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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.

Appointment of Chief Executive Officer; Appointment of New Director
On November 30, 2017, the board of directors (the “Board”) of Vital Therapies, Inc. (“Vital”) appointed Russell J. Cox as our Chief Executive Officer,
effective as of his start date, which is anticipated to be January 3, 2018. In addition, the Board appointed Mr. Russell Cox to our Board as a Class I director,
with a term expiring at Vital’s 2018 annual meeting of stockholders, effective as of his start date.
In connection with his appointment as Chief Executive Officer, Mr. Cox will receive a base salary of $540,000 annually and a cash signing bonus of
$330,000 within thirty days of his start date. Mr. Cox is eligible each year for a target bonus of 50% of his base salary as then in effect. Following his start
date, Mr. Cox will receive a nonstatutory stock option to purchase up to 3.75% of Vital’s outstanding common stock under Vital’s 2017 Inducement Equity
Incentive Plan (determined as of his start date). The option will have a 10-year term and an exercise price that is the same as the closing price of Vital’s
common stock on the grant date, which will be his start date. The option grant will vest over four years with 25% of the total shares vesting one year from his
start date and 1/48 th of the total shares vesting monthly for the next three years subject to his continued service. Mr. Cox will not be eligible to receive an
annual equity award at the beginning of 2018 when grants are typically made to our other executives. Mr. Cox will receive no additional compensation for
his service on the Board.
Mr. Cox served as Executive Vice President and Chief Operating Officer of Jazz Pharmaceuticals, Inc. from May 2014 until joining Vital. Mr. Cox
previously served as Executive Vice President and Chief Commercial Officer of Jazz Pharmaceuticals, Inc. from March 2012 until May 2014 and as Senior
Vice President, Sales and Marketing from the closing of the Azur Merger in January 2012 until March 2012. Prior to the closing of the Azur Merger, he served
in a variety of senior management roles since joining Jazz Pharmaceuticals, Inc. in 2010. From January 2009 to January 2010, he was Senior Vice President
and Chief Commercial Officer of Ipsen Group, a pharmaceutical company, and from 2007 until December 2008, he was Vice President of Marketing at
Tercica, Inc. (acquired by Ipsen Group), a biotechnology company. From 2003 to 2007, he was with Scios Inc. (acquired by Johnson & Johnson in 2003),
where he also held the role of Vice President, Marketing. Prior to 2003, Mr. Cox was with Genentech, Inc. for 12 years, where he was a Product Team Leader
responsible for the Growth Hormone franchise and led numerous product launches as a Group Product Manager. In 2015, Mr. Cox joined the board of
directors of Aeglea BioTherapeutics, Inc., a biotechnology company. Mr. Cox received a B.S. in Biomedical Science from Texas A&M University. We
believe that Mr. Cox’s extensive industry experience with life sciences companies qualifies him to serve on our Board.
Other than entry into our standard form of indemnification agreement, Mr. Cox has no direct or indirect material interest in any transaction required to
be disclosed pursuant to Item 404(a) of Regulation S-K promulgated under the Securities Exchange Act of 1934, as amended, nor are any such transactions
currently proposed. There are no family relationships between Mr. Cox and any of our directors or executive officers.
Mr. Cox executed Vital’s standard form of indemnification agreement, which form has been filed as Exhibit 10.1 to Vital’s Amendment No. 2 to
Registration Statement on Form S-1 (File No. 333-191711) filed with the Securities and Exchange Commission on November 6, 2013, and is incorporated
herein in its entirety by reference.
Mr. Cox executed a change of control and severance agreement with us, under which he is entitled to receive certain change of control and severance
benefits as described below.
If prior to the two-month period before, or after the twelve-month period following, a change of control (such period, the “Change of Control Period”),
Mr. Cox’s employment is terminated without “cause” or Mr. Cox resigns for “good reason” (as such terms are defined in his change of control and severance
agreement), Mr. Cox will be eligible to receive the following benefits if he timely signs and does not revoke a release of claims: (1) continued payment of
base salary for a period of 12 months; (2) if his termination occurs following the end of our fiscal year but before the date annual bonuses are paid for that
year, payment of his annual bonus for the prior fiscal year based on actual achievement of the relevant performance objectives; (3) reimbursement by us for
up to 12 months of COBRA premiums to continue health insurance coverage for him and his eligible dependents, or taxable monthly payments for the
equivalent period in the event payment for COBRA premiums would violate applicable law; and (4) accelerated vesting and exercisability of shares subject
to the option grant he received in

connection with his commencement of employment with us equal to the number of shares that would have been vested and exercisable during the 12-month
period following his termination date had he remained employed with us through such date.
If, within the Change of Control Period, Mr. Cox’s employment is terminated without cause or Mr. Cox resigns for good reason, Mr. Cox is entitled to
the following benefits if he timely signs and does not revoke a release of claims: (1) a lump sum payment equal to 18 months of annual base salary (for the
year of the change of control or Mr. Cox’s termination, whichever is greater); (2) if his termination occurs following the end of our fiscal year but before the
date annual bonuses are paid for that year, payment of his annual bonus for the prior fiscal year based on actual achievement of the relevant performance
objectives; (3) a lump sum payment equal to 150% of his target annual bonus for the year of termination; (4) reimbursement by us for up to 18 months of
COBRA premiums to continue health insurance coverage for him and his eligible dependents, or taxable monthly payments for the equivalent period in the
event payment for COBRA premiums would violate applicable law; and (5) 100% accelerated vesting of all outstanding equity awards (with performance
criteria determined at 100% of target levels of achievement).
In addition, in the event any of the amounts provided for under this change of control and severance agreement or otherwise payable to Mr. Cox would
constitute “parachute payments” within the meaning of Section 280G of the Internal Revenue Code and could be subject to the related excise tax, Mr. Cox is
entitled to receive either full payment of benefits under this agreement or such lesser amount which would result in no portion of the benefits being subject to
the excise tax, whichever results in the greater amount of after-tax benefits to him. The agreement does not require us to provide any tax gross-up payments.
The above descriptions are qualified in their entirety by the offer letter between Vital and Mr. Cox, which will be filed as an exhibit to our Annual
Report on Form 10-K for the year ended December 31, 2017, and the change of control and severance agreement between Vital and Mr. Cox, which will be
filed as an exhibit to our Annual Report on Form 10-K for the year ended December 31, 2017.
Resignation of Chief Executive Officer and Director
On December 1, 2017, Terence E. Winters, Ph.D. resigned as a member of our board of directors, effective as of December 31, 2017. In connection with
his resignation, we entered into a transition agreement and release with Dr. Winters in which we agreed to pay Dr. Winters cash severance equal to his
monthly base salary as currently in effect for 12 months following his termination date, pay Dr. Winters 100% of his achieved 2017 performance bonus (if
any), pay or reimburse Dr. Winters for his health coverage up to $1,700 per month for up to 12 months following his termination date, and extend the option
exercise period for his outstanding Vital stock options up to the full maximum term (subject to earlier termination under the applicable equity incentive
plan).
In addition, Dr. Winters agreed to provide transition consulting services (not to exceed 20 hours per week) at a rate of approximately $250 per hour
pursuant to a consulting agreement that is attached as an exhibit to the transition agreement and release. The consulting agreement has an initial 12-month
term. Stock options held by Dr. Winters will continue to vest and remain exercisable in accordance with their terms during Dr. Winters’ consultancy term;
provided, however, that if Vital terminates his consulting term early or fails to renew the agreement, then 100% of any unvested shares subject to Dr. Winters’
stock options will vest and become exercisable.
The foregoing description of the transition agreement and release between Dr. Winters and Vital does not purport to be complete and is qualified in its
entirety by reference to the agreement, which will be filed as an exhibit to our Annual Report on Form 10-K for the year ended December 31, 2017.
Item 8.01. Other Events.
On December 4, 2017, Vital issued a press release announcing Russell Cox’s appointment as Chief Executive Officer and as a director. A copy of the
press release is attached as Exhibit 99.1 hereto.
Item 9.01. Financial Statements and Exhibits.
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Exhibit 99.1

VITAL THERAPIES APPOINTS RUSSELL J. COX AS CHIEF EXECUTIVE OFFICER AND BOARD MEMBER EFFECTIVE JANUARY 3, 2018
–

EVP and Chief Operating Officer of Jazz Pharmaceuticals brings significant experience commercializing new therapies

SAN DIEGO, December 4, 2017 (GLOBE NEWSWIRE) -- Vital Therapies, Inc. (Nasdaq: VTL), a biotherapeu c company developing ELAD®, a cellbased therapy targe ng the treatment of acute forms of liver failure, today announced the appointment of Russell J. Cox as Chief Execu ve
Officer and as a member of its Board of Directors, effective January 3, 2018.
Mr. Cox will succeed Terry Winters, Ph.D., who remains CEO of Vital Therapies un l January 3, 2018. On January 3, Dr. Winters will step down
from the Vital Therapies Board and become a consultant to the Company.
“I would ﬁrst like to thank Terry for his reless eﬀorts in advancing ELAD to the latest stages of clinical development,” said Faheem Hasnain,
Vital Therapies Chairman of the Board. “Vital Therapies would not be so well posi oned for the future without his commitment and passion
and for that we are deeply grateful. Looking ahead, I am delighted to welcome Russ to Vital Therapies and look forward to working with him.
As we move forward, Russ’ experience launching several new therapies will be cri cal as we prepare for poten al commercializa on of ELAD in
the event of positive topline results for VTL-308 and subsequent FDA approval.”
Terry Winters said “I am delighted to welcome Russ as our new CEO. A er 14 years of running Vital Therapies, I am thrilled to hand over the
reins to someone of his caliber. With the VTL-308 clinical trial over 80% enrolled and approaching topline data, we need to transi on from an
intense focus on clinical development to poten al commercializa on of ELAD, ini ally in the U.S. and then worldwide. I would like to thank the
Vital Therapies management team and employees for their hard work, commitment and passion and our board of directors for their support
in building the Company.”
“I couldn’t be more excited to join Vital Therapies at this important stage,” said Russell J. Cox. “I believe ELAD is a remarkable regenera ve
therapy with the poten al to transform the treatment of acute forms of liver failure, bringing a lifesaving therapy to a large, underserved
disease state.”
Mr. Cox has served as the Execu ve Vice President and Chief Opera ng Oﬃcer of Jazz Pharmaceu cal plc (Nasdaq: JAZZ) since May 2014,
with responsibility for U.S., EU and rest-of-world commercial ac vi es, R&D, manufacturing / technical opera ons, new product planning and
global molecule leadership. Jazz Pharmaceu cals is an interna onal biopharmaceu cal company with a market capitaliza on of approximately
$8 billion and annual sales of more than $1.5 billion over the four most recently reported quarters. Prior to that, Mr. Cox served as Jazz’s
Execu ve Vice President and Chief Commercial Oﬃcer from March 2012 un l May 2014. Earlier, he served in mul ple senior management
roles at Jazz, which he joined in 2010. During Mr. Cox’s tenure, Jazz Pharmaceu cals has seen its total revenue grow from under $200 million
annually to more than $1.5 billion over the four most recently reported quarters, and was recognized by Fortune magazine in 2013 and 2017
as one of the fastest growing companies traded on a major U.S. stock exchange.
Previously, Mr. Cox served as Senior Vice President and Chief Commercial Oﬃcer of Ipsen Group, a pharmaceu cal company, from January
2009 to January 2010. From 2007 until December 2008,
15010 Avenue of Science, Suite 200, San Diego, California, USA 92128
Tel 858.673.6840 • Fax 858-673-6843
www.vitaltherapies.com

he was Vice President of Marke ng at Tercica, Inc. prior to its acquisi on by Ipsen Group. From 2003 to 2007, he served as Vice President,
Marke ng with Scios Inc., which was acquired by Johnson & Johnson in 2003. Previously, Mr. Cox spent 12 years with Genentech, Inc. where
he was a Product Team Leader responsible for the Growth Hormone franchise and led numerous product launches as a Group Product
Manager. Mr. Cox has served on the board of directors of Aeglea BioTherapeu cs, Inc., a biotechnology company, since 2015. Mr. Cox
received a B.S. in Biomedical Science from Texas A&M University.
About Vital Therapies, Inc.
Vital Therapies, Inc. is a biotherapeu c company developing a cell-based therapy targe ng the treatment of acute forms of liver failure. The
Company’s ELAD System is an extracorporeal human allogeneic cellular liver therapy currently in phase 3 clinical trials. Vital Therapies, Inc. is
based in San Diego, California. Vital Therapies® and ELAD® are trademarks of Vital Therapies, Inc.
Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the Private Securi es Li ga on Reform Act of 1995. Forwardlooking statements include statements concerning or implying the success of our clinical trials and the poten al market for ELAD.Forwardlooking statements are based on current expecta ons and are subject to various risks and uncertain es that could cause actual results to
diﬀer materially and adversely from those expressed or implied by such forward-looking statements. Accordingly, forward-looking
statements do not cons tute guarantees of future performance, and you are cau oned not to place undue reliance on forward-looking
statements. Risks and uncertain es include, but are not limited to, the success or failure of our clinical trials; whether a single phase 3 clinical
trial will be suﬃcient to support U.S. Food and Drug Administra on approval of a biologics license applica on or whether the FDA will
require us to conduct addi onal clinical trials; diﬃculty obtaining regulatory approval in the United States or Europe, in par cular for a
combina on product with open-label clinical trials; the ability to obtain adequate or any reimbursement for our product based on its
approval and the product label; and the degree of product acceptance by the medical community. There can be no assurance that data
from any of our clinical trials will be suﬃcient to support an applica on for marke ng in any country or that any such applica on will ever be
approved. These and other risks regarding our business are described in detail in our Securities and Exchange Commission filings, including in
our Quarterly Report on Form 10-Q for the quarter ended September 30, 2017. These forward-looking statements speak only as of the date
hereof, and Vital Therapies, Inc. disclaims any obligation to update these statements except as may be required by law.
Contact:
Vital Therapies, Inc.
Al Kildani
Vice President, Investor Relations and Business Development
858-673-6840
akildani@vitaltherapies.com

