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SCYNEXIS, INC.
3501-C Tricenter Boulevard
Durham, North Carolina
(919) 544-8600
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On September 11, 2014
Dear Stockholder:
You are cordially invited to attend a Special Meeting of Stockholders of SCYNEXIS, Inc., a Delaware corporation. The meeting will be
held on Thursday, September 11, 2014, at 9:30 a.m. local time at 3501C Tricenter Blvd, Durham, North Carolina for the following purposes:
1.

To approve the SCYNEXIS, Inc. 2014 Equity Incentive Plan, as amended to increase the aggregate number of shares of common stock
authorized for issuance under the plan by 351,653 shares.

2.

To approve the SCYNEXIS, Inc. Stock Option Plan (the “Stock Option Plan”), as amended to effectuate certain amendments to options
previously granted to our employees, officers, directors and consultants under our Stock Option Plan (a) to reduce the exercise price per
share of each outstanding option to $9.64 per share, (b) to extend the term of each outstanding option until June 17, 2024, and (c) to
provide that the holders of such options may exercise the vested portion of such options for the remaining term of the options in the event
the holder terminates services with SCYNEXIS (other than for cause).

3.

To ratify the selection by the Audit Committee of the Board of Directors of Deloitte & Touche LLP as the independent registered public
accounting firm of SCYNEXIS for its fiscal year ending December 31, 2014.
These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the Special Meeting is July 25, 2014. Only stockholders of record at the close of business on that date may vote at the
meeting or any adjournment thereof.
Important Notice Regarding the Availability of Proxy Materials for the Stockholders’ Meeting to Be Held on
September 11, 2014, at 9:30 a.m. local time at 3501C Tricenter Blvd, Durham, NC.
The proxy statement is available at http://www.astproxyportal.com/ast/18891/.
By Order of the Board of Directors
/s/ Eileen C. Pruette
Eileen C. Pruette
Secretary
Durham, North Carolina
August 1, 2014
You are cordially invited to attend the Special Meeting in person. Whether or not you expect to attend the meeting, please
complete, date, sign and return the proxy mailed to you, or vote over the telephone or the internet as instructed in these materials, as
promptly as possible in order to ensure your representation at the meeting. Even if you have voted by proxy, you may still vote in
person if you attend the meeting. Please note, however, that if your shares are held of record by a broker, bank or other nominee and
you wish to vote at the meeting, you must obtain a proxy issued in your name from that record holder.

SCYNEXIS, Inc.
3501-C Tricenter Boulevard
Durham, North Carolina, 27713
(919) 544-8600
PROXY STATEMENT
FOR A SPECIAL MEETING OF STOCKHOLDERS
September 11, 2014
QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
Why did I receive a notice regarding the availability of proxy materials on the internet?
Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide access to our proxy materials
over the internet. Accordingly, we have sent you a Notice of Internet Availability of Proxy Materials (the “Notice”) because the Board of
Directors of SCYNEXIS, Inc. (“SCYNEXIS”) is soliciting your proxy to vote at the SCYNEXIS Special Meeting of Stockholders, including at
any adjournments or postponements of the meeting. All stockholders will have the ability to access the proxy materials on the website referred to
in the Notice or request to receive a printed set of the proxy materials. Instructions on how to access the proxy materials over the internet or to
request a printed copy may be found in the Notice.
We intend to mail the Notice on or about August 1, 2014, to all stockholders of record entitled to vote at the Special Meeting.
Will I receive any other proxy materials by mail?
We may send you a proxy card, along with a second Notice, on or after August 11, 2014.
How do I attend the Special Meeting?
The meeting will be held on Thursday, September 11, 2014, at 9:30 a.m. local time at our offices at 3501C Tricenter Blvd, Durham, NC.
Directions to the Special Meeting may be found at http://www.astproxyportal.com/ast/18891/. Information on how to vote in person at the
Special Meeting is discussed below.
Who can vote at the Special Meeting?
Only stockholders of record at the close of business on July 25, 2014, will be entitled to vote at the Special Meeting. On this record date, there
were 8,502,055 shares of common stock outstanding and entitled to vote.
Stockholder of Record: Shares Registered in Your Name
If on July 25, 2014, your shares were registered directly in your name with SCYNEXIS’s transfer agent, American Stock Transfer & Trust
Company, then you are a stockholder of record. As a stockholder of record, you may vote in person at the meeting or vote by proxy. Whether or
not you plan to attend the meeting, we urge you to fill out and return the enclosed proxy card or vote by proxy over the telephone or on the
internet as instructed below or in your Notice to ensure your vote is counted.
Beneficial Owner: Shares Registered in the Name of a Broker or Bank
If on July 25, 2014, your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer or other similar
organization, then you are the beneficial owner of shares held in “street name” and the Notice is being forwarded to you by that organization.
The organization holding your account is considered to be the stockholder of record for purposes of voting at the special meeting. As a beneficial
owner, you have the right to direct your broker or other agent regarding how to vote the shares in your account. You are also invited to attend the
special meeting. However, since you are not the stockholder of record, you may not vote your shares in person at the meeting unless you request
and obtain a valid proxy from your broker or other agent.

What am I voting on?
There are three matters scheduled for a vote:
•

Approval of the SCYNEXIS, Inc. 2014 Equity Incentive Plan, as amended to increase the aggregate number of shares of common
stock authorized for issuance under the plan by 351,653 shares;

•

Approval of the SCYNEXIS, Inc. Stock Option Plan (the “Stock Option Plan”), as amended to effectuate certain amendments to
options previously granted to our employees, officers, directors and consultants under our Stock Option Plan (a) to reduce the
exercise price per share of each outstanding option to $9.64 per share, (b) to extend the term of each outstanding option until June 17,
2024 and (c) to provide that the holders of such options may exercise the vested portion of such options for the remaining term of the
options in the event the holder terminates services with SCYNEXIS (other than for cause); and

•

Ratification of selection by the Audit Committee of the Board of Directors of Deloitte & Touche LLP as independent registered
public accounting firm of SCYNEXIS for its fiscal year ending December 31, 2014.

What if another matter is properly brought before the meeting?
The Board of Directors knows of no other matters that will be presented for consideration at the Special Meeting. If any other matters are
properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to vote on those matters in accordance
with their best judgment.
How do I vote?
You may either vote “For” or “Against” or abstain from voting on all the matters to be voted on at the Special Meeting.
The procedures for voting are fairly simple:
Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record, you may vote in person at the Special Meeting, vote by proxy over the telephone, vote by proxy through
the internet or vote by proxy using a proxy card that you may request or that we may elect to deliver at a later time. Whether or not you plan to
attend the meeting, we urge you to vote by proxy to ensure your vote is counted. You may still attend the meeting and vote in person even if you
have already voted by proxy.
•

To vote in person, come to the Special Meeting and we will give you a ballot when you arrive.

•

To vote using the proxy card, simply complete, sign and date the proxy card that may be delivered and return it promptly in the
envelope provided. If you return your signed proxy card to us before the Special Meeting, we will vote your shares as you direct.

•

To vote over the telephone, dial toll-free 1-800-776-9437 (1-718-921-8500 international) using a touch-tone phone and follow the
recorded instructions. You will be asked to provide the company number and control number from the Notice. Your telephone vote
must be received by 11:59 p.m., Eastern Time on September 10, 2014, to be counted.

•

To vote through the internet, go to http://www.astproxyportal.com/ast/18891/ to complete an electronic proxy card. You will be
asked to provide the company number and control number from the Notice. Your internet vote must be received by 11:59 p.m.
Eastern Time on September 10, 2014, to be counted.
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Beneficial Owner: Shares Registered in the Name of Broker or Bank
If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have received a Notice
containing voting instructions from that organization rather than from SCYNEXIS. Simply follow the voting instructions in the Notice to ensure
that your vote is counted. To vote in person at the Special Meeting, you must obtain a valid proxy from your broker, bank or other agent. Follow
the instructions from your broker or bank included with these proxy materials, or contact your broker or bank to request a proxy form.
Internet proxy voting may be provided to allow you to vote your shares online, with procedures designed to ensure the
authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear any costs associated with
your internet access, such as usage charges from internet access providers and telephone companies.
How many votes do I have?
On each matter to be voted upon, you have one vote for each share of common stock you own as of July 25, 2014.
What happens if I do not vote?
Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record and do not vote by completing your proxy card, by telephone, through the internet or in person at the
Special Meeting, your shares will not be voted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If you are a beneficial owner and do not instruct your broker, bank, or other agent how to vote your shares, the question of whether your
broker or nominee will still be able to vote your shares depends on whether the New York Stock Exchange (“NYSE”) deems the particular
proposal to be a “routine” matter. Brokers and nominees can use their discretion to vote “uninstructed” shares with respect to matters that are
considered to be “routine,” but not with respect to “non-routine” matters. Under the rules and interpretations of the NYSE, “non-routine” matters
are matters that may substantially affect the rights or privileges of stockholders, such as mergers, stockholder proposals, elections of directors
(even if not contested), executive compensation (including any advisory stockholder votes on executive compensation and on the frequency of
stockholder votes on executive compensation), and certain corporate governance proposals, even if management-supported. Accordingly, your
broker or nominee may not vote your shares on Proposals 1, and 2 without your instructions, but may vote your shares on Proposal 3.
What if I return a proxy card or otherwise vote but do not make specific choices?
If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be voted, as applicable,
(1) “For” the approval of the SCYNEXIS, Inc. 2014 Equity Incentive Plan, as amended to increase the aggregate number of shares of common
stock authorized for issuance under the plan by 351,653 shares, (2) “For” the approval of our Stock Option Plan, as amended to effectuate certain
amendments to outstanding options granted under our Stock Option Plan to reduce the exercise price per share of each option, to extend the term
of each outstanding option until June 17, 2024, and to provide that holders may exercise the vested portion of such options for the remaining
term of the option if the holder terminates services with SCYNEXIS (other than for cause), and (3) “For” the ratification of Deloitte & Touche
LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2014.
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Who is paying for this proxy solicitation?
We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees may also solicit proxies in
person, by telephone, or by other means of communication. Directors and employees will not be paid any additional compensation for soliciting
proxies. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.
What does it mean if I receive more than one Notice?
If you receive more than one Notice, your shares may be registered in more than one name or in different accounts. Please follow the voting
instructions on the Notices to ensure that all of your shares are voted.
Can I change my vote after submitting my proxy?
Stockholder of Record: Shares Registered in Your Name
Yes. You can revoke your proxy at any time before the final vote at the Special Meeting. If you are the record holder of your shares, you
may revoke your proxy in any one of the following ways:
•

You may submit another properly completed proxy card with a later date.

•

You may grant a subsequent proxy by telephone or through the internet.

•

You may send a timely written notice that you are revoking your proxy to SCYNEXIS’s Secretary at 3501-C Tricenter Boulevard,
Durham, North Carolina 27713.

•

You may attend the Special Meeting and vote in person. Simply attending the meeting will not, by itself, revoke your proxy.

Your most current proxy card or telephone or internet proxy is the one that is counted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by your broker or bank.
When are stockholder proposals and director nominations due for next year’s annual meeting?
To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing to SCYNEXIS’s Secretary at 3501-C
Tricenter Boulevard, Durham, North Carolina 27713, at a reasonable time in advance of the time we begin to print and distribute proxy
materials. If you wish to submit a proposal (including a director nomination) at the meeting that is not to be included in next year’s proxy
materials, you must do so not earlier than the close of business on the one hundred twentieth (120 th ) day prior to such annual meeting and not
later than the close of business on the later of the ninetieth (90 th ) day prior to such annual meeting or the tenth (10 th ) day following the day on
which public announcement of the date of such meeting is first made. Nominations for director for inclusion in next year’s proxy materials must
comply with the requirements of Section 5 of SCYNEXIS’s Bylaws.
How are votes counted?
Votes will be counted by the inspector of elections appointed for the Special Meeting, who will separately count votes “For” and “Against,”
abstentions and, if applicable, broker non-votes. Abstentions will be counted towards the vote total for each of Proposals 1, 2 and 3, and will
have the same effect as “Against” votes. Broker non-votes have no effect and will not be counted towards the vote total for any proposal .
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What are “broker non-votes”?
As discussed above, when a beneficial owner of shares held in “street name” does not give instructions to the broker or nominee holding
the shares as to how to vote on matters deemed by the NYSE to be “non-routine,” the broker or nominee cannot vote the shares. These unvoted
shares are counted as “broker non-votes.”
How many votes are needed to approve each proposal?
•

To be approved, Proposal No. 1, to approve the SCYNEXIS, Inc. 2014 Equity Incentive Plan, as amended to increase the aggregate
number of shares of common stock authorized for issuance under the plan by 351,653 shares, must receive “For” votes from the
holders of a majority of shares present in person or represented by proxy and entitled to vote on the matter. If you mark your proxy to
“Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no effect.

•

To be approved, Proposal No. 2, to approve the Stock Option Plan, as amended to effectuate certain amendments to options
previously granted to our employees, officers, directors and consultants under our Stock Option Plan (a) to reduce the exercise price
per share of each outstanding option to $9.64 per share, (b) to extend the term of each outstanding option until June 17, 2024, and
(c) to provide that the holders of such options may exercise the vested portion of the options for the remaining term of the option in
the event the holder terminates services with SCYNEXIS (other than for cause), must receive “For” votes from the holders of a
majority of shares present in person or represented by proxy and entitled to vote on the matter. If you mark your proxy to “Abstain”
from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no effect.

•

To be approved, Proposal No. 3, ratification of the selection of Deloitte & Touche LLP as SCYNEXIS’s independent registered
public accounting firm for its fiscal year ending December 31, 2014, must receive “For” votes from the holders of a majority of
shares present in person or represented by proxy and entitled to vote on the matter. If you mark your proxy to “Abstain” from voting,
it will have the same effect as an “Against” vote. As this is a routine matter, we do not expect that there will be any broker non-votes.

What is the quorum requirement?
A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at least a majority of the
outstanding shares entitled to vote are present at the meeting in person or represented by proxy. On the record date, there were 8,502,055 shares
outstanding and entitled to vote. Thus, the holders of 4,251,028 shares must be present in person or represented by proxy at the meeting to have a
quorum.
Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank or
other nominee) or if you vote in person at the meeting. Abstentions and broker non-votes will be counted towards the quorum requirement. If
there is no quorum, the holders of a majority of shares present at the meeting in person or represented by proxy may adjourn the meeting to
another date.
How can I find out the results of the voting at the Special Meeting?
Preliminary voting results will be announced at the Special Meeting. In addition, final voting results will be published in a current report on
Form 8-K that we expect to file within four business days after the special meeting. If final voting results are not available to us in time to file a
Form 8-K within four business days after the meeting, we intend to file a Form 8-K to publish preliminary results and, within four business days
after the final results are known to us, file an additional Form 8-K to publish the final results.
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P ROPOSAL N O . 1
A PPROVAL OF SCYNEXIS, I NC . 2014 E QUITY I NCENTIVE P LAN , A S A MENDED
I NTRODUCTION
On June 18, 2014, our Board of Directors and our Compensation Committee approved the 2014 Equity Incentive Plan, or the 2014 Plan,
subject to stockholder approval, as amended to increase the aggregate number of shares of our common stock that may be issued pursuant to
awards under the 2014 Plan by an additional 351,653 shares. All other material terms of the 2014 Plan otherwise remain unchanged.
On June 18, 2014, our Board of Directors also approved, contingent upon stockholder approval of the additional 351,653 shares to be
added to the share reserve under the 2014 Plan:
•

the grant of options to purchase 187,052, 57,420, and 25,230 shares of our common stock at a per share exercise price of $9.64 to
each of Yves J. Ribeill, Charles F. Osborne, Jr., and Eileen Pruette, respectively; and

•

the grant of options to purchase an aggregate of 126,871 shares of our common stock at a per share exercise price of $9.64 to certain
other executive officers and employees.

Accordingly, in this Proposal No. 1, we are requesting stockholder approval of the 2014 Plan, as amended, or the Amended 2014 Plan, to
increase the aggregate number of shares of our common stock reserved for issuance under the Amended 2014 Plan by 351,653 shares, from
260,352 shares to 612,005 shares, as such number may be increased by (1) any shares subject to outstanding options previously granted under
our 2009 Stock Option Plan that expire or terminate prior to the exercise or settlement, are forfeited or reacquired prior to vesting, or are
otherwise reacquired or withheld to satisfy a tax withholding obligation, referred to as Returning Shares, and (2) an automatic increase to our
share reserve to occur on each January 1, commencing on January 1, 2015, and ending on (and including), January 1, 2024, referred to as our
Annual Increase, as further described below.
The Amended 2014 Plan will become effective immediately upon stockholder approval of this Proposal No. 1. If such approval is not
received, the Amended 2014 Plan will not become effective and the options approved by our Board of Directors contingent upon stockholder
approval will not be ratified and will be deemed null and void.
B ACKGROUND
In February 2014, our Board of Directors adopted and our stockholders approved, the existing 2014 Plan. The 2014 Plan came into
existence on February 11, 2014, or the Adoption Date, but no awards were allowed to be granted under the 2014 Plan until May 2, 2014, or the
Effective Date (which was the date of the underwriting agreement between us and the underwriters managing our initial public offering).
At the time our Board of Directors approved our 2014 Plan, it was believed that the shares of our common stock reserved for issuance
under the 2014 Plan would allow us to provide adequate equity compensation to current and future employees based on internal forecasts,
including our anticipated growth rates, for the foreseeable future. However, in connection with and prior to our initial public offering in May
2014, we effected a 1 for 4.0 reverse split of our common stock on March 17, 2014, and a 1 for 5.1 reverse split of our common stock on
April 25, 2014, or our reverse stock splits. As a result, on the Effective Date, the initial maximum number of shares of our common stock
issuable pursuant to awards under the 2014 Plan, after giving effect to these reverse stock splits was 260,352 shares, as such number may be
increased by the Returning Shares and the Annual Increase, which was significantly lower than the number of shares we had reserved for
issuance under the 2014 Plan on the Adoption Date.
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Our Compensation Committee believes that our ability to provide equity compensation has been, and will continue to be, vital to our
ability to attract and retain highly qualified and skilled employees. Accordingly, our Compensation Committee has determined that increasing
the aggregate number of shares of our common stock reserved for issuance under the 2014 Plan by 351,653 shares would be appropriate to
facilitate the continued growth of our business by enabling us to continue to attract, retain and provide incentives to employees through the grant
of equity compensation awards for the foreseeable future.
As of July 25, 2014, options to purchase 440,722 shares of our common stock granted pursuant to our 2014 Plan were outstanding,
including 396,573 shares of our common stock subject to the grant of options contingent upon stockholder approval of this Proposal No. 1, or the
contingent options, and no shares of our common stock had been issued pursuant to the exercise of options under our 2014 Plan. As of July 25,
2014, the outstanding options granted pursuant to our 2014 Plan had a weighted average exercise price of approximately $9.54 per share. As of
July 25, 2014, the closing price of our common stock as reported on The NASDAQ Global Market was $7.09 per share.
If this Proposal No. 1 is approved by our stockholders, the Amended 2014 Plan will become effective on the date of the Special Meeting.
In the event our stockholders do not approve this Proposal No. 1, the 2014 Plan will continue in its current form, and the aggregate maximum
number of shares of our common stock that may be issued pursuant to awards under the 2014 Plan will be 260,352 shares, as such number may
be increased by the Returning Shares and the Annual Increase, and the contingent option grants to certain of our executive officers and
employees to purchase an aggregate of 396,573 shares or our common stock will not be ratified.
Overhang
As of July 25, 2014, excluding the contingent options, we had approximately 485,430 shares of our common stock subject to outstanding
awards or available for future awards under our equity compensation plans, which represented approximately 5.4% of our fully diluted common
shares outstanding (including all outstanding shares of our common stock and all options, excluding the contingent options, issued or reserved
for issuance under our equity compensation plans). Such percentage is referred to as the overhang percentage.
As of July 25, 2014

Total Shares Subject to Outstanding Stock Options under the 2014 Equity Incentive Plan, the 2009 Stock Option
Plan and the Stock Option Plan
Total Stock Options Exercised under the 2014 Equity Incentive Plan
Total Fully Diluted Common Shares Outstanding
Weighted-Average Exercise Price Per Share of Outstanding Stock Options (prior to the effectiveness of Proposal
No. 2)
Total Shares of Common Stock Available for Future Grant under the 2014 Equity Incentive Plan
Total Shares of Common Stock Available for Future Grant under the 2014 Employee Stock Purchase Plan
Total Shares of Common Stock Available for Future Grant under the 2009 Stock Option Plan
Total Shares of Common Stock Available for Future Grant under the Stock Option Plan
Closing Price of Common Stock as Reported on the NASDAQ Global Market on July 25, 2014

221,433
0
8,987,485
$

$

13.36
216,203
47,794
0
0
7.09

The 351,653 additional common shares proposed to be included in the Amended 2014 Plan reserve would increase the overhang
percentage by an additional 3.6%, to a total overhang of 9.0%, assuming this Proposal No. 1 is approved by our stockholders.
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Historical Annual Share Usage
The annual share usage under our equity compensation plans for fiscal years 2012 and 2013 is set forth below.

A: Total Shares Granted Pursuant to Options(2)
B: Basic Weighted Average Common Shares Outstanding(3)
C: Burn Rate (A / B)
(1)
(2)
(3)

Fiscal Year
2012(1)

Fiscal Year
2013(1)

19,859
1,253,704
1.6%

11,525
2,135,156
0.5%

Share numbers are adjusted for our reverse stock splits.
Represent awards granted under our 2009 Stock Option Plan.
Includes weighted average common stock outstanding for the periods set forth above, on a common stock equivalent basis, for our
outstanding common stock, convertible preferred stock, and options, as set forth in our final prospectus on Form 424(b) filed with the
Securities and Exchange Commission on May 2, 2014 (File No. 333-194192).

Description of the Amended 2014 Plan
The material features of our Amended 2014 Plan are summarized below. The following description of the Amended 2014 Plan is a
summary only and is qualified in its entirety by reference to the text of the Amended 2014 Plan itself, which is attached to this Proxy Statement
as Annex A.
Type of Awards; Eligibility
The Amended 2014 Plan provides for the grant of incentive stock options, nonstatutory stock options, stock appreciation rights, restricted
stock awards, restricted stock unit awards, performance-vesting stock awards and other forms of stock or stock-based compensation
(collectively, stock awards), all of which may be granted to our approximately 90 eligible employees, seven eligible non-employee directors and
two eligible consultants. Incentive stock options may be granted only to our employees. All other awards may be granted to employees and to
non-employee directors and consultants.
Shares Available; Certain Limitations
The aggregate number of shares of our common stock that may be issued pursuant to stock awards under the Amended 2014 Plan will be
equal to 612,005 shares, which is the sum of (i) 351,653 new shares, and (ii) 260,352 shares previously reserved for issuance. Additionally, the
number of shares will be increased by (A) any Returning Shares and (B) any Annual Increase. Under the Annual Increase, the number of shares
of our common stock reserved for issuance under the Amended 2014 Plan will automatically increase on January 1 of each year, beginning on
January 1, 2015, and continuing through and including January 1, 2024, by 4.0% of the total number of shares of our capital stock outstanding
on December 31 of the preceding calendar year, or a lesser number of shares as determined by our Board of Directors. The maximum number of
shares that may be issued upon the exercise of incentive stock options under our Amended 2014 Plan is 3,676,470 shares.
The maximum number of shares of our common stock subject to stock awards granted during a single fiscal year to any non-employee
director, taken together with any cash fees paid to such non-employee director during the fiscal year, shall not exceed $2,000,000 in total value
(calculating the value of any such stock awards based on the grant date fair value of such stock awards for financial reporting purposes and
excluding, for this purpose, the value of any dividend equivalent payments paid pursuant to any stock award granted in a previous fiscal year).
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If a stock award granted under the Amended 2014 Plan expires or otherwise terminates without all of the shares covered by the stock
award having been issued, or is settled in cash, the shares of our common stock not acquired pursuant to the stock award again will become
available for subsequent issuance under the Amended 2014 Plan. In addition, the following types of shares under the Amended 2014 Plan may
become available for the grant of new stock awards under the Amended 2014 Plan: (1) shares that are forfeited to or repurchased by us prior to
become fully vested; (2) shares withheld to satisfy income or employment withholding taxes; or (3) shares used to pay the exercise price or
purchase price of a stock award. Shares issued under the Amended 2014 Plan may be previously unissued shares or reacquired shares bought by
us on the open market or otherwise.
As of July 25, 2014, we have granted stock options to purchase 440,722 shares of our common stock under the 2014 Plan, which includes
the grant of stock options to purchase 396,573 shares of our common stock to certain members of our executive management team and
employees that were approved by our Board of Directors on June 18, 2014, contingent upon stockholder approval of this Proposal No. 1.
Administration
Our board of directors, or a duly authorized committee of our Board of Directors, has the authority to administer the Amended 2014 Plan
as the plan administrator. Our Board of Directors may also delegate to one or more of our officers the authority to (1) designate employees (other
than other officers) to be recipients of certain stock awards and (2) determine the number of shares of common stock to be subject to such stock
awards. Subject to the terms of the Amended 2014 Plan, our Board of Directors or the authorized committee, referred to herein as the plan
administrator, determines recipients, dates of grant, the numbers and types of stock awards to be granted and the terms and conditions of the
stock awards, including the period of their exercisability and the vesting schedule applicable to a stock award. Subject to the limitations set forth
below, the plan administrator will also determine the exercise price, strike price or purchase price of awards granted and the types of
consideration to be paid for the award.
The plan administrator has the authority to modify outstanding awards under the Amended 2014 Plan. Subject to the terms of our
Amended 2014 Plan, the plan administrator has the authority to reduce the exercise, purchase or strike price of any outstanding stock award,
cancel any outstanding stock award in exchange for new stock awards, cash or other consideration, or take any other action that is treated as a
repricing under generally accepted accounting principles, with the consent of any adversely affected participant.
Option Awards
Incentive stock options and nonstatutory stock options are granted pursuant to stock option agreements adopted by the plan administrator.
The plan administrator determines the exercise price for stock options, within the terms and conditions of the Amended 2014 Plan, provided that
the exercise price of a stock option generally cannot be less than 100% of the fair market value of our common stock on the date of grant.
Options granted under the Amended 2014 Plan vest at the rate specified by the plan administrator.
The plan administrator determines the term of stock options granted under the Amended 2014 Plan, which term may be for a maximum of
10 years (or five years, if an incentive stock option granted to a ten percent stockholder). Unless the terms of the option holder’s stock option
agreement provide otherwise, if an option holder’s service relationship with us, or any of our affiliates, ceases for any reason other than
disability, death or cause, the option holder may generally exercise any vested options for a period of three months following the option holder’s
cessation of service. The option term may be extended in the event that exercise of the option or sale of the underlying shares following such a
termination of service is prohibited by applicable securities laws or by our insider trading policy. If an option holder’s service relationship with
us or any of our affiliates ceases due to disability or death, or an option holder dies within a specified period following cessation of service, the
option holder or a beneficiary may generally exercise any vested options for a period of twelve months in the event of disability and 18 months
in the event of death. In the event of a termination for cause, options generally terminate immediately upon the event giving rise to the
termination of the individual’s service for cause. In no event may an option be exercised beyond the expiration of its term.
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Acceptable consideration for the purchase of common stock issued upon the exercise of a stock option will be determined by the plan
administrator and may include the following methods: (1) cash, check, bank draft or money order; (2) a broker-assisted cashless exercise
procedure; (3) the tender of shares of our common stock previously owned by the option holder; (4) if the option is a nonstatutory stock option,
by a net exercise arrangement; and (5) other legal consideration approved by the plan administrator and set forth in the applicable award
agreement.
Unless the plan administrator provides otherwise, options generally are not transferable except by will, the laws of descent and distribution,
or pursuant to a domestic relations order. Subject to approval, an option holder may designate a beneficiary, however, who may exercise the
option following the option holder’s death.
Tax Limitations on Incentive Stock Options
The aggregate fair market value, determined at the time of grant, of our common stock with respect to incentive stock options that are
exercisable for the first time by an option holder during any calendar year under all of our stock plans may not exceed $100,000. Options or
portions thereof that exceed such limit will generally be treated as nonstatutory stock options. No incentive stock option may be granted to any
person who, at the time of grant, owns or is deemed to own stock possessing more than 10% of our total combined voting power or that of any of
our affiliates unless (1) the option exercise price is at least 110% of the fair market value of the stock subject to the option on the date of grant
and (2) the term of the incentive stock option does not exceed five years from the date of grant.
Other Awards
Restricted Stock Unit Awards . Restricted stock unit awards are granted pursuant to restricted stock unit award agreements adopted by the
plan administrator. Restricted stock unit awards may be granted in consideration for any form of legal consideration. A restricted stock unit
award may be settled by cash, delivery of stock, a combination of cash and stock as deemed appropriate by the plan administrator, or in any
other form of consideration set forth in the restricted stock unit award agreement. Additionally, dividend equivalents may be credited in respect
of shares covered by a restricted stock unit award. Except as otherwise provided in the applicable award agreement, restricted stock units that
have not vested will be forfeited upon the participant’s cessation of continuous service for any reason.
Restricted Stock Awards . Restricted stock awards are granted pursuant to restricted stock award agreements adopted by the plan
administrator. A restricted stock award may be awarded in consideration for cash, check, bank draft or money order, past services to us, or any
other form of legal consideration that may be acceptable to our Board of Directors and permissible under applicable law. The plan administrator
determines the terms and conditions of restricted stock awards, including vesting and forfeiture restrictions. If a participant’s service relationship
with us ceases for any reason, we may receive through a forfeiture condition or a repurchase right any or all of the shares of common stock held
by the participant that have not vested as of the date the participant terminates service with us.
Stock Appreciation Rights . Stock appreciation rights are granted pursuant to stock appreciation grant agreements adopted by the plan
administrator. The plan administrator determines the purchase price or strike price for a stock appreciation right, which generally cannot be less
than 100% of the fair market value of our common stock on the date of grant. Upon the exercise of a stock appreciation right, we will pay the
participant an amount equal to the product of (1) the excess, if any, of the per share fair market value of our common stock on the date of
exercise over the purchase price or strike price, and (2) the number of shares of common stock with respect to which the stock appreciation right
is exercised. This amount may be paid in shares of our common stock, in cash, in any combination of cash and shares of our common stock or in
any other form of consideration, as determined by the plan administrator and set forth in the award agreement. A stock appreciation right granted
under the Amended 2014 Plan vests at the rate specified in the stock appreciation right agreement as determined by the plan administrator.
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The plan administrator determines the term of stock appreciation rights granted under the Amended 2014 Plan, which may be up to a
maximum of 10 years. Unless the terms of a participant’s stock appreciation right agreement provides otherwise, if a participant’s service
relationship with us or any of our affiliates ceases for any reason other than cause, disability or death, the participant may generally exercise any
vested stock appreciation right for a period of three months following the cessation of service. The term of the stock appreciation right may be
further extended in the event that exercise of the stock appreciation right following such a termination of service is prohibited by applicable
securities laws or by our insider trading policy. If a participant’s service relationship with us, or any of our affiliates, ceases due to disability or
death, or a participant dies within a certain period following cessation of service, the participant (or, if applicable, a beneficiary) may generally
exercise any vested stock appreciation right for a period of twelve months in the event of disability and 18 months in the event of death. In the
event of a termination for cause, stock appreciation rights generally terminate immediately upon the occurrence of the event giving rise to the
termination of the individual’s service for cause. In no event may a stock appreciation right be exercised beyond the expiration of its term.
Other Stock Awards . The plan administrator may grant other awards based in whole or in part by reference to our common stock. The plan
administrator will set the number of shares under the stock award and all other terms and conditions of such awards.
Restrictions on Transfer
Awards generally are not transferable except by will or by the laws of descent and distribution or as otherwise may be permitted under the
Amended 2014 Plan. Options are exercisable during the lifetime of a participant only by the participant.
Clawback/Recovery
Awards granted under the Amended 2014 Plan will be subject to recoupment in accordance with any clawback policy that we are required
to adopt pursuant to the listing standards of any national securities exchange or association on which our securities are listed or as is otherwise
required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable law. In addition, the Board of Directors may
impose such other clawback, recovery or recoupment provisions in an award agreement as the Board of Directors determines necessary or
appropriate, including, but not limited to, a reacquisition right in respect of previously acquired shares of our common stock or other cash or
property upon an event constituting cause.
Changes to Capital Structure
In the event there is a specified type of change in our capital structure, such as a stock split, reverse stock split, or recapitalization,
appropriate adjustments will be made to (1) the class and maximum number of shares reserved for issuance under the Amended 2014 Plan,
(2) the class and maximum number of shares by which the share reserve may increase automatically each year, (3) the class and maximum
number of shares that may be issued upon the exercise of incentive stock options, (4) the class and maximum number of shares subject to stock
awards that can be granted in a calendar year, and (5) the class and number of shares and exercise price, strike price, or purchase price, if
applicable, of all outstanding stock awards.
Corporate Transaction
Unless otherwise provided in an award agreement or any other written agreement between us and a participant, in the event of a corporate
transaction, the plan administrator will take any one or more of the following actions with respect to outstanding stock awards, contingent upon
the closing of the corporate transaction:
•

arrange for the surviving corporation or acquiring corporation (or its parent) to assume or continue outstanding stock awards or
substitute a similar award for such stock award;
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•

arrange for the assignment or lapse of any reacquisition or repurchase rights;

•

accelerate the vesting, in whole or in part, of stock awards to a date prior to the effective time of a corporate transaction, with such
stock award terminating if not exercised (if applicable) at or prior to the effective time of such corporate transaction;

•

cancel or arrange for the cancellation of the stock award, to the extent not vested or not exercised prior to the effective time of a
corporate transaction, in exchange for a payment, in such form as determined by the plan administrator, equal to the excess (if any) of
the value of the property the participant would have received upon exercise of the stock award immediately prior to the effective time
of the corporate transaction over any exercise price payable by the participant in connection with the exercise.

The plan administrator need not take the same action or actions with respect to all stock awards or portions thereof or with respect to all
participants.
Under the Amended 2014 Plan, a corporate transaction generally occurs upon the consummation of: (1) a sale or other disposition of all or
substantially all of our assets; (2) a sale or other disposition of at least 90% of our outstanding securities; (3) a merger, consolidation or similar
transaction following which we are not the surviving corporation; or (4) a merger, consolidation or similar transaction following which we are
the surviving corporation but the shares of our common stock outstanding immediately prior to the transaction are converted or exchanged into
other property by virtue of the transaction.
Changes in Control
The plan administrator may provide, in an individual award agreement or in any other written agreement between a participant and us that
the stock award will be subject to additional acceleration of vesting and exercisability in the event of a change of control. Under the Amended
2014 Plan, a change of control generally occurs upon: (1) the acquisition by a person or entity of more than 50% of our combined voting power,
other than by merger, consolidation or similar transaction (and excluding the acquisition of our securities by certain individuals or affiliates, as
set forth in the Amended 2014 Plan); (2) a consummated merger, consolidation or similar transaction immediately after which our stockholders
cease to own more than 50% of the combined voting power of the surviving entity; (3) a consummated sale, lease, exclusive license or other
disposition of all or substantially all of our consolidated assets; or (4) individuals who constitute our incumbent board of directors cease to
constitute at least a majority of our Board of Directors.
Plan Amendments and Termination
Our Board of Directors generally has the authority to amend, suspend or terminate our Amended 2014 Plan at any time, provided that
except in specified circumstances, no such action may be taken without such participant’s written consent if it would materially impair the
existing rights of any participant. No incentive stock options or any other awards may be granted after February 10, 2024.
U.S. Federal Income Tax Consequences
The following is a summary of certain United States federal income tax consequences of awards under the Amended 2014 Plan. The
summary below does not purport to be a complete description of all applicable rules, and those rules (including those summarized her) are
subject to change.
Nonstatutory Stock Options
Generally, there is no taxation upon the grant of a nonstatutory stock option if the option is granted with an exercise price equal to or
greater than the fair market value of the underlying stock on the grant date. On exercise, a participant will recognize ordinary income equal to the
excess, if any, of the fair market value of the stock on the date of exercise over the exercise price. If the options were granted to an individual
who was our
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employee or an employee of an affiliate at the time of grant, that income will be subject to withholding taxes. The participant’s tax basis in those
shares will be equal to their fair market value on the date of exercise of the stock option, and the participant’s capital gain holding period for
those shares will begin on that date. Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Internal Revenue Code
of 1986, as amended, or the Internal Revenue Code, and the satisfaction of a tax reporting obligation, we will generally be entitled to a tax
deduction equal to the taxable ordinary income realized by the participant.
Incentive Stock Options
The Amended 2014 Plan provides for the grant of stock options that qualify as “incentive stock options,” as defined in Section 422 of the
Code. Under the Code, a participant generally is not subject to ordinary income tax upon the grant or exercise of an incentive stock option. If the
participant holds a share received on exercise of an incentive stock option for more than two years from the date the incentive stock option was
granted and more than one year from the date the incentive stock option was exercised, which is referred to as the required holding period, the
difference, if any, between the amount realized on a sale or other taxable disposition of that share and the participant’s tax basis in that share will
be long-term capital gain or loss.
If, however, a participant disposes of a share acquired on exercise of an incentive stock option before the end of the required holding
period, which is referred to as a disqualifying disposition, the participant generally will recognize ordinary income in the year of the
disqualifying disposition equal to the excess, if any, of the fair market value of the share on the date the incentive stock option was exercised
over the exercise price. However, if the sales proceeds are less than the fair market value of the share on the date of exercise of the incentive
stock option, the amount of ordinary income recognized by the participant will not exceed the gain, if any, realized on the sale. If the amount
realized on a disqualifying disposition exceeds the fair market value of the share on the date of exercise of the incentive stock option, that excess
will be short-term or long-term capital gain, depending on whether the holding period for the share exceeds one year.
For purposes of the alternative minimum tax, the amount by which the fair market value of a share of stock acquired on exercise of an
incentive stock option exceeds the exercise price of that stock option generally will be an adjustment included in the participant’s alternative
minimum taxable income for the year in which the incentive stock option is exercised. If, however, there is a disqualifying disposition of the
share in the year in which the incentive stock option is exercised, there will be no adjustment for alternative minimum tax purposes with respect
to that share. In computing alternative minimum taxable income, the tax basis of a share acquired on exercise of an incentive stock option is
increased by the amount of the adjustment taken into account with respect to that share for alternative minimum tax purposes in the year the
incentive stock option is exercised.
We are not allowed an income tax deduction with respect to the grant or exercise of an incentive stock option or the disposition of a share
acquired on exercise of an incentive stock option after the required holding period. If there is a disqualifying disposition of a share, however, we
are allowed a deduction in an amount equal to the ordinary income includible in income by the participant, subject to Section 162(m) of the
Code and provided that amount constitutes an ordinary and necessary business expense for us and is reasonable in amount, and either the
employee includes that amount in income or we timely satisfy our reporting requirements with respect to that amount.
RSU Awards
Generally, the recipient of a restricted stock unit structured to conform to the requirements of Section 409A of the Code or an exception to
Section 409A of the Code will recognize ordinary income at the time the stock is delivered equal to the excess, if any, of the fair market value of
the shares of our common stock received over any amount paid by the recipient in exchange for the shares of our common stock. If a restricted
stock unit is subject to Section 409A of the Code, the shares of our common stock subject to a restricted stock unit award may generally only be
delivered upon one of the following events: a fixed calendar date (or dates), separation from service, death, disability or a change in control. If
delivery occurs on another date, unless the restricted stock
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units otherwise comply with or qualify for an exception to the requirements of Section 409A of the Code, in addition to the tax treatment
described above, the recipient will owe an additional 20% federal tax and interest on any taxes owed. The recipient’s basis for the determination
of gain or loss upon the subsequent disposition of shares acquired upon settlement of restricted stock units will be the amount paid for such
shares plus any ordinary income recognized when the stock is delivered. Subject to the requirement of reasonableness, the provisions of
Section 162(m) of the Code and the satisfaction of a tax reporting obligation, we will generally be entitled to a tax deduction equal to the taxable
ordinary income realized by the recipient of the restricted stock unit.
Restricted Stock Awards
Generally, the recipient of a restricted stock award will recognize ordinary income at the time the stock is received equal to the excess, if
any, of the fair market value of the stock received over any amount paid by the recipient in exchange for the stock. If, however, the stock is
restricted and not vested when it is received (for example, if the participant is required to work for a period of time in order to have the right to
sell the stock), the recipient generally will not recognize income until the stock becomes vested, at which time the recipient will recognize
ordinary income equal to the excess, if any, of the fair market value of the stock on the date it becomes vested over any amount paid by the
recipient in exchange for the stock. A recipient may, however, file an election with the Internal Revenue Service, within 30 days following his or
her receipt of the restricted stock award, to recognize ordinary income, as of the date the recipient receives the award, equal to the excess, if any,
of the fair market value of the stock on the date the award is granted over any amount paid by the recipient for the stock. The recipient’s basis for
the determination of gain or loss upon the subsequent disposition of shares acquired from stock awards will be the amount paid for such shares
plus any ordinary income recognized either when the stock is received or when the stock becomes vested. Subject to the requirement of
reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a tax reporting obligation, we will generally be entitled to a
tax deduction equal to the taxable ordinary income realized by the recipient of the stock award.
Stock Appreciation Rights
If a stock appreciation right is granted with a strike price equal to the fair market value of the underlying stock on the grant date, the
participant will recognize ordinary income equal to the product of (1) the excess, if any, of the per share fair market value of our common stock
on the date of exercise over the purchase price or strike price, and (2) the number of shares of common stock with respect to which the stock
appreciation right is exercised. Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of
a tax reporting obligation, we will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the recipient of the
stock appreciation right.
N EW P LAN B ENEFITS
Awards under our Amended 2014 Plan are made within the discretion of our Board of Directors and are not subject to set benefits or
amounts. Accordingly, we cannot currently determine the benefits or number of shares of our common stock subject to awards that may be
granted in the future to executive officers, directors or employees under the Amended 2014 Plan.
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The following table sets forth, for each of the individuals and groups indicated, the number of shares of our common stock subject to
awards granted under our 2014 Plan between May 2, 2014, and July 25, 2014. The information below includes the grants of stock options to
purchase 187,052, 57,420, and 25,230 shares of our common stock at a per share exercise price of $9.64 to each of Yves J. Ribeill, Charles F.
Osborne, Jr., and Eileen Pruette, respectively, as well as the grants of stock options to purchase an aggregate of 126,871 shares of our common
stock at a per share exercise price of $9.64 to certain of our executive officers and employees. The foregoing option grants were approved by our
Board of Directors on June 18, 2014, contingent upon stockholder approval of this Proposal No. 1.
Number of Shares
Name and Position

Subject to Options

Yves J. Ribeill, Ph.D.
President and Chief Executive Officer

187,052(1)

Charles F. Osborne, Jr.
Chief Financial Officer

57,420(1)

Eileen C. Pruette
General Counsel

25,230(1)

All Current Executive Officers as a Group

296,672(1)

All Current Non-Employee Directors as a Group

35,111

All Current Employees as a Group (including all current non-executive officers)
(1)
(2)

108,939(2)

Shares subject to options granted on a contingent basis, subject to stockholder approval of this Proposal No. 1.
Includes options exercisable for 99,901 shares of our common stock on a contingent basis, subject to stockholder approval of this Proposal
No. 1.

R EQUIRED V OTE
The affirmative vote of the holders of a majority of the shares of common stock present in person or represented by proxy and entitled to
vote at the Special Meeting will be required to approve the Amended 2014 Plan. If you “Abstain” from voting, it will have the same effect as an
“Against” vote. Broker non-votes will have no effect.
T HE B OARD OF D IRECTORS R ECOMMENDS
A V OTE IN F AVOR OF P ROPOSAL N O . 1.
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P ROPOSAL N O . 2
A PPROVAL OF
T HE SCYNEXIS, I NC . S TOCK O PTION P LAN , AS A MENDED AND R ESTATED
TO E FFECTUATE A MENDMENTS TO O UTSTANDING O PTIONS G RANTED UNDER THE
SCYNEXIS, I NC . S TOCK O PTION P LAN
In this Proposal No. 2, we are requesting stockholder approval of our Stock Option Plan, as amended and restated, to effectuate certain
amendments to outstanding options previously granted under the Stock Option Plan. Approval of this Proposal No. 2 by our stockholders will
constitute (1) the re-adoption of our Stock Option Plan, as amended and restated, and (2) the approval of the amendments to outstanding options
previously granted under the Stock Option Plan, as described below.
I NTRODUCTION
On June 18, 2014, our Board of Directors approved, subject to stockholder approval, the Stock Option Plan, as amended and restated, or
the Amended 1999 Stock Plan (which was originally adopted by our Board of Directors on November 4, 1999, and was last amended by our
Board of Directors on April 23, 2009, and approved by our stockholders on May 28, 2009). Our Board of Directors approved the Amended 1999
Stock Plan to effectuate certain amendments to outstanding options previously granted under the Stock Option Plan, including so that such
amended options may, to the greatest extent permitted under applicable law, either qualify or continue to be treated as incentive stock options as
a result of such amendments. If the Amended 1999 Stock Plan is approved by our stockholders, other than with respect to the 73,087 shares
subject to outstanding options granted under the Amended 1999 Stock Plan as of July 25, 2014, there are no shares reserved for the issuance of
awards under the Amended 1999 Stock Plan and no new awards may be granted under the Amended 1999 Stock Plan.
On June 18, 2014, our Board of Directors approved, subject to stockholder approval, certain amendments to outstanding options previously
granted under the Stock Option Plan: (i) to reduce the exercise price of such options; (ii) to extend the term of such options for a period of ten
years from the date of amendment; and (iii) to permit the holders of such options who terminate service with us (other than for cause) to exercise
the vested portion of the amended options for the remaining term of the amended options. In this Proposal No. 2, we refer to these amendments
to the outstanding options collectively as the Repricing Amendments.
As further described below, in this Proposal No. 2, we are requesting stockholder approval of the Amended 1999 Stock Plan, which will
effectuate the Repricing Amendments. If our stockholders do not approve this Proposal No. 2, the Amended 1999 Stock Plan will not be
approved and the outstanding options previously granted under the Stock Option Plan will continue in accordance with their terms as in effect
prior to the Repricing Amendments.
I.

A PPROVAL OF THE S TOCK O PTION P LAN , AS A MENDED AND R ESTATED

We are requesting stockholder approval of our Stock Option Plan, as amended and restated, or the Amended 1999 Stock Plan, to effectuate
the Repricing Amendments (which are described below under the heading “ II. R EPRICING A MENDMENTS ”), including so that after giving effect
to such amendments, the amended options may, to the greatest extent permitted under applicable law, either qualify or continue to be treated as
incentive stock options. No new awards may be granted under the Amended 1999 Stock Plan and any shares subject to outstanding awards
thereunder that are forfeited or cancelled without being exercised will be returned to our Amended 2014 Plan.
As of July 25, 2014, there were 73,087 shares of our common stock issuable upon the exercise of outstanding options under the Stock
Option Plan, with a weighted average exercise price of approximately $21.50 per share. As of July 25, 2014, the closing price of our common
stock as reported on The NASDAQ Global Market was $7.09 per share.
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Description of the Amended 1999 Stock Plan
The material features of the Amended 1999 Stock Plan are summarized below. The following description of the Amended 1999 Stock Plan
is a summary only and is qualified in its entirety by reference to the text of the Amended 1999 Stock Plan itself, which is attached to this Proxy
Statement as Annex B.
Purpose
The purpose of the Amended 1999 Stock Plan is to create an additional incentive for our key employees, directors and consultants to
promote our financial success and growth. As described above, we are re-adopting the Amended 1999 Stock Plan solely for the purposes of
implementing certain amendments to outstanding options granted thereunder, which amendments are further described below under the heading
“ II. R EPRICING A MENDMENTS ”.
Type of Awards; Eligibility
The Amended 1999 Stock Plan provides for the grant of incentive stock options and nonstatutory stock options to our eligible employees,
directors and consultants. Incentive stock options may only be granted to our employees. As of July 25, 2014, approximately 90 employees, two
consultants and seven non-employee directors held all of the outstanding options under the Stock Option Plan. No new options may be granted
under the Stock Option Plan or, if this Proposal No. 2 is approved, the Amended 1999 Stock Plan.
Shares Available
As of July 25, 2014, there were 73,087 shares of our common stock issuable upon the exercise of outstanding options under the Stock
Option Plan. No shares of our common stock are reserved for the issuance of new options under our Amended 1999 Stock Plan and no new
options may be granted under the Amended 1999 Stock Plan. However, outstanding options previously granted under the Stock Option Plan may
be amended and, to the extent amended pursuant to the Repricing Amendments, will be governed by the terms of the Amended 1999 Stock Plan.
If any options previously granted under the Amended 1999 Stock Plan expire or otherwise terminate without all of the shares covered by
the option having been issued, or are settled in cash, the shares of our common stock not acquired pursuant to the option would become available
for subsequent issuance under the Amended 2014 Plan, which is described in Proposal No. 1 above.
Options granted under the Amended 1999 Stock Plan represent options to purchase shares of our authorized but unissued common stock,
as adjusted for certain capitalization adjustments.
Administration
Our Board of Directors, or a duly authorized committee of our Board of Directors, administers outstanding options granted under the
Amended 1999 Stock Plan. Our Board of Directors has the authority to vary the terms of forms of option agreements either in connection with
the grant of an option or in connection with the authorization of a new form of option agreement; provided , that the terms and conditions of such
amendments are in accordance with the terms of the Amended 1999 Stock Plan.
Option Awards
The Amended 1999 Stock Plan provides for the grant of incentive stock options to our eligible employees and nonstatutory stock options
to our eligible employees, directors and consultants. Each option must be evidenced by an option award agreement and must be granted with an
exercise price determined by our Board of Directors, which, for incentive stock options, is at least 100% of the fair market value of our common
stock on
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the date the option was granted (or at least 110% of the fair market value, if granted to a participant who owns more than 10% of the total
combined voting power of all classes of our outstanding stock, or a ten percent stockholder). The term of any option granted under the Amended
1999 Stock Plan is established by our Board of Directors, except that no incentive stock option may be granted with a term greater than ten years
after the date of grant (or five years, if granted to a ten percent stockholder).
The aggregate fair market value, determined at the time of grant, of our common stock with respect to incentive stock options that are
exercisable for the first time by an option holder during any calendar year under all of our equity compensation plans may not exceed $100,000.
Options or portions thereof that exceed such limit will generally be treated as nonstatutory stock options.
Termination of Service
Unless otherwise provided in an option award agreement or any amendment thereto, an option will terminate and cease to be exercisable
no later than three months after the date on which an option holder terminates employment or service with us, except that if an option holder’s
employment or service terminates due to death (including, if the option holder dies within three months following the option holder’s
termination of employment) or disability, then such option will terminate and cease to be exercisable no later than twelve months from the date
of the option holder’s death or disability. Notwithstanding the foregoing, no option may be exercised after the date the option holder’s
employment with us is terminated for cause (as determined in the sole discretion of our Board of Directors).
Payment of Option Exercise Price
Acceptable consideration for the purchase of common stock issued upon the exercise of a stock option will be made in cash, by check, cash
equivalent or in any other form as may be permitted by our Board of Directors, in its sole discretion.
Capitalization Adjustments
In the event of a stock dividend, stock split, reverse stock split, combination, reclassification or like changes in our capital structure, our
Board of Directors will make appropriate adjustments in the number and class of shares of stock subject to the Amended 1999 Stock Plan and to
any outstanding options and the exercise price of any outstanding options.
Transfer of Control
In the event of a transfer of control, any then unexercisable portion of an outstanding option will become immediately exercisable as of a
date prior to, but conditioned upon, the transfer of control, determined by our Board of Directors, except to the extent that (1) the option is either
to be assumed by, or substituted with a comparable option to purchase shares of, the successor corporation (or parent thereof), (2) the option is to
be replaced with a cash incentive program of the successor corporation which preserves the spread existing on the unvested option at the time of
the transfer of control and provides for subsequent payout in accordance with the same vesting schedule applicable to the option, or (3) the
acceleration of the option is subject to other limitations imposed by our Board of Directors at the time the option was granted. Our Board of
Directors may provide that any options which become exercisable solely by reason of these provisions and remain unexercised will terminate
effective as of the date of the transfer of control. For purposes of the Amended 1999 Stock Plan, a transfer of control means a merger,
consolidation, corporate reorganization, or sale or transfer of substantially all of our assets or stock (other than a reincorporation transaction or
one in which the holders of our capital stock immediately prior to the merger or consolidation continue to hold at least a majority of the voting
power of the surviving corporation).
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Transferability
No option may be assignable or transferable by an option holder, except by will or by the laws of descent and distribution. During the
lifetime of an option holder, an option will be exercisable only by the option holder.
Amendment and Termination
Our Board of Directors generally may terminate or amend the Amended 1999 Stock Plan at any time; provided , however , that no
amendment may adversely affect any then outstanding option or any unexercised portion thereof, without the consent of the option holder, unless
such amendment is required to enable an option designated as an incentive stock option to qualify as an incentive stock option.
U.S. Federal Income Tax Consequences
The following is a summary of certain United States federal income tax consequences of awards under the Amended 1999 Stock Plan. The
summary below does not purport to be a complete description of all applicable rules, and those rules (including those summarized here) are
subject to change.
Nonstatutory Stock Options
Generally, there is no taxation upon the grant of a nonstatutory stock option if the option is granted with an exercise price equal to or
greater than the fair market value of the underlying stock on the grant date. On exercise, a participant will recognize ordinary income equal to the
excess, if any, of the fair market value of the stock on the date of exercise over the exercise price. If the options were granted to an individual
who was our employee or an employee of an affiliate at the time of grant, that income will be subject to withholding taxes. The participant’s tax
basis in those shares will be equal to their fair market value on the date of exercise of the stock option, and the participant’s capital gain holding
period for those shares will begin on that date. Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and
the satisfaction of a tax reporting obligation, we will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the
participant.
Incentive Stock Options
The Amended 1999 Stock Plan provides for the grant of stock options that qualify as “incentive stock options,” as defined in Section 422
of the Code. Under the Code, a participant generally is not subject to ordinary income tax upon the grant or exercise of an incentive stock option.
If the participant holds a share received on exercise of an incentive stock option for more than two years from the date the incentive stock option
was granted and more than one year from the date the incentive stock option was exercised, which is referred to as the required holding period,
the difference, if any, between the amount realized on a sale or other taxable disposition of that share and the participant’s tax basis in that share
will be long-term capital gain or loss.
If, however, a participant disposes of a share acquired on exercise of an incentive stock option before the end of the required holding
period, which is referred to as a disqualifying disposition, the participant generally will recognize ordinary income in the year of the
disqualifying disposition equal to the excess, if any, of the fair market value of the share on the date the incentive stock option was exercised
over the exercise price. However, if the sales proceeds are less than the fair market value of the share on the date of exercise of the incentive
stock option, the amount of ordinary income recognized by the participant will not exceed the gain, if any, realized on the sale. If the amount
realized on a disqualifying disposition exceeds the fair market value of the share on the date of exercise of the incentive stock option, that excess
will be short-term or long-term capital gain, depending on whether the holding period for the share exceeds one year.
For purposes of the alternative minimum tax, the amount by which the fair market value of a share of stock acquired on exercise of an
incentive stock option exceed the exercise price of that stock option generally will be an adjustment included in the participant’s alternative
minimum taxable income for the year in which the
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incentive stock option is exercised. If, however, there is a disqualifying disposition of the share in the year in which the incentive stock option is
exercised, there will be no adjustment for alternative minimum tax purposes with respect to that share. In computing alternative minimum
taxable income, the tax basis of a share acquired on exercise of an incentive stock option is increased by the amount of the adjustment taken into
account with respect to that share for alternative minimum tax purposes in the year the incentive stock option is exercised.
We are not allowed an income tax deduction with respect to the grant or exercise of an incentive stock option or the disposition of a share
acquired on exercise of an incentive stock option after the required holding period. If there is a disqualifying disposition of a share, however, we
are allowed a deduction in an amount equal to the ordinary income includible in income by the participant, subject to Section 162(m) of the
Code and provided that amount constitutes an ordinary and necessary business expense for us and is reasonable in amount, and either the
employee includes that amount in income or we timely satisfy our reporting requirements with respect to that amount.
N EW P LAN B ENEFITS
There are no shares reserved for issuance under our Amended 1999 Stock Plan and no new awards may be granted under the Amended
1999 Stock Plan. However, outstanding options previously granted under our Stock Option Plan may be amended and, to the extent amended
pursuant to the Repricing Amendments, will be governed by the terms of the Amended 1999 Stock Plan. The following table sets forth, for each
of the individuals and groups indicated, the number of shares of our common stock subject to outstanding options through July 25, 2014, that,
subject to stockholder approval of this Proposal No. 2, will be governed by the Amended 1999 Stock Plan. Subject to stockholder approval of
this Proposal No. 2, the outstanding options set forth in the following table will be amended as described under “ II. R EPRICING A MENDMENTS ”
below.
Number of Shares
Subject to Outstanding
Options

Name and Position

Yves J. Ribeill, Ph.D.
President and Chief Executive Officer

25,928

Charles F. Osborne, Jr.
Chief Financial Officer

5,642

Eileen C. Pruette
General Counsel

0

All Current Executive Officers as a Group

31,570

All Current Non-Employee Directors as a Group

14,113

All Current Employees as a Group (including all current non-executive officers)

27,404

II.

R EPRICING A MENDMENTS

Our Board of Directors approved, and has recommended that our stockholders approve the Amended 1999 Stock Plan, which shall
effectuate, and constitute approval of, a one-time amendment to, among other things, reprice all outstanding options granted under our Stock
Option Plan. Historically, we granted options under our Stock Option Plan in order to attract, retain and motivate officers, employees,
consultants and non-employee directors and to promote the long-term success of our business by providing these individuals with equity
incentives. However, prior to the date that our Board of Directors approved the Repricing Amendments, all of the outstanding options granted
under our Stock Option Plan had exercise prices that were significantly higher than the current market price of our common stock. Specifically,
exercise prices ranged from $20.40 to $25.50, per share, as adjusted to reflect the 1 for 4 reverse stock split on March 17, 2014, and the 1 for 5.1
reverse stock split on April 25, 2014. As a result, these options have little or no current value as an incentive to retain and motivate our officers,
employees and directors.
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After considering various alternatives to address this issue, on June 18, 2014, our Board of Directors approved amendments to each of the
options outstanding under the Stock Option Plan to: (i) reduce the exercise price to $9.64 per share, which was the closing price of our common
stock as reported by The NASDAQ Global Market on June 18, 2014; (ii) extend the term of each of such option until June 17, 2024 ( i.e. , ten
years from the date of the amendment); and (iii) extend the post-termination exercisability period of vested options, so that option holders who
terminate service with us (other than for cause) will be permitted to exercise the vested portion of such options until June 17, 2024. We refer to
these amendments collectively as the Repricing Amendments. The Stock Option Plan and NASDAQ listing rules require that we obtain
stockholder approval in order to reduce the exercise price of these options. If the Repricing Amendments are approved by our stockholders, each
of the outstanding options under our Stock Option Plan will be amended to reflect the foregoing terms. All other terms of the options, as
amended, including the vesting schedules, will remain unchanged.
For reference purposes, the following table summarizes information regarding outstanding options under the Stock Option Plan as of
July 25, 2014.
Shares available for future grant under the Stock Option Plan
Shares issuable pursuant to outstanding options under the Stock Option Plan
Vested shares subject to outstanding options under the Stock Option Plan
Unvested shares subject to outstanding options under the Stock Option Plan
Weighted average exercise price of all outstanding stock options under the Stock Option Plan
Weighted average remaining term of all outstanding stock options under the Stock Option Plan (years)

0
73,087
73,087
0
$ 21.50
2.5

Summary of Material Terms of Repricing Amendments
On June 18, 2014, our Board of Directors approved, subject to stockholder approval, the following amendments to all outstanding options
to purchase 73,087 shares of our common stock under the Stock Option Plan, which: (i) are held by two officers, 64 employees, and 3 nonemployee directors; (ii) have per share exercise prices ranging from $20.40 to $25.50; and (iii) have grant dates ranging from July 22, 2004 to
July 16, 2009.
•

The exercise price of each amended option was reduced to $9.64, the closing price of our common stock on the NASDAQ Global
Market on June 18, 2014.

•

The term of each amended option was extended for an additional ten years, so that the new term of each amended option will expire
no later than June 17, 2024.

•

Each amended option will provide that to the extent vested on the date of such option holder’s termination of service with us (other
than for cause), the vested option will remain exercisable until June 17, 2024. Previously, an option holder who terminated service
with us generally could exercise vested options for a period of up to (i) three months following the date on which the option holder
terminated service with us for a reason other than cause, death or disability, or (ii) twelve months following the date on which the
option holder terminated service with us due to death or disability, but in no event later than the original expiration date of such
option.

•

All other terms, including the vesting schedule, of the amended options remain the same. All of the amended options were fully
vested prior to the date of the Repricing Amendment.

•

The Repricing Amendments became effective on June 18, 2014. If this Proposal No. 2 is approved by our stockholders, we will
notify option holders of the Repricing Amendments. If our stockholders do not approve this Proposal No. 2, then the options will
continue in accordance with their original terms, without giving effect to the Repricing Amendments.
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Reasons for the Repricing Amendments
Our employees and directors are critical to the continued growth and success of our business. We need to continue to be able to attract and
retain qualified management, finance, scientific and clinical personnel due to the intense competition for such qualified personnel among
biotechnology, pharmaceutical and other businesses, particularly in the Research Triangle Park area in North Carolina, where we have our
offices and research facilities. Stock-based awards are critical to our ability to recruit, retain and motivate highly skilled talent.
Many of our employees, consultants and directors hold stock options granted under our Stock Option Plan with exercise prices
significantly higher than the current market price of our common stock. For example, the closing price per share of our common stock on
July 25, 2014, was $7.09, whereas the weighted average exercise price of all outstanding stock options granted under the Stock Option Plan was
$21.50. As of July 25, 2014, 100% of outstanding stock options under the Stock Option Plan had exercise prices significantly above the then-fair
market value of our common stock (or, were “underwater”). We continue to believe that stock options are an important component of our total
compensation. However, many of our employees, consultants and directors view their underwater options as having little or no value due to fact
that the exercise prices are significantly higher than the current market price of our common stock. As a result, for many employees, consultants
and directors, these options are ineffective at providing the incentives and retention value that our Board of Directors and Compensation
Committee believe is necessary to attract, motivate and retain such individuals.
Alternatives Considered
When considering how best to continue to incentivize and reward our employees, consultants and directors who hold underwater options
granted under the Stock Option Plan, we considered the following alternatives:
•

Increase cash compensation . To replace underwater equity incentives, we considered whether we could substantially increase cash
compensation. However, significant increases in cash compensation would substantially increase our compensation expenses and
reduce our cash flow from operations, which could adversely affect our business and operating results.

•

Grant additional equity awards . We considered making special grants of additional stock options at current market prices or another
form of equity award such as restricted stock units. However, we do not have any shares reserved for the issuance of new awards
under our Stock Option Plan and, subject to approval of Proposal No. 1, have a limited number of shares available for the grant of
new awards under our Amended 2014 Plan. Furthermore, additional grants would substantially increase our overhang by increasing
the number of equity awards outstanding, and would further dilute our stockholders.

•

Exchange underwater options for new options or restricted stock units . We also considered implementing a program to exchange
underwater options for restricted stock units. However, the exchange ratios for such an exchange would likely result in fewer
replacement awards being granted in addition to fewer shares becoming available for future grant.

•

Amend and reprice outstanding options . We considered repricing outstanding options granted under the Stock Option Plan by
amending such options to reduce the exercise price, extend the term of the options and provide for a longer post-termination
exercisability period. While this alternative would result in an incremental accounting charge, it would not require us to utilize our
limited shares under our Amended 2014 Plan or request new shares under our Stock Option Plan. In addition, we determined that a
repricing amendment would be administratively efficient and less costly because we would not be required to implement the
repricing through a tender offer.

After discussions with management and the Compensation Committee of our Board of Directors regarding these alternatives, we believed
that it was in our best interests and the most effective and efficient use of our resources to amend and reprice the outstanding options granted
under the Stock Option Plan.
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Effective Date of Repricing Amendments
These amendments became effective on June 18, 2014. If our stockholders approve this Proposal No. 2, we will notify option holders that
their options have been amended in accordance with the Repricing Amendments. If our stockholders do not approve this Proposal No. 2, then
such options will continue in accordance with their original terms without giving effect to the Repricing Amendments.
Accounting Treatment
Under FASB ASC Topic 718, or Topic 718, in addition to the remaining unrecognized expense of the underwater options, if any, that is
required to be recognized under Topic 718, we will recognize the incremental compensation cost of the underwater options that are amended
pursuant to the Repricing Amendments. No remaining unrecognized expense associated with the underwater options exists as of the date of the
Repricing Amendments because all outstanding options were fully vested and all expense was previously recognized. The incremental
compensation cost will be measured as the excess of the fair value of the amended options, measured as of June 18, 2014, compared to the fair
value of these options, measured immediately prior to the date on which they were amended. The fair value of each amended option is estimated
using the Black-Scholes option-pricing model, which is consistent with our existing accounting policy. The incremental compensation cost of the
amended options is approximately $136,000 and we expect to recognize this expense in the quarterly period ended September 30, 2014. The
weighted-average fair value of the amended options is approximately $3.55 per option and was $1.64 per option immediately prior to the
Repricing Amendments.
U.S. Federal Income Tax Consequences
The following is a summary of the anticipated material U.S. federal income tax consequences of the Repricing Amendments. This
summary is based on the federal tax laws in effect as of the date of this proxy statement. Changes to these laws could alter the tax consequences
described below. This summary does not discuss all of the tax consequences that may be relevant to the holders of outstanding options that are
amended in light of their personal circumstances. For U.S. federal income tax purposes, we believe that the repricing of the options should be
treated as a non-taxable grant of a new stock option, and no income should be recognized by us or the holders thereof in connection with the
Repricing Amendments. We suggest that participants consult with their individual tax advisors to determine the applicability of the tax rules to
the options granted to them in their personal circumstances.
Nonstatutory Stock Options
To the extent that the amended options are non-statutory options, generally, there will be no taxation upon the grant of a nonstatutory stock
option if the option is granted with an exercise price equal to the fair market value of the underlying stock on the grant date. On exercise, a
participant will recognize ordinary income equal to the excess, if any, of the fair market value on the date of exercise of the stock over the
exercise price. If the options were granted to an individual who was our employee or an employee of an affiliate at the time of grant, that income
will be subject to withholding taxes. The participant’s tax basis in those shares will be equal to their fair market value on the date of exercise of
the stock option, and the participant’s capital gain holding period for those shares will begin on that date. Subject to the requirement of
reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a tax reporting obligation, we will generally be entitled to a
tax deduction equal to the taxable ordinary income realized by the participant.
Incentive Stock Options
To the extent that the amended options qualify as incentive stock options under Section 422 of the Code, the participant generally will not
be subject to ordinary income tax upon the grant or exercise of an incentive stock option. If the participant holds a share received on exercise of
an incentive stock option for more than two years
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from the date the incentive stock option was granted and more than one year from the date the incentive stock option was exercised, which is
referred to as the required holding period, the difference, if any, between the amount realized on a sale or other taxable disposition of that share
and the participant’s tax basis in that share will be long-term capital gain or loss.
If, however, a participant disposes of a share acquired on exercise of an incentive stock option before the end of the required holding
period, which is referred to as a disqualifying disposition, the participant generally will recognize ordinary income in the year of the
disqualifying disposition equal to the excess, if any, of the fair market value of the share on the date the incentive stock option was exercised
over the exercise price. However, if the sales proceeds are less than the fair market value of the share on the date of exercise of the incentive
stock option, the amount of ordinary income recognized by the participant will not exceed the gain, if any, realized on the sale. If the amount
realized on a disqualifying disposition exceeds the fair market value of the share on the date of exercise of the incentive stock option, that excess
will be short-term or long-term capital gain, depending on whether the holding period for the share exceeds one year.
For purposes of the alternative minimum tax, the amount by which the fair market value of a share of stock acquired on exercise of an
incentive stock option exceeds the exercise price of that stock option generally will be an adjustment included in the participant’s alternative
minimum taxable income for the year in which the incentive stock option is exercised. If, however, there is a disqualifying disposition of the
share in the year in which the incentive stock option is exercised, there will be no adjustment for alternative minimum tax purposes with respect
to that share. In computing alternative minimum taxable income, the tax basis of a share acquired on exercise of an incentive stock option is
increased by the amount of the adjustment taken into account with respect to that share for alternative minimum tax purposes in the year the
incentive stock option is exercised.
We are not allowed an income tax deduction with respect to the grant or exercise of an incentive stock option or the disposition of a share
acquired on exercise of an incentive stock option after the required holding period. If there is a disqualifying disposition of a share, however, we
are allowed a deduction in an amount equal to the ordinary income includible in income by the participant, subject to Section 162(m) of the
Code and provided that amount constitutes an ordinary and necessary business expense for us and is reasonable in amount, and either the
employee includes that amount in income or we timely satisfy our reporting requirements with respect to that amount.
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N EW P LAN B ENEFITS R ELATING TO THE R EPRICING A MENDMENTS ; I NTERESTS OF O UR D IRECTORS AND E XECUTIVE O FFICERS
The outstanding underwater options granted under our Stock Option Plan to purchase 73,087 shares of our common stock, all of which are
fully vested as of July 25, 2014, will be amended in accordance with the Repricing Amendments and will thereafter be governed by the
Amended 1999 Stock Plan. Each such amended option will have an exercise price per share of $9.64 and will expire no later than June 17, 2024.
As of July 25, 2014, the closing price of our common stock was $7.09 per share, as reported on The NASDAQ Global Market.

Name and Position

Yves J. Ribeill, Ph.D.
President and Chief Executive Officer
Charles F. Osborne, Jr.
Chief Financial Officer
Eileen C. Pruette
General Counsel

Weighted
Average
Exercise
Price of
Underwater
Options

Number of Shares
Subject to
Underwater
Options

Weighted
Average
Remaining
Term of
Underwater
Options
(Years)

Number of
Shares
Subject to
Amended
Options

Exercise
Price of
Amended
Options

Weighted
Average
Remaining
Term of
Amended
Options
(Years)

25,928

$

21.12

1.8

25,928

$

9.64

9.9

5,642

$

21.50

2.5

5,642

$

9.64

9.9

0

0

0

0

0

0

All Current Executive Officers as a Group

31,570

$

21.19

1.9

31,570

$

9.64

9.9

All Current Non-Employee Directors as a Group

14,113

$

21.78

2.9

14,113

$

9.64

9.9

All Current Employees as a Group (including all
current non-executive officers)

27,404

$

21.49

2.8

27,404

$

9.64

9.9

R EQUIRED V OTE
The affirmative vote of the holders of a majority of the shares of common stock present in person or represented by proxy and entitled to
vote at the Special Meeting will be required to approve the Stock Option Plan, as amended and restated, and the resulting Repricing
Amendments. If you “Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no effect.
T HE B OARD OF D IRECTORS R ECOMMENDS
A V OTE IN F AVOR OF P ROPOSAL N O . 2.
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E QUITY C OMPENSATION P LAN I NFORMATION
The following table provides information with respect to all of our equity compensation plans in effect as of December 31, 2013, as
adjusted for our reverse stock splits.

Plan Category

Equity Compensation Plans approved by
security holders
Equity Compensation Plans not approved by
security holders
Total

Number of Securities to
be Issued upon Exercise
of Outstanding Options
(a)

Weighted Average
Exercise Price of
Outstanding
Options
(b)

Number of Securities
Remaining Available
for Future Issuances
under Equity
Compensation Plans
(excluding securities
reflected in column (a))
(c)

137,610

$

25.86

49,734

0
137,610

$

0
25.86

0
49,734
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P ROPOSAL 3
R ATIFICATION OF S ELECTION OF I NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM
The Audit Committee of the Board of Directors has selected Deloitte & Touche LLP as SCYNEXIS’s independent registered public
accounting firm for the fiscal year ending December 31, 2014, and has further directed that management submit the selection of its independent
registered public accounting firm for ratification by the stockholders at the Special Meeting. Deloitte & Touche LLP has audited SCYNEXIS’s
financial statements since fiscal year 2000. Representatives of Deloitte & Touche LLP are expected to be present at the Special Meeting. They
will have an opportunity to make a statement if they so desire and will be available to respond to appropriate questions.
Neither SCYNEXIS’s Bylaws nor other governing documents or law require stockholder ratification of the selection of Deloitte Touche
LLP as SCYNEXIS’s independent registered public accounting firm. However, the Audit Committee of the Board is submitting the selection of
Deloitte & Touche LLP to the stockholders for ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection,
the Audit Committee of the Board will reconsider whether or not to retain that firm. Even if the selection is ratified, the Audit Committee of the
Board in its discretion may direct the appointment of different independent auditors at any time during the year if they determine that such a
change would be in the best interests of SCYNEXIS and its stockholders.
The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote on the matter
at the Special Meeting will be required to ratify the selection of Deloitte &Touche LLP.
P RINCIPAL A CCOUNTANT F EES AND S ERVICES
The following table represents aggregate fees billed to SCYNEXIS for the fiscal years ended December 31, 2013, and December 31, 2012,
by Deloitte & Touche LLP, SCYNEXIS’s principal accountant.
Fiscal Year Ended
2013
2012
(in thousands)

Audit Fees(1)
Audit-related Fees
Tax Fees(2)
All Other Fees
Total Fees
(1)
(2)

530

176

20

16

550

192

Consists of fees associated with the audit of our annual financial statements, the reviews of our interim financial statements and the
issuance of consent and comfort letters in connection with registration statement filings with the Securities and Exchange Commission, and
all services that are normally provided by the accounting firm in connection with statutory and regulatory filings or engagements.
Consists of fees associated with the preparation of our annual federal and state income tax returns.

P RE -A PPROVAL P OLICIES AND P ROCEDURES .
The Audit Committee has adopted a policy and procedures for the pre-approval of audit and non-audit services rendered by SCYNEXIS’s
independent registered public accounting firm, Deloitte & Touche LLP. The policy generally pre-approves specified services in the defined
categories of audit services, audit-related services and tax services up to specified amounts. Pre-approval may also be given as part of the Audit
Committee’s approval of the scope of the engagement of the independent auditor or on an individual, explicit, case-by-case
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basis before the independent auditor is engaged to provide each service. The pre-approval of services may be delegated to one or more of the
Audit Committee’s members, but the decision must be reported to the full Audit Committee at its next scheduled meeting.
The Audit Committee has determined that the rendering of services other than audit services by Deloitte & Touche LLP is compatible with
maintaining the principal accountant’s independence.
T HE B OARD O F D IRECTORS R ECOMMENDS
A V OTE I N F AVOR O F P ROPOSAL 3.
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
If Proposal 1 passes, then each of our executive officers will receive an option exercisable for shares of our common stock as listed below
at an exercise price of $9.64 per share, the closing price of our common stock as reported on The NASDAQ Global Market on June 18, 2014.
The options subject to Proposal 1 in connection with our executive officers are set forth below.
Shares
Subject to
Name

Yves J. Ribeill, Ph.D.
Charles F. Osborne, Jr.
Eileen Pruette
Carole Sable, Ph.D.

Option
Exercise

Option

Grant Date

187,052
57,420
25,230
26,970

06/18/2014
06/18/2014
06/18/2014
06/18/2014

Price

$
$
$
$

9.64
9.64
9.64
9.64

Option
Expiration
Date

06/17/2024
06/17/2024
06/17/2024
06/17/2024

If Proposal 2 passes, then each of our directors and executive officers will receive an adjustment to their stock options held under our Stock
Option Plan (a) to reduce the exercise price per share of each outstanding option to $9.64 per share, (b) to extend the term of each outstanding
option until June 17, 2024, and (c) to provide that the holders of such options may exercise vested shares under the options for the term of the
option in the event the holder terminates services (other than for cause). The current holdings of each director and executive officer of stock
options under our Stock Option Plan are set forth below.
Current Option Terms

Option Terms if Stockholders
approve Proposal #2
PostTerm
Exercise
Option
Option
Exercise
Expiration
Period
Price
Date
(date)

Shares
Subject
to
Option

Grant
Date

Option
Exercise
Price

Option
Expiration
Date

PostTerm
Exercise
Period
(months)

Yves J. Ribeill, Ph.D.

7,352
7,352
931
3,676
2,941
3,676

10/22/04
4/28/05
4/20/06
4/26/07
4/18/08
4/23/09

$ 20.40
$ 20.40
$ 20.40
$ 20.40
$ 20.40
$ 25.50

10/21/14
4/27/15
4/19/16
4/25/17
4/17/18
4/22/19

3
3
3
3
3
3

$
$
$
$
$
$

9.64
9.64
9.64
9.64
9.64
9.64

06/17/24
06/17/24
06/17/24
06/17/24
06/17/24
06/17/24

06/17/24
06/17/24
06/17/24
06/17/24
06/17/24
06/17/24

Charles F. Osborne, Jr.

960
934
490
1,225
808
1,225

10/22/04
4/28/05
4/20/06
4/26/07
4/18/08
4/23/09

$ 20.40
$ 20.40
$ 20.40
$ 20.40
$ 20.40
$ 25.50

10/21/14
4/27/15
4/19/16
4/25/17
4/17/18
4/22/19

3
3
3
3
3
3

$
$
$
$
$
$

9.64
9.64
9.64
9.64
9.64
9.64

06/17/24
06/17/24
06/17/24
06/17/24
06/17/24
06/17/24

06/17/24
06/17/24
06/17/24
06/17/24
06/17/24
06/17/24

Michael Garrett(1)

3,018
1,225
735
1,225

7/20/06
4/26/07
4/18/08
4/23/09

$ 20.40
$ 20.40
$ 20.40
$ 25.50

7/19/16
4/25/17
4/17/18
4/22/19

3
3
3
3

$
$
$
$

9.64
9.64
9.64
9.64

06/17/24
06/17/24
06/17/24
06/17/24

06/17/24
06/17/24
06/17/24
06/17/24

Pamela J. Kirby, Ph.D.

735
4,313
490
1,470
1,470

1/13/05
10/20/05
7/19/07
4/18/08
4/23/09

$ 20.40
$ 20.40
$ 20.40
$ 20.40
$ 25.50

1/12/15
10/19/15
7/18/17
4/17/18
4/22/19

3
3
3
3
3

$
$
$
$
$

9.64
9.64
9.64
9.64
9.64

06/17/24
06/17/24
06/17/24
06/17/24
06/17/24

06/17/24
06/17/24
06/17/24
06/17/24
06/17/24

735
735

1/10/08
4/23/09

$ 20.40
$ 25.50

1/9/18
4/22/19

3
3

$ 9.64
$ 9.64

06/17/24
06/17/24

06/17/24
06/17/24

735
980
980
1,470

4/20/06
4/26/07
4/18/08
4/23/09

$ 20.40
$ 20.40
$ 20.40
$ 25.50

4/19/16
4/25/17
4/17/18
4/22/19

3
3
3
3

$
$
$
$

06/17/24
06/17/24
06/17/24
06/17/24

06/17/24
06/17/24
06/17/24
06/17/24

Name

Laurent Arthaud
Patrick J. Langlois, Ph.D.

(1)

Mr. Garrett terminated services with SCYNEXIS effective July 19, 2014.
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9.64
9.64
9.64
9.64

EXECUTIVE COMPENSATION AND RELATED INFORMATION
Summary Compensation Table
The following table provides information regarding the compensation of our principal executive officer, principal financial officer and our
other highest paid executive officer during the fiscal years ended December 31, 2013, and December 31, 2012.
Name and Principal Position

Year

Salary

Option
awards(1)

All other
compensation

Yves J. Ribeill, Ph.D.
President and Chief Executive Officer
Charles F. Osborne, Jr.
Chief Financial Officer
Eileen C. Pruette(4)
General Counsel

2013
2012
2013
2012
2013
2012

$250,146
$250,203
$250,205
$250,213
$235,062
$ 87,372

—
—
—
—
—
$142,000

$
$
$
$
$
$

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)

11,904(2)
10,080(6)
8,955(3)
8,779(7)
8,477(5)
2,687(8)

Total

$262,050
$260,283
$259,160
$258,992
$243,539
$232,059

The amounts in this column reflect the aggregate grant date fair value of each option award granted during the fiscal year, computed in
accordance with FASB ASC Topic 718. The grant date fair value of such option award is $14.48.
Includes tax preparation payments in the amount of $2,950, short term/long term disability premiums in the amount of $1,030 and life
insurance premiums in the amount of $420. Also includes $7,504 contributed to his 401(k) plan account.
Includes short term/long term disability premiums in the amount of $1,030 and life insurance premiums in the amount of $420. Also
includes $7,505 contributed to his 401(k) plan account.
Ms. Pruette’s employment with us began in August 2012.
Includes short term/long term disability premiums in the amount of $1,030 and life insurance premiums in the amount of $395. Also
includes $7,052 contributed to her 401(k) plan account.
Includes tax preparation payments in the amount of $3,025, short term/long term disability premiums in the amount of $950 and life
insurance premiums in the amount of $420. Also includes $5,685 contributed to his 401(k) plan account.
Includes short term/long term disability premiums in the amount of $950 and life insurance premiums in the amount of $420. Also includes
$7,409 contributed to his 401(k) plan account.
Includes short term/long term disability premiums in the amount of $238 and life insurance premiums in the amount of $99. Also includes
$2,350 contributed to her 401(k) plan account.
30

Outstanding Equity Awards as of December 31, 2013
The following table provides information regarding outstanding equity awards held by our named executive officers as of December 31,
2013.
Number of Securities Underlying
Unexercised options
Name

(1)
(2)
(3)

Price

Option
expiration
Date

980(2)

$20.40
$20.40
$20.40
$20.40
$20.40
$25.50
$25.91
$30.60

10/22/14
04/28/15
04/20/16
04/26/17
04/18/18
04/23/19
07/14/20
04/20/21

960
934
490
1,225
808
1,225
1,470
833

—
—
—
—
—
—
—
833(2)

$20.40
$20.40
$20.40
$20.40
$20.40
$25.50
$25.91
$30.60

10/22/14
04/28/15
04/20/16
04/26/17
04/18/18
04/23/19
07/14/20
04/20/21

2,090

7,713(3)

$24.48

10/24/22

Exercisable(1)

Yves J. Ribeill, Ph.D.

Option
exercise

Unexercisable

7,352
7,352
931
3,676
2,941
3,676
2,941
980

—
—
—
—
—
—

Charles F. Osborne, Jr.

Eileen C. Pruette

The options listed are fully vested or are subject to an early exercise right and may be exercised in full prior to vesting of the shares
underlying such options. Vesting of all options is subject to continued service on the applicable vesting date.
25% of the shares subject to this option vested on April 21, 2012, 25% of the shares subject to this option vested on April 21, 2013, and
50% of the shares subject to this option vested on April 21, 2014.
15% of the shares subject to this option vested on August 20, 2013, 1.58% of the shares subject to the option vest monthly for the next
twelve months and 2.75% of the shares subject to the option vest monthly for 24 months thereafter.

Change in Control Severance Benefits
We have entered into employment agreements with each of Dr. Ribeill, Ms. Pruette and Mr. Osborne that contain severance provisions
providing for continued payment of salary and provision of benefits for a specified period of time in connection with termination of employment
under various circumstances, including involuntary termination by us or termination by the employee for good reason.
The actual amounts that would be paid or distributed to an eligible executive officer as a result of a termination of employment occurring
in the future may be different than those presented below, as many factors will affect the amount of any payments and benefits upon a
termination of employment. For example, some of the factors that could affect the amounts payable include the executive officer’s base salary
and the market price of our common stock. Although we have entered into a written agreement to provide severance payments and benefits in
connection with a termination of employment under particular circumstances, we may mutually agree with the executive officers to provide
payments and benefits on terms that vary from those currently contemplated. In addition to the amounts presented below, each executive officer
is eligible to receive any benefits accrued under our broad-based benefit plans, such as accrued vacation pay, in accordance with those plans and
policies.
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To receive any of the severance benefits under these agreements, the executive officer must execute a release of claims against us and
comply with further cooperation, confidentiality and noncompetition provisions.
Severance Payments
In the event of a termination without “just cause” by us or an executive officer’s resignation for “good reason” at any time during the
period that is within twelve months following a “change in control,” which termination we refer to as a Change in Control Termination, the
executive officer is eligible to receive the following payments and benefits:
•

a cash amount equal to a portion (twelve months in the case of Ms. Pruette and Mr. Osborne or 24 months in the case of Dr. Ribeill)
of the executive officer’s then current base salary, which shall be paid over twelve months (in the case of Ms. Pruette and
Mr. Osborne) or 24 months (in the case of Dr. Ribeill) commencing with the first payroll period following the termination date; and

•

payment of the same percentage of the COBRA premiums for continued medical, dental, and vision group health coverage as we
paid prior to the executive officers termination, until the earlier of (a) twelve months (in the case of Ms. Pruette and Mr. Osborne) or
24 months (in the case of Dr. Ribeill) after termination of employment, (b) such time as the executive officer becomes enrolled in the
group health insurance plan of another employer or (c) the executive officer becomes entitled to Medicare after the COBRA election.

In the event of a termination without “just cause” by us or an executive officer’s resignation for “good reason” at any time other than
during the twelve month period following a “change in control,” which we refer to as a Covered Termination, the executive officer is eligible to
receive the following payments and benefits:
•

a cash amount equal to a portion (six months in the case of Ms. Pruette and Mr. Osborne or twelve months in the case of Dr. Ribeill)
of the executive officer’s then current base salary, which shall be paid over six months (in the case of Ms. Pruette and Mr. Osborne)
or twelve months (in the case of Dr. Ribeill) commencing with the first payroll period following the termination date; and

•

payment of the same percentage of the COBRA premiums for continued medical, dental, and vision group health coverage as we
paid prior to the executive officers termination, until the earlier of (a) six months (in the case of Ms. Pruette and Mr. Osborne) or
twelve months (in the case of Dr. Ribeill) after termination of employment, (b) such time as the executive officer becomes enrolled in
the group health insurance plan of another employer or (c) the executive officer becomes entitled to Medicare after the COBRA
election.

Treatment of Equity Awards
In the event of a Change in Control Termination, the vesting and exercisability of all outstanding options to purchase our common stock
held by an eligible executive officer will be accelerated in full, and any repurchase rights held by us in respect to our common stock issued or
issuable pursuant to any other stock award granted to such executive officer will lapse.
In the event of a Covered Termination, the vesting and exercisability of all outstanding options to purchase our common stock held by an
eligible executive officer will be accelerated, and any repurchase rights held by us with respect to our common stock issued or issuable pursuant
to any other stock award granted to such executive officer will lapse, with respect to the same number of shares if the executive officer had
continued employment for an additional six months (in the case of Ms. Pruette and Mr. Osborne) or twelve months (in the case of Dr. Ribeill).
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Parachute Payments
If any payment or benefit received by Dr. Ribeill, Mr. Osborne or Ms. Pruette under his or her employment agreement or otherwise would
constitute a “parachute payment” within the meaning of Section 280G of the Internal Revenue Code and the payments would be subject to the
excise tax imposed by Section 4999 of the Internal Revenue Code, then the payments will either be (1) provided to the executive officer in full or
(2) reduced to such lesser amount that would result in no portion of such payments being subject to the excise tax, whichever amount after taking
into account all applicable taxes, including the excise tax, would result in the executive officer’s receipt, on an after-tax basis, of the greatest
amount of such payments.
For purposes of these agreements, the term “change in control” generally means the occurrence of any of the following: (a) our company
being party to any merger, consolidation or other similar transaction that results in our stockholders immediately before the merger,
consolidation or other similar transaction owning less than 50% of the equity, or possessing less than 50% of the voting control, of us or the
successor entity in the merger, consolidation or similar transaction; (b) any liquidation, dissolution or other sale or disposition of all or
substantially all of our assets; or (c) our stockholders sell or otherwise dispose of our capital stock in a single transaction or series of related
transactions such that the stockholders immediately before such transaction or related transactions own less than 50% of the equity, and possess
less than the voting power, of our capital stock; provided, however, that an initial public offering or subsequent public offering of our common
stock does not constitute a “change in control.”
For purposes of these agreements, the term “just cause” generally means any of the following: (a) the executive officer’s willful and
material breach of his or her employment agreement and the executive officer’s continued failure to cure such breach to the reasonable
satisfaction of our board of directors within thirty days following written notice of such breach from our board of directors; (b) the executive
officer’s conviction of, or entry of a plea of guilty or nolo contendere to a felony or a misdemeanor involving moral turpitude; (c) the executive
officer’s willful commission of an act of fraud, breach of trust or dishonesty, including without limitation embezzlement or an act that results in
material damage or harm to our business, financial condition or assets; (d) the executive officer’s intentional damage or destruction of substantial
property of SCYNEXIS; or (e) the executive officer’s breach of the terms of his or her confidentiality agreement with us.
For purposes of these agreements, the term “good reason” generally means any of the following without the executive officer’s express
written consent: (a) assignment to, or withdrawal from, the executive officer of any duties or responsibilities that results in a material diminution
in the executive officer’s authority, duties or responsibilities as in effect immediately prior to such change; (b) a material diminution in the
authority, duties or responsibilities of the supervisor to whom the executive officer is required to report, including (if applicable) a requirement
that the executive officer report to a corporate officer or employee instead of reporting directly to our board of directors; (c) a material reduction
by us of the executive officer’s annual base salary; (d) a relocation of the executive officer or our principal executive offices if the executive
officer’s principal office is at such offices, to a location more than 60 miles from the location at which the executive officer is then performing
his or her duties; or (e) a material breach by us of any provision of the executive officer’s employment agreement or any other enforceable
written agreement between us and the executive officer.
Before an executive officer may terminate employment for “good reason,” the executive officer must notify us in writing within 90 days
following the occurrence of the event constituting good reason, we must fail to remedy or cure the alleged “good reason” within 30 days
following receipt of such written notice and the executive officer must then terminate employment within 12 months following the expiration of
the time period.
Employment Agreements
We have entered into agreements with each of the executive officers in connection with his or her employment with us. With the oversight
and approval of our board of directors, each of these employment agreements was negotiated on our behalf by our Chief Executive Officer,
Dr. Ribeill, with the exception of his
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own employment agreement. These agreements generally provide for “at will” employment and set forth the terms and conditions of
employment of each named executive officer, including base salary, target annual bonus opportunity, standard employee benefit plan
participation, initial stock option grant and vesting provisions with respect to the initial stock option grant. These employment agreements were
each subject to execution of our standard confidential information and invention assignment agreement.
Employment agreement with Dr. Ribeill . We entered into an employment agreement with Dr. Ribeill in December 2001 setting forth the
terms of Dr. Ribeill’s employment. Pursuant to the agreement, Dr. Ribeill was initially paid a salary of $125,000 and was eligible to receive a
performance bonus based on a target amount of 30% of his base salary and certain stock options under our 2009 Plan. We entered into an
amended and restated employment agreement with Dr. Ribeill in December 2012, which replaced and superseded his prior employment
agreement, effective in December 2012. Pursuant to this agreement, Dr. Ribeill receives an annual salary of $250,108 and is eligible to receive a
performance bonus based on a target amount of 50% of his base salary, as determined by our board of directors based upon the achievement of
performance objectives mutually agreed upon by Dr. Ribeill and our board of directors. On June 18, 2014, our Board of Directors approved an
increase to the annual salary of Dr. Ribeill to $400,000, effective June 1, 2014.
Employment agreement with Mr. Osborne. We entered into an employment agreement with Mr. Osborne in November 2003 setting forth
the terms of Mr. Osborne’s employment. Pursuant to the agreement, Mr. Osborne was initially paid an annual salary of $220,000 and was
eligible to receive a performance bonus based on a target amount of 30% of his base salary and certain stock options under our 2009 Plan. We
entered into an amended and restated employment agreement with Mr. Osborne in December 2012, which replaced and superseded his prior
employment agreement, effective in December 2012. Pursuant to this agreement, Mr. Osborne receives an annual salary of $250,118 and is
eligible to receive a performance bonus based on a target amount of 30% of his base salary, as determined by our board of directors based upon
the achievement of performance objectives mutually agreed upon by Mr. Osborne and our board of directors. On June 18, 2014, our Board of
Directors approved an increase to the annual salary of Mr. Osborne to $ 287,818, effective June 1, 2014.
Employment agreement with Ms. Pruette. We entered into an employment agreement with Ms. Pruette in August 2012 setting forth the
terms of Ms. Pruette’s employment. Pursuant to the agreement, Ms. Pruette receives an annual salary of $235,000 and is eligible to receive a
performance bonus based on a target amount of 30% of her base salary, as determined by our board of directors based upon the achievement of
performance objectives mutually agreed upon by Ms. Pruette and our board of directors. On June 18, 2014, our Board of Directors approved an
increase to the annual salary of Ms. Pruette to $283,000, effective June 1, 2014.
401(k) Plan
We maintain a tax-qualified retirement plan that provides eligible U.S. employees with an opportunity to save for retirement on a tax
advantaged basis. Eligible employees are able to defer eligible compensation subject to applicable annual Internal Revenue Code limits. We have
the ability to make discretionary contributions to the 401(k) plan and currently provide a $0.50 match for every dollar our employees elect to
defer up to 6% of their eligible compensation. Employees’ pre-tax contributions are allocated to each participant’s individual account and are
then invested in selected investment alternatives according to the participants’ directions. Employees are immediately and fully vested in their
contributions, and matching contributions made by us vest in four equal annual installments over a period of four years. The 401(k) plan is
intended to be qualified under Section 401(a) of the Internal Revenue Code with the 401(k) plan’s related trust intended to be tax exempt under
Section 501(a) of the Internal Revenue Code. As a tax-qualified retirement plan, contributions to the 401(k) plan and earnings on those
contributions are not taxable to the employees until distributed from the 401(k) plan.
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Director Compensation
We did not provide cash compensation to our non-employee directors in 2013. From time to time, we have granted stock options to certain
of our non-employee directors as compensation for their services. Dr. Ribeill, who is also an employee, is compensated for his service as an
employee and does not receive any additional compensation for his service on our board of directors.
The following table sets forth information regarding compensation earned by our non-employee directors during the fiscal year ended
December 31, 2013.

(1)

(2)

Name

Option
awards(1)

Pamela J. Kirby, Ph.D.
Laurent Arthaud
Mounia Chaoui, Ph.D.
Ann F. Hanham, Ph.D.
Patrick J. Langlois, Ph.D.
Jean-Yves Nothias, Ph.D.
Edward E. Penhoet, Ph.D.

$ 43,400
$ 18,600
—
—
$ 37,200
—
—

All other
compensation

$

10,840(2)

The amounts in this column reflect the aggregate grant date fair value of each option award granted during the fiscal year, as computed in
accordance with FASB ASC Topic 718. The grant date fair value of such option awards is $25.30. The valuation assumptions used in
determining such amounts are described in Note 11 to our financial statements included in our final prospectus filed with the SEC pursuant
to Rule 424(b)(4) (File No. 333-194192) on May 2, 2014. The table below lists the aggregate number of shares and additional information
with respect to the outstanding option awards held by each of our non-employee directors.
Represents amounts earned in connection with consulting services.
Number of shares subject to
outstanding options as of
December 31, 2013(1)

Name

Pamela J. Kirby, Ph.D.
Laurent Arthaud
Mounia Chaoui, Ph.D.
Ann F. Hanham, Ph.D.
Patrick J. Langlois, Ph.D.
Jean-Yves Nothias, Ph.D.
Edward E. Penhoet, Ph.D.
(1)

Total

$43,400
$18,600
—
—
$48,040
—
—

15,093
4,410
—
—
10,045
—
—

Includes options to purchase 1,715 shares, 735 shares and 1,470 shares of our common stock that were granted to Dr. Kirby, Mr. Arthaud
and Dr. Langlois, respectively, on December 20, 2013, under our 2009 Stock Option Plan.

Each non-employee director receives an annual base cash retainer of $30,000 for such service, to be paid quarterly. In addition, the
chairman of our board of directors receives an additional annual base cash retainer of $15,000, to be paid quarterly.
In addition, we compensate the members of our board of directors for service on our committees as follows:
•

The chairperson of our audit committee receives an annual cash retainer of $10,000 for this service, paid quarterly, and each of the
other members of the audit committee receives an annual cash retainer of $6,500, paid quarterly.

•

The chairperson of our compensation committee receives an annual cash retainer of $7,500 for this service, paid quarterly, and each
of the other members of the compensation committee receive an annual cash retainer of $5,000, paid quarterly.
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•

The chairperson of our nominating and corporate governance committee receive an annual cash retainer of $4,500 for this service,
paid quarterly, and each of the other members of the nominating and corporate governance committee receive an annual cash retainer
of $3,000, paid quarterly.

Each year on or promptly following the date of our annual meeting of stockholders, each non-employee director will be granted an option
to purchase 3,480 shares of our common stock, and our chairman will be granted an additional option to purchase 1,740 shares of our common
stock. If a new board member joins our board of directors, the director will be granted an initial option to purchase 7,830 shares of our common
stock, and if a new chairman joins our board of directors, the chairman will be granted an additional initial option to purchase 3,480 shares of our
common stock. Annual option grants and initial option grants to new board members will have an exercise price per share equal to the fair
market value of a share of our common stock on the date of grant and will vest in full on the earlier of our next annual meeting of stockholders to
occur in the year following the date of grant and the one year anniversary of the date of grant; provided, that the non-employee director is
providing continuous services on the applicable vesting date.
In addition, pursuant to a policy adopted by the Compensation Committee of our Board of Directors on June 11, 2014, each of our nonemployee directors may elect to receive nonstatutory stock options in lieu of all or a portion of the cash compensation to which the nonemployee director would otherwise be entitled to, as described above. For each non-employee director electing to receive a nonstatutory stock
option in lieu of such cash compensation, the date on which the nonstatutory stock options will be granted will be the date on which the cash
compensation would otherwise have been paid, and the number of shares underlying such stock option will be determined by (i) dividing the
cash compensation that the non-employee director elects to forgo in exchange for such nonstatutory stock options by 0.65, and (ii) dividing the
result by the fair market value of our common stock on the date of grant. Each nonstatutory stock option granted in lieu of cash compensation
pursuant to a non-employee director’s election will be 100% vested on the date of grant.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information regarding the beneficial ownership of our common stock as of July 15, 2014, by the following:
•

each of our directors and named executive officers;

•

all of our directors and executive officers as a group; and

•

each person, or group of affiliated persons, who is known by us to beneficially own more than 5% of our common stock.

Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o SCYNEXIS, Inc., 3501 C Tricenter Boulevard,
Durham, North Carolina 27713.
Name of Beneficial Owner

Number of Shares

5% Stockholders:
Alta BioPharma Partners II, L.P. and affiliate(1)
Deerfield Management Company, L.P.(2)
GlaxoSmithKline plc(3)
RA Capital Management, LLC(4)
Sanofi(5)
Named Executive Officers and Directors:
Yves J. Ribeill, Ph.D.(6)
Eileen C. Pruette(7)
Charles F. Osborne, Jr.(8)
Pamela J. Kirby, Ph.D.(9)
Laurent Arthaud(10)
Mounia Chaoui, Ph.D.
Ann F. Hanham, Ph.D.(11)
Patrick J. Langlois, Ph.D.(12)
Jean-Yves Nothias, Ph.D.(13)
Edward E. Penhoet, Ph.D.
All executive officers and directors as a group (12 persons)(14)
*
(1)

(2)

Percentage
of Total

1,286,311
760,530
545,009
840,000
1,677,057

15.2%
9.0%
6.2%
9.9%
19.3%

60,666
5,176
20,478
49,295
9,652
0
3,006
20,548
297,590
0
479,463

*
*
*
*
*
*
*
*
3.5%
—
5.6%

Less than 1% of the outstanding shares of common stock
Based on a Schedule 13G filed with the SEC on May 14, 2014, reporting beneficial ownership as of May 7, 2014. Alta BioPharma Partners
II, L.P. (“ABPII”) has sole voting and dispositive control over 1,240,575 shares, except that Alta BioPharma Management II, LLC
(“ABMII”), the general partner of ABPII, and Farah Champsi (“Champsi”), the director of ABMII, may be deemed to share the right to
direct the voting and dispositive control over such stock. Alta Embarcadero BioPharma Partners II, LLC (“AEBPII”) has sole voting and
dispositive control over 45,736 shares of Common Stock, except that Champsi, the managing director of AEBPII, may be deemed to share
the right to direct the voting and dispositive control over such stock. Champsi shares voting and dispositive control over the 1,240,575
shares of common stock beneficially owned by ABPII, and the 45,736 shares of Common Stock beneficially owned by AEBPII. The
address for Alta Partners II, Inc. is One Embarcadero Center, 37th Floor, San Francisco, California 94111.
Based on a Schedule 13G filed with the SEC on May 9, 2014, reporting beneficial ownership as of May 7, 2014. Deerfield Mgmt, L.P. has
shared voting investment power with respect to 760,530 shares, Deerfield Management Company, L.P. has shared voting investment
power with respect to 760,530 shares, Deerfield Partners, L.P. has shared voting investment power with respect to 116,717 shares,
Deerfield Special Situations Fund, L.P. has shared voting investment power with respect to 278,000 shares, Deerfield International Master
Fund, L.P. has shared voting investment power with respect to 143,813 shares,
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(3)
(4)

(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)

Deerfield Special Situations International Master Fund, L.P. has shared voting investment power with respect to 222,000 shares, and James
E. Flynn has shared voting and dispositive power with respect to 760,530 shares. The address for Deerfield Management Company is 780
Third Avenue, 37th Floor, New York, NY 10017.
Based on a Schedule 13G filed with the SEC on May 15, 2014, reporting beneficial ownership as of May 7, 2014. Shares are held of record
by S.R. One, Limited, an indirect, wholly-owned subsidiary. The address for GlaxoSmithKline plc is 980 Great West Road, Brentford,
Middlesex, TW8 9GS England.
Based on a Schedule 13G filed with the SEC on May 8, 2014, reporting beneficial ownership as of May 2, 2014. RA Capital Management,
LLC has shared voting investment power with respect to 840,000 shares, Peter Kolchinsky has shared voting investment power with
respect to 840,000 shares, and RA Capital Healthcare Fund, L.P. has shared voting investment power with respect to 699,720 shares. Each
of the Reporting Persons disclaims beneficial ownership of the shares reported herein except to the extent of its or his pecuniary interest
therein. The address for RA Capital Management is 980 Great West Road, Brentford, Middlesex, TW8 9GS England.
Based on a Schedule 13G filed with the SEC on May 9, 2014, reporting beneficial ownership as of May 7, 2014. The address for Sanofi is
54 Rue La Boetie, 75008 Paris, France.
Includes 42,501 shares of common stock issuable upon exercise of options exercisable within 60 days of July 15, 2014, including 11,672
shares exercisable pursuant to options subject to stockholder approval of Proposal 1.
Includes 5,176 shares of common stock issuable upon exercise of options exercisable within 60 days of July 15, 2014, including 1,574
shares exercisable pursuant to options subject to stockholder approval of Proposal 1.
Includes 11,528 shares of common stock issuable upon exercise of options exercisable within 60 days of July 15, 2014, including 3,583
shares exercisable pursuant to options subject to stockholder approval of Proposal 1.
Includes 23,805 shares of common stock issuable upon exercise of options exercisable within 60 days of July 15, 2014.
Includes 4,410 shares of common stock issuable upon exercise of options exercisable within 60 days of July 15, 2014, and 4,507 shares
held by Mr. Arthaud’s spouse.
Includes 3,006 shares of common stock issuable upon exercise of options exercisable within 60 days of July 15, 2014.
Consists of shares held by DFC Langlois and includes 10,045 shares of common stock issuable upon exercise of options exercisable within
60 days of July 15, 2014, held by Dr. Langlois. Dr. Langlois is a general partner of DFC Langlois and holds sole voting and dispositive
authority over the shares held by DFC Langlois. The address for DFC Langlois is 6 Avenue Frederic Le Play 75007 Paris, France.
Consists of shares held by FCPR Biotechnology and includes 2,513 shares of common stock issuable upon exercise of options exercisable
within 60 days of July 15, 2014, held by Dr. Nothias. Dr. Nothias disclaims beneficial ownership of the shares held by FCPR
Biotechnology, except to the extent of his ability to direct the voting or disposition of such shares or his pecuniary interest therein.
Consists of shares held by each executive officer and director, including the shares described in footnotes 6 through 13 above.

H OUSEHOLDING OF P ROXY M ATERIALS
The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for Notices of
Internet Availability of Proxy Materials with respect to two or more stockholders sharing the same address by delivering a single Notice of
Internet Availability of Proxy Materials addressed to those stockholders. This process, which is commonly referred to as “householding,”
potentially means extra convenience for stockholders and cost savings for companies.
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A number of brokers with account holders who are SCYNEXIS stockholders will be “householding” SCYNEXIS’s proxy materials. A
single Notice of Internet Availability of Proxy Materials will be delivered to multiple stockholders sharing an address unless contrary
instructions have been received from the affected stockholders. Once you have received notice from your broker that they will be
“householding” communications to your address, “householding” will continue until you are notified otherwise or until you revoke your consent.
If, at any time, you no longer wish to participate in “householding” and would prefer to receive a separate Notice of Internet Availability of
Proxy Materials, please notify your broker or SCYNEXIS. Direct your written request to SCYNEXIS, Inc. Eileen Pruette, General Counsel,
3501-C Tricenter Boulevard, Durham, North Carolina 27713 or contact Ms. Pruette at (919) 544-8600. Stockholders who currently receive
multiple copies of the Notices of Internet Availability of Proxy Materials at their addresses and would like to request “householding” of their
communications should contact their brokers.
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O THER M ATTERS
The Board of Directors of SCYNEXIS, Inc. knows of no other matters that will be presented for consideration at the Special Meeting. If
any other matters are properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to vote on such
matters in accordance with their best judgment.
By Order of the Board of Directors
/s/ Eileen C. Pruette
Eileen C. Pruette
Secretary
August 1, 2014
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Annex A
S CYNEXIS , I NC .
2014 E QUITY I NCENTIVE P LAN , A S A MENDED
A DOPTED BY THE B OARD OF D IRECTORS : February 11, 2014
A PPROVED BY THE S TOCKHOLDERS : February 25, 2014
A S A MENDED BY THE B OARD OF D IRECTORS : June 18, 2014
A S A PPROVED BY THE S TOCKHOLDERS :
, 2014
E FFECTIVE D ATE : May 2, 2014
1.

G ENERAL .
(a) Successor to and Continuation of Prior Plan.

(i) The Plan is the successor to and continuation of the Scynexis, Inc. 2009 Stock Option Plan, as amended (the “ Prior Plan ”). From
and after 12:01 a.m. Eastern time on the Effective Date, no additional stock awards will be granted under the Prior Plan. All stock awards
granted under the Prior Plan remain subject to the terms of the Prior Plan. All Awards granted on or after 12:01 a.m. Eastern Time on the
Effective Date will be granted under this Plan.
(ii) Any shares that would otherwise remain available for future grants under the Prior Plan as of 12:01 a.m. Eastern Time on the
Effective Date ceased to be available under the Prior Plan at such time. Instead, that number of shares of Common Stock equal to the number of
shares of Common Stock of the Company then available for future grants under the Prior Plan (the “Prior Plan’s Available Reserve”) was added
to the Share Reserve (as further described in Section 3(a) below) and became immediately available for grants and issuance pursuant to Stock
Awards under this Plan, up to the maximum number set forth in Section 3(a) below.
(iii) From and after 12:01 a.m. Eastern time on the Effective Date, a number of shares of Common Stock equal to the total number of
shares of Common Stock subject, at such time, to outstanding stock options granted under the Prior Plan that (A) expire or terminate for any
reason prior to exercise or settlement; (B) are forfeited or reacquired because of the failure to meet a contingency or condition required to vest
such shares or are repurchased at the original issuance price; or (C) are otherwise reacquired or are withheld (or not issued) to satisfy a tax
withholding obligation in connection with an award (the “Returning Shares”) will immediately be added to the Share Reserve (as further
described in Section 3(a) below) as and when such shares become Returning Shares (up to the maximum number set forth in Section 3(a)), and
become available for issuance pursuant to Stock Awards granted hereunder.
(b) Eligible Award Recipients. Employees, Directors and Consultants are eligible to receive Awards.
(c) Available Awards. The Plan provides for the grant of the following Awards: (i) Incentive Stock Options, (ii) Nonstatutory Stock
Options, (iii) Stock Appreciation Rights (iv) Restricted Stock Awards, (v) Restricted Stock Unit Awards, and (vi) Other Stock Awards.
(d) Purpose. The Plan, through the granting of Awards, is intended to help the Company secure and retain the services of eligible award
recipients, provide incentives for such persons to exert maximum efforts for the success of the Company and any Affiliate, and provide a means
by which the eligible recipients may benefit from increases in value of the Common Stock.
2.

A DMINISTRATION .

(a) Administration by Board. The Board will administer the Plan. The Board may delegate administration of the Plan to a Committee or
Committees, as provided in Section 2(c).
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(b) Powers of Board. The Board will have the power, subject to, and within the limitations of, the express provisions of the Plan:
(i) To determine: (A) who will be granted Awards; (B) when and how each Award will be granted; (C) what type of Award will be
granted; (D) the provisions of each Award (which need not be identical), including when a person will be permitted to exercise or otherwise
receive cash or Common Stock under the Award; (E) the number of shares of Common Stock subject to, or the cash value of, an Award; and
(F) the Fair Market Value applicable to a Stock Award.
(ii) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and regulations for
administration of the Plan and Awards. The Board, in the exercise of these powers, may correct any defect, omission or inconsistency in the Plan
or in any Award Agreement, in a manner and to the extent it will deem necessary or expedient to make the Plan or Award fully effective.
(iii) To settle all controversies regarding the Plan and Awards granted under it.
(iv) To accelerate, in whole or in part, the time at which an Award may be exercised or vest (or the time at which cash or shares of
Common Stock may be issued in settlement thereof).
(v) To suspend or terminate the Plan at any time. Except as otherwise provided in the Plan or an Award Agreement, suspension or
termination of the Plan will not materially impair a Participant’s rights under the Participant’s then-outstanding Award without the Participant’s
written consent, except as provided in subsection (viii) below.
(vi) To amend the Plan in any respect the Board deems necessary or advisable, including, without limitation, by adopting
amendments relating to Incentive Stock Options and certain nonqualified deferred compensation under Section 409A of the Code and/or
bringing the Plan or Awards granted under the Plan into compliance with the requirements for Incentive Stock Options or ensuring that they are
exempt from, or compliant with, the requirements for nonqualified deferred compensation under Section 409A of the Code, subject to the
limitations, if any, of applicable law. If required by applicable law or listing requirements, and except as provided in Section 9(a) relating to
Capitalization Adjustments, the Company will seek stockholder approval of any amendment of the Plan that (A) materially increases the number
of shares of Common Stock available for issuance under the Plan, (B) materially expands the class of individuals eligible to receive Awards
under the Plan, (C) materially increases the benefits accruing to Participants under the Plan, (D) materially extends the term of the Plan, or
(E) materially expands the types of Awards available for issuance under the Plan. Except as otherwise provided in the Plan or an Award
Agreement, no amendment of the Plan will materially impair a Participant’s rights under an outstanding Award without the Participant’s written
consent.
(vii) To submit any amendment to the Plan for stockholder approval, including, but not limited to, amendments to the Plan intended
to satisfy the requirements of (A) Section 162(m) of the Code regarding the exclusion of performance-based compensation from the limit on
corporate deductibility of compensation paid to Covered Employees, (B) Section 422 of the Code regarding “incentive stock options” or
(C) Rule 16b-3.
(viii) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or more Awards, including,
but not limited to, amendments to provide terms more favorable to the Participant than previously provided in the Award Agreement, subject to
any specified limits in the Plan that are not subject to Board discretion; provided, however, that a Participant’s rights under any Award will not
be impaired by any such amendment unless (A) the Company requests the consent of the affected Participant, and (B) such Participant consents
in writing. Notwithstanding the foregoing, (1) a Participant’s rights will not be deemed to have been impaired by any such amendment if the
Board, in its sole discretion, determines that the amendment, taken as a whole, does not materially impair the Participant’s rights, and (2) subject
to the limitations of applicable law, if any, the Board may amend the terms of any one or more Awards without the affected Participant’s consent
(A) to maintain the qualified status of the Award as an Incentive Stock Option
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under Section 422 of the Code; (B) to change the terms of an Incentive Stock Option, if such change results in impairment of the Award solely
because it impairs the qualified status of the Award as an Incentive Stock Option under Section 422 of the Code; (C) to clarify the manner of
exemption from, or to bring the Award into compliance with, Section 409A of the Code; or (D) to comply with other applicable laws or listing
requirements.
(ix) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best
interests of the Company and that are not in conflict with the provisions of the Plan or Awards.
(x) To adopt such procedures and sub-plans as are necessary or appropriate (A) to permit or facilitate participation in the Plan by
Employees, Directors or Consultants who are foreign nationals or employed outside the United States or (B) allow Awards to qualify for special
tax treatment in a foreign jurisdiction; provided, that Board approval will not be necessary for immaterial modifications to the Plan or any Award
Agreement that are required for compliance with the laws of the relevant foreign jurisdiction.
(xi) To effect, with the consent of any adversely affected Participant, (A) the reduction of the exercise, purchase or strike price of any
outstanding Stock Award; (B) the cancellation of any outstanding Stock Award and the grant in substitution therefor of a new (1) Option or
SAR, (2) Restricted Stock Award, (3) Restricted Stock Unit Award, (4) Other Stock Award, (5) cash and/or (6) other valuable consideration
determined by the Board, in its sole discretion, with any such substituted award (x) covering the same or a different number of shares of
Common Stock as the cancelled Stock Award and (y) granted under the Plan or another equity or compensatory plan of the Company; or (C) any
other action that is treated as a repricing under generally accepted accounting principles.
(c) Delegation to Committee.
(i) General. The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If administration
of the Plan is delegated to a Committee, the Committee will have, in connection with the administration of the Plan, the powers theretofore
possessed by the Board that have been delegated to the Committee, including the power to delegate to a subcommittee of the Committee any of
the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board will thereafter be to the Committee or
subcommittee, as applicable). Any delegation of administrative powers will be reflected in resolutions, not inconsistent with the provisions of the
Plan, adopted from time to time by the Board or Committee (as applicable). The Committee may, at any time, abolish the subcommittee and/or
revest in the Committee any powers delegated to the subcommittee. The Board may retain the authority to concurrently administer the Plan with
the Committee and may, at any time, revest in the Board some or all of the powers previously delegated.
(ii) Section 162(m) and Rule 16b-3 Compliance. The Committee may consist solely of two or more Outside Directors, in
accordance with Section 162(m) of the Code, or solely of two or more Non-Employee Directors, in accordance with Rule 16b-3.
(d) Delegation to an Officer. The Board may delegate to one (1) or more Officers the authority to do one or both of the following
(i) designate Employees who are not Officers to be recipients of Options and SARs (and, to the extent permitted by applicable law, other Stock
Awards) and, to the extent permitted by applicable law, the terms of such Awards, and (ii) determine the number of shares of Common Stock to
be subject to such Stock Awards granted to such Employees; provided, however, that the Board resolutions regarding such delegation will
specify the total number of shares of Common Stock that may be subject to the Stock Awards granted by such Officer and that such Officer may
not grant a Stock Award to himself or herself. Any such Stock Awards will be granted on the form of Stock Award Agreement most recently
approved for use by the Committee or the Board, unless otherwise provided in the resolutions approving the delegation authority. The Board
may not delegate authority to an Officer who is acting solely in the capacity of an Officer (and not also as a Director) to determine the Fair
Market Value (as defined below).
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(e) Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good faith will not be subject to
review by any person and will be final, binding and conclusive on all persons.
3.

S HARES S UBJECT TO THE P LAN .
(a) Share Reserve .

(i) Subject to Section 9(a) relating to Capitalization Adjustments and the “evergreen” provision in Section 3(a)(ii), the aggregate
number of shares of Common Stock that may be issued pursuant to Stock Awards from and after the Effective Date (the “Share Reserve”) will
not exceed the sum of (A) 609,005 shares, (B) the shares that represented the Prior Plan’s Available Reserve on the Effective Date, and (C) the
Returning Shares, if any, if and when the Returning Shares ever become available for grant under the Plan.
(ii) The Share Reserve will automatically increase on January 1st of each year, for a period of not more than ten years, commencing
on January 1st of the year following the year in which the Effective Date occurs and ending on (and including) January 1, 2024, in an amount
equal to 4.0% of the total number of shares of Capital Stock outstanding on December 31st of the preceding calendar year. Notwithstanding the
foregoing, the Board may act prior to January 1st of a given year to provide that there will be no January 1st increase in the Share Reserve for
such year or that the increase in the Share Reserve for such year will be a lesser number of shares of Common Stock than would otherwise occur
pursuant to the preceding sentence.
(iii) For clarity, the Share Reserve is a limitation on the number of shares of Common Stock that may be issued under the Plan. As a
single share may be subject to grant more than once (e.g., if a share subject to a Stock Award is forfeited, it may be made subject to grant again
as provided in Section 3(b) below), the Share Reserve is not a limit on the number of Stock Awards that can be granted.
(iv) Shares may be issued in connection with a merger or acquisition as permitted by NASDAQ Listing Rule 5635(c) or, if
applicable, NYSE Listed Company Manual Section 303A.08, AMEX Company Guide Section 711 or other applicable rule, and such issuance
will not reduce the number of shares available for issuance under the Plan.
(b) Reversion of Shares to the Share Reserve. If a Stock Award or any portion of a Stock Award (i) expires or otherwise terminates
without all of the shares covered by the Stock Award having been issued or (ii) is settled in cash (i.e., the Participant receives cash rather than
stock), such expiration, termination or settlement will not reduce (or otherwise offset) the number of shares of Common Stock that are available
for issuance under the Plan. If any shares of Common Stock issued pursuant to a Stock Award are forfeited back to or repurchased by the
Company because of the failure to meet a contingency or condition required to vest such shares in the Participant, then the shares that are
forfeited or repurchased will revert to and again become available for issuance under the Plan. Any shares reacquired by the Company in
satisfaction of tax withholding obligations on a Stock Award or as consideration for the exercise or purchase price of a Stock Award will again
become available for issuance under the Plan.
(c) Incentive Stock Option Limit. Subject to the provisions of Section 9(a) relating to Capitalization Adjustments, the aggregate
maximum number of shares of Common Stock that may be issued pursuant to the exercise of Incentive Stock Options will be 3,676,470 shares
of Common Stock.
(d) Limitation on Grants to Non-Employee Directors. Subject to the Share Reserve and Section 9(a) relating to Capitalization
Adjustments, the maximum number of shares of Common Stock subject to Stock Awards granted to any Non-Employee Director during any one
calendar year, taken together with any cash fees paid to such Non-Employee Director during the calendar year, shall not exceed $2,000,000 in
total value (calculating the value of any such Stock Awards based on the grant date fair value of such Stock Awards for financial reporting
purposes and excluding, for this purpose, the value of any dividend equivalent payments paid pursuant to any Stock Award granted in a previous
calendar year).
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(e) Source of Shares. The stock issuable under the Plan will be shares of authorized but unissued or reacquired Common Stock, including
shares repurchased by the Company on the open market or otherwise.
4.

E LIGIBILITY .

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to employees of the Company or a “parent
corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and 424(f) of the Code). Stock Awards other than
Incentive Stock Options may be granted to Employees, Directors and Consultants; provided, however, that Stock Awards may not be granted to
Employees, Directors and Consultants who are providing Continuous Service only to any “parent” of the Company, as such term is defined in
Rule 405 of the Securities Act, unless (i) the stock underlying such Stock Awards is treated as “service recipient stock” under Section 409A of
the Code (for example, because the Stock Awards are granted pursuant to a corporate transaction such as a spin off transaction), (ii) the
Company, in consultation with its legal counsel, has determined that such Stock Awards are otherwise exempt from Section 409A of the Code,
or (iii) the Company, in consultation with its legal counsel, has determined that such Stock Awards comply with the distribution requirements of
Section 409A of the Code.
(b) Ten Percent Stockholders. A Ten Percent Stockholder will not be granted an Incentive Stock Option unless the exercise price of such
Option is at least 110% of the Fair Market Value on the date of grant and the Option is not exercisable after the expiration of five years from the
date of grant.
5.

P ROVISIONS R ELATING TO O PTIONS AND S TOCK A PPRECIATION R IGHTS .

Each Option or SAR will be in such form and will contain such terms and conditions as the Board deems appropriate. All Options will be
separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are issued, a separate
certificate or certificates will be issued for shares of Common Stock purchased on exercise of each type of Option. If an Option is not
specifically designated as an Incentive Stock Option, or if an Option is designated as an Incentive Stock Option but some portion or all of the
Option fails to qualify as an Incentive Stock Option under the applicable rules, then the Option (or portion thereof) will be a Nonstatutory Stock
Option. The provisions of separate Options or SARs need not be identical; provided, however, that each Award Agreement will conform to
(through incorporation of provisions hereof by reference in the applicable Award Agreement or otherwise) the substance of each of the following
provisions:
(a) Term. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, no Option or SAR will be exercisable after the
expiration of ten years from the date of its grant or such shorter period specified in the Award Agreement.
(b) Exercise Price. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, the exercise or strike price of each
Option or SAR will be not less than 100% of the Fair Market Value of the Common Stock subject to the Option or SAR on the date the Award is
granted. Notwithstanding the foregoing, an Option or SAR may be granted with an exercise or strike price lower than 100% of the Fair Market
Value of the Common Stock subject to the Award if such Award is granted pursuant to an assumption of or substitution for another option or
stock appreciation right pursuant to a Corporate Transaction and in a manner consistent with the provisions of Section 409A of the Code and, if
applicable, Section 424(a) of the Code. Each SAR will be denominated in shares of Common Stock equivalents.
(c) Purchase Price for Options. The purchase price of Common Stock acquired pursuant to the exercise of an Option may be paid, to the
extent permitted by applicable law and as determined by the Board in its sole discretion, by any combination of the methods of payment set forth
below. The Board will have the authority to grant Options that do not permit all of the following methods of payment (or otherwise restrict the
ability to use certain methods) and to grant Options that require the consent of the Company to use a particular method of payment. The
permitted methods of payment are as follows:
(i) by cash, check, bank draft or money order payable to the Company;
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(ii) pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to the issuance of
the stock subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to pay the
aggregate exercise price to the Company from the sales proceeds;
(iii) by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;
(iv) if an Option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which the Company will reduce the
number of shares of Common Stock issuable upon exercise by the largest whole number of shares with a Fair Market Value that does not exceed
the aggregate exercise price; provided, however, that the Company will accept a cash or other payment from the Participant to the extent of any
remaining balance of the aggregate exercise price not satisfied by such reduction in the number of whole shares to be issued. Shares of Common
Stock will no longer be subject to an Option and will not be exercisable thereafter to the extent that (A) shares issuable upon exercise are used to
pay the exercise price pursuant to the “net exercise,” (B) shares are delivered to the Participant as a result of such exercise, and (C) shares are
withheld to satisfy tax withholding obligations; or
(v) in any other form of legal consideration that may be acceptable to the Board and specified in the applicable Award Agreement.
(d) Exercise and Payment of a SAR. To exercise any outstanding SAR, the Participant must provide written notice of exercise to the
Company in compliance with the provisions of the Stock Appreciation Right Agreement evidencing such SAR. The appreciation distribution
payable on the exercise of a SAR will be not greater than an amount equal to the excess of (A) the aggregate Fair Market Value (on the date of
the exercise of the SAR) of a number of shares of Common Stock equal to the number of Common Stock equivalents in which the Participant is
vested under such SAR, and with respect to which the Participant is exercising the SAR on such date, over (B) the aggregate strike price of the
number of Common Stock equivalents with respect to which the Participant is exercising the SAR on such date. The appreciation distribution
may be paid in Common Stock, in cash, in any combination of the two or in any other form of consideration, as determined by the Board and
contained in the Award Agreement evidencing such SAR.
(e) Transferability of Options and SARs. The Board may, in its sole discretion, impose such limitations on the transferability of Options
and SARs as the Board will determine. In the absence of such a determination by the Board to the contrary, the following restrictions on the
transferability of Options and SARs will apply:
(i) Restrictions on Transfer. An Option or SAR will not be transferable except by will or by the laws of descent and distribution (or
pursuant to subsections (ii) and (iii) below), and will be exercisable during the lifetime of the Participant only by the Participant. The Board may
permit transfer of the Option or SAR in a manner that is not prohibited by applicable tax and securities laws. Except as explicitly provided in the
Plan, neither an Option nor a SAR may be transferred for consideration.
(ii) Domestic Relations Orders. Subject to the approval of the Board or a duly authorized Officer, an Option or SAR may be
transferred pursuant to the terms of a domestic relations order, official marital settlement agreement or other divorce or separation instrument as
permitted by Treasury Regulations Section 1.421-1(b)(2). If an Option is an Incentive Stock Option, such Option may be deemed to be a
Nonstatutory Stock Option as a result of such transfer.
(iii) Beneficiary Designation. Subject to the approval of the Board or a duly authorized Officer, a Participant may, by delivering
written notice to the Company, in a form approved by the Company (or the designated broker), designate a third party who, on the death of the
Participant, will thereafter be entitled to exercise the Option or SAR and receive the Common Stock or other consideration resulting from such
exercise.
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In the absence of such a designation, upon the death of the Participant, the executor or administrator of the Participant’s estate will be entitled to
exercise the Option or SAR and receive the Common Stock or other consideration resulting from such exercise. However, the Company may
prohibit designation of a beneficiary at any time, including due to any conclusion by the Company that such designation would be inconsistent
with the provisions of applicable laws.
(f) Vesting Generally. The total number of shares of Common Stock subject to an Option or SAR may vest and become exercisable in
periodic installments that may or may not be equal. The Option or SAR may be subject to such other terms and conditions on the time or times
when it may or may not be exercised as the Board may deem appropriate. The vesting provisions of individual Options or SARs may vary. The
provisions of this Section 5(f) are subject to any Option or SAR provisions governing the minimum number of shares of Common Stock as to
which an Option or SAR may be exercised.
(g) Termination of Continuous Service. Except as otherwise provided in the applicable Award Agreement or other agreement between
the Participant and the Company, if a Participant’s Continuous Service terminates (other than for Cause and other than upon the Participant’s
death or Disability), the Participant may exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such Award
as of the date of termination of Continuous Service) within the period of time ending on the earlier of (i) the date which occurs three (3) months
following the termination of the Participant’s Continuous Service (or such longer or shorter period specified in the applicable Award
Agreement), and (ii) the expiration of the term of the Option or SAR as set forth in the applicable Award Agreement. If, after termination of
Continuous Service, the Participant does not exercise his or her Option or SAR (as applicable) within the applicable time frame, the Option or
SAR will terminate.
(h) Extension of Termination Date. Except as otherwise provided in the applicable Award Agreement, if the exercise of an Option or
SAR following the termination of the Participant’s Continuous Service (other than for Cause and other than upon the Participant’s death or
Disability) would be prohibited at any time solely because the issuance of shares of Common Stock would violate the registration requirements
under the Securities Act, then the Option or SAR will terminate on the earlier of (i) the expiration of a total period of three (3) months (that need
not be consecutive) equal to the applicable post termination exercise period after the termination of the Participant’s Continuous Service during
which the exercise of the Option or SAR would not be in violation of such registration requirements, and (ii) the expiration of the term of the
Option or SAR as set forth in the applicable Award Agreement. In addition, unless otherwise provided in a Participant’s applicable Award
Agreement, if the sale of any Common Stock received upon exercise of an Option or SAR following the termination of the Participant’s
Continuous Service (other than for Cause) would violate the Company’s insider trading policy, then the Option or SAR will terminate on the
earlier of (i) the expiration of the period of days or months (that need not be consecutive) equal to the applicable post-termination exercise period
after the termination of the Participant’s Continuous Service during which the sale of the Common Stock received upon exercise of the Option or
SAR would not be in violation of the Company’s insider trading policy, or (ii) the expiration of the term of the Option or SAR as set forth in the
applicable Award Agreement.
(i) Disability of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement between the Participant
and the Company, if a Participant’s Continuous Service terminates as a result of the Participant’s Disability, the Participant may exercise his or
her Option or SAR (to the extent that the Participant was entitled to exercise such Option or SAR as of the date of termination of Continuous
Service), but only within such period of time ending on the earlier of (i) the date which occurs twelve (12) months following such termination of
Continuous Service (or such longer or shorter period specified in the Award Agreement), and (ii) the expiration of the term of the Option or SAR
as set forth in the Award Agreement. If, after termination of Continuous Service, the Participant does not exercise his or her Option or SAR
within the applicable time frame, the Option or SAR (as applicable) will terminate.
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(j) Death of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement between the Participant
and the Company, if (i) a Participant’s Continuous Service terminates as a result of the Participant’s death, or (ii) the Participant dies within the
period (if any) specified in the Award Agreement for exercisability after the termination of the Participant’s Continuous Service for a reason
other than death, then the Option or SAR may be exercised (to the extent the Participant was entitled to exercise such Option or SAR as of the
date of death) by the Participant’s estate, by a person who acquired the right to exercise the Option or SAR by bequest or inheritance or by a
person designated to exercise the Option or SAR upon the Participant’s death, but only within the period ending on the earlier of (i) the date
which occurs eighteen (18) months following the date of death (or such longer or shorter period specified in the Award Agreement), and (ii) the
expiration of the term of such Option or SAR as set forth in the Award Agreement. If, after the Participant’s death, the Option or SAR is not
exercised within the applicable time frame, the Option or SAR (as applicable) will terminate.
(k) Termination for Cause. Except as explicitly provided otherwise in a Participant’s Award Agreement or other individual written
agreement between the Company or any Affiliate and the Participant, if a Participant’s Continuous Service is terminated for Cause, the Option or
SAR will terminate immediately upon the date on which the event giving rise to the termination for Cause first occurred, and the Participant will
be prohibited from exercising his or her Option or SAR from and after the date on which the event giving rise to the termination for Cause first
occurred (or, if required by law, the date of termination of Continuous Service). If a Participant’s Continuous Service is suspended pending an
investigation of the existence of Cause, all of the Participant’s rights under the Option or SAR will also be suspended during the investigation
period.
(l) Non-Exempt Employees. If an Option or SAR is granted to an Employee who is a non-exempt employee for purposes of the Fair
Labor Standards Act of 1938, as amended, the Option or SAR will not be first exercisable for any shares of Common Stock until at least six
months following the date of grant of the Option or SAR (although the Award may vest prior to such date). Consistent with the provisions of the
Worker Economic Opportunity Act, (i) if such non-exempt Employee dies or suffers a Disability, (ii) upon a Corporate Transaction in which
such Option or SAR is not assumed, continued, or substituted, (iii) upon a Change in Control, or (iv) upon the Participant’s retirement (as such
term may be defined in the Participant’s Award Agreement in another agreement between the Participant and the Company, or, if no such
definition, in accordance with the Company’s then current employment policies and guidelines), the vested portion of any Options and SARs
may be exercised earlier than six (6) months following the date of grant. The foregoing provision is intended to operate so that any income
derived by a non-exempt employee in connection with the exercise or vesting of an Option or SAR will be exempt from his or her regular rate of
pay. To the extent permitted and/or required for compliance with the Worker Economic Opportunity Act to ensure that any income derived by a
non-exempt employee in connection with the exercise, vesting or issuance of any shares under any other Stock Award will be exempt from the
employee’s regular rate of pay, the provisions of this Section 5(l) will apply to all Stock Awards and are hereby incorporated by reference into
such Stock Award Agreements.
6.

P ROVISIONS OF S TOCK A WARDS O THER T HAN O PTIONS AND S ARS .

(a) Restricted Stock Awards. Each Restricted Stock Award Agreement will be in such form and will contain such terms and conditions as
the Board deems appropriate. To the extent consistent with the Company’s bylaws, at the Board’s election, shares of Common Stock may be
(x) held in book entry form subject to the Company’s instructions until any restrictions relating to the Restricted Stock Award lapse; or
(y) evidenced by a certificate, which certificate will be held in such form and manner as determined by the Board. The terms and conditions of
Restricted Stock Award Agreements may change from time to time, and the terms and conditions of separate Restricted Stock Award
Agreements need not be identical. Each Restricted Stock Award Agreement will conform to (through incorporation of the provisions hereof by
reference in the agreement or otherwise) the substance of each of the following provisions:
(i) Consideration. A Restricted Stock Award may be awarded in consideration for (A) cash, check, bank draft or money order
payable to the Company, (B) past services to the Company or an Affiliate, or (C) any
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other form of legal consideration (including future services) that may be acceptable to the Board, in its sole discretion, and permissible under
applicable law.
(ii) Vesting. Shares of Common Stock awarded under the Restricted Stock Award Agreement may be subject to forfeiture to the
Company in accordance with a vesting schedule to be determined by the Board.
(iii) Termination of Participant’s Continuous Service. If a Participant’s Continuous Service terminates, the Company may receive
through a forfeiture condition or a repurchase right any or all of the shares of Common Stock held by the Participant that have not vested as of
the date of termination of Continuous Service under the terms of the Restricted Stock Award Agreement.
(iv) Transferability. Rights to acquire shares of Common Stock under the Restricted Stock Award Agreement will be transferable
by the Participant only upon such terms and conditions as are set forth in the Restricted Stock Award Agreement, as the Board will determine in
its sole discretion, so long as Common Stock awarded under the Restricted Stock Award Agreement remains subject to the terms of the
Restricted Stock Award Agreement.
(v) Dividends. A Restricted Stock Award Agreement may provide that any dividends paid on Restricted Stock will be subject to the
same vesting and forfeiture restrictions as apply to the shares subject to the Restricted Stock Award to which they relate.
(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement will be in such form and will contain such terms and
conditions as the Board deems appropriate. The terms and conditions of Restricted Stock Unit Award Agreements may change from time to
time, and the terms and conditions of separate Restricted Stock Unit Award Agreements need not be identical. Each Restricted Stock Unit Award
Agreement will conform to (through incorporation of the provisions hereof by reference in the Agreement or otherwise) the substance of each of
the following provisions:
(i) Consideration. At the time of grant of a Restricted Stock Unit Award, the Board will determine the consideration, if any, to be
paid by the Participant upon delivery of each share of Common Stock subject to the Restricted Stock Unit Award. The consideration to be paid
(if any) by the Participant for each share of Common Stock subject to a Restricted Stock Unit Award may be paid in any form of legal
consideration that may be acceptable to the Board, in its sole discretion, and permissible under applicable law.
(ii) Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board may impose such restrictions on or conditions to
the vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate.
(iii) Payment. A Restricted Stock Unit Award may be settled by the delivery of shares of Common Stock, their cash equivalent, any
combination thereof or in any other form of consideration, as determined by the Board and contained in the Restricted Stock Unit Award
Agreement.
(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Unit Award, the Board, as it deems appropriate, may
impose such restrictions or conditions that delay the delivery of the shares of Common Stock (or their cash equivalent) subject to a Restricted
Stock Unit Award to a time after the vesting of such Restricted Stock Unit Award.
(v) Dividend Equivalents. Dividend equivalents may be credited in respect of shares of Common Stock covered by a Restricted
Stock Unit Award, as determined by the Board and contained in the Restricted Stock Unit Award Agreement. At the sole discretion of the Board,
such dividend equivalents may be converted into additional shares of Common Stock covered by the Restricted Stock Unit Award in such
manner as determined by the Board. Any additional shares covered by the Restricted Stock Unit Award credited by reason of such dividend
equivalents will be subject to all of the same terms and conditions of the underlying Restricted Stock Unit Award Agreement to which they
relate.
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(vi) Termination of Participant’s Continuous Service. Except as otherwise provided in the applicable Restricted Stock Unit Award
Agreement, such portion of the Restricted Stock Unit Award that has not vested will be forfeited upon the Participant’s termination of
Continuous Service.
(c) Other Stock Awards. Other forms of Stock Awards valued in whole or in part by reference to, or otherwise based on, Common Stock,
including the appreciation in value thereof (e.g., stock rights with an exercise price or strike price less than 100% of the Fair Market Value of the
Common Stock at the time of grant) may be granted either alone or in addition to Stock Awards provided for under Section 5 and the preceding
provisions of this Section 6. Subject to the provisions of the Plan, the Board will have sole and complete authority to determine the persons to
whom and the time or times at which such Other Stock Awards will be granted, the number of shares of Common Stock (or the cash equivalent
thereof) to be granted pursuant to such Other Stock Awards and all other terms and conditions of such Other Stock Awards.
7.

C OVENANTS OF THE C OMPANY .

(a) Availability of Shares. The Company will keep available at all times the number of shares of Common Stock reasonably required to
satisfy then-outstanding Awards.
(b) Securities Law Compliance. The Company will seek to obtain from each regulatory commission or agency having jurisdiction over
the Plan such authority as may be required to grant Stock Awards and to issue and sell shares of Common Stock upon exercise of the Stock
Awards; provided, however, that this undertaking will not require the Company to register under the Securities Act the Plan, any Stock Award or
any Common Stock issued or issuable pursuant to any such Stock Award. If, after reasonable efforts and at a reasonable cost, the Company is
unable to obtain from any such regulatory commission or agency the authority that counsel for the Company deems necessary for the lawful
issuance and sale of Common Stock under the Plan, the Company will be relieved from any liability for failure to issue and sell Common Stock
upon exercise of such Stock Awards unless and until such authority is obtained. A Participant will not be eligible for the grant of an Award or
the subsequent issuance of cash or Common Stock pursuant to the Award if such grant or issuance would be in violation of any applicable
securities law.
(c) No Obligation to Notify or Minimize Taxes. The Company will have no duty or obligation to any Participant to advise such holder as
to the time or manner of exercising such Stock Award. Furthermore, the Company will have no duty or obligation to warn or otherwise advise
such holder of a pending termination or expiration of an Award or a possible period in which the Award may not be exercised. The Company has
no duty or obligation to minimize the tax consequences of an Award to the holder of such Award.
8.

M ISCELLANEOUS .

(a) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock pursuant to Awards will constitute
general funds of the Company.
(b) Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the Company of an Award to any
Participant will be deemed completed as of the date of such corporate action, unless otherwise determined by the Board, regardless of when the
instrument, certificate, or letter evidencing the Award is communicated to, or actually received or accepted by, the Participant. In the event that
the corporate records (e.g., Board consents, resolutions or minutes) documenting the corporate action constituting the grant contain terms (e.g.,
exercise price, vesting schedule or number of shares) that are inconsistent with those in the Award Agreement or related grant documents as a
result of a clerical error in the papering of the Award Agreement or related grant documents, the corporate records will control and the
Participant will have no legally binding right to the incorrect term in the Award Agreement or related grant documents.
(c) Stockholder Rights. No Participant will be deemed to be the holder of, or to have any of the rights of a holder with respect to, any
shares of Common Stock subject to an Award unless and until (i) such Participant has
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satisfied all requirements for exercise of, or the issuance of shares of Common Stock under, the Award pursuant to its terms, and (ii) the issuance
of the Common Stock subject to such Award has been entered into the books and records of the Company.
(d) No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or any other instrument executed thereunder or
in connection with any Award granted pursuant thereto will confer upon any Participant any right to continue to serve the Company or an
Affiliate in the capacity in effect at the time the Award was granted or will affect the right of the Company or an Affiliate to terminate (i) the
employment of an Employee with or without notice and with or without cause, (ii) the service of a Consultant pursuant to the terms of such
Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director pursuant to the bylaws of the Company or an Affiliate,
and any applicable provisions of the corporate law of the state in which the Company or the Affiliate is incorporated, as the case may be.
(e) Change in Time Commitment. In the event a Participant’s regular level of time commitment in the performance of his or her services
for the Company and any Affiliates is reduced (for example, and without limitation, if the Participant is an Employee of the Company and the
Employee has a change in status from a full-time Employee to a part-time Employee or takes an extended leave of absence) after the date of
grant of any Award to the Participant, the Board has the right in its sole discretion to (x) make a corresponding reduction in the number of shares
or cash amount subject to any portion of such Award that is scheduled to vest or become payable after the date of such change in time
commitment, and (y) in lieu of or in combination with such a reduction, extend the vesting or payment schedule applicable to such Award. In the
event of any such reduction, the Participant will have no right with respect to any portion of the Award that is so reduced or extended.
(f) Incentive Stock Option Limitations. To the extent that the aggregate Fair Market Value (determined at the time of grant) of Common
Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar year (under all
plans of the Company and any Affiliates) exceeds $100,000 (or such other limit established in the Code) or otherwise does not comply with the
rules governing Incentive Stock Options, the Options or portions thereof that exceed such limit (according to the order in which they were
granted) or otherwise do not comply with such rules will be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the
applicable Option Agreement(s).
(g) Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring Common Stock under any
Award, (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge and experience in financial and business
matters and/or to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable and experienced in financial
and business matters and that such Participant is capable of evaluating, alone or together with the purchaser representative, the merits and risks
of exercising the Award; and (ii) to give written assurances satisfactory to the Company stating that the Participant is acquiring Common Stock
subject to the Award for the Participant’s own account and not with any present intention of selling or otherwise distributing the Common Stock.
The foregoing requirements, and any assurances given pursuant to such requirements, will be inoperative if (A) the issuance of the shares upon
the exercise or acquisition of Common Stock under the Award has been registered under a then currently effective registration statement under
the Securities Act, or (B) as to any particular requirement, a determination is made by counsel for the Company that such requirement need not
be met in the circumstances under the then applicable securities laws. The Company may, upon advice of counsel to the Company, place legends
on stock certificates issued under the Plan as such counsel deems necessary or appropriate in order to comply with applicable securities laws,
including, but not limited to, legends restricting the transfer of the Common Stock.
(h) Withholding Obligations. Unless prohibited by the terms of an Award Agreement, the Company may, in its sole discretion, satisfy
any federal, state or local tax withholding obligation relating to an Award by any of the following means or by a combination of such means:
(i) causing the Participant to tender a cash payment; (ii) withholding shares of Common Stock from the shares of Common Stock issued or
otherwise issuable to the
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Participant in connection with the Award; provided, however, that no shares of Common Stock are withheld with a value exceeding the
minimum amount of tax required to be withheld by law (or such lesser amount as may be necessary to avoid classification of the Stock Award as
a liability for financial accounting purposes); (iii) withholding cash from an Award settled in cash; (iv) withholding payment from any amounts
otherwise payable to the Participant, including proceeds from the sale of shares of Common Stock issued pursuant to a Stock Award; or (v) by
such other method as may be set forth in the Award Agreement.
(i) Electronic Delivery. Any reference herein to a “written” agreement or document will include any agreement or document delivered
electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the Company’s intranet (or other shared electronic
medium controlled by the Company to which the Participant has access).
(j) Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the delivery of Common
Stock or the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be deferred and may establish
programs and procedures for deferral elections to be made by Participants. Deferrals by Participants will be made in accordance with
Section 409A of the Code (to the extent applicable to a Participant). Consistent with Section 409A of the Code, the Board may provide for
distributions while a Participant is still an employee or otherwise providing services to the Company. The Board is authorized to make deferrals
of Awards and determine when, and in what annual percentages, Participants may receive payments, including lump sum payments, following
the Participant’s termination of Continuous Service, and implement such other terms and conditions consistent with the provisions of the Plan
and in accordance with applicable law.
(k) Compliance with Section 409A of the Code. Unless otherwise expressly provided for in an Award Agreement, the Plan and Award
Agreements will be interpreted to the greatest extent possible in a manner that makes the Plan and the Awards granted hereunder exempt from
Section 409A of the Code, and, to the extent not so exempt, in compliance with Section 409A of the Code. If the Board determines that any
Award granted hereunder is not exempt from and is therefore subject to Section 409A of the Code, the Award Agreement evidencing such
Award will incorporate the terms and conditions necessary to avoid the consequences specified in Section 409A(a)(1) of the Code, and to the
extent an Award Agreement is silent on terms necessary for compliance, such terms are hereby incorporated by reference into the Award
Agreement. Notwithstanding anything to the contrary in this Plan (and unless the Award Agreement specifically provides otherwise), if the
shares of Common Stock are publicly traded, and if a Participant holding an Award that constitutes “deferred compensation” under Section 409A
of the Code is a “specified employee” for purposes of Section 409A of the Code, no distribution or payment of any amount that is due because of
a “separation from service” (as defined in Section 409A of the Code without regard to alternative definitions thereunder) will be issued or paid
before the date that is six (6) months following the date of such Participant’s “separation from service” (as defined in Section 409A of the Code
without regard to alternative definitions thereunder) or, if earlier, the date of the Participant’s death, unless such distribution or payment can be
made in a manner that complies with Section 409A of the Code, and any amounts so deferred will be paid in a lump sum on the day after such
six (6) month period elapses, with the balance paid thereafter on the original schedule.
(l) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy that the
Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s
securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable law. In
addition, the Board may impose such other clawback, recovery or recoupment provisions in an Award Agreement as the Board determines
necessary or appropriate, including but not limited to a reacquisition right in respect of previously acquired shares of Common Stock or other
cash or property upon the occurrence of an event constituting Cause. No recovery of compensation under such a clawback policy will be an
event giving rise to a right to resign for “good reason” or “constructive termination” (or similar term) under any agreement with the Company or
an Affiliate.
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9.

A DJUSTMENTS UPON C HANGES IN C OMMON S TOCK ; O THER C ORPORATE E VENTS .

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board will appropriately and proportionately adjust:
(i) the class(es) and maximum number of securities subject to the Plan pursuant to Section 3(a), (ii) the class(es) and maximum number of
securities that may be issued pursuant to the exercise of Incentive Stock Options pursuant to Section 3(c), (iii) the class(es) and maximum
number of securities that may be awarded to any person pursuant to Sections 3(d) and 3(e), and (iv) the class(es) and number of securities and
price per share of stock subject to outstanding Stock Awards. The Board will make such adjustments, and its determination will be final, binding
and conclusive.
(b) Dissolution or Liquidation. Except as otherwise provided in the Stock Award Agreement, in the event of a dissolution or liquidation
of the Company, all outstanding Stock Awards (other than Stock Awards consisting of vested and outstanding shares of Common Stock not
subject to a forfeiture condition or the Company’s right of repurchase) will terminate immediately prior to the completion of such dissolution or
liquidation, and the shares of Common Stock subject to the Company’s repurchase rights or subject to a forfeiture condition may be repurchased
or reacquired by the Company notwithstanding the fact that the holder of such Stock Award is providing Continuous Service; provided,
however, that the Board may, in its sole discretion, cause some or all Stock Awards to become fully vested, exercisable and/or no longer subject
to repurchase or forfeiture (to the extent such Stock Awards have not previously expired or terminated) before the dissolution or liquidation is
completed but contingent on its completion.
(c) Corporate Transaction. The following provisions will apply to Stock Awards in the event of a Corporate Transaction unless otherwise
provided in the instrument evidencing the Stock Award or any other written agreement between the Company or any Affiliate and the Participant
or unless otherwise expressly provided by the Board at the time of grant of a Stock Award. In the event of a Corporate Transaction, then,
notwithstanding any other provision of the Plan, the Board will take one or more of the following actions with respect to Stock Awards,
contingent upon the closing or completion of the Corporate Transaction:
(i) arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent company) to
assume or continue the Stock Award or to substitute a similar stock award for the Stock Award (including, but not limited to, an award to
acquire the same consideration paid to the stockholders of the Company pursuant to the Corporate Transaction);
(ii) arrange for the assignment of any reacquisition or repurchase rights held by the Company in respect of Common Stock issued
pursuant to the Stock Award to the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent company);
(iii) accelerate the vesting, in whole or in part, of the Stock Award (and, if applicable, the time at which the Stock Award may be
exercised) to a date prior to the effective time of such Corporate Transaction as the Board determines (or, if the Board does not determine such a
date, to the date that is five (5) days prior to the effective date of the Corporate Transaction), with such Stock Award terminating if not exercised
(if applicable) at or prior to the effective time of the Corporate Transaction;
(iv) arrange for the lapse, in whole or in part, of any reacquisition or repurchase rights held by the Company with respect to the Stock
Award;
(v) cancel or arrange for the cancellation of the Stock Award, to the extent not vested or not exercised prior to the effective time of
the Corporate Transaction, in exchange for such cash consideration, if any, as the Board, in its sole discretion, may consider appropriate; and
(vi) cancel or arrange for the cancellation of the Stock Award, to the extent not vested or not exercised prior to the effective time of
the Corporate Transaction, in exchange for a payment, in such form as may be determined by the Board, equal to the excess, if any, of (A) the
value of the property the Participant would have received upon the exercise of the Stock Award immediately prior to the effective time of the
Corporate Transaction, over (B) any exercise price payable by such holder in connection with such exercise.
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The Board need not take the same action or actions with respect to all Stock Awards or portions thereof or with respect to all Participants.
The Board may take different actions with respect to the vested and unvested portions of a Stock Award.
(d) Change in Control . A Stock Award may be subject to additional acceleration of vesting and exercisability upon or after a Change in
Control as may be provided in the Stock Award Agreement for such Stock Award or as may be provided in any other written agreement between
the Company or any Affiliate and the Participant, but in the absence of such provision, no such acceleration will occur.
10.

T ERMINATION OR S USPENSION OF THE P LAN .

The Board may suspend or terminate the Plan at any time. No Awards may be granted after the tenth anniversary of the earlier of (i) the
date the Plan is adopted by the Board (the “ Adoption Date ”), or (ii) the date the Plan is approved by the stockholders of the Company. No
Awards may be granted under the Plan while the Plan is suspended or after it is terminated.
11.

E FFECTIVE D ATE OF THE P LAN ; T IMING OF F IRST G RANT OR E XERCISE .

The Plan came into existence on the Adoption Date. However, no Award may be granted under the Plan prior to the IPO Date. In addition,
no Stock Award may be exercised (or, in the case of a Restricted Stock Award, Restricted Stock Unit Award, or Other Stock Award, may be
granted) unless and until the Plan has been approved by the stockholders of the Company, which approval will be within 12 months after the
Adoption Date.
12.

C HOICE OF L AW .

The law of the State of Delaware will govern all questions concerning the construction, validity and interpretation of this Plan, without regard to
that state’s conflict of laws rules.
13.

D EFINITIONS . As used in the Plan, the following definitions will apply to the capitalized terms indicated below:

(a) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in Rule 405 of
the Securities Act. The Board will have the authority to determine the time or times at which “parent” or “subsidiary” status is determined within
the foregoing definition.
(b) “ Award ” means a Stock Award.
(c) “ Award Agreement ” means a written agreement between the Company and a Participant evidencing the terms and conditions of an
Award.
(d) “ Board ” means the Board of Directors of the Company.
(e) “ Capital Stock ” means each and every class of common stock of the Company, regardless of the number of votes per share.
(f) “ Capitalization Adjustment ” means any change that is made in, or other events that occur with respect to, the Common Stock subject
to the Plan or subject to any Stock Award after the Adoption Date without the receipt of consideration by the Company through merger,
consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash
dividend, stock split, reverse stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or any
similar equity restructuring transaction, as that term is used in Statement of Financial Accounting Standards Board Accounting Standards
Codification Topic 718 (or any successor thereto). Notwithstanding the foregoing, the conversion of any convertible securities of the Company
will not be treated as a Capitalization Adjustment.
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(g) “ Cause ” will have the meaning ascribed to such term in any written agreement between the Participant and the Company defining
such term and, in the absence of such agreement, such term means, with respect to a Participant, the occurrence of any of the following events:
(i) such Participant’s commission of any felony or any crime involving fraud, dishonesty or moral turpitude under the laws of the United States
or any state thereof; (ii) such Participant’s attempted commission of, or participation in, a fraud or act of dishonesty against the Company;
(iii) such Participant’s intentional, material violation of any contract or agreement between the Participant and the Company or of any statutory
duty owed to the Company; (iv) such Participant’s unauthorized use or disclosure of the Company’s confidential information or trade secrets; or
(v) such Participant’s gross misconduct. The determination that a termination of the Participant’s Continuous Service is either for Cause or
without Cause will be made by the Company, in its sole discretion. Any determination by the Company that the Continuous Service of a
Participant was terminated with or without Cause for the purposes of outstanding Awards held by such Participant will have no effect upon any
determination of the rights or obligations of the Company or such Participant for any other purpose.
(h) “ Change in Control ” means the occurrence, in a single transaction or in a series of related transactions, of any one or more of the
following events:
(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than 50% of
the combined voting power of the Company’s then outstanding securities other than by virtue of a merger, consolidation or similar transaction.
Notwithstanding the foregoing, a Change in Control will not be deemed to occur (A) on account of the acquisition of securities of the Company
directly from the Company, (B) on account of the acquisition of securities of the Company by an investor, any affiliate thereof or any other
Exchange Act Person that acquires the Company’s securities in a transaction or series of related transactions the primary purpose of which is to
obtain financing for the Company through the issuance of equity securities, or (C) solely because the level of Ownership held by any Exchange
Act Person (the “Subject Person”) exceeds the designated percentage threshold of the outstanding voting securities as a result of a repurchase or
other acquisition of voting securities by the Company reducing the number of shares outstanding, provided that if a Change in Control would
occur (but for the operation of this sentence) as a result of the acquisition of voting securities by the Company, and after such share acquisition,
the Subject Person becomes the Owner of any additional voting securities that, assuming the repurchase or other acquisition had not occurred,
increases the percentage of the then outstanding voting securities Owned by the Subject Person over the designated percentage threshold, then a
Change in Control will be deemed to occur;
(ii) there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and,
immediately after the consummation of such merger, consolidation or similar transaction, the stockholders of the Company immediately prior
thereto do not Own, directly or indirectly, either (A) outstanding voting securities representing more than 50% of the combined outstanding
voting power of the surviving Entity in such merger, consolidation or similar transaction or (B) more than 50% of the combined outstanding
voting power of the parent of the surviving Entity in such merger, consolidation or similar transaction, in each case in substantially the same
proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such transaction;
(iii) there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of
the Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the
Company and its Subsidiaries to an Entity, more than 50% of the combined voting power of the voting securities of which are Owned by
stockholders of the Company in substantially the same proportions as their Ownership of the outstanding voting securities of the Company
immediately prior to such sale, lease, license or other disposition; or
(iv) individuals who, on the date the Plan is adopted by the Board, are members of the Board (the “Incumbent Board”) cease for any
reason to constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for
election) of any new Board member was
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approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new member will, for purposes of
this Plan, be considered as a member of the Incumbent Board.
Notwithstanding the foregoing definition or any other provision of the Plan, the term Change in Control will not include a sale of assets,
merger or other transaction effected exclusively for the purpose of changing the domicile of the Company and the definition of Change in
Control (or any analogous term) in an individual written agreement between the Company or any Affiliate and the Participant will supersede the
foregoing definition with respect to Awards subject to such agreement; provided, however, that if no definition of Change in Control or any
analogous term is set forth in such an individual written agreement, the foregoing definition will apply.
If required for compliance with Section 409A of the Code, in no event will a Change in Control be deemed to have occurred if such
transaction is not also a “change in the ownership or effective control of” the Company or “a change in the ownership of a substantial portion of
the assets of” the Company as determined under Treasury Regulation Section 1.409A-3(i)(5) (without regard to any alternative definition
thereunder). The Board may, in its sole discretion and without a Participant’s consent, amend the definition of “Change in Control” to conform
to the definition of “Change in Control” under Section 409A of the Code and the regulations and guidance thereunder.
(i) “ Code ” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.
(j) “ Committee ” means a committee of one or more Directors to whom authority has been delegated by the Board in accordance with
Section 2(c).
(k) “ Common Stock ” means, as of the Effective Date, the common stock of the Company, having one vote per share.
(l) “Company” means Scynexis, Inc., a Delaware corporation.
(m) “ Consultant ” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render consulting or
advisory services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated
for such services. However, service solely as a Director, or payment of a fee for such service, will not cause a Director to be considered a
“Consultant” for purposes of the Plan. Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only if a Form S-8
Registration Statement under the Securities Act is available to register either the offer or the sale of the Company’s securities to such person.
(n) “ Continuous Service ” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or
Consultant, is not interrupted or terminated. A change in the capacity in which the Participant renders service to the Company or an Affiliate as
an Employee, Consultant or Director or a change in the entity for which the Participant renders such service, provided that there is no
interruption or termination of the Participant’s service with the Company or an Affiliate, will not terminate a Participant’s Continuous Service;
provided, however, that if the Entity for which a Participant is rendering services ceases to qualify as an Affiliate, as determined by the Board, in
its sole discretion, such Participant’s Continuous Service will be considered to have terminated on the date such Entity ceases to qualify as an
Affiliate. To the extent permitted by law, the Board or the chief executive officer of the Company, in that party’s sole discretion, may determine
whether Continuous Service will be considered interrupted in the case of (i) any leave of absence approved by the Board or chief executive
officer, including sick leave, military leave or any other personal leave, or (ii) transfers between the Company, an Affiliate, or their successors.
In addition, if required for exemption from or compliance with Section 409A of the code, the determination of whether there has been a
termination of Continuous Service will be made, and such term will be construed, in a manner that is consistent with the definition of “separation
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from service” as defined under Treasury Regulation Section 1.409A-1(h) (without regard to any alternative definition thereunder).
Notwithstanding the foregoing, a leave of absence will be treated as Continuous Service for purposes of vesting in an Award only to such extent
as may be provided in the Company’s leave of absence policy, in the written terms of any leave of absence agreement or policy applicable to the
Participant, or as otherwise required by law.
(o) “ Corporate Transaction ” means the consummation, in a single transaction or in a series of related transactions, of any one or more of
the following events:
(i) a sale or other disposition of all or substantially all, as determined by the Board, in its sole discretion, of the consolidated assets of
the Company and its Subsidiaries;
(ii) a sale or other disposition of at least 90% of the outstanding securities of the Company;
(iii) a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or
(iv) a merger, consolidation or similar transaction following which the Company is the surviving corporation but the shares of
Common Stock outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the
merger, consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.
To the extent required for compliance with Section 409A of the Code, in no event will an event be deemed a Corporate Transaction if such
transaction is not also a “change in the ownership or effective control of” the Company or “a change in the ownership of a substantial portion of
the assets of” the Company as determined under Treasury Regulation Section 1.409A-3(i)(5) (without regard to any alternative definition
thereunder).
(p) “ Covered Employee ” will have the meaning provided in Section 162(m)(3) of the Code.
(q) “ Director ” means a member of the Board.
(r) “ Disability ” means, with respect to a Participant, the inability of such Participant to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment that can be expected to result in death or that has lasted or can be expected
to last for a continuous period of not less than 12 months, as provided in Sections 22(e)(3) and 409A(a)(2)(c)(i) of the Code, and will be
determined by the Board on the basis of such medical evidence as the Board deems warranted under the circumstances.
(s) “ Effective Date ” means the IPO Date.
(t) “ Employee ” means any person employed by the Company or an Affiliate. However, service solely as a Director, or payment of a fee
for such services, will not cause a Director to be considered an “Employee” for purposes of the Plan.
(u) “ Entity ” means a corporation, partnership, limited liability company or other entity.
(v) “ Exchange Act ” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
(w) “ Exchange Act Person ” means any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange
Act), except that “Exchange Act Person” will not include (i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of
the Company or any Subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the
Company or any Subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to a registered
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public offering of such securities, (iv) an Entity Owned, directly or indirectly, by the stockholders of the Company in substantially the same
proportions as their Ownership of stock of the Company; or (v) any natural person, Entity or “group” (within the meaning of Section 13(d) or 14
(d) of the Exchange Act) that, as of the Effective Date, is the Owner, directly or indirectly, of securities of the Company representing more than
50% of the combined voting power of the Company’s then outstanding securities.
(x) “ Fair Market Value ” means, as of any date, the value of the Common Stock determined as follows:
(i) If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market Value of a
share of Common Stock will be, unless otherwise determined by the Board, the closing sales price for such stock as quoted on such exchange or
market (or the exchange or market with the greatest volume of trading in the Common Stock) on the date of determination, as reported in a
source the Board deems reliable.
(ii) Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock on the date of determination,
then the Fair Market Value will be the closing selling price on the last preceding date for which such quotation exists.
(iii) In the absence of such markets for the Common Stock, the Fair Market Value will be determined by the Board in good faith and
in a manner that complies with Sections 409A and 422 of the Code.
(y) “ Incentive Stock Option ” means an option granted pursuant to Section 5 of the Plan that is intended to be, and qualifies as, an
“incentive stock option” within the meaning of Section 422 of the Code.
(z) “ IPO Date ” means the date of the underwriting agreement between the Company and the underwriter(s) managing the initial public
offering of the Common Stock, pursuant to which the Common Stock is priced for the initial public offering (the “IPO”).
(aa) “ Non-Employee Director ” means a Director who either (i) is not a current employee or officer of the Company or an Affiliate, does
not receive compensation, either directly or indirectly, from the Company or an Affiliate for services rendered as a consultant or in any capacity
other than as a Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated
pursuant to the Securities Act (“Regulation S-K”)), does not possess an interest in any other transaction for which disclosure would be required
under Item 404(a) of Regulation S-K, and is not engaged in a business relationship for which disclosure would be required pursuant to Item 404
(b) of Regulation S-K; or (ii) is otherwise considered a “non-employee director” for purposes of Rule 16b-3.
(bb) “ Nonstatutory Stock Option ” means any Option granted pursuant to Section 5 of the Plan that does not qualify as an Incentive Stock
Option.
(cc) “ Officer ” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.
(dd) “ Option ” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock granted pursuant to
the Plan.
(ee) “ Option Agreement ” means a written agreement between the Company and an Optionholder evidencing the terms and conditions of
an Option grant. Each Option Agreement will be subject to the terms and conditions of the Plan.
(ff) “ Optionholder ” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Option.
(gg) “ Other Stock Award ” means an award based in whole or in part by reference to the Common Stock which is granted pursuant to the
terms and conditions of Section 6(c).
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(hh) “ Other Stock Award Agreement ” means a written agreement between the Company and a holder of an Other Stock Award
evidencing the terms and conditions of an Other Stock Award grant. Each Other Stock Award Agreement will be subject to the terms and
conditions of the Plan.
(ii) “ Outside Director ” means a Director who either (i) is not a current employee of the Company or an “affiliated corporation” (within
the meaning of Treasury Regulations promulgated under Section 162(m) of the Code), is not a former employee of the Company or an “affiliated
corporation” who receives compensation for prior services (other than benefits under a tax-qualified retirement plan) during the taxable year, has
not been an officer of the Company or an “affiliated corporation,” and does not receive remuneration from the Company or an “affiliated
corporation,” either directly or indirectly, in any capacity other than as a Director, or (ii) is otherwise considered an “outside director” for
purposes of Section 162(m) of the Code.
(jj) “ Own ,” “ Owned ,” “ Owner ,” “ Ownership ” means a person or Entity will be deemed to “Own,” to have “Owned,” to be the
“Owner” of, or to have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any contract, arrangement,
understanding, relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to
such securities.
(kk) “ Participant ” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Stock Award.
(ll) “ Plan ” means this SCYNEXIS, Inc. 2014 Equity Incentive Plan, as it may be amended.
(mm) “ Restricted Stock Award ” means an award of shares of Common Stock which is granted pursuant to the terms and conditions of
Section 6(a).
(nn) “ Restricted Stock Award Agreement ” means a written agreement between the Company and a holder of a Restricted Stock Award
evidencing the terms and conditions of a Restricted Stock Award grant. Each Restricted Stock Award Agreement will be subject to the terms and
conditions of the Plan.
(oo) “ Restricted Stock Unit Award ” means a right to receive shares of Common Stock which is granted pursuant to the terms and
conditions of Section 6(b).
(pp) “ Restricted Stock Unit Award Agreement ” means a written agreement between the Company and a holder of a Restricted Stock
Unit Award evidencing the terms and conditions of a Restricted Stock Unit Award grant. Each Restricted Stock Unit Award Agreement will be
subject to the terms and conditions of the Plan.
(qq) “ Rule 16b-3 ” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time.
(rr) “ Securities Act ” means the Securities Act of 1933, as amended.
(ss) “ Stock Appreciation Right ” or “ SAR ” means a right to receive the appreciation on Common Stock that is granted pursuant to the
terms and conditions of Section 5.
(tt) “ Stock Appreciation Right Agreement ” means a written agreement between the Company and a holder of a Stock Appreciation Right
evidencing the terms and conditions of a Stock Appreciation Right grant. Each Stock Appreciation Right Agreement will be subject to the terms
and conditions of the Plan.
(uu) “ Stock Award ” means any right to receive Common Stock granted under the Plan, including an Incentive Stock Option, a
Nonstatutory Stock Option, a Restricted Stock Award, a Restricted Stock Unit Award, a Stock Appreciation Right or any Other Stock Award.
(vv) “ Stock Award Agreement ” means a written agreement between the Company and a Participant evidencing the terms and conditions
of a Stock Award grant. Each Stock Award Agreement will be subject to the terms and conditions of the Plan.
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(ww) “ Subsidiary ” means, with respect to the Company, (i) any corporation of which more than 50% of the outstanding capital stock
having ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether, at the time, stock of any
other class or classes of such corporation will have or might have voting power by reason of the happening of any contingency) is at the time,
directly or indirectly, Owned by the Company, and (ii) any partnership, limited liability company or other entity in which the Company has a
direct or indirect interest (whether in the form of voting or participation in profits or capital contribution) of more than 50%.
(xx) “ Ten Percent Stockholder ” means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the Code) stock
possessing more than 10% of the total combined voting power of all classes of stock of the Company or any Affiliate.
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Annex B
SCYNEXIS, INC.
STOCK OPTION PLAN,
AS AMENDED AND RESTATED
RE-ADOPTED BY THE BOARD OF DIRECTORS: June 18, 2014
APPROVED BY THE STOCKHOLDERS:
, 2014
1.

Purpose . The SCYNEXIS, Inc. Stock Option Plan, as amended and restated (the “ Plan ”) is established to create an additional incentive
for key employees, directors and consultants or advisors of SCYNEXIS, Inc. and any successor corporations thereto (collectively referred
to as the “ Company ”), and any present or future parent and/or subsidiary corporations of such corporation (all of whom along with the
Company being individually referred to as a “ Participating Company ” and collectively referred to as the “ Participating Company
Group ”), to promote the financial success and progress of the Participating Company Group. For purposes of the Plan, a parent
corporation and a subsidiary corporation shall be as defined in Sections 424(e) and 424(f) of the Internal Revenue Code of 1986, as
amended (the “ Code ”).

2.

Administration . The Plan shall be administered by the Board of Directors of the Company (the “ Board ”) and/or by a duly appointed
committee of the Board having such powers as shall be specified by the Board. Any subsequent references herein to the Board shall also
mean the committee if such committee has been appointed and, unless the powers of the committee have been specifically limited, the
committee shall have all of the powers of the Board granted herein, other than power to terminate or amend the Plan as provided in
Paragraph 12 hereof, subject to the terms of the Plan and any applicable limitations imposed by law. All questions of interpretation of the
Plan or of any option granted under the Plan (an “ Option ”) shall be determined by the Board, and such determinations shall be final and
binding upon all persons having an interest in the Plan and/or any Option. Options may be either incentive stock options as defined in
Section 422 of the Code (“ Incentive Stock Options ”) or nonqualified stock options. Any officer of a Participating Company shall have
the authority to act on behalf of the Company with respect to any matter, right, obligation, or election which is the responsibility of or
which is allocated to the Company herein, provided the officer has apparent authority with respect to such matter, right, obligation, or
election.

3.

Eligibility . The Options may be granted only to employees (including officers) and directors of the Participating Company Group or to
individuals who are rendering services as consultants, advisors or other independent contractors to the Participating Company Group. The
Board, in its sole discretion, shall determine which persons shall be granted Options (an “ Optionee ”). A director of the Company shall be
eligible to be granted only a nonqualified stock option unless the director is also an employee of the Company. An individual who is
rendering services as a consultant, advisor, or other independent contractor shall be eligible to be granted only a nonqualified stock option.
An Optionee may, if otherwise eligible, be granted additional Options.

4.

Shares Subject to Option . Options shall be options for the purchase of the authorized but unissued common stock of the Company (the “
Stock ”), subject to adjustment as provided in Paragraph 10 below. The maximum number of shares of Stock which may be issued under
the Plan shall be 249,928 shares. As of the Re-adoption Date, there were 74,434 shares subject to outstanding Options. Since October 22,
2009, which is the date on which our 2009 Stock Option Plan was adopted by the Board, no new Options may be granted under the Plan.
In the event that any outstanding Option for any reason expires or is terminated or cancelled and/or shares of Stock subject to repurchase
are repurchased by the Company, the shares allocable to the unexercised portion of such Option, or such repurchased shares, may again be
subject to an Option grant. It is intended that the Plan shall constitute a written compensatory benefit plan within the meaning of Rule 701
promulgated under the Securities Act of 1933, as amended (“ Rule 701 ”), and that the Plan shall otherwise be administered in compliance
with the requirements of Rule 701. To ensure such compliance, the Board shall maintain a record of shares subject to outstanding Options
under the Plan and the exercise price of such Options, plus a record of all shares of Common Stock issued upon the exercise of such
Options and the exercise price of such Options.
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5.

Time for Granting Options . All Options shall be granted, if at all, within ten (10) years from the earlier of the date the Plan is adopted by
the Board or the date the Plan is duly approved by the shareholders of the Company.

6.

Terms, Conditions and Form of Options . Subject to the provisions of the Plan, the Board shall determine for each Option (which need not
be identical) the number of shares of Stock for which the Option is granted, whether the Option is to be treated as an Incentive Stock
Option or as a nonqualified stock option and all other terms and conditions of the Option not inconsistent with the Plan. Options granted
pursuant to the Plan shall comply with and be subject to the following terms and conditions:
(a)

Option Price . The option price for each Option shall be established in the sole discretion of the Board; provided, however, that (i) the
option price per share for an Incentive Stock Option shall be not less than the fair market value of a share of Stock on the date of the
granting of the Incentive Stock Option and (ii) the option price per share of an Incentive Stock Option granted to an Optionee who at
the time the Incentive Stock Option is granted owns stock possessing more than ten percent (10%) of the total combined voting
power of all classes of stock of a Participating Company within the meaning of Section 422(b)(6) of the Code (a “ Ten Percent
Owner Optionee ”) shall be not less than one hundred ten percent (110%) of the fair market value of a share of Stock on the date the
Option is granted. For this purpose, “fair market value” means the value assigned to the stock for a given day by the Board, as
determined pursuant to a reasonable method established by the Board that is consistent with the requirements of Sections 422 and
424 of the Code and the regulations thereunder (which method may be changed from time to time). Notwithstanding the foregoing,
an Option (whether an Incentive Stock Option or a nonqualified stock option) may be granted by the Board in its discretion with an
exercise price lower than the minimum exercise price set forth above if such Option is granted pursuant to an assumption or
substitution for another option in a manner qualifying with the provisions of Section 424(a) of the Code. Nothing hereinabove shall
require that any such assumption or modification will result in the Option having the same characteristics, attributes or tax treatment
as the Option for which it is substituted.

(b)

Exercise Period of Options . The Board shall have the power to set the time or times within which each Option shall be exercisable or
the event or events upon the occurrence of which all or a portion of each Option shall be exercisable and the term of each Option;
provided , however , that (i) no Incentive Stock Option shall be exercisable after the expiration of ten (10) years after the date such
Incentive Stock Option is granted, (ii) no Incentive Stock Option granted to a Ten Percent Owner Optionee shall be exercisable after
the expiration of five (5) years after the date such Incentive Stock Option is granted and (iii) no Incentive Stock Option shall be
exercisable after the date the Optionee’s employment with the Participating Company Group is terminated for cause (as determined
in the sole discretion of the Board); and provided , further , that unless otherwise provided by the Board or set forth in an award
agreement or amendment thereto, an Option shall terminate and cease to be exercisable no later than three (3) months after the date
on which the Optionee terminates employment with the Participating Company Group, unless the Optionee’s employment with the
Participating Company Group shall have terminated as a result of the Optionee’s death or disability (within the meaning of
Section 22(e)(3) of the Code), in which event the Option shall terminate and cease to be exercisable no later than twelve (12) months
from the date on which the Optionee’s employment terminated. For this purpose, an Optionee’s employment shall be deemed to have
terminated on account of death if the Optionee dies within three (3) months following the Optionee’s termination of employment.

(c)

Payment of Option Price . Payment of the option price for the number of shares of Stock being purchased pursuant to any Option
shall be made in cash, by check, cash equivalent or in any other form as may be permitted by the Board in its discretion.

(d)

$100,000 Limitation . The aggregate fair market value, determined as of the date on which an Incentive Stock Option is granted, of
the shares of Stock with respect to which incentive stock options (determined without regard to this subparagraph) are first
exercisable during any calendar year (under this Plan or under any other plan of the Participating Company Group) by any Optionee
shall not
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exceed $100,000. If such limitation would be exceeded with respect to an Optionee for a calendar year, the Incentive Stock Option
shall be deemed a nonqualified stock option to the extent of such excess.
7.

Standard Form of Stock Option Agreement . All Options shall be evidenced by a written award agreement substantially in the form of the
nonqualified stock option agreement attached hereto as Exhibit A or the incentive stock option award agreement attached hereto as Exhibit
B , as applicable, both of which are incorporated herein by reference (the “ Standard Option Agreements ”) or such other form as shall be
approved by the Board consistent with the terms of this Plan.

8.

Transfer of Control . Upon a merger, consolidation, corporate reorganization, or any transaction in which all or substantially all of the
assets or stock of the Company are sold, leased, transferred or otherwise disposed of (other than a mere reincorporation transaction or one
in which the holders of capital stock of the Company immediately prior to such merger or consolidations continue to hold at least a
majority of the voting power of the surviving corporation) (a “ Transfer of Control ”), then any unexercisable portion of an outstanding
Option shall become immediately exercisable as of a date prior to the Transfer of Control, which date shall be determined by the Board.
Notwithstanding the foregoing, an outstanding Option shall not so accelerate if and to the extent: (i) such Option is, in connection with a
Transfer of Control, either to be assumed by the successor corporation (or parent thereof) or to be replaced with a comparable option to
purchase shares of the capital stock of the successor corporation (or parent thereof); (ii) such Option is to be replaced with a cash incentive
program of the successor corporation which preserves the spread existing on the unvested Option at the time of such Transfer of Control
and provides for subsequent payout in accordance with the same vesting schedule applicable to such Option; or (iii) the acceleration of
such Option is subject to other limitations imposed by the Board at the time of the grant of the Option. The determination of option
comparability under clause (i) above shall be made by the Board, and its determination shall be final, binding and conclusive. The exercise
of any Option that was permissible solely by reason of this Paragraph 8 shall be conditioned upon the consummation of the Transfer of
Control. The Board may further elect, in its sole discretion to provide that any Options which became exercisable solely by reason of this
Paragraph 8 and which are not exercised as of the date of the Transfer of Control shall terminate effective as of the date of the Transfer of
Control.

9.

Authority to Vary Terms . The Board shall have the authority from time to time to vary the terms of the Standard Option Agreements either
in connection with the grant of an individual Option or in connection with the authorization of a new standard form or forms; provided,
however, that the terms and conditions of such revised or amended standard form or forms of stock option agreement shall be in
accordance with the terms of the Plan. Such authority shall include, but not by way of limitation, the authority to grant Options which are
not immediately exercisable.

10.

Effect of Change in Stock Subject to Plan . The Board shall make appropriate adjustments in the number and class of shares of Stock
subject to the Plan and to any outstanding Options and in the option price of any outstanding Options in the event of a stock dividend,
stock split, reverse stock split, combination, reclassification or like change in the capital structure of the Company.

11.

Options Non-Transferable . During the lifetime of the Optionee, the Option shall be exercisable only by the Optionee. No Option shall be
assignable or transferable by the Optionee, except by will or by the laws of descent and distribution.

12.

Termination or Amendment of Plan . The Board may terminate or amend the Plan at any time; provided , however , that without the
approval of the Company’s shareholders, there shall be (a) no increase in the total number of shares of Stock covered by the Plan (except
by operation of the provisions of Paragraph 10 above), (b) no change in the class of persons eligible to receive Incentive Stock Options,
and (c) no extension of the period during which Incentive Stock Options may be granted beyond the date which is ten (10) years following
the date the Plan is adopted by the Company or the date the Plan is approved by the shareholders of the Company. In any event, no
amendment may adversely affect any then outstanding Option or any unexercised portion thereof, without the consent of the Optionee,
unless such amendment is required to enable an Option designated as an Incentive Stock Option to qualify as an Incentive Stock Option.
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13.

Miscellaneous
(a)

Nothing in this Plan or any Option granted hereunder shall confer upon any Optionee any right to continue in the employ of the
Participating Company Group, or to serve as a director thereof, or interfere in any way with the right of a Participating Company to
terminate his or her employment at any time. Unless specifically provided otherwise, no grant of an Option shall be deemed salary or
compensation for the purpose of computing benefits under any employee benefit plan or other arrangement of a Participating
Company for the benefit of its employees unless the Participating Company shall determine otherwise. No Optionee shall have any
claim to an Option until it is actually granted under the Plan. To the extent that any person acquires a right to receive payments from
the Company under the Plan, such right shall, except as otherwise provided by the Board, be no greater than the right of an unsecured
general creditor of the Company. All payments to be made hereunder shall be paid from the general funds of the Company, and no
special or separate fund shall be established and no segregation of assets shall be made to assure payment of such amounts, except as
otherwise provided by the Committee.

(b)

The Plan and the grant of Options hereunder shall be subject to all applicable federal and state laws, rules, and regulations and to
such approvals by any United States government or regulatory agency as may be required.

(c)

The terms of the Plan shall be binding upon the Company, and its successors and assigns.

(d)

This Plan and all actions taken hereunder shall be governed by the laws of the State of Delaware.

(e)

With respect to any payments not yet made to an Optionee by the Company, nothing contained herein shall give any such Optionee
any rights that are greater than those of a general creditor of the Company.

(f)

If any provision of this Plan or a Standard Option Agreement is or becomes or is deemed invalid, illegal or unenforceable in any
jurisdiction, or would disqualify the Plan or any Standard Option Agreement under any law deemed applicable by the Board, such
provision shall be construed or deemed amended to conform to applicable laws or if it cannot be construed or deemed amended
without, in the determination of the Board, materially altering the intent of the Plan or the Standard Option Agreement, it shall be
stricken and the remainder of the Plan or the Standard Option Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the undersigned Secretary of the Company certifies that the foregoing Plan was duly adopted by the Board of
Directors of the Company on June 18, 2014 (the “ Re-adoption Date ” ).
SCYNEXIS, INC.
By:
/s/ Eileen C. Pruette
Eileen C. Pruette, Secretary
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DIRECTIONS to SCYNEXIS (also available at http://www.scynexis.com/contact-us/ )
SCYNEXIS is located on the northern boundary of Research Triangle Park, North Carolina, ~10 miles north-west of Raleigh-Durham
International Airport (most convenient) and 85 miles east of Piedmont Triad International Airport.
By Road
From Raleigh-Durham International Airport:
Take Interstate 40 West approximately 5.6 miles to exit number 278 (NC-Highway 55). Turn left onto NC-55 West and drive approximately 1.8
miles to Cornwallis Road. Take a right on Cornwallis Road and proceed about 0.3 miles to TriCenter Boulevard, marked by a sign for Research
TriCenter on the left. Take a left on TriCenter Boulevard and turn into the first parking lot on the right. The SCYNEXIS sign is on the building
above our entrance at 3501-C.
From the Winston-Salem/Greensboro Area:
Take Interstate 40 East to exit number 278 (NC-Highway 55). Turn left onto NC-55 West and drive approximately 1.8 miles to Cornwallis Road.
Take a right on Cornwallis Road and proceed about 0.3 miles to TriCenter Boulevard, marked by a sign for Research TriCenter on the left. Take
a left on TriCenter Boulevard and turn into the first parking lot on the right.
From Downtown Durham, NC:
Take NC-147 South to the Cornwallis Road Exit Number 6. Turn right at the exit and proceed approximately 1.5 miles to TriCenter Boulevard,
marked by a sign for Research TriCenter on the right. Take a right on TriCenter Boulevard and turn into the first parking lot on the right.
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SP ECIAL ME E TING OF ST OCKHOL DERS OF SCYNEXI S, I NC. S eptember 11, 20 14 PROXY VOTI NG INST RUCTIONS INT ERNET - Acces s “www.votepr oxy.com” and fol low the on-s creen ins tru cti ons o r s can th e QR code with yo ur s martpho ne. Have you r prox y car d available when you acces s the web page. TE LE PHONE - Call toll- fr ee 1- 800-P ROXI ES (1- 800-776- 9437) in the United S tat es or 1-718- 921-85 00 fro m for ei gn countri es fr om any touch- tone telephone and fol low the ins tructi ons. Have your proxy car d avai lable when you call. Vote onli ne/ phone until 11 :59 PM ES T the day bef ore the meeting. M AIL - S ign, date and mail yo ur pr oxy car d in the envelope pr ovided as soon as pos sib le. IN PE RSON - You may vote your shares in pers on by att end ing the Special M eeting. Dir ectio ns to the Special Meeting can be f ound at www.s cy nexis.com/ co ntact -us / or by con tacti ng Inves tor Relations at inves torr elations @s cynexis .com. GO GREE N - e-Cons ent makes it easy to go paperles s. With e- Co nsent, yo u can q uickly acces s y our pr oxy material, s tatements and other eli gible documents online, whil e r educing cos ts, clut ter and paper was te. Enr oll today vi a www.ams tock.com to en joy online access . COMP ANY NUMBE R ACCOUNT NUM BER NOT ICE OF INT ERNET AVAIL ABIL ITY OF PROXY M ATE RI AL: T he Notice of S peci al Meeting of Stockhol ders , proxy s tatement and f orm of proxy car d ar e avai lable for review on the In ternet at http: //www.astp roxypor tal.com/as t/18891/ P lease detach along perf orated lin e and m ai l in the envelope pr ovided IF you are not vot ing via telephone or the Inter net. 0003030003 0000000000 2 091114 T HE BOARD OF DIRE CT ORS RECOM ME NDS YOU VOT E F OR ITE M S 1, 2, and 3: PLE ASE SIGN, DAT E AND RE TURN PROM PT LY I N THE ENCL OSED E NVE LOPE . PL EAS E M ARK YOUR VOT E I N BLUE OR BL ACK INK AS S HOWN HERE x F OR AGAINST ABSTAI N 1. T o ap prove the SCYNE XIS, I nc. 2014 E quity I ncen tive Plan, as am en ded to increas e t he aggr egate number of shar es of co mmon s tock author ized f or is s uance un der the plan by 351 ,653 sh ar es. 2. T o appro ve the SCYNEXI S, Inc. S tock Option P lan, as amended to ef fectuate cer tain amendments to opti ons pr evious ly granted t o our emplo yees , off icers , co nsult ant s and di rectors under ou r Stock Opt ion Plan ( a) to r ed uce th e exer ci se pri ce per shar e of each o utst and ing option to $9.64 per s hare, ( b) to extend the term of each out standin g option unt il J une 17, 2024, and ( c) to pr ovide tha t the hold er s of su ch o ptions may exercis e t he ves ted por tion of such opt ions for t he r emaining ter m of th e op tions in the event the holder terminates s er vices wit h SCYNEXI S (ot her than fo r cause) . 3. To r atify th e s election by th e Aud it Committee of the Bo ar d of Dir ectors of Deloit te & Tou che L LP as the ind ependent regis tered public accounting f irm of
SCYNE XIS, I nc. for its f is cal year end ing Decem ber 31, 2014. This prox y is s olicit ed b y the Boar d of Di rectors of S CYNE XIS , Inc. and when pr operly executed will be vot ed as s peci fied herein and, u nless otherwis e dir ected, wil l be voted FOR Pr opos al 1, FOR Pr oposal 2 and FOR Propo sal 3. T he Boar d of Di rectors recommends votin g FOR each it em . Receipt of Notice of S pecial M eeting of Stockhol der s and accompanyin g Prox y Statement is hereby acknowledged. T o change the addres s on your account, pleas e check the box at right and i ndicate your new addr es s in the addres s s pace ab ove. Please not e th at changes to the r egister ed name(s ) on the account may no t be subm itted via this method. S ignatur e of Stockhol der Date: Sign atu re of S tockholder Date: Not e: Please s ign exactly as your name or names appear on this Proxy. Wh en s hares are held join tly, each holder s hould s ign. When s igning as executor, admi nist rator, att orney, tr ustee or guardian, pleas e give full t itle as s uch. If the si gner is a co rpor ati on, please s ign fu ll corpor ate nam e by duly author ized offi cer , giving f ull tit le as s uch. If s igner is a par tners hip, please s ign in p ar tners hip name by autho rized pers on.

