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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

 

(b) Resignation of Director

On November 27, 2014, Mounia Chaoui, Ph.D. notified SCYNEXIS, Inc. that she had resigned from the SCYNEXIS Board of
Directors (the "Board"), effective immediately.

(d) Election of Directors

On November 27, 2014, the Board appointed Guy Macdonald and Marco Taglietti, MD as members of the Board, effective
November 27, 2014. Further, Mr. Macdonald was appointed as a member of the Compensation Committee and Dr. Taglietti was appointed
as a member of the Nominating and Governance Committee. Mr. Macdonald and Dr. Taglietti will serve until the SCYNEXIS 2015 Annual
Meeting of Stockholders or until a successor for each is duly elected and qualified.

Mr. Macdonald and Dr. Taglietti will receive compensation as non-employee directors of SCYNEXIS under SCYNEXIS's
standard compensation arrangements with its non-employee directors, which is currently as set forth on Exhibit 10.1 attached hereto and
incorporated by reference here.
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Exhibit 10.1

COMPENSATION ARRANGEMENT WITH NON-EMPLOYEE DIRECTORS

1. 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 the Board receives an additional annual base cash retainer of $15,000, to be paid quarterly.

2. In addition, each member of a committee receives compensation for service on a committee as
follows:

 

a. The chairperson of the 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.

b. The chairperson of the 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.

c. The chairperson of the 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.

3. Each year on or promptly following the date of the SCYNEXIS annual meeting of stockholders, each non-employee director will
be granted an option to purchase 3,480 shares of common stock, and the chairman will be granted an additional option to purchase
1,740 shares of common stock. If a new board member joins the Board, the director will be granted an initial option to purchase
7,830 shares of common stock, and if a new chairman joins the Board, the chairman will be granted an additional initial option to
purchase 3,480 shares of 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 common stock on the date of grant and will vest in full on the
earlier of the 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, each non-employee director may elect to receive nonstatutory stock options in lieu of all or a portion of the cash compensation
to which the non-employee 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 a share of 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.


