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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 March 19, 2019 (the "Grant Date"), the Compensation Committee of the Board of Directors of Windtree Therapeutics, Inc. (the “Company”),
approved stock option grants to its named executive officers — Craig Fraser, President and Chief Executive Officer, Steven G. Simonson, M.D., Senior Vice
President and Chief Medical Officer, and John Tattory, Senior Vice President and Chief Financial Officer. Mr. Fraser was granted 100,000 stock options, Dr.
Simonson was granted 50,000 stock options, and Mr. Tattory was granted 50,000 stock options. All of the options have a term of 10 years, were granted at an
exercise price of $4.30, and will vest in three equal annual installments on the first, second and third anniversary of the Grant Date.

Also, on March 19, 2019, the Compensation Committee of the Board of Directors of the Company approved an increase in the annual target bonus amount for
each of Dr. Simonson and Mr. Tattory from 30% of base salary to 40% of base salary.

Cautionary Note Regarding Forward-looking Statements:

To the extent that statements in this Current Report on Form 8-K are not strictly historical, including statements as to business strategy, outlook,
objectives, future milestones, plans, intentions, goals, future financial conditions, future collaboration agreements, the success of the Company’s product
development, cash flows, future revenues, the timing of planned clinical trials or otherwise as to future events, such statements are forward-looking, and are
made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. The forward-looking statements contained in this Current
Report are subject to certain risks and uncertainties that could cause actual results to differ materially from the statements made. Such risks and others are
further described in the Company's filings with the Securities and Exchange Commission including the most recent reports on Forms 10-K, 10-Q and 8-K,
and any amendments thereto. Any forward-looking statement made by the Company in this Current Report on Form 8-K is based only on information
currently available to the Company and speaks only as of the date on which it is made. The Company undertakes no obligation to publicly update any
forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of new information, future developments or
otherwise.
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