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Item 5.02

Departure of Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers

On November 16, 2017, the Compensation Committee (the “Compensation Committee”) of the Board of Directors of Codexis, Inc. (the “Company”)
approved the Company entering into letter agreements with each of John Nicols, the Company’s President and Chief Executive Officer, Gordon Sangster, the
Company’s Senior Vice President and Chief Financial Officer, James Lalonde, the Company’s Senior Vice President, Research & Development, and Michael
Aldridge, the Company’s Senior Vice President, Corporate & Strategic Development. The letter agreements amend Mr. Nicols’ employment agreement and
the change in control severance agreements of Messrs. Sangster and Aldridge and Dr. Lalonde to clarify that in the event of a change in control of the
Company, performance under outstanding performance-based options would be determined as follows: (i) if the change in control is consummated prior to
the completion of the applicable performance period, performance would be deemed achieved at 100% of target level; and (ii) if the change in control is
consummated on or after the completion of the performance period, performance would be deemed achieved at the level determined by the Compensation
Committee based on actual performance.
The foregoing description of the letter agreements does not purport to be complete and is qualified in its entirety by reference to the text thereof, the forms of
which will be filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ending December 31, 2017.
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