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Item 1.01. Entry into a Material Definitive Agreement.

In July 2023, Codexis, Inc. (the “Company”) announced that it was discontinuing investment in certain development programs in the Company’s
biotherapeutics business, including its partnered product candidate CDX-7108 for the treatment of exocrine pancreatic insufficiency. CDX-7108 was
discovered under the Strategic Collaboration Agreement between Nestlé Health Science (“Nestlé”) and the Company, dated October 12, 2017
(“Collaboration Agreement”), and was the subject of a development agreement between Nestle and the Company, dated January 1, 2020 (“Development
Agreement”), pursuant to which the parties collaborated to advance the development of CDX-7108.

On December 27, 2023, the Company and Nestlé entered into an acquisition agreement (the “Acquisition Agreement”), pursuant to which the Company
has agreed to assign its interests in CDX-7108 (including associated agreements and intellectual property rights) to Nestlé.

Under the terms of the Acquisition Agreement, the Company will receive an upfront payment of $5.0 million, with the potential for up to $15.0 million in
development milestones and $25.0 million in commercial milestones, as well as a single-digit percentage royalty on net sales of CDX-7108 that are in
excess of prior annual baseline. The Company is also entitled to receive a scaled percentage of the proceeds ranging from 50% to low single-digits from
certain sale or licensing transactions entered into by Nestlé with respect to CDX-7108, with such percentage scaling down depending on when in the
development of CDX-7108 such transaction is consummated.

Pursuant to the Acquisition Agreement, the Collaboration Agreement and Development Agreement will terminate. The Company will also be restricted
from developing, commercializing, manufacturing, or other exploitation of any lipase-containing product in the field of pancreatic enzyme replacement
therapy for at least three years. The Company will also grant Nestlé an option to enter into an agreement for the sale of assets related to amylase and
protease discovered under the Collaboration Agreement (“A&P Acquisition Agreement”). Under the terms of the A&P Acquisition Agreement, the
Company would be entitled to receive an upfront cash payment of $2.5 million, with the potential for an additional $2.5 million payment upon the earlier
of meeting a certain development milestone related to CDX-7108 or commercial launch of a product containing amylase and/or protease. Nestlé has the
right to exercise this option at any time prior to March 1, 2025.

The closing of the transactions contemplated by the Acquisition Agreement is expected to occur on January 5, 2024, subject to customary closing
conditions. A redacted copy of the Acquisition Agreement will be filed with the Company’s Annual Report on Form 10-K for the period ending
December 31, 2023.

 
Item 1.02. Termination of a Material Definitive Agreement.

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Forward-Looking Statements

Any statements contained in this current report that are not statements of historical fact may be deemed to be forward-looking statements. Forward-
looking statements can be identified by words such as “plan”, “potential”, “may”, “expect”, “will” and similar expressions in reference to future
periods. Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based on the Company’s current
beliefs, expectations, and assumptions regarding the future of its business, future plans and strategies, projections, anticipated events and trends, the
economy and other future conditions, including but not limited to the anticipated timing and occurrence of the closing of the Acquisition Agreement, the
receipt of milestone, royalty and other payments under the Acquisition Agreement and the continued development of CDX-7108. You should not place
undue reliance on these forward-looking statements because they involve significant risks, uncertainties and changes in circumstances that are difficult to
predict and many of which are outside of the Company’s control. Therefore, you should not rely on any of these forward-looking statements. Actual results
and the timing of events could differ materially from those anticipated in such forward looking statements as a result of these risks and uncertainties,
which include, without limitation, risks related to the timing and closing of the Acquisition Agreement, Nestlé’s continued development of CDX-7108, risks
related to the development of CDX-7108 and additional risks detailed from time to time in The Company’s reports filed with the Securities and Exchange
Commission, including its Quarterly Report on Form 10-Q for the quarter ended September 30, 2023 and subsequent filings. Any forward-looking
statement made by the Company in this current report is based only on information currently available to the Company and speaks only as of the date on
which it is made. The Company does not undertake any obligation to update forward-looking statements, whether written or oral, that may be made from
time to time, whether as a result of new information, future developments or otherwise, and expressly disclaims any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statements contained herein, except as required by law.
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