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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 August 28, 2024, the Compensation and Human Capital Management Committee (the “Compensation Committee”) of the Board of Directors of
Precigen, Inc. (the “Company”) approved the grant of performance stock units (“PSUs”) under the Company’s 2023 Omnibus Incentive Plan, as amended
(the “Plan”), to certain key employees of the Company, including the Company’s named executive officers set forth in the table below. The Compensation
Committee believes that the incorporation of the PSUs as a component of long-term equity incentive compensation provided to the executive officers will
enhance the alignment of executive compensation with long-term shareholder value creation, because the vesting of the PSUs is conditioned upon the
Company’s achievement of certain key operational milestones important to its growth and success.
 
The PSUs will vest in two equal 50% installments based upon the achievement of two specified operational milestones relating to (i) the Company’s good
faith submission to the U.S. Food and Drug Administration (the “FDA”) of a complete Biologics License Application (“BLA”) for the Company’s PRGN-
2012 investigational product and (ii) the approval of the BLA by the FDA, in each case during the period from the grant date through December 31, 2026
(the “Performance Period”). The performance milestones may be achieved (and the PSUs earned) at any time during the Performance Period, and the PSUs
will vest and be settled in shares of the Company’s common stock at such time as the Compensation Committee certifies that an applicable performance
milestone has been achieved, subject to the executive’s continued employment through the applicable achievement date (except as described below). Any
PSUs for which a performance milestone has not been achieved by the end of the Performance Period will be cancelled and forfeited.
 
Upon an executive’s termination of employment by the Company without “cause”, by the executive for “good reason” or due to the executive’s death and
disability (each as defined in the applicable award agreement), the PSUs will remain outstanding and eligible to vest upon the earlier of the achievement of
a milestone or a “change in control” (as defined in the Plan), provided, that, if the termination is by the Company without “cause” or by the executive for
“good reason”, then the PSUs would only vest pro-rata based on the executive’s service with the Company from March 1, 2024 through the termination
date. In the event of a change in control in which the PSUs are not assumed or continued by the successor or surviving entity, the PSUs will vest in full at
target levels, subject to the executive’s continued employment through the date of the change in control (except as described in the preceding sentence).
Upon a termination of employment for any reason other than as described above, any portion of the PSUs that is unvested and unearned as of the
termination date will be forfeited.
 
The following table sets forth the target PSUs granted to the Company’s named executive officers:
 

Name Target PSUs (#)
Dr. Helen Sabzevari 1,650,000
Harry Thomasian 250,000
Rutul Shah 250,000
Donald Lehr 108,000

 
The foregoing description of the PSUs is qualified in its entirety by reference to the full text of the form of Performance Stock Unit Agreement, a copy of
which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2024.
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 By: /s/ Donald P. Lehr
  Donald P. Lehr
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