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Item 5.02

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

As previously reported by Vaccinex, Inc. (the “Company”) on a Current Report on Form 8-K filed with the Securities and Exchange Commission
on October 26, 2020 (the “Initial Form 8-K”), the Company announced that Raymond E. Watkins departed from his role as the Company’s Senior Vice
President and Chief Operating Officer. This Current Report on Form 8-K/A is being filed as an amendment to the Initial Form 8-K solely to supplement
the Initial Form 8-K and provide information regarding the terms of a separation agreement (the “Agreement”) between the Company and Mr. Watkins
regarding his employment with the Company, which ended effective as of October 22, 2020.
On December 3, 2020, the Company and Mr. Watkins entered into the Agreement that governs, among other things, the compensation Mr. Watkins
will receive following his departure. Mr. Watkins has the right to revoke the Agreement until December 9, 2020. After this revocation period, the
Agreement will be fully effective and enforceable (the “Effective Date”).
Under the terms of the Agreement, Mr. Watkins will receive (1) the unpaid amount of his regular compensation for the period through October 22,
2020 to be paid no later than the payroll date on which payment of such amount would have been paid had Mr. Watkins remained with the Company and
(2) cash payments totaling $125,767 to be paid in the earliest practicable regular payroll date after the Effective Date. In addition, instead of expiring
after his departure, the vested portion of Mr. Watkins’ outstanding options will remain exercisable through such options’ original expiration dates.
Mr. Watkins provided a general release of claims in favor of the Company and its subsidiaries and affiliates, agreed to keep the Company’s confidential
information confidential, and agreed not to solicit the Company’s customers or employees for a period of one year after the Effective Date.
The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the Agreement, which
is expected to be filed as an exhibit to the Company’s Annual Report on Form 10-K for the fiscal year ending December 31, 2020.
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