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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 March 23, 2020, CytomX Therapeutics, Inc. (“CytomX” or the “Company”) announced the appointment of Carlos Campoy, age 55, to the position
of Senior Vice President and Chief Financial Officer. In connection with his appointment, the Board of Directors (the “Board”) of the Company
designated Mr. Campoy to assume the responsibilities of principal financial officer and principal accounting officer, effective immediately.

Prior to joining the Company, Mr. Campoy held the position of chief financial officer at Alder BioPharmaceuticals, Inc., a public biopharmaceutical
company acquired in October 2019 by Lundbeck A/S, from December 2018 to November 2019. During his time at Alder, Mr. Campoy led the finance
organization and readied the company for commercial launch of its lead program, eptinezumab. Prior to Alder, Mr. Campoy was a partner at Think
Forwards, a boutique financial consulting firm, from September 2017 to December 2018. Prior to his position at Think Forwards, Mr. Campoy held the
role of vice president of finance at Allergan plc from July 2014 to November 2016. Prior to joining Allergan, Mr. Campoy held senior financial
leadership positions at Eli Lilly and Company from 1996 to 2014, including most recently as chief financial officer of Eli Lilly Japan K.K. Mr. Campoy
holds a Certified Management Accountant (CMA) designation. Mr. Campoy received his M.B.A. in Finance and Decision Information Systems from
Indiana University and his B.S. in Management from Faculdade C.C. Administracao de Tupa, in São Paulo, Brazil.

Mr. Campoy entered into an employment agreement with the Company (the “Employment Agreement”) which provides for an annual base salary of
$465,000 and with an annual bonus target at 40% of his base salary. In addition, Mr. Campoy will be granted a stock option award to purchase 350,000
shares of the Company’s common stock, with an exercise price equal to the closing price of the Company’s common stock as reported on the date of
grant. The award will be made pursuant to the Company’s 2019 Employment Inducement Incentive Plan and will vest with respect to 25% of the shares
underlying the option on the first anniversary of the date Mr. Campoy commences employment with the Company, and in equal monthly installments
over 36 months thereafter, subject to continued service as of each vesting date. Mr. Campoy will also receive a one-time signing bonus of $150,000,
which is subject to repayment in full in the event his employment is terminated by the Company for “cause” or he resigns without “good reason” (each,
as defined in the Employment Agreement), prior to the first anniversary of his employment commencement date, or subject to repayment of 50% in the
event his employment is terminated by the Company for “cause” or he resigns without “good reason” after the first anniversary and prior to the second
anniversary of his employment commencement date. The foregoing summary of the material terms of the Employment Agreement is qualified in its
entirety by reference to the Employment Agreement, which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the three
months ended March 31, 2020 and is incorporated by reference herein.

In connection with Mr. Campoy’s appointment as Chief Financial Officer, the Company will enter into an indemnification agreement with Mr. Campoy
(the “Indemnification Agreement”) in accordance with the Company’s standard practice and pursuant to the form previously approved by the Board and
the Company’s stockholders. The Indemnification Agreement, among other things, requires the Company to indemnify Mr. Campoy to the fullest extent
permitted by Delaware law, including indemnification of expenses such as attorneys’ fees, judgments, fines and settlement amounts incurred by the
executive officer in any action or proceeding, including any action or proceeding by or in right of us, arising out of the person’s services as an executive
officer. The foregoing summary of the material terms of the Indemnification Agreement is qualified in its entirety by reference to the Indemnification
Agreement, which was filed as Exhibit 10.16 to the Company’s Registration Statement on Form S-1 on August 28, 2015 and is incorporated by
reference herein.

There are no family relationships between Mr. Campoy and any of the Company’s directors or executive officers and there are no relationships or related
transactions between Mr. Campoy and the Company that would be required to be reported.
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