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The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement is not an offer to sell nor does it seek an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted.

PROSPECTUS SUPPLEMENT (Subject to Completion)

(To Prospectus dated November 16, 2015)

Dated June 20, 2016

            Shares

Common Stock

Warrants to Purchase up to              Shares of Common Stock

We are offering          shares of our common stock. Each investor will also receive a warrant to purchase          of a
share of our common stock at an exercise price of $         per share, for each share of common stock purchased. The
shares of common stock and warrants are immediately separable and will be issued separately. Our common stock is
quoted on The NASDAQ Global Market under the symbol �SCYX.� On June 17, 2016, the last reported sale price of
our common stock was $2.48 per share. We do not intend to list the warrants on The NASDAQ Global Market, any
other national securities exchange or any other nationally recognized trading system.

Our business and an investment in our securities involve significant risks. These risks are described under the
caption �Risk Factors� beginning on page S-6 of this prospectus supplement and in the documents incorporated
by reference into this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the
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accompanying prospectus. Any representation to the contrary is a criminal offense.

Per Share
and

Accompanying
Warrant (1) Total

Public offering price $ $
Underwriting discount (2) $ $
Proceeds, before expenses, to SCYNEXIS $ $

(1) The public offering price is $         per share of common stock and $0.01 per warrant to purchase          share of
common stock.

(2) See �Underwriting� for additional disclosure regarding underwriting commissions and expenses.
The above summary of offering proceeds to us does not give effect to any exercise of the warrants being issued in this
offering.

Certain of our executive officers have indicated an interest in purchasing shares of our common stock and warrants in
this offering at the public offering price. However, because indications of interest are not binding agreements or
commitments to purchase, these executive officers may determine to purchase fewer shares than they indicate an
interest in purchasing or not to purchase any shares in this offering.

The underwriters may also purchase up to an additional             shares of our common stock and the accompanying
additional warrants from us at the public offering price, less the underwriting discount, within 30 days from the date of
this prospectus supplement solely to cover over-allotments.

Delivery of the shares of common stock will be made through the book-entry facilities of The Depository Trust
Company. Delivery of the warrants will be made by physical delivery. We anticipate that delivery of the shares of our
common stock and warrants will be made on or about                     , 2016, subject to customary closing conditions.

Sole Book-Running Manager

Guggenheim Securities

The date of this prospectus supplement is                     , 2016.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the
common stock and warrants we are offering. The second part, the accompanying prospectus dated November 16,
2015, gives more general information about our securities, some of which may not apply to this offering. You should
read this prospectus supplement and the accompanying prospectus, including the information incorporated by
reference and any free writing prospectuses we have authorized for use in connection with this offering, in their
entirety before making an investment decision. You should also read and consider the information in the documents to
which we have referred you in the sections of this prospectus supplement entitled �Where You Can Find More
Information� and �Incorporation of Certain Information by Reference.�

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus, along with the information contained in any free writing prospectuses we have authorized
for use in connection with this offering. We have not, and the underwriters have not, authorized anyone to provide you
with different or additional information. If the description of the offering varies between this prospectus supplement
and the accompanying prospectus, you should rely on the information in this prospectus supplement. If any statement
in one of these documents is inconsistent with a statement in another document having a later date�for example, a
document incorporated by reference in this prospectus supplement�the statement in the document having the later date
modifies or supersedes the earlier statement. Under no circumstances should the delivery to you of this prospectus
supplement and the accompanying prospectus or any sale made pursuant to this prospectus supplement create any
implication that the information contained in this prospectus supplement or the accompanying prospectus is correct as
of any time after the respective dates of such information. Our business, financial condition, results of operations and
prospects may have changed since those dates.

Unless the context requires otherwise, the words �SCYNEXIS�, �the Company,� �we�, �us� and �our� refer to SCYNEXIS, Inc.,
and the term �you� refers to a prospective investor.

This prospectus supplement and the accompanying prospectus, including the information incorporated by reference
into this prospectus supplement and the accompanying prospectus, include trademarks, service marks and trade names
owned by us or others. All trademarks, service marks and trade names included or incorporated by reference in this
prospectus supplement and the accompanying prospectus or any related free writing prospectus are the property of
their respective owners.

We are offering to sell, and seeking offers to buy, shares of common stock and warrants only in jurisdictions where
offers and sales are permitted. The distribution of this prospectus supplement and the accompanying prospectus and
the offering of the common stock in certain jurisdictions may be restricted by law. Persons outside the United States
who come into possession of this prospectus supplement and the accompanying prospectus must inform themselves
about, and observe any restrictions relating to, the offering of the common stock and the distribution of this prospectus
supplement and the accompanying prospectus outside the United States. This prospectus supplement and the
accompanying prospectus do not constitute, and may not be used in connection with, an offer to sell, or a solicitation
of an offer to buy, any securities offered by this prospectus supplement and the accompanying prospectus by any
person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

We obtained the industry and market data in this prospectus supplement and the accompanying prospectus from our
own research as well as from industry and general publications, surveys and studies conducted by third parties. These
data involve a number of assumptions and limitations, and you are cautioned not to give undue weight to such
estimates. In addition, projections, assumptions and estimates of our future performance and the future performance of
the industry in which we operate is necessarily subject to a high degree of uncertainty and risk due to a variety of
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factors, including those described in �Risk Factors� and elsewhere in this prospectus supplement, the accompanying
prospectus and documents incorporated by reference in this prospectus supplement and the accompanying prospectus.
These and other factors could cause results to differ materially from those expressed in the estimates made by the
independent parties and by us.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information appearing elsewhere or incorporated by reference in this prospectus
supplement and accompanying prospectus and any free writing prospectus that we have authorized for use in
connection with this offering; it may not contain all of the information that is important to you. This prospectus
supplement and the accompanying prospectus include information about the shares and warrants we are offering as
well as information regarding our business and financial data. You should read this prospectus supplement and the
accompanying prospectus, including the information incorporated by reference and any free writing prospectuses we
have authorized for use in connection with this offering, in their entirety. Investors should carefully consider the
information set forth under �Risk Factors� in this prospectus supplement and incorporated by reference to our
annual report on Form 10-K.

SCYNEXIS, Inc.

Overview

SCYNEXIS is a pharmaceutical company committed to the development and commercialization of novel
anti-infectives to address significant unmet therapeutic needs. We are developing our lead product candidate,
SCY-078, as a novel oral and intravenous, or IV, drug for the treatment of several fungal infections, including serious
and life-threatening invasive fungal infections. SCY-078 is a structurally distinct glucan synthase inhibitor that, in in
vitro and in vivo animal studies showed signs of efficacy against a broad range of Candida and Aspergillus species,
including drug resistant strains, and we are continuing to conduct additional studies to further characterize the
spectrum of activity of SCY-078. Candida and Aspergillus species are the fungi responsible for approximately 85% of
all invasive fungal infections in the United States and Europe. We recently filed our annual Development Safety
Update Report (DSUR) with The U.S. Food and Drug Administration (FDA) and the DSUR does not reveal any new
clinical or nonclinical information that changes the overall safety profile of SCY-078 relative to the previous
knowledge of this investigational drug. Currently, more than 200 subjects and patients have been exposed to SCY-078
in Phase 1 and Phase 2 studies.

In June 2016, we reported positive top-line results in our proof-of-concept Phase 2 study in acute vulvovaginal
candidiasis (VVC), evaluating the safety and efficacy of orally administered SCY-078 in this mucocutaneous form of
Candida infection. The main objectives of this study were to:

i) provide clinical evidence of the antifungal activity of SCY-078 in Candida infections in humans,

ii) expand our safety database at dose regimens considered relevant for the treatment of invasive candidiasis
(IC), and

iii) assess the potential clinical utility of SCY-078 in the VVC indication.
Although a mucocutaneous and an invasive Candida infection are different clinical conditions, both are caused by the
same Candida species and we believe that the evidence of antifungal activity in a mucocutaneous Candida infection is
indicative of the potential antifungal activity of SCY-078 in other clinical conditions caused by the same pathogen.
We believe that this study met its objectives, and provided clinical evidence of the antifungal effect of SCY-078 when
orally administered in a clinical infection caused by Candida. The study also further enhanced our safety and
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tolerability experience at dose regimen of SCY-078 relevant to our main program in invasive candidiasis.

This study assessed the antifungal activity of SCY-078 in a mucocutaneous form of Candida infection by measuring
its ability to induce resolution of clinical signs and symptoms and mycological eradication in patients with acute
VVC. Specifically, efficacy was evaluated based on the proportion of patients achieving clinical cure, mycological
eradication and therapeutic cure (combination of both clinical cure and mycological eradication) at
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day 24 (+/-3) after initiation of treatment, in line with draft guidelines from the FDA. A total of 96 patients with an
acute, moderate to severe, symptomatic episode of VVC were randomized in a 1:1:1 ratio to receive either three daily
doses or five daily doses of SCY-078 or oral fluconazole, at the labeled dose regimen. Since one of the objectives of
this study was also to provide safety information for doses that are relevant for invasive candidiasis, the doses of
SCY-078 included in this study are the same as the highest dose arm (1250mg as loading dose and 750mg QD as
maintenance) in our ongoing Phase 2 study in invasive candidiasis. Fluconazole was included as a reference treatment
to assess if the results from the relatively small population included in our study (i.e., 32 patients in each arm) were
consistent with the results from previously reported studies with a larger sample size. The fluconazole arm in our
study performed as reported in its label, validating the results from our study.

Both dose regimens of SCY-078 demonstrated similar activity and results from the Per Protocol (PP) population were
consistent with the Intent-to-Treat (ITT) population. With the limitations of the small sample sizes of this study, we
saw consistent and strong evidence of antifungal activity in the two SCY-078 treatment arms. Since both SCY-078
treatment arms performed similarly, data from the combined SCY-078 treatment arms allows analysis with a larger
sample size (i.e., 64 patients). We observed high clinical cure rate and mycological eradication rate of 78% and 70%,
respectively, for the combined SCY-078 treatment arms. The therapeutic cure rate for SCY-078 was 56%, similar to
what was observed in the fluconazole treatment arm.

Intent-to-Treat (ITT) Population

Combined
Dosing

SCY-078
(n=64)

Fluconazole
(n=32)

Clinical cure (1) 78% 66% 
Mycological eradication (2) 70% 69% 
Therapeutic cure (3) 56% 56% 

(1) Clinical cure is defined as resolution of signs and symptoms of infection without further antifungal treatment,
specifically all signs and symptoms that had a score of 2 or 1 at baseline should be 0 and those with a score of 3
at baseline should be 0 or 1 at the test of cure visit, in line with FDA draft guidelines.

(2) Mycological eradication is defined as a negative culture for Candida spp. or baseline yeast at test of cure.
(3) Therapeutic cure is defined as patients who achieve both clinical cure and mycological eradication at test of cure

visit.
SCY-078 was generally well tolerated, with no serious adverse events and no discontinuations. There were no
clinically relevant changes noted in vital signs, physical exam findings, chemistry, or hematology parameters. Most
patients (88%) receiving the SCY-078 treatment arms experienced treatment-emergent adverse events, mostly
gastrointestinal events such as diarrhea, nausea, vomiting and abdominal pain. All events were mild-to-moderate in
severity and transient in nature, with the majority starting on the same day of the administration of the first dose of
SCY-078 and lasting for one day or less and not resulting in any discontinuation. We believe the safety and
tolerability profile of SCY-078 with these high dose regimens has a favorable profile for the invasive candidiasis
indication.

We consider the results of our proof-of-concept Phase 2 study in VVC to be an important milestone in the
development of SCY-078 for all Candida indications, including invasive candidiasis. We believe the top-line results
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also confirmed that orally-administered SCY-078 provides clinically meaningful positive outcomes in patients
suffering from VVC, supporting further development of SCY-078 in vaginal Candida spp. infections, including
recurrent VVC. With antifungal activity now established, and as part of our development plan going forward, we
intend to explore a range of doses and treatment durations to identify the optimal therapeutic

S-2

Edgar Filing: SCYNEXIS INC - Form 424B5

Table of Contents 9



Table of Contents

window for SCY-078, with a competitive tolerability profile. Patients who participated in this study are being
followed for three additional months to identify any recurrence during this period. We expect full study results from
this follow-up phase by end of the third quarter of 2016.

We are also currently conducting a multicenter Phase 2 study with primary endpoints of safety, tolerability, and
pharmacokinetics of the oral formulation of SCY-078 as step-down treatment in patients initially treated with
echinocandin therapy for invasive Candida infections. Based on the data collected on the enrolled patients, together
with the data from our recently completed Phase 1 biocomparison study, we expect to achieve the primary objectives
of this Phase 2 study with fewer patients than we originally planned and we expect to complete enrollment in June
2016 and to have top-line data available in July 2016. We plan to meet with the FDA during the fourth quarter of 2016
to discuss the results of this study.

We investigated the safety, tolerability and pharmacokinetics of single and multiple doses of an IV formulation of
SCY-078. This first IV formulation of SCY-078 exhibited a linear dose proportionality profile, showed good systemic
tolerability after IV administration and allowed us to determine the doses needed to achieve the target exposure.
However, reversible mild to moderate local infusion site reactions (i.e., local redness, swelling, pain) were observed
with high doses and repeat infusions. Based on these findings, we have concluded that an optimized formulation is
needed to achieve the desirable dose regimen with ideal tolerability. Since we have been developing multiple IV
formulations with different characteristics, we have now started clinical testing of an alternative IV formulation whose
attributes, we believe, will improve local tolerability. We initiated our single-ascending-dose study with first subjects
dosed in June 2016 and we expect we will complete the full Phase 1 program, including our multiple-ascending dose
study, in September 2016. As initially planned, we are expecting to initiate the subsequent stages of our development
program in the fourth quarter of 2016 for the treatment of invasive fungal infections that are refractory to or intolerant
of standard antifungal agents, and expect to receive interim analysis from this study at year end of 2017. Additionally,
we are expecting to initiate the subsequent stages of our development program in the first quarter of 2017 for the
treatment of invasive Candida infections, and expect top-line data from this study at year end of 2017.

Prior to our strategic focus on the development of SCY-078 for the treatment of invasive fungal infections, our drug
discovery initiatives produced clinical and preclinical programs based on the use of cyclophilin inhibitors to treat viral
diseases, which we have licensed to partners for continued development and commercialization. In addition to
pursuing the development of SCY-078, we have additional compounds similar to SCY-078 and related expertise that
we may use to expand our antifungal portfolio.

Our Corporate Strategy

Key elements of our strategy include:

� further develop SCY-078 to obtain regulatory approval in major commercial markets;

� commercialize SCY-078 in the United States through a focused hospital-based sales force;

� contract with commercial partners to develop and commercialize SCY-078 outside of the United States; and
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� leverage our strong scientific team, extensive in-house expertise in human drug development, and our
platform of enfumafungin derivatives to pursue the development of additional proprietary compounds.
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Risk Factors Associated With Our Business

Our business is subject to numerous risks, as more fully described in the section entitled �Risk Factors� immediately
following this prospectus supplement summary and other risks set forth in our Annual Report on Form 10-K for the
year ended December 31, 2015, filed with the Securities and Exchange Commission, or SEC, on March 7, 2016,
which are incorporated by reference here. You should read these risk factors before you invest in our common stock.
In particular, these risks include, but are not limited to, the following:

� We have never been profitable, we have no products approved for commercial sale, and to date we have not
generated any revenue from product sales. As a result, our ability to curtail our losses and reach profitability
is unproven, and we may never achieve or sustain profitability;

� We may continue to require substantial additional capital, and if we are unable to raise capital when needed
we would be forced to delay, reduce or eliminate our development program for SCY-078;

� Historically we have been primarily a contract research and development services company devoting a
majority of our resources and efforts to providing research and development services to other companies,
and we only recently shifted our primary focus to developing our own drug candidate, SCY-078;

� We cannot be certain that SCY-078 will receive regulatory approval, and without regulatory approval we
will not be able to market SCY-078. Regulatory approval is a lengthy, expensive and uncertain process;

� Although both the oral and IV formulations of SCY-078 have been granted Qualified Infectious Disease
Product status and Fast Track designation for invasive candidiasis and invasive aspergillosis, this does not
guarantee that the length of the FDA review process will be significantly shorter than otherwise, or that
SCY-078 will ultimately be approved by the FDA;

� Delays in the commencement, enrollment and completion of clinical trials could result in increased costs to
us and delay or limit our ability to obtain regulatory approval for SCY-078 or any future product candidates;

� Delays in the patient enrollment in our Phase 2 invasive candidiasis trial, including delays associated with
the implementation of recent protocol amendments, and the opening of additional investigational sites could
have an adverse effect on the costs and timing of our SCY-078 development efforts;

� Delays in the completion of the Phase 1 evaluations of the IV formulation of SCY-078 may delay our
planned future studies for the treatment of invasive fungal infections that are refractory to or intolerant of
standard antifungal agents and for the treatment of invasive Candida infections; and
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� Clinical failure can occur at any stage of clinical development. Because the results of earlier clinical trials
are not necessarily predictive of future results, any product candidate we or our current or potential future
partners advance through clinical trials may not have favorable results in later clinical trials or receive
regulatory approval.

Corporate Information

We were originally incorporated in Delaware in November 1999 as ScyRex, Inc. We subsequently changed our name
to SCYNEXIS Chemistry & Automation, Inc. in April 2000 and to SCYNEXIS, Inc. in June 2002. Our principal
executive offices are located at 101 Hudson Street, Suite 3610, Jersey City, NJ 07302-6548, and our telephone number
is (201) 884-5485. Our website address is www.scynexis.com. The information contained on our website is not
incorporated by reference into this prospectus supplement or related prospectus, and you should not consider any
information contained on, or that can be accessed through, our website as part of this prospectus supplement or related
prospectus or in deciding whether to purchase our securities.

S-4
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The Offering

Common stock offered by us:              shares, plus                      shares of our common stock underlying
the warrants offered in this offering.

Warrants Offered by Us in this Offering: Warrants to purchase up to                      shares of common stock. Each
warrant will have an exercise price of $                     per share, will be
exercisable upon issuance and will expire on the                     
anniversary of the date of issuance. The form of warrant is attached as
Annex A to this prospectus supplement. This prospectus supplement also
relates to the offering of the shares of common stock issuable upon
exercise of the warrants.

Common stock to be outstanding
immediately after this offering:

             shares

Underwriters� option to purchase additional
shares and warrants:

             shares. We have granted the underwriters an option to purchase
up to                      additional shares of our common stock and the
accompanying warrants to purchase up to                          shares of our
common stock at the public offering price. The option is exercisable, in
whole or in part, for a period of 30 days from the date of this prospectus
supplement.

Use of Proceeds: We currently expect to use the net proceeds from this offering for general
corporate purposes, including expansion of our research and
development programs, build-out of commercial infrastructure, capital
expenditures and working capital. See �Use of Proceeds�.

Risk Factors: You should read the �Risk Factors� section of this prospectus supplement
and in the documents incorporated by reference in this prospectus
supplement for a discussion of factors to consider before deciding to
purchase shares of our common stock and accompanying warrants.

NASDAQ Global Market Symbol: �SCYX�. We do not intend to list the warrants on The NASDAQ Global
Market, any other national securities exchange or any other nationally
recognized trading system.

The number of our shares of common stock outstanding is based on 13,906,828 shares of common stock outstanding
as of March 31, 2016, and excludes the shares of common stock issuable upon exercise of the warrants being offered
by us in this offering and also excludes the following:
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� 1,450,543 shares of common stock issuable upon the exercise of stock options outstanding as of March 31,
2016, with a weighted average exercise price of $8.55 per share;

� 14,033 shares of common stock issuable upon the exercise of warrants outstanding as of March 31, 2016,
with a weighted exercise price of $45.61 per share;

� 1,202,822 shares of common stock available for future grants under our equity incentive plans; and

� 78,465 shares of common stock available for future issuance under our employee stock purchase plan.
Except as otherwise indicated, all information in this prospectus supplement assumes no exercise by the underwriters
of their option to purchase additional shares of our common stock and additional warrants.

S-5
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RISK FACTORS

Any investment in our securities involves a high degree of risk. You should consider carefully the risks described
below and discussed under the section captioned �Risk Factors� contained in our annual report on Form 10-K for
the year ended December 31, 2015, which is incorporated by reference in this prospectus supplement in its entirety,
together with other information in this prospectus supplement and accompanying prospectus, and the information and
documents incorporated by reference in this prospectus supplement, and any free writing prospectus that we have
authorized for use in connection with this offering before you make a decision to invest in our securities. If any of the
following events actually occur, our business, operating results, prospects or financial condition could be materially
and adversely affected. This could cause the trading price of our common stock and the value of the warrants to
decline, and you may lose all or part of your investment. The risks below and incorporated by reference in this
prospectus supplement are not the only ones we face. Additional risks not currently known to us or that we currently
deem immaterial may also affect our business operations. Please also read carefully the section below entitled
�Special Note Regarding Forward-Looking Statements.�

Risks Associated with our Business

Our business is subject to numerous risks. You should read these risks before you invest in our common stock. In
particular, our risks include, but are not limited to, the following and other risks set forth in our Annual Report on
Form 10-K for the year ended December 31, 2015, filed with the Securities and Exchange Commission, or SEC, on
March 7, 2016, which are incorporated by reference here:

� There is no established public trading market for the warrants being offered in this offering, and we do not
expect a market to develop. In addition, we do not intend to apply to list the warrants on any national
securities exchange or other nationally recognized trading system, including The NASDAQ Global Market.
Without an active market, the liquidity of the warrants will be limited.

� We have never been profitable, we have no products approved for commercial sale, and to date we have not
generated any revenue from product sales. As a result, our ability to curtail our losses and reach profitability
is unproven, and we may never achieve or sustain profitability;

� We may continue to require substantial additional capital, and if we are unable to raise capital when needed
we would be forced to delay, reduce or eliminate our development program for SCY-078;

� Historically we have been primarily a contract research and development services company devoting a
majority of our resources and efforts to providing research and development services to other companies,
and we only recently shifted our primary focus to developing our own drug candidate, SCY-078;

� We cannot be certain that SCY-078 will receive regulatory approval, and without regulatory approval we
will not be able to market SCY-078. Regulatory approval is a lengthy, expensive and uncertain process;
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� Although both the oral and IV formulations of SCY-078 have been granted Qualified Infectious Disease
Product status and Fast Track designation for invasive candidiasis and invasive aspergillosis, this does not
guarantee that the length of the FDA review process will be significantly shorter than otherwise, or that
SCY-078 will ultimately be approved by the FDA;

� Delays in the commencement, enrollment and completion of clinical trials could result in increased costs to
us and delay or limit our ability to obtain regulatory approval for SCY-078 or any future product candidates;

� Delays in the patient enrollment in our Phase 2 invasive candidiasis trial, including delays associated with
the implementation of recent protocol amendments, and the opening of additional investigational sites could
have an adverse effect on the costs and timing of our SCY-078 development efforts;
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� Delays in the completion of the Phase 1 evaluations of the IV formulation of SCY-078 may delay our
planned future studies for the treatment of invasive fungal infections that are refractory to or intolerant of
standard antifungal agents and for the treatment of invasive Candida infections; and

� Clinical failure can occur at any stage of clinical development. Because the results of earlier clinical trials
are not necessarily predictive of future results, any product candidate we or our current or potential future
partners advance through clinical trials may not have favorable results in later clinical trials or receive
regulatory approval.

Additional Risks Relating To The Offering

Our management team may invest or spend the proceeds of this offering in ways with which you may not agree or
in ways which may not yield a significant return.

Management will have broad discretion over the use of proceeds from this offering. The net proceeds from this
offering will be used for working capital and general corporate purposes, which may include, among other things,
funding research and development, clinical trials, vendor payables, potential regulatory submissions, hiring additional
personnel and capital expenditures. We may also use a portion of the net proceeds to in-license, acquire or invest in
complementary businesses or products; however, we have no current commitments or obligations to do so.

Our management will have considerable discretion in the application of the net proceeds, and you will not have the
opportunity, as part of your investment decision, to assess whether the proceeds are being used appropriately. Because
of the number and variability of factors that will determine our use of the net proceeds from this offering, their
ultimate use may vary substantially from their currently intended use. The net proceeds may be used for corporate
purposes that do not increase our operating results or enhance the value of our common stock.

You will experience immediate and substantial dilution.

Since the price per share of our common stock being offered is substantially higher than the net tangible book value
per share of our common stock, you will suffer substantial dilution in the net tangible book value of the common stock
you purchase in this offering. Based on the public offering of              shares at the price of $         per share and
accompanying warrants, and without deducting underwriting discounts and commissions but after deducting estimated
offering expenses payable by us, and based on a net tangible book value of our common stock as of March 31, 2016,
as adjusted to give effect to this offering, if you purchase shares of common stock and accompanying warrants in this
offering, you will suffer immediate and substantial dilution of $         per share in the net tangible book value of
common stock. The exercise of our outstanding stock options and warrants could result in further dilution of your
investment. See the section entitled �Dilution� below for a more detailed illustration of the dilution you would incur if
you participate in this offering.

You may experience future dilution as a result of future equity offerings.

To raise additional capital, we may in the future offer additional shares of our common stock or other securities
convertible into or exchangeable for our common stock at prices that may not be the same as the price per share in this
offering. We may sell shares or other securities in any other offering at a price per share that is less than the price per
share paid by investors in this offering, and investors purchasing shares or other securities in the future could have
rights superior to existing stockholders. The price per share at which we sell additional shares of our common stock,
or securities convertible or exchangeable into common stock, in future transactions may be higher or lower than the
price per share paid by investors in this offering.
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On April 11, 2016, we entered into a Controlled Equity Offering Sales Agreement with Cantor Fitzgerald & Co. (the
�ATM Agreement�), under which we may offer and sell our common stock having aggregate sales
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proceeds of up to $40 million from time to time through our sales agent. As of June 17, 2016, common stock for
aggregate gross proceeds of $39.4 million remained available to be sold under this facility, subject to certain
conditions as specified in the ATM Agreement. In connection with this offering, we have agreed not to utilize the
ATM Agreement from the date of this prospectus supplement continuing through and including the date 90 days after
the date of this prospectus supplement.

Because we do not intend to declare cash dividends on our shares of common stock in the foreseeable future,
stockholders must rely on appreciation of the value of our common stock for any return on their investment.

We have never declared or paid cash dividends on our common stock. We currently anticipate that we will retain
future earnings for the development, operation and expansion of our business and do not anticipate declaring or
paying any cash dividends in the foreseeable future. In addition, the terms of any existing or future debt agreements
may preclude us from paying dividends. As a result, we expect that only appreciation of the price of our common
stock, if any, will provide a return to investors in this offering for the foreseeable future.

There is no public market for the warrants to purchase shares of our common stock being offered in this offering.

There is no established public trading market for the warrants being offered in this offering, and we do not expect a
market to develop. In addition, we do not intend to apply to list the warrants on any national securities exchange or
other nationally recognized trading system, including The NASDAQ Global Market. Without an active market, the
liquidity of the warrants will be limited.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and accompanying prospectus and the documents we have filed with the SEC that are
incorporated by reference contain �forward-looking statements� within the meaning of Section 27A of the Securities Act
of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, or the Exchange
Act. These statements relate to future events or to our future operating or financial performance and involve known
and unknown risks, uncertainties and other factors which may cause our actual results, performance or achievements
to be materially different from any future results, performances or achievements expressed or implied by the
forward-looking statements. Forward-looking statements may include, but are not limited to, statements about:

� our ability to successfully develop SCY-078, including an IV formulation of SCY-078;

� our ability to successfully implement and complete enrollment in our Phase 2 invasive candidiasis study with
the oral formulation of SCY-078;

� our expectations regarding the benefits we will obtain from the oral and IV form of SCY-078 having been
designated as a QIDP;

� our ability to obtain FDA approval of SCY-078;

� our expectations regarding the devotion of our resources;

� our expected uses of the net proceeds to us from any specific offering;

� the expected costs of studies and when they will begin;

� our ability to scale up manufacturing to commercial scale;

� our reliance on third parties to conduct our clinical studies;

� our reliance on third-party contract manufacturers to manufacture and supply commercial supplies of
SCY-078 for us;

� our expectations regarding the marketing of SCY-078 should we receive regulatory approval;
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� our estimates of our expenses, ongoing losses, future revenue, capital requirements and our needs
for or ability to obtain additional financing;

� our financial performance; and

� developments and projections relating to our competitors or our industry.
In some cases, you can identify forward-looking statements by terms such as �may,� �will,� �should,� �could,� �would,� �expects,�
�plans,� �anticipates,� �believes,� �estimates,� �projects,� �predicts,� �potential� and similar expressions intended to identify
forward-looking statements. These statements reflect our current views with respect to future events and are based on
assumptions and are subject to risks and uncertainties. Given these uncertainties, you should not place undue reliance
on these forward-looking statements. We discuss in greater detail many of these risks under the heading �Risk Factors�
contained in this prospectus supplement, in any free writing prospectuses we may authorize for use in connection with
a specific offering, and in our most recent annual report on Form 10-K, which is incorporated by reference into this
prospectus supplement and accompanying prospectus its entirety. Also, these forward-looking statements represent
our estimates and assumptions only as of the date of the document containing the applicable statement. Unless
required by law, we undertake no obligation to update or revise any forward-looking statements to reflect new
information or future events or developments. Thus, you should not assume that our silence over time means that
actual events are bearing out as expressed or implied in such forward-looking statements. You should read this
prospectus supplement and accompanying prospectus together with the documents we have filed with the SEC that are
incorporated by reference and any free writing prospectus that we may authorize for use in connection with this
offering completely and with the understanding that our actual future results may be materially different from what we
expect. We qualify all of the forward-looking statements in the foregoing documents by these cautionary statements.
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the shares of common stock and the accompanying warrants that we
are offering will be approximately $          million, after deducting the underwriting discount and estimated offering
expenses payable by us and excluding the proceeds, if any, from the exercise of the warrants issued pursuant to this
offering. If the underwriters exercise in full their option to purchase additional shares and warrants, we estimate that
the net proceeds to us will be approximately $          million.

We will retain broad discretion over the use of the net proceeds from this offering. We currently expect to use the net
proceeds from this offering for working capital and general corporate purposes, which may include, among other
things, funding research and development, clinical trials, vendor payables, potential regulatory submissions, hiring
additional personnel and capital expenditures. We may also use a portion of the net proceeds to in-license, acquire or
invest in complementary businesses or products; however, we have no current commitments or obligations to do so.
Amounts and timing of our actual expenditures will depend on numerous factors, including our development and
commercialization efforts, as well as the amount of cash used in our operations. We therefore cannot estimate with
certainty the amount of net proceeds to be used for the purposes described above. We may find it necessary or
advisable to use the net proceeds for other purposes, and we will have broad discretion in the application of the net
proceeds. Pending the uses described above, we plan to invest the net proceeds from this offering in short-term,
investment-grade, interest-bearing securities.

S-10

Edgar Filing: SCYNEXIS INC - Form 424B5

Table of Contents 23



Table of Contents

CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2016:

� On an actual basis; and

� on an as adjusted basis to give effect to the receipt of the estimated net proceeds of $          million from the
sale of the common stock and warrants in this offering (assuming no exercise of the underwriters� option to
purchase additional shares and warrants), after deducting the underwriting discount and estimated offering
expenses payable by us as described under �Use of Proceeds� and excluding the proceeds, if any, from the
exercise of the warrants issued pursuant to this offering.

You should read the data set forth in the table below in conjunction with (a) our financial statements, including the
related notes, and �Management�s Discussion and Analysis of Financial Condition and Results of Operations� from our
Annual Report on Form 10-K for the fiscal year ended December 31, 2015, and (b) our condensed financial
statements, including the related notes, and �Management�s Discussion and Analysis of Financial Condition and Results
of Operations� from our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016, which are
incorporated by reference into this prospectus supplement and the accompanying prospectus.

As of March 31, 2016

(In thousands, except share and per share amounts) Actual
As

Adjusted
Cash and cash equivalents $ 38,016
Stockholders� equity:
Preferred stock, par value of $0.001 per share, 5,000,000 shares authorized;
0 shares issued and outstanding, actual and as adjusted $ �  $ �  
Common stock, par value of $0.001 per share, 125,000,000 shares authorized;
13,906,828 shares issued and outstanding, actual,              shares issued and
outstanding as adjusted 14
Additional paid-in capital 192,348
Accumulated deficit (157,318) (157,318) 

Total stockholders� equity 35,044

Total capitalization $ 35,044 $

The number of our shares of common stock outstanding is based on 13,906,828 shares of common stock outstanding
as of March 31, 2016, and excludes the shares of common stock issuable upon exercise of the warrants being offered
by us in the offering and also excludes the following:

� 1,450,543 shares of common stock issuable upon the exercise of stock options outstanding as of March 31,
2016, with a weighted average exercise price of $8.55 per share;
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� 14,033 shares of common stock issuable upon the exercise of warrants outstanding as of March 31, 2016,
with a weighted exercise price of $45.61 per share;

� 1,202,822 shares of common stock available for future grants under our equity incentive plans; and

� 78,465 shares of common stock available for future issuance under our employee stock purchase plan.
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DILUTION

If you invest in our common stock, your interest will be diluted immediately to the extent of the difference between
the public offering price and the adjusted net tangible book value per share of our common stock after this offering.
Net tangible book value on March 31, 2016, was approximately $34.7 million, or $2.50 per share. �Net tangible book
value� is total assets minus the sum of liabilities and intangible assets. �Net tangible book value per share� is net tangible
book value divided by the total number of shares outstanding. Net tangible book value per share after this offering
gives effect to the sale of          shares of our common stock in this offering at an offering price of $         per share and
accompanying warrant, after deducting offering commissions and estimated expenses payable by us. Our as adjusted
net tangible book value as of March 31, 2016, after giving effect to this offering as described above, would have been
approximately $         million, or $         per share of common stock. This represents an immediate increase in net
tangible book value of $         per share to our existing stockholders and an immediate dilution in net tangible book
value of $         per share to investors participating in this offering. The following table illustrates this dilution per
share to investors participating in this offering:

Offering price per share and accompanying warrant $
Net tangible book value per share as of March 31, 2016 $ 2.50
Increase in net tangible book value per share attributable to new investors in offering $

As adjusted net tangible book value per share after giving effect to the offering $
Dilution per share to new investors $
If the underwriters� option to purchase          additional shares of our common stock and the accompanying warrants at
the public offering price is exercised in full, the as adjusted net tangible book value would be $         per share, and the
dilution to new investors participating in this offering would be $         per share.

The number of our shares of common stock outstanding is based on 13,906,828 shares of common stock outstanding
as of March 31, 2016, and excludes the shares of common stock issuable upon exercise of the warrants being offered
by us in the offering and also excludes, as of March 31, 2016, the following:

� 1,450,543 shares of common stock issuable upon the exercise of outstanding stock options with a weighted
average exercise price of $8.55 per share;

� 14,033 shares of common stock issuable upon the exercise of outstanding warrants with a weighted exercise
price of $45.61 per share;

� 1,202,822 shares of common stock available for future grants under our equity incentive plans; and

� 78,465 shares of common stock available for future issuance under our employee stock purchase plan.
To the extent that any of the outstanding options and warrants are exercised, there will be further dilution to new
investors. In addition, we may choose to raise additional capital due to market conditions or strategic considerations,
even if we believe we have sufficient funds for our current or future operating plans. To the extent that additional
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further dilution to our stockholders.
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DESCRIPTION OF SECURITIES WE ARE OFFERING

We are offering shares of our common stock and warrants to purchase shares of our common stock (and the shares of
our common stock issuable from time to time upon exercise of the offered warrants). The common stock and warrants
will be issued separately. The common stock offered by this prospectus supplement and the accompanying prospectus
is described in the accompanying prospectus under the heading �Description of Capital Stock.� The warrants offered by
this prospectus supplement and the accompanying prospectus are described immediately below.

Warrants

Form. The warrants will be issued as individual warrant agreements to the investors. The form of warrant is attached
as Annex A to this prospectus supplement.

Exercisability. The warrants are exercisable beginning on the date of issuance, and at any time up to the         
anniversary of the date of issuance. The warrants will be exercisable, at the option of each holder, in whole or in part
by delivering to us a duly executed exercise notice accompanied by payment in full for the number of shares of our
common stock purchased upon such exercise (except in the case of a cashless exercise as discussed below). No
fractional shares of common stock will be issued in connection with the exercise of a warrant. In lieu of fractional
shares, we will pay the holder an amount in cash equal to the fractional amount multiplied by the market value of a
share of common stock. The holder will not have the right to exercise any portion of the warrant if the holder (together
with its affiliates) would beneficially own in excess of 4.99% of the number of shares of our common stock
outstanding immediately after giving effect to the exercise, as such percentage ownership is determined in accordance
with the terms of the warrants, provided that such percentage may be increased to up to 14.99% by the holder upon
61 days� notice. A particular holder may have a higher percentage ownership if circumstances require.

Failure to Timely Deliver Shares. If we fail to deliver to the investor a certificate representing shares issuable upon
exercise of a warrant by the third trading day after the exercise date as required by the warrant, and if the investor
purchases the shares of our common stock after that third trading day to deliver in satisfaction of a sale by the investor
of the underlying warrant shares that the investor anticipated receiving from us, then, within three trading days of
receipt of the investor�s request, we, at the investor�s discretion, will either (i) pay cash to the investor in an amount
equal to the investor�s total purchase price (including brokerage commissions, if any) for the shares of common stock
purchased less the exercise price (as described below), or the buy-in price, at which point our obligation to deliver the
warrant (and to issue the underlying common stock) will terminate, or (ii) promptly honor our obligation to deliver to
the investor a certificate or certificates representing the underlying common stock and pay cash to the investor in an
amount equal to the excess (if any) of the buy-in price over the product of (A) the number of shares of common stock,
times (B) the per share closing price of our common stock on the date of the event giving rise to our obligation to
deliver the certificate.

Cashless Exercise. In the event that a registration statement covering shares of common stock underlying the warrants
is not available for either registration of such shares of common stock underlying the warrants or the resale of such
underlying shares, the holder may, in its sole discretion, exercise the warrant in whole or in part and, in lieu of making
the cash payment otherwise contemplated to be made to us upon such exercise in payment of the aggregate exercise
price, elect instead to receive upon such exercise the net number of shares of common stock determined according to
the formula set forth in the warrant.

Exercise Price. Each warrant represents the right to purchase          of a share of common stock at an exercise price
equal to $         per share, subject to adjustment as described below. The exercise price is subject to appropriate
adjustment in the event of certain stock dividends and distributions, stock splits, stock combinations, reclassifications
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property to our stockholders.
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Governing Law. The warrant is governed by New York law.

Transferability. Subject to applicable laws, the warrants may be offered for sale, sold, transferred or assigned without
our consent.

Exchange Listing. There is no public trading market for the warrants, and we do not expect a market to develop. In
addition, we do not intend to apply for listing of the warrants on any securities exchange or other trading system.

Fundamental Transactions. If we consummate any merger, consolidation, sale or other reorganization event in which
our common stock is converted into or exchanged for securities, cash or other property, or if we consummate certain
sales or other business combinations, then at the election of the holder, (a) we (or any successor entity) will purchase
the warrants from the holders for cash in an amount equal to the Black Scholes Value of the remaining unexercised
portion of such warrants on the date of such fundamental transaction, as more completely described in the warrant or
(b) the holders of the warrants will be entitled to receive upon exercise of the warrants the kind and amount of
securities, cash or other property that the holders would have received had they exercised the warrants immediately
prior to such event.

Amendment and Waiver. Except as otherwise provided in the warrant, the warrant may only be amended by us and we
may take any action prohibited by the warrant, or omit to perform any act required to be performed under the warrant,
only if we obtained the written consent of the holders of warrants representing at least a majority of shares of common
stock underlying the warrants then outstanding.

Rights as a Stockholder. Except as otherwise provided in the warrants or by virtue of such holder�s ownership of shares
of our common stock, the holder of a warrant does not have the rights or privileges of a holder of our common stock,
including any voting rights, until the holder exercises the warrant.

S-14
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UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement, dated June      , 2016, among us and
Guggenheim Securities, LLC as the representative of the underwriters named below and the sole book-running
manager of this offering, we have agreed to sell to the underwriters, and each of the underwriters has agreed, severally
and not jointly, to purchase from us, the respective number of shares of our common stock and accompanying
warrants at the public offering price, less the underwriting discount and commissions, as set forth on the cover page of
this prospectus supplement, and as shown opposite such underwriters name below:

UNDERWRITER
NUMBER OF

SHARES

NUMBER OF
SHARES

UNDERLYING
WARRANTS

Guggenheim Securities, LLC

Total

The underwriting agreement provides that the obligations of the several underwriters are subject to certain conditions
precedent such as the receipt by the underwriters of officers� certificates and legal opinions and approval of certain
legal matters by their counsel. The underwriting agreement provides that the underwriters will purchase all of the
shares of common stock and warrants if any of them are purchased. If an underwriter defaults, the underwriting
agreement provides that the purchase commitments of the nondefaulting underwriters may be increased or the
underwriting agreement may be terminated. We have agreed to indemnify the underwriters and certain of their
controlling persons against certain liabilities, including liabilities under the Securities Act, and to contribute to
payments that the underwriters may be required to make in respect of those liabilities.

Certain of our executive officers have indicated an interest in purchasing shares of our common stock and
accompanying warrants in this offering at the public offering price. However, because indications of interest are not
binding agreements or commitments to purchase, these executive officers may determine to purchase fewer shares
than they indicate an interest in purchasing or not to purchase any shares in this offering.

Each share of common stock is being sold together with a warrant to purchase              of a share of our common
stock. The shares of common stock and warrants will be issued separately. There is no market through which the
warrants may be sold and purchasers may not be able to resell the warrants purchased under this prospectus
supplement.

The underwriters are offering the shares of common stock and warrants subject to their acceptance of the shares of
common stock and warrants from us and subject to prior sale. The underwriters reserve the right to withdraw, cancel
or modify offers to the public and to reject orders in whole or in part.

Commissions and Expenses

The underwriters have advised us that they propose to offer the shares of common stock and warrants to the public at
the price set forth on the cover page of this prospectus and to certain dealers, which may include the underwriters, at
that price less a concession not in excess of $          per share of common stock and related warrants. After the
offering, the public offering price, the concession to dealers or any other term of the offering may be changed by the
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representative. No such change will change the amount of proceeds to be received by us as set forth on the cover page
of this prospectus.

The underwriting discounts and commissions are equal to the public offering price per share of common stock less the
amount paid by the underwriters to us per share of common stock and related warrants. The following table shows the
public offering price, the underwriting discounts and commissions that we are to pay the underwriters and the
proceeds, before expenses, to us in connection with this offering. Such amounts are shown assuming both no exercise
and full exercise of the underwriters� option to purchase additional shares and related warrants.
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Per Share Total
Without
Option

to
Purchase

Additional
Shares

and
Warrants

With
Option to
Purchase

Additional
Shares

and
Warrants

Without
Option

to
Purchase

Additional
Shares

and
Warrants

With
Option to
Purchase

Additional
Shares

and
Warrants

Public offering price $ $ $ $
Underwriting discounts and commissions paid by us $ $ $ $
Proceeds to us, before expenses $ $ $ $
We estimate expenses payable by us in connection with this offering, other than the underwriting discounts and
commissions referred to above, will be approximately $410,000, which includes reimbursements to the underwriters
for certain expenses they incurred in connection with this offering in an amount up to $100,000.

Option to Purchase Additional Shares and Warrants

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase,
from time to time, in whole or in part, up to an aggregate of              shares and warrants to purchase              shares of
common stock from us at the public offering price listed on the cover page of this prospectus, less underwriting
discounts and commissions, to cover over-allotments. If the underwriters exercise this option, each underwriter will be
obligated, subject to specified conditions, to purchase a number of additional shares and warrants proportionate to that
underwriter�s initial purchase commitment as indicated in the table above.

Lock-up Agreements

Pursuant to certain lock-up agreements, we and our officers and directors have agreed, subject to specified exceptions,
not to directly or indirectly:

� sell, offer to sell, contract to sell, effect any short sale, pledge, transfer, establish a �put equivalent position�
within the meaning of Rule 16a-l(h) under the Exchange Act, or

� otherwise dispose of, or enter into any swap, hedge or similar arrangement that transfers, in whole or in part,
the economic risk of ownership of, any shares of common stock, options or warrants to acquire shares of
common stock, or securities exchangeable or exercisable for or convertible into shares of common stock
currently or hereafter owned either of record or beneficially, or

� make any demand for, or exercise any right with respect to, the registration under the Securities Act of the
offer and sale of any shares of common stock, options or warrants to acquire shares of common stock, or
securities exchangeable or exercisable for or convertible into shares of common stock, or

� publicly announce any intention to do any of the foregoing
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for a period of 90 days after the date of this prospectus without the prior written consent of the representative, subject
to specified exceptions.

This restriction terminates after the close of trading of the common stock on and including the 90th day after the date
of this prospectus. The representative may, in its sole discretion and at any time or from time to time before the
termination of the 90-day period release all or any portion of the securities subject to lock-up agreements. There are no
existing agreements between the underwriters and any of our stockholders who will execute a lock-up agreement
providing consent to the sale of shares prior to the expiration of the lock-up period.

Stabilization

The underwriters have advised us that, pursuant to Regulation M under the Exchange Act, certain persons
participating in the offering may engage in short sale transactions, stabilizing transactions, syndicate covering

S-16

Edgar Filing: SCYNEXIS INC - Form 424B5

Table of Contents 34



Table of Contents

transactions or the imposition of penalty bids in connection with this offering. These activities may have the effect of
stabilizing or maintaining the market price of the common stock at a level above that which might otherwise prevail in
the open market. Establishing short sales positions may involve either �covered� short sales or �naked� short sales.

�Covered� short sales are sales made in an amount not greater than the underwriters� option to purchase additional shares
of our common stock in this offering. The underwriters may close out any covered short position by either exercising
their option to purchase additional shares of our common stock or purchasing shares of our common stock in the open
market. In determining the source of shares to close out the covered short position, the underwriters will consider,
among other things, the price of shares available for purchase in the open market as compared to the price at which
they may purchase shares through the option to purchase additional shares.

�Naked� short sales are sales in excess of the option to purchase additional shares of our common stock. The
underwriters must close out any naked short position by purchasing shares in the open market. A naked short position
is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the
shares of our common stock in the open market after pricing that could adversely affect investors who purchase in this
offering.

A stabilizing bid is a bid for the purchase of shares of common stock on behalf of the underwriters for the purpose of
fixing or maintaining the price of the common stock. A syndicate covering transaction is the bid for or the purchase of
shares of common stock on behalf of the underwriters to reduce a short position incurred by the underwriters in
connection with the offering. Similar to other purchase transactions, the underwriter�s purchases to cover the syndicate
short sales may have the effect of raising or maintaining the market price of our common stock or preventing or
retarding a decline in the market price of our common stock. As a result, the price of our common stock may be higher
than the price that might otherwise exist in the open market. A penalty bid is an arrangement permitting the
underwriters to reclaim the selling concession otherwise accruing to a syndicate member in connection with the
offering if the common stock originally sold by such syndicate member are purchased in a syndicate covering
transaction and therefore have not been effectively placed by such syndicate member.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any
effect that the transactions described above may have on the price of our common stock. The underwriters are not
obligated to engage in these activities and, if commenced, any of the activities may be discontinued at any time.

Electronic Distribution

A prospectus in electronic format may be made available by e-mail or through online services maintained by one or
more of the underwriters or their affiliates. In those cases, prospective investors may view offering terms online and
may be allowed to place orders online. The underwriters may agree with us to allocate a specific number of shares of
common stock and warrants for sale to online brokerage account holders. Any such allocation for online distributions
will be made by the underwriters on the same basis as other allocations. Other than the prospectus in electronic
format, the information on the underwriters� web sites and any information contained in any other web site maintained
by any of the underwriters is not part of this prospectus, has not been approved and/or endorsed by us or the
underwriters and should not be relied upon by investors.

Other Activities and Relationships

The underwriters and certain of their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities.
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The underwriters and certain of their respective affiliates have, from time to time, performed, and may in the future
perform, various commercial and investment banking and financial advisory services for us and our affiliates, for
which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the underwriters and certain of their respective affiliates may
make or hold a broad array of investments and actively trade debt and equity securities (or related derivative
securities) and financial instruments (including bank loans) for their own account and for the accounts of their
customers, and such investment and securities activities may involve securities and/or instruments issued by us and
our affiliates. If the underwriters or their respective affiliates have a lending relationship with us, they routinely hedge
their credit exposure to us consistent with their customary risk management policies. The underwriters and their
respective affiliates may hedge such exposure by entering into transactions which consist of either the purchase of
credit default swaps or the creation of short positions in our securities or the securities of our affiliates, including
potentially the common stock offered hereby. Any such short positions could adversely affect future trading prices of
the common stock offered hereby. The underwriters and certain of their respective affiliates may also communicate
independent investment recommendations, market color or trading ideas and/or publish or express independent
research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they
acquire, long and/or short positions in such securities and instruments.

Notice to Residents of Canada

The securities may be sold only to purchasers purchasing as principal that are both �accredited investors� as defined in
National Instrument 45-106 Prospectus and Registration Exemptions and �permitted clients� as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the
securities must be made in accordance with an exemption from the prospectus requirements and in compliance with
the registration requirements of applicable securities laws.

Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer
subsequently made may only be directed at persons who are �qualified investors� (as defined in the Prospectus
Directive) (i) who have professional experience in matters relating to investments falling within Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended, which we refer to as the
Order, and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully
communicated) falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as
�relevant persons�). This document must not be acted on or relied on in the United Kingdom by persons who are not
relevant persons. In the United Kingdom, any investment or investment activity to which this document relates is only
available to, and will be engaged in with, relevant persons.

Notice to Prospective Investors in the EEA

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive,
which we refer to as a Relevant Member State, an offer to the public of any shares of common stock that are the
subject of the offering contemplated by this prospectus may not be made in that Relevant Member State, except that
an offer to the public in that Relevant Member State of any shares may be made at any time under the following
exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:
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(a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized
or regulated, whose corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last
financial year; (2) a total balance sheet of more than �43,000,000 and (3) an annual net turnover of more than
�50,000,000, as shown in its last annual or consolidated accounts;
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(c) by the underwriters to fewer than 100 natural or legal persons (other than �qualified investors� as defined in
the Prospectus Directive) subject to obtaining the prior consent of the representative for any such offer; or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive;
provided that no such offer of shares shall result in a requirement for the publication by us or any representative of a
prospectus pursuant to Article 3 of the Prospectus Directive.

Any person making or intending to make any offer of shares within the EEA should only do so in circumstances in
which no obligation arises for us or any of the underwriters to produce a prospectus for such offer. Neither we nor the
underwriters have authorized, nor do they authorize, the making of any offer of shares through any financial
intermediary, other than offers made by the underwriters which constitute the final offering of shares contemplated in
this prospectus.

For the purposes of this provision, and your representation below, the expression an �offer to the public� in relation to
any shares in any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and any shares to be offered so as to enable an investor to decide to purchase any
shares, as the same may be varied in that Relevant Member State by any measure implementing the Prospectus
Directive in that Relevant Member State and the expression �Prospectus Directive� means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any shares
under, the offer of shares contemplated by this prospectus will be deemed to have represented, warranted and agreed
to and with us and each underwriter that:

(a) it is a �qualified investor� within the meaning of the law in that Relevant Member State implementing Article
2(1)(e) of the Prospectus Directive; and

(b) in the case of any shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of the
Prospectus Directive, (i) the shares acquired by it in the offering have not been acquired on behalf of, nor
have they been acquired with a view to their offer or resale to, persons in any Relevant Member State other
than �qualified investors� (as defined in the Prospectus Directive), or in circumstances in which the prior
consent of the representative has been given to the offer or resale; or (ii) where shares have been acquired by
it on behalf of persons in any Relevant Member State other than qualified investors, the offer of those shares
to it is not treated under the Prospectus Directive as having been made to such persons.

Notice to Prospective Investors in Switzerland

The Prospectus does not constitute an issue prospectus pursuant to Article 652a or Article 1156 of the Swiss Code of
Obligations (�CO�) and the shares will not be listed on the SIX Swiss Exchange. Therefore, the Prospectus may not
comply with the disclosure standards of the CO and/or the listing rules (including any prospectus schemes) of the SIX
Swiss Exchange. Accordingly, the shares may not be offered to the public in or from Switzerland, but only to a
selected and limited circle of investors, which do not subscribe to the shares with a view to distribution.
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LEGAL MATTERS

Cooley LLP, Palo Alto, California, will pass upon the validity of the common stock and warrants offered by this
prospectus supplement. The underwriters are being represented in connection with this offering by Proskauer Rose
LLP, New York, New York.

EXPERTS

The financial statements incorporated in this prospectus by reference from our Annual Report on Form 10-K filed on
March 7, 2016, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as
stated in their report, which is incorporated herein by reference. Such financial statements have been so incorporated
in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and accompanying prospectus is part of the registration statement on Form S-3 we filed
with the SEC under the Securities Act and does not contain all the information set forth in the registration statement.
Whenever a reference is made in this prospectus supplement and accompanying prospectus to any of our contracts,
agreements or other documents, the reference may not be complete and you should refer to the exhibits that are a part
of the registration statement or the exhibits to the reports or other documents incorporated by reference into this
prospectus supplement and accompanying prospectus for a copy of such contract, agreement or other document.
Because we are subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly
and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC�s website at http://www.sec.gov. You may also read and copy any document we file at the
SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the operation of the Public Reference Room.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� information from other documents that we file with it, which means
that we can disclose important information to you by referring you to those documents. The information incorporated
by reference is considered to be part of this prospectus supplement and accompanying prospectus. Information in this
prospectus supplement supersedes information in the accompanying prospectus or incorporated by reference that we
filed with the SEC prior to the date of this prospectus supplement, while information that we file later with the SEC
will automatically update and supersede the information in this prospectus supplement and accompanying prospectus.
We incorporate by reference into this prospectus supplement, the accompanying prospectus and the registration
statement of which this prospectus supplement is a part the information or documents listed below that we have filed
with the SEC (Commission File No. 001-36365):

� our Annual Report on Form 10-K for the year ended December 31, 2015, filed with the SEC on March 7,
2016;

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, filed with the SEC on May 9,
2016;

� the information specifically incorporated by reference into our Annual Report on Form 10-K for the year
ended December 31, 2014, from our Definitive Proxy Statement on Schedule 14A, filed with the SEC on
April 21, 2016;

� our Current Reports on Form 8-K filed with the SEC on March 21, 2016, April 11, 2016 and June 7, 2016;
and

� the description of our common stock contained in our registration statement on Form 8-A filed with the SEC
on March 19, 2014 (File No. 001-36365), including any amendments or reports filed for the purposes of
updating this description.

We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or Item 7.01
of Form 8-K and exhibits filed on such form that are related to such items unless such Form 8-K expressly provides to
the contrary) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until we file a
post-effective amendment that indicates the termination of the offering of the securities made by this prospectus
supplement and accompanying prospectus and will become a part of this prospectus supplement and accompanying
prospectus from the date that such documents are filed with the SEC. Information in such future filings updates and
supplements the information provided in this prospectus supplement and accompanying prospectus. Any statements in
any such future filings will automatically be deemed to modify and supersede any information in any document we
previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference to the extent that
statements in the later filed document modify or replace such earlier statements. You can request a copy of these
filings, at no cost, by writing or telephoning us at the following address or telephone number:

SCYNEXIS, Inc.
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Jersey City, NJ 07302-6548

(201) 884-5485

Attn: Secretary
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ANNEX A

PURSUANT TO THE TERMS OF SECTION 1 OF THIS WARRANT, ALL OR A PORTION OF THIS
WARRANT MAY HAVE BEEN EXERCISED OR CANCELED, AND THEREFORE THE ACTUAL
NUMBER OF WARRANT SHARES REPRESENTED BY THIS WARRANT MAY BE LESS THAN THE
AMOUNTS SET FORTH ON THE FACE HEREOF. ANY TRANSFEREE OF THIS WARRANT SHOULD
CONTACT SCYNEXIS, INC. IN ADVANCE OF ACQUIRING THIS WARRANT TO BE APPRISED OF
THE ACTUAL NUMBER OF SHARES THAT MAY BE ACQUIRED PURSUANT TO THE EXERCISE OF
THIS WARRANT

SCYNEXIS, INC.

Warrant to Purchase Common Stock

Warrant No.: 2016-            

Number of Shares of Common Stock:             

Date of Issuance: June             , 2016 (�Issuance Date�)

SCYNEXIS, Inc., a Delaware corporation (the �Company�), certifies that, for good and valuable consideration, the
receipt and sufficiency of which are acknowledged,             , the registered holder hereof or its permitted assigns (the
�Holder�), is entitled, subject to the terms set forth below, to purchase from the Company, at the Exercise Price (as
defined below) then in effect, upon surrender of this Warrant to Purchase Common Stock (including any Warrants to
Purchase Common Stock issued in exchange, transfer or replacement hereof, the �Warrant�), at any time or times on or
after the date hereof (the �Exercisability Date�), but not after 5:30 p.m., New York Time, on the Expiration Date (as
defined below),             (            ) fully paid and nonassessable shares of Common Stock (as defined below) (the
�Warrant Shares�). Except as otherwise defined herein, capitalized terms in this Warrant shall have the meanings set
forth in Section 17. This Warrant is one of a series of warrants to purchase shares of Common Stock (collectively, the
�Warrants�) issued on June             , 2016 (the �Issuance Date�), pursuant to the Company�s Registration Statement on
Form S-3 (No. 333- 207705) (as amended) (the �Registration Statement�).

1. EXERCISE OF WARRANT.

(a) Mechanics of Exercise. Subject to the terms and conditions hereof (including, without limitation, the limitations set
forth in Section 1(e)), this Warrant may be exercised by the Holder on any day on or after the Exercisability Date, in
whole or in part (but not as to fractional shares), by (i) delivery of a written notice, in the form attached hereto as
Exhibit A (the �Exercise Notice�), of the Holder�s election to exercise this Warrant and (ii) if both (A) the Holder is not
electing a Cashless Exercise (as defined below) pursuant to Section 1(d) of this Warrant and (B) a registration
statement registering the issuance of the Warrant Shares under the Securities Act of 1933, as amended (the �Securities
Act�), is effective and available for the issuance of the Warrant Shares, or an exemption from registration under the
Securities Act is available for the issuance of the Warrant Shares, payment to the Company of an amount equal to the
applicable Exercise Price multiplied by the number of Warrant Shares as to which this Warrant is being exercised (the
�Aggregate Exercise Price�) in cash or wire transfer of immediately available funds (a �Cash Exercise�) (the items
under (i) and (ii) above, the �Exercise Delivery Documents�). The Holder shall not be required to surrender this
Warrant in order to effect an exercise hereunder; provided, however, that in the event that this Warrant is exercised in
full or for the remaining unexercised portion hereof, the Holder shall deliver this Warrant to the Company for
cancellation within a reasonable time after such exercise. On or before the first Trading Day following the date on
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which the Company has received the Exercise Delivery Documents (the date upon which the Company has received
all of the Exercise Delivery Documents, the �Exercise Date�), the Company shall transmit by facsimile or e-mail
transmission an acknowledgment of confirmation of receipt of the Exercise Delivery Documents to the Holder
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and the Company�s transfer agent for the Common Stock (the �Transfer Agent�). The Company shall deliver any
objection to the Exercise Delivery Documents on or before the second Trading Day following the date on which the
Company has received all of the Exercise Delivery Documents. On or before the third Trading Day following the date
on which the Company has received all of the Exercise Delivery Documents (the �Share Delivery Date�), the Company
shall, (X) provided that the Transfer Agent is participating in The Depository Trust Company (�DTC�) Fast Automated
Securities Transfer Program (the �FAST Program�) and so long as the certificates therefor are not required to bear a
legend regarding restriction on transferability, upon the request of the Holder, credit such aggregate number of shares
of Common Stock to which the Holder is entitled pursuant to such exercise to the Holder�s or its designee�s balance
account with DTC through its Deposit Withdrawal Agent Commission system, or (Y), if the Transfer Agent is not
participating in the FAST Program or if the certificates are required to bear a legend regarding restriction on
transferability, issue and dispatch by overnight courier to the address as specified in the Exercise Notice, a certificate,
registered in the Company�s share register in the name of the Holder or its designee, for the number of shares of
Common Stock to which the Holder is entitled pursuant to such exercise. Upon delivery of the Exercise Delivery
Documents, the Holder shall be deemed for all corporate purposes to have become the holder of record of the Warrant
Shares with respect to which this Warrant has been exercised, irrespective of the date such Warrant Shares are
credited to the Holder�s DTC account or the date of delivery of the certificates evidencing such Warrant Shares, as the
case may be. If this Warrant is submitted in connection with any exercise pursuant to this Section 1(a) and the number
of Warrant Shares represented by this Warrant submitted for exercise is greater than the number of Warrant Shares
being acquired upon an exercise, then the Company shall as soon as practicable and in no event later than three
Trading Days after any such submission and at its own expense, issue a new Warrant (in accordance with
Section 7(e)) representing the right to purchase the number of Warrant Shares purchasable immediately prior to such
exercise under this Warrant, less the number of Warrant Shares with respect to which this Warrant has been and/or is
exercised. The Company shall pay any and all taxes and other expenses of the Company (including overnight delivery
charges) that may be payable with respect to the issuance and delivery of Warrant Shares upon exercise of this
Warrant; provided, however, that the Company shall not be required to pay any tax which may be payable in respect
of any transfer involved in the registration of any certificates for Warrant Shares or Warrants in a name other than that
of the Holder or an affiliate thereof. The Holder shall be responsible for all other tax liability that may arise as a result
of holding or transferring this Warrant or receiving Warrant Shares upon exercise hereof.

(b) Exercise Price. For purposes of this Warrant, �Exercise Price� means $            per share of Common Stock, subject
to adjustment as provided herein.

(c) Failure to Timely Deliver Shares. In addition to any other rights available to a Holder, if the Company fails to
deliver to the Holder a certificate representing Warrant Shares by the third Trading Day after the Exercise Date, and if
after such third Trading Day the Holder purchases (in an open market transaction or otherwise) shares of Common
Stock to deliver in satisfaction of a sale by the Holder of the Warrant Shares that the Holder anticipated receiving
from the Company (a �Buy-In�), then the Company shall, within three Trading Days after the Holder�s request and in the
Holder�s discretion, either (i) pay cash to the Holder in an amount equal to the Holder�s total purchase price (including
brokerage commissions, if any) for the shares of Common Stock so purchased less the Exercise Price (the �Buy-In
Price�), at which point the Company�s obligation to deliver such certificate (and to issue such Common Stock) shall
terminate, or (ii) promptly honor its obligation to deliver to the Holder a certificate or certificates representing such
Common Stock and pay cash to the Holder in an amount equal to the excess (if any) of the Buy-In Price over the
product of (A) such number of shares of Common Stock, times (B) the per share closing price of the Company�s
Common Stock on the date of the event giving rise to the Company�s obligation to deliver such certificate.

(d) Cashless Exercise. Notwithstanding anything contained herein to the contrary, if a registration statement
registering the issuance of the Warrant Shares under the Securities Act is not effective or available for the issuance of
the Warrant Shares, the Holder may, in its sole discretion, exercise this Warrant in whole or in part and, in lieu of
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exercise in payment of the Aggregate Exercise Price, elect instead to receive upon such exercise the �Net Number� of
shares of Common Stock determined according to the following formula (a �Cashless Exercise�):

Net Number = (A x B) - (A x C)
B

For purposes of the foregoing formula:

A = the total number of shares with respect to which this Warrant is then being exercised.

B = the Weighted Average Price of the shares of Common Stock (as reported by Bloomberg) on the date
immediately preceding the date of the Exercise Notice.

C = the Exercise Price then in effect for the applicable Warrant Shares at the time of such exercise.
For purposes of Rule 144(d) promulgated under the Securities Act, as in effect on the date hereof, assuming the
Holder is not an affiliate of the Company, it is intended that the Warrant Shares issued in a Cashless Exercise shall be
deemed to have been acquired by the Holder, and the holding period for the Warrant Shares shall be deemed to have
commenced, on the closing date of the offering pursuant to which the Company was obligated to issue this Warrant.

(e) Limitations on Exercises. (1) The Company shall not effect the exercise of this Warrant, and the Holder shall not
have the right to exercise this Warrant, to the extent that after giving effect to such exercise, such Holder (together
with such Holder�s affiliates and any other Persons acting as a group together) would beneficially own in excess of
4.99% (the �Maximum Percentage�) of the shares of Common Stock outstanding immediately after giving effect to
such exercise. For purposes of the foregoing sentence, the aggregate number of shares of Common Stock beneficially
owned by such Person and its affiliates shall include the number of shares of Common Stock issuable upon exercise of
this Warrant with respect to which the determination of such sentence is being made, but shall exclude shares of
Common Stock which would be issuable upon (i) exercise of the remaining, unexercised portion of this Warrant
beneficially owned by such Person and its affiliates and (ii) exercise or conversion of the unexercised or unconverted
portion of any other securities of the Company beneficially owned by such Person and its affiliates (including, without
limitation, any convertible notes or convertible preferred stock or warrants) subject to a limitation on conversion or
exercise analogous to the limitation contained herein. Except as set forth in the preceding sentence, for purposes of
this paragraph, beneficial ownership shall be calculated in accordance with Section 13(d) of the Securities Exchange
Act of 1934, as amended (the �Exchange Act�), it being acknowledged that the Company is not representing to the
Holder that such calculation is in compliance with Section 13(d) of the Exchange Act, and the Holder is solely
responsible for any schedules required to be filed in accordance therewith. For purposes of this Warrant, in
determining the number of outstanding shares of Common Stock, the Holder may rely on the number of outstanding
shares of Common Stock as reflected in (1) the Company�s most recent Form 10-K, Form 10-Q, Current Report on
Form 8-K or other public filing with the Securities and Exchange Commission, as the case may be, (2) a more recent
public announcement by the Company or (3) any other notice by the Company or the Transfer Agent setting forth the
number of shares of Common Stock outstanding. For any reason at any time, upon the written or oral request of the
Holder, where such request indicates that it is being made pursuant to this Warrant, the Company shall within two
Trading Days confirm orally and in writing to the Holder the number of shares of Common Stock then outstanding. In
any case, the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion
or exercise of securities of the Company, including the Warrants, by the Holder and its affiliates since the date as of
which such number of outstanding shares of Common Stock was reported. By written notice to the Company, the
Holder may increase or decrease the Maximum Percentage to any other percentage not in excess of 14.99% specified
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Warrants. The provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict
conformity
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with the terms of this Section 1(e) to correct this paragraph (or any portion hereof) which may be defective or
inconsistent with the intended beneficial ownership limitation herein contained or to make changes or supplements
necessary or desirable to properly give effect to such limitation.

(f) No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise of this Warrant. As to any fraction of a share that the Holder would otherwise be entitled to purchase upon
such exercise, the Company shall pay a cash adjustment in respect of such final fraction in an amount equal to such
fraction multiplied by the Exercise Price.

2. ADJUSTMENT OF EXERCISE PRICE AND NUMBER OF WARRANT SHARES. The Exercise Price and the
number of Warrant Shares shall be adjusted from time to time as follows:

(a) Adjustment upon Subdivision or Combination of Shares of Common Stock. If the Company at any time on or after
the Issuance Date subdivides (by any stock split, stock dividend, recapitalization or otherwise) one or more classes of
its outstanding shares of Common Stock into a greater number of shares, the Exercise Price in effect immediately
prior to such subdivision will be proportionately reduced and the number of Warrant Shares will be proportionately
increased. If the Company at any time on or after the Issuance Date combines (by combination, reverse stock split or
otherwise) one or more classes of its outstanding shares of Common Stock into a smaller number of shares, the
Exercise Price in effect immediately prior to such combination will be proportionately increased and the number of
Warrant Shares will be proportionately decreased. Any adjustment under this Section 2(a) shall become effective at
the close of business on the date the subdivision or combination becomes effective.

(b) Other Events. If any event occurs of the type contemplated by the provisions of Section 2(a) but not expressly
provided for by such provisions (including, without limitation, the granting of stock appreciation rights, phantom
stock rights or other rights with equity features to the holders of the Company�s equity securities), then the Company�s
Board of Directors will make an appropriate adjustment in the Exercise Price and the number of Warrant Shares so as
to protect the rights of the Holder; provided, that no such adjustment pursuant to this Section 2(b) will increase the
Exercise Price or decrease the number of Warrant Shares as otherwise determined pursuant to this Section 2.

(c) Notwithstanding anything to the contrary in this Warrant, in no event shall the Exercise Price be reduced below the
par value of the Company�s Common Stock

3. RIGHTS UPON DISTRIBUTION OF ASSETS. If the Company shall declare or make any dividend or other
distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of
capital or otherwise (including, without limitation, any distribution of cash, stock or other securities, property or
options by way of a dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other
similar transaction) (a �Distribution�), at any time after the issuance of this Warrant, then, in each such case:

(a) any Exercise Price in effect immediately prior to the close of business on the record date fixed for the
determination of holders of shares of Common Stock entitled to receive the Distribution shall be reduced, effective as
of the close of business on such record date, to a price determined by multiplying such Exercise Price by a fraction of
which (i) the numerator shall be the Weighted Average Price of the shares of Common Stock on the Trading Day
immediately preceding such record date minus the value of the Distribution (as determined in good faith by the
Company�s Board of Directors) applicable to one share of Common Stock, and (ii) the denominator shall be the
Weighted Average Price of the shares of Common Stock on the Trading Day immediately preceding such record date;
and
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determination of holders of shares of Common Stock entitled to receive the Distribution multiplied by the reciprocal
of the fraction set forth in the immediately preceding paragraph (a); provided, that in the event that the Distribution is
of shares of Common Stock or common stock of a company whose common shares are traded on a national securities
exchange or a national automated quotation system (�Other Shares of Common Stock�), then the Holder may elect to
receive a warrant to purchase Other Shares of Common Stock in lieu of an increase in the number of Warrant Shares,
the terms of which shall be identical to those of this Warrant, except that such warrant shall be exercisable into the
number of shares of Other Shares of Common Stock that would have been payable to the Holder pursuant to the
Distribution had the Holder exercised this Warrant immediately prior to such record date and with an aggregate
exercise price equal to the product of the amount by which the exercise price of this Warrant was decreased with
respect to the Distribution pursuant to the terms of the immediately preceding paragraph (a) and the number of
Warrant Shares calculated in accordance with the first part of this paragraph (b).

4. PURCHASE RIGHTS. FUNDAMENTAL TRANSACTIONS.

(a) Purchase Rights. In addition to any adjustments pursuant to Section 2 above, if at any time prior to the Expiration
Date the Company grants, issues or sells any Options, Convertible Securities or rights to purchase stock, warrants,
securities or other property pro rata to the record holders of any class of shares of Common Stock (the �Purchase
Rights�), then the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate
Purchase Rights which the Holder could have acquired if the Holder had held the number of shares of Common Stock
acquirable upon complete exercise of this Warrant (without regard to any limitations on the exercise of this Warrant)
immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no
such record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the
grant, issue or sale of such Purchase Rights (provided, however, that to the extent that the Holder�s right to participate
in any such Purchase Right would result in the Holder exceeding the Maximum Percentage, then the Holder shall not
be entitled to participate in such Purchase Right to such extent (or beneficial ownership of such shares of Common
Stock as a result of such Purchase Right to such extent) and such Purchase Right to such extent shall be held in
abeyance for the Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the
Maximum Percentage, at which time the Holder shall be granted such right to the same extent as if there had been no
such limitation).

(b) Fundamental Transactions. The Company shall not enter into or be party to a Fundamental Transaction unless, at
the election of the Holder, with such election delivered to the Company not less than 10 calendar days prior to the
announced consummation of such Fundamental Transaction, the Company provides for:

(i) the Company (or the Successor Entity) to purchase this Warrant from the Holder by paying to the Holder on the
effective date of the Fundamental Transaction, cash in an amount equal to the Black Scholes Value of the remaining
unexercised portion of this Warrant on the date of such Fundamental Transaction; or

(ii) upon the occurrence of any Fundamental Transaction, the Successor Entity to succeed, and be substituted for (so
that from and after the date of such Fundamental Transaction, the provisions of this Warrant referring to the �Company�
shall refer instead to the Successor Entity), and may exercise every right and power of the Company and shall assume
all of the obligations of the Company under this Warrant with the same effect as if such Successor Entity had been
named as the Company herein. Upon consummation of the Fundamental Transaction, the Successor Entity shall
deliver to the Holder confirmation that there shall be issued upon exercise of this Warrant at any time after the
consummation of the Fundamental Transaction, in lieu of the shares of the Common Stock (or other securities, cash,
assets or other property purchasable upon the exercise of the Warrant prior to such Fundamental Transaction), such
shares of stock, securities, cash, assets or any other property whatsoever (including warrants or other purchase or
subscription rights), if any, that the Holder would have been entitled to receive upon the happening of such
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Warrant. In addition to and not in substitution for any other rights hereunder, prior to the consummation of any
Fundamental Transaction pursuant to which holders of shares of Common Stock are entitled to receive securities or
other assets with respect to or in exchange for shares of Common Stock (a �Corporate Event�), the Company shall
make appropriate provision to ensure that the Holder will thereafter have the right to receive upon an exercise of this
Warrant within 90 days after the consummation of the Fundamental Transaction but, in any event, prior to the
Expiration Date, in lieu of the shares of the Common Stock (or other securities, cash, assets or other property)
purchasable upon the exercise of the Warrant prior to such Fundamental Transaction, such shares of stock, securities,
cash, assets or any other property whatsoever (including warrants or other purchase or subscription rights) which the
Holder would have been entitled to receive upon the happening of such Fundamental Transaction had the Warrant
been exercised immediately prior to such Fundamental Transaction and shall be applied without regard to any
limitations on the exercise of this Warrant. Provision made pursuant to the preceding sentence shall be in a form and
substance reasonably satisfactory to the Required Holders. The provisions of this Section 4(b)(ii) shall apply similarly
and equally to successive Fundamental Transactions and Corporate Events and shall be applied without regard to any
limitations on the exercise of this Warrant.

5. RESERVATION OF WARRANT SHARES. The Company covenants that it will at all times reserve and keep
available out of the aggregate of its authorized but unissued and otherwise unreserved Common Stock, solely for the
purpose of enabling it to issue Warrant Shares upon exercise of this Warrant as herein provided, the number of shares
of Common Stock which are then issuable and deliverable upon the exercise of this entire Warrant, free from
preemptive or any other contingent purchase rights of Persons other than the Holder (taking into account the
adjustments and restrictions in Section 2). Such reservation shall comply with the provisions of Section 1. The
Company covenants that all shares of Common Stock so issuable and deliverable shall, upon issuance and the
payment of the applicable Exercise Price in accordance with the terms hereof, be duly and validly authorized, issued
and fully paid and nonassessable. The Company will take all such actions as may be necessary to assure that such
shares of Common Stock may be issued as provided herein without violation of any applicable law or regulation, or of
any requirements of any securities exchange or automated quotation system upon which the Common Stock may be
listed.

6. WARRANT HOLDER NOT DEEMED A STOCKHOLDER. Except as otherwise specifically provided herein, the
Holder, solely in such Person�s capacity as a holder of this Warrant, shall not be entitled to vote or receive dividends or
be deemed the holder of share capital of the Company for any purpose, nor shall anything contained in this Warrant be
construed to confer upon the Holder, solely in such Person�s capacity as the Holder of this Warrant, any of the rights of
a stockholder of the Company or any right to vote, give or withhold consent to any corporate action (whether any
reorganization, issue of stock, reclassification of stock, consolidation, merger, conveyance or otherwise), receive
notice of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the Holder of the
Warrant Shares which such Person is then entitled to receive upon the due exercise of this Warrant. In addition,
nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any
securities (upon exercise of this Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are
asserted by the Company or by creditors of the Company.

7. REGISTRATION AND REISSUANCE OF WARRANTS.

(a) Registration of Warrant. The Company shall register this Warrant, upon the records to be maintained by the
Company for that purpose (the �Warrant Register�), in the name of the record Holder hereof from time to time. The
Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of
any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary.
The Company shall also register any transfer, exchange, reissuance or cancellation of any portion of this Warrant in
the Warrant Register.
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securities laws, if this Warrant is to be transferred, the Holder shall surrender this Warrant to the Company together
with all applicable transfer taxes, whereupon the Company will forthwith issue and deliver upon the order of the
Holder a new Warrant (in accordance with Section 7(e)), registered as the Holder may request, representing the right
to purchase the number of Warrant Shares being transferred by the Holder and, if less then the total number of
Warrant Shares then underlying this Warrant is being transferred, a new Warrant (in accordance with Section 7(e)) to
the Holder representing the right to purchase the number of Warrant Shares not being transferred.

(c) Lost, Stolen or Mutilated Warrant. Upon receipt by the Company of evidence reasonably satisfactory to the
Company of the loss, theft, destruction or mutilation of this Warrant, and, in the case of loss, theft or destruction, of
any indemnification undertaking by the Holder to the Company in customary form or the provision of reasonable
security by the Holder to the Company and, in the case of mutilation, upon surrender and cancellation of this Warrant,
the Company shall execute and deliver to the Holder a new Warrant (in accordance with Section 7(e)) representing the
right to purchase the Warrant Shares then underlying this Warrant.

(d) Exchangeable for Multiple Warrants. This Warrant is exchangeable, upon the surrender hereof by the Holder at the
principal office of the Company together with all applicable transfer taxes, for a new Warrant or Warrants (in
accordance with Section 7(e)) representing in the aggregate the right to purchase the number of Warrant Shares then
underlying this Warrant, and each such new Warrant will represent the right to purchase such portion of such Warrant
Shares as is designated by the Holder at the time of such surrender; provided, however, that the Company shall not be
required to issue Warrants for fractional shares of Common Stock hereunder.

(e) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of this
Warrant, such new Warrant shall (i) be of like tenor with this Warrant, (ii) represent, as indicated on the face of such
new Warrant, the right to purchase the Warrant Shares then underlying this Warrant (or in the case of a new Warrant
being issued pursuant to Section 7(b) or Section 7(c), the Warrant Shares designated by the Holder which, when added
to the number of shares of Common Stock underlying the other new Warrants issued in connection with such
issuance, does not exceed the number of Warrant Shares then underlying this Warrant), (iii) have an issuance date, as
indicated on the face of such new Warrant which is the same as the Issuance Date and (iv) have the same rights and
conditions as this Warrant.

8. NOTICES. Whenever notice is required to be given under this Warrant, unless otherwise provided herein, such
notice shall be given in accordance with the information set forth in the Warrant Register. The Company shall provide
the Holder with prompt written notice of all actions taken pursuant to this Warrant, including, in reasonable detail, a
description of such action and the reason or reasons therefore. Without limiting the generality of the foregoing, the
Company will give written notice to the Holder (i) immediately upon any adjustment of the Exercise Price, setting
forth in reasonable detail, and certifying, the calculation of such adjustment and (ii) at least 20 days prior to the date
on which the Company closes its books or takes a record (A) with respect to any dividend or distribution upon the
shares of Common Stock, (B) with respect to any grants, issuances or sales of any Options, Convertible Securities or
rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of
Common Stock or (C) for determining rights to vote with respect to any Fundamental Transactions, dissolution or
liquidation; provided, that in each case, such information shall be made known to the public prior to or in conjunction
with such notice being provided to the Holder.

9. NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment
of its Amended and Restated Articles of Incorporation, Amended and Restated Bylaws or through any reorganization,
transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, and will at
all times in good faith carry out all the provisions of this Warrant and take all action as may be required to protect the
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be necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable
shares of Common Stock upon the exercise of this Warrant and (iii) shall, so long as any of the Warrants are
outstanding, take all action necessary to reserve and keep available out of its authorized and unissued shares of
Common Stock, solely for the purpose of effecting the exercise of the Warrants, the number of shares of Common
Stock as shall from time to time be necessary to effect the exercise of the Warrants then outstanding (without regard to
any limitations on exercise).

10. AMENDMENT AND WAIVER. Except as otherwise provided herein, the provisions of this Warrant may be
amended and the Company may take any action herein prohibited, or omit to perform any act herein required to be
performed by it, only if the Company has obtained the written consent of the Required Holders; provided, that no such
action may increase the exercise price of any Warrant or decrease the number of shares or class of stock obtainable
upon exercise of any Warrant without the written consent of the Holder. No such amendment shall be effective to the
extent that it applies to less than all of the holders of the Warrants then outstanding.

11. GOVERNING LAW. This Warrant shall be governed by and construed and enforced in accordance with, and all
questions concerning the construction, validity, interpretation and performance of this Warrant shall be governed by,
the internal laws of the State of California, without giving effect to any choice of law or conflict of law provision or
rule (whether of the State of California or any other jurisdictions) that would cause the application of the laws of any
jurisdictions other than the State of New York.

12. CONSTRUCTION; HEADINGS. This Warrant shall be deemed to be jointly drafted by the Company and all the
Investors and shall not be construed against any person as the drafter hereof. The headings of this Warrant are for
convenience of reference and shall not form part of, or affect the interpretation of, this Warrant.

13. DISPUTE RESOLUTION. In the case of a dispute as to the determination of the Exercise Price or the arithmetic
calculation of the Warrant Shares, the Company shall submit the disputed determinations or arithmetic calculations
via facsimile within two Trading Days of receipt of the Exercise Notice giving rise to such dispute, as the case may
be, to the Holder. If the Holder and the Company are unable to agree upon such determination or calculation of the
Exercise Price or the Warrant Shares within five Trading Days of such disputed determination or arithmetic
calculation being submitted to the Holder, then the Company shall, within two Trading Days submit via facsimile
(a) the disputed determination of the Exercise Price to an independent, reputable investment bank selected by the
Company and approved by the Holder or (b) the disputed arithmetic calculation of the Warrant Shares to the
Company�s independent, outside accountant. The Company shall cause the investment bank or the accountant, as the
case may be, to perform the determinations or calculations and notify the Company and the Holder of the results no
later than 10 Trading Days from the time it receives the disputed determinations or calculations. Such investment
bank�s or accountant�s determination or calculation, as the case may be, shall be binding upon all parties absent
demonstrable error. The expenses of the investment bank and accountant will be borne by the Company unless the
investment bank or accountant determines that the determination of the Exercise Price or the arithmetic calculation of
the Warrant Shares by the Holder was incorrect, in which case the expenses of the investment bank and accountant
will be borne by the Holder.

14. REMEDIES, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF. The remedies provided in
this Warrant shall be cumulative and in addition to all other remedies available under this Warrant, at law or in equity
(including a decree of specific performance and/or other injunctive relief), and nothing herein shall limit the right of
the Holder to pursue actual damages for any failure by the Company to comply with the terms of this Warrant. The
Company acknowledges that a breach by it of its obligations hereunder may cause irreparable harm to the Holder and
that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any
such breach or threatened breach, the holder of this Warrant shall be entitled, in addition to all other available
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required pursuant to the terms hereof, the Company shall have no obligation to pay to the Holder any cash or other
consideration or otherwise �net cash settle� this Warrant.

15. LIMITATION ON LIABILITY. No provisions hereof, in the absence of affirmative action by the Holder to
purchase Warrant Shares hereunder, shall give rise to any liability of the Holder to pay the Exercise Price or as a
shareholder of the Company (whether such liability is asserted by the Company or creditors of the Company).

16. SUCCESSORS AND ASSIGNS. This Warrant shall bind and inure to the benefit of and be enforceable by the
Company and the Holder and their respective permitted successors and assigns.

17. CERTAIN DEFINITIONS. For purposes of this Warrant, the following terms shall have the following meanings:

(a) �Black Scholes Value� means the value of this Warrant based on the Black-Scholes Option Pricing Model obtained
from the �OV� function on Bloomberg determined as of the day immediately following the first public announcement of
the applicable Fundamental Transaction, or, if the Fundamental Transaction is not publicly announced, the date the
Fundamental Transaction is consummated, for pricing purposes and reflecting (i) a risk-free interest rate
corresponding to the U.S. Treasury rate for a period equal to the remaining term of this Warrant as of such date of
request, (ii) an expected Volatility obtained from the HVT function on Bloomberg as of the day immediately
following the public announcement of the applicable Fundamental Transaction, or, if the Fundamental Transaction is
not publicly announced, the date the Fundamental Transaction is consummated, (iii) the underlying price per share
used in such calculation shall be the highest Weighted Average Price during the five (5) Trading Days prior to the
closing of the Fundamental Transaction, (iv) a zero cost of borrow and (v) a 360 day annualization factor.

(b) �Bloomberg� means Bloomberg LP.

(c) �Common Stock� means (i) the Company�s shares of Common Stock, $0.001 par value per share, and (ii) any share
capital into which such Common Stock shall have been changed or any share capital resulting from a reclassification
of such Common Stock.

(d) �Convertible Securities� means any stock or securities (other than Options) directly or indirectly convertible into or
exercisable or exchangeable for shares of Common Stock.

(e) �Eligible Market� means The New York Stock Exchange, Inc., the NYSE MKT or The Nasdaq Stock Market.

(f) �Fundamental Transaction� means that the Company shall, directly or indirectly, in one or more related
transactions, (i) consolidate or merge with or into another Person, (ii) sell, assign, transfer, convey or otherwise
dispose of all or substantially all of the properties or assets of the Company to another Person, (iii) allow another
Person to make a purchase, tender or exchange offer that is accepted by the holders of more than 50% of either the
outstanding shares of Common Stock (not including any shares of Common Stock held by the Person or Persons
making or party to, or associated or affiliated with the Persons making or party to, such purchase, tender or exchange
offer), (iv) consummate a stock purchase agreement or other business combination (including, without limitation, a
reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby such other Person
acquires more than 50% of the outstanding shares of Common Stock (not including any shares of Common Stock held
by the other Person or other Persons making or party to, or associated or affiliated with the other Persons making or
party to, such stock purchase agreement or other business combination), (v) reorganize, recapitalize or reclassify its
Common Stock or (vi) any �person� or �group� (as these terms are used for purposes of Sections 13(d) and 14(d) of the
Exchange Act) is or shall become the �beneficial owner� (as defined in Rule 13d-3 under the Exchange Act), directly or
indirectly, of 50% of the aggregate ordinary voting power represented by issued and outstanding Common Stock.
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(g) �Expiration Date� means the             anniversary of the Issuance Date or, if such date falls on a day other than a
Trading Day or on which trading does not take place on the Principal Market, or, if the Principal Market is not the
principal trading market for the Common Stock, then on the principal securities exchange or securities market on
which the Common Stock is then traded (a �Holiday�), the next date that is not a Holiday.

(h) �Interest Rate� means risk-free interest rate corresponding to the US$ LIBOR/Swap rate for a period equal to the
Remaining Term.

(i) �Options� means any rights, warrants or options to subscribe for or purchase shares of Common Stock or
Convertible Securities.

(j) �Parent Entity� of a Person means an entity that, directly or indirectly, controls the applicable Person and whose
common stock or equivalent equity security is quoted or listed on an Eligible Market, or, if there is more than one
such Person or Parent Entity, the Person or Parent Entity with the largest public market capitalization as of the date of
consummation of the Fundamental Transaction.

(k) �Person� means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an
unincorporated organization, any other entity and a government or any department or agency thereof.

(l) �Principal Market� means The Nasdaq Global Market.

(m) �Remaining Term� means the number of calendar days from date of public announcement of the Fundamental
Transaction until the last date on which the Warrant may be exercised.

(n) �Required Holders� means the holders of the Warrants representing at least a majority of shares of Common Stock
underlying the Warrants then outstanding.

(o) �Successor Entity� means the Person (or, if so elected by the Required Holders, the Parent Entity) formed by,
resulting from or surviving any Fundamental Transaction or the Person (or, if so elected by the Required Holders, the
Parent Entity) with which such Fundamental Transaction shall have been entered into.

(p) �Trading Day� means any day on which the Common Stock is traded on the Principal Market, or, if the Principal
Market is not the principal trading market for the Common Stock, then on the principal securities exchange or
securities market on which the Common Stock is then traded; provided that �Trading Day� shall not include any day on
which the Common Stock is scheduled to trade on such exchange or market for less than 4.5 hours or any day that the
Common Stock is suspended from trading during the final hour of trading on such exchange or market (or if such
exchange or market does not designate in advance the closing time of trading on such exchange or market, then during
the hour ending at 4:00:00 p.m., New York Time).

(q) �Volatility� means (a) if the first public announcement of the Fundamental Transaction is made

at or prior to 4:00 p.m., New York City time, the arithmetic mean of the historical Volatility for the 10, 30 and 50
Trading Day periods ending on the date of such first public announcement, obtained from the HVT or similar function
on Bloomberg, or (b) if the first public announcement of the Fundamental Transaction is made after 4:00 p.m., New
York City time, the arithmetic mean of the historical Volatility for the 10, 30 and 50 Trading Day periods ending on
the next succeeding Trading Day following the date of such first public announcement, obtained from the HVT or
similar function on Bloomberg.
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beginning at 9:30:01 a.m., New York City time, and ending at 4:00:00 p.m., New York
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City time, as reported by Bloomberg through its �Volume at Price� function or, if the foregoing does not apply, the
dollar volume-weighted average price of such security in the over-the-counter market on the electronic bulletin board
for such security during the period beginning at 9:30:01 a.m., New York City time, and ending at 4:00:00 p.m., New
York City time, as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for such security
by Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask price of any of
the market makers for such security as reported in the �pink sheets� by OTC Markets Inc. If the Weighted Average Price
cannot be calculated for such security on such date on any of the foregoing bases, the Weighted Average Price of such
security on such date shall be the fair market value as mutually determined by the Company and the Required
Holders. If the Company and the Required Holders are unable to agree upon the fair market value of such security,
then such dispute shall be resolved pursuant to Section 13 with the term �Weighted Average Price� being substituted for
the term �Exercise Price.� All such determinations shall be appropriately adjusted for any share dividend, share split or
other similar transaction during such period.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to Purchase Common Stock to be duly executed
as of the Issuance Date set out above.

SCYNEXIS, INC.

By:
Name:
Title:
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EXHIBIT A

EXERCISE NOTICE

TO BE EXECUTED BY THE REGISTERED HOLDER TO EXERCISE THIS

WARRANT TO PURCHASE COMMON STOCK

SCYNEXIS, INC.

The undersigned holder hereby exercises the right to purchase             of the shares of Common Stock (�Warrant
Shares�) of SCYNEXIS, Inc., a Delaware corporation (the �Company�), evidenced by the attached Warrant to Purchase
Common Stock (the �Warrant�). Capitalized terms used herein and not otherwise defined shall have the respective
meanings set forth in the Warrant.

1. Exercise Price. The Holder intends that payment of the Exercise Price shall be made as (check one):

¨ Cash Exercise under Section 1(a).

¨ Cashless Exercise under Section 1(d) (provided the conditions therein are satisfied).

2. Cash Exercise. If the Holder has elected a Cash Exercise, the Holder shall pay the sum of $         to the Company in
accordance with the terms of the Warrant.

3. Delivery of Warrant Shares. The Company shall deliver to the holder             Warrant Shares in accordance with the
terms of the Warrant.

4. Representations and Warranties. By its delivery of this Exercise Notice, the undersigned represents and warrants to
the Company that in giving effect to the exercise evidenced hereby the Holder will not beneficially own in excess of
the number of shares of Common Stock (determined in accordance with Section 13(d) of the Securities Exchange Act
of 1934, as amended) permitted to be owned under Section 1(e) of this Warrant to which this notice relates.

Date:                 ,                 

        Name of Registered Holder

By:
Name:
Title :
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ACKNOWLEDGMENT

The Company hereby acknowledges this Exercise Notice.

SCYNEXIS, INC.

By:
Name:
Title:
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PROSPECTUS

$150,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

From time to time, we may offer and sell up to an aggregate amount of $150,000,000 any combination of the
securities described in this prospectus, either individually or in combination. We may also offer common stock or
preferred stock upon conversion of debt securities, common stock upon conversion of preferred stock, or common
stock, preferred stock or debt securities upon the exercise of warrants.

We will provide the specific terms of these offerings and securities in one or more supplements to this prospectus. We
may also authorize one or more free writing prospectuses to be provided to you in connection with these offerings.
The prospectus supplement and any related free writing prospectus may also add, update or change information
contained in this prospectus. You should carefully read this prospectus, the applicable prospectus supplement and any
related free writing prospectus, as well as any documents incorporated by reference, before buying any of the
securities being offered.

Our common stock is listed on The NASDAQ Global Market under the trading symbol �SCYX.� On November 16,
2015, the last reported sale price of our common stock was $7.00 per share. The applicable prospectus supplement
will contain information, where applicable, as to other listings, if any, on The NASDAQ Global Market or other
securities exchange of the securities covered by the applicable prospectus supplement.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties described under the heading �Risk Factors� contained in the applicable prospectus supplement and
in any free writing prospectuses we have authorized for use in connection with a specific offering, and under
similar headings in the other documents that are incorporated by reference into this prospectus.
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This prospectus may not be used to consummate a sale of securities unless accompanied by a prospectus
supplement.

The securities may be sold directly by us to investors, through agents designated from time to time or to or through
underwriters or dealers, on a continuous or delayed basis. The supplements to this prospectus will provide the specific
terms of the plan of distribution. If any agents or underwriters are involved in the sale of any securities with respect to
which this prospectus is being delivered, the names of such agents or underwriters and any applicable fees,
commissions, discounts and over-allotment options will be set forth in a prospectus supplement. The price to the
public of such securities and the net proceeds that we expect to receive from such sale will also be set forth in a
prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is November 16, 2015.

Edgar Filing: SCYNEXIS INC - Form 424B5

Table of Contents 69



Table of Contents

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS i

PROSPECTUS SUMMARY 1

RISK FACTORS 6

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 6

USE OF PROCEEDS 7

DESCRIPTION OF CAPITAL STOCK 7

DESCRIPTION OF DEBT SECURITIES 12

DESCRIPTION OF WARRANTS 19

LEGAL OWNERSHIP OF SECURITIES 21

PLAN OF DISTRIBUTION 24

LEGAL MATTERS 25

EXPERTS 26

WHERE YOU CAN FIND MORE INFORMATION 26

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 26

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or SEC, utilizing a �shelf� registration process. Under this shelf registration statement, we may, from time
to time, offer and sell, either individually or in combination, in one or more offerings, up to a total dollar amount of
$150,000,000 any of the securities described in this prospectus. This prospectus provides you with a general
description of the securities we may offer.

Each time we offer securities under this prospectus, we will provide a prospectus supplement that will contain more
specific information about the terms of that offering. We may also authorize one or more free writing prospectuses to
be provided to you that may contain material information relating to these offerings. The prospectus supplement and
any related free writing prospectus that we may authorize to be provided to you may also add, update or change any of
the information contained in this prospectus or in the documents that we have incorporated by reference into this
prospectus. We urge you to read carefully this prospectus, any applicable prospectus supplement and any free writing
prospectuses we have authorized for use in connection with a specific offering, together with the information
incorporated herein by reference as described under the heading �Incorporation of Certain Information by Reference,�
before buying any of the securities being offered.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.
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You should rely only on the information contained in, or incorporated by reference into, this prospectus and any
applicable prospectus supplement, along with the information contained in any free writing prospectuses we have
authorized for use in connection with a specific offering. We have not authorized anyone to provide you with different
or additional information. This prospectus is an offer to sell only the securities offered hereby, but only under
circumstances and in jurisdictions where it is lawful to do so.
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The information appearing in this prospectus, any applicable prospectus supplement or any related free writing
prospectus is accurate only as of the date on the front of the document and any information we have incorporated by
reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery
of this prospectus, any applicable prospectus supplement or any related free writing prospectus, or any sale of a
security. Our business, financial condition, results of operations and prospects may have changed since those dates.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the section entitled �Where You Can Find More
Information.�

This prospectus contains and incorporates by reference market data and industry statistics and forecasts that are based
on independent industry publications and other publicly available information. Although we believe these sources are
reliable, we do not guarantee the accuracy or completeness of this information and we have not independently verified
this information. Although we are not aware of any misstatements regarding the market and industry data presented in
this prospectus and the documents incorporated herein by reference, these estimates involve risks and uncertainties
and are subject to change based on various factors, including those discussed under the heading �Risk Factors�
contained in the applicable prospectus supplement and any related free writing prospectus, and under similar headings
in the other documents that are incorporated by reference into this prospectus. Accordingly, investors should not place
undue reliance on this information.

This prospectus and the information incorporated herein by reference include trademarks, service marks and trade
names owned by us or other companies. All trademarks, service marks and trade names included or incorporated by
reference into this prospectus, any applicable prospectus supplement or any related free writing prospectus are the
property of their respective owners.

ii
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus or incorporated by reference in
this prospectus, and does not contain all of the information that you need to consider in making your investment
decision. You should carefully read the entire prospectus, the applicable prospectus supplement and any related free
writing prospectus, including the risks of investing in our securities discussed under the heading �Risk Factors�
contained in the applicable prospectus supplement and any related free writing prospectus, and under similar
headings in the other documents that are incorporated by reference into this prospectus. You should also carefully
read the information incorporated by reference into this prospectus, including our financial statements, and the
exhibits to the registration statement of which this prospectus is a part.

References in this prospectus to �SCYNEXIS�, �the Company,� �we�, �us� and �our� refer to SCYNEXIS, Inc., a
Delaware corporation, and its consolidated subsidiaries, if any, unless otherwise specified.

SCYNEXIS, Inc.

Overview

SCYNEXIS is a pharmaceutical company committed to the development and commercialization of novel
anti-infectives to address significant unmet therapeutic needs. We are developing our lead product candidate,
SCY-078, as a novel oral and intravenous (IV) drug for the treatment of serious and life-threatening invasive fungal
infections in humans. SCY-078 has been shown to be effective in vitro and in vivo in animal studies against a broad
range of Candida and Aspergillus species, including drug resistant strains. These important pathogens account for
approximately 85% of invasive fungal infections in the United States and Europe. SCY-078 was shown to be
sufficiently safe and well-tolerated in multiple Phase 1 studies to support progression to Phase 2 studies. We are
currently conducting a multicenter Phase 2 study with primary endpoints of safety, tolerability, and pharmacokinetics
of the oral formulation of SCY-078 as step-down treatment in patients initially treated with echinocandin therapy for
invasive Candida infections. Enrollment into the study continues but has been slower than anticipated. New
investigational sites have been opened in the US and we are opening additional investigational sites in Latin America
and Europe. Investigational sites are currently operating under the latest protocol amendment, which was designed to
facilitate enrollment, and we continue to consider whether further protocol amendments may be appropriate. These
measures are expected to increase enrollment into the study. In addition, as we collect data on the enrolled patients,
we will continue to assess the actual number of patients required to achieve the study objectives. We expect to
complete the study and to report top line data in the first half of 2016. We also recently initiated enrollment in the first
Phase 1 study of an IV formulation of SCY-078.

We are also planning to investigate the potential clinical utility of SCY-078 in other areas of unmet medical need such
as genital infections in women caused by Candida spp. (vulvovaginal candidiasis, or VVC). VVC is a highly
prevalent condition with limited therapeutic options for infections caused by azole-resistant Candida spp. We are
planning to commence a Phase 2 study evaluating the safety and efficacy of orally administered SCY-078 in this
indication during the fourth quarter of 2015. The data from this study is also expected to provide a confirmation of the
potential therapeutic effect of orally administered SCY-078 in a clinical condition caused by Candida spp. and, along
with the other clinical and nonclinical data from ongoing and planned activities, will contribute to the package of
information that will support subsequent phases of development of SCY-078. Prior to our strategic focus on the
development of SCY-078 for the treatment of invasive fungal infections, our drug discovery initiatives produced
clinical and preclinical programs based on the use of cyclophilin inhibitors to treat viral diseases, which we have
licensed to partners for continued development and commercialization. In addition to pursuing the development of
SCY-078, we have additional compounds similar to SCY-078 and related expertise that we may use to expand our
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Company Information

We were originally incorporated in Delaware in November 1999 as ScyRex, Inc. We subsequently changed our name
to SCYNEXIS Chemistry & Automation, Inc. in April 2000 and to SCYNEXIS, Inc. in June 2002. Our principal
executive offices are located at 101 Hudson Street, Suite 3610, Jersey City, NJ 07302-6548, and our telephone number
is (201) 884-5485. Our website address is www.scynexis.com. The information contained on our website is not
incorporated by reference into this prospectus, and you should not consider any information contained on, or that can
be accessed through, our website as part of this prospectus or in deciding whether to purchase our securities.

Risk Factors Associated with Our Business

Our business is subject to numerous risks, as more fully described in the section entitled �Risk Factors� immediately
following this prospectus summary. You should read these risks, and the risks incorporated by reference into this
prospectus, before you invest in our common stock. In particular, our risks include, but are not limited to, the
following:

� we have never been profitable, we have no products approved for commercial sale, and to date we have not
generated any revenue from product sales; as a result, our ability to curtail our losses and reach profitability
is unproven, and we may never achieve or sustain profitability;

� we expect a number of factors to cause our operating results to fluctuate on a quarterly and annual basis,
which may make it difficult to predict our future performance;

� we may continue to require substantial additional capital, and if we are unable to raise capital when needed
we would be forced to delay, reduce or eliminate our product development programs;

� historically we have devoted a majority of our resources and efforts to providing research and development
services to other companies and we have derived substantially all of our revenue from providing these
services; however, in July 2015, we completed the divestment of our contract research and development
services business and have shifted our focus to developing our own drug candidate SCY-078;

� we expect the divestiture of our contract research and development services business to result in a decrease
of our reported revenues in 2015 and in an increase in our net loss in 2015;

� we cannot be certain that SCY-078 will receive regulatory approval, and without regulatory approval we will
not be able to market SCY-078. Regulatory approval is a lengthy, expensive and uncertain process;

� although the oral form of SCY-078 has been granted Qualified Infectious Disease Product, or QIDP,
designation, this does not guarantee that the length of the U.S. Food and Drug Administration, or FDA,
review process will be significantly shorter than otherwise, or that SCY-078 will ultimately be approved by
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� delays in the enrollment, including delays in the implementation of any amendments to the Phase 2 study�s
protocol enrollment criteria, or delays in the completion of or the termination of our Phase 2 clinical trial (or
future clinical trials) could result in increased costs to us and could delay or limit our ability to obtain
regulatory approval for SCY-078 or any future product candidates;

� clinical failure can occur at any stage of clinical development. Because the results of earlier clinical trials are
not necessarily predictive of future results, any product candidate we or our current or potential future
partners advance through clinical trials may not have favorable results in later clinical trials or receive
regulatory approval;
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� we have limited experience in conducting clinical trials and has never submitted an NDA before, and we
may be unable to do so for SCY-078 or any future product candidate we may seek to develop;

� if SCY-078 or any other future product candidates for which we receive regulatory approval do not achieve
broad market acceptance, the revenue that is generated from their sales will be limited;

� a significant use of antifungal drugs consists of treatment due to the presence of symptoms before diagnosis
of the invasive fungal infections, and if recently approved diagnostic tools, or additional tools currently
under development, for the quick diagnosis of invasive fungal infections are broadly used in the
marketplace, the number of treatments using antifungal drugs may decrease significantly, decreasing the
potential market for SCY-078; and

� if resistance to SCY-078 develops quickly or cross resistance with echinocandins becomes more common,
our business will be harmed.

The Securities We May Offer

We may offer shares of our common stock and preferred stock, various series of debt securities and/or warrants to
purchase any of such securities, either individually or in combination, up to a total dollar amount of $150,000,000,
from time to time under this prospectus, together with the applicable prospectus supplement and any related free
writing prospectus, at prices and on terms to be determined by market conditions at the time of any offering. We may
also offer common stock, preferred stock and/or debt securities upon the exercise of warrants. This prospectus
provides you with a general description of the securities we may offer. Each time we offer a type or series of securities
under this prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices and
other important terms of the securities, including, to the extent applicable:

� designation or classification;

� aggregate principal amount or aggregate offering price;

� maturity date, if applicable;

� original issue discount, if any;

� rates and times of payment of interest or dividends, if any;

� redemption, conversion, exercise, exchange or sinking fund terms, if any;
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� conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or
adjustments in the conversion or exchange prices or rates and in the securities or other property receivable
upon conversion or exchange;

� ranking;

� restrictive covenants, if any;

� voting or other rights, if any; and

� material or special U.S. federal income tax considerations, if any.
The applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to
you may also add, update or change any of the information contained in this prospectus or in the documents we have
incorporated by reference. However, no prospectus supplement or free writing prospectus will offer a security that is
not registered and described in this prospectus at the time of the effectiveness of the registration statement of which
this prospectus is a part.
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We may sell the securities directly to investors or to or through agents, underwriters or dealers. We, and our agents or
underwriters, reserve the right to accept or reject all or part of any proposed purchase of securities. If we do offer
securities to or through agents or underwriters, we will include in the applicable prospectus supplement:

� the names of those agents or underwriters;

� applicable fees, discounts and commissions to be paid to them;

� details regarding over-allotment options, if any; and

� the net proceeds to us.
THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

Common Stock. We may issue shares of our common stock from time to time. The holders of our common stock are
entitled to one vote for each share held of record on all matters submitted to a vote of stockholders. Subject to
preferences that may be applicable to any outstanding shares of preferred stock, the holders of common stock are
entitled to receive ratably such dividends as may be declared by our board of directors out of legally available funds.
Upon our liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in all assets
remaining after payment of liabilities and the liquidation preferences of any outstanding shares of preferred stock.
Holders of common stock have no preemptive rights and no right to convert their common stock into any other
securities. There are no redemption or sinking fund provisions applicable to our common stock. In this prospectus, we
have summarized certain general features of our common stock under �Description of Capital Stock � Common
Stock.� We urge you, however, to read the applicable prospectus supplement (and any related free writing prospectus
that we may authorize to be provided to you) related to any common stock being offered.

Preferred Stock. We may issue shares of our preferred stock from time to time, in one or more series. Our board of
directors will determine the designations, voting powers, preferences and rights of the preferred stock, as well as the
qualifications, limitations or restrictions thereof, including dividend rights, conversion rights, preemptive rights, terms
of redemption or repurchase, liquidation preferences, sinking fund terms and the number of shares constituting any
series or the designation of any series. Convertible preferred stock will be convertible into our common stock or
exchangeable for other securities. Conversion may be mandatory or at the holders� option and would be at prescribed
conversion rates.

If we sell any series of preferred stock under this prospectus, we will fix the designations, voting powers, preferences
and rights of the preferred stock of each series we issue under this prospectus, as well as the qualifications, limitations
or restrictions thereof, in the certificate of designation relating to that series. We will file as an exhibit to the
registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with
the SEC, the form of any certificate of designation that contains the terms of the series of preferred stock we are
offering. In this prospectus, we have summarized certain general features of the preferred stock under �Description of
Capital Stock � Preferred Stock.� We urge you, however, to read the applicable prospectus supplement (and any related
free writing prospectus that we may authorize to be provided to you) related to the series of preferred stock being
offered, as well as the complete certificate of designation that contains the terms of the applicable series of preferred
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Debt Securities. We may issue debt securities from time to time, in one or more series, as either senior or subordinated
debt or as senior or subordinated convertible debt. The senior debt securities will rank equally with any other
unsecured and unsubordinated debt. The subordinated debt securities will be subordinate and junior in right of
payment, to the extent and in the manner described in the instrument governing the debt, to all of our
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senior indebtedness. Convertible debt securities will be convertible into or exchangeable for our common stock or
other securities. Conversion may be mandatory or at the holders� option and would be at prescribed conversion rates.

Any debt securities issued under this prospectus will be issued under one or more documents called indentures, which
are contracts between us and a national banking association or other eligible party, as trustee. In this prospectus, we
have summarized certain general features of the debt securities under �Description of Debt Securities.� We urge you,
however, to read the applicable prospectus supplement (and any free writing prospectus that we may authorize to be
provided to you) related to the series of debt securities being offered, as well as the complete indentures that contain
the terms of the debt securities. We have filed the form of indenture as an exhibit to the registration statement of
which this prospectus is a part, and supplemental indentures and forms of debt securities containing the terms of the
debt securities being offered will be filed as exhibits to the registration statement of which this prospectus is a part or
will be incorporated by reference from reports that we file with the SEC.

Warrants. We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or
more series. We may issue warrants independently or in combination with common stock, preferred stock and/or debt
securities. In this prospectus, we have summarized certain general features of the warrants under �Description of
Warrants.� We urge you, however, to read the applicable prospectus supplement (and any related free writing
prospectus that we may authorize to be provided to you) related to the particular series of warrants being offered, as
well as any warrant agreements and warrant certificates that contain the terms of the warrants. We have filed forms of
the warrant agreements and forms of warrant certificates containing the terms of the warrants that may be offered as
exhibits to the registration statement of which this prospectus is a part. We will file as exhibits to the registration
statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the SEC,
the form of warrant and/or the warrant agreement and warrant certificate, as applicable, that contain the terms of the
particular series of warrants we are offering, and any supplemental agreements, before the issuance of such warrants.

Any warrants issued under this prospectus may be evidenced by warrant certificates. Warrants also may be issued
under an applicable warrant agreement that we enter into with a warrant agent. We will indicate the name and address
of the warrant agent, if applicable, in the prospectus supplement relating to the particular series of warrants being
offered.

Use of Proceeds

Except as described in any applicable prospectus supplement or in any free writing prospectuses we have authorized
for use in connection with a specific offering, we currently intend to use the net proceeds from the sale of the
securities offered by us hereunder, if any, for working capital and general corporate purposes, including research and
development expenses and capital expenditures. See �Use of Proceeds� in this prospectus.

The NASDAQ Global Market Listing

Our common stock is listed on The NASDAQ Global Market under the symbol �SCYX.� The applicable prospectus
supplement will contain information, where applicable, as to other listings, if any, on The NASDAQ Global Market or
any other securities market or other exchange of the securities covered by the applicable prospectus supplement.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you
should consider carefully the risks and uncertainties described under the heading �Risk Factors� contained in the
applicable prospectus supplement and any related free writing prospectus, and discussed under the section entitled
�Risk Factors� contained in our most recent Annual Report on Form 10-K and in our most recent Quarterly Report on
Form 10-Q, as well as any amendments thereto reflected in subsequent filings with the SEC, which are incorporated
by reference into this prospectus in their entirety, together with other information in this prospectus, the documents
incorporated by reference and any free writing prospectus that we may authorize for use in connection with this
offering. The risks described in these documents are not the only ones we face, but those that we consider to be
material. There may be other unknown or unpredictable economic, business, competitive, regulatory or other factors
that could have material adverse effects on our future results. Past financial performance may not be a reliable
indicator of future performance, and historical trends should not be used to anticipate results or trends in future
periods. If any of these risks actually occurs, our business, financial condition, results of operations or cash flow could
be seriously harmed. This could cause the trading price of our common stock to decline, resulting in a loss of all or
part of your investment. Please also read carefully the section below entitled �Special Note Regarding
Forward-Looking Statements.�

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated by reference contain
�forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. These
statements relate to future events or to our future operating or financial performance and involve known and unknown
risks, uncertainties and other factors which may cause our actual results, performance or achievements to be materially
different from any future results, performances or achievements expressed or implied by the forward-looking
statements. Forward-looking statements include, but are not limited to, statements about:

� our ability to successfully develop SCY-078, including an IV formulation of SCY-078;

� our ability to successfully implement and complete enrollment in our Phase 2 study with the oral formulation
of SCY-078;

� our expectations regarding the benefits we will obtain from the oral form SCY-078 having been designated
as a QIDP and the expectation that the IV form will also be designated as a QIDP;

� our ability to obtain FDA approval of SCY-078;

� our expectations regarding the devotion of our resources;

� our expected uses of the net proceeds to us from any specific offering;
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� the expected costs of studies and when they will begin;

� our ability to scale up manufacturing to commercial scale;

� our reliance on third parties to conduct our clinical studies;

� our reliance on third-party contract manufacturers to manufacture and supply commercial supplies of
SCY-078 for us;

� our expectations regarding the marketing of SCY-078 should we receive regulatory approval;

� our estimates of our expenses, ongoing losses, future revenue, capital requirements and our needs
for or ability to obtain additional financing;
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� our financial performance; and

� developments and projections relating to our competitors or our industry.
In some cases, you can identify forward-looking statements by terms such as �may,� �will,� �should,� �could,� �would,� �expect,�
�plan,� �anticipate,� �believe,� �estimate,� �project,� �predict,� �potential� and similar expressions intended to identify
forward-looking statements. These statements reflect our current views with respect to future events and are based on
assumptions and are subject to risks and uncertainties. Given these uncertainties, you should not place undue reliance
on these forward-looking statements. We discuss in greater detail many of these risks under the heading �Risk Factors�
contained in the applicable prospectus supplement, in any free writing prospectuses we may authorize for use in
connection with a specific offering, and in our most recent annual report on Form 10-K and in our most recent
quarterly report on Form 10-Q, as well as any amendments thereto reflected in subsequent filings with the SEC, which
are incorporated by reference into this prospectus in their entirety. Also, these forward-looking statements represent
our estimates and assumptions only as of the date of the document containing the applicable statement. Unless
required by law, we undertake no obligation to update or revise any forward-looking statements to reflect new
information or future events or developments. Thus, you should not assume that our silence over time means that
actual events are bearing out as expressed or implied in such forward-looking statements. You should read this
prospectus, any applicable prospectus supplement, together with the documents we have filed with the SEC that are
incorporated by reference and any free writing prospectus that we may authorize for use in connection with this
offering completely and with the understanding that our actual future results may be materially different from what we
expect. We qualify all of the forward-looking statements in the foregoing documents by these cautionary statements.

USE OF PROCEEDS

Except as described in any applicable prospectus supplement or in any free writing prospectuses we have authorized
for use in connection with a specific offering, we currently intend to use the net proceeds from the sale of the
securities offered by us hereunder, if any, for working capital and general corporate purposes, including research and
development expenses and capital expenditures.

The amounts and timing of our use of the net proceeds from this offering will depend on a number of factors, such as
the timing and progress of our research and development efforts, the timing and progress of any partnering and
commercialization efforts, technological advances and the competitive environment for our products. As of the date of
this prospectus, we cannot specify with certainty all of the particular uses for the net proceeds to us from the sale of
the securities offered by us hereunder. Accordingly, our management will have broad discretion in the timing and
application of these proceeds. Pending application of the net proceeds as described above, we intend to temporarily
invest the proceeds in short-term, interest-bearing instruments.

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock does not purport to be complete and is subject in all respects to
applicable Delaware law and to the provisions of our amended and restated certificate of incorporation, and our
amended and restated bylaws.

General

Our amended and restated certificate of incorporation provides for common stock and authorized shares of
undesignated preferred stock, the rights, preferences and privileges of which may be designated from time to time by
our board of directors. As of October 30, 2015, our authorized capital stock consists of 130,000,000
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shares, all with a par value of $0.001 per share, of which 125,000,000 shares are designated as common stock and
5,000,000 shares are designated as preferred stock.

Common Stock

Voting Rights

Each holder of our common stock is entitled to one vote for each share of common stock held on all matters submitted
to a vote of stockholders, except as otherwise expressly provided in our amended and restated certificate of
incorporation or required by applicable law. Cumulative voting for the election of directors is not provided for in our
amended and restated certificate of incorporation, which means that the holders of a majority of our shares of common
stock can elect all of the directors then standing for election.

Dividends and Distributions. Subject to preferences that may apply to any shares of preferred stock outstanding at the
time, the holders of outstanding shares of our common stock are entitled to receive dividends out of funds legally
available at the times and in the amounts that our board of directors may determine.

Liquidation Rights. Upon our liquidation, dissolution or winding-up, the assets legally available for distribution to our
stockholders would be distributable ratably among the holders of our common stock and any participating preferred
stock outstanding at that time after payment of liquidation preferences, if any, on any outstanding shares of preferred
stock and payment of other claims of creditors. The rights, preferences, and privileges of holders of our common stock
are subject to, and may be adversely affected by, the rights of holders of shares of any series of preferred stock that we
may designate and issue in the future.

Preemptive or Similar Rights. Our common stock is not entitled to preemptive rights and is not subject to conversion,
redemption or sinking fund provisions.

Preferred Stock

Our board of directors is authorized, subject to limitations prescribed by Delaware law, to issue up to 5,000,000 shares
of preferred stock in one or more series, to establish from time to time the number of shares to be included in each
series and to fix the designation, powers, preferences and rights of the shares of each series and any of its
qualifications, limitations or restrictions. Our board of directors can also increase or decrease the number of shares of
any series of preferred stock, but not below the number of shares of that series then outstanding, without any further
vote or action by the our stockholders. Our board of directors may authorize the issuance of preferred stock with
voting or conversion rights that could adversely affect the voting power or other rights of the holders of our common
stock. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions and other
corporate purposes, could, among other things, have the effect of delaying, deferring, discouraging or preventing a
change in control or other corporate action and may adversely affect the market price of our common stock and the
voting and other rights of the holders of our common stock.

We will fix the designations, voting powers, preferences and rights of the preferred stock of each series we issue under
this prospectus, as well as the qualifications, limitations or restrictions thereof, in the certificate of designation relating
to that series. We will file as an exhibit to the registration statement of which this prospectus is a part, or will
incorporate by reference from reports that we file with the SEC, the form of any certificate of designation that contains
the terms of the series of preferred stock we are offering. We will describe in the applicable prospectus supplement the
terms of the series of preferred stock being offered, including, to the extent applicable:
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� the liquidation preference per share;
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� the purchase price;

� the dividend rate, period and payment date and method of calculation for dividends;

� whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends
will accumulate;

� the procedures for any auction and remarketing, if applicable;

� the provisions for a sinking fund, if applicable;

� the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise
those redemption and repurchase rights;

� any listing of the preferred stock on any securities exchange or market;

� whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion
price, or how it will be calculated, and the conversion period;

� whether the preferred stock will be exchangeable into debt securities, and, if applicable, the
exchange price, or how it will be calculated, and the exchange period;

� voting rights of the preferred stock;

� preemptive rights, if any;

� restrictions on transfer, sale or other assignment;

� whether interests in the preferred stock will be represented by depositary shares;

� a discussion of material United States federal income tax considerations applicable to the preferred stock;

� the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate,
dissolve or wind up our affairs;
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� any limitations on the issuance of any class or series of preferred stock ranking senior to or on a parity with
the series of preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs;
and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.
Outstanding Warrants

As of October 30, 2015, we had outstanding warrants to purchase an aggregate of 14,033 shares of our common stock
with an exercise price of $45.61 per share. Each of these warrants has a net exercise provision under which the holder,
in lieu of payment of the exercise price in cash, can surrender the warrant and receive a net number of shares of
common stock based on the fair market value of such stock at the time of exercise of the warrant after deduction of the
aggregate exercise price. Unless earlier exercised, these warrants will expire on the five year anniversary of our initial
public offering.

Registration Rights

Stockholder Registration Rights

We are party to an investor rights agreement which provides certain holders of shares of our common stock with
certain registration rights, as set forth below. The registration of shares of our common stock pursuant to the exercise
of registration rights described below would enable the holders to sell these shares without restriction under the
Securities Act of 1933, as amended, or the Securities Act, when the applicable registration statement is declared
effective. We will pay the registration expenses, other than underwriting discounts and commissions, of the shares
registered pursuant to the demand, piggyback and Form S-3 registrations described below.
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Generally, in an underwritten offering, the underwriter has the right, subject to specified conditions, to limit the
number of shares such holders may include. The demand, piggyback and Form S-3 registration rights described below
will expire the later of (1) three years after the effective date of the registration statement in connection with our initial
public offering, or (2) with respect to each stockholder, at such time as the (A) our capital stock is publicly traded and
(B) such stockholder holds less than one percent (1%) of the our common stock outstanding and is entitled to sell all
of its shares pursuant to Rule 144 of the Securities Act during any 90 day period.

Demand Registration Rights

Certain holders of shares of our common stock are entitled to certain demand registration rights. At any time before
the expiration of the registration rights, the holders of forty percent (40%) of these shares may request that we file a
registration statement having an aggregate offering price to the public of not less than $5.0 million to register all or a
portion of their shares.

Piggyback Registration Rights

In the event that we propose in the future to register any of our securities under the Securities Act either for our own
account or for the account of other security holders, certain holders of our common stock will be entitled to certain
�piggyback� registration rights allowing them to include their shares in the registration, subject to certain marketing and
other limitations. As a result, whenever we propose to file a registration statement under the Securities Act including a
registration statement on Form S-3 as discussed below, other than with respect to a demand registration or a
registration statement on Forms S-4 or S-8, the holders of these shares are entitled to notice of the registration and
have the right, subject to limitations that the underwriters may impose on the number of shares included in the
registration, to include their shares in the registration.

Form S-3 Registration Rights

Certain holders of shares of our common stock are entitled to certain Form S-3 registration rights. These holders may
make a request that we register their shares on Form S-3 if we are qualified to file a registration statement on Form
S-3. The request for registration on Form S-3 must cover securities the aggregate offering price of which, before
payment of underwriting discounts and commissions, is at least $1,000,000.

Anti-Takeover Provisions

Certificate of Incorporation and Bylaws

Because our stockholders do not have cumulative voting rights, our stockholders holding a majority of the voting
power of our shares of common stock outstanding will be able to elect all of our directors. Our amended and restated
certificate of incorporation and amended and restated bylaws provide that all stockholder actions must be effected at a
duly called meeting of stockholders and not by consent in writing. A special meeting of stockholders may be called
only by a majority of our whole board of directors, the chair of our board of directors, or our chief executive officer.

Our amended and restated certificate of incorporation further provides that the affirmative vote of holders of at least
sixty-six and two-thirds percent (66-2/3%) of the voting power of all of the then outstanding shares of voting stock,
voting as a single class, are required to amend certain provisions of our certificate of incorporation, including
provisions relating to the size of the board, removal of directors, special meetings, actions by written consent and
cumulative voting. The affirmative vote of holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting
power of all of the then outstanding shares of voting stock, voting as a single class, is required to amend or repeal our
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The foregoing provisions will make it more difficult for our existing stockholders to replace our board of directors as
well as for another party to obtain control of our company by replacing our board of directors. Since our board of
directors has the power to retain and discharge our officers, these provisions could also make it more difficult for
existing stockholders or another party to effect a change in management. In addition, the authorization of
undesignated preferred stock makes it possible for our board of directors to issue preferred stock with voting or other
rights or preferences that could impede the success of any attempt to change the control of our company.

These provisions are intended to enhance the likelihood of continued stability in the composition of our board of
directors and its policies and to discourage certain types of transactions that may involve an actual or threatened
acquisition of our company. These provisions are also designed to reduce our vulnerability to an unsolicited
acquisition proposal and to discourage certain tactics that may be used in proxy rights. However, these provisions
could have the effect of discouraging others from making tender offers for our shares and may have the effect of
deterring hostile takeovers or delaying changes in control of our company or our management. As a consequence,
these provisions also may inhibit fluctuations in the market price of our stock that could result from actual or rumored
takeover attempts.

Section 203 of the Delaware General Corporation Law

We are subject to Section 203 of the Delaware General Corporation Law, which prohibits a Delaware corporation
from engaging in any business combination with any interested stockholder for a period of three years after the date
that such stockholder became an interested stockholder, with the following exceptions:

In general, Section 203 defines business combination to include the following:

� before such date, the board of directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested stockholder;

� upon closing of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction began, excluding for purposes of determining the voting stock outstanding (but not the
outstanding voting stock owned by the interested stockholder) those shares owned by (1) persons who are
directors and also officers and (2) employee stock plans in which employee participants do not have the right
to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange
offer; or

� on or after such date, the business combination is approved by the board of directors and authorized at an
annual or special meeting of the stockholders, and not by written consent, by the affirmative vote of at least
66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.

� any merger or consolidation involving the corporation and the interested stockholder;

�
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any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the
interested stockholder;

� subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any
stock of the corporation to the interested stockholder;

� any transaction involving the corporation that has the effect of increasing the proportionate share of the stock
or any class or series of the corporation beneficially owned by the interested stockholder; or

� the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges or other
financial benefits by or through the corporation.
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In general, Section 203 defines an �interested stockholder� as an entity or person who, together with the person�s
affiliates and associates, beneficially owns, or within three years prior to the time of determination of interested
stockholder status did own, 15% or more of the outstanding voting stock of the corporation.

Limitations on Liability and Indemnification

Reference is made to the information regarding our limitations on liability and indemnification under the heading
�Executive Compensation�Limitation on Liability and Indemnification Matters� in Part III, Item 11 of our Form 10-K as
filed with the SEC on March 30, 2015, which information is hereby incorporated by reference.

Listing

Our common stock is listed on The NASDAQ Global Market under the trading symbol �SCYX.� The applicable
prospectus supplement will contain information, where applicable, as to any other listing, if any, on The NASDAQ
Global Market or any securities market or other exchange of the other securities covered by such prospectus
supplement.

Transfer Agent and Registrar

Our transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC. The
transfer agent�s address is 6201 15th Avenue, Brooklyn, New York 11219.

DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or as
senior or subordinated convertible debt. While the terms we have summarized below will apply generally to any debt
securities that we may offer under this prospectus, we will describe the particular terms of any debt securities that we
may offer in more detail in the applicable prospectus supplement. The terms of any debt securities offered under a
prospectus supplement may differ from the terms described below. Unless the context requires otherwise, whenever
we refer to the indenture, we also are referring to any supplemental indentures that specify the terms of a particular
series of debt securities.

We will issue the debt securities under the indenture that we will enter into with the trustee named in the indenture.
The indenture will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We
have filed the form of indenture as an exhibit to the registration statement of which this prospectus is a part, and
supplemental indentures and forms of debt securities containing the terms of the debt securities being offered will be
filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference
from reports that we file with the SEC.

The following summary of material provisions of the debt securities and the indenture is subject to, and qualified in its
entirety by reference to, all of the provisions of the indenture applicable to a particular series of debt securities. We
urge you to read the applicable prospectus supplements and any related free writing prospectuses related to the debt
securities that we may offer under this prospectus, as well as the complete indenture that contains the terms of the debt
securities.

General
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The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt
securities up to the principal amount that we may authorize and may be in any currency or currency unit that we may
designate. Except for the limitations on consolidation, merger and sale of all or substantially all of our assets
contained in the indenture, the terms of the indenture do not contain any covenants or other provisions
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designed to give holders of any debt securities protection against changes in our operations, financial condition or
transactions involving us.

We may issue the debt securities issued under the indenture as �discount securities,� which means they may be sold at a
discount below their stated principal amount. These debt securities, as well as other debt securities that are not issued
at a discount, may be issued with �original issue discount,� or OID, for U.S. federal income tax purposes because of
interest payment and other characteristics or terms of the debt securities. Material U.S. federal income tax
considerations applicable to debt securities issued with OID will be described in more detail in any applicable
prospectus supplement.

We will describe in the applicable prospectus supplement the terms of the series of debt securities being offered,
including:

� the title of the series of debt securities;

� any limit upon the aggregate principal amount that may be issued;

� the maturity date or dates;

� the form of the debt securities of the series;

� the applicability of any guarantees;

� whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

� whether the debt securities rank as senior debt, senior subordinated debt, subordinated debt or any
combination thereof, and the terms of any subordination;

� if the price (expressed as a percentage of the aggregate principal amount thereof) at which such debt
securities will be issued is a price other than the principal amount thereof, the portion of the principal
amount thereof payable upon declaration of acceleration of the maturity thereof, or if applicable, the portion
of the principal amount of such debt securities that is convertible into another security or the method by
which any such portion shall be determined;

� the interest rate or rates, which may be fixed or variable, or the method for determining the rate and the date
interest will begin to accrue, the dates interest will be payable and the regular record dates for interest
payment dates or the method for determining such dates;
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� our right, if any, to defer payment of interest and the maximum length of any such deferral period;

� if applicable, the date or dates after which, or the period or periods during which, and the price or prices at
which, we may, at our option, redeem the series of debt securities pursuant to any optional or provisional
redemption provisions and the terms of those redemption provisions;

� the date or dates, if any, on which, and the price or prices at which we are obligated, pursuant to any
mandatory sinking fund or analogous fund provisions or otherwise, to redeem, or at the holder�s option to
purchase, the series of debt securities and the currency or currency unit in which the debt securities are
payable;

� the denominations in which we will issue the series of debt securities, if other than denominations of $1,000
and any integral multiple thereof;

� any and all terms, if applicable, relating to any auction or remarketing of the debt securities of that series and
any security for our obligations with respect to such debt securities and any other terms which may be
advisable in connection with the marketing of debt securities of that series;

� whether the debt securities of the series shall be issued in whole or in part in the form of a global security or
securities; the terms and conditions, if any, upon which such global security or securities may be exchanged
in whole or in part for other individual securities; and the depositary for such global security or securities;
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� if applicable, the provisions relating to conversion or exchange of any debt securities of the series and the
terms and conditions upon which such debt securities will be so convertible or exchangeable, including the
conversion or exchange price, as applicable, or how it will be calculated and may be adjusted, any
mandatory or optional (at our option or the holders� option) conversion or exchange features, the applicable
conversion or exchange period and the manner of settlement for any conversion or exchange;

� if other than the full principal amount thereof, the portion of the principal amount of debt securities of the
series which shall be payable upon declaration of acceleration of the maturity thereof;

� additions to or changes in the covenants applicable to the particular debt securities being issued, including,
among others, the consolidation, merger or sale covenant;

� additions to or changes in the events of default with respect to the securities and any change in the right of
the trustee or the holders to declare the principal, premium, if any, and interest, if any, with respect to such
securities to be due and payable;

� additions to or changes in or deletions of the provisions relating to covenant defeasance and legal
defeasance;

� additions to or changes in the provisions relating to satisfaction and discharge of the indenture;

� additions to or changes in the provisions relating to the modification of the indenture both with and without
the consent of holders of debt securities issued under the indenture;

� the currency of payment of debt securities if other than U.S. dollars and the manner of determining the
equivalent amount in U.S. dollars;

� whether interest will be payable in cash or additional debt securities at our or the holders� option and the
terms and conditions upon which the election may be made;

� the terms and conditions, if any, upon which we will pay amounts in addition to the stated interest, premium,
if any and principal amounts of the debt securities of the series to any holder that is not a �United States
person� for federal tax purposes;

� any restrictions on transfer, sale or assignment of the debt securities of the series; and

�
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any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, any other
additions or changes in the provisions of the indenture, and any terms that may be required by us or
advisable under applicable laws or regulations.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement the terms on which a series of debt securities may be
convertible into or exchangeable for our common stock or our other securities. We will include provisions as to
settlement upon conversion or exchange and whether conversion or exchange is mandatory, at the option of the holder
or at our option. We may include provisions pursuant to which the number of shares of our common stock or our other
securities that the holders of the series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
indenture will not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or
otherwise dispose of our assets as an entirety or substantially as an entirety. However, any successor to or acquirer of
such assets (other than a subsidiary of ours) must assume all of our obligations under the indenture or the debt
securities, as appropriate.
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Events of Default under the Indenture

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
following are events of default under the indenture with respect to any series of debt securities that we may issue:

� if we fail to pay any installment of interest on any series of debt securities, as and when the same shall
become due and payable, and such default continues for a period of 90 days; provided, however, that a valid
extension of an interest payment period by us in accordance with the terms of any indenture supplemental
thereto shall not constitute a default in the payment of interest for this purpose;

� if we fail to pay the principal of, or premium, if any, on any series of debt securities as and when the same
shall become due and payable whether at maturity, upon redemption, by declaration or otherwise, or in any
payment required by any sinking or analogous fund established with respect to such series; provided,
however, that a valid extension of the maturity of such debt securities in accordance with the terms of any
indenture supplemental thereto shall not constitute a default in the payment of principal or premium, if any;

� if we fail to observe or perform any other covenant or agreement contained in the debt securities or the
indenture, other than a covenant specifically relating to another series of debt securities, and our failure
continues for 90 days after we receive written notice of such failure, requiring the same to be remedied and
stating that such is a notice of default thereunder, from the trustee or holders of at least 25% in aggregate
principal amount of the outstanding debt securities of the applicable series; and

� if specified events of bankruptcy, insolvency or reorganization occur.
If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of
default specified in the last bullet point above, the trustee or the holders of at least 25% in aggregate principal amount
of the outstanding debt securities of that series, by notice to us in writing, and to the trustee if notice is given by such
holders, may declare the unpaid principal of, premium, if any, and accrued interest, if any, due and payable
immediately. If an event of default specified in the last bullet point above occurs with respect to us, the principal
amount of and accrued interest, if any, of each issue of debt securities then outstanding shall be due and payable
without any notice or other action on the part of the trustee or any holder.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any
default or event of default with respect to the series and its consequences, except defaults or events of default
regarding payment of principal, premium, if any, or interest, unless we have cured the default or event of default in
accordance with the indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the indenture, if an event of default under an indenture shall occur and be continuing, the
trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request or
direction of any of the holders of the applicable series of debt securities, unless such holders have offered the trustee
reasonable indemnity. The holders of a majority in principal amount of the outstanding debt securities of any series
will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the
trustee, or exercising any trust or power conferred on the trustee, with respect to the debt securities of that series,
provided that:
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� the direction so given by the holder is not in conflict with any law or the applicable indenture; and

� subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it
in personal liability or might be unduly prejudicial to the holders not involved in the proceeding.
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A holder of the debt securities of any series will have the right to institute a proceeding under the indenture or to
appoint a receiver or trustee, or to seek other remedies only if:

� the holder has given written notice to the trustee of a continuing event of default with respect to that series;

� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series
have made written request,

� such holders have offered to the trustee indemnity satisfactory to it against the costs, expenses and liabilities
to be incurred by the trustee in compliance with the request; and

� the trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series other conflicting directions within 90 days
after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the
principal, premium, if any, or interest on, the debt securities.

We will periodically file statements with the trustee regarding our compliance with specified covenants in the
indenture.

Modification of Indenture; Waiver

We and the trustee may change an indenture without the consent of any holders with respect to specific matters:

� to cure any ambiguity, defect or inconsistency in the indenture or in the debt securities of any series;

� to comply with the provisions described above under �Description of Debt Securities�Consolidation, Merger or
Sale;�

� to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

� to add to our covenants, restrictions, conditions or provisions such new covenants, restrictions, conditions or
provisions for the benefit of the holders of all or any series of debt securities, to make the occurrence, or the
occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions or
provisions an event
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