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

As previously reported, on May 21, 2019 the Board of Directors (the “Board”) of Dynavax Technologies Corporation (“Dynavax” or the “Company”)
appointed, on an interim basis, David Novack and Ryan Spencer as Co-Presidents and co-principal executive officers of the Company.  Effective as of
December 16, 2019, the Board appointed Mr. Spencer, 42, as Chief Executive Officer of the Company, and Mr. Novack as President and Chief Operating
Officer of the Company.  In his role as Chief Executive Officer of the Company, Mr. Spencer will serve as sole principal executive officer of the Company.

Upon effectiveness of his appointment as the Company’s Chief Executive Officer and upon recommendation of the Nominating and Governance
Committee of the Company, on December 12, 2019, the Board appointed Mr. Spencer to serve as a Class II Director, to serve until the 2020 Annual Meeting
of Stockholders and until his successor is duly elected and qualified, or until his earlier death, resignation or removal.

In connection with his appointment as Chief Executive Officer, upon the recommendation of the Compensation Committee of the Board (the
“Compensation Committee”), the Board approved (i) an increase in Mr. Spencer’s annual base salary to $515,000 per year, effective as of December 16,
2019, (ii) an increase in Mr. Spencer’s annual target bonus to 60% of his base salary, effective as of January 1, 2020, (iii) and the grant of a stock option to
purchase 400,000 shares of the Company’s common stock (the “CEO Option”) pursuant to the Company’s 2018 Equity Incentive Plan (the “Plan”).

In connection with his appointment as  President and Chief Operating Officer, upon the recommendation of the Compensation Committee, the Board
approved (i) an increase in Mr. Novack’s annual base salary to $495,000 per year, effective as of December 16, 2019, (ii) an increase in Mr. Novack’s annual
target bonus to 55% of his base salary, effective as of January 1, 2020, and (iii) and the grant of a stock option to purchase 200,000 shares of the Company’s
common stock (the “President Option”, and together with the CEO Option, the “Options”) pursuant to the Plan.  The exercise price of the Options is equal to
the fair market value of the Company’s stock on the date of grant, and the Options will vest over three years, with one-third of the Options vesting on
December 16, 2020, and the remaining two-thirds of the Options vesting in equal monthly installments thereafter, subject to continuous service as of each
such vesting date.
 

Furthermore, in connection with these promotions, upon recommendation of the Compensation Committee, the Board approved the amendment and
restatement of the Management Continuity and Severance Agreements for Mr. Spencer and Mr. Novack (the “Restated Management Agreements”).  The
Company’s standard form of Amended and Restated Management Continuity and Severance Agreement was most recently filed with the Company’s
Quarterly Report on Form 10-Q filed on August 7, 2019 (the “Prior Management Agreement”).   Upon execution of the Restated Management Agreements,
Mr. Spencer and Mr. Novack will be entitled to enhanced benefits as described below.

 
he twenty-four-month period following a Change of Control (as described in the Restated Management Agreements), Mr. Spencer or Mr. Novack is

involuntarily terminated, such executive will, subject to the execution of an effective release of claims, be entitled to receive:

 • with respect to Mr. Spencer, a lump-sum cash payment equal to 21 months annual base salary and 175% of his annual target bonus
for the year of termination;

 

 • with respect to Mr. Novack, a lump-sum cash payment equal to 18 months annual base salary and 150% of his annual target bonus
for the year of termination;

 

 • payments equal to the applicable Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”) premiums of
21 months for Mr. Spencer and 18 months for Mr. Novack, respectively.

 

In the case of an involuntary termination not in connection with a Change of Control, Mr. Spencer and Mr. Novack will, subject to the execution of
an effective release of claims, be entitled to receive:

 
 • a lump-sum cash payment equal to 18 months of annual base salary for Mr. Spencer and 15 months of annual base salary for Mr.

Novack, respectively;
 

 • payments equal to the applicable COBRA premiums for 18 months for Mr. Spencer and 15 months for Mr. Novack, respectively;  

 • extension of exercisability of all stock options for a period of 18 months for Mr. Spencer and 15 months for Mr. Novack,
respectively (but in any event not beyond each option’s expiration date).

 

The other terms and conditions of the Restated Management Agreements are substantially consistent with the Prior Management Agreements.  



There are no arrangements or understandings between either Mr. Spencer or Mr. Novack and/or any other persons pursuant to which either one was
selected as the Company’s Chief Executive Officer and President/Chief Operating Officer, respectively. There are also no family relationships between
Mr. Spencer and/or Mr. Novack and any of the Company’s directors or executive officers, and neither of them has any direct or indirect material interest in
any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.  Information required to be disclosed pursuant to Item 401(b), (d) and
(e)of Regulation S-K is incorporated by reference to the Current Report on Form 8-K that was filed with the SEC on May 23, 2019.
 



 
 

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
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Date: December 16, 2019 By: /s/ STEVEN N. GERSTEN              .
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