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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 29, 2019, the Board of Directors (the “Board”) of Principia Biopharma Inc. (the “Company”), appointed Shawn Tomasello as a Class III
director of the Company, with a term of office expiring at the 2021 annual meeting of stockholders. Concurrent with her appointment to the Board, Ms.
Tomasello was also appointed to serve as a member of the Compensation Committee of the Board (the “Compensation Committee”). Alan Colowick, M.D.,
M.P.H. and Simeon George, M.D., M.B.A. will continue as the chairperson and other member of the Compensation Committee, with Dan Becker, M.D., P.h.D.
transitioning from the Compensation Committee to the Audit Committee of the Board (the “Audit Committee”).
Ms. Tomasello will receive compensation as a non-employee director of the Company as follows: (a) an annual retainer of $36,500 for service as a
member of the Board; (b) an annual retainer of $5,000 for service as a member of the Compensation Committee; (c) an initial stock option grant to purchase
20,475 shares of the Company’s common stock, with an exercise price equal to the closing price of the Company’s common stock on the Nasdaq Global
Select Market (“Nasdaq”) on the trading day immediately preceding the date of grant, and which will vest in equal monthly installments over three years
following the date of grant and will vest in full in the event of a change in control (as defined in the Company’s 2018 Equity Incentive Plan), provided that
she is continuing to provide service on the applicable vesting date; and (d) each year an annual stock option grant to purchase 10,240 shares of the
Company’s common stock, with an exercise price per share equal to the closing price of the Company’s common stock on Nasdaq on the trading day
immediately preceding the date of grant, which grant will vest in equal monthly installments over a one-year period such that the option is fully vested on
the date that is 12 months after the grant date, provided that she is continuing to provide service on the applicable vesting date. Ms. Tomasello has also
entered into the Company’s standard form of indemnification agreement.
There are no arrangements or understandings between Ms. Tomasello and any other person pursuant to which she was selected as a director.
As reported on the Current Report on Form 8-K filed May 14, 2019, the Company previously informed the Nasdaq Stock Market LLC that as a
result of John Smither’s resignation from the Board and the Audit Committee, effective May 10, 2019, the Company was rendered noncompliant with Nasdaq
Listing Rule 5605(c)(2) (“Rule 5605”) which requires that the Audit Committee of a Nasdaq-listed company have at least three members, each meeting
independence and certain other criteria. Following the appointment of Mr. Becker to the Audit Committee, as described above, the Company has returned to
compliance with Rule 5605.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
PRINCIPIA BIOPHARMA INC.
Date: August 30, 2019

By:

/s/ Roy Hardiman
Roy Hardiman
Chief Business Officer

