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Item 5.02.

Other Events

On April 25, 2018, upon the recommendation of the Nominating and Corporate Governance Committee of the Board of Directors (the “Board”) of Alder
BioPharmaceuticals, Inc. (the “Company”), the Board appointed Jeremy Green to serve as a Class III director of the Company until the Company’s 2020
Annual Meeting of Stockholders and until his successor has been duly elected and qualified, or until his earlier death, resignation or removal. Mr. Green has
also been appointed to serve as a member of the Board’s Nominating and Corporate Governance Committee.
As a non-employee director, Mr. Green is entitled to receive a $40,000 annual retainer for his service on the Board, and as a member of the Board’s
Nominating and Corporate Governance Committee, Mr. Green is entitled to receive an annual retainer of $7,500. To the extent Mr. Green is appointed to
additional committees of the Board in the future, he may receive additional cash amounts for service on any such committees. In addition, Mr. Green is
entitled to receive an option to purchase a total of 30,000 shares of the Company’s common stock, vesting on a three-year annual vesting schedule, provided
he continues to serve as a Board member through each such vesting date, provided, further that such option will vest in full upon a change in control of the
Company, which will be issued pursuant to the Company’s 2014 Equity Incentive Plan (the “2014 Equity Incentive Plan”) and the form of option agreement
under the 2014 Equity Incentive Plan. The 2014 Equity Incentive Plan and the form of option agreement under the 2014 Equity Incentive Plan were filed as
Exhibits 10.4 and 10.5, respectively, to the Company’s Registration Statement on Form S-1 (File No. 333-194672) filed with the Securities and Exchange
Commission on April 25, 2014. In connection with Mr. Green’s appointment to the Board, the Company and Mr. Green also entered into an indemnity
agreement in the same form as the Company’s standard form of indemnity agreement with its other directors.
Jeremy Green is the Founder and Portfolio Manager of Redmile Group, LLC. On January 7, 2018, the Company entered into a Preferred Stock Purchase
Agreement (the “Purchase Agreement”) with certain institutional and other accredited investors affiliated with or managed by Redmile Group, LLC
(collectively, the “Buyers”). Pursuant to the Purchase Agreement, on January 12, 2018, the Company sold to the Buyers in a private placement 725,268
shares of Class A-1 Convertible Preferred Stock (the “Preferred Shares”) at $137.88 per share (the “Initial Purchase Price”) for net proceeds to the Company
of approximately $97.7 million, after deducting fees and applicable expenses. In addition, pursuant to the Purchase Agreement, in the event a deemed
liquidation event occurs within 24 months of the date of the Purchase Agreement, the Company will issue the Buyers (or their designees or assignees) a
warrant to purchase an aggregate of 75,000 shares of convertible preferred stock at a purchase price per share equal to the Initial Purchase Price (share number
and exercise price each subject to adjustment for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar
transaction) (the “Warrant”). In connection with the Purchase Agreement, the Company entered into a registration rights agreement with the Buyers. Under
the registration rights agreement, the Company filed a prospectus supplement under its current registration statement on Form S-3 (SEC File
No. 333-216199), and is required to file, if needed, one or more additional registration statements, as permissible and necessary, for the resale of the shares of
the Company’s common stock issued or issuable upon conversion of the Preferred Shares and the shares of convertible preferred stock issuable upon exercise
of the Warrant. The Purchase Agreement and the Company’s right to sell an additional $150 million of convertible preferred stock terminated on February 1,
2018 upon the closing of the Company’s underwritten public offering (the “Notes Offering”) of 2.5% convertible senior notes due 2025 (the “2025 Notes”)
and no additional shares will be issued under the Purchase Agreement, except in the event that the Warrant is issued and/or exercised. Private investment
vehicles and separately managed accounts for which Redmile Group, LLC is the investment manager/adviser purchased $25.0 million aggregate principal
amount of the 2025 Notes in the Notes Offering.
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