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

On July 7, 2020, Syndax Pharmaceuticals, Inc. (the “Company”) issued a press release announcing that Daphne Karydas will join
the Company as Chief Financial Officer, effective July 13, 2020. Ms. Karydas served as a financial advisor to the Company since May 12,
2020. In connection with Ms. Karydas’ appointment as Chief Financial Officer, she will also be appointed Principal Financial Officer,
Principal Accounting Officer and Treasurer of the Company. On July 6, 2020, Richard P. Shea, Chief Financial Officer of the Company
notified the Company of his intention to retire and resign from his position as Chief Financial Officer and all related roles with the
Company.  The notice was given in connection with a succession plan developed by Mr. Shea and the Company and the announcement of Mr.
Shea’s plan to retire.

Prior to joining the Company, Ms. Karydas served as Senior Vice President, Corporate Financial Planning & Analysis and Strategy
of Allergan plc, a publicly traded global pharmaceutical leader prior to its acquisition by AbbVie Inc. in May 2020.  Ms. Karydas joined
Allergan in 2017 as its Senior Vice President of Global Investor Relations & Strategy.  Prior to Allergan, Ms. Karydas worked at JP Morgan
Asset Management starting in 2015 as Executive Director, Senior Healthcare Analyst, and previously held roles at The Boston Company
Asset Management, Goldman, Sachs & Co., and Merck & Co., Inc.  Ms. Karydas received an B.S. and M.S. from Massachusetts Institute of
Technology and an M.B.A. from Harvard Business School.

There are no arrangements or understandings with the Company pursuant to which Ms. Karydas was appointed to serve as Chief
Financial Officer. There are no family relationships between Ms. Karydas and any director or executive officer of the Company, and there are
no related party transactions of the kind described in Item 404(a) of Regulation S-K in which Ms. Karydas was a participant.

In connection with her appointment, the Company entered into an employment agreement with Ms. Karydas, effective July 13,
2020 (the “Employment Agreement”), providing for the terms of her employment, including (i) an annual base salary of $425,000; (ii) an
annual target bonus equal to 40% of her base salary, which bonus will be pro-rated for 2020; and (iii) a one-time grant of an option to
purchase 215,000 shares of the Company’s common stock, exercisable at a price per share equal to the closing price of the Company’s
common stock on the Nasdaq Global Select Market on May 12, 2020, the date of grant and the date that Ms. Karydas became a financial
advisor to the Company. Twenty-five percent (25%) of the shares subject to such option shall vest on the one-year anniversary of the vesting
commencement date, and one forty-eighth (1/48th) of the shares of common stock subject to such option shall vest monthly thereafter on the
last day of each month over the following thirty-six (36) months until all of the shares subject to such option are fully vested, subject to
continued service. In addition to the annual target bonus, Ms. Karydas will receive a one-time sign-on bonus of $50,000, which shall be
payable in full on March 1, 2021 provided that Ms. Karydas is then employed by the Company.  In the event of Ms. Karydas’ voluntary
resignation within a year of July 13, 2020, she will repay a prorated portion of such sign-on bonus to the Company promptly following the
termination of employment.

Ms. Karydas’ employment agreement further provides that in the event her employment is terminated without “cause,” as defined in
his employment agreement, or she terminates her employment for “good reason,” as defined in her employment agreement, she is entitled to
(i) a lump sum severance payment equal to nine months base salary, (ii) payment on his behalf of up to nine months of health insurance
benefits continuation and (iii) with respect to equity awards granted to Ms. Karydas prior to the date of her termination, accelerated vesting
and the lapse of any reacquisition or repurchase rights that the Company holds with respect to such equity awards for the portion of such
equity awards that would have otherwise vested within the 12-month period following the date of Ms. Karydas’ termination were she to
remain employed with the Company during such 12-month period. If Ms. Karydas’ employment is terminated without cause or she
terminates her employment for good reason within three months prior to, or 12 months after, a “change in control” of the Company, as
defined in her employment agreement, she is instead entitled to (a) a lump sum severance payment equal to the sum of 12 months base salary
and 100% of the greater of (1) the average annual target performance bonus paid to her for the preceding three years or (2) her annual target
performance bonus in effect as of the change in control, (b) payment on her behalf of up to 12 months of health insurance benefits
continuation and (c) full accelerated vesting on all of her unvested options and the lapse of any reacquisition or repurchase rights that the
Company holds with respect to any other equity award granted to her pursuant to any of the Company’s equity incentive plans. In order to
receive her severance benefits, Ms. Karydas must sign a general release of claims.



Ms. Karydas’ employment agreement further provides that in the event the severance and other benefits provided for or otherwise
payable to her constitute “parachute payments” within the meaning of Section 280G of the Code and are subject to the excise tax imposed by
Section 4999 of the Code, the Company will pay either (i) Ms. Karydas’ severance benefits under the employment agreement in full or (ii)
only a part of Ms. Karydas’ severance benefits under the employment agreement such that Ms. Karydas receives the largest payment possible
without the imposition of the excise tax, in each case, depending upon which alternative would result in Ms. Karydas receiving the greater
net after-tax payment.

In connection with her appointment as Chief Financial Officer, Ms. Karydas entered into the Company’s standard form of
Indemnification Agreement, a copy of which was filed as Exhibit 10.21 to the Registration Statement on Form S-1 (File No. 333-208861)
filed with the SEC on January 4, 2016.

Mr. Shea will remain with the Company to assist with transition through July 31, 2020.  Thereafter Mr. Shea will serve as an
advisor to the Company for a period of 18 months.  During the advisory term, the Company will (a) pay Mr. Shea a flat fee of $4,000 per
month, and (b) if Mr. Shea elects COBRA continuation coverage, the payment or reimbursement of the healthcare insurance premium for Mr.
Shea and his covered dependents through the earlier of: (i) eighteen (18) months; (ii) the termination of Mr. Shea’s qualification or eligibility
for COBRA continuation coverage; or (iii) Mr. Shea and his dependents becoming eligible for healthcare coverage under another employer’s
plan.  Notwithstanding the foregoing, in the event that during the term Mr. Shea determines that he no longer wishes to receive the health
care benefits outlined above, then the Company shall increase his monthly fee for Services to $6,000 per month.

In addition to the foregoing, during the advisory term, the vesting of all of Mr. Shea’s issued and outstanding stock option grants
shall continue uninterrupted in accordance with their terms. Following the advisory term, in accordance with the terms of Mr. Shea’s existing
and outstanding stock option grants, he has ninety (90) days to exercise such stock option grants in accordance with their terms.

Upon a “change in control” of the Company, as defined in his advisory agreement, (a) the vesting and exercisability of all
outstanding options to purchase the Company’s common stock (or stock appreciation rights or other rights with respect to the stock of the
Company issued pursuant to any equity incentive plan of the Company) that are held by Mr. Shea shall be accelerated in full, (b) any
reacquisition or repurchase rights held by the Company with respect to common stock issued or issuable (or with respect to other rights with
respect to the stock of the Company issued or issuable) pursuant to any other stock award granted to Mr. Shea pursuant to any equity
incentive plan of the Company shall lapse and (c) the time period that Mr. Shea has to exercise any outstanding options to purchase the
Company’s common stock that are held by Mr. Shea shall be extended for a period equal to the shorter of (i) twelve (12) months or (ii) the
remaining term of the outstanding option.

The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its entirety by the full
text of the Employment Agreement, a copy of which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the
period ended September 30, 2020. A copy of the Company’s press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K
and is incorporated herein by reference.
Item 9.01. Financial Statements and Exhibits.
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Exhibit
No.   Description
  
99.1  Press release, dated July 7, 2020
   
 
 



 

SIGNATURES
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SYNDAX PHARMACEUTICALS, INC.
  
By: /s/ Briggs W. Morrison, M.D.

 Briggs W. Morrison, M.D.
 Chief Executive Officer

Dated: July 7, 2020
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Syndax Pharmaceuticals Appoints Daphne Karydas as Chief Financial Officer
- Richard P. Shea to Retire as Chief Financial Officer -

WALTHAM, Mass., July 7, 2020 -- Syndax Pharmaceuticals, Inc. ("Syndax," the "Company" or "we") (Nasdaq:SNDX), a clinical
stage biopharmaceutical company developing an innovative pipeline of cancer therapies, today announced the appointment of
Daphne Karydas as Chief Financial Officer, effective July 13, 2020. Ms. Karydas, who brings to Syndax nearly 20 years of
financial experience in the biopharmaceutical industry, most recently served as Senior Vice President of Corporate Financial
Planning & Analysis and Strategy at Allergan, where she oversaw the company’s long-term financial and business strategy. She
will succeed Richard P. Shea, who will be retiring from his role as Syndax’s Chief Financial Officer.
“It is my pleasure to welcome Daphne to the Syndax team at this exciting juncture for the Company, with key readouts expected
in the fourth quarter of this year from both our SNDX-5613 and axatilimab programs,” said Briggs W. Morrison, M.D., Chief
Executive Officer of Syndax. “Her extensive experience in a range of financial-focused roles in the biopharmaceutical industry
and proven skillset in developing and executing on long-term growth strategies will be invaluable as we continue to strive toward
our goal of bringing novel therapies to patients in areas of high unmet need. I would like to thank Rick for his contributions and
commitment to Syndax over the years, both in his role as Chief Financial Officer and as a prior member of the Board of
Directors.”
“With a promising pipeline poised to address some of the most underserved therapeutic areas, I believe Syndax is well
positioned to create tremendous value,” said Ms. Karydas. “I look forward to bringing my own unique perspective and industry
acumen to this experienced leadership team and contributing to the Company’s mission of realizing a future in which people with
cancer live longer and better than ever before.”
Ms. Karydas joined Allergan in 2017 as Senior Vice President of Global Investor Relations and Strategy, leading engagement
with the investment community and business strategy development. Prior to joining Allergan, she served as Executive Director
and Senior Healthcare Analyst at J.P. Morgan Asset Management. Previously, she was a Portfolio Manager and Senior
Healthcare Analyst at The Boston Company Asset Management, a BNY Mellon company. Earlier, Ms. Karydas was a Vice
President at Goldman Sachs Asset Management focused on healthcare, as well as a member of Goldman Sachs’ healthcare
investment banking team. Before joining Goldman Sachs, she was a Project Chemical Engineer at Merck & Co. where she
focused on process development for novel vaccines. Ms. Karydas received a B.A. and M.S. in chemical engineering from the
Massachusetts Institute of Technology and an M.B.A. from Harvard Business School.
About Syndax Pharmaceuticals, Inc.
Syndax Pharmaceuticals is a clinical stage biopharmaceutical company developing an innovative pipeline of cancer therapies.
The Company's pipeline includes SNDX-5613, a highly selective inhibitor of the Menin–MLL binding interaction, axatilimab, a
monoclonal antibody that blocks the colony stimulating factor 1 (CSF-1) receptor, and entinostat, a class I HDAC inhibitor. For
more information, please visit www.syndax.com or follow the Company on Twitter and LinkedIn.
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Syndax’s Cautionary Note on Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. Words such as "may," "will," "expect," "plan," "anticipate," "estimate," "intend," "believe" and similar expressions (as well
as other words or expressions referencing future events, conditions or circumstances) are intended to identify forward-looking
statements. These forward-looking statements are based on Syndax's expectations and assumptions as of the date of this press
release. Each of these forward-looking statements involves risks and uncertainties. Actual results may differ materially from
these forward-looking statements. Forward-looking statements contained in this press release include, but are not limited to,
statements about the progress, timing, clinical development and scope of clinical trials and the reporting of clinical data for
Syndax's product candidates, and the potential use of our product candidates to treat various cancer indications. Many factors
may cause differences between current expectations and actual results including unexpected safety or efficacy data observed
during preclinical or clinical trials, clinical trial site activation or enrollment rates that are lower than expected, changes in
expected or existing competition, changes in the regulatory environment, the COVID-19 pandemic may disrupt our business and
that of the third parties on which we depend, including delaying or otherwise disrupting our clinical trials and preclinical studies,
manufacturing and supply chain, or impairing employee productivity, failure of Syndax's collaborators to support or advance
collaborations or product candidates and unexpected litigation or other disputes. Other factors that may cause Syndax's actual
results to differ from those expressed or implied in the forward-looking statements in this press release are discussed in
Syndax's filings with the U.S. Securities and Exchange Commission, including the "Risk Factors" sections contained therein.
Except as required by law, Syndax assumes no obligation to update any forward-looking statements contained herein to reflect
any change in expectations, even as new information becomes available.
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