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     If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☑
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     If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o
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CALCULATION OF REGISTRATION FEE
         
  Proposed Maximum  Amount of
Title of Securities to be Registered  Aggregate Offering Price (1)(3)(4)  Registration Fee (2)
Common Stock, $0.001 par value  $75,000,000  $8,827.50 

 (1) Estimated solely for purposes of calculating the registration fee, which is calculated in accordance with Rule 457(o) of the rules and regulations under
the Securities Act. Rule 457(o) permits the registration fee to be calculated on the basis of the maximum offering price of the securities listed. The
proposed maximum offering price per share will be determined, from time to time, by the Registrant in connection with the issuance by the Registrant
of the shares of common stock, par value $0.001 per share (the “Common Stock”), registered hereunder.

 

 (2) Calculated pursuant to Rule 457(o) under the Securities Act.
 

 (3) Subject to note 4 below, there is being registered hereunder an indeterminate number of shares of common stock of the Registrant as may be sold from
time to time by the Registrant. Pursuant to Rule 416 under the Securities Act, the shares being registered hereunder include such indeterminate
number of shares of common stock as may be issuable with respect to the shares being registered hereunder as a result of stock splits, stock dividends
or similar transactions.

 

 (4) In no event will the aggregate offering price of all securities issued from time to time pursuant to this registration statement exceed $75,000,000. The
aggregate amount of the Registrant’s common stock registered hereunder that may be sold “at the market” offerings for the account of the Registrant is
limited to that which is permissible under Rule 415(a)(4) under the Securities Act of 1933, as amended.

 

          The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such date as the
Commission, acting pursuant to Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the Securities and Exchange
Commission declares our registration statement effective. This prospectus is not an offer to sell these securities and is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, Dated August 29, 2005

Prospectus

$75,000,000

Common Stock

     We may offer and sell from time to time shares of our common stock in one or more offerings in amounts, at prices and on the terms that we will determine at the time of
offering, with an aggregate initial offering price of up to $75,000,000. Each time we sell common stock, we will provide specific terms of the securities offered in a supplement
to this prospectus. The prospectus supplement may also add, update or change information contained in this prospectus. You should read this prospectus and the applicable
prospectus supplement carefully before you invest in any securities. This prospectus may not be used to consummate a sale of securities unless accompanied by the applicable
prospectus supplement.

     We will sell these securities directly to our stockholders or to purchasers or through agents on our behalf or through underwriters or dealers as designated from time to time.
If any agents or underwriters are involved in the sale of any of these securities, the applicable prospectus supplement will provide the names of the agents or underwriters and
any applicable fees, commissions or discounts.

     Our common stock trades on the Nasdaq National Market under the trading symbol “DVAX.” On August 26, 2005, the last reported sale price of our common stock was
$6.79 per share. We recommend that you obtain current market quotations for our common stock prior to making an investment decision.

 

     Investing in our common stock involves risks. See “Risk Factors” on page 3.
     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                     , 2005.
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 EXHIBIT 23.1

          You should rely only on the information contained in or incorporated by reference in this prospectus. We have not authorized anyone to provide you
with different information. We are not making an offer of these securities in any state where the offer is not permitted. You should assume that the information
in this prospectus is accurate only as of the date on the front of the document and that 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 or any sale of our common stock.

OVERVIEW

          We discover, develop, and intend to commercialize innovative products to treat and prevent allergies, infectious diseases, and chronic inflammatory
diseases using versatile, proprietary approaches that alter immune system responses in highly specific ways. Our clinical development programs are based on
immunostimulatory sequences, or ISS, which are short DNA sequences that we believe enhance the ability of the immune system to fight disease and control
chronic inflammation. The most advanced clinical programs in Dynavax’s ISS-based pipeline are a ragweed allergy immunotherapeutic and a hepatitis B
vaccine.

          We have developed a novel injectable product candidate to treat ragweed allergy that we call AIC (Amb a1 ISS Conjugate). AIC has completed Phase II
trials, and is currently completing a two-year Phase II/III clinical trial. At the end of 2004, we reported that the one-year interim analysis of this Phase II/III



trial showed a clear positive trend relative to the trial’s major endpoint of nasal symptom scores, as well as other secondary endpoints, following the 2004
ragweed season. We intend to complete the Phase II/III clinical trial. In 2005, we initiated a clinical trial in ragweed allergic children designed to support our
Phase III pivotal program. Pending the outcome of discussions with the U.S. Food and Drug Administration (FDA) and the results of the Phase II/III study,
we plan to initiate a pivotal Phase III clinical program in early 2006.
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          We have developed a product candidate for hepatitis B prophylaxis. A Phase II/III trial in subjects aged 40-70 who are more difficult to immunize with
conventional vaccines has been conducted in Singapore. All patients in the trial have been treated and the final data analysis is being completed. In June 2005,
the Company reported that top-line data from this trial showed that Dynavax’s vaccine demonstrated statistically significant superiority in protective antibody
response and robustness of protective effect after three vaccinations when compared to GlaxoSmithKline’s Engerix-B® vaccine. The primary endpoint of the
ongoing Phase II/III trial is seroprotection four weeks after administration of the third dose. Results from an earlier interim analysis of this Phase II/III trial
showed that our vaccine demonstrated statistically significant superiority in protective antibody response and robustness of protective effect after two
vaccinations when compared to GlaxoSmithKline’s Engerix-B® vaccine. Results from a Phase II clinical trial in healthy adults aged 18-39 conducted in 2004
showed that our vaccine induced a more robust and durable antibody response than Engerix-B. In June 2005, we initiated a pivotal Phase III trial in the older,
more difficult to immunize population in Asia. We anticipate initiating a second pivotal Phase III trial in younger adults in Canada and Europe in early 2006.
We believe that strategic opportunities for our vaccine exist in selected countries worldwide. Our initial commercialization strategies will likely target these
markets and focus on high-value, underserved populations. These populations include pre-hemodialysis patients, HIV and HCV positive patients, other
populations with compromised immune systems as well as professionals in healthcare and law enforcement for whom achieving seroprotection quickly is
critical.

          We have an inhaled therapeutic product candidate for treatment of asthma that has shown preliminary safety and pharmacology in a Phase IIa clinical
trial. We intend to perform additional preclinical work to optimize the route of administration and regimen for the asthma clinical program and have
postponed additional clinical trials in asthma. We have a cancer therapy that is currently in a Phase II clinical trial.

Other Information

     We were incorporated in California in August 1996 under the name Double Helix Corporation, and we changed our name to Dynavax Technologies
Corporation in September 1996. We reincorporated in Delaware in 2001. Our principal offices are located at 2929 Seventh Street, Suite 100, Berkeley,
California 94710-2753. Our telephone number is (510) 848-5100. Our Internet address is www.dynavax.com. We do not incorporate the information on our
website into this prospectus, and you should not consider it part of this prospectus.

     Dynavax Technologies is a registered trademark of Dynavax Technologies Corporation. Each of the other trademarks, trade names or service marks
appearing in this prospectus belongs to its respective holder.

RISK FACTORS

          You should carefully consider the specific risks set forth under the caption “Risk Factors” in the applicable prospectus supplement, under the caption
“Risk Factors” under Item 2 of Part I of our Form 10-Q for the quarter ended June 30, 2005, which is incorporated by reference in this prospectus, and any
subsequent report that is incorporated by reference into this prospectus, before making an investment decision.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

          The statements in this prospectus and the documents incorporated by reference contain forward-looking statements which are subject to a number of
risks and uncertainties. All statements that are not historical facts are forward-looking statements, including statements about our business strategy, our future
research and development, our preclinical and clinical product development efforts, the timing of the introduction of our products, the effect of GAAP
accounting pronouncements, uncertainty regarding our future operating results and our profitability, anticipated sources of funds and all plans, objectives,
expectations and intentions. These statements appear in a number of places and can be identified by the use of forward-looking terminology such as “may,”
“will,” “should,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “future,” “intend,” or “certain” or the negative of these terms or other
variations or comparable terminology, or by discussions of strategy.
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          Our actual results may differ materially from the results expressed or implied by these forward-looking statements because of the risk factors and other
factors disclosed in this prospectus and documents incorporated by reference. The risk factors may not be all of the factors that could cause actual results to
vary materially from the forward-looking statements. The forward-looking statements made or incorporated in this prospectus relate only to circumstances as
of the date on which the statements are made. Readers should not place undue reliance on these forward-looking statements and are cautioned that any such
forward-looking statements are not guarantees of future performance. We assume no obligation to update any forward-looking statements.

USE OF PROCEEDS

          Unless otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the common stock under this
prospectus for general corporate purposes, including clinical trials, research and development expenses, general and administrative expenses, and potential
acquisitions of companies, products and technologies that complement our business. We will set forth in the prospectus supplement our intended use for the
net proceeds received from the sale of any securities. Pending the application of the net proceeds, we intend to invest the net proceeds generally in short-term,
investment grade, interest bearing securities.

PLAN OF DISTRIBUTION

          We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block trades or a combination of these
methods. We may sell the securities (1) through underwriters or dealers, (2) through agents and/or (3) directly to one or more purchasers. We may distribute
the securities from time to time in one or more transactions:

 •  at a fixed price or prices, which may be changed;
 

 •  at market prices prevailing at the time of sale;
 

 •  at prices related to such prevailing market prices; or
 

 •  at negotiated prices.

          We may solicit directly offers to purchase the securities being offered by this prospectus. We may also designate agents to solicit offers to purchase the
securities from time to time. We will name in a prospectus supplement any agent involved in the offer or sale of our securities.

          If we utilize a dealer in the sale of the securities being offered by this prospectus, we will sell the securities to the dealer, as principal. The dealer may
then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.
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          If we utilize an underwriter in the sale of the securities being offered by this prospectus, we will execute an underwriting agreement with the
underwriter at the time of sale and we will provide the name of any underwriter in the prospectus supplement that the underwriter will use to make resales of
the securities to the public. In connection with the sale of the securities, we, or the purchasers of securities for whom the underwriter may act as agent, may
compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell the securities to or through dealers, and the
underwriter may compensate those dealers in the form of discounts, concessions or commissions.

          We will provide in the applicable prospectus supplement any compensation we pay to underwriters, dealers or agents in connection with the offering of
the securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers. Underwriters, dealers and agents participating
in the distribution of the securities may be deemed to be underwriters within the meaning of the Securities Act of 1933, and any discounts and commissions
received by them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts and commissions. We may enter into
agreements to indemnify underwriters, dealers and agents against civil liabilities, including liabilities under the Securities Act, or to contribute to payments
they may be required to make in respect thereof.

          We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the common stock from us at the public offering
price set forth in the prospectus supplement. These purchases will be subject only to those conditions set forth in the prospectus supplement, and the
prospectus supplement will set forth any commissions we pay for solicitation of these purchases.

          To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain or otherwise affect
the price of the securities. This may include over-allotments or short sales of the securities, which involves the sale by persons participating in the offering of
more securities than we sold to them. In these circumstances, these persons would cover such over-allotments or short positions by making purchases in the
open market or by exercising their over-allotment option. In addition, these persons may stabilize or maintain the price of the securities by bidding for or
purchasing securities in the open market or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may be
reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or
maintain the market price of the securities at a level above that which might otherwise prevail in the open market. These transactions may be discontinued at
any time.

          The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business.

          To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution.

LEGAL MATTERS

          Morrison & Foerster LLP will pass upon the validity of the common stock offered by this prospectus for us.

EXPERTS

          The consolidated financial statements of Dynavax Technologies Corporation incorporated by reference in Dynavax Technologies Corporation’s Annual
Report (Form 10-K) for the year ended December 31, 2004, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set
forth in their report thereon, incorporated by reference therein, and incorporated herein by reference. Such consolidated financial statements are incorporated
herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT DYNAVAX AND THIS OFFERING

          We are a reporting company and we file annual, quarterly and current reports, proxy statements and other information with the SEC. We have filed with
the SEC a registration statement on Form S-3 under the Securities Act to register the shares of common stock offered by this prospectus. However, this
prospectus does not contain all of the information contained in the registration statement and the exhibits and schedules to the registration statement. For
further information with respect to us and the securities offered under this prospectus, we refer you to the registration statement and the exhibits and schedules
filed as a part of the registration statement. You may read and copy the registration statement, as well as our reports, proxy statements and other information,
at the SEC’s public reference rooms at 450 Fifth Street, N.W., in Washington, DC. You can request copies of these documents by contacting the SEC and
paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330 for further information about the operation of the public reference rooms. Our SEC
filings are also available at the SEC’s website at www.sec.gov. In addition, you can read and copy our SEC filings at the office of the National Association of
Securities Dealers, Inc. at 1735 K Street, N.W., Washington, D.C. 20006.

          The SEC allows us to “incorporate by reference” the information contained in documents that we file with them, which means that we can disclose
important information to you by referring to those documents. The information incorporated by reference is considered to be part of this prospectus.
Information in this prospectus modifies or supersedes information incorporated by reference that we filed with the SEC prior to the date of this prospectus,
and information that we file later with the SEC also will automatically update and supersede this information. We incorporate by reference the documents
listed below, any filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, after the
date we filed the registration statement of which this prospectus is a part and before the effective date of the registration statement and any future filings we
will make with the SEC under those sections.

     The following documents filed with the SEC are incorporated by reference in this prospectus:

 1.  Our Annual Report on Form 10-K for the year ended December 31, 2004, filed on March 18, 2005;
 

 2.  Our quarterly reports on Form 10-Q for the period ended March 31, 2005, filed on May 9, 2005 and June 30, 2005, filed on August 9, 2005;
 

 3.  Our Forms 8-K filed on January 5, 2005, January 26, 2005, March 18, 2005, April 18, 2005, August 18, 2005 and August 23, 2005;
 

 4.  The description of our common stock set forth in Registration Statement on Form S-1 (Registration No. 333-109965) filed with the SEC on
February 5, 2004.

          We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference, including exhibits to
these documents. You should direct any requests for documents to Jane M. Green, Ph.D., Vice President, Corporate Communications, 2929 Seventh Street,
Suite 100, Berkeley, CA 94710-2753, (510) 848-5100.
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$75,000,000

Common Stock

 

PROSPECTUS

 

                    , 2005
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The expenses to be paid by us in connection with the distribution of the securities being registered are as set forth in the following table. All amounts shown
are estimates except for the Securities and Exchange Commission registration fee.
     
SEC registration fee  $ 8,827.50 
Legal fees and expenses  $35,000.00 
Accounting fees and expenses  $15,000.00 
Miscellaneous expenses  $ 1,172.50 
  

  
 

Total  $60,000.00 
  

  

 

Item 15. Indemnification of Directors and Officers

          Under Section 145 of the General Corporation Law of Delaware (the “Delaware Law”), we have broad powers to indemnify our directors and officers
against liabilities they may incur in such capacities, including liabilities under the Securities Act.

          Our certificate of incorporation and bylaws include provisions to (i) eliminate the personal liability of our directors for monetary damages resulting
from breaches of their fiduciary duty to the extent permitted by Delaware Law and (ii) require us to indemnify our directors and executive officers to the
fullest extent permitted by Delaware Law, including circumstances in which indemnification is otherwise discretionary. Pursuant to Section 145 of the
Delaware Law, a corporation generally has the power to indemnify its present and former directors, officers, employees and agents against expenses incurred
by them in connection with any suit to which they are, or are threatened to be made, a party by reason of their serving in such positions so long as they acted
in good faith and in a manner they reasonably believed to be in or not opposed to, the best interests of the corporation and, with respect to any criminal action,
had no reasonable cause to believe their conduct was unlawful. We believe that these provisions are necessary to attract and retain qualified persons as
directors and executive officers. These provisions do not eliminate the directors’ duty of care, and, in appropriate circumstances, equitable remedies such as
injunctive or other forms of non-monetary relief will remain available under Delaware Law. In addition, each director will continue to be subject to liability
for breach of the director’s duty of loyalty to us, for acts or omissions not in good faith or involving intentional misconduct, for knowing violations of law, for
acts or omissions that the director believes to be contrary to our best interests or the best interests of our stockholders, for any transaction from which the
director derived an improper personal benefit, for acts or omissions involving a reckless disregard for the director’s duty to us or our stockholders when the
director was aware or should have been aware of a risk of serious injury to us or its stockholders, for acts or omissions that constitute an unexcused pattern of
inattention that amounts to an abdication of the director’s duty to us or our stockholders, for improper transactions between the director and us and for
improper distributions to stockholders and loans to directors and officers. The provision also does not affect a director’s responsibilities under any other law,
such as the federal securities law or state or federal environmental laws.

     We have entered into indemnity agreements with our directors and certain of our executive officers that require us to indemnify such persons against
expenses, judgments, fines, settlements and other amounts incurred (including expenses of a derivative action) in connection with any proceeding, whether
actual or threatened, to which any such person may be made a party by reason of the fact that such person is or was one of our directors or executive officers,
provided, among other things, that such person’s conduct was not knowingly fraudulent or deliberately
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dishonest or constituted willful misconduct. The indemnification agreements also set forth certain procedures that will apply in the event of a claim for
indemnification thereunder.

     At present, there is no pending litigation or proceeding involving any of our directors or executive officers as to which indemnification is being sought nor
are we aware of any threatened litigation that may result in claims for indemnification by any executive officer or director.

     We maintain an insurance policy covering our officers and directors with respect to certain liabilities, including liabilities arising under the Securities Act
or otherwise.
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Item 16. Exhibits
     

1.1 (1)  Form of Underwriting Agreement.
     

3.1 (2)  Amended and Restated Certificate of Incorporation.
     

3.2 (2)  Amended and Restated Bylaws.
     

4.1 (3)  Form of Specimen Common Stock Certificate.
     

5.1    Opinion of Morrison & Foerster LLP.
     

23.1    Consent of Ernst & Young LLP, independent registered public accounting firm.
     

23.2    Consent of Morrison & Foerster LLP (included in Exhibit 5.1).
     

24.1    Power of Attorney (included on the signature page hereto).

 

(1)  To be filed by amendment or by a report filed under the Securities Exchange Act of 1934, as amended, and incorporated herein by reference.
 

(2)  Incorporated by reference to Dynavax Technologies Corporation’s Registration Statement (File No. 333-109965) on Form S-1 filed on February 5,
2004.

 

(3)  Incorporated by reference to Dynavax Technologies Corporation’s Registration Statement (File No. 333-109965) on Form S-1 filed on January 16,
2004.
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Item 17. Undertakings

     The undersigned registrant hereby undertakes:

     (1) To file, during any period during which offers or sales are being made, a post-effective amendment to this registration statement:

     (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

     (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or any decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low end or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20%
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

     (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;

provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the registration statement is on Form S-3 and the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or 15(d) of the Exchange Act that are incorporated by reference in the registration statement.
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     (2) That, for purposes of determining liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities to be offered therein, and the offering of such securities at that time shall be deemed to be an initial bona fide offering
thereof.

     (3) To remove from registration by means of a post-effective amendment any of the securities being registered which shall remain unsold at the
termination of the offering.

     The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual
report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

     Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to provisions described in Item 15, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

     Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of San Francisco, State of California, on August 29, 2005.
     
  DYNAVAX TECHNOLOGIES CORPORATION
     
  By:  /s/ DINO DINA, M.D.
    Dino Dina, M.D.
    President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Dino Dina, M.D. and Deborah A.
Smeltzer, and each of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and re-substitution, for him or her and in
his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement, and to sign any registration statement for the same offering covered by the Registration Statement that is to be effective upon filing pursuant to
Rule 462(b) promulgated under the Securities Act of 1933 and to file the same, with all exhibits thereto, and other documents in connection therewith, with
the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and thing requisite and necessary to be done in connection therewith and about the premises, as fully to all intents and purposes as he or she
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their, his or her substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated:
       

Signature  Title  Date
/s/ DINO DINA, M.D.  President, Chief Executive Officer and Director  August 26,

Dino Dina, M.D.  (Principal Executive Officer)   2005 
       

/s/ DEBORAH A. SMELTZER  Vice President, Operations and Chief Financial Officer  August 26,
Deborah A. Smeltzer  (Principal Financial Officer)   2005 

       
/s/ TIMOTHY G. HENN  Vice President, Finance & Administration and Chief Accounting  August 26,

Timothy G. Henn  Officer   2005 
  (Principal Accounting Officer)     
       

/s/ DANIEL S. JANNEY  Chairman of the Board  August 26,
Daniel S. Janney     2005 

       
/s/ DENNIS CARSON, M.D.  Director  August 28,

Dennis Carson, M.D.     2005 
       

 



Table of Contents

       
Signature  Title  Date

/s/ DENISE M. GILBERT, PH.D.  Director  August 26,
Denise M. Gilbert, Ph.D.     2005 

       
/s/ JAN LESCHLY  Director  August 26,

Jan Leschly     2005 
       

/s/ ARNOLD ORONSKY, PH.D.  Director  August 26,
Arnold Oronsky, Ph.D.     2005 

       
/s/ STANLEY A. PLOTKIN, M.D.  Director  August 26,

Stanley A. Plotkin, M.D.     2005 

II-5

 



Table of Contents

INDEX TO EXHIBITS
     

1.1 (1)  Form of Underwriting Agreement.
 

3.1 (2)  Amended and Restated Certificate of Incorporation.
 

3.2 (2)  Amended and Restated Bylaws.
 

4.1 (3)  Form of Specimen Common Stock Certificate.
 

5.1    Opinion of Morrison & Foerster LLP.
 
23.1    Consent of Ernst & Young LLP, independent registered public accounting firm.
 
23.2    Consent of Morrison & Foerster LLP (included in Exhibit 5.1).
 
24.1    Power of Attorney (included on the signature page hereto).

 

(1)  To be filed by amendment or by a report filed under the Securities Exchange Act of 1934, as amended, and incorporated herein by reference.
 

(2)  Incorporated by reference to Dynavax Technologies Corporation’s Registration Statement (File No. 333-109965) on Form S-1 filed on February 5,
2004.

 

(3)  Incorporated by reference to Dynavax Technologies Corporation’s Registration Statement (File No. 333-109965) on Form S-1 filed on January 16,
2004.

 



 

EXHIBIT 5.1
     

 

425 MARKET STREET

SAN FRANCISCO
CALIFORNIA 94105-2482

 

MORRISON & FOERSTER LLP

NEW YORK, SAN FRANCISCO, 
LOS ANGELES, PALO ALTO, 
SAN DIEGO, WASHINGTON, D.C.

     
  TELEPHONE: 415.268.7000  DENVER, NORTHERN VIRGINIA,
  FACSIMILE: 415.268.7522  ORANGE COUNTY, SACRAMENTO,
    WALNUT CREEK, CENTURY CITY

     
  WWW.MOFO.COM  TOKYO, LONDON, BEIJING,
    SHANGHAI, HONG KONG,
    SINGAPORE, BRUSSELS

August 29, 2005

Dynavax Technologies Corporation
2929 Seventh Street, Suite 100
Berkeley, CA 94710-2753

Ladies and Gentlemen:

In connection with the Registration Statement on Form S-3 (the “Registration Statement”) filed by Dynavax Technologies Corporation, a Delaware
corporation (the “Company”), with the Securities and Exchange Commission (the “Commission”) on August 29, 2005 under the Securities Act of 1933, as
amended (the “Securities Act”), you have requested our opinion with respect to the matters set forth below.

You have provided us with a draft of the Registration Statement in the form in which it will be filed, which includes the prospectus (the “Prospectus”). The
Prospectus provides that it will be supplemented in the future by one or more supplements to the Prospectus (each, a “Prospectus Supplement”). The
Prospectus as supplemented by various Prospectus Supplements will provide for the registration by the Company of up to $75,000,000 in shares of the
Company’s common stock, $0.001 par value per share (the “Common Stock”).

As counsel to the Company, we are familiar with the proceedings taken and proposed to be taken by the Company in connection with the issuance and sale of
the Common Stock. For the purposes of this opinion, we have assumed that such proceedings to be taken in the future will be timely completed in the manner
presently proposed and that the terms of each issuance will otherwise be in compliance with the law. In addition, we have examined such matters of fact and
questions of law as we have considered appropriate for purposes of this letter.

When the Registration Statement and any required post-effective amendments thereto have all become effective under the Securities Act and any and all
Prospectus Supplement(s) required by applicable laws have been delivered and filed as required by such laws, and upon adoption by the Board of Directors of
the Company of a resolution in form and content as required by applicable law authorizing the issuance of such shares and upon issuance and delivery of and
payment of legal consideration not less than the par value thereof for shares of Common Stock in the manner contemplated by the Registration Statement, the
Prospectus and the related Prospectus Supplement(s) and by such resolution, and assuming that (i) the terms of such shares as issued and delivered are as
described in the Registration Statement, the Prospectus and the related Prospectus Supplement(s) and such resolution, (ii) at the time of issuance of such
shares, the Company has a sufficient number of authorized but unissued shares under the Amended and Restated Certificate of Incorporation and (iii) such
shares are then issued and sold as contemplated in the Registration Statement, the Prospectus and the related Prospectus Supplement(s) and such resolution,
such shares of Common Stock will be validly issued, fully paid and nonassessable.

We express no opinion as to matters governed by laws of any jurisdiction other than the laws of the General Corporation Law of the State of Delaware and the
federal laws of the United States of America, as in effect on the date hereof.

 



 

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to us under the caption “Legal Matters”
in the prospectus constituting a part thereof and any amendments thereto. In giving this consent, we do not admit that we are in the category of persons whose
consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Morrison & Foerster LLP

 



 

EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-3) and related Prospectus of Dynavax
Technologies Corporation for the registration of up to $75,000,000 in shares of its common stock, and to the incorporation by reference therein of our report
dated February 4, 2005 except for the second paragraph of Note 7 as to which the date is March 18, 2005, with respect to the consolidated financial
statements of Dynavax Technologies Corporation included in its Annual Report (Form 10-K), for the year ended December 31, 2004, filed with the Securities
and Exchange Commission.

Palo Alto, California
August 26, 2005

 


