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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 24, 2014, the Compensation Committee (the “Compensation Committee”) of the Board of Directors of Cerulean Pharma Inc. (the “Company”)
approved certain adjustments to compensation for its named executive officers, as set forth in the bullets and the table below:

»  Established a new annual base salary for Oliver S. Fetzer, Ph.D., effective immediately;
*  Set target bonus amounts for 2014 as a percentage of annual base salaries; and

*  Approved grants of options to purchase shares of common stock of the Company.

2014
Annual Target Stock
Name Base Salary Bonus Options
0,
Oliver S. Fetzer, Ph.D. $425,000 >0% 290,000
(unchanged)

Christopher D.T. Guiffre, J.D. $310,000 40% 50,300

(unchanged)
Edward Garmey, M.D. $309,000 40% 50,300

(unchanged)

Each of the options to purchase shares of the Company’s common stock was granted effective as of June 24, 2014 and made pursuant to the Company’s 2014
Stock Incentive Plan. The exercise price per share of the options is $5.73, equal to the closing price of the Company’s common stock on the NASDAQ Global
Market on the date of grant. The options will vest monthly over four years from the date of grant.

In addition, the Compensation Committee authorized the Company to enter into employment agreements with Mr. Guiffre and Dr. Garmey (the “Employment
Agreements”), as well as the Company’s other senior vice presidents and vice presidents. Pursuant to the Employment Agreements, if Mr. Guiffre’s or

Dr. Garmey’s employment is terminated without cause (as defined in each Employment Agreement) or for good reason (as defined in the Employment
Agreement), he will be entitled to:

*  cash severance in the form of either (i) six months of base salary continuation or (i) if such termination or resignation occurs within one year
following a change in control (as defined in the applicable Employment Agreement), a lump sum payment equal to six months of base salary plus
an additional one month of salary for each year of service, up to a maximum of nine months in total, plus 50% to 75% of the individual’s then
annual target bonus amount, based on the number of months for which such employee is entitled to cash severance;

«  full acceleration of the vesting of unvested equity awards, other than awards with vesting based on performance or the achievement of
milestones;

*  payment of any bonus amount for the prior year that was approved but not yet paid at the time of termination, such amount to be paid in a manner
consistent with payments to other similarly situated employees and consistent with the requirements of Section 409A of the Internal Revenue
Code; and



*  contributions to the cost of Consolidated Omnibus Budget Reconciliation Act coverage on behalf of the employee and any applicable dependents,
if the employee elects such coverage and for no longer than the period for which such employee is entitled to cash severance as described above.

The cash severance and other severance benefits described above will be conditioned on the employee’s execution and delivery of a release of claims against
the Company and the employee’s compliance with any applicable noncompetition, nonsolicitation or other obligations to the Company. The Company’s
Change in Control Severance Plan will terminate upon entry into the Employment Agreements and employment agreements with all of the Company’s other
senior vice presidents and vice presidents. The Company intends to file the Employment Agreements with its next quarterly report on Form 10-Q.

The Compensation Committee also authorized the Company to amend Dr. Fetzer’s employment agreement to provide that the cash severance that Dr. Fetzer
shall be entitled to receive in the event his employment is terminated without cause or for good reason (each as defined in his employment agreement) will
include 75% of his then annual target bonus amount or, in the event of a termination within 12 months of a change in control (as defined in his employment
agreement), 100% of his then annual target bonus amount. The Company intends to file Dr. Fetzer’s amended employment agreement with its next quarterly
report on Form 10-Q.
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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
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By: /s/ Christopher D.T. Guiffre

Christopher D. T. Guiffre, J.D.
Senior Vice President and Chief Business Officer



