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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 October 27, 2016, the Board of Directors (the “Board”) of Medpace Holdings, Inc. (the “Company”) increased the size of the Board
from six to seven directors, and elected Bruce Brown as a Class I director of the Company. Mr. Brown has been appointed to serve on the Audit
Committee and the Compensation Committee of the Board (the “Audit Committee” and the “Compensation Committee”, respectively).
Mr. Brown currently serves as a member of the board of directors, Chairman of the Personnel Committee and a member of the Corporate
Governance and Nomination Committee of Nokia Corporation. He has been a member of Nokia Corporation’s board of directors, its Corporate
Governance and Nomination Committee and its Personnel Committee since 2012, and has served as Chairman of the Personnel Committee since
May 2014. Mr. Brown also currently serves as a member of the board of directors and the Audit Committee and Nominating and Corporate
Governance Committee of P. H. Glatfelter Company. He has been a member of P. H. Glatfelter Company’s board of directors since 2014, and has
been a member of its Audit Committee and its Nominating and Corporate Governance Committee since 2014. Mr. Brown retired from The Procter
& Gamble Company in 2014, where he served as Chief Technology Officer from 2008 to 2014 and in various executive and managerial positions in
the Baby Care, Feminine Care and Beauty Care units from 1980 to 2008. Mr. Brown has been a member of the board of directors of the Agency
for Science, Technology & Research (A*STAR) in Singapore since 2011. He was a member of the board of trustees of Xavier University from
2010 to May 2016. Mr. Brown received his Bachelor of Science in Chemical Engineering from the Polytechnic Institute of New York University
and his MBA in Marketing and Finance from Xavier University. Mr. Brown was chosen as a director because of his significant experience as a
member of the boards of directors and various committees of the boards of directors of public companies and as an executive of a public
company.
Mr. Brown will participate in the Company’s standard compensation program for non-employee directors, including an annual retainer of
$40,000, an additional annual retainer of $7,500 for Mr. Brown’s service on the Audit Committee, an additional annual retainer of $7,500 for Mr.
Brown’s service on the Compensation Committee and an annual equity award of an option with a fair value on the date of grant of $90,000 to be
granted on the date of each annual meeting of the Company’s stockholders beginning with the next annual meeting. On November 1, Mr. Brown
will be granted an annual equity award in the form of an option to purchase 4,500 shares of the Company’s common stock with an exercise price
equal to the closing price per share of the Company’s common stock on the grant date and a term of seven years (the “Initial Option”). One-twelfth
of the Initial Option will be vested immediately upon grant and 1/12 of the Initial Option will vest on the first day of each calendar month thereafter,
subject to Mr. Brown’s continued service on the Board through each such vesting date. The Initial Option will be provided in lieu of the initial
award of options to directors who commence service on a date other than an annual meeting date described in Section 2(b) of the Company’s NonEmployee Director Compensation Policy. Mr. Brown has also entered into the Company’s standard indemnification agreement for directors and
officers.
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