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Item 1.02 Termination of a Material Definitive Agreement.

On September 23, 2022, Syndax Pharmaceuticals, Inc. (the “Company”) made a prepayment of $21.5 million to satisfy in full all of the Company’s
principal and interest obligations and related fees under that certain Loan and Security Agreement, dated February 7, 2020, by and among the Company and
its subsidiaries, the several banks and other financial institutions or entities from time to time parties thereto, and Hercules Capital, Inc. (“Hercules”), in its
capacity as administrative agent and collateral agent (collectively, the “Lender”), as amended (as amended, the “Loan Agreement’). The payoff amount
paid by the Company in connection with the termination of the Loan Agreement was pursuant to a payoff letter with Hercules and included payment of (a)
$1.0 million as an end-of-term fee and (b) $0.4 million pre-payment fee. Hercules released all security interests held on the assets of the Company and its
subsidiaries.

The Loan Agreement was fully terminated as of September 23, 2022.

Item 7.01 Regulation FD Disclosure.

The prepayment does not change the Company’s prior guidance that its current cash and cash equivalents are sufficient to fund operations into the second
half of 2024.

The information contained in this Item 7.01 is intended to be furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference into any of the Company’s filings under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific
reference in such filing.

Forward Looking Statements

This Current Report on Form 8-K contains “forward-looking statements,” including, but not limited to, statements regarding the Company’s guidance
estimates and its ability to fund ongoing operations. These statements relate to future events and involve known and unknown risks, uncertainties and other
factors which may cause the Company’s actual results, performance or achievements to be materially different from any future results, performances or
achievements expressed or implied by the forward-looking statements. In some cases, you can identify forward-looking statements by terms such as “may,”
“will,” “could,” “expects,” “plans,” “anticipates,” “believes,” and similar expressions intended to identify forward-looking statements. These statements
reflect the Company’s current views with respect to future events and are based on assumptions and subject to risks and uncertainties. Given these
uncertainties, you should not place undue reliance on these forward-looking statements. Any forward-looking statements set forth in this Current Report
speak only as of the date of this Current Report. The Company does not intend to update any of these forward-looking statements to reflect events or
circumstances that occur after the date hereof other than as required by law. You are cautioned not to place undue reliance on any forward-looking
statements.

LIS

Item 9.01 Financial Statements and Exhibits.

Exhibit
No. Description

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

SYNDAX PHARMACEUTICALS, INC.
Date:  September 23, 2022 By: /s/ Michael A. Metzger

Michael A. Metzger
Chief Executive Officer







