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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 17, 2020, the Compensation Committee of the Board of Directors of Denali Therapeutics Inc. (the “Company”) approved
changes to the change in control and severance benefits for the Company’s chief executive officer pursuant to the Company’s Key Executive
Change in Control and Severance Plan (the “Severance Plan”), which was initially adopted in November 2017. The severance benefits
provided under the terms of the Severance Plan remain materially unchanged from those described in the Company’s definitive proxy
statement on Schedule 14A filed with the Securities and Exchange Commission on April 22, 2020, except as follows:

• If the Company terminates the chief executive officer’s employment other than for “cause,” death or “disability” or such
participant resigns for “good reason,” in either case, during the period beginning on a “change in control” (as such terms are
defined in the Severance Plan) and ending 12 months following a change in control, the chief executive officer will be eligible
to receive the following severance benefits (less applicable tax withholdings):
◦ 200% of the chief executive officer’s annual base salary as in effect immediately prior to the termination (or if the

termination is due to a resignation for good reason based on a material reduction in base salary, then the chief executive
officer’s annual base salary in effect immediately prior to such reduction) paid over 24 months;

◦ a lump sum payment equal to 200% of the annual target bonus the chief executive officer would otherwise be eligible to
receive for the fiscal year in which the termination occurs, assuming achievement of all target levels at 100%;

◦ a lump sum cash payment in an aggregate amount equal to 24 months of the applicable monthly premium cost that the
chief executive officer otherwise would be required to pay to continue qualifying health coverage under COBRA (provided
that if the Company determines in its sole discretion that these payments cannot be provided without violating applicable
law, these payments will not be made); and

◦ 100% of the chief executive officer’s then outstanding and unvested “time-based equity awards” (as such term is defined
in the Severance Plan) will become vested in full and, if applicable, exercisable.

The foregoing descriptions of the severance benefits to which the Company’s chief executive officer would be entitled in connection
with a change in control pursuant to the Severance Plan does not purport to be complete and is qualified in its entirety by reference to the
amended Severance Plan, the form of which will be filed as an exhibit to the Company’s next quarterly report on Form 10-Q.
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