however, that it will be
considered a material diminution in Executive’s function if, following a Change in Control, the Executive is not reporting directly to, in the case of the CEO,
the Company’s corporate board of directors (or in the event of a Change in Control where the Company becomes a subsidiary of another company or ceases
to exist, the corporate board of directors of the ultimate parent entity resulting from such Change in Control) and in the case of the other executive officers,
the chief executive officer who is in turn reporting to the Company’s (or if applicable ultimate parent entity’s) corporate board of directors; (ii) a reduction by
the Company in Executive’s annual base salary as in effect on the effective date of the Change in Control; provided, however, that Good Reason shall not be
deemed to have occurred in the event of a reduction in Executive’s annual base salary that is pursuant to a salary reduction program affecting substantially all
of the employees of the Company and that does not adversely affect Executive to a greater extent than other similarly situated employees; or (iii) a relocation
of Executive’s primary business office to a location more than 50 miles from the location of Executive’s primary business office as of the effective date of the
Change in Control, except for required travel by Executive on the Company’s business to an extent substantially consistent with Executive’s business travel
obligations prior to the effective date of the Change in Control. In all events, in order for a termination for Good Reason to occur, the Executive must provide
the Company with written notice of the condition constituting Good Reason within 90 days of the initial occurrence of such condition, and allow the
Company a 30-day cure period in which to cure such condition, and the Executive must resign employment within 10 days of the end of such 30-day cure
period if the Company does not cure the condition in such cure period. For clarity, “corporate board of directors” as used in the definition of Good Reason
means the Company’s (or if applicable ultimate parent entity’s) board of directors as such term is used in Section 141 of the Delaware General Corporation
Law, or if the Company (or if applicable ultimate parent entity) is not a corporation organized under Delaware law, the most senior governing body of the
Company (or if applicable ultimate parent entity) the majority of which is comprised of non-employee and independent members and has responsibility and
authority for managing the business and affairs of the Company (or if applicable ultimate parent entity).



The foregoing description of executive employment agreements is a summary, is not complete, and is qualified in its entirety by the terms and conditions of
the actual employment agreements, which will be filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2017.
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