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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.
Resignation of Dr. Frederick W. Telling
On September 18, 2018, the Board of Directors (the “Board”) of CTI BioPharma Corp. (the “Company”) accepted Dr. Telling’s resignation from the
Board, effective immediately after the next regularly scheduled Board meeting, which is scheduled to occur on December 13, 2018 (the “Resignation Date”).
Additionally, the Board accepted Dr. Telling’s resignation from the Nominating and Governance Committee of the Board (the “Nominating Committee”),
effective immediately. Dr. Telling will also step down from his role as Chairman of the Audit Committee of the Board (the “Audit Committee”), and will
continue to serve as a member of the Audit Committee until the earlier of the Resignation Date or the appointment of Dr. Telling’s replacement by the Board.
Director Michael Metzger will assume the role as Audit Committee Chairman.
In connection with Dr. Telling’s departure, and in recognition of his long-standing service and contributions to the Company, the Board approved
(1) the acceleration of vesting of all of Dr. Telling’s shares subject to the option granted May 17, 2018 and (2) grant him an additional stock option to
purchase 60,000 shares under the Company’s 2017 Equity Incentive Plan (the “Stock Plan”), with an exercise price equal to $1.88, the closing price of the
Company’s common shares as reported by The Nasdaq Stock Market LLC on the date of grant. The options will vest and become exercisable following the
Resignation Date.
Compensatory Arrangements of Certain Officers
On September 18, 2018, the Board met and, based upon recommendation from the Compensation Committee, approved stock option grants pursuant
to the Stock Plan for certain of the Company’s executive officers as set forth in the table below.
Name

Title

Option Grant (in shares)(1)

Adam R. Craig, M.D., Ph.D.
Bruce Seeley
David H. Kirske

President, Chief Executive Officer
Chief Operating Officer
Chief Financial Officer

600,000 (2)
125,000 (3)
125,000 (3)

(1) The stock options granted to each of the executives set forth in the table above have an exercise price equal to $1.88, the closing price of the Company’s common
shares as reported by The Nasdaq Stock Market LLC on September 18, 2018.
(2) The stock option will vest in six equal semi-annual installments over a three-year period commencing on September 18, 2018 subject to continued employment with
the Company through the applicable vesting dates, such that the option will be fully vested on September 18, 2021.

(3) The award recipient will receive a bonus, payable in non-qualified options for shares of common stock, with each such stock option to vest 100% only upon the
Compensation Committee's certification of the European Medicines Agency approval of the Marketing Authorization Application for Pacritinib, assuming that such
approval occurs no later than September 30, 2019.

In addition, on September 18, 2018, the Board met and, based upon recommendation from the Compensation Committee, approved cash incentives
for certain of the Company’s executive officers as set forth in the table below, with each cash incentive to be paid only upon the Compensation Committee's
certification of the European Medicines Agency approval of the Marketing Authorization Application for Pacritinib, assuming that such approval occurs no
later than September 30, 2019.
Name

Title

Cash Incentive (% of Annual Salary)

Adam R. Craig, M.D., Ph.D.
Bruce Seeley
David H. Kirske

President, Chief Executive Officer
Chief Operating Officer
Chief Financial Officer

55
20
17.5

Item 8.01 Other Events
As a result of Dr. Telling’s resignation from the Nominating Committee, the size of the Nominating Committee was reduced from three to two
members. Following Mr. Metzger’s appointment to Chairman of the Audit Committee, as described above, the membership on the three standing committees
of the Board is as follows:
Audit Committee

Nominating and Governance Committee

Compensation Committee

Michael A. Metzger (Chairman)
Reed V. Tuckson, M.D., F.A.C.P
Frederick W. Telling, Ph.D.

Reed V. Tuckson, M.D., F.A.C.P. (Chairman)
Laurent Fischer, M.D.

David R. Parkinson, M.D. (Chairman)
Laurent Fischer, M.D.
Matthew D. Perry
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