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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 13, 2024, Cytokinetics, Incorporated (the “Company”) entered into an employment offer letter (the “Offer Letter”) with Brett Pletcher, pursuant
to which Mr. Pletcher has agreed to serve as the Company’s Executive Vice President, Chief Legal Officer, effective as of August 19, 2024 (the “Start
Date”).

Mr. Pletcher, 56, has served as Of Counsel with the law firm Gunderson Dettmer since July 2023. Previously, Mr. Pletcher served in various roles at Gilead
Sciences, including Advisor to the General Counsel from August 2022 to March 2024; Executive Vice President, Corporate Affairs, General Counsel and
Secretary from October 2019 to July 2022; Executive Vice President, General Counsel, Secretary and Chief Compliance Officer from May 2016 to October
2019; Executive Vice President, General Counsel and Secretary from June 2009 to May 2016; Vice President, Corporate Legal Affairs and Assistant
Secretary from January 2007 to June 2009; and Senior Director and Assistant Secretary from October 2005 to January 2007. Prior to his employment at
Gilead, Mr. Pletcher was a Partner at the law firm of Gunderson Dettmer from January 2005 to September 2005; Associate from September 1996 to
December 2004; and Law Clerk from October 1995 to May 1996. Prior to his law firm career at Gunderson Dettmer, Mr. Pletcher served as a Senior
Consultant at Price Waterhouse from September 1990 to June 1993. Mr. Pletcher received a Bachelor of Arts (Political Science and Economics) from the
University of California, Riverside and a Juris Doctor from the University of California, Berkeley — School of Law.

Under the terms of the Offer Letter, Mr. Pletcher’s annual base salary will initially be $560,000, and he will be entitled to participate in the Company’s
benefit and compensatory plans available to similarly-situated employees, including the Company’s Amended and Restated 2004 Equity Incentive Plan (the
“2004 EIP”), the Company’s annual non-equity incentive plan (the “Bonus Plan”) and the Company’s Executive Severance Plan (the “Severance Plan”).
Mr. Pletcher’s target bonus under the Bonus Plan will initially be 45% of his annual base salary, 75% of which will be based on the achievement of
corporate goals approved by the Compensation and Talent Committee of the Company’s Board of Directors (the “Compensation and Talent Committee”)
and 25% of which will be based on individual goals that will be set in Mr. Pletcher’s first months of employment. Mr. Pletcher will also be paid a signing
bonus of $100,000, which will be subject to repayment should Mr. Pletcher voluntarily resign or be terminated for cause within twelve months of the
payment date.

As inducement for his entering into employment with the Company, Mr. Pletcher will receive an initial equity award consisting of: (a) a number of
restricted stock units with a grant date value of $1,891,620 (based on the closing price of the Company’s common stock on the date of grant) (the “Initial
RSU Award”); (b) a number of stock options equal to a grant date Black-Scholes value of $1,891,620 (the “Initial Option Award”); and (c) a number of
performance stock units with a grant date value of $833,520 (based on the closing price of the Company’s common stock on the date of grant) (such
amount representing 200% of the target award value and representing the maximum amount that may be earned under such award) (the “Initial PSU
Award”). The Initial RSU Award will vest as follows: 40% will vest on the anniversary of the grant date, 40% will vest on the second anniversary of the
grant date, and 20% will vest on the third anniversary of the grant date, subject to Mr. Pletcher’s continuous service with the Company on each such vesting
date. The Initial Option Award will vest as follows: 25% will vest on the anniversary of the grant date and the remaining 75% will vest monthly in equal
installments over the remaining 36 months, subject to Mr. Pletcher’s continuous service with the Company on each such vesting date. The Initial PSU
Award will be subject to a performance goal and will be earned as to up to 50% of the number of shares subject to the Initial PSU Award upon the
certification by the Compensation and Talent Committee that the Company has achieved the performance goal (the “Earned Shares”). The Earned Shares
will vest as to 50% of such Earned Shares on the applicable Compensation and Talent Committee certification date and as to 50% of such Earned Shares
following the one-year anniversary of the applicable Compensation and Talent Committee certification date, subject to Mr. Pletcher’s continuous service
with the Company on each such vesting date. The Initial RSU Award, Initial Option Award and Initial PSU Award will be subject to the terms and
conditions of the 2004 EIP and the award agreements thereunder and will also be subject to potential vesting acceleration as set forth in the Severance Plan.

For descriptions of the Bonus Plan and the Severance Plan, see “Executive Compensation—Compensation Discussion and Analysis” and “Executive
Compensation—Potential Payments Upon Termination or Change of Control,” respectively, in the Company’s Definitive Proxy Statement on Schedule
14A filed with the Securities and Exchange Commission (the “SEC”) on April 8, 2024. A description of the 2004 EIP can be found under “Proposal Two—
Approval of the Amendment and Restatement of the Amended and Restated 2004 Equity Incentive Plan” in the Company’s Definitive Proxy Statement on
Schedule 14A filed with the SEC on April 8, 2022. The 2004 EIP and the Severance Plan are filed as exhibits 10.10 and 10.30, respectively, to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2023 filed with the SEC on February 28, 2024.

The foregoing is only a brief description of the above-specified compensatory arrangements, does not purport to be a complete description of the rights and
obligations of the parties thereunder and is qualified in its entirety by reference to the Offer Letter that will be filed as an exhibit to the Company’s
Quarterly Report on Form 10-Q for the quarter ending September 30, 2024, as well as the 2004 EIP, the forms of award agreements thereunder and the
Severance Plan that were previously filed as exhibits to the Company’s reports with the SEC.



In connection with his appointment as the Company’s EVP, Chief Legal Officer, the Company expects that Mr. Pletcher will enter into the Company’s
standard indemnification agreement that will require the Company, under the circumstances and to the extent provided for therein, to indemnify Mr.
Pletcher to the fullest extent permitted by applicable law against certain expenses and other amounts incurred by Mr. Pletcher as a result of Mr. Pletcher
being made a party to certain actions, suits, proceedings or any alternative dispute resolution mechanism by reason of the fact that Mr. Pletcher is or was a
director, officer, employee or agent of the Company, or any subsidiary of the Company.
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