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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
 

Effective on October 31, 2012 (the "Effective Date"), J. Tyler Martin, M.D., President, Chief Medical Officer and Director of Dynavax Technologies
Corporation (the "Company"), entered into an amended and restated Management Continuity and Severance Agreement (the "Agreement").

        
The Agreement supersedes the prior Amended and Restated Management Continuity Agreement dated November 12, 2010 and provides that Dr. Martin

will receive a 2012 annual base salary of $412,000 and will be eligible to earn an annual bonus of up to $226,600. In addition, the Agreement provides for certain
retention incentive payments and other consideration that will vest and be payable to Dr. Martin if he remains as an employee through the later of March 1, 2012
or the actual PDUFA action date for HEPLISAV (the "Acceleration Date"). Specifically, the retention incentive consideration consists of (a) 24 months of Dr.
Martin's then-current base salary and target bonus payable upon his separation from the Company; (b) acceleration of vesting for any outstanding time-based
equity awards as of October 31, 2012, with a right to exercise such options through the third anniversary following termination of his continuous service with the
Company; and (c) monthly cash payments for COBRA through the earlier of 24 months or the duration of the period in which Dr. Martin and his eligible
dependents are eligible for COBRA coverage upon his separation from the Company (collectively, the "Severance Benefits").

Under the terms of the Agreement, in the event the Company terminates Dr. Martin's employment without Cause (as defined in the Agreement), including a
Change of Control (as defined in the Agreement) of the Company, at any time prior to the Acceleration Date, Dr. Martin will also be entitled to receive the
Severance Benefits.

In no event will Dr. Martin receive the Severance Benefits more than once, regardless of the circumstances.

In each case, receipt of such benefits by Dr. Martin is subject to the execution of a customary general release in favor of the Company.

In the event of a Change of Control, and subject to Dr. Martin's continued service with the Company through the time immediately prior to the closing of
such Change of Control and execution of a customary general release in favor of the Company, the Severance Benefits shall be payable to Dr. Martin and all of
Dr. Martin's then-outstanding time-based vesting equity awards shall automatically accelerate and fully vest.
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