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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.
On September 17, 2019, the Board of Directors (the “Board”) of Sunesis Pharmaceuticals, Inc. (the “Company”), upon the recommendation of the
Nominating and Corporate Governance Committee of the Board, elected Nicole Onetto to the Board, effective immediately, as a Class I director whose
term will expire at the Company’s 2021 annual meeting of stockholders. Effective, September 17, 2019, Ms. Onetto has also been appointed to the
Compensation Committee of the Board. The Board has determined that Ms. Onetto is “independent” as contemplated by the Nasdaq Stock Market and
other governing laws and applicable regulations, including Rule 10A-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
There is no arrangement or understanding between Ms. Onetto and the Company or any other person pursuant to which she was elected as a director,
and there is no family relationship between Ms. Onetto and any of the Company’s other directors or executive officers. The Company is not aware of
any transaction between the Company and Ms. Onetto that would require disclosure under Item 404(a) of Regulation S-K.
Ms. Onetto is expected to receive compensation for service as a director in accordance with the Company’s non-employee director compensation
policy (“Policy), including annual cash retainer and an annual equity grant. Pursuant to Policy, in connection with her election, she will receive a
non-statutory stock option to purchase 90,000 shares of the Company’s Common Stock (the “Initial Option”) under the Company’s 2011 Equity
Incentive Plan to be effective on September 30, 2019 (the “Grant Date”). The Initial Option will have a maximum term of ten years measured from the
Grant Date, and will vest and be exercisable monthly over a two-year period, provided Ms. Onetto continues to provide services to the Company
through each vesting date. In connection with this election, the Company also entered into the Company’s standard form of indemnification agreement
with Ms. Onetto.
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