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Item 5.02 Departure of Directors or Certain officers; Election of Directors; Appointment of Certain Officers; Compensation Arrangement
of Certain Officers.

On July 17, 2022, the Board of Directors (the “Board”) of Codexis, Inc. (the “Company” or “Codexis”) appointed Dr. Stephen Dilly, a current Codexis
Board member, as the Company’s President and Chief Executive Officer, effective August 9, 2022. Dr. Dilly succeeds John Nicols, the Company’s current
President and Chief Executive Officer, who notified the Board of his intention to retire from such roles effective August 8, 2022. Following his retirement,
Mr. Nicols will remain as a member of the Board until the Company’s Annual Meeting of Stockholders in 2023 at which time he will not stand for
re-election. Mr. Nicols will also serve as a strategic advisor to the Company pursuant to a multi-year agreement described further below. In connection
with the appointment of Dr. Dilly as President and Chief Executive Officer, the Board reconstituted its Audit Committee and appointed Byron Dorgan, the
Chairman of the Board, as a member of the Audit Committee to fill the seat previously held by Dr. Dilly.

Pursuant to an employment agreement entered into between Dr. Dilly and the Company on July 18, 2022 (the “Employment Agreement”), Dr. Dilly will
commence service as the Company’s President and Chief Executive Officer effective as of August 9, 2022. Under the Employment Agreement, Dr. Dilly
also will continue to serve as a member of the Board. The Employment Agreement provides for Dr. Dilly to be paid an annual base salary of $710,000 with
a target bonus opportunity of 75% of Dr. Dilly’s annual base salary. The Employment Agreement also provides for Dr. Dilly to be paid a sign-on bonus of
$200,000, subject to a claw back that lapses as to 50% of the sign-on bonus on each of the six-month and one-year anniversary of the date Dr. Dilly
commences employment with us. The Employment Agreement includes an annual travel allowance of $40,000 and the reimbursement of up to $20,000 of
legal fees incurred by Dr. Dilly in negotiating the Employment Agreement.

In addition, the Employment Agreement provides for the Company to grant Dr. Dilly an option to purchase 700,000 shares of Company common stock
and 340,000 performance stock units. The option will have an exercise price equal to the closing trading price of Company common stock on the date of
grant, or immediately preceding trading day if the date of grant is not a trading day, and will vest and become exercisable as to 25% of the total number of
shares underlying the option on the first anniversary of the date Dr. Dilly commences employment with the Company and as to 1/48th of the total number
of shares underlying the option monthly thereafter, in each case, subject to Dr. Dilly’s continued service to the Company. Unless Dr. Dilly’s employment
with the Company is terminated by the Company for cause, the option will remain exercisable for 2 years after Dr. Dilly’s service to the Company
terminates. The performance stock units will be earned based on the achievement of performance goals to be established by the Board in consultation with
Dr. Dilly, with 50% of the shares earned to be issued upon certification of achievement and 50% of the shares earned to be issued one year after such
certification, in each case, subject to Dr. Dilly’s continued service to the Company. Each performance stock unit entitles Dr. Dilly to receive up to 2 shares
of Company common stock based on performance.

Under the Employment Agreement, if Dr. Dilly’s employment with the Company is terminated by the Company without cause or Dr. Dilly resigns for
good reason, other than during the period commencing 3 months prior to a change in control and ending 24 months after the closing of the change in
control, then Dr. Dilly will be entitled to severance benefits comprised of 12 months base salary, 12 months target bonus opportunity, 12 months continued
healthcare coverage at Company expense and 12 months accelerated vesting of all outstanding equity awards (with performance deemed to be achieved at
target for any performance-based equity awards). If Dr. Dilly’s employment with the Company is terminated by the Company without cause in connection
with a sale of a substantial portion of the Company’s assets, then the vesting of all outstanding equity awards will be fully accelerated. If Dr. Dilly’s
employment with the Company is terminated by the Company without cause or Dr. Dilly resigns for good reason during the period commencing 3 months
prior to a change in control and ending 24 months after the closing of the change in control, then Dr. Dilly will be entitled to severance benefits comprised
of 18 months base salary, 18 months target bonus opportunity, 18 months continued healthcare coverage at Company expense and full accelerated vesting
of all outstanding equity awards (with performance deemed to be achieved at target for any performance-based equity awards). Dr. Dilly’s receipt of the
foregoing severance benefits is conditioned on his execution and non-revocation of a general release of claims against the Company.

On July 18, 2022, the Company also entered into a Transition and Separation Agreement (the “Transition and Separation Agreement”) with Mr. Nicols,
pursuant to which Mr. Nicols will continue to serve as the Company’s President and Chief Executive Officer through August 8, 2022, during which time
Mr. Nicols’ existing employment agreement will remain in effect, and will be employed thereafter under the Transition and Separation Agreement as a
strategic advisor through August 7, 2024, unless Mr. Nicols employment terminates sooner in accordance with the Employment Agreement. The
Transition and Separation Agreement provides for Mr. Nicols to continue to serve as a member of the Board through the 2023 annual meeting of the
Company’s stockholders.

 



The Transition and Separation Agreement provides for Mr. Nicols to provide approximately 8 hours of services per week during the first year of
Mr. Nicols’ services as strategic advisor, and approximately 4 hours of services per week during the second year of such strategic advisor service.
Mr. Nicols will be paid a base salary of $40,000 per month during the first year of such strategic advisor service and $20,000 per month thereafter. In
addition, Mr. Nicols will be eligible for a pro-rated 2022 target bonus to be paid in 2023 based on actual Company performance. The Transition and
Separation Agreement also provides for the Company to directly pay, or reimburse Mr. Nicols for, three years’ of healthcare benefits and for the Company
to reimburse Mr. Nicols for up to $35,000 of legal fees incurred in connection with the Transition and Separation Agreement. The Transition and
Separation Agreement provides that each of Mr. Nicols’ equity awards to cease vesting as of August 8, 2022 with any vested options remaining
outstanding and exercisable through the 3-month anniversary of the date Mr. Nicols ceases to serve as an employee of the Company.

The foregoing summaries of the material terms of the Employment Agreement and the Transition and Separation Agreement are qualified in their entirety
by the complete terms of the agreement, each of which will be filed as an exhibit to Codexis’s Quarterly Report on Form 10-Q for the three months ending
September 30, 2022.
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