
 
 
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

Form 8-K
 

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):   April 13, 2016
 

Dynavax Technologies Corporation
(Exact name of registrant as specified in its charter)

 

Commission File Number:  001-34207
 

Delaware   33-0728374
(State or other jurisdiction

of incorporation)   
(IRS Employer

Identification No.)

2929 Seventh Street, Suite 100
Berkeley, CA 94710-2753

(Address of principal executive offices, including zip code)

(510) 848-5100
(Registrant’s telephone number, including area code)

(Former name or former address, if changed since last report)
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
  

 
 
 

 



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

 
The Compensation Committee of Dynavax Technologies Corporation (“Dynavax” or the “Company”) approved the amendment and

restatement of its standard form Management Continuity and Severance Agreement (the “Restated Management Agreement”) in April 2016. The
Company’s standard form Management Continuity and Severance Agreement was previously filed on March 6, 2009 as Exhibit 10.38 to the
Company’s Annual Report on Form 10-K (No. 001-34207), and amended pursuant to the amendment filed on May 6, 2011 as Exhibit 10.61 to the
Company’s Quarterly Report on From 10-Q (No. 001-34207) (the “Original Management Agreement”).

 
The Original Management Agreement provided certain of the Company’s named executive officers (the “NEOs”) with severance payments and

benefits upon an involuntary termination of employment, as well as certain benefits in connection with a change of control. The Original Management
Agreements also provided for accelerated vesting of equity awards held by each NEO upon a change in control without termination of employment,
and with accelerated vesting of equity awards upon involuntary termination without a change in control. The Restated Management Agreement
eliminates these benefits and provides for full accelerated vesting in connection with a change of control only in the event of a related termination of
employment within twenty-four months following a change of control.

 
The following current NEOs, Messrs. Ostrach and Novack and Drs. Coffman and Janssen, have or are anticipated to enter into separate

Restated Management Agreements. Each NEO’s Restated Management Agreement will become effective upon execution by the NEO.
 
The foregoing description of the Restated Management Agreement is not complete and is qualified in its entirety by reference to the full text of

the Restated Management Agreement, a copy of which is filed herewith as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein
by reference.

 
Item 8.01. Other Events

 
On April 18, 2016, Dynavax issued press releases titled “Dynavax Presents Pivotal Phase 3 Data Showing HEPLISAV-B™ Provides

Significantly Higher Protection Against Hepatitis B Than Engerix-B®” and “Dynavax Presents Encouraging Data From Clinical Trial of Immuno-
Oncology Product Candidate, SD-101.” A copy of each press release is attached as Exhibits 99.1 and 99.2 to this current report and is incorporated
herein by reference.

 
Item 9.01. Financial Statements and Exhibits

(d) Exhibits.  Exhibit 10.1 is filed herewith. Exhibits 99.1 and 99.2 are furnished herewith.
 

10.1 Form of Amended and Restated Management Continuity and Severance Agreement of Dynavax Technologies Corporation
 
99.1 Press Release, dated April 18, 2016, titled “Dynavax Presents Pivotal Phase 3 Data Showing HEPLISAV-B™ Provides Significantly Higher
Protection Against Hepatitis B Than Engerix-B®”
 
99.2 Press Release, dated April 18, 2016, titled “Dynavax Presents Encouraging Data From Clinical Trial of Immuno-Oncology Product Candidate,
SD-101”

 



 
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
     Dynavax Technologies Corporation

Date: April 19, 2016  
  

By:  /s/  DAVID JOHNSON
     David Johnson
     Vice President
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EXHIBIT 10.1
DYNAVAX TECHNOLOGIES CORPORATION

AMENDED AND RESTATED MANAGEMENT CONTINUITY AND SEVERANCE AGREEMENT

This Amended and Restated Management Continuity and Severance Agreement (the “Agreement”) is dated as of ___, 201___, by
and between ________________ (“Employee”) and Dynavax Technologies Corporation, a Delaware corporation (the “Company”).

RECITALS

A. It is expected that another company may from time to time consider the possibility of acquiring the Company
or that a Change of Control (as defined below) may otherwise occur, with or without the approval of the Company’s Board of
Directors (the “Board”).  The Board recognizes that such consideration can be a distraction to Employee and can cause Employee
to consider alternative employment opportunities.  The Board has determined that it is in the best interests of the Company to
assure that the Company will have the continued dedication and objectivity of Employee, notwithstanding the possibility, threat, or
occurrence of a Change of Control.

B. The Board believes it is in the best interests of the Company to retain Employee and provide incentives to
Employee to continue in the service of the Company.

C. The Board further believes that it is imperative to provide Employee with certain benefits upon a qualifying
termination of Employee’s employment with the Company, which benefits are intended to provide Employee with encouragement
to remain with the Company, notwithstanding the possibility of a Change of Control or an employment termination.

D. To accomplish the foregoing objectives, the Board has directed the Company, upon execution of this
Agreement by Employee, to agree to the terms provided in this Agreement.

E. Employee and the Company acknowledge and agree that this Agreement amends and supersedes the
Management Continuity and Severance Agreement dated as of ___, 201___ by and between Employee and the Company (the
“Prior Agreement”), which will be of no further force and effect.

Now therefore, in consideration of the mutual promises, covenants, and agreements contained herein, and in
consideration of the continuing employment of Employee by the Company, the parties hereto agree as follows:
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1. At-Will Employment.  The Company and Employee acknowledge that Employee’s employment with

the Company is and shall continue to be at-will, as defined under applicable law, and that Employee’s employment with the
Company may be terminated by either party at any time for any or no reason.  If Employee’s employment with the Company
terminates for any reason, Employee shall not be entitled to any payments, benefits, damages, award, or compensation other than as
provided in this Agreement, and as may otherwise be available in accordance with the terms of the Company’s established
employee plans and written policies at the time of such termination.  The terms of this Agreement shall terminate upon the date that
all obligations of the parties hereunder have been satisfied. 

2. Involuntary Termination.  Subject to Section 5, if Employee’s employment with the Company
terminates due to an Involuntary Termination and Employee has satisfied the Release requirement set forth in Section 4, then
Employee shall be entitled to receive the benefits set forth in Sections 2(a), 2(b), 2(c) and 2(d) below, as applicable, subject to any
required payroll deductions and tax withholdings.

(a) Cash Severance Benefit.  Employee will be entitled to receive a cash payment equal
to the following amount, as applicable (the “Cash Severance Benefit”), in a lump sum within sixty (60) days following such
Involuntary Termination:  

(i) if such Involuntary Termination is a Non-Change of Control
Termination, the Cash Severance Benefit will be equal to six (6) months of Employee’s annual base salary (as in effect on the date
of such termination or, if such termination is due to Good Reason, as defined herein, then as in effect on the date immediately prior
to the initial existence of such Good Reason); and

(ii) if such Involuntary Termination is a Change of Control
Termination, the Cash Severance Benefit will be equal to the sum of (x) twelve (12) months of Employee’s annual base salary (as
in effect on the date of such termination or, if such termination is due to Good Reason, as defined herein, then as in effect on the
date immediately prior to the initial existence of such Good Reason) and (y) Employee’s annual target bonus for the year of such
termination under the Company’s management incentive program or other similar bonus program.

(b) COBRA Severance Benefit and Special Severance Benefit.  The Company, in its
sole discretion, will either: (x) pay, on Employee’s behalf, on a monthly basis, the total amount of monthly premiums required to
continue Employee’s coverage (including coverage for Employee’s eligible dependents, if any) under the Company’s health, dental
and vision insurance plans (as in effect on the date of such termination) pursuant to the Consolidated Omnibus Budget
Reconciliation Act of 1985, as amended (“COBRA”) (“COBRA Premiums”) for the following number of months, as applicable
(the “COBRA Severance Benefit”); or (y) pay directly to Employee an amount equal to the COBRA Premiums for the following
number of months, as applicable (the “Special Severance Benefit”):  
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(i) if such Involuntary Termination is a Non-Change of Control

Termination, the COBRA Severance Benefit (if any) will be provided for a period of up to six (6) months following such
termination and the Special Severance Benefit (if any) will be payable for up to six (6) months following such termination,
provided that the total combined number of months covered by the COBRA Severance Benefit and the Special Severance Benefit
will be equal to (and may not exceed) six (6) months; and 

(ii) if such Involuntary Termination is a Change of Control
Termination, the COBRA Severance Benefit (if any) will be provided for a period of up to twelve (12) months following such
termination and the Special Severance Benefit (if any) will be payable for up to twelve (12) months following such termination,
provided that the total combined number of months covered by the COBRA Severance Benefit and the Special Severance Benefit
will be equal to (and may not exceed) twelve (12) months.

Payments of the Special Severance Benefit (if any) will be made to Employee on a monthly basis as follows: (i) if the
Company does not provide the COBRA Severance Benefit for any month during the sixty (60)-day period following Employee’s
Involuntary Termination, the first payment of the Special Severance Benefit will be made to Employee within such sixty (60)-day
period and will be equal to the number of such months multiplied by the COBRA Premiums; and (ii) following such sixty (60)-day
period, if the Company does not provide the COBRA Severance Benefit for any remaining month during the applicable COBRA
Severance Benefit period, a payment of the Special Severance Benefit will be made to Employee on the last business day of such
month and will be equal to the COBRA Premiums.

Notwithstanding the foregoing, the Company will provide Employee with the Special Severance Benefit in lieu of the
COBRA Severance Benefit if either (i) Employee is not eligible to continue his or her coverage under the Company’s health, dental
and vision insurance plans pursuant to COBRA or Employee fails to make an election to continue such coverage pursuant to
COBRA within the time period prescribed under COBRA or (ii) the Company determines, at any time and in its sole discretion,
that its payment of COBRA Premiums pursuant to the COBRA Severance Benefit would result in a violation of applicable law
(including, without limitation, Section 2716 of the Public Health Service Act).

(c) Equity Vesting Benefit.  Unless specifically provided otherwise in the applicable
equity award agreement, in the event of an Involuntary Termination that is a Change of Control Termination, all equity awards
granted by the Company to Employee will become fully vested, effective as of the date of such termination, to the extent that such
awards are outstanding and unvested as of the date of such termination (the “Equity Vesting Benefit”).  No Equity Vesting Benefit
will be provided in the event of an Involuntary Termination that is a Non-Change of Control Termination.
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(d) Option Extended Exercise Period Benefit.  In the event of an Involuntary

Termination that is a Change of Control Termination, Employee will be permitted to exercise all stock options granted by the
Company to Employee, to the extent that such stock options are outstanding and vested as of the date of such termination
(including any stock options that become vested pursuant to Section 2(c) above), for a period ending on the earlier of (i) three (3)
years following such termination and (ii) the expiration of the term of the stock options specified in the stock option agreements
(the “Option Extended Exercise Period Benefit”). No Option Extended Exercise Period Benefit will be provided in the event of an
Involuntary Termination that is a Non-Change of Control Termination. 

(e) No Duplication of Benefits.  For the avoidance of doubt, in no event will Employee
be entitled to receive any benefits under Section 2 for both a Non-Change of Control Termination and a Change of Control
Termination.

(f) Modification of Stock Options.  Employee acknowledges that Sections 2(c) and 2(d)
above, if applicable, amend the terms of Employee’s currently outstanding stock options granted by the Company to Employee, and
as a result, some or all of such stock options may cease, as of the date of this Agreement, the Prior Agreement and/or as of the date
of Employee’s termination of employment with the Company, to be treated as incentive stock options, in accordance with
applicable law.

3. Other Terminations.  If Employee’s employment with the Company terminates due to Cause,
Employee’s death or Disability, or any other reason (other than due to an Involuntary Termination), then Employee shall not be
entitled to receive any benefits under Section 2.  The Company, in its sole discretion, will determine the reason for Employee’s
termination of employment (including, but not limited to, whether such termination is due to Cause or Employee’s Disability).

4. Release.  In order to be eligible to receive any benefits under Section 2, Employee must (i) execute and
return a general waiver and release in substantially the form attached hereto as EXHIBIT A or EXHIBIT B, as appropriate (a
“Release”), to the Company within the applicable time period set forth therein and (ii) not revoke the Release within the revocation
period (if any) set forth therein; provided, however, that in no event may the applicable time period or revocation period extend
beyond sixty (60) days following Employee’s date of termination.  The Company, in its sole discretion, may modify the form of the
Release to comply with applicable law and will determine the form of the Release, which may be incorporated into a termination
agreement or other agreement with Employee.
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5. Section 409A.  If any benefit provided under this Agreement is subject to Section 409A of the Internal

Revenue Code of 1986, as amended (the “Code”), and the regulations and other guidance thereunder or any state law of similar
effect (“Section 409A”), and such benefit otherwise is payable in connection with Employee’s termination of employment with the
Company, then such benefit will not be payable unless such termination constitutes a “separation from service” (as such term is
defined in Treasury Regulations Section 1.409A-1(h) without regard to any alternative definition thereunder) (“Separation from
Service”).  It is intended that (i) each installment of any benefit payable under this Agreement be regarded as a separate “payment”
for purposes of Treasury Regulations Section 1.409A-2(b)(2)(i), and (ii) all payments of any such benefits satisfy, to the greatest
extent possible, the exemptions from the application of Section 409A provided under Treasury Regulations Sections 1.409A-1(b)
(4), 1.409A-1(b)(5) and 1.409A-1(b)(9).  However, if the Company determines that any benefit payable under this Agreement
constitutes “deferred compensation” under Section 409A and Employee is a “specified employee” (as such term is defined in
Section 409A(a)(2)(B)(i) of the Code) as of the date of Employee’s Separation from Service, then, solely to the extent necessary to
avoid the imposition of the adverse personal tax consequences under Section 409A, (a) the commencement of such benefit
payments will be delayed until the earlier of (1) the date that is six (6) months and one (1) day after such Separation from Service
and (2) the date of Employee’s death (such applicable date, the “Delayed Initial Payment Date”), and (b) the Company will (1) pay
Employee a lump sum amount equal to the sum of any benefit payments that Employee otherwise would have received through the
Delayed Initial Payment Date if the commencement of such benefit payments had not been delayed pursuant to this paragraph and
(2) commence paying the balance, if any, of such benefit in accordance with the applicable payment schedule set forth in this
Agreement.  In addition, if the Company determines that any benefit payable under this Agreement constitutes “deferred
compensation” under Section 409A and Employee’s Separation from Service occurs at a time during the calendar year when the
Release could become effective in the calendar year following the calendar year in which such Separation from Service occurs,
then for purposes of such benefit, the Release will not be deemed effective any earlier than the latest permitted effective date set
forth therein (which date, in all cases, will be in the subsequent calendar year). 

6. Definition of Terms.  The following terms referred to in this Agreement shall have the following
meanings:
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(a) Cause.  “Cause” shall mean the occurrence of any of the following events: (i)

Employee’s theft, dishonesty, willful misconduct, breach of fiduciary duty for personal profit, or falsification of any Company or
affiliate documents or records; (ii) Employee’s material failure to abide by the code of conduct or other policies (including, without
limitation, policies relating to confidentiality and reasonable workplace conduct) of the Company or an affiliate; (iii) Employee’s
unauthorized use, misappropriation, destruction or diversion of any tangible or intangible asset or corporate opportunity of the
Company or an affiliate (including, without limitation, Employee’s improper use or disclosure of confidential or proprietary
information of the Company or an affiliate); (iv) any intentional act by Employee which has a material detrimental effect on the
reputation or business of the Company or an affiliate; (v) Employee’s repeated failure or inability to perform any reasonable
assigned duties after written notice from the Company or an affiliate, and a reasonable opportunity to cure, such failure or inability;
(vi) any material breach by Employee of any employment or service agreement between Employee and the Company or an affiliate,
which breach is not cured pursuant to the terms of such agreement; or (vii) Employee’s conviction (including any plea of guilty or
nolo contendere) of any criminal act involving fraud, dishonesty, misappropriation or moral turpitude, or which impairs Employee’s
ability to perform his or her duties.  Any determination by the Company that the employment of Employee was terminated with or
without Cause for the purposes of this Agreement shall have no effect upon any determination of the rights or obligations of the
Company or Employee for any other purpose. 

(b) Change of Control.  A “Change of Control” shall mean the occurrence, in a single
transaction or in a series of related transactions, of any one or more of the following events:

(i) any Exchange Act Person becomes the Owner, directly or indirectly,
of securities of the Company representing more than fifty percent (50%) of the combined voting power of the Company’s then
outstanding securities other than by virtue of a merger, consolidation or similar transaction. Notwithstanding the foregoing, a
Change of Control shall not be deemed to occur (A) on account of the acquisition of securities of the Company directly from the
Company, (B) on account of the acquisition of securities of the Company by an investor, any affiliate thereof or any other Exchange
Act Person that acquires the Company’s securities in a transaction or series of related transactions the primary purpose of which is
to obtain financing for the Company through the issuance of equity securities, or (C) solely because the level of Ownership held by
any Exchange Act Person (the “Subject Person”) exceeds the designated percentage threshold of the outstanding voting securities
as a result of a repurchase or other acquisition of voting securities by the Company reducing the number of shares outstanding,
provided that if a Change of Control would occur (but for the operation of this sentence) as a result of the acquisition of voting
securities by the Company, and after such share acquisition, the Subject Person becomes the Owner of any additional voting
securities that, assuming the repurchase or other acquisition had not occurred, increases the percentage of the then outstanding
voting securities Owned by the Subject Person over the designated percentage threshold, then a Change of Control shall be deemed
to occur;
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(ii) there is consummated a merger, consolidation or similar transaction

involving (directly or indirectly) the Company and, immediately after the consummation of such merger, consolidation or similar
transaction, the stockholders of the Company immediately prior thereto do not Own, directly or indirectly, either (A) outstanding
voting securities representing more than fifty percent (50%) of the combined outstanding voting power of the surviving Entity in
such merger, consolidation or similar transaction or (B) more than fifty percent (50%) of the combined outstanding voting power of
the parent of the surviving Entity in such merger, consolidation or similar transaction, in each case in substantially the same
proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such transaction; 

(iii) there is consummated a sale, lease, exclusive license or other
disposition of all or substantially all of the consolidated assets of the Company and its Subsidiaries, other than a sale, lease, license
or other disposition of all or substantially all of the consolidated assets of the Company and its Subsidiaries to an Entity, more than
fifty percent (50%) of the combined voting power of the voting securities of which are Owned by stockholders of the Company in
substantially the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to
such sale, lease, license or other disposition; or

(iv) over a period of twelve (12) months or less, individuals who, on the
date of the Prior Agreement, are members of the Board (the “Incumbent Board”) cease for any reason to constitute at least a
majority of the members of the Board; provided, however, that if the appointment or election (or nomination for election) of any
new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office,
such new member shall, for purposes of this Agreement, be considered as a member of the Incumbent Board.

Notwithstanding the foregoing or any other provision of this Agreement, the term Change of Control shall not include a
sale of assets, merger or other transaction effected exclusively for the purpose of changing the domicile of the Company.   

(c) Change of Control Termination.  A “Change of Control Termination” shall mean an
Involuntary Termination that occurs upon or within twenty-four (24) months following a Change of Control.

(d) Disability.  “Disability” shall mean the inability of Employee to engage in any
substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result
in death or which has lasted or can be expected to last for a continuous period of not less than twelve (12) months, as provided in
Sections 22(e)(3) and 409A(a)(2)(c)(i) of the Code, and shall be determined by the Board on the basis of such medical evidence as
the Board deems warranted under the circumstances.

(e) Entity.  An “Entity” shall mean a corporation, partnership, limited liability company
or other entity.
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(f) Exchange Act Person.  An “Exchange Act Person” shall mean any natural person,

Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder (the “Exchange Act”)), except that “Exchange Act Person” shall not include (i) the
Company or any Subsidiary of the Company, (ii) any employee benefit plan of the Company or any Subsidiary of the Company or
any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any Subsidiary of the Company,
(iii) an underwriter temporarily holding securities pursuant to a registered public offering of such securities, (iv) an Entity Owned,
directly or indirectly, by the stockholders of the Company in substantially the same proportions as their Ownership of stock of the
Company; or (v) any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as
of the date of the Prior Agreement, is the Owner, directly or indirectly, of securities of the Company representing more than fifty
percent (50%) of the combined voting power of the Company’s then outstanding securities. 

(g) Good Reason.  “Good Reason” shall mean any of the following conditions arising
without the consent of Employee: (i) a material reduction in Employee’s base compensation (other than in connection with a
general reduction in base compensation for most officers of the Company or the successor corporation); (ii) a material reduction in
Employee’s job duties, responsibilities, and requirements inconsistent with Employee’s prior job duties, responsibilities, and
requirements, or (iii) a relocation of Employee’s principal place of employment that increases Employee’s one-way commute by
more than thirty-five (35) miles.  Notwithstanding anything in this Agreement to the contrary, in order to qualify as a resignation
for Good Reason, (x) Employee must provide written notice to the Company of the existence of any of the foregoing conditions
that forms the basis for such resignation within ninety (90) days following its initial existence, (y) the Company must fail to remedy
such condition within thirty (30) days following such notice, and (z) Employee’s termination of employment with the Company
must occur within sixty (60) days following the Company’s failure to remedy such condition (and in no event later than one
hundred eighty (180) days following the initial existence of such condition).  

(h) Involuntary Termination.  An “Involuntary Termination” shall mean a termination
of Employee’s employment with the Company as a result of either: (i) a termination by the Company without Cause and other than
as a result of Employee’s death or Disability; or (ii) Employee’s resignation for Good Reason.

(i) Non-Change of Control Termination.  A “Non-Change of Control Termination”
shall mean any Involuntary Termination other than a Change of Control Termination.

(j) Own, Owned, Owner and Ownership.  A person or Entity shall be deemed to
“Own,” to have “Owned,” to be the “Owner” of, or to have acquired “Ownership” of securities if such person or Entity, directly or
indirectly, through any contract, arrangement, understanding, relationship or otherwise, has or shares voting power, which includes
the power to vote or to direct the voting, with respect to such securities.
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(k) Subsidiary.  A “Subsidiary” shall mean with respect to the Company, (i) any

corporation of which more than fifty percent (50%) of the outstanding capital stock having ordinary voting power to elect a
majority of the board of directors of such corporation (irrespective of whether, at the time, stock of any other class or classes of
such corporation shall have or might have voting power by reason of the happening of any contingency) is at the time, directly or
indirectly, Owned by the Company, and (ii) any partnership, limited liability company or other entity in which the Company has a
direct or indirect interest (whether in the form of voting or participation in profits or capital contribution) of more than fifty percent
(50%). 

7. Conflicts.  Employee represents that Employee’s performance of all the terms of this Agreement will
not breach any other agreement to which Employee is a party.  Employee has not entered, and will not during the term of this
Agreement enter, into any oral or written agreement in conflict with any of the provisions of this Agreement.  

8. Successors.  Any successor to the Company (whether direct or indirect and whether by purchase, lease,
merger, consolidation, liquidation, or otherwise) shall assume the obligations under this Agreement and agree expressly to perform
the obligations under this Agreement in the same manner and to the same extent as the Company would be required to perform
such obligations in the absence of a succession.  The terms of this Agreement and all of Employee’s rights hereunder and
thereunder shall inure to the benefit of, and be enforceable by, Employee’s personal or legal representatives, executors,
administrators, successors, heirs, distributees, devisees, and legatees.

9. Notice.  Notices and all other communications contemplated by this Agreement shall be in writing and
shall be deemed to have been duly given when personally delivered or when mailed by U.S. registered or certified mail, return
receipt requested and postage prepaid.  Mailed notices to Employee shall be addressed to Employee at the home address that
Employee most recently communicated to the Company in writing.  In the case of the Company, mailed notices shall be addressed
to its corporate headquarters, and all notices shall be directed to the attention of its Secretary.

10. Parachute Payments.
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(a) If any payment or benefit Employee will or may receive from the Company or

otherwise (a “280G Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and
(ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such 280G
Payment pursuant to this Agreement (a “Payment”) shall be equal to the Reduced Amount.  The “Reduced Amount” shall be either
(x) the largest portion of the Payment that would result in no portion of the Payment (after reduction) being subject to the Excise
Tax or (y) the largest portion, up to and including the total, of the Payment, whichever amount (i.e., the amount determined by
clause (x) or by clause (y)), after taking into account all applicable federal, state and local employment taxes, income taxes, and the
Excise Tax (all computed at the highest applicable marginal rate), results in Employee’s receipt, on an after-tax basis, of the greater
economic benefit notwithstanding that all or some portion of the Payment may be subject to the Excise Tax.  If a reduction in a
Payment is required pursuant to the preceding sentence and the Reduced Amount is determined pursuant to clause (x) of the
preceding sentence, the reduction shall occur in the manner (the “Reduction Method”) that results in the greatest economic benefit
for Employee.  If more than one method of reduction will result in the same economic benefit, the items so reduced will be reduced
pro rata (the “Pro Rata Reduction Method”). 

(b)  Notwithstanding any provision of Section 10(a) to the contrary, if the Reduction
Method or the Pro Rata Reduction Method would result in any portion of the Payment being subject to taxes pursuant to Section
409A that would not otherwise be subject to taxes pursuant to Section 409A, then the Reduction Method and/or the Pro Rata
Reduction Method, as the case may be, shall be modified so as to avoid the imposition of taxes pursuant to Section 409A as
follows: (A) as a first priority, the modification shall preserve to the greatest extent possible, the greatest  economic benefit for
Employee as determined on an after-tax basis; (B) as a second priority, Payments that are contingent on future events (e.g., being
terminated without Cause), shall be reduced (or eliminated) before Payments that are not contingent on future events; and (C) as a
third priority, Payments that are “deferred compensation” within the meaning of Section 409A shall be reduced (or eliminated)
before Payments that are not “deferred compensation” within the meaning of Section 409A.

(c) The independent registered public accounting firm engaged by the Company for
general audit purposes as of the day prior to the effective date of the event described in Section 280G(b)(2)(A)(i) of the Code shall
perform the foregoing calculations.  If the independent registered public accounting firm so engaged by the Company is serving as
accountant or auditor for the individual, entity or group effecting such event, the Company shall appoint a nationally recognized
independent registered public accounting firm to make the determinations required hereunder.  The Company shall bear all
expenses with respect to the determinations by such independent registered public accounting firm required to be made
hereunder.  The Company shall use commercially reasonable efforts to cause the independent registered public accounting firm
engaged to make the determinations hereunder to provide its calculations, together with detailed supporting documentation, to the
Company and Employee within thirty (30) calendar days after the date on which Employee’s right to a 280G Payment becomes
reasonably likely to occur (if requested at that time by the Company or Employee) or such other time as requested by the Company
or Employee.
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(d) If Employee receives a Payment for which the Reduced Amount was determined

pursuant to clause (x) of Section 10(a) and the Internal Revenue Service determines thereafter that some portion of the Payment is
subject to the Excise Tax, Employee agrees to promptly return to the Company a sufficient amount of the Payment (after reduction
pursuant to clause (x) of Section 10(a)) so that no portion of the remaining Payment is subject to the Excise Tax.  For the avoidance
of doubt, if the Reduced Amount was determined pursuant to clause (y) of Section 10(a), Employee shall have no obligation to
return any portion of the Payment pursuant to the preceding sentence. 

11. Miscellaneous Provisions.

(a) No Duty to Mitigate.  Employee shall not be required to mitigate the amount of any
payment contemplated by this Agreement (whether by seeking new employment or in any other manner), nor shall any such
payment be reduced by any earnings that Employee may receive from any other source.

(b) Modification and Waiver.  No provision of this Agreement shall be modified,
amended, waived, or discharged unless the modification, amendment, waiver, or discharge is agreed to in writing and signed by
Employee and by the Chief Executive Officer of the Company.  No waiver by either party of any breach of, or of compliance with,
any condition or provision of this Agreement by the other party shall be considered a waiver of any other condition or provision or
of the same condition or provision at another time.

(c) Whole Agreement; Other Agreements.  No agreements, representations, or
understandings (whether oral or written and whether expressed or implied) which are not expressly set forth in this Agreement have
been made or entered into by either party with respect to the subject matter hereof.  This Agreement supersedes the Prior
Agreement and any agreement of the same title and concerning similar subject matter dated prior to the date of this Agreement, and
by execution of this Agreement both parties agree that the Prior Agreement and any such predecessor agreement shall be deemed
null and void.  Any equity awards granted by the Company to Employee prior to, on or after the date of this Agreement will be
governed in accordance with their terms, except to the extent specifically modified by this Agreement.  For the avoidance of doubt,
nothing in this Agreement supersedes or replaces the terms of the Proprietary Information and Inventions Assignment Agreement
between the Company and Employee, the terms of which remain in full force and effect.

(d) Choice of Law.  The validity, interpretation, construction and performance of this
Agreement shall be governed by the laws of the State of California without reference to conflict of laws provisions.
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(e) Severability.  If any term or provision of this Agreement or the application thereof to

any circumstance shall, in any jurisdiction and to any extent, be invalid or unenforceable, such term or provision shall be
ineffective as to such jurisdiction to the extent of such invalidity or unenforceability without invalidating or rendering
unenforceable the remaining terms and provisions of this Agreement or the application of such terms and provisions to
circumstances other than those as to which it is held invalid or unenforceable, and a suitable and equitable term or provision shall
be substituted therefore to carry out, insofar as may be valid and enforceable, the intent and purpose of the invalid or unenforceable
term or provision. 

(f) Arbitration.  Any dispute or controversy arising under or in connection with this
Agreement may be settled at the option of either party by binding arbitration in the County of Alameda, California, in accordance
with the rules of the American Arbitration Association then in effect before a single arbitrator.  The judgment may be entered on the
arbitrator’s award in any court having jurisdiction.  Punitive damages shall not be awarded.

(g) Legal Fees and Expenses.  The parties shall each bear their own expenses, legal fees,
and other fees incurred in connection with this Agreement.  This means the Company pays its own legal fees in connection with
this Agreement and Employee is responsible for Employee’s own legal fees in connection with this Agreement.  However, the
arbitrator may award legal fees and expenses in connection with any arbitration as deemed appropriate.

(h) No Assignment of Benefits.  The rights of any person to payments or benefits under
this Agreement shall not be made subject to option or assignment, either by voluntary or involuntary assignment or by operation of
law, including (without limitation) bankruptcy, garnishment, attachment, or other creditor’s process, and any action in violation of
this Section 11(h) shall be void.

(i) Employment Taxes.  All payments made pursuant to this Agreement will be subject
to withholding of applicable income and employment taxes.

(j) Assignment by Company.  The Company may assign its rights under this Agreement
to an affiliate, and an affiliate may assign its rights under this Agreement to another affiliate of the Company or to the Company;
provided, however, that such assignee is the employer of Employee.  In the case of any such assignment, the term “Company” when
used in a section of this Agreement shall mean the corporation that actually employs Employee except that the term “Company”
shall continue to mean Dynavax Technologies Corporation with regard to the definition of a Change of Control.

(k) Counterparts.  This Agreement may be executed in counterparts, each of which shall
be deemed an original, but all of which together will constitute one and the same instrument.

[SIGNATURE PAGE FOLLOWS]
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The parties have executed this Agreement on the date first written above.

 
 DYNAVAX TECHNOLOGIES CORPORATION

 
 
By:
 
Title:Chief Executive Officer
 
Address:2929 Seventh Street
Suite #100
Berkeley, CA 94710
 
 
 
 
 
Signature:
 
Address:
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Exhibit 99.1

DYNΛVAX
INNOVATING IMMUNOLOGY
2929 Seventh Street, Suite 100

Berkeley, CA 94710
 
 
 

Dynavax Presents Pivotal Phase 3 Data Showing HEPLISAV-B™ Provides Significantly Higher Protection Against Hepatitis B than
Engerix-B®

 
-- Data Presented at NFID’s Annual Conference on Vaccine Research --

 
BERKELEY, Calif. – April 18 2016 -- Dynavax Technologies Corporation (NASDAQ: DVAX) today announced results from HBV-23, a
pivotal Phase 3 trial that provides head-to-head safety and immunogenicity data comparing its investigational adult hepatitis B vaccine,
HEPLISAV-B, with the leading vaccine, Engerix-B, in adults 18 to 70 years of age. These data were presented at the National Foundation for
Infectious Diseases’ (NFID) 19th Annual Conference on Vaccine Research (ACVR) in Baltimore, MD.
 
Results of the trial demonstrated that both co-primary endpoints were met. HEPLISAV-B provided a statistically significant higher rate of
protection with fewer doses than Engerix-B with a similar safety profile.
 
HBV-23 was a randomized, observer-blinded, active-controlled, multi-center study. Participants were randomized to HEPLISAV-B or Engerix-
B in a two to one ratio. They were stratified into two age groups, 18 to 39 years and 40 to 70 years. Two doses of HEPLISAV-B were given one
month apart compared to the conventional Engerix-B regimen of three doses given over six months. HEPLISAV-B participants were followed
for 52 weeks after the last dose, and Engerix-B participants were followed for 28 weeks after the last dose.  
 
HEPLISAV-B demonstrated statistically significant higher protection rates than Engerix-B in both age groups. The seroprotection rate in all
participants who received HEPLISAV-B was 95 percent compared to 81 percent for Engerix-B. Of participants 18 to 39 years of age, 99 percent
who received HEPLISAV-B and 93 percent who received Engerix-B were seroprotected. In participants 40 to 70 years of age, a larger
difference in seroprotection rates was seen with the HEPLISAV-B rate of 95 percent compared to 79 percent for Engerix-B.
 
The rates of local and systemic reactions, adverse events, serious adverse events, and deaths were similar between the HEPLISAV-B and
Engerix-B groups. All adverse events considered to represent potential immune-mediated disorders were reviewed by an independent, blinded
Safety Evaluation and Adjudication Committee and classified as not related to vaccination. Of the new onset immune-mediated adverse events,
Bell’s palsy occurred in 0.09% of HEPLISAV-B and 0.04% of Engerix-B participants. Additionally, in the HEPLISAV-B group, there was a
single case each of alopecia areata, polymyalgia rheumatica, and ulcerative colitis. With the HBV-23 trial, the total safety database now
comprises 14,238 participants: 10,038 of whom received HEPLISAV-B and 4200 of whom received Engerix-B.

 



 
“Consistent with all of our previous trials, these data show that HEPLISAV-B provided higher rates of protection earlier with fewer doses and a
similar safety profile,” said Robert Janssen, MD, chief medical officer and vice president of clinical development for Dynavax. “If approved,
this vaccine could offer a better way to protect people from a chronic infection that can cause cirrhosis of the liver, cancer or death.”
 
The US Food and Drug Administration has established September 15, 2016 as the Prescription Drug User Fee Act action date for the
HEPLISAV-B Biologics License Application.
 
About Hepatitis B
Hepatitis B is a viral disease of the liver that can become chronic and can lead to cirrhosis of the liver, hepatocellular carcinoma and death. In
the US, the Centers for Disease Control and Prevention estimates that approximately 20,000 hepatitis B infections continue to occur annually,
with the vast majority occurring in adults. There is no cure for hepatitis B, and disease prevention through more effective vaccines is critical to
reducing the spread of the disease.
 
About HEPLISAV-B
HEPLISAV-B is an investigational adult hepatitis B vaccine that combines hepatitis B surface antigen with a proprietary Toll-like Receptor 9
agonist to enhance the immune response. In Phase 3 trials, HEPLISAV-B demonstrated higher and earlier protection with fewer doses than a
currently licensed hepatitis B vaccine.
 
HEPLISAV-B is administered in two doses over one-month. Currently marketed hepatitis B vaccines are administered in three doses over a six-
month schedule. Results of a published Vaccine Safety Datalink study showed that only 54 percent of adults completed the three-dose hepatitis
B vaccine series in one year.1 Those who do not complete the series may not be adequately protected against hepatitis B.
 
HEPLISAV-B has a safety profile similar to that of existing vaccines. The investigational vaccine’s safety profile is based on clinical trials that
generated safety data from more than 10,000 participants and compared it to ENGERIX-B. The most frequently reported local reaction was
injection site pain. The most common systemic reactions were fatigue, headache and malaise.
 
Dynavax has worldwide commercial rights to HEPLISAV-B.
 
About Dynavax
Dynavax, a clinical-stage biopharmaceutical company, discovers and develops novel vaccines and therapeutics in the areas of infectious
diseases and oncology. Dynavax's lead product candidates are HEPLISAV-B, a Phase 3 investigational adult hepatitis B vaccine, and SD-101,
an investigational cancer immunotherapeutic currently in several Phase 1/2 studies. For more information, visit www.dynavax.com.
 
1 Nelson, J. et al. American Journal of Public Health, “Compliance with Multiple-Dose Vaccine Schedules Among Older Children, Adolescents and Adults:

Results from a Vaccine Safety Datalink Study.” 2009. Vol. 99 No. S2.
 

 



 
Forward-Looking Statements
This press release contains forward-looking statements, including statements regarding HEPLISAV-B and FDA review. These statements are
subject to a number of risks and uncertainties that could cause actual results to differ materially, including whether there will be changes in the
data or interpretation; whether the final study results will be deemed satisfactory by the FDA; whether additional studies or manufacturing
process enhancements will be required or other issues will arise that will negatively impact the review and approval by the FDA; initiation,
enrollment and completion of pre-clinical studies and clinical trials of our other product candidates, including SD-101; the results of clinical
trials and the impact of those results on the initiation or continuation of subsequent trials and issues arising in the regulatory process; and other
risks detailed in the "Risk Factors" section of our most recent current periodic report filed with the SEC. These statements represent our
estimates and assumptions only as of the date of this press release. We do not undertake any obligation to update publicly any such forward-
looking statements, even if new information becomes available. Information on Dynavax's website at www.dynavax.com is not incorporated by
reference in our current periodic reports with the SEC.
 
Media Contact:
Katie Hogan
WCG
415.658.9745
khogan@wcgworld.com
 
Investor Contact:
Michael Ostrach
Chief Financial Officer, Dynavax
510.665.7257
mostrach@dynavax.com
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Dynavax Presents Encouraging Data from Clinical Trial of
Immuno-oncology Product Candidate, SD-101

 
SD-101 Induces Systemic Antitumor Response in Lymphoma Patients

 
BERKELEY, Calif., April 18, 2016 – Dynavax Technologies Corporation (Nasdaq: DVAX) today announced encouraging additional
data from Part 1 of a Phase 1/2 study (LYM-01) evaluating the company’s lead immunotherapy product candidate, SD-101, in
combination with low-dose radiation in lymphoma patients. The data were presented at the American Association for Cancer
Research (AACR) Annual Meeting in New Orleans, Louisiana.
 
Clinical Findings Included:
 
 · SD-101 was reported to be well tolerated across all dose cohorts with no dose limiting toxicities.
 · The combination of direct injection of SD-101 into a tumor and low-dose radiation resulted in changes in the tumor

microenvironment that potentially induced a systemic anti-tumor response.
 · Tumors not directly injected with SD-101 also decreased in volume across all dose groups, and in most patients, remained

stable for at least 180 to 360 days.
 · No evidence of a dose response was observed, although limited numbers of patients were examined.

 
“This clinical trial design is unique and takes advantage of the fact that lymphoma patients have easily injectable sites of disease.
The local injections are conveniently added to low dose radiotherapy, a standard treatment for low grade lymphoma,” stated
Ronald Levy, M.D., professor and chief of the Division of Oncology at Stanford School of Medicine and the study’s lead clinical
investigator. “We are pleased to have already demonstrated a safety profile, pharmacodynamics and preliminary efficacy in this
study,” he said.
 
“These additional data bolster the findings that were presented at the American Society of Hematology conference in December,
demonstrating SD-101’s ability to promote beneficial changes in the tumor microenvironment to induce a systemic antitumor
immune response,” stated Eddie Gray, chief executive officer for Dynavax.
 
Two additional presentations relating to SD-101 are being made at the AACR Conference — abstract 2322 this afternoon and
abstract 4985 on Wednesday morning. Both presentations contain preclinical data relating to SD-101, and all three data
presentations will be available on Dynavax’s website (www.dynavax.com) at the “Events and Presentations” tab under the
“Investors and Media” section of the website.

 



 
About LYM-01, a Phase 1/2 Trial of SD-101 in Lymphoma
 
In the Phase 1/2 non-randomized, open-label, multicenter, dose-escalation and expansion study, patients had untreated low-grade
B-cell lymphoma. At least two sites of measurable disease were required for participation — one of which was treated with low
dose radiation and was then injected with SD-101 on days 1, 8, 15, 22 and 29. Other lesions received no treatment.
 
In Part 1— the dose escalation portion of the study—four dose cohorts with three patients each, received SD-101 at either 1 mg, 2
mg, 4 mg, or 8 mg.  The Phase 2 expansion portion of the study is ongoing and is currently enrolling two dose cohorts. The
primary endpoints of the trial are maximum tolerated dose (MTD) and evaluation of the safety of intratumoral SD-101 in
combination with low dose radiotherapy. In addition, the trial is evaluating anti-tumor activity, pharmacodynamics, and duration of
response. For more information about trial enrollment, please look for SD-101 at www.clinicaltrials.gov.
 
About SD-101
 
SD-101, the subject of AACR abstracts CT047, 2322 and 4985, is Dynavax’s proprietary, second-generation, CpG-C class
oligodeoxynucleotide TLR 9 agonist. SD-101 activates multiple anti-tumor mechanisms of innate immune cells and activates
plasmacytoid dendritic cells to stimulate T cells specific for antigens released from dying tumor cells. TLR9 agonists such as SD-
101 enhance T and B cell responses and induce high levels of Type I interferons and maturation of plasmacytoid dendritic cells
and B cells. SD-101 is being evaluated in several Phase 1/2 oncology studies to assess its preliminary safety and activity.  
 
About Dynavax
 
Dynavax, a clinical-stage biopharmaceutical company, discovers and develops novel vaccines and therapeutics in the areas of
infectious diseases and oncology. Dynavax's lead product candidates are HEPLISAV-B™, a Phase 3 investigational adult hepatitis
B vaccine and SD-101, an investigational cancer immunotherapeutic currently in several Phase 1/2 studies. For more information,
visit www.dynavax.com.
 
Forward-Looking Statements
 
This press release contains forward-looking statements regarding clinical studies involving SD-101, Dynavax’s investigational
cancer immunotherapy. These statements are subject to a number of risks and uncertainties that could cause actual results to
differ materially, including enrollment and completion of clinical trials; the results of clinical trials and the impact of those results on
the initiation or continuation of subsequent trials; issues arising in the regulatory process; and other risks detailed in the "Risk
Factors" section of our most recent current periodic report filed with the SEC. These statements represent our estimates and
assumptions only as of the date of this press release. We do not undertake any obligation to update publicly any such forward-
looking statements, even if new information becomes available. Information on Dynavax's website at www.dynavax.com is not
incorporated by reference in our current periodic reports with the SEC.
 
Contact:
Michael Ostrach
Chief Financial Officer
510-665-7257
mostrach@dynavax.com

 

 


