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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 June 30, 2020, the Board of Directors (the “Board”) of Zentalis Pharmaceuticals, Inc. (the “Company”) appointed Kimberly L. Blackwell, M.D. as a
Class I director of the Company, effective as of July 1, 2020. Dr. Blackwell has also been appointed to serve on both the Audit Committee of the Board
(the “Audit Committee”) and the Nominating and Corporate Governance Committee of the Board (the “Nominating Committee”). Dr. Blackwell
succeeds David E. Goel, who resigned as a member of the Board on June 26, 2020, effective as of July 1, 2020.
Dr. Blackwell is eligible to participate in the Company’s Non-Employee Director Compensation Program, which provides for an annual retainer of
$40,000 for her Board service, and additional annual retainers of $10,000 for her service as a member of the Audit Committee, and $5,000 for her
service as a member of the Nominating Committee. In lieu of the initial award of options under the Company’s Non-Employee Director Compensation
Program, Dr. Blackwell was granted an initial award of options to purchase 42,000 shares of the Company’s common stock (the “Initial Award”). The
Initial Award has an exercise price equal to $47.80 per share, the fair market value of a share of the Company’s common stock on the date of grant, and
will vest and become exercisable in 36 substantially equal monthly installments following the date of grant, subject to Dr. Blackwell’s continued service
on the Board through each such vesting date. Dr. Blackwell has also entered into the Company’s standard indemnification agreement for directors and
officers.
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