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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 and effective September 9, 2022, the Board of Directors (the “Board”) of Zentalis Pharmaceuticals, Inc. (the “Company”) appointed Jan Skvarka,
Ph.D., M.B.A., as a Class III director. Dr. Skvarka’s initial term is scheduled to expire at the Company’s 2023 annual meeting of stockholders, subject to
the election and qualification of his successor and his earlier death, resignation or removal. Dr. Skvarka has been appointed to serve on the Audit
Committee of the Board (the “Audit Committee”) and the Nominating and Corporate Governance Committee of the Board (the “Nominating Committee”).
Dr. Skvarka’s appointment to the Audit Committee cures the Company’s non-compliance with Nasdaq Stock Market ("Nasdaq") Listing Rule 5605(c)(2)
within the designated cure period provided by Nasdaq, which was previously disclosed on a Current Report on Form 8-K filed by the Company with the
U.S. Securities and Exchange Commission (“SEC”) on May 24, 2022.

Dr. Skvarka is entitled to receive compensation for his service as a director in accordance with the Company’s Non-Employee Director Compensation
Program applicable to all non-employee directors (the “Director Compensation Program”), which provides for an annual retainer of $45,000 for his Board
service, and additional annual retainers of $10,000 for his service as a member of the Audit Committee and $5,000 for his service as a member of the
Nominating Committee.

In accordance with the Director Compensation Program, as a new non-employee director, Dr. Skvarka was granted restricted stock units (“RSUs”) covering
36,606 shares of the Company’s common stock on September 9, 2022, which number of shares was determined by dividing (i) $1,000,000, by (ii) the
average closing price per share of the Company’s common stock for the thirty (30) calendar days preceding the date of grant. The initial RSU grant vests
over three years with one-third vesting on each of the first, second and third anniversaries of the date of grant.

Also in accordance with the Director Compensation Program, Dr. Skvarka is entitled to receive an annual equity grant of RSUs covering that number of
shares of the Company’s common stock as is determined by dividing (i) $500,000 by (ii) the average closing price per share of the Company’s common
stock for the thirty (30) calendar days preceding the grant date. Annual RSU awards granted to non-employee directors vest in full on the first to occur of
(1) the first anniversary of the applicable grant date, and (ii) the next occurring annual meeting of the Company’s stockholders.

Pursuant to the Director Compensation Program, the initial and annual equity awards granted to non-employee directors under the Director Compensation
Program vest in full upon a change in control and, in each case, are subject to Dr. Skvarka’s continued service through the applicable vesting date.

Dr. Skvarka has also entered into the Company's standard indemnification agreement for directors and officers.
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