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AVIRAGEN THERAPEUTICS, INC.
2500 No r thw i nds P a rk w a y, Suite 100
Alpharetta, GA 30009

NOT I CE OF A NN UAL M E ETING OF S TOC K HOL D ERS
November 10, 2016

NOTICE IS HEREBY GIVEN that the 2016 Annual Meeting of Stockholders of Aviragen Therapeutics, Inc. (the “Company”) will be held at 9:00 a.m., Eastern
Time, on November 10, 2016 at the Ritz-Carlton, Buckhead, located at 3434 Peachtree Road NE, Atlanta, GA 30326 for the following purposes:
1.

To elect eight directors of the Company to hold office until the 2017 Annual Meeting of Stockholders and until the election and qualification of their
respective successors;

2.

To ratify the selection of Ernst & Young LLP as the independent registered public accounting firm of the Company for its fiscal year ending June 30,
2017;

3.

To approve, by a non-binding advisory vote, the compensation of the Company’s named executive officers;

4.

To approve the 2016 Equity Incentive Plan; and

5.

To transact such other business as may properly come before the meeting and any adjournment thereof.

Only holders of record of the Company’s common stock at the close of business on September 14, 2016 are entitled to notice of, and to vote at, the meeting and
any adjournment thereof. Such stockholders may vote in person or by proxy.
ALL STO CK HOLD E RS A RE C OR DI A LLY INVITED TO ATT E ND THE M E ETING IN PERSON. HOWEVER, EVEN IF YOU PLAN T O
ATTEND THE MEETING, PLEASE FOLLOW THE INSTRUCTIONS FOR IN T ERNET VOTING ON THE NOTICE OF AVAI L ABILITY OF
PRO X Y MATERIALS, OR PL E ASE COMPLETE, SIGN, DATE AND RETURN T H E PR O X Y CARD SO THAT YOUR SHARES WI L L BE
VOTED AT THE MEETING. NO POS T A G E IS REQ U I R ED IF M AI L ED IN THE UNITED STA T ES.

By Order of the Board of Directors,

Joseph M. Patti, Ph.D.
Presid e n t and Chi e f Executi v e Officer

1

AVIRAGEN THERAPEUTICS, INC.
2500 No r thw i nds P a rk w a y, Suite 100
Alpharetta, GA 30009

PR O X Y S T ATEMENT

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors (the “Board” or the “Board of Directors”) of Aviragen
Therapeutics, Inc. (“Aviragen” or the “Company”) of proxies to be voted at the 2016 Annual Meeting of Stockholders to be held on November 10, 2016 (the
“Annual Meeting”). The purposes of the Annual Meeting are as follows:
1.

To elect eight directors of the Company to hold office until the 2017 Annual Meeting of Stockholders and until the election and qualification of their
respective successors;

2.

To ratify the selection of Ernst & Young LLP as the independent registered public accounting firm of the Company for its fiscal year ending June 30,
2017;

3.

To approve, by a non-binding advisory vote, the compensation of the Company’s named executive officers;

4.

To approve the 2016 Equity Incentive Plan; and

5.

To transact such other business as may properly come before the Annual Meeting and any adjournment thereof.

The Notice of Annual Meeting of Stockholders, this Proxy Statement, the proxy card and the 2016 Annual Report to Stockholders are being made available to
stockholders beginning on or about October 1, 2016.

IMP O R T A N T NOT I CE R EGA R D I NG THE A VAI L A BILITY OF PR O X Y MA T ERIALS FOR THE
2 016 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON NOVEMB E R 10, 2 016

This proxy statement and the 2016 Annual Report are available at
http://investors.aviragentherapeutics.com

2

GE NE R AL I N FOR M AT IO N AB O UT TH E A N NUA L M EETIN G A N D VO TING

Why are you receiving the s e proxy m a te r ials?
The Company is providing these proxy materials to you because the Board of Directors is soliciting holders of the Company’s common stock, $0.10 par value
per share (the “Common Stock”), to provide proxies to be voted at the Annual Meeting. The Annual Meeting is scheduled for November 10, 2016, commencing
at 9:00 a.m. local time at the Ritz-Carlton, Buckhead located at 3434 Peachtree Road NE, Atlanta, GA 30326. Your proxy will be used at the Annual Meeting or
at any adjournment(s) of the meeting.
Why did I recei v e a n o tice of internet av a il a bility o f proxy m a teri a ls inste a d o f a full set o f pr o x y m a ter i a ls?
In accordance with the rules of the U.S. Securities and Exchange Commission (“SEC”), the Company is permitted to furnish proxy materials, including this
proxy statement and its 2016 annual report, to stockholders by providing access to these documents on the internet instead of mailing printed copies. Most
stockholders will not receive printed copies of the proxy materials unless they request so. Instead, the notice provides instructions on how to access and review
the proxy materials on the internet. The notice also provides instructions on how to submit your proxy and voting instructions via the internet. If you would like
to receive a printed copy or an electronic copy (via email) of the Company’s proxy materials, please follow the instructions for requesting the materials in the
notice.
Who is s o liciting my pr o xy?
The Board is soliciting your proxy to vote on all matters scheduled to come before the Annual Meeting, whether or not you attend in person. By completing,
dating, signing and returning the proxy card or voting instruction card, or by submitting your proxy and voting instructions via the internet, you are authorizing
the proxy holders to vote your shares at the Annual Meeting as you have instructed.
Who is e n titl e d t o v o te a t th e A n n u al Me e tin g ?
Stockholders of record at the close of business on September 14, 2016, the record date for the Annual Meeting (the “Record Date”), are entitled to receive notice
of the Annual Meeting and to vote their shares held on that date. As of the Record Date, 38,640,487 shares of Common Stock were outstanding, each of which
is entitled to one vote on each proposal to be considered at the Annual Meeting. Stockholders do not have cumulative voting rights.
How c a n you vot e ?
Stoc k ho l ders o f Rec o r d : S ha r es Registered in N a me
If you are a record holder, which means your shares are registered in your name, you may vote or submit a proxy:
1.

Over the Inte r n et — If you have internet access, you may authorize the voting of your shares by following the internet voting instructions set forth in
the notice of internet availability of proxy materials. You must specify how you want your shares voted, or your vote will not be registered and you will
receive an error message. Your shares will be voted according to your instructions.

2.

By Mail — If you have received printed materials, complete, date and sign your proxy card and return it in the postage-paid envelope provided. If you
sign your proxy card but do not specify how you want your shares voted, they will be voted in accordance with the recommendations of the Board.
Unsigned proxy cards will not be voted.

3.

In Per s on at t h e Meeti n g — If you attend the Annual Meeting you may deliver a completed and signed proxy card in person or you may vote by
completing a ballot, which the Company will provide to you at the Annual Meeting.
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Beneficial O w ners: Shares R egistered in the N a me of Bro k er o r B a nk

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent (typically referred to as being held in “street name”), you
should receive a notice containing voting instructions from that institution rather than directly from the Company. Simply follow the voting instructions in the
notice to ensure that your vote is counted. To vote in person at the Annual Meeting, you must obtain a valid proxy from your broker, bank or agent. Follow the
instructions from your broker, bank or agent included with these proxy materials, or contact your broker, bank or agent to request a proxy form.
What are “b r o ker non-vot e s”?
Broker non-votes occur when a beneficial owner of shares held in “street name” does not give instructions to the broker or nominee holding the shares as to how
to vote on matters deemed “non-routine”. Generally, if shares are held in street name, the beneficial owner of the shares is entitled to give voting instructions to
the broker or nominee holding the shares. If the beneficial owner does not provide voting instructions, the broker or nominee can still vote the shares with respect
to matters that are considered to be “routine”, such as the ratification of the appointment of the independent registered public accounting firm for the Company,
but cannot vote the shares with respect to “non-routine” matters, which would include matters that may substantially affect the rights or privileges of
stockholders, including, but not limited to, proposals relating to election of directors, the compensation of our named executive officers, approval of the 2016
Equity Incentive Plan and stockholder proposals, if any.
C a n y o u c h a n ge y o ur v o te o r re v oke y o ur pr o x y ?
You may change your vote or revoke your proxy at any time before your shares are voted at the Annual Meeting by: (1) notifying the Company’s Secretary in
writing, at 2500 Northwinds Parkway, Suite 100, Alpharetta, GA 30009, that you are revoking your proxy; (2) submitting new voting instructions using any of
the methods described above; or (3) attending and voting by ballot at the Annual Meeting.
If you are the beneficial owner of shares held in “street name” and wish to change or revoke your proxy at any time before your shares are voted at the Annual
Meeting, you must submit new voting instructions to your broker, bank, or other nominee pursuant to the instructions you have received from them.
H o w will y o ur proxy v o te your sh a res?
Your proxy will vote according to your instructions. If you vote by mail and complete, sign, and return the proxy card but do not indicate your vote, your proxy
will vote “FOR” each of the director nominees, “FOR” for the ratification of the appointment of Ernst &Young LLP, “FOR” the approval, by a non-binding
advisory vote, of the compensation of the Company’s named executive officers, and “FOR” the approval of the 2016 Equity Incentive Plan, which votes
represent the recommendations of the Board with respect to such matters. The Board does not intend to bring any other matter for a vote at the Annual Meeting,
and neither the Company nor the Board knows of anyone else who intends to do so. However, on any other business that properly comes before the Annual
Meeting, your proxies are authorized to vote on your behalf using their best judgment.
Wh a t c o n s tit u tes a q uo r um?
At any meeting of stockholders, the holders of issued and outstanding shares of capital stock which represent a majority of the votes entitled to be cast thereat,
present in person or represented by proxy, constitute a quorum. A quorum is necessary in order to conduct the Annual Meeting. If you choose to have your shares
represented by proxy at the Annual Meeting, you will be considered part of the quorum. Broker non-votes will be counted as present for the purpose of
establishing a quorum. If a quorum is not present at the Annual Meeting, the stockholders present in person or by proxy may adjourn the meeting to a date when
a quorum is present. If an adjournment is for more than 30 days or a new record date is fixed for the adjourned meeting, the Company will provide notice of the
adjourned meeting to each stockholder of record entitled to vote at the meeting.
What v o te is required to appro v e each m a tter, and how are votes co unted?
Pr o po s al 1 — Election of di r ectors — For Proposal 1, the nominees will be elected by a plurality of the votes of the shares present in person or represented
by proxy at the Annual Meeting and entitled to vote. This means that the nominees with the most “FOR” votes will be elected. Abstentions and broker non-votes
will each be counted as present for purposes of determining the presence of a quorum but will not have any effect on the outcome of the vote.
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Pro po s a l 2 — R a tific a ti o n o f t h e selecti o n o f Ernst & Young LLP a s t h e C o mp an y ’s in d e p ende n t re g istered p u b lic a ccou n ti n g fir m —
For Proposal 2, the affirmative vote of the majority of the votes properly cast on this proposal is required to ratify the selection of Ernst & Young LLP as the
Company’s independent registered public accounting firm for the Company’s fiscal year ending June 30, 2017. Abstentions will not be considered votes cast on
the proposal and will therefore have no effect on such proposal.
Proposal 3 — Appro v al, by a non-b i nd i ng advisory vote, of the compens a t ion of the C o mpan y ’s nam e d executive officers — The proposal to approve,
on an advisory basis, the compensation of the Company’s named executive officers requires the affirmative vote of a majority of the votes properly cast on this
proposal. Abstentions and broker non-votes will not be considered votes cast on the proposal and will therefore have no effect on such proposal. However,
because your vote is advisory, it will not be binding upon the Company, the Board or the Compensation Committee.
Proposal 4 — Appro v al of the 2016 Equity Incentive Plan — The proposal to approve the Company’s new 2016 Equity Incentive Plan requires the affirmative
vote of a majority of the votes properly cast on this proposal. Abstentions and broker non-votes will not be considered votes cast on the proposal and will
therefore have no effect on such proposal.
Could oth e r matters be p r esented for a vote at the Annual Me e ting?
The Company is not aware, as of the date hereof, of any matters to be presented for a vote at the Annual Meeting other than those stated in this Proxy Statement.
If any other matters are properly brought before the Annual Meeting, the persons named as proxy holders will have the discretionary authority to vote the shares
represented by the proxy card on those matters. If for any reason any of the nominees are not available as a candidate for director, the persons named as proxy
holders will vote your proxy for such other candidate or candidates as may be nominated by the Board.
Where c a n you find the vot i ng r e sult s ?
We intend to announce the preliminary voting results at the Annual Meeting and will publish the final results in a Current Report on Form 8-K, which the
Company will file with the SEC no later than four business days following the Annual Meeting. If the final voting results are unavailable in time to file a current
report on Form 8-K with the SEC within four business days after the Annual Meeting, the Company intends to file a Form 8-K to disclose the preliminary results
and, within four business days after the final results are known, will file an additional current report on Form 8-K with the SEC to disclose the final voting
results.
Who is s o liciting pro x ies, how a re they be i ng s o licited, a nd wh o pa ys t he c o s t ?
The solicitation of proxies is being made on behalf of the Board of Directors, and the Company will bear the costs of the solicitation. The Company will be
responsible for paying for all expenses to prepare, print, and mail the proxy materials to stockholders. In accordance with the regulations of the SEC, the
Company will make arrangements with brokerage houses and other custodians, nominees, and fiduciaries to send proxies and proxy materials to their principals
and will reimburse them for their reasonable expenses in so doing. In addition to the solicitation by use of the mails, the Company’s officers, directors and
employees may solicit the return of proxies by telephone or personal interviews. The Company may also retain a proxy solicitor if it appears reasonably likely
that the Company may not obtain a quorum to conduct the Annual Meeting. The Company may retain a proxy solicitor, if it chooses to do so, at a cost not to
exceed $7,500.
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PRO P O S AL 1
ELECTION OF DIR E C T ORS

The Company’s Restated Certificate of Incorporation, and the Company’s Restated By-Laws (the “By-Laws”) provide that directors are to be elected at each
Annual Meeting of Stockholders to hold office until the next annual meeting and until their respective successors are elected and qualified. Currently, the Board
of Directors consists of eight members, all of whom have been nominated for election at the Annual Meeting. Vacancies on the Board resulting from death,
resignation, retirement, disqualification or removal may be filled by the affirmative vote of a majority of the remaining directors then in office, whether or not a
quorum of the Board is present. Newly created directorships resulting from any increase in the number of directors may, unless the Board determines otherwise,
be filled only by the affirmative vote of the directors then in office, whether or not a quorum of the Board is present. Any director elected as a result of a vacancy
shall hold office for a term expiring at the next annual meeting of stockholders and until such director’s successor shall have been elected and qualified.
Based on the recommendation of the Nominating and Governance Committee, the Board of Directors has nominated each of Messrs. Dougherty, Plumb, Anido
and Richard, Ms. VanLent and Drs. Cox, Dunne and Patti to serve a one-year term commencing at the Annual Meeting and continuing until the 2017 annual
meeting, or until their successors are duly elected and qualified. Each of the nominees is an existing director of the Company.
Each of the nominees has consented to being named as a nominee for director of the Company and has agreed to serve if elected. If, for any reason, at the time of
the election any of the nominees should become unavailable to serve as a director, it is intended that the proxies voted for the election of such director will be
voted for the election, in such nominee’s place, of a substitute nominee recommended by the Board of Directors.
Set forth below is biographical information for each person nominated, including a description of the experience, qualifications, attributes and skills that led to
the conclusion that the person should serve as a director of the Company as of the date hereof, in light of the Company’s business strategy, prospects and
structure.

NOMINEES FOR ELECTION

Jo s eph M . Pa tti, Ph . D . , age 52, joined the Company in November 2012 and served as its Executive Vice President of Corporate Development and Strategy
until October 1, 2014, when he was appointed as the Company’s President and Chief Executive Officer and a director. Prior to joining the Company, Dr. Patti cofounded Inhibitex, Inc. in 1998 and served as its Chief Scientific Officer and Senior Vice President of Research and Development from 2007 until it was
acquired by Bristol Myers Squibb in February 2012. He also served as its Chief Scientific Officer and Vice President of Research and Development from 2005 to
2007 and as Vice President, Preclinical Development prior to that. Before co-founding Inhibitex, Dr. Patti was an Assistant Professor at Texas A&M's Institute of
Biosciences and Technology and also served on the faculty at the University of Texas Health Science Center Graduate School of Biomedical Sciences. Dr. Patti
received a B.S. in Microbiology from the University of Pittsburgh, a M.S.P.H. from the University of Miami, School of Medicine and a Ph.D. in Biochemistry
from the University of Alabama at Birmingham. Dr. Patti was a director of SciStem Therapeutics, Inc., a privately-held biotechnology company from 2012 to
2015. Dr. Patti was a director of Inhibitex from 1998 to 2005. Dr. Patti’s scientific knowledge and background and experience in developing numerous
preclinical and clinical bio-pharmaceutical product candidates, as well as his senior management experience over the past decade in developing and
implementing the business and financial strategies of emerging, publicly-traded biopharmaceutical companies, led to the conclusion that he should serve on the
Company’s Board of Directors.
Russell H. Pl u mb , age 57, has served as Chairman of the Company’s Board of Directors since November 2015, Executive Chairman of the Company’s Board
of Directors from October 2014 until November 2015, and served as President, Chief Executive Officer and a director of the Company from November 2012,
when he joined the Company, until September 2014. Mr. Plumb previously served as President, Chief Executive Officer and Chief Financial Officer of Inhibitex,
Inc., a publicly-traded clinical-stage drug development company, from December 2006 to February 2012, when it was acquired by Bristol-Myers Squibb. Prior to
that, Mr. Plumb served as Vice President, Finance and Administration and Chief Financial Officer of Inhibitex from August 2000 to December 2006. From
December 1999 to July 2000, Mr. Plumb served as Chief Financial Officer of Emory Vision, a privately-held healthcare company. From 1994 to November
1999, he served as Chief Financial Officer and Vice President, Finance of Serologicals Corporation, a publicly- held biopharmaceutical company. Mr. Plumb
received both a Bachelor of Commerce and a M.B.A. from the University of Toronto. Mr. Plumb has received designations as a certified public accountant. Mr.
Plumb’s experience in managing and leading the strategic, financial and operational growth of emerging biopharmaceutical companies over the past two decades,
as well as his key role in leading the Company and developing its business strategy as its former Chief Executive Officer, led to the conclusion that he should
serve on the Company’s Board of Directors.
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Ar m a n d o An i do, age 58, has served as a member of the Company’s Board of Directors since September 2015 and has been the Chair of the Compensation
Committee since November 2015. Since October 2014, Mr. Anido has been the Chairman of the Board of directors and Chief Executive Officer of Zynerba
Pharmaceuticals, Inc., a publicly-traded biopharmaceutical company. Prior to joining Zynerba, Mr. Anido served as a business consultant to the life science
industry from May 2014 to October 2014. Mr. Anido previously served as Chief Executive Officer and as a director of NuPathe, Inc., a publicly-traded specialty
pharmaceutical company, from July 2012 through March 2014. Prior to joining NuPathe, Mr. Anido served as Chief Executive Officer and President and as a
director of Auxilium Pharmaceuticals, Inc., a publicly-traded specialty pharmaceutical company, from July 2006 through December 2011. He is currently a
member of the board of directors of PABio, a life sciences organization and Auris Medical, a publicly traded biopharmaceutical company. Mr. Anido also served
as a director of Respira Therapeutics, Inc., a privately-held pharmaceutical company, from May 2012 through September 2014 and as a director of Adolor
Corporation, a publicly-traded pharmaceutical company, from September 2003 through December 2011. Mr. Anido was retired from January 2012 through June
2012. Mr. Anido holds both a B.S. in Pharmacy and an MBA from West Virginia University. Mr. Anido’s broad understanding of key issues in the
biotechnology industry, including sales and marketing, development and commercialization, strategy, and operations and his extensive executive experience in
senior leadership and director roles at several biotechnology companies led to the conclusion that he should serve on the Company’s Board of Directors.
Ge o ffr e y F . C o x , P h . D . , age 72 has served on the Company’s Board of Directors since 2000. He was a Director (2000-2012) and the Non-Executive
Chairman (2007 to 2012) of Nabi Biopharmaceuticals, Inc. prior to its merger with the Company in 2012. He is currently the interim Chief Executive Officer of
QLT Inc., an ophthalmology company based in Vancouver, BC, (since October 2014) and a Director (since 2012). Dr. Cox has extensive pharmaceutical and
biotechnology experience holding a broad range of senior management and board positions with private and public companies. Dr. Cox remains the Principal of
Beacon Street Advisors LLC (since 2013) which provides corporate, operational and organizational strategic advice and interim management support to life
sciences companies, but is working full time for QLT at this time. Previously, he was a partner with Red Sky Partners LLC, a life sciences consulting firm (from
2011 to 2013). He also served as a Director of Gallus Biopharmaceuticals LLC (2011 – 2014), a biologics contract manufacturing and development company,
and currently serves as a Director of Lakewood-Amedex LLC (since 2013), a company developing novel antibiotics and RNA silencing technology. Dr. Cox was
Chairman, President and CEO of GTC Biotherapeutics Inc. (now rEVO Biologics) (2001 to 2010), a company focused on the development of recombinant
therapeutic proteins, including proteins for the treatment of rare diseases, using transgenic animal production technology. Prior to 2001, Dr. Cox was Executive
Vice President, Operations of Genzyme Corporation and later Chairman, President and CEO of Aronex Pharmaceuticals Inc. Dr. Cox is a past Chairman and
current member of the Board of the Massachusetts Biotechnology Council. He previously served on the Board of Biotechnology Industries Association and as a
member of its Health Governing and Emerging Companies Sections. Dr. Cox received a B.Sc. (Hons) in biochemistry from the University of Birmingham, UK
and PhD in biochemistry from the University of East Anglia, UK. Dr. Cox’s extensive biotechnology industry expertise, including his many years of experience
as an executive officer and board member of publicly-traded biotechnology companies, led to the conclusion that he should serve on the Company’s Board of
Directors.
Michael R. Dougherty , age 58, has served as a member of the Company’s Board of Directors since May 2013. Mr. Dougherty was Executive Chairman of
Celator Pharmaceuticals, Inc., a publicly-traded biotechnology company from August 2015 to July 2016. Mr. Dougherty was a director at Celator
Pharmaceuticals, Inc. from July 2013 to July 2016 and was Chairman of the Board of Directors from September 2014 to August 2015. Mr. Dougherty was Chief
Executive Officer and a member of the Board of Directors of Kalidex Pharmaceuticals, Inc. from May 2012 to October 2012. Mr. Dougherty was the President
and Chief Executive Officer and a director of Adolor Corporation, a publicly-traded biotechnology company, from December 2006 until December 2011. Mr.
Dougherty joined Adolor as Senior Vice President of Commercial Operations in November 2002. From November 2000 to November 2002, Mr. Dougherty was
President and Chief Operating Officer of Genomics Collaborative, Inc., a privately-held functional genomics company. Previously, Mr. Dougherty served in a
variety of senior positions at Genaera Corporation, a publicly-traded biotechnology company, including as President and Chief Executive Officer and at
Centocor, Inc., a publicly-traded biotechnology company, including as Senior Vice President and Chief Financial Officer. Mr. Dougherty currently serves as a
director of Cempra, Inc., and Trevena, Inc., which are publicly-traded companies. Mr. Dougherty was a director of Viropharma Incorporated, a publicly-traded
biotechnology company, from 2004 to January 2014. Mr. Dougherty received a B.S. from Villanova University. Mr. Dougherty’s broad understanding of key
issues in the biotechnology industry, including finance, research and development, sales and marketing, strategy, and operations and his significant executive
experience as a chief executive officer and/or director at several biotechnology companies led to the conclusion that he should serve on the Company’s Board of
Directors.
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Michael W . Dunne, M . D . , age 57, has served as a member of the Company’s board since September 2015. Dr. Dunne is currently Chief Science Officer at
Iterum Therapeutics LLC, a privately-held biotechnology company. From 2014 until 2015, Dr. Dunne was Vice President Research and Development at
Actavis plc, a publicly-traded pharmaceutical company. Prior to its acquisition by Actavis plc in 2014, Dr. Dunne served as the Chief Medical Officer at
Durata Therapeutics, Inc., a publicly-traded biopharmaceutical company, from September 2010. Prior to joining Durata, Dr. Dunne served as its acting Chief
Medical Officer on a consulting basis from December 2009 to September 2010. From 1992 to 2009, Dr. Dunne served in a variety of roles in connection with the
clinical development of numerous infectious disease compounds at Pfizer Inc., including as the Vice President, Therapeutic Head of Development for Infectious
Disease from 2001 to 2009. Dr. Dunne holds a B.A. in Economics from Northwestern University and an M.D. from the State University of New York Health
Sciences Center. He completed his internal medicine residency and fellowships in infectious diseases and pulmonary medicine at Yale University School of
Medicine. Dr. Dunne’s extensive biotechnology industry expertise, including his many years of experience as a Chief Medical Officer and the development and
commercialization of infectious disease products, led to the conclusion that he should serve on the Company’s Board of Directors.
J o hn P. Ric ha rd , age 59, has served as a member of the Company’s Board of Directors since August 2013. Mr. Richard is co-founder and Head of Corporate
Development for Mereo BioPharma Group plc, a publicly-traded biotechnology company. Mr. Richard is also an Operating Partner and non-executive director of
Phase4 Partners, a venture capital firm based in London, UK, and had been a Partner of Georgia Venture Partners, LLC, a venture capital firm that focuses on the
biotechnology industry from 2005 to 2015. He has also served as a senior business adviser to a number of biotechnology companies as well as a consultant to
numerous portfolio companies of Georgia Venture Partners and Phase4 Ventures. Previously, he held senior executive business development positions at
SEQUUS Pharmaceuticals, Inc., VIVUS, Inc. and Genome Therapeutics Corporation. Since August 2015, Mr. Richard serves a director of Catalyst Biosciences,
Inc. a publicly-traded biotechnology company that merged with Targacept, Inc. Mr. Richard served as a director of Targacept from November 2002 to August
2015, the time of the merger, and was its Chairman from January 2014 through the completion of the merger. He currently serves as a Director of QUE Oncology
and as Senior Business Advisor to Albireo AB. Mr. Richard has also been a director of QUE Oncology, Inc. a privately-held biotechnology company, since 2013.
Mr. Richard received a M.B.A. from Harvard Business School and a B.S. from Stanford University. Mr. Richard’s extensive executive, strategic, financial and
business development experience within the biotechnology industry, and having led the business development function at several companies resulting in
numerous pharmaceutical alliances, led to the conclusion that he should serve on the Company’s Board of Directors.
Anne M. Va n Lent , age 68, has served as a member of the Company’s Board of Directors since May 2013, as Lead Independent Director since November
2015, and as Chair of the Audit Committee since May 2013. Ms. VanLent is currently President of AMV Advisors, which provides corporate strategy and
financial consulting services to emerging growth life sciences companies. From May 2002 to April 2008, Ms. VanLent was the Executive Vice President and
Chief Financial Officer of Barrier Therapeutics, Inc., a publicly-traded pharmaceutical company. From July 1997 to October 2001, she was the Executive Vice
President – Portfolio Management for Sarnoff Corporation, a multidisciplinary research and development firm. Ms. VanLent currently serves as a director and
chairs the audit committees of Aegerion Pharmaceuticals, Inc., Ocera Therapeutics, Inc., and Applied Genetics Technologies Corporation (AGTC), all of which
are publicly-traded companies. During the past five years, Ms. VanLent also served as a director of Onconova Therapeutics, Inc. where she also served as Audit
Chair, and as a director of Integra Life Sciences Corporation, a publicly-traded biotechnology company, until May 2012. Ms. VanLent received a B.A. degree in
Physics from Mount Holyoke College. Ms. VanLent’s extensive leadership and finance experience, and her extensive experience serving as a board member,
audit committee member and audit committee chair of numerous public companies in the life sciences industry, led to the conclusion that she should serve on the
Company’s Board of Directors.
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Required Vote and B oa r d Recommendation
If a quorum is present, the nominees will be elected by a plurality of the votes properly cast for election to the Board of Directors. This means that the nominees
with the most “FOR” votes will be elected. Abstentions and broker non-votes will each be counted as present for purposes of determining the presence of a
quorum but will not have any effect on the outcome of the vote.

The Board of Directors re c ommends a vote “ F OR” e a ch of the nomin e es for dire c to r .
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C O RP OR ATE G O VE R N A NCE

General
The Company’s By-Laws provide that the number of members of the Board of Directors shall be determined from time-to- time by vote of a majority of directors
then in office. The Board of Directors currently has eight members.
The Board of Directors has determined that Messrs. Dougherty, Anido and Richard, Ms. VanLent and Drs. Dunne and Cox are independent under the standards
of independence applicable to companies listed on the NASDAQ Global Select Market (“Nasdaq”). In addition, as required by Nasdaq, the Board of Directors
has made an affirmative determination as to each independent director that no relationships exists which, in the opinion of the Board of Directors, would interfere
with such director’s exercise of independent judgment in carrying out his or her responsibilities as a director of the Company.
During the fiscal year ended June 30, 2016, the Board of Directors met seven times. Each member of the Board of Directors attended more than 75% of the
aggregate number of meetings of the Board of Directors and of the committee or committees on which he or she served. The committees of the Board of
Directors consist of an Audit Committee, a Compensation Committee, and a Nominating and Governance Committee, each of which has the composition and
responsibilities described below. The Board may also establish other committees from time-to-time to assist in the discharge of its responsibilities.
Co m mitte e s of the B oa r d of Directors
Au d it Committee. The members of the Company’s Audit Committee are Ms. VanLent (Chair), Mr. Dougherty and Mr. Richard. The Board has determined that
all members of the Audit Committee are independent directors under the NASDAQ listing standards and each of them is able to read and fundamentally
understand financial statements. The Board has determined that Ms. VanLent qualifies as an “audit committee financial expert” as defined by the rules of the
SEC. The purpose of the Audit Committee is to oversee the accounting and financial reporting processes of the Company as well as audits of its financial
statements. The responsibilities of the Audit Committee include appointing and approving the compensation of the independent registered public accounting firm
selected to conduct the annual audit of the Company’s accounts, reviewing the scope and results of the independent audit, reviewing and evaluating internal
accounting policies, and approving all professional services to be provided to the Company by its independent registered public accounting firm. The Audit
Committee is governed by a written charter approved by the Board. The Audit Committee report is included in this Proxy Statement under the caption “Report of
the Audit Committee.” The Company’s Audit Committee met six times during the fiscal year ended June 30, 2016.
Report of the Audit Committee
Under the guidance of a written charter adopted by the Board, the purpose of the Audit Committee is to oversee the accounting and financial reporting processes
of the Company and audits of its financial statements. The responsibilities of the Audit Committee include appointing and providing for the compensation of the
Company’s independent registered public accounting firm. Each member of the Audit Committee meets the independence and qualification standards for Audit
Committee membership set forth in the listing standards provided by NASDAQ.
Management has primary responsibility for the system of internal controls and the financial reporting process. The independent registered public accounting firm
has the responsibility to express an opinion on the financial statements based on an audit conducted in accordance with U.S. generally accepted auditing
standards. The independent registered public accounting firm is also responsible for auditing the Company’s internal controls over financial reporting. The Audit
Committee appointed Ernst & Young LLP on March 23, 2016 to audit the Company’s financial statements and the effectiveness of the related systems of internal
control over financial reporting for the fiscal year ended June 30, 2016.
The Audit Committee is kept apprised of the progress of the documentation, testing and evaluation of the Company’s system of internal controls over financial
reporting, and provides oversight and advice to management. In connection with this oversight, the Committee receives periodic updates provided by
management and Ernst &Young LLP at each regularly scheduled Audit Committee meeting. The Committee also holds private sessions with Ernst & Young LLP
on a regular basis to discuss its audit plan for the year, the financial statements and risks of fraud. At the conclusion of the process, management provides the
Audit Committee with, and the Audit Committee reviews, a report on the effectiveness of the Company’s internal control over financial reporting, as well as
Ernst &Young LLP’s Report of Independent Registered Public Accounting Firm included in the Company’s Annual Report on Form 10-K.
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The Audit Committee pre-approves all services to be provided by the Company’s independent registered public accounting firm. Pre-approval is required for
audit services, audit-related services, tax services and other services. In some cases, the full Audit Committee provides pre-approval for up to a year, related to a
particular defined task or scope of work and subject to a specific budget. In other cases, a designated member of the Audit Committee, typically the Chair, may
have been delegated authority from the Audit Committee to pre-approve additional services, and such pre-approval is later reported to the full Audit Committee.
See “Fees of Independent Registered Public Accounting Firm” above for more information regarding fees paid to Ernst & Young and to PricewaterhouseCoopers
for services in fiscal years 2016 and 2015.
In this context, and in connection with the audited financial statements contained in the Company’s Annual Report on Form
10-K, the Audit Committee has:
•
•

•

•
•

reviewed and discussed the audited financial statements as of and for the fiscal year ended June 30, 2016 with the Company’s management and Ernst &Young
LLP, the Company’s independent registered public accounting firm;
discussed with Ernst &Young LLP the matters required to be discussed by Statement of Auditing Standards No. 61, as amended (AICPA, Professional
Standards, Vol. 1. AU section 380), (Communication with Audit Committees), as adopted by the Public Company Accounting Oversight Board in Rule
3200T;
received and reviewed the written disclosures and the letter from Ernst & Young LLP required by applicable requirements of the Public Company Accounting
Oversight Board regarding the independent accountant’s communications with the Audit Committee concerning independence, discussed with the
independent registered public accounting firm its independence, and concluded that the non-audit services performed by Ernst & Young LLP are compatible
with maintaining its independence;
based on the foregoing reviews and discussions, recommended to the Board that the audited financial statements be included in the Company’s Annual Report
on Form 10-K for the fiscal year ended June 30, 2016 filed with the SEC; and
instructed the independent registered public accounting firm that the Audit Committee expects to be advised if there are any subjects that require special
attention.

The Audit Committee met six times during the fiscal year ended June 30, 2016. This report for fiscal 2016 is provided by the members of the Audit Committee of
the Board.
AUDIT COMMITTEE OF THE BOARD OF DIRECTORS Anne VanLent
(Chair)
Michael Dougherty
John Richard
C o m p e n s a tion C o mmittee. The members of the Compensation Committee are Mr. Anido (Chair), Mr. Dougherty and Dr. Cox. The Board has determined
that all members of the Compensation Committee are independent directors under the NASDAQ listing standards. The Compensation Committee administers the
Company’s benefit and stock plans, reviews and administers all compensation arrangements for executive officers, and establishes and reviews general policies
relating to the compensation and benefits of the Company’s officers and employees. The Compensation Committee meets several times a year to review, analyze
and set compensation packages for the Company’s executive officers, which include its President and Chief Executive Officer and other senior officers. The
Compensation Committee is solely responsible for determining the Chief Executive Officer’s compensation. For the other executive officers, the Chief Executive
Officer prepares and presents to the Compensation Committee performance assessments and compensation recommendations. Following consideration of the
Chief Executive Officer’s presentation, the Compensation Committee may accept or adjust the Chief Executive Officer’s recommendations. The other executive
officers are not present during this process. For more information, please see below under “Compensation Discussion and Analysis.” The Compensation
Committee is governed by a written charter approved by the Board. The Compensation Committee report is included in this proxy statement under the caption
“Report of the Compensation Committee.” The Compensation Committee met five times during the fiscal year ended June 30, 2016.
N o m i na ting and G o verna n ce C o mmittee. The members of the Nominating and Governance Committee are Dr. Cox (Chair), Mr. Richard, Dr. Dunne and
Ms. VanLent, each of whom the Board has determined is an independent director under the NASDAQ listing standards. The Nominating and Governance
Committee’s responsibilities include recommending to the Board nominees for possible election to the Board, ensuring that each of the committees of the Board
have qualified and independent directors and providing oversight with respect to corporate governance and succession planning matters. The Nominating and
Governance Committee is governed by a written charter approved by the Board. The Company’s Nominating and Governance Committee met three times during
the fiscal year ended June 30, 2016.
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The current charters of the Company’s Audit Committee, Compensation Committee and Nominating and Governance Committee are posted on Aviragen’s
website at www.aviragentherapeutics.com
Stockholder Recommendat i o n s for Director Nominees
In nominating candidates for election as director, the Nominating and Governance Committee will consider a reasonable number of candidates for director
recommended by a single stockholder who has held over 1% of Common Stock for over one year and who satisfies the notice, information and consent
provisions set forth in our By-Laws and corporate governance principles. The Nominating and Governance Committee will consider stockholder
recommendations for nominees sent to the Company’s Nominating and Governance Committee, Aviragen Therapeutics, Inc., 2500 Northwinds Parkway, Suite
100, Alpharetta, Georgia 30009, Attention: Secretary. Any recommendation from a stockholder with respect to a nominee should include the name, background
and qualifications of such candidate, and should be accompanied by evidence of such stockholder’s ownership of the Company’s Common Stock. The
Nominating and Governance Committee will use the same evaluation process for director nominees recommended by stockholders as it uses for other director
nominees.
Identifi c a t i on and Evaluation of Nominees for Directo r s
The Company’s Nominating and Governance Committee is responsible for identifying and recruiting candidates for the Board, including the review of a
candidate’s qualifications and compliance with independence and any other legal requirements for Board or committee service. The Nominating and Governance
Committee reviews with the Board from time-to-time the appropriate skills and characteristics required of Board members in the context of the make-up of the
Board and developing criteria for identifying and evaluating candidates for the Board. These criteria include, among other things, an individual’s business
experience and skills (including skills in core areas such as operations, management, technology, drug development, industry knowledge, accounting and finance,
leadership, strategic planning and international markets), independence, judgment, integrity and ability to commit sufficient time and attention to the activities of
the Board, as well as the absence of any potential or existing conflicts with the Company’s interests. The Nominating and Governance Committee considers these
criteria in the context of an assessment of the perceived needs of the Board as a whole and seeks to achieve diversity of occupational and personal backgrounds
on the Board.
Director Att e ndance at Annual Me e tings of Sto c khold e rs
The Company encourages and expects each of its directors to attend the annual meeting of stockholders, absent unusual circumstances. All members of our
Board of Directors attended our 2015 Annual Meeting of Stockholders.
Boa r d Leade r ship Structure
The Company has been led, and assuming the election of the nominees for the directors named herein, the Company will be led by Dr. Patti, the Company’s
President and Chief Executive Officer, Mr. Plumb, the Company’s Chairman of the Board of Directors, and Ms. VanLent as an independent director and the
Lead Director of the Board of Directors. Ms. VanLent has served as a director of the Company since May 2013. Pursuant to the Company’s corporate
governance principles, it is the Board’s preferred governance structure to separate the roles of Chairman of the Board and Chief Executive Officer, but the Board
will regularly evaluate whether it is in the best interests of the Company for the Chief Executive Officer or another director to hold the position of Chairman.
The Board of Directors believes the Company’s current Board composition and structure is advantageous because it demonstrates to the Company’s
stockholders, employees, suppliers, customers and other stakeholders that the Company is under experienced leadership while maintaining strong and effective
independence.
Stockholder Communications
Communications to the Board or to any committee of the Board or to any individual director must be in writing and sent to Aviragen Therapeutics, Inc., 2500
Northwinds Parkway, Suite 100, Alpharetta, Georgia 30009, Attention: Corporate Secretary or delivered via e-mail to investors@aviragentherapeutics.com. The
name(s) of any specific intended Board recipient(s) should be noted in the communication. Any such communication should specify the applicable director(s) to
be contacted, as well as the general topic of the communication. The Company will initially receive and process a communication before forwarding it to the
applicable director(s). The Company generally will not forward a stockholder communication to its directors if it determines that such communication is
primarily commercial in nature or is abusive, threatening or otherwise inappropriate.
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Co r po r ate Governance Principles
The Company’s corporate governance principles are designed to ensure effective corporate governance of the Company. These corporate governance principles
cover topics including, but not limited to, director qualification criteria, director compensation, director orientation and continuing education, communications
from stockholders to the Board, succession planning and the annual evaluations of the Board and its committees. The corporate governance principles will be
reviewed regularly by the Nominating and Governance Committee and revised when appropriate. The full text of the Company’s corporate governance principles
is accessible to the public at www.aviragentherapeutics.com . A printed copy may also be obtained by any stockholder upon request.
Code of Con d uct
The Company’s Board adopted its Code of Conduct to ensure that its business is conducted in a consistently legal and ethical manner. The Code of Conduct
establishes policies pertaining to, among other things, employee conduct in the workplace, securities trading, confidentiality, conflicts of interest, reporting
violations and compliance procedures. All employees, including the Company’s executive officers, as well as members of its Board, are required to comply with
this Code of Conduct. The full text of Code of Conduct is accessible to the public at www.aviragentherapeutics.com . A printed copy may also be obtained by
any stockholder upon request. Any waiver of the Code of Conduct for executive officers or directors must be approved by the Board after receiving a
recommendation from a committee comprised of a majority of independent directors. The Company will disclose future waivers and amendments to its Code of
Conduct on its website, www.aviragentherapeutics.com , within four business days following the date of the amendment or waiver.
Role of Board in Risk M a nagement Over s ight Proc e ss
The responsibility for the day-to-day management of risk lies with the Company’s management, while the Board is responsible for overseeing the risk
management process to ensure that it is properly designed, well-functioning and consistent with the Company’s overall corporate strategy. Each year the
Company’s management identifies what it believes are the top individual risks facing the Company. These risks are then discussed and analyzed with the Board.
This enables the Board to coordinate the risk oversight role, particularly with respect to risk interrelationships. However, in addition to the Board, the committees
of the Board consider the risks within their areas of responsibility. The Audit Committee oversees the risks associated with the Company’s financial reporting
and internal controls, as well as general business and operating risks. The Compensation Committee oversees the risks associated with the Company’s
compensation practices for its employees. The Nominating and Governance Committee oversees the risks associated with the Company’s overall governance,
corporate compliance policies (for example, policies addressing relationships with health care professionals and compliance with anti- kickback laws) and its
succession planning process to ensure that the Company has a slate of qualified candidates for key management positions that may become open in the future.
Secti o n 1 6 ( a ) Beneficial O w nership Re p o r ting Complia n ce
Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) requires the Company’s directors and executive officers and persons
who beneficially own more than 10% of the Common Stock (collectively the “Reporting Persons”) to file reports of ownership and changes in ownership of
Common Stock with the SEC, with a copy delivered to the Company. In addition, the Company prepares Section 16(a) reports on behalf of certain Reporting
Persons, including its executive officers and directors. Based solely on a review of Forms 3 and 4 furnished to the Company by the Reporting Persons or
prepared on behalf of the Reporting Persons by the Company and on written representations from certain Reporting Persons that no Form 5’s were required, the
Company believes that the Reporting Persons have complied on a timely basis with reporting requirements applicable to them for transactions during the fiscal
year ended June 30, 2016.
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Co m pen s a t i on Committee Interlo c ks and Insider P a rticipation
No member of the Company’s Compensation Committee was formerly an executive officer or employee of the Company. In addition, none of the Company’s
executive officers has served on the board of directors or compensation committee of another entity at any time during which an executive officer of such other
company served on the Company’s Board of Directors or its compensation committee.

CER T AIN R ELATIO N S H IPS A N D R E LATED T R A N S ACT I O N S

Review and A ppr ov a l o f Re l a t e d Per s on Tran s a ct i o ns
The Company’s Related Party Transaction Policy and Procedures requires all directors and officers of the Company to bring any potential transaction,
arrangement or relationship or series of similar transactions, arrangements or relationships (including any indebtedness or guarantee of indebtedness) involving a
“related person” (as such term is defined in Item 404 of Regulation S-K) to the attention of the Audit Committee or such other committee of the Board as shall be
appropriate (the “Committee”). Under the policy, the Committee is responsible for reviewing and either approving or disapproving transactions involving
potential conflicts of interest with corporate officers and directors, whenever possible in advance of the creation of such transaction or conflict and all other
related party transactions. In determining whether to approve or ratify such a transaction, the Committee will take into account, among other factors it deems
appropriate, the material terms of the transaction, the nature of the related party’s interest in the transaction, the significance of the transaction to the related party
and the nature of the related party’s relationship with the Company, the significance of the transaction to the Company, and whether the transaction would
present an improper conflict of interest for any director or officer of the Company taking into account factors like the size of the transaction, the overall financial
position of the director or officer, the direct or indirect nature of the director’s or officer’s interest in the transaction and the ongoing nature of any proposed
relationship and any other factors deemed relevant.
Re la ted Pe r s o n T r a n s a c t ions
The Company is not aware of any transactions, since the beginning of the last fiscal year, or any proposed transactions, in which the Company was or is a party,
where the amount involved exceeded $120,000 and in which a director, director nominee, executive officer, holder of more than 5% of the Company’ Common
Stock, or any member of the immediate family of any of the foregoing persons, had or will have a direct or indirect material interest.
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PR I NC I PAL STOCKHO L DERS

The following table sets forth certain information known to the Company with respect to the beneficial ownership of its
Common Stock as of August 31, 2016 (except as indicated in the footnotes below), by:
• each person or group of affiliated persons known to be the beneficial owner of more than 5% of the Company’s Common Stock and not otherwise represented
on the Board of Directors;
• each of the directors and nominees;
• each of the executive officers listed on the Summary Compensation Table included under the caption “Executive Compensation” (collectively, the “named
executive officers”); and
• all directors and executive officers as a group.
The column entitled “Percentage of Shares of Common Stock Beneficially Owned” is based on 38,640,487 shares of Common Stock outstanding as of August
31, 2016, assuming no further exercises of outstanding options or warrants. Ownership is based upon information provided by each respective director and
officer, Forms 4, Schedules 13D and 13G and other public documents filed with the SEC for some of the stockholders.
Beneficial ownership is determined in accordance with the rules of the SEC. The information does not necessarily indicate beneficial ownership for any other
purpose. For purposes of calculating each person’s or group’s percentage ownership, except as set forth in the footnotes to the beneficial ownership table below,
stock options exercisable or equity awards that are vested or will vest within 60 days after August 31, 2016 are included for that person or group, but not such
awards of any other person or group.
Except as otherwise noted, the persons or entities in this table have sole voting and investing power with respect to all of the shares of Common Stock
beneficially owned by them, subject to community property laws, where applicable.

Beneficially Owned

Shares Held

5 % stock h ol d ers:
Landon T. Clay (1)
Entities affiliated with Broadfin Capital, LLC (2)
Entities affiliated with Krensavage Asset Management (3)
Entities affiliated with Senzar Asset Management, LLC (4)
Named Executive and Directors:
Joseph M. Patti, M.S.P.H., Ph.D. (5)
Russell H. Plumb (6)
Geoffrey Cox, Ph.D. (7)
Michael Dougherty (8)
John Richard (9)
Anne VanLent (10)
Armando Anido (11)
Michael W. Dunne, M.D. (12)
Mark P. Colonnese (13)
All current ex ecutive office r s and d i re c to r s as a g r oup (9 pe r sons) (1 4 )
* Represents beneficial ownership of less than one percent of the Company’s Common Stock.
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Percentage of
Shares of
Co m m o n S t
o c k Benefici a
lly
Owned (%)

3,396,030
3,486,711
2,708,438
2,034,576

8.79
9.02
7.01
5.27

883,364
785,666
63,332
65,000
65,000
100,000
11,550
11,500
7,000

2.24
2.00
*
*
*
*
*
*
*

1,992,462

4.94

(1) Based solely upon information contained in a Schedule 13G filed with the SEC on February 10, 2016 by Landon T. Clay and East Hill Hedge Fund, LLC as
to ownership of the Company’s shares as of December 31, 2015. The address of each Landon T. Clay and East Hill Hedge Fund, LLC is c/o East Hill
Management Company, LLC 70 Main Street, Suite 300, Peterborough, NH 03458. Landon T. Clay is the managing member of East Hill Management
Company, LLC (“EHM”). EHM has six (6) investment advisory clients (the “Clients”), including East Hill Hedge Fund, LLC (“EHHF”) each of which own
shares of the Company. As a result of such relationships, Landon T. Clay may be deemed to beneficially own the shares held by Landon T. Clay 2009
Revocable Trust which Mr. Clay is a trustee of, shares held by EHM, shares held by the Clients shares held by Lavinia Clay, the spouse of Landon T. Clay.
(2) Based solely upon information contained in a Schedule 13F filed with the SEC on August 15, 2016 by Broadfin Capital, LLC as to ownership of the
Company’s shares as of June 30, 2016. The address of Broadfin Capital, LLC is 300 Park Avenue, 25 th floor, New York, NY 10022.
(3) Based solely upon information contained in a Schedule 13F filed with the SEC on August 12, 2016 by Krensavage Asset Management as to ownership of the
Company’s shares as of June 30, 2016. The address of Krensavage Asset Management is 130 East 59 th St, 11 th Floor, New York, NY 10022.
(4) Based solely upon information contained in a Schedule 13F filed with the SEC on August 12, 2016 by Senzar Asset Management as to ownership of the
Company’s shares as of June 30, 2016. The address of Senzar Asset Management is 400 Madison Ave, suite 14D, New York, NY 10017.
(5) Represents options to purchase 757,236 shares of Common Stock currently exercisable or exercisable within 60 days of August 31, 2016 and 126,128 shares
of Common Stock.
(6) Represents options to purchase 582,453 shares of Common Stock currently exercisable or exercisable within 60 days of August 31, 2016 and 203,213 shares
of Common Stock.
(7) Represents options to purchase 63,332 shares of Common Stock currently exercisable or exercisable within 60 days of August 31, 2016.
(8) Represents options to purchase 65,000 shares of Common Stock currently exercisable or exercisable within 60 days of August 31, 2016.
(9) Represents options to purchase 65,000 shares of Common Stock currently exercisable or exercisable within 60 days of August 31, 2016.
(10) Represents options to purchase 65,000 shares of Common Stock currently exercisable or exercisable within 60 days of August 31, 2016 and 35,000 shares of
Common Stock.
(11) Represents options to purchase 11,550 shares of Common Stock currently exercisable or exercisable within 60 days of August 31, 2016.
(12) Represents options to purchase 11,550 shares of Common Stock currently exercisable or exercisable within 60 days of August 31, 2016.
(13) Represents 7,000 shares of Common Stock.
(14) Represents options to purchase 1,621,121 shares of Common Stock currently exercisable or exercisable within 60 days of August 31, 2016, and 371,341
shares of Common Stock.
E X EC UTIVE OFF I CE RS
The following table sets forth information concerning the executive officers of the Company as of the fiscal year ended June 30, 2016:
Name
Joseph M. Patti, M.S.P.H., Ph.D
Mark P. Colonnese

Age
52
61

Position
President, Chief Executive Officer; and Director
Executive Vice President, Chief Financial Officer

Biographical information for Dr. Patti is set forth under the caption “Proposal I — Election of Directors.”
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Mark Colonnese, age 61, was appointed the Chief Financial Officer and Executive Vice President in November 2015. Previously, Mr. Colonnese served as the
Chief Financial Officer of Stealth BioTherapeutics since November 2014 and as the Executive Vice President and Chief Financial Officer of Transgenomic Inc.
from August 2012 to October 2014. Prior to that, he worked at Salutria Pharmaceuticals, LLC and at its predecessor company, AtheroGenics Inc., from 1999 to
2012, where he served in a number of executive roles, most recently as Executive Vice President, Commercial Operations and Chief Financial Officer. He has
also held executive positions at Applied Analytical Industries and Schering-Plough, and served on the Board of Directors of Endeavor Pharmaceuticals, Inc. Mr.
Colonnese holds an M.B.A. Degree from Fairleigh Dickinson University and a B.S. magna cum laude from Ithaca College. He is a Certified Public Accountant
(inactive).

E X EC UTIVE C O MP E N SAT ION

Co m pen s a t i o n Disc u ssion a nd A n alysis
The following compensation discussion and analysis focuses on our current and anticipated compensation programs. It is designed to provide stockholders with
an understanding of our compensation philosophy and objectives, as well as an overview of the analysis that the Compensation Committee performed in setting
executive compensation.
The persons deemed to be “named executive officers” for fiscal 2016 under SEC rules, and the titles they held in fiscal 2016, were as follows:
•
•
•

Joseph M. Patti, M.S.P.H., Ph.D., President and Chief Executive Officer and Assistant Secretary
Russell H. Plumb, Executive Chairman
Mark P. Colonnese, Executive Vice President and Chief Financial Officer

Mr. Plumb served as Executive Chairman until November 10, 2015, after which Mr. Plumb became Non-Executive Chairman and ceased to be an officer and
employee of the Company.
This discussion contains forward-looking statements that are based on our current plans, considerations, expectations, and determinations regarding our business
objectives and anticipated achievement under existing and future compensation programs. Actual compensation programs that we may adopt in the future may
differ materially from currently planned programs as summarized in this discussion.
Overview of E x ecutive Compensation P r og r a m
Our Compensation Committee oversees our executive compensation program and determines executive compensation. Our compensation program is intended to
align our officers’ interests with those of our stockholders by rewarding performance for the achievement of goals as established by the Compensation
Committee and Board. Our compensation approach is tied to our stage of development and the current performance goals are set with the objectives of advancing
our product development and testing and, thereby, increasing stockholder value.
In an effort to ensure our compensation practices are comparable to those of similar public biopharmaceutical companies, in May 2016, the Compensation
Committee engaged Arnosti Consulting, Inc. (“Arnosti”), an independent compensation consultant, to provide compensation advisory services that included the
following:
•

an assessment of our executive compensation philosophy and plan structures and objectives;

•

the development of a peer group of companies for compensation comparison purposes;

•

a review of considerations and market practices related to short-term cash incentive plans and a review of long- term equity and other incentive
trends in the biopharmaceutical industry;
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•

a review of competitive compensation levels for each of our executive positions;

•

a review of our equity compensation strategy, including the development of incentive award guidelines; and,

•

utilization of equity awards as a mechanism for aligning the interests of management with those of our stockholders.

Arnosti completed its assessment of our executive compensation program in July 2016, and provided its recommendations to the Compensation Committee at
that time. The Compensation Committee took those recommendations into account during its deliberations on executive compensation levels and changes. The
Compensation Committee intends to continue to assess our executive and director compensation programs through the benchmarking and other services provided
by Arnosti.
The Compensation Committee reviews and approves all compensation decisions relating to our executives, including our named executive officers, and oversees
and administers our executive compensation programs and initiatives. Our compensation program is designed to attract and retain talented employees, to
motivate them to achieve key financial, operational, and strategic goals, and to reward them for superior performance. Assuming we continue to meet our
corporate, operational and research milestones, add to our senior management team, and progress toward the development and commercialization of additional
products, we expect that the overall philosophy and the specific direction, emphasis, and various components of our executive compensation program will
evolve. The objectives of our compensation program include:
•

a program structure to attract, motivate and retain a highly qualified executive management team;

•

linking executive compensation to key corporate objectives, including near-term product development, business development and financial goals, as
well as to define other management objectives established by the Compensation Committee and/or Board;

•

providing compensation competitive to that provided by similarly staged and situated biopharmaceutical companies; and

•

creating management incentives designed to enhance stockholder value.

We intend to evaluate our philosophy and compensation programs as circumstances require, and, at a minimum, we will review our executive compensation
annually.
C o m p ens a ti o n Pr o c ess
Our Compensation Committee is responsible for establishing our compensation philosophy and setting the compensation levels for our executives, including base
salaries, cash incentive awards, and equity-based incentive awards. To assist the Compensation Committee in its evaluation of executive compensation, our Chief
Executive Officer prepares a report each fiscal year recommending base salaries, incentive targets, and equity-based incentive awards for each executive officer
except for himself. In addition to this report, our Compensation Committee considers relevant market compensation data. The Compensation Committee, in its
sole discretion, may accept or adjust the compensation recommendations it receives. No executive officer is allowed to be present at the time his or her
compensation is being discussed or determined by the Compensation Committee.
Company’s Say-on Pay
The compensation for our named executive officers was supported by 67% of the “Say-on-Pay” advisory votes cast by our stockholders in 2015. The Company
takes this vote seriously and during the 2016 fiscal year was proactive, meeting face-to-face or on teleconferences with many of our stockholders to address any
concerns they may have about the compensation for our executives. In our discussions with our stockholders, we listened to their perspectives and gained insight
into how we could further align the interests of management with the interests of our stockholders. In fiscal year 2016, the Compensation Committee also
retained an independent compensation consultant (Arnosti) to help us analyze and improve our compensation programs and practices.
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Bench m arki n g
As part of Arnosti’s compensation advisory services to the Compensation Committee, in May 2016, Arnosti, with the assistance of the Compensation
Committee, developed and recommended a group comprised of 26 publicly-traded biopharmaceutical companies in similar stages of drug development (Phase 2
or Phase 3), as well as some smaller commercial companies, to be our “peer” group for purposes of benchmarking our compensation program and practices. The
criteria used to select the peer group included US-based therapeutics companies with similar market capitalization, number of employees and stage of
development. Given our stage of development, the selection of peer companies focused on those companies with a market capitalization between $50 million and
$195 million and with fewer than 190 employees.
The following companies comprised our peer group (the “peer group”) as determined by Arnosti in 2016:

Affimed N.V.
Alimera Sciences
Ampio Pharmaceuticals
Adverum Biotechnologies
Catalyst Pharmaceuticals
Cellceutix Corp
Cerulean Pharma
Cormedix
Epirus Biopharmaceuticals

Fibrocell Science
Mast Therapeutics
Neuralstem
Nivalis Therapeutics
Ocera Therapeutics
Pain Therapeutics
Proteon Therapeutics
Rexahn Pharmaceuticals
Stemline Therapeutics

Sunesis Pharmaceuticals
Tenax Therapeutics
Titan Pharmaceuticals
Tokai Pharmaceuticals
Tracon Pharmaceuticals
Vitae Pharmaceuticals
Zynerba Pharmaceuticals

The Compensation Committee used data from these companies to evaluate whether our executive compensation levels were within industry norms.
Determin a ti o n of E x ecutive C o m p ens a ti o n
In setting compensation for our executive officers, our Compensation Committee’s philosophy is to consider market levels of compensation, an executive’s
contributions and responsibilities, and our goals and overall progress. Our intention is to provide the opportunity for significant rewards to executives aligned
with stockholder interests, primarily through highly competitive amounts of equity-based compensation in the form of stock options. In addition to market
benchmarking, the Compensation Committee reviews the compensation recommendations of our Chief Executive Officer (other than with respect to determining
his own compensation) and considers the Company’s overall performance during the prior fiscal year, each executive’s individual contributions during the prior
fiscal year, the individual’s annual performance reviews based on achievement of annual goals, industry research, and other relevant market data. In addition,
with respect to newly hired employees, our Compensation Committee considers an executive’s background, historical compensation and role undertaken within
the Company in lieu of prior year performance.
C o m p onents of E x e c utive Compensation
Our current executive compensation program consists of the following components:
•

base salary;

•

annual performance-based cash incentive awards;

•

long-term equity-based incentives; and

•

other benefits.

We combine these elements in order to formulate compensation packages that the Compensation Committee believes will provide competitive pay, reward
achievement of key financial, operational, and strategic objectives; and, align the interests of our executive officers with those of our stockholders.
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Base Salary
We provide our executive officers with a base salary to compensate them for services provided to us during the fiscal year. In setting base salaries for our
executive officers, our Compensation Committee considered, and will continue to consider, the executive’s position, success in achieving our prior year
corporate goals, individual contributions and performance during the prior fiscal year, relevant market data, and benchmark levels. The evaluations and
recommendations proposed by our Chief Executive Officer for other executive officers are also considered. With respect to newly hired employees, the
Compensation Committee considers an executive’s background and historical compensation in lieu of prior year performance. Our Compensation Committee
evaluates and sets the base salaries for our executives following annual performance evaluations, as well as upon a promotion or other change in responsibility.
We expect our Compensation Committee to continue these policies going forward.
In setting the base salaries for our executives for fiscal 2016, our Compensation Committee initially did so based on its research, informal benchmarking, and
knowledge of companies in the biopharmaceutical industry. The Compensation Committee targeted between the 50 th and the 75 th percentile of peer companies
for salary and cash incentive compensation. Our named executive officers were paid base salaries for the fiscal year ended June 30, 2016, and are currently being
paid base salaries for the fiscal year ending June 30, 2017 as set forth in the following table:

Name and Title
Joseph M. Patti, M.S.P.H., Ph.D., President and Chief Executive Officer (1 )
Russell H. Plumb, Executive Chairman (1 )
Mark P. Colonnese, Executive Vice President and Chief Financial Officer (1 )

$
$
$

Fiscal 2016
Base Salary
500,000
—
330,000

$
$
$

Fiscal 201 7
Base Salary
515,000
—
349,800

(1) Effective October 1, 2014, Joseph M. Patti was appointed President and Chief Executive Officer. Effective November 10, 2015, Russell H. Plumb became
non-executive Chairman. Effective November 2015, Mark Colonnese was appointed Executive Vice President and Chief Financial Officer.
Perfo r m a nce - Bas e d C a sh Incentive A w ards
To align each executive officer’s efforts with our financial, operations and strategic goals, on an annual basis the Compensation Committee and/or Board will
approve key corporate goals for purposes of establishing an executive’s potential short-term cash incentive award, and, in any given year, these goals will be
generally related to the achievement of specific research, clinical, regulatory, business development, operational or financial milestones. Each of these corporate
goals is assigned a respective weighting relative to all the corporate goals. For fiscal 2016, based upon actual performance, an achievement level of between a
threshold of 70% and a maximum of 130% was assigned to each goal by the Compensation Committee. If actual performance fell below the 70% threshold, the
goal was generally assigned a 0% achievement level and no incentive compensation would be earned on that particular goal.
For our fiscal year ended June 30, 2016, Dr. Patti’s and Mr. Colonnese’s annual performance-based short-term incentive target awards, as a percentage of base
salary, were 50% and 40%, respectively. The amount of the annual cash incentive actually earned and payable to each named executive officer depends primarily
on the level of achievement, as determined by the Compensation Committee, of the overall corporate goals that have been approved by the Compensation
Committee. For example, if the Compensation Committee determined that a 75% achievement level was met with respect to the corporate goals during a given
year, Dr. Patti would be eligible for a cash incentive of 37.50% of his base salary (50% target x 75% achievement level). In its discretion, the Compensation
Committee may award incentive payments to the executives above or below the target amount, particularly in cases where goals are materially exceeded.
Commencing with the 2015 Annual Meeting of Stockholders, Mr. Plumb ceased to be an employee of the Company and was not eligible for a performance-based
cash incentive award during fiscal year 2016.
The Compensation Committee defined our fiscal 2016 performance goals as follows:
● Complete enrollment in Phase 2b SPIRITUS Trial;
● Vapendavir meets primary endpoint for ACQ-6;
● Complete Phase 1 BTA585 studies;
● Initiate BTA585 RSV Phase 2a challenge study;
● Identify non-F protein inhibitors that could be combined with BTA-C585;
● Initiate Phase 2b BTA074 study in patients with condyloma; and
● Achieve certain defined business development and financial goals.
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In August 2016, the Compensation Committee considered the achievement levels and relative weighting of the above referenced performance goals for fiscal
2016. After consideration of the performance level achieved for each goal and its relative weighting, as well as other events that occurred during the fiscal year,
the Compensation Committee determined that the performance level of management was 55% for overall corporate goals, resulting in the following cash
incentive awards as for the fiscal year ended June 30, 2016:
Name and Title

Fiscal 2016 Target
Incentive Amount
$
250,000
$
88,000

Joseph M. Patti, M.S.P.H., Ph.D., President and Chief Executive Officer
Mark P. Colonnese, Executive Vice President and Chief Financial Officer

Fiscal 2016 Actual
Incentive Amount
$
137,500
$
48,400

Our Compensation Committee has also agreed that if the Company’s Vapendavir meets the primary endpoint of the SPIRITUS clinical trial, that a delayed cash
incentive, in the target amount of 30% of base salary, may be paid out due to the expected timing of the trial’s conclusion. The Committee also approved key
performance goals for the performance-based cash incentive awards for fiscal 2017 at its meeting in August 2016. The goals are clinical development and
business/financial goals. The following sets forth the anticipated target incentive amounts for fiscal 2017:
Fiscal 2017
Target
Incentive
Amount
(% of Salary)

Name and Title
Joseph M. Patti, M.S.P.H., Ph.D., President and Chief Executive Officer
Mark P. Colonnese, Executive Vice President and Chief Financial Officer

Fiscal 2017 Target
Incentive Amount
($)
50% $
257,500
40% $
139,920

L o n g -Te r m Eq uity-B a sed I n c entive Awa r ds
In addition to base salary and performance-based cash incentive awards, we provide long-term equity-based incentive awards to our executive officers. For fiscal
2016, these equity-based incentive awards generally consisted of performance-based options to purchase shares of our common stock and restricted stock units.
We believe that stock option awards and restricted stock units help further our compensation objectives by encouraging our executives to remain with us at least
through the vesting period of these awards and providing them with an incentive to continue to focus on our long-term financial performance and increasing
stockholder value.
New-Hire Eq u ity Aw a r d s . Executives and all other employees, when initially hired by us, are typically provided an equity- based award generally in the form
of stock options to purchase shares of our Common Stock. These stock option grants have an exercise price equal to the fair market value of our Common Stock
on the grant date, and typically will vest over a period of three to four years. The size of the initial stock option grant awarded to an executive or employee is
determined based on a number of factors, including the executive’s or employee’s position, and, if available for the position, an analysis of the competitive
practices of comparable peer group companies of similar size and stature. We also consider the executive’s background and historical compensation when
determining the number of options or restricted stock units to grant to the executive upon being hired, and from time-to-time. In connection with Dr. Patti’s
appointment as President and Chief Executive Officer, and including an annual long-term equity award for fiscal 2015, on October 1, 2014, Dr. Patti was granted
a stock option to purchase 475,000 shares of our Common Stock, one-third (1/3) of which will vest on each of the first, second and third anniversaries of the
grant date. In connection with Mr. Colonnese’s hiring as Executive Vice President and Chief Financial Officer, Mr. Colonnese was granted a stock option to
purchase 225,000 shares of our Common Stock, one-third (1/3) of which will vest on each of the first, second and third anniversaries of the grant date.
A n n u al E quity - Bas e d A w a r ds . During the fiscal year ended June 30, 2016, the Compensation Committee determined that it would be appropriate to
complement base salary and performance-based cash incentive awards with annual long-term equity awards at the 60 th percentile of our peer group so that,
based on their value at the date of grant, total compensation for our named executive officers would be at the 50 th to 75 th percentile of our peer group of
companies. The Compensation Committee believes that annual equity-based awards provide our executives and other employees with a strong incentive to
maximize long-term corporate performance and value creation. The aggregate value of these awards is intended to provide long-term incentives with the
potential to retain executives and employees, individually and as a whole, and by providing an opportunity for executives to earn total compensation above the
median compensation levels of comparable peer group companies represented in the compensation data compiled by Arnosti in 2016.
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E q uity Award Gr a n t P r actices . The exercise price of a stock option granted to our executives, employees or directors have been and will continue to be set
at no less than the fair market value of our Common Stock on the date of the grant. The amount of realizable value related to such grants and awards is
determined by our stock price on the dates of vesting and, therefore, will be determined by our financial performance during the time after award but prior to
vesting.
The exercise price of any stock option grant and the value of any restricted stock unit or other equity award is determined by reference to the fair market value of
the underlying shares, which our 2007 Omnibus Equity and Incentive Plan defines as the closing price of our Common Stock on the Nasdaq on the date of grant.
However, because stock options have been, and will continue to be, granted with an exercise price equal to the fair market value on the date of the grant, such
options only have intrinsic value to the holder to the extent that the price of our Common Stock increases above the exercise price during the term of the option.
Restricted stock unit awards generally have cash value equal to the price of our Common Stock.
Stock options granted to executives or employees as an initial equity award generally will vest in three or four equal installments on the first, second, third and, if
applicable, fourth anniversary of the grant date and have a 10 year term. All vesting is generally subject to the executive’s or employee’s continued service with
us, or upon a change of control. Additional information regarding accelerated vesting prior to, upon, or following a change in control is discussed below under
“Potential Payments upon Termination or Change in Control.”
Severance and Change of C o ntrol Ben e fits
We have entered into employment agreements that require specific payments and benefits to be provided to certain executive officers in the event their
employment is terminated following a change of control or in the event their employment is terminated without cause or by the executive for good reason. See
“Employment Agreements” below.
Other Ben e fits
In order to attract and retain qualified individuals, we have historically provided, and will continue to provide, our executives with the following benefits:
•

Health Ins u rance – We provide each of our executives and their spouses and children the same health, dental, and vision insurance coverage we
make available to our other eligible employees.

•

Life a n d Disa b ility Insurance – We generally provide each of our executives with life and disability insurance coverage we make available to our
other eligible employees.

•

Retirement Benefits – We do not provide pension arrangements or post-retirement health coverage for our executives or employees. Our executives
and other eligible employees are eligible to participate in our 401(k) defined contribution plan. We currently make matching contributions to
participants in the 401(k) plan in an amount equal to 25 percent of the employee’s deferral up to a maximum of four percent of an employee’s salary,
subject to statutory limits.

•

Nonqu a lified D e fer r ed C o mpen s a tion – We do not provide any nonqualified defined contribution or other deferred compensation plans to any
of our employees.

•

Per q uisites – We limit the perquisites that we make available to our executive officers. Our executives are entitled to relocation expenses on their
initial hire, if applicable, and other benefits with de minimis value that we make available to our other eligible employees at their initial hire.
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Employment Agre e ments
Jo s eph M. Pa t ti, M.S.P . H., P h. D ., P resid en t and Chief Executive Officer
Effective October 1, 2014, we entered into an Executive Employment Agreement with Dr. Patti in connection with his appointment as President and Chief
Executive Officer. Pursuant to the agreement, Dr. Patti receives an annual base salary of $500,000 (now $515,000), subject to adjustment as determined by the
Compensation Committee, and is eligible to participate in our cash and equity-based incentive compensation plans in which our other executives are generally
eligible to participate, as the Board or a committee thereof will determine from time-to-time in its sole discretion. Subject to the terms and conditions of such
cash- and equity-based incentive compensation plans, Dr. Patti’s annual cash incentive compensation will be targeted at not less than 50% of his then annual
salary. Further, in connection with Dr. Patti’s appointment as President and Chief Executive Officer and including an annual long-term equity award for fiscal
2015, on October 1, 2014, Dr. Patti was granted a stock option to purchase 475,000 shares of our Common Stock, one-third (1/3) of which will vest on each of
the first, second and third anniversaries of the grant date, respectively.
Dr. Patti’s agreement originally continued through December 31, 2015 and thereafter is renewable automatically for successive one year periods (without any
action by either party) effective as of January 1st of each year, but may be terminated by either party prior to that date in accordance with the terms of the
agreement.
If Dr. Patti’s employment is terminated by us for any reason other than cause, death or disability or in connection with a change in control, or if Dr. Patti
terminates his employment for good reason other than in connection with a change in control, we will pay Dr. Patti a lump sum equal to the sum of (i) Dr. Patti’s
unpaid salary through such termination; plus (ii) any cash incentive compensation earned and unpaid through such termination; plus (iii) Dr. Patti’s salary for
eighteen (18) months; plus (iv) the product of one and a half times (1.5x) the cash incentive compensation paid to Dr. Patti in respect of the most recent fiscal
year prior to the year in which such termination occurs; plus (v) an amount equal to the present value of the premium payments that would be made by us if Dr.
Patti were to continue to be covered under our group health, life and disability insurance for eighteen (18) months, which amount will be determined by us in our
sole discretion.
If Dr. Patti’s employment is terminated by him for good reason or by us for any reason other than cause, death or disability (as those terms are defined in the
agreement) in either case within 60 days prior to or one year after a change in control, Dr. Patti will receive a lump-sum cash amount equal to the sum of (i) Dr.
Patti’s unpaid salary and vacation through such termination; plus (ii) any cash incentive compensation earned and unpaid through such termination; plus (iii) two
times (2x) the sum of (A) Dr. Patti’s annual base salary as then in effect and (B) the cash incentive compensation paid to Dr. Patti in respect of the most recent
fiscal year prior to the year in which the change in control occurs; plus (iv) a payment equal to the present value of the premium payments that would be made by
us if Dr. Patti were to continue to be covered under our group health, life and disability insurance for twenty four (24) months, which amount will be determined
by us in our sole discretion.
Mark P. Colonnese, Executive Vice President and Chief Financial Officer
Effective November 2, 2015, we and Mr. Colonnese entered into an Employment Agreement in conjunction with his appointment as Executive Vice President
and Chief Financial Officer. Pursuant to the agreement, Mr. Colonnese will receive an annual base salary of $330,000 (now $349,800), subject to adjustment as
determined by the Compensation Committee, and will be eligible for an incentive payment, as the Board or a committee thereof will determine, based on
specified goals. Subject to the terms and conditions of such cash and equity-based incentive compensation plans, Mr. Colonnese’s annual cash incentive
compensation will be targeted at not less than 40% of his then annual base salary, subject to the achievement of performance goals as may be determined by the
company.
The agreement continues through December 31, 2016 and thereafter will be renewable automatically for successive one year periods (without any action by
either party) effective as of January 1 of each year but may be terminated by either party prior to such date in accordance with the terms of the agreement.
In the event Mr. Colonnese’s employment is terminated by us for any reason other than cause, death or disability or in connection with a change in control, or if
Mr. Colonnese terminates his employment for good reason other than in connection with a change in control, the Company will pay Mr. Colonnese a lump sum
equal to the sum of (i) Mr. Colonnese’s earned but unpaid base annual salary and accrued but unused vacation for the year in which the termination occurs, in
each case, through such termination; plus (ii) any earned but unpaid cash incentive compensation for the fiscal year immediately preceding the fiscal year in
which such termination occurs; plus (iii) Mr. Colonnese’s base salary for 12 months; plus (iv) the product of one times (1.0x) the cash incentive compensation
paid to Mr. Colonnese in respect of the most recent fiscal year prior the year in which such termination occurs, plus (v) an amount equal to the present value of
the premium payments that would be made by the company if Mr. Colonnese were to continue to be covered under the Company’s group health, life and
disability insurance for 12 months, which amount will be determined by us in our sole discretion.
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If Mr. Colonnese’s employment is terminated by him for good reason or by us for any reason other than cause, death or disability (as those terms are defined in
the agreement), in either case, within 60 days prior to or one year after a change in control, Mr. Colonnese shall receive a lump-sum cash payment equal to the
sum of (i) Mr. Colonnese’s earned but unpaid base salary and accrued but unused vacation for the year in which the termination occurs, in each case through
such termination; plus (ii) any earned but unpaid cash incentive compensation for the fiscal year immediately preceding the fiscal year in which such termination
occurs (payable at the time that incentive compensation is paid to active employees for such fiscal year); plus (iii) one and a half times (1.5x) the sum of (A) Mr.
Colonnese’s annual base salary as then in effect and (B) the cash incentive compensation paid to Mr. Colonnese in respect of the most recent fiscal year prior to
the year in which the change in control occurs; plus (iv) a payment equal to the present value of the premium payments that would be made by the company if
Mr. Colonnese were to continue to be covered under the Company’s group health, life and disability insurance for 18 months, which amount will be determined
by us in our sole discretion.

Report of the Co m pen s a t i on Committee
The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K with
management. Based on these reviews and discussions, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion
and Analysis be included in this proxy statement.
By the Compensation Committee of the Board of Directors:
Armando Anido. (Chair)
Geoffrey Cox, Ph.D.
Michael Dougherty
2 01 6 S um m a r y Co m pen s a t i on T a ble
The information in this table reflects the compensation paid to the Company’s current named executive officers from July 1, 2013 through June 30, 2016.

Name and Principal
Position
Joseph M. Patti, Ph.D. (2)
Presid e nt, Ch i ef Executive
Officer and D i rector

—
—
120,156

Option
Awards
($) (1)
340,425
797,098
149,375

Non-Equity
Incentive Plan
Compensation
($)
137,500
431,250
—

Stock
Awards
($) (1)

All Other
Co m pen s a t
ion
($)
32,507(5)
32,829(5)
25,995(5)

Year
2016
2015
2014

Salary
($)
500,000
477,000
408,000

Russell H. Plumb (3)
Former Executive Cha i rman
and
Principal Financial Officer

2016

60,908

—

—

—

2015
2014

318,750
525,000

98,000
192,250

—
239,000

172,500
—

30,080(6)
28,256(6)

619,330
984,506

Mark P. Colonnese (4)
Executive Vice President
a nd Chief Financial Officer

2016
2015
2014

233,750
—
—

—
—
—

291,713
—
—

48,400
—
—

176,082(7)
—
—

749,945
—
—

—

Total
($)
1,010,432
1,738,177
703,526
60,908

(1) Represents the grant date valuation of the awards computed in accordance with the Financial Accounting Standards Board (“FASB”) Accounting Standards
Codification (“ASC”) Topic 718.
(2) Mr. Patti joined the Company as Executive Vice President, Corporate Development and Strategy in November 2012 and became President and Chief
Executive Officer on October 1, 2014.
(3) The compensation included above is for the period July 1, 2015 through November 10, 2015. On November 10, 2015, Mr. Plumb became the non-executive
Chairman. See Director Compensation table for the non-employee director compensation earned by Mr. Plumb for the remainder of fiscal year 2016.
(4) Mr. Colonnese joined the Company as Executive Vice President and Chief Financial Officer, effective November 2, 2015.
(5) Includes health and life insurance benefits of $21,907, $22,829 and $15,695 and a 401(k) match of $10,600, $10,000, and $10,300 in 2016, 2015 and 2014,
respectively.
(6) Includes health and life insurance benefits of $6,061, $20,080 and $17,956 and a 401(k) match of $4,317, $10,000 and $10,300 in 2016, 2015 and 2014,
respectively.
(7) Includes moving expenses of $154,163, health and life insurance benefits of $14,769 and a 401(k) match of $7,150 in 2016.
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2 016 Gr a n ts of Plan- B a sed A w a rds
Estimated F uture P a youts Under
Equity and Non- E quity I n c entive Plan Award s (1) (2)

Name
Joseph M. Patti,
Ph.D.

Mark P. Colonnese

Award
Type
2016
Incentive
Program
Stock Based
Option
2016
Incentive
Program
Stock Based
Option

Grant
Date

Threshold
Incentive
($) (4)

Target
Incentive
($)

Maximum
Incentive
($)

$ 175,000

$ 250,000

$

325,000

8/11/15

All Other
Stock
Awards:
Number
of Shares
of Stock
or Units
(#)

61,600

$

88,000

$

11/02/15

114,400

Exercise
Price of
Option
Awards
($/Sh)

Grant
Date Fair
Value of
Stock and
Option
Awards
($) (3)

—
—

$

All Other
Option
Awards:
Number
of
Securities
Under lying
Options
(#)

250,000

2.49

340,425

225,000

2.02

291,713

—
—

(1) Represents the annual cash incentive payment that could have been received by each named executive officer, pursuant to the annual cash incentive program
for fiscal year 2016. The actual cash amounts paid to the named executive officers pursuant to the annual incentive plan for 2016 are reflected in the “2016
Summary Compensation Table.” See “Compensation Discussion and Analysis – Performance-Based Cash Incentive Awards” for more information.
(2) Mr. Plumb did not earn any equity or non-equity incentive awards during the period in fiscal 2016 in which he was an employee of the Company, and
therefore is not included in the table.
(3) Amounts represent the grant date valuation of the awards computed in accordance with the FASB ASC Topic 718.
(4) Minimum achievement of each particular performance metric is set at 70% of the target incentive, but the overall incentive payout could be below 70%, or
zero, if there has been non-performance on certain or all metrics, as determined by the Compensation Committee.
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Out s tandi n g Equity A w ar d s at June 30, 2016

Name
Joseph M. Patti, Ph.D

Russell H. Plumb
Mark P. Colonnese

Gra n t
Date
11/12/12
12/5/13
10/1/14
8/11/15
11/12/12
12/5/13
11/2/15

Number of
Securities
Underlying
Unexercised
Opt i ons (#)
Exercisable
358,304
—
158,216
—
573,286
—
—

Option Awards
Number of
Securities
Underlying
Option
Unexercised
Exercise
Opt i ons (#)
Price
Unexercisable
($)
—
4.07
15,625
4.00
316,784
2.45
250,000
2.49
—
4.07
—
—
225,000
2.02

Option
E x pirati o n
Date
11/12/22(1)
12/05/23
10/01/24(2)
8/11/25(3)
11/12/22(1)
—
11/2/25(4)

Stock Awards
Market
Number of
Value of
shares or
shares or
units that
units that
have n o t
have n o t
Vested
Vested
—
—
15,625 $
21,875(5)
—
—
—
—
—
—
25,000 $
35,000(5)
—
—

(1) Represents stock options that vest in three equal installments on the first, second and third anniversary of November 12, 2012. All option grants have a term
of 10 years.
(2) Represents stock options that vest in three equal installments on the first, second and third anniversary of October 1, 2014. All option grants have a term of
10 years.
(3) Represents stock options that vest in three equal installments on the first, second and third anniversary of August 11, 2015. All option grants have a term of
10 years.
(4) Represents stock options that vest in three equal installments on the first, second and third anniversary of November 2, 2015. All option grants have a term
of 10 years.
(5) Represents market stock units that will be settled on January 1, 2017, to the extent earned. The number of shares of stock actually earned is calculated based
upon performance achieved prior to the settling of the award. Participants may ultimately earn between 0% and 250% of the number of market performance
stock units granted, subject to the actual stock performance. Accordingly, the number of shares issued upon the final determination of the achievement of
performance goals may be more or less than the number of market stock units initially granted. The market value was determined by multiplying the number
of market stock unit awards granted by the closing price of the Company’s Common Stock on NASDAQ on June 30, 2016 of $1.40
2016 Opt i on Exercises and Stock Vested

Name
Joseph M. Patti, Ph.D
Russell H. Plumb
Mark P. Colonnese

Option Awards
Number of
Shares
Acquired
Value Realized
Upon
Upon
Exercise (#)
Exercise ($)
—
—
—
—
—
—
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Stock Awards
Number of
Shares
Acquired
Value Realized
Upon
Upon Vesting
Vesting
($) (1)
—
—
—
—
—
—

Pot e nt i a l Payments upon T ermin a t i on or Change of Cont r o l

Name (1)
Joseph M. Patti
Termination in connection with a Change
o f Co nt ro l (1)
Termination Without Cause/ W ith Good
Reaso n
Termination For Cause/Without Good
Reason
Death/Disability
Mark P. Colonnese
Termination in connection with a Change
o f Co nt ro l (1)
Termination Without Cause/ W ith Good
Reaso n
Termination For Cause/Without Good
Reason
Death/Disability

Equit y
($)

Cash ($)

Health
Benefits ($)

Tax Reimbursements ($)

Other ($)

Total ($)

1,294,000

—

43,814

—

—

1,337,814

970,500

—

32,861

—

—

1,003,361

—
—

—
—

—
—

—
—

—
—

—
—

633,600

—

27,338

—

—

660,938

422,400

—

18,225

—

—

440,625

—
—

—
—

—
—

—
—

—
—

—
—

(1) No amounts are reported for Mr. Plumb because he did not receive any severance payments or benefits from us in connection with his termination of
employment of November 10, 2015.
(2) Represents payments due upon a termination in connection with a change in control for Dr. Patti and Mr. Colonnese as determined in accordance with the
terms of their respective employment agreements described above.
(3) No amounts are reported in this column because on the last day of our 2016 fiscal year, the closing price of our Common Stock ($1.40) was less than the
exercise price of our outstanding stock options and our stock price performance would not have resulted in the earning of any market stock units.
C O MPE N S A TION OF D I RECT O RS

Pursuant to the Company’s non-employee director compensation plan effective as of August 11, 2015:
•
•

each non-employee director will receive an annual retainer of $37,000 payable as cash compensation for the director’s service during the year; and
each non-employee director serving as Chairman of the Board, on a committee, or active as the Chair of a committee, will receive certain additional
annual cash retainers as follows:

Non-Executive Chairman of the Board
Lead Director (if applicable)
Audit Committee Chair
Audit Committee Member (non-chair)
Nominating and Corporate Governance Chair
Nominating and Corporate Governance Member (non-chair)
Compensation Committee Chair
Compensation Committee Member (non-chair)
•

•

$

20,000
15,000
17,500
8,750
9,000
4,500
12,500
6,250

each non-employee director will receive, upon the initial effective date of such director’s appointment, a stock option award to purchase 35,000 shares
of the Company’s Common Stock under the Company’s 2007 Omnibus Equity Incentive Plan, one-third (33%) of which will vest on the first , second
and third anniversary of the date ratably; and
each non-employee director will receive an annual award of options to purchase 20,000 shares of the Company’s Common Stock under the Company’s
2007 Omnibus Equity Incentive Plan that will vest on the one year anniversary of the grant date.
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The exercise price of all stock options granted to directors is equal to the fair market value of the Common Stock on the date of the grant. The following table
summarizes compensation received by the Company’s directors during the fiscal year ended June 30, 2016:
DIR E CT O R C O MPE N S A TION T ABLE

Name
Geoffrey Cox, PhD (3)
Michael Dougherty (4)
Russell Plumb (5)(8)
John P. Richard (6)(8)
Anne VanLent (7)
Armando Anido (8)(9)
Michael W. Dunne (8)(10)

Fees E a rned
Or Pa id in
Cash ($)
52,750
52,500
39,736
55,250
69,083
41,750
35,550

Restri c ted
Stock
Unit
Awards($) (1)

Stock Opt i
on
Awards($)
(2)

—
—
—
—
—
—
—

26,443
26,443
27,774
26,443
26,443
63,440
63,440

Total
($)
79,193
78,943
67,510
81,693
95,526
105,190
98,990

(1) Amounts represent the grant date valuation of the awards computed in accordance with the FASB ASC Topic 718.
(2) Amounts represent the grant date valuation of the awards computed in accordance with the FASB ASC Topic 718. The awards vest on the one year
anniversary of the grant date.
(3) As of June 30, 2016, Dr. Cox held 83,332 options to purchase shares of our Common Stock.
(4) As of June 30, 2016, Mr. Dougherty held 85,000 options to purchase shares of our Common Stock.
(5) Mr. Plumb became non-executive Chairman as of November 10, 2015. Mr. Plumb did not receive any fees for his service on the Board prior to such date
because he was an officer of the Company As of June 30, 2016, Mr. Plumb held 627,453 options to purchase shares of our Common Stock.
(6) As of June 30, 2016, Mr. Richard held 85,000 options to purchase shares of our Common Stock.
(7) As of June 30, 2016, Ms. VanLent held 85,000 options to purchase shares of our Common Stock.
(8) Includes compensation earned from participation on ad hoc Transactions Committee. $4,500 for the chair and $3,000 for a member.
(9) As of June 30, 2016, Mr. Anido held 55,000 options to purchase shares of our Common Stock.
(10) As of June 30, 2016, Dr. Dunne held 55,000 options to purchase shares of our Common Stock.
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EQUITY COMPENSATION P L AN INFORMATION

The following table provides certain information with respect to all of our equity compensation plans in effect as of June 30, 2016:

Number of
Securities to be
Issued U p on
Exercise of
Options (a)
3,584,039(1)
1,216,590(3)
4,800,629

Plan Category
Equity compensation plans approved by stockholders
Equity compensation plans not approved by stockholders
Total:

Weig h tedAve ra g e
Exercise Price
of Out s t a ndi n
g
Options (b)
$
$

3.62
4.07

Number of
Securities
Av a il a ble f o r
Future Iss u a n ce
Under Equity
Compensation
Plans (excluding
securities
reflected in
Column (a))(c)
1,001,292(2)
—
1,001,292

(1) Reflects 3,534,833 shares of Common Stock issuable upon the exercise of stock options, including 49,206 market and restricted stock units.
(2) The number of shares of Common Stock that are available for future issuance under the 2007 Omnibus Equity and Incentive Plan as of June 30, 2016. All
remaining shares were granted within 45 days following the end of fiscal year 2016 such that currently no shares remain available for grant under the 2007
Omnibus Equity and Incentive Plan.
(3) Reflects shares of Common Stock reserved for issuance upon exercise of stock options that were awarded outside of the 2007 Omnibus Equity and Incentive
Plan as inducement grants in connection with the commencement of employment of certain new hires.
PRO P O S AL 2
RATIFICATION OF SELECTION OF INDEP E ND E NT R E GIST E RED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal year ending June 30, 2017,
and the Company seeks the ratification by the stockholders at the Annual Meeting of such selection. Representatives of Ernst &Young LLP are expected to be
present at the Annual Meeting. They will have an opportunity to make a statement if they so desire, and will be available to respond to appropriate questions.
PricewaterhouseCoopers was the independent registered public accounting firm that audited Aviragen Therapeutics, Inc.’s financial statements for the fiscal year
ended June 30, 2015. PricewaterhouseCoopers was dismissed on March 23, 2016. PricewaterhouseCoopers‘s report on the financial statements for the fiscal
years ended June 30, 2014 and June 30, 2015 did not contain an adverse opinion or a disclaimer of opinion, and was not qualified or modified as to uncertainty,
audit scope, or accounting principles. During the fiscal years ended June 30, 2014 and June 30, 2015, and the subsequent interim period through March 23, 2016,
there were no disagreements with PricewaterhouseCoopers on any matter of accounting principles or practices, financial statement disclosure, or auditing scope
or procedure, which disagreements, if not resolved to the satisfaction of PricewaterhouseCoopers, would have caused it to make reference to the subject matter of
the disagreement in connection with their audit reports on the consolidated financial statements for such years, nor were there any ‘reportable events’ as such
term is defined in Item 304(a)(1)(v) of Regulation S-K promulgated under the Exchange Act.
Ernst & Young LLP was engaged by the company on March 23, 2016 and was the independent registered public accounting firm that audited Aviragen
Therapeutics, Inc.’s financial statements for the fiscal year ended June 30, 2016. The decision to change the independent registered public accounting firm was
approved by the Audit Committee. During the two most recent fiscal years and through March 23, 2016, the date of the engagement of Ernst & Young, neither
the Company nor any person on its behalf has consulted with Ernst & Young with respect to either (i) the application of accounting principles to a specified
transaction, either completed or proposed, or the type of audit opinion that might be rendered on the Company’s consolidated financial statements or (ii) any
matter that was either the subject of a “disagreement” or a “reportable event” as such terms are described in Items 304(a)(1)(iv) or 304(a)(1)(v), respectively, of
Regulation S-K promulgated under the Exchange Act.
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FEES OF INDEPENDENT REGIST E R ED P UBLIC A C C OU NT I NG FI R MS

The following table sets forth the aggregate fees incurred by the Company for audit and other services provided by PricewaterhouseCoopers LLP (U.S.) (“PwC”)
and Ernst & Young LLP (“E&Y”) for the fiscal years ended June 30, 2016 and 2015.
Fiscal Year Ended
June 30, 2016

PwC and E&Y
Audit Fees PwC (1)
Audit-Related Fees
Audit Fees - E&Y (1)
Tax Fees
All Other Fees
Total

$

$

154,474
—
427,000
—
25,000
606,474

Fiscal Year Ended
June 30, 2015
$

$

416,558
20,000
—
—
—
436,558

(1) Audit fees represent fees for professional services provided in connection with the audits of the Company’s financial statements and reviews of its periodic
financial statements as well as audit services provided in connection with other statutory or regulatory filings, including comfort letters and consents.
Audit fees: Audit fees consist of fees associated with the annual audit of our financial statements, the reviews of our interim financial statements and the issuance
of consent and comfort letters in connection with registration statement filings with the SEC, and all services that are normally provided by the accounting firm
in connection with statutory and regulatory filings or engagements. Audit fees includes $416,558 fees in fiscal year ended June 30, 2015 and $154,474 in fiscal
year ended June 30, 2016 billed by PricewaterhouseCoopers and $452,000 fees in fiscal year ended June 30, 2016 billed by Ernst & Young LLP.
Pre-app r oval Policies a n d P rocedur e s
The Audit Committee has adopted a pre-approval policy with respect to any fees to be paid to the Company’s independent registered public accounting firm and,
therefore, has approved in advance all fees paid to PricewaterhouseCoopers (“PwC”) during the 2015 fiscal year and to Ernst &Young LLP, which was hired on
March 23, 2016 to replace PwC, during the 2016 fiscal year.
Pursuant to the Company’s pre-approval policy, on an annual basis the Audit Committee specifically reviews and pre- approves the audit services to be
performed by the Company’s independent registered public accounting firm, along with the associated fees. Prior to the end of each fiscal year, management
provides to the Audit Committee a list of other services that it anticipates requiring of its independent registered public accounting firm during the year, along
with estimates of the costs of these services. The Committee subsequently considers the general pre-approval of these services and their costs. All other services
are pre-approved by the Audit Committee in accordance with applicable requirements.
In the event the Company’s stockholders fail to ratify the appointment of Ernst &Young LLP, the Audit Committee will reconsider its selection. Even if the
selection is ratified, the Audit Committee, in its discretion, may direct the appointment of a different independent auditing firm at any time during the year if the
Audit Committee believes that such a change would be in the best interests of the Company and its stockholders.
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The proposal to ratify the appointment of Ernst &Young LLP requires the affirmative vote of a majority of the shares present in person or represented by proxy
at the Annual Meeting and entitled to vote on such proposal. Abstentions will not be considered votes cast on the proposal and will therefore have no effect on
such proposal. Broker non-votes with respect to this proposal will not be considered as present and entitled to vote on the proposal, which will therefore reduce
the number of affirmative votes needed to approve this proposal.

Required Vote and B oa r d Recommendation
If a quorum is present and voting, the affirmative vote of the majority of the votes properly cast on this proposal is required to ratify the selection of Ernst
&Young LLP as the Company’s independent registered public accounting firm for the Company’s fiscal year ending June 30, 2017. Abstentions will not be
considered votes cast on the proposal and will therefore have no effect on such proposal.

The Board of Directors re c ommends a v o te “ F OR” on the ratif i cation of the ind e p e nd e nt r e giste r ed public accou n ting fi r m.
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PRO P O S AL 3
A D VI S O R Y VOTE O N T HE C OMP E N SATI O N OF THE C O M PA N Y ’S N AM E D E X E C UT I VE O F FIC E R S

The Board of Directors is providing stockholders with the opportunity to cast an advisory vote on the compensation of the Company’s named executive officers.
This proposal, commonly known as a “Say on Pay” proposal, gives you, as a stockholder, the opportunity to endorse or not endorse the Company’s executive
compensation programs and policies and the compensation paid to its named executive officers.
The Say on Pay vote is advisory, and therefore not binding on the Compensation Committee or the Board. Although the vote is non-binding, the Compensation
Committee and the Board will review the voting results, seek to determine the cause or causes of any significant negative voting, and take these results into
consideration when making future decisions regarding executive compensation programs. The Company’s current policy is to hold such an advisory vote every
year.
The compensation for our named executive officers was supported by 67% of the “Say-on-Pay” advisory votes cast by our stockholders in 2015. The Company
takes this vote seriously and during the 2016 fiscal year was proactive, meeting face-to-face or on teleconferences with many of our stockholders to address any
concerns they may have about the compensation for our executives. In our discussions with our stockholders, we listened to their perspectives and gained
insight into how we could further align the interests of management with the interests of our stockholders. In fiscal year 2016, the Compensation Committee
also retained an independent compensation consultant (Arnosti) to help us analyze and improve our compensation programs and practices.

The Company designs its executive compensation programs to implement its core objectives of providing competitive pay, pay for performance, and alignment
of management’s interests with those of its stockholders. Stockholders are encouraged to read the Compensation Discussion and Analysis section of this Proxy
Statement for a more detailed discussion of how the Company’s compensation programs reflect its core objectives.
The Board believes the Company’s executive compensation programs use appropriate structures and sound pay practices that are effective in achieving its core
objectives. Accordingly, the Board encourages its stockholders to approve the compensation of the Company’s named executive officers as disclosed pursuant to
the SEC’s compensation disclosure rules, including the Compensation Discussion and Analysis and Executive Compensation sections of this Proxy Statement.
Required Vote and B oa r d Recommendation
The proposal to approve, on an advisory basis, the compensation of the Company’s named executive officers requires the affirmative vote of a majority of the
votes properly cast on this proposal. Abstentions and broker non-votes will not be considered votes cast on the proposal and will therefore have no effect on such
proposal.

The Board of Directors re c ommends t h at sto c kholders vote “ F OR”, on a non-bind i ng advisory basis, the c o mp e n s a tion of the Company’s na m
ed exe c ut i v e officers.
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PRO P O S AL 4
APPROVAL OF THE 2016 EQUITY INCENTIVE PLAN

The Board of Directors has adopted, and recommends that our stockholders approve, the Aviragen Therapeutics, Inc. 2016 Equity Incentive Plan (the “New
Equity Plan”) at the Annual Meeting. Subject to stockholder approval, it is proposed that the New Equity Plan will replace the Biota Pharmaceuticals, Inc. 2007
Omnibus Equity and Incentive Plan (as amended, the “Prior Equity Plan”). Following stockholder approval of the New Equity Plan, no further options or other
awards will be granted under the Prior Equity Plan and all future equity awards will be granted under the New Equity Plan. None of the awards that remain
outstanding under the Prior Equity Plan as of the date of stockholder approval of the New Equity Plan will be affected by such approval; such outstanding awards
will continue to be governed by the terms of the Prior Equity Plan and the applicable award agreement.
The general purpose of the New Equity Plan is to assist the Company and its subsidiaries in attracting and retaining valued employees, consultants and nonemployee directors by offering them a greater stake in our success and a closer identity with it, and to encourage ownership of the Company’s Common Stock by
such employees, consultants and non-employee directors. Under the New Equity Plan, eligible employees, consultants and non-employee directors will be able to
receive awards of performance stock, performance stock units, restricted stock, restricted stock units, stock options, stock appreciation rights and other stockbased awards (collectively, “Awards”). As described in the Compensation Discussion and Analysis section of this proxy statement, long-term equity-based
incentives are one of the main components of our executive compensation program. We believe that one of the principal benefits of providing equity-based
compensation to our employees, consultants and non-employee directors is that it aligns their interests with the interests of our stockholders by providing them an
ownership stake in the Company. Further, as mentioned in the Compensation Discussion and Analysis section of this proxy statement, we believe that equity
awards help further our compensation objectives by encouraging our executives to remain with us at least through the vesting period of these awards and
providing them with a direct incentive to continue to focus on our long-term financial performance and increasing stockholder value. If approved, the New
Equity Plan will allow the Company to be able to grant Awards that are treated as “qualified performance-based compensation” for purposes of Section 162(m)
of the Internal Revenue Code and are exempt from the $1 million deduction limit applicable to certain highly compensated executive officers (as described below
under the heading “ Summary of U.S. Federal Income Tax Consequences—Million Dollar Deduction Limit ”).
The New Equity Plan will be administered by the Compensation Committee. All of the members of the Compensation Committee are independent under the
listing standards of NASDAQ. None of the members of the Compensation Committee will receive additional compensation for administering the 2016 Equity
Plan.
Basis for Board of Directors’ Adoption of the New Equity Plan
Prior to adopting the New Equity Plan, the Compensation Committee and the Board of Directors considered the various aspects of the New Equity Plan,
including the number of shares authorized under the New Equity Plan, the cost of issuing additional shares, the impact of share dilution on our existing
stockholders and the central role of long-term equity-based incentive compensation in our executive compensation program, as described more fully in the
Compensation Discussion and Analysis section of this proxy statement. In addition to the purposes mentioned above, other purposes for adopting the New Equity
Plan included ensuring the longevity, effectiveness and flexibility of the long-term equity incentive component of our executive compensation program. Thus,
the Compensation Committee and the Board of Directors also considered the number of shares remaining available for issuance under the Prior Equity Plan.
The New Equity Plan is intended to give the Company the flexibility to grant new Awards over the next several years to eligible employees, directors and
consultants. As of July 1, 2016, prior to the Company’s 2016 annual option grant that occurred shortly after the Company’s fiscal year end, there were 1,001,292
shares remaining available for issuance under the Prior Equity Plan. Those remaining shares along with a newly authorized pool of 4,650,000 shares have been
combined into the New Equity Plan yielding a total of 5,651,292 shares that may be subject to Awards. From among this aggregate share reserve, the New Equity
Plan reserves a total of 5,401,292 shares for the issuance in respect of Awards of options and stock appreciation rights (“SARs”) and a total of 250,000 shares for
the issuance in respect of Awards of restricted stock, restricted stock units (“RSUs”), performance stock, performance stock units (“PSUs”) and other stock-based
awards. The aggregate increase in the number of shares available for awards in the New Equity Plan from those available under the Prior Equity Plan as of June
30, 2016 represents approximately 12.0% of our Common Stock on a fully diluted basis as of June 30, 2016. For the purposes of the calculations set forth in this
paragraph, fully diluted basis was computed using the treasury stock method and includes all outstanding shares and stock options with a strike price equal to or
less than the closing stock price of $1.40 per share on June 30, 2016, 2016. The treasury stock method is a method of recognizing the use of proceeds that could
be obtained upon exercise of options by repurchasing Common Stock. We assumed that any proceeds would be used to repurchase Common Stock at the closing
market price on June 30, 2016 of $1.40 per share.
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In addition, the number of shares available for issuance under the New Equity Plan in respect of options and SARs will be increased by the number of options
and SARs granted under the Prior Equity Plan that are cancelled, terminated, forfeited or lapse on or after July 1, 2016, and the number of shares available for
issuance under the New Equity Plan in respect of restricted stock, RSUs, performance stock, PSUs and other stock-based awards will be increased by the number
of such awards granted under the Prior Equity Plan that are cancelled, terminated, forfeited or lapse on or after July 1, 2016.
In order that we may continue to compete for and retain the most talented employees, consultants and non-employee directors, we are asking our stockholders to
approve the New Equity Plan. If the New Equity Plan is approved by our stockholders, we will continue to have the flexibility to grant long-term equity-based
incentive awards at levels that the Board of Directors and the Compensation Committee believe to be necessary to motivate and retain our employees, consultants
and non-employee directors and to reward them for their contributions to our success. Based on the foregoing considerations, the Board of Directors concluded
that it is in the best interests of the Company and its stockholders for its stockholders to approve the New Equity Plan. The Board of Directors determined that
the costs to our stockholders of approving the New Equity Plan would be outweighed by the benefits to be achieved by providing appropriate equity-based
incentive compensation to our employees, consultants and non-employee directors. If the New Equity Plan is approved, the Board of Directors and the
Compensation Committee will continue to monitor and evaluate the benefits and risks to the Company and its stockholders in granting awards under the New
Equity Plan.
Best Practices
The New Equity Plan includes a number of features that we believe will reinforce the alignment between the interests of the participants in the New Equity Plan
and those of our stockholders. These features include, but are not limited to, the following:
No Discounted Options or SARs. Stock options and SARs may not be granted with exercise prices lower than the fair market value of the underlying
shares on the grant date.
No Repricing, Replacement or Buy Back without Stockholder Approval. The Company may not reprice, replace or buy back any underwater stock option
or underwater SAR without stockholder approval.
Recoupment and Clawback. Awards granted under the New Equity Plan (and all shares acquired thereunder) are subject to mandatory repayment and
clawback pursuant to the terms of the Company’s clawback policy, if any, and as may otherwise be required under any federal or state laws or listing
requirements of any applicable securities exchange.
Limited Transferability. No Award may be transferred, assigned, pledged or encumbered by a participant except pursuant to the laws of descent and
distribution or as approved by the Compensation Committee for estate planning or charitable purposes.
No Evergreen Provision. There is no “evergreen” feature that automatically increases the number of shares authorized for issuance under the New Equity
Plan. Thus, we must obtain stockholder approval each time we desire to authorize additional shares for awards.
No Automatic Grants. The New Equity Plan does not provide for “reload” or other automatic grants to participants.
No Tax Gross-Ups. The New Equity Plan does not provide for any tax gross-ups to participants.
Restricted Share Recycling. Shares used to pay the exercise price or withholding taxes with respect to Awards granted under the New Equity Plan are not
again available for grant under the New Equity Plan.
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Code Section 162(m). The New Equity Plan is designed to allow (but does not require) us to grant Awards that can satisfy the requirements for “qualified
performance-based compensation” within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”). Awards that
satisfy these requirements are not subject to the $1 million limit on deductibility applicable to compensation paid to certain executives of the Company.
A summary of the New Equity Plan is provided below. This summary is qualified in its entirety by the full text of the New Equity Plan, a copy of which is
attached to this proxy statement as Appendix A.
General
The purpose of the New Equity Plan is to assist the Company and its subsidiaries in attracting and retaining valued employees, consultants and non-employee
directors by offering them a greater stake in our success and a closer identity with it, and to encourage ownership of the Company’s Common Stock by such
employees, consultants and non-employee directors. Under the New Equity Plan, we may grant awards in respect of shares of Common Stock (“Awards”), to
employees and consultants of the Company and its subsidiaries, as well as non-employee members of the Board of Directors. Awards may consist of options,
SARs, restricted stock, RSUs, performance stock, PSU s and other stock-based awards. Each Award will be governed by the provisions of the New Equity Plan
and the applicable award agreement. The New Equity Plan is not qualified under Section 401(a) of the Code and is not subject to the Employee Retirement
Income Security Act of 1974.
Eligibility
Any employee or consultant of the Company and its subsidiaries, as well as any non-employee member of the Board of Directors, is eligible to receive Awards
under the New Equity Plan.
Administration
The New Equity Plan will be administered by the Compensation Committee. The Compensation Committee will have full and final authority in its discretion to:
(i) select the employees, non-employee directors and consultants who will receive Awards, provided that Awards to non-employee directors will be subject to
ratification by the Board of Directors; (ii) determine the type or types of Awards to be granted to each participant; (iii) determine the number of Shares to which
an Award will relate, the terms and conditions of any Award (including, but not limited to, restrictions as to vesting, performance goals relating to an Award,
transferability or forfeiture, exercisability or settlement of an Award, waivers or accelerations thereof and waivers of or modifications to performance goals
relating to an Award) and all other matters to be determined in connection with an Award; (iv) determine the strike price, grant price or purchase price (if any) of
an Award; (v) determine whether, to what extent, and under what circumstances an Award may be cancelled, forfeited, or surrendered; (vi) determine whether,
and to certify that, performance goals to which an Award is subject are satisfied; (vii) determine whether participants will be permitted to defer the settlement of
certain Awards; (viii) correct any defect or supply any omission or reconcile any inconsistency in the New Equity Plan and Award agreements thereunder, and to
adopt, amend and rescind such rules, regulations, guidelines, forms of agreements and instruments as, in its opinion, may be advisable; (ix) construe and interpret
the New Equity Plan and Award agreements thereunder, and (x) make all other determinations as it may deem necessary or advisable for the administration of
the New Equity Plan and Award agreements.
The Compensation Committee may delegate some or all of its authority to any executive officer of the Company or any other person or persons designated by the
Compensation Committee. However, the Compensation Committee may not delegate its authority to grant Awards to the following persons: (i) employees
subject to the requirements of Rule 16b-3 of the Exchange Act; (ii) “covered employees” within the meaning of Section 162(m) of the Code, (iii) officers or other
employees who have been delegated authority under the preceding sentence, or (iv) members of the Board of Directors.
Shares Available Under the New Equity Plan
The total number of shares available for Awards of options and SARs under the New Equity Plan is 5,401,292, all of which may be issued pursuant to ISOs. The
total number of shares available for Awards of restricted stock, RSUs, performance stock and PSUs and other stock-based Awards under the New Equity Plan is
250,000. The number of shares available under the New Equity Plan for Awards of options and SARs will be (i) reduced by the number of options and SARs
granted under the Prior Equity Plan during the period July 1, 2016 and the date the New Equity Plan receives stockholder approval and (ii) increased by the
number of shares underlying the portion of any option or SAR granted under the Prior Equity Plan that is cancelled, terminated, forfeited or lapses on or after
July 1, 2016 without the issuance of shares. The number of shares available under the New Equity Plan for Awards of restricted stock, RSUs, performance stock,
PSUs and other stock-based Awards will be (i) reduced by the number of awards of restricted stock, RSUs, performance stock, PSUs and other stock-based
awards granted under the Prior Equity Plan during the period between July 1, 2016 and the date the New Equity Plan receives stockholder approval and
(ii) increased by the number of shares underlying the portion of any award of restricted stock award, RSUs, performance stock, PSUs or other stock-based award
under the Prior Equity Plan that is cancelled, terminated, forfeited or lapses on or after July 1, 2016 without the issuance of shares. No participant will be eligible
to receive, in any one calendar year, Awards with respect to more than 1,000,000 shares. No non-employee director may be granted Awards covering shares
having a fair market value on the grant date of more than $500,000 in any one calendar year. Shares withheld from an Award or an award granted under the Prior
Equity Plan that are used to pay the exercise price or tax withholding obligations with respect to such Award or award will not become available for issuance
under the New Equity Plan. Notwithstanding the foregoing, shares issued under Awards granted in assumption, substitution or exchange for awards of a company
acquired by the Company or one of its subsidiaries will not reduce the number of shares available for grant under the New Equity Plan, nor will such substituted
Awards be counted towards the share limits applicable to individual participants.
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Awards—Generally
Awards may be granted on the terms and conditions described below. In addition, the Compensation Committee may impose on any Award or the settlement or
exercise thereof such additional terms and conditions not inconsistent with the provisions of the New Equity Plan, as the Compensation Committee may
determine, including without limitation terms requiring forfeiture of unvested Awards in the event of a participant’s termination of employment or other service.
The right of a participant to exercise or receive a grant or settlement of any Award, and the timing thereof, may be subject to such performance goals as may be
determined by the Compensation Committee. Each Award will be evidenced by an Award agreement that will include additional terms and conditions that may
be applicable to such Award.
Awards—Performance Goals
In the discretion of the Compensation Committee, the vesting, earning or settlement of any Award may be conditioned upon the achievement of specified
performance goals that are substantially uncertain to be met during the applicable performance period at the time such goals are established. Performance goals
may be described in terms of Company-wide objectives or objectives that are related to the performance of the individual participant or a subsidiary, division,
department or function within the Company or a subsidiary. Performance goals may be measured on an absolute or relative basis. Relative performance may be
measured by a group of peer companies or by a financial market index. To the extent that an Award is intended to constitute qualified performance-based
compensation within the meaning of Section 162(m) of the Code, the vesting, earning and/or settlement of such Award will be based on the achievement of one
or more of the following performance goals: specified levels of or increases in return on capital, equity or assets; earnings measures/ratios (on a gross, net, pretax or post-tax basis), including without limitation diluted earnings per share, total earnings, operating earnings, earnings growth, earnings before interest and
taxes (EBIT) and earnings before interest, taxes, depreciation and amortization (EBITDA); revenue or revenue growth; net economic profit (which is operating
earnings minus a charge to capital); net income or operating income; sales or sales growth; gross margin or direct margin; share price (including but not limited
to growth measures and total stockholder return); operating profit; per period or cumulative cash flow (including but not limited to operating cash flow and free
cash flow) or cash flow return on investment (which equals net cash flow divided by total capital); inventory turns; financial return ratios such as return on equity
or return on assets; balance sheet measurements such as receivable turnover; improvement in or attainment of expense levels; improvement in or attainment of
working capital levels; debt reduction; strategic innovation, including but not limited to entering into, substantially completing, or receiving payments under,
relating to, or deriving from a joint development agreement, licensing agreement, or similar agreement; the disposition or sale of a product, technology or
intellectual property; customer or employee satisfaction; individual objectives; operating efficiency; development of new drugs or other products; achievement of
regulatory milestones or clinical development milestones; implementation or completion of critical projects or achievement of related milestones; partnering or
similar transactions; and any combination of any of the foregoing criteria.
If the Compensation Committee determines that a change in the business, operations, corporate structure or capital structure of the Company or a subsidiary, or
the manner in which any such entity conducts its business, or other events or circumstances render any performance goal unsuitable, then the Compensation
Committee may modify such performance goal and/or the related minimum, target, maximum and/or other levels of achievement as the Compensation
Committee deems appropriate and equitable (but, with respect to any qualified performance-based award, only to the extent permitted by Section 162(m) of the
Code).
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Awards—Types of Awards
Options. Options give a participant the right to purchase a specified number of shares from the Company for a specified time period at a fixed price. Options
may be either ISOs or non-qualified options, however, ISOs may only be granted to employees of the Company and its subsidiaries. The price at which shares
may be purchased upon exercise may not be less than the fair market value of one Share on the grant date, or, in the case of an ISO granted to a ten-percent
stockholder, less than 110% of the fair market value of a Share on the grant date. The Compensation Committee may grant options that have a term of up to ten
years, or, in the case of an ISO granted to a ten-percent stockholder, five years. The Award agreement will specify the exercise price, term, vesting requirements,
including any performance goals, and any other terms and conditions applicable to the option.
Unless otherwise provided in an Award agreement or an effective employment, consulting, severance or similar agreement with the Company or a subsidiary,
upon a participant's termination of employment or service, the unvested portion of such participant’s options will cease to vest and will be forfeited (with no
compensation due to the participant) and the vested portion of such participant's options will remain exercisable for a period of (i) 90 days in the event of a
termination without cause, (ii) one year in the event of a termination due to death or disability and (iii) 90 days in the event of a participant's resignation;
provided, however, no option will be exercisable after its stated term has expired. All of a participant's options, whether or not vested, will be forfeited
immediately upon a termination for cause, with no compensation due to the participant.
Stock Appreciation Rights. A grant of a SAR entitles a participant to receive, upon exercise of the SAR, the excess of (i) the fair market value of one Share on
the date of exercise, over (ii) the grant price of the SAR as determined by the Compensation Committee. No payment from the participant is required upon the
exercise of a SAR. The Compensation Committee will determine and specify in each Award agreement the number of SARs granted, the grant price of the SAR
(which may not be less than 100% of the fair market value of a Share on the grant date), the time or times at which a SAR may be exercised in whole or in part,
the method by which shares will be delivered or deemed to be delivered to a participant, the term of the SAR (which may not be greater than 10 years) and any
other terms and conditions of the SAR.
Unless otherwise provided in an Award agreement or an effective employment, consulting, severance or other agreement with the Company or a subsidiary, upon
a participant's termination of employment or service, the unvested portion of such participant's SARs generally will cease to vest and generally will be forfeited
(with no compensation due to the participant) and the vested portion of such participant's SARs will remain exercisable for a period of (i) 90 days in the event of
a termination without cause, (ii) one year in the event of a termination due to death or disability and (iii) 90 days in the event of a participant's resignation;
provided, however, that no SAR will be exercisable after its stated term has expired. All of a participant’s SARs, whether or not vested, will be forfeited
immediately upon a termination for cause, with no compensation due to such participant.
Restricted Stock. An Award of restricted stock is a grant of a specified number of shares, which shares are subject to forfeiture upon the occurrence of certain
events during a specified restriction period. Each Award of restricted stock will specify the duration of the restriction period, the conditions under which the
shares may be forfeited, and the amount, if any, the participant must pay to receive the shares. Generally, during the restriction period, the participant will have
all of the rights of a stockholder with respect to the restricted stock, including the right to vote the shares of restricted stock and to receive dividends. However,
dividends may, at the discretion of the Compensation Committee, be paid currently or subject to the same restrictions as the underlying stock (and the
Compensation Committee may withhold cash dividends paid on restricted stock until the applicable restrictions have lapsed), provided that, dividends paid on
unvested restricted stock that is subject to performance goals will not be paid or released until the applicable performance goals have been achieved.
Unless otherwise provided in an Award agreement or an effective employment, consulting, severance, or similar agreement with the Company or a subsidiary,
upon a participant’s termination of employment or service for any reason, the unvested portion of each Award of restricted stock will be forfeited with no
compensation due to the participant.
Restricted Stock Units.
An Award of RSUs is a grant of the right to receive a payment in shares or cash, or a combination thereof, equal to the fair market
value of a Share on the expiration of the applicable restriction period. RSUs are solely a device for determining amounts to be paid to a participant, do not
constitute shares, and will not be treated as a trust fund of any kind. Prior to the settlement of an award and the receipt of shares, the participant will have no
rights as a stockholder with respect to any such shares. Notwithstanding the previous sentence, the Compensation Committee may provide in an Award
agreement that amounts equal to dividends declared during the restriction period on the shares covered by the Award will be credited to the participant’s account
and settled in shares at the same time as the RSUs to which such dividend equivalents relate. Awards of RSUs will be settled in shares, unless otherwise provided
in an Award agreement. Unless otherwise provided in an Award Agreement, subject to the Participant ’ s continued employment or other service with us from
the grant date through the expiration of the restriction period, the vested portion of an Award of RSUs will be settled within 60 days after the expiration of the
restriction period.
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Unless otherwise provided in an Award agreement or an effective employment, consulting, severance or similar agreement with the Company or a subsidiary,
upon a participant’s termination of employment or service for any reason, the unvested portion of each Award of RSUs will be forfeited with no compensation
due the participant.
Performance Stock.
An Award of performance stock is a grant of a specified number of shares to a participant, which shares are conditional on the
achievement of one or more performance goals during a performance period and subject to forfeiture upon the occurrence of certain events during a restriction
period. Each Award agreement will specify the duration of the performance period and restriction period (if any), the performance goal(s) applicable to the
performance stock, the conditions under which the performance stock may be forfeited, and the amount (if any) that the participant must pay to receive the
performance stock. Provided that the performance goal(s) applicable to the Award have been achieved and the performance stock has not previously been
forfeited, shares will be released to the participant at the end of the performance period as specified in the Award agreement. Generally, during the restriction
period, the participant will have all of the rights of a stockholder with respect to the performance stock, including, the right to vote the shares of performance
stock and to received dividends, provided that dividends paid with respect to the performance stock will be subject to the same restrictions as the underlying
stock and the Company will withhold any dividends paid on the performance stock until the restrictions applicable to the performance stock have lapsed.
Unless otherwise provided in an Award agreement or an effective employment, consulting, severance or other agreement with the Company or a subsidiary, upon
a participant’s termination of employment or service for any reason, the unvested portion of each Award of performance stock will be forfeited with no
compensation due the participant.
Performance Stock Units. An Award of PSUs is a grant of the right to receive a payment in shares or cash, or a combination thereof, equal to the fair market
value of a share on the expiration of the applicable restriction period conditioned on the achievement of one or more performance goals. PSUs are solely a device
for determining amounts to be paid to a participant, do not constitute shares, and will not be treated as a trust fund of any kind. Prior to the settlement of an award
and the receipt of shares, the participant will have no rights as a stockholder with respect to any such shares. Notwithstanding the previous sentence, the
Compensation Committee may provide in an Award agreement that amounts equal to dividends declared during the restriction period on the shares covered by
the Award will be credited to the participant’s account and settled in cash or shares at the same time (and subject to the same forfeiture restrictions) as the PSUs
to which such dividend equivalents relate. Awards of PSUs will be settled in shares, unless otherwise provided in an Award agreement. Unless otherwise
provided in an Award Agreement, subject to the Participant ’ s continued employment or other service with us from the grant date through the expiration of the
restriction period, the vested portion of an Award of PSUs will be settled within 60 days after the expiration of the restriction period.
Unless otherwise provided in an Award agreement or an effective employment, consulting, severance or similar agreement with the Company or a subsidiary,
upon a participant’s termination of employment or service for any reason, the unvested portion of each Award of PSUs generally will be forfeited with no
compensation due the participant.
Other Stock-Based Awards. The Compensation Committee may grant, subject to applicable law, any other type of Award under the New Equity Plan that is
payable in, or valued in whole or in part by reference to, shares, and that is deemed by the Compensation Committee to be consistent with the purposes of the
New Equity Plan, including, without limitation, fully vested shares and dividend equivalents.
Change in Control and other Corporate Transactions
Unless otherwise provided in an Award agreement or an effective employment, consulting, severance or other similar agreement with the Company or one of its
subsidiaries, a change in control will not, in and of itself, accelerate the vesting, settlement, or exercisability of outstanding Awards. Notwithstanding the
foregoing and unless otherwise provided in an Award agreement or an effective employment, consulting, severance or similar agreement with the Company or a
subsidiary, if (i) the successor corporation (or its direct or indirect parent) does not agree to assume an outstanding Award or does not agree to substitute or
replace such Award with an award involving the registered and publicly traded ordinary equity securities of such successor corporation (or its direct or indirect
parent) on terms and conditions necessary to preserve the rights of the applicable participant with respect to such Award, (ii) the securities of the ultimate parent
of the Company or its successor following such change in control will not be publicly traded on a U.S. securities exchange immediately following such change in
control or (iii) the change in control is not approved by a majority of the Board of Directors immediately prior to such change in control, then the Compensation
Committee, in its sole discretion, may take one or more of the following actions with respect to all, some or any such Awards: (a) accelerate the vesting and, if
applicable, exercisability of such Awards such that the Awards are fully vested and, if applicable, exercisable (effective immediately prior to such change in
control); (b) with respect to any Awards that do not constitute “non-qualified deferred compensation” within the meaning of Section 409A of the Code,
accelerate the settlement of such Awards upon such change in control; (c) with respect to Awards that constitute “non-qualified deferred compensation” within
the meaning of Section 409A of the Code, terminate all such Awards and settle all such Awards for a cash payment equal to the fair market value of the shares
underlying such Awards less the amount the participant is required to pay for such shares, if any, provided that (I) such change in control satisfies the
requirements of Treasury Regulation Section 1.409A-3(i)(5)(v), (vi) or (vii) and (II) all other arrangements that would be aggregated with such Awards under
Section 409A of the Code are terminated and liquidated within 30 days before or 12 months after such change in control; (d) cancel outstanding options or SARs
in exchange for a cash payment in an amount equal to the excess, if any, of the fair market value of the shares underlying the unexercised portion of the option or
SAR as of the date of the change in control over the exercise price or grant price, as the case may be, of such portion, provided that any option or SAR with a per
share exercise price or grant price, as the case may be, that equals or exceeds the fair market value of one share on the date of the change in control will be
cancelled with no payment due the participant; and (e) take such other actions as the Compensation Committee deems appropriate.
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Unless provided otherwise in an Award agreement, or an effective employment, consulting, severance or other similar agreement, or as otherwise may be
determined by the Compensation Committee prior to a change in control, in the event that Awards are assumed in connection with a change in control or
substituted with new awards, and a participant’s employment or other service with the Company and its subsidiaries is terminated by the Company without cause
or due to disability, as the result of the participant’s death or by the participant for good reason, in any case, within 24 months following a change in control,
(i) the unvested portion of such participant’s Awards will vest in full (with any applicable performance goals being deemed to have been achieved at target or, if
greater, actual levels of performance), (ii) Awards of options and SARs will remain exercisable by the participant or the participant’s beneficiary or legal
representative, as the case may be, for a period of one-year (but not beyond the stated term of the option or SAR), (iii) all RSUs and PSUs will be settled within
30 days after such termination and (iv) all other stock-based awards will be settled within 30 days after such termination.
In the event of a share dividend, recapitalization, forward share split, reverse share split, reorganization, division, merger, consolidation, amalgamation, spin-off,
combination, repurchase or share exchange, extraordinary or unusual cash distribution, or other similar corporate transaction or event, the Compensation
Committee will make equitable adjustments in (i) the number and kind of shares which may thereafter be issued in connection with Awards, (ii) the number and
kind of shares issuable in respect of outstanding Awards, (iii) the aggregate number and kind of shares available under the New Equity Plan, and (iv) the exercise
or grant price relating to any Award, or if deemed appropriate, the Compensation Committee may also make provision for a cash payment with respect to any
outstanding Award.
Clawback and Recoupment
Any Award granted under the New Equity Plan (and all shares acquired thereunder) will be subject to mandatory repayment and clawback pursuant to the terms
of the Company’s clawback policy, if any, and as may otherwise be required by any federal or state laws or the rules of any applicable securities exchange.
Additional recoupment and clawback policies may be provided in the participant’s Award agreement.
Amendment and Termination
The Board of Directors may amend, alter, suspend, discontinue or terminate the New Equity Plan without the consent of our stockholders, except that the Board
of Directors must obtain stockholder approval for actions that would: (i) increase the number of shares subject to the New Equity Plan; (ii) decrease the price at
which Awards may be granted; or (iii) require stockholder approval under any applicable federal, state or foreign law or regulation or the rules of any stock
exchange or automated quotation system on which shares are then listed or quoted. However, without prior written consent of an affected participant, no
amendment, alteration, suspension, discontinuation or termination of the New Equity Plan may materially and adversely affect the rights of a participant under
any outstanding Award unless such action is required by law, the rules of any applicable securities exchange or is necessary to obtain a deduction under Section
162(m) of the Code. No underwater Option or underwater SAR may be repriced, replaced or regranted through cancellation or purchased for cash without the
approval of our stockholders.
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The Compensation Committee may waive any conditions or rights under, or amend, alter, suspend, discontinue, or terminate any Award and the New Equity Plan
without the consent of any affected participant, provided, that no such amendment, alteration, suspension, discontinuation, or termination that materially and
adversely affects the rights of a participant will be effective without such participant’s consent. Notwithstanding the foregoing, the Compensation Committee
may amend any outstanding Award without a participant’s consent to the extent it determines in its sole discretion that such amendment is necessary or advisable
to ensure a deduction under Section 162(m) of the Code or to comply with Section 409A of the Code or an exemption therefrom.
Unless earlier terminated, the New Equity Plan will terminate with respect to the grant of new Awards on August 11, 2026.
New Plan Benefits
Because grants of Awards will be made from time to time by the Compensation Committee to those persons whom the Compensation Committee determines in
its discretion should receive grants of Awards, the benefits and amounts that may be received in the future by persons eligible to participate in the New Equity
Plan are not presently determinable.
Summary of U.S. Federal Income Tax Consequences
The following discussion is a summary of certain federal income tax considerations that may be relevant to participants in the New Equity Plan. The discussion is
for general informational purposes only and does not purport to address specific federal income tax considerations that might apply to a participant based on his
or her particular circumstances, nor does it address state, local or non-U.S. income tax or other tax considerations that may be relevant to a participant.
PARTICIPANTS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS WITH RESPECT TO THE PARTICULAR FEDERAL INCOME
TAX CONSEQUENCES TO THEM OF PARTICIPATING IN THE NEW EQUITY PLAN, AS WELL AS WITH RESPECT TO ANY APPLICABLE
STATE, LOCAL OR NON-U.S. INCOME TAX OR OTHER TAX CONSIDERATIONS.
Incentive Stock Options. Upon the grant of an ISO, the option holder will not recognize any income. In addition, no income for federal income tax purposes
will be recognized by an option holder upon the exercise of an ISO if the requirements of the New Equity Plan and the Code are satisfied, including, without
limitation, the requirement that the option holder remain employed by the Company or a subsidiary during the period beginning on the grant date and ending on
the day three months (or, in the case of the option holder’s disability, one year) before the date the option is exercised. If an option holder has not remained an
employee of the Company or a subsidiary during the period beginning on the grant date of an ISO and ending on the day three months (or one year in the case of
the option holder's disability) before the date the option is exercised, the exercise of such option will be treated as the exercise of a non-qualified option and will
have the tax consequences described below in the section entitled “Non-Qualified Options.”
The federal income tax consequences upon a disposition of the shares acquired pursuant to the exercise of an ISO depends upon when the disposition of such
shares occurs and the type of such disposition.
If the disposition of such shares occurs more than two years after the grant date of the ISO and more than one year after the date of exercise, any gain or
loss recognized upon such disposition will be long-term capital gain or loss and the Company or a subsidiary, as applicable, will not be entitled to any
income tax deduction with respect to such ISO.
If the disposition of such shares occurs within two years after the grant date of the ISO or within one year after the date of exercise (a "disqualifying
disposition"), the excess, if any, of the amount realized over the option price will be treated as taxable income to the option holder and, subject to
Section 162(m) of the Code, the Company or a subsidiary, as applicable, will be entitled to a deduction equal to the amount of ordinary income recognized
by the option holder on such disposition. The amount of ordinary income recognized by the option holder in a disqualifying disposition (and the
corresponding deduction to the Company or a subsidiary, as applicable) is limited to the lesser of the gain on such sale and the difference between the fair
market value of the shares on the date of exercise and the option price. Any gain realized in excess of this amount will be treated as short-term or longterm capital gain (depending upon whether the shares have been held for more than one year). If the option price exceeds the amount realized upon such a
disposition, the difference will be short-term or long-term capital loss (depending upon whether the shares have been held for more than one year).
If a participant is subject to the Alternative Minimum Tax (“AMT”), the tax consequences to the participant may differ from those described above (generally
such tax treatment will be similar to the treatment of a non-qualified option).
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Except as provided in the paragraph immediately below, if an option holder elects to tender shares in partial or full payment of the option price for shares to be
acquired upon the exercise of an ISO, the option holder will not recognize any gain or loss on such tendered shares. No income will be recognized by the option
holder with respect to the shares received by the option holder upon the exercise of the ISO if the requirements of the New Equity Plan and the Code described
above are met. The number of shares received equal to the number of shares surrendered will have a tax basis equal to the tax basis of the surrendered shares.
Shares received in excess of the number of shares surrendered will have a tax basis of zero. The holding period of the shares received equal to the number of
shares tendered will be the same as such tendered shares’ holding period, and the holding period for the excess shares received will begin on the date of exercise.
If an option holder tenders shares that were previously acquired upon the exercise of an ISO in partial or full payment of the option price for shares to be
acquired upon the exercise of another ISO, and each such exercise occurs within two years after the grant date of such ISO or within one year after such shares
were transferred to the option holder, the tender of such shares will be a disqualifying disposition with the tax consequences described above regarding
disqualifying dispositions. The shares acquired upon such exercise will be treated as shares acquired upon the exercise of an ISO.
Non-Qualified Options.
An option holder will not recognize taxable income, and the Company or a subsidiary, as applicable, is not entitled to a deduction,
when a non-qualified option is granted. Upon the exercise of a non-qualified option, an option holder will recognize compensation taxable as ordinary income
equal to the excess of the fair market value of the shares received over the option price of the non-qualified option and, subject to Section 162(m) of the Code,
the Company or a subsidiary, as applicable, will be entitled to a corresponding deduction. An option holder’s tax basis in the shares received upon the exercise of
a non-qualified option will be equal to the fair market value of such shares on the exercise date, and the option holder’s holding period for such shares will begin
at that time. Upon the subsequent sale of the shares received in exercise of a non-qualified option, the option holder will recognize short-term or long-term
capital gain or loss, depending upon whether the shares have been held for more than one year. The amount of such gain or loss will be equal to the difference
between the amount realized in connection with the sale of the shares and the option holder’s tax basis in such shares.
If a non-qualified option is exercised in whole or in part with shares held by the option holder, the option holder will not recognize any gain or loss on such
tendered shares. The number of shares received by the option holder upon such an exchange that are equal in number to the number of tendered shares will retain
the tax basis and the holding period of the tendered shares for capital gain purposes. The shares received by the option holder in excess of the number of shares
used to pay the exercise price of the option will have a basis equal to the fair market value on the date of exercise and their holding period will begin on such
date.
Restricted Stock and Performance Stock.
Upon the grant of an award of restricted stock or performance stock, the shares are to be considered subject to a
substantial risk of forfeiture for federal income tax purposes. If a participant who receives restricted stock or performance stock does not make the election
described below, the participant does not recognize any taxable income upon the receipt of restricted stock or performance stock and the Company or a
subsidiary, as applicable, is not entitled to a deduction at such time. When the forfeiture restrictions with respect to the restricted stock or performance stock
lapse, the participant will recognize compensation taxable as ordinary income equal to the fair market value of the shares at that time, less any amount paid for
the shares and, subject to Section 162(m) of the Code, the Company or a subsidiary, as applicable, will be entitled to a corresponding deduction. A participant’s
tax basis in restricted stock or performance stock will be equal to the fair market value of the restricted stock or performance stock when the forfeiture
restrictions lapse, and the participant’s holding period for the shares will begin on such date. Upon a subsequent sale of the shares, the participant will recognize
short-term or long-term capital gain or loss, depending upon whether the shares have been held for more than one year at the time of sale. Such gain or loss will
be equal to the difference between the amount realized upon the sale of the shares and the tax basis of the shares in the participant's hands.
Participants receiving restricted stock or performance stock may make an election under Section 83(b) of the Code to recognize compensation taxable as ordinary
income with respect to the shares when such shares are received rather than at the time the forfeiture restrictions lapse. The amount of such compensation income
will be equal to the fair market value of the shares when the participant receives them (valued without taking into account restrictions other than restrictions that
by their terms will never lapse), less any amount paid for the shares. Subject to Section 162(m) of the Code, the Company or a subsidiary, as applicable, will be
entitled to a corresponding deduction at that time. By making a Section 83(b) election, the participant will recognize no additional ordinary compensation income
with respect to the shares when the forfeiture restrictions lapse, and will instead recognize short-term or long-term capital gain or loss with respect to the shares
when they are sold, depending upon whether the shares have been held for more than one year at the time of sale. The participant’s tax basis in the shares with
respect to which a Section 83(b) election is made will be equal to their fair market value when received by the participant, and the participant's holding period for
such shares will begin at that time. If the shares are subsequently forfeited, the participant will not be entitled to a deduction as a result of such forfeiture, but will
be entitled to claim a short-term or long-term capital loss (depending upon whether the shares have been held for more than one year at the time of forfeiture)
with respect to the shares to the extent of the consideration paid by the participant for such shares.
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Generally, during the restriction period, dividends and distributions paid with respect to restricted stock and performance stock will be treated as compensation
taxable as ordinary income (not dividend income) received by the participant and, subject to Section 162(m) of the Code, the Company or a subsidiary, as
applicable, will receive a corresponding deduction. Dividend payments received with respect to shares of restricted stock or performance stock for which a
Section 83(b) election has been made or which are paid after the restriction period lapses generally will be treated and taxed as dividend income.
SARs. A participant will not recognize taxable income, and the Company or a subsidiary, as applicable, is not entitled to a deduction, when a SAR is granted.
Upon exercise or settlement of a SAR, a participant will recognize compensation taxable as ordinary income in an amount equal to the cash or the fair market
value of the shares received and, subject to Section 162(m) of the Code, the Company or a subsidiary, as applicable, will be entitled to a corresponding
deduction. A participant’s tax basis in shares received upon the exercise of a SAR will be equal to the fair market value of such shares on the exercise date, and
the participant’s holding period for such shares will begin at that time. Upon the sale of shares received from the exercise of a SAR, the participant will recognize
short-term or long-term capital gain or loss, depending on whether the shares have been held for more than one year. The amount of such gain or loss will be
equal to the difference between the amount realized in connection with the sale of the shares and the participant’s tax basis in the shares.
RSUs and PSUs.
A participant will not recognize taxable income upon the grant of an RSU or PSU, and neither the Company nor any subsidiary, as
applicable, is entitled to a deduction upon such grant. When RSUs or PSUs are settled and the participant receives cash or shares, the participant will recognize
compensation taxable as ordinary income equal to the amount of cash received or the fair market value of the shares at that time (as applicable) and, subject to
Section 162(m) of the Code, the Company or a subsidiary, as applicable, will be entitled to a corresponding deduction. A participant’s tax basis in shares
received at the end of a restriction period will be equal to the fair market value of such shares when the participant receives them, and the participant’s holding
period will begin on such date. Upon the sale of shares received upon the settlement of RSUs or PSUs, the participant will recognize short-term or long-term
capital gain or loss, depending upon whether the shares have been held for more than one year at the time of sale. Such gain or loss will be equal to the difference
between the amount realized upon the sale of the shares and the tax basis of the shares in the participant’s hands. Dividend equivalents will be taxable to
participants upon distribution as compensation, and accordingly, the participant will recognize ordinary income (not dividend income) in such amount and,
subject to Section 162(m) of the Code, the Company or a subsidiary, as applicable, will receive a corresponding deduction. In addition, as discussed below, RSUs
and PSUs may be considered deferred compensation that must comply with the requirements of Section 409A of the Code in order to avoid early income
inclusion and tax penalties.
Other Stock-Based Awards. The tax treatment of other stock-based awards will generally be governed by the principles set forth in Sections 61, 83, 162 and
451 of the Code. This tax treatment will vary depending on the terms of the Award but should generally be analogous to the tax treatment of options, SARs,
restricted stock, RSUs, performance stock and PSUs as described above. Accordingly, other stock-based awards payable in shares will be subject to ordinary
income taxation when the forfeiture restrictions applicable to the award, if any, lapse. If another stock-based award is payable in cash, such Award will be
taxable upon the participant’s actual or constructive receipt of the cash payment. If shares are issued or transferred to the participant in connection with the
settlement of another stock-based, the participant’s tax basis in the shares received will be equal to the fair market value of such shares upon the date when the
forfeiture restrictions lapse or, if later, the date when shares are transferred. The participant’s holding period for the shares will begin when the forfeiture
restrictions lapse or, if later, when the shares are transferred to the participant. Upon the sale of shares, the participant will recognize short-term or long-term
capital gain or loss depending upon whether the shares have been held for more than one year after the date upon which the forfeiture restrictions lapse or, if
later, the date that the shares were transferred to the participant. If shares transferred or issued to a participant upon the grant of another stock-based award are
subject to forfeiture, the participant may be able to make an election under Section 83(b) of the Code, as described above in the section titled “ Restricted Stock .”
Withholding. Participants will be responsible for making appropriate provision for all taxes required to be withheld in connection with any awards, vesting,
exercises and transfers of shares pursuant to the New Equity Plan. This includes responsibility for all applicable federal, state, local or foreign withholding taxes.
In the case of the payment of awards in shares or the exercise of options or SARs, if a participant fails to make such provision, the Company and its subsidiaries
may, in their discretion, withhold from the payment that number of shares (or that amount of cash, in the case of a cash payment) which has a fair market value
equal to the participant’s tax obligation.
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Million Dollar Deduction Limit. Under Section 162(m) of the Code, the Company or a subsidiary, as applicable, generally may not deduct remuneration paid
to the chief executive officer of the Company and the three next highest paid executive officers other than the chief financial officer (as disclosed in this proxy
statement) to the extent that such remuneration exceeds $1 million, unless such remuneration is qualified performance-based compensation. Under the New
Equity Plan, the Compensation Committee may, in its discretion, grant awards that are intended to qualify as performance-based compensation. However, the
Compensation Committee retains the discretion to grant awards under the New Equity Plan that will not constitute qualified performance-based compensation
and therefore may not be deductible under Section 162(m) of the Code.
Nonqualified Deferred Compensation. Section 409A of the Code contains certain restrictions on the ability to defer receipt of compensation to future tax years.
Any award that provides for the deferral of compensation, such as RSUs and PSUs that are settled more than two and one-half months after the end of the year in
which they vest, must comply with Section 409A of the Code or else be subject to adverse tax consequences. If the requirements of Section 409A of the Code are
not met, all amounts deferred under the New Equity Plan (and any plan required to be aggregated with the New Equity Plan under Section 409A of the Code)
during the taxable year and all prior taxable years (to the extent not already included in gross income) will be included in the participant’s taxable income in the
later of the year in which such violation occurs or the year in which such amounts are no longer subject to a substantial risk of forfeiture, even if such amounts
have not been actually received by the participant. In addition, the violation of Section 409A of the Code will result in an additional tax to the participant of 20%
of the deferred amount plus applicable interest computed from the date the award was earned, or if later, the date on which it vested.
Excess Parachute Payments.
If the vesting or payment of an award made to a “disqualified individual” (as defined in Section 280G of the Code) occurs in
connection with a “change in ownership or control” (within the meaning of Section 280G of the Code) of the Company, such vesting or payment, either alone or
when combined with other transaction-based payments which such disqualified individual is entitled to receive, may result in an “excess parachute payment” (as
defined in Section 280G of the Code). Section 4999 of the Code generally imposes a 20% excise tax on the amount of any such “excess parachute payment”
received by such “disqualified individual” and Section 280G of the Code would prevent the Company or a subsidiary, as applicable, from deducting such “excess
parachute payment.”
The Board of Directors recommends a vote "FOR" the approval of the Aviragen Therapeutics, Inc. 2016 Equity Incentive Plan.
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HOUSEHO L DING

Some banks, brokers and other nominee record holders may be participating in the practice of “householding” proxy materials. This means that only one copy of
the Company’s notice of internet availability of proxy materials may have been sent to multiple stockholders in your household. The Company will promptly
deliver a separate notice of internet availability of proxy materials to you if you request one by writing or calling the Company’s Secretary at 2500 Northwinds
Parkway, Suite 100, Alpharetta, GA 30009; Telephone: (678) 221-3343. If you want to receive separate copies of the notice of internet availability of proxy
materials in the future, or if you are receiving multiple copies and would like to receive only one copy for your household, you should contact your bank, broker
or other nominee record holder, or you may contact the Company at the above address and phone number.
OTHER MATTERS

The Board of Directors knows of no matters to be presented at the Annual Meeting other than as described in this Proxy Statement. However, if any other matters
properly come before the Annual Meeting or any adjournment thereof, it is intended that proxies in the accompanying form will be voted in accordance with the
discretion of the persons named therein.
Pro x y S o licitati o n
The solicitation of proxies is being conducted by the Company, which will bear the cost of the solicitation. The Company will request brokerage houses, banks
and other custodians or nominees holding stock in their names for others to forward proxy materials to their customers or principals who are the beneficial
owners of shares and will reimburse them for their expenses in doing so. The Company expects to solicit proxies primarily by mail, but directors, officers, and
other employees of the Company may also solicit in person, by telephone, by facsimile, or by mail.
St o ck h older P ro p osals f o r N ext Y e ar ’ s A n nual Me e ting
Pursuant to Rule 14a-8 of the Exchange Act, some stockholder proposals may be eligible for inclusion in the proxy statement for the Company’s next Annual
Meeting of Stockholders. For a proposal of a stockholder to be considered for inclusion in next year’s proxy statement, it must be submitted in writing, with the
proof of stock ownership in accordance with Rule 14a- 8 and received by the Secretary of the Company no later than June 9, 2017.
Under the Company’s By-Laws, if a stockholder wants to submit a proposal for next year’s Annual Meeting of Stockholders under Rule 14a-8, or wants to
nominate candidates for election as directors at an Annual Meeting of Stockholders, the stockholder must provide timely notice of his or her intention in writing.
To be timely, a stockholder’s notice must be delivered to the Secretary, at the Company’s principal executive offices, not less than 90 days prior to the date of the
Annual Meeting of Stockholders. However, in the event that less than 100 days’ notice or prior public announcement of the date of the meeting is given or made
to stockholders, then a proposal shall be received no later than the close of business on the tenth day following the date on which notice of the date of the meeting
was mailed or a public announcement was made. The Company’s By-Laws also specify requirements as to the form and content of a stockholder’s notice. The
Company will not entertain any proposals or nominations that do not meet these requirements.

By Order of the Board of Directors,

Russell H. Plumb,
Cha i rman of t h e Bo ard
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AVIRAGEN THERAPEUTICS , INC.
2016 EQUITY INCENTIVE PLAN
Purpose of the Plan . The purpose of the Plan is to assist the Company and its Subsidiaries in attracting and retaining valued Employees, Consultants and
Non-Employee Directors by offering them a greater stake in the Company’s success and a closer identity with it, and to encourage ownership of the Company’s
shares by such Employees, Consultants and Non-Employee Directors.
Definitions . As used herein, the following definitions shall apply:
“ Award ” means the grant of Options, SARs, Restricted Stock, Restricted Stock Units, Performance Stock, Performance Stock Units and Other
Stock-Based Awards under the Plan.
“ Award Agreement ” means the written agreement, instrument or document evidencing an Award.
“ Board ” means the Board of Directors of the Company.
“ Cause ” means,
if the applicable Participant is party to an effective employment, consulting, severance or similar agreement with the Company or a
Subsidiary, and such term is defined therein, “Cause” shall have the meaning provided in such agreement;
if the applicable Participant is not a party to an effective employment, consulting, severance or similar agreement or if no definition of
“Cause” is set forth in the applicable employment, consulting, severance or similar agreement, “Cause” shall have the meaning provided in the applicable Award
Agreement;
if neither (a) nor (b) applies, then “Cause” shall mean (i) engaging in (A) willful or gross misconduct or (B) willful or gross neglect;
(ii) the commission of a felony or a crime involving any of the following: moral turpitude, dishonesty, breach of trust or unethical business conduct; or the
commission of any crime involving the Company or any of its Subsidiaries; (iii) fraud, misappropriation or embezzlement; or (iv) the Participant’s abuse of illegal
drugs or other controlled substances or the Participant’s habitual intoxication while providing services for the Company or any of its Subsidiaries.
“ Change in Control ” means, unless otherwise provided in an Award Agreement, after the Effective Date:
the acquisition in one or more transactions (whether by purchase, merger, amalgamation or otherwise) by any “Person” (as such term is
used for purposes of Section 13(d) or Section 14(d) of the Exchange Act, but excluding, for this purpose, (i) the Company or any of its Subsidiaries, (ii) any
employee benefit plan of the Company or any of its Subsidiaries or (iii) an entity owned, directly or indirectly, by the stockholders of the Company in substantially
the same proportions as their ownership of shares of the Company) of “Beneficial Ownership” (within the meaning of Rule 13d-3 under the Exchange Act), of
more than fifty percent (50%) of the combined voting power of the Company’s then outstanding voting securities;
a change in the composition of the Board such that the individuals who as of any date constitute the Board (the “ Incumbent Board ”)
cease to constitute a majority of the Board at any time during the 24-month period immediately following such date; provided, however, that if the election, or
nomination for election by the Company’s stockholders, of any new director was approved by a vote of at least a majority of the Incumbent Board, such new
director shall be considered as a member of the Incumbent Board, and provided further that any reductions in the size of the Board that are instituted voluntarily by
the Incumbent Board shall not constitute a Change in Control, and after any such reduction the “Incumbent Board” shall mean the Board as so reduced;
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a complete liquidation or dissolution or winding up of the Company (other than pursuant to a transaction in which the assets of the
Company are distributed to an entity owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of
shares of the Company); or
the sale, directly or indirectly, of all or substantially all of the Company’s assets (determined on a consolidated basis), other than to a
Person described in clauses (i), (ii) or (iii) of Section 2.5(a) above.
Notwithstanding the foregoing, a restructuring, reorganization or similar or analogous event in which the stockholders of the Company immediately before such
event have “Beneficial Ownership” (within the meaning of Rule 13d-3 under the Exchange Act) of the Company immediately after such event in substantially the
same proportions as their ownership of Shares of the Company immediately before such event shall not constitute a Change in Control.
“ Code ” means the Internal Revenue Code of 1986, as amended.
“ Company ” means Aviragen Therapeutics, Inc., a Delaware corporation, or any successor corporation or company.
“ Committee ” means the Compensation Committee of the Board, provided that the Committee shall at all times have at least two members, each
of whom shall be a “non-employee director” as defined in Rule 16b-3 under the Exchange Act, an “outside director” as defined in Section 162(m) of the Code and
the regulations issued thereunder and an “independent director” under the rules of any applicable stock exchange.
“ Consultant ” means a natural person (within the meaning of Form S-8 of the Securities Act) who provides bona fide services to the Company or
any of its Subsidiaries other than in connection with the offer or sale of Shares or other securities or shares in a capital-raising transaction and is not engaged in
activities that directly or indirectly promote or maintain a market for the Company’s Shares or other securities.
“ Disability ” means,
if the applicable Participant is party to an effective employment, consulting, severance or similar agreement with the Company or a
Subsidiary, and such term is defined therein, “Disability” shall have the meaning provided in such agreement;
if the applicable Participant is not a party to an effective employment, consulting, severance or similar agreement or if no definition of
“Disability” is set forth in the applicable employment, consulting, severance or similar agreement, “Disability” shall have the meaning provided in the applicable
Award Agreement;
if neither (a) nor (b) applies, then “Disability” shall mean the inability to engage in any substantial gainful activity by reason of any
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 12
months.
“ Effective Date” means the date that the Plan is approved by the stockholders of the Company.
“ Employee ” means an officer or other employee of the Company or a Subsidiary, including without limitation a director who is such an
employee.
“ Exchange Act ” means the Securities Exchange Act of 1934, as amended.
“ Fair Market Value ” means, on any given date (i) if the Shares are listed on any established stock exchange or a national market system,
including without limitation the NASDAQ Global Select Market, the closing sales price for such Shares as quoted on such exchange or system on the day of
determination, as reported in The Wall Street Journal or such other source as the Committee deems reliable (or, if no closing sales price was reported on that date,
on the last trading date such closing sales price was reported); (ii) if clause (i) does not apply, then if the Shares are regularly quoted by a recognized securities
dealer but selling prices are not reported, the mean between the high bid and low asked prices for the Shares on the day of determination (or, if no bids and asks
were reported on that date, on the last trading date such bids and asks were reported); or (iii) if neither clause (i) nor clause (ii) applies, such value as the Committee
in its discretion may in good faith determine in accordance with Section 409A of the Code and the regulations thereunder (and, with respect to Incentive Stock
Options, in accordance with Section 422 of the Code and the regulations thereunder).
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“ Good Reason ” means,
if the applicable Participant is party to an effective employment, consulting, severance or similar agreement with the Company or a
Subsidiary, and such term is defined therein, “Good Reason” shall have the meaning provided in such agreement;
if the applicable Participant is not a party to an effective employment, consulting, severance or similar agreement or if no definition of
“Good Reason” is set forth in the applicable employment, consulting, severance or similar agreement, “Good Reason” shall have the meaning provided in the
applicable Award Agreement;
if neither (a) nor (b) applies, then “Good Reason” shall mean, following a Change in Control, (i) a material diminution in the
Participant’s base salary or target bonus, in either case, from that in effect immediately prior to such Change in Control; (ii) a material diminution in the
Participant’s authority, duties, or responsibilities, in any case, from those as in effect immediately prior to such Change in Control; or (iii) a relocation of the
Participant’s principal place of employment or service to a location that increases his/her one-way commute distance by more than thirty-five (35) miles from that
in effect immediately prior to such Change in Control provided, in all cases of clauses (i) through (iii) above, that the Participant has notified the Committee in
writing of such condition within ninety (90) days following its first occurrence, the Company has failed to remedy such condition within thirty (30) days following
the date of such notice, and the Participant terminates his or her employment or service with the Company or any if its Subsidiaries within ninety (90) days
following the end of such thirty-day cure period.
“ Incentive Stock Option ” means an Option or portion thereof that (i) is designated as an Incentive Stock Option and (ii) meets the requirements
of an incentive stock option as defined in Section 422 of the Code.
“ Incumbent Director ” means a director who either (i) is a member of the Board as of the Effective Date or (ii) is elected, or nominated for
election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at the time of such election or nomination.
“ Non-Employee Director ” means a member of the Board who is not an Employee.
“ Non-Qualified Option ” means an Option or portion thereof that is designated as not being an Incentive Stock Option or that does not otherwise
qualify as an Incentive Stock Option.
“ Option ” means a right granted under Section 6.1 of the Plan to purchase a specified number of Shares at a specified price. An Option may be
an Incentive Stock Option or a Non-Qualified Option; provided, however, that unless otherwise explicitly stated in an Award Agreement, each Option is hereby
designated as a Non-Qualified Option.
“ Other Stock-Based Award ” means a right granted under Section 6.7 of the Plan.
“ Participant ” means any Employee, Non-Employee Director or Consultant who receives an Award.
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“ Performance Goal ” means any goal established by the Committee in its sole discretion, the attainment of which is substantially uncertain at the
time such goals are established. Performance Goals may be described in terms of Company-wide objectives or objectives that are related to the performance of the
individual Participant or a Subsidiary, division, department or function within the Company or a Subsidiary. Performance Goals may be measured on an absolute or
relative basis. Relative performance may be measured, for example, by reference to a group of peer companies or a financial market index. To the extent that an
Award is intended to be a Qualified Performance-Based Award, the vesting, earning and/or settlement of such Award shall be based on the achievement of one or
more of the following Performance Goals (which may be determined on a GAAP or non-GAAP basis by the Committee in accordance with Section 162(m) of the
Code): specified levels of or increases in return on capital, equity or assets; earnings measures/ratios (on a gross, net, pre-tax or post-tax basis), including without
limitation diluted earnings per share, total earnings, operating earnings, earnings growth, earnings before interest and taxes (EBIT) and earnings before interest,
taxes, depreciation and amortization (EBITDA); revenue or revenue growth; net economic profit (which is operating earnings minus a charge to capital); net
income; operating income; sales; sales growth; gross margin; direct margin; share price (including but not limited to growth measures and total stockholder return),
operating profit; per period or cumulative cash flow (including but not limited to operating cash flow and free cash flow) or cash flow return on investment (which
equals net cash flow divided by total capital); inventory turns; financial return ratios; balance sheet measurements such as receivable turnover; improvement in or
attainment of expense levels; improvement in or attainment of working capital levels; debt reduction; strategic innovation, including but not limited to entering
into, substantially completing, or receiving payments under, relating to, or deriving from a joint development agreement, licensing agreement, or similar agreement;
the disposition or sale of a product, technology or intellectual property; customer or employee satisfaction; individual objectives; operating efficiency; development
of new drugs or other products; achievement of regulatory milestones or clinical development milestones; implementation or completion of critical projects or
achievement of related milestones; partnering or similar transactions; and any combination of any of the foregoing criteria If the Committee determines that a
change in the business, operations, corporate structure or capital structure of the Company or a Subsidiary, or the manner in which any such entity conducts its
business, or other events or circumstances render any Performance Goal unsuitable, the Committee may modify such Performance Goal and/or the related
minimum, target, maximum and/or other levels of achievement, in whole or in part, as the Committee deems appropriate and equitable (but, with respect to any
Qualified Performance-Based Award, only to the extent permitted by Section 162(m) of the Code and Section 8.2 hereof).
“ Performance Period ” means the period selected by the Committee during which the performance of the Company, any Subsidiary, any
department of the Company or any Subsidiary, or any individual is measured for the purpose of determining the extent to which a Performance Goal has been
achieved.
“ Performance Stock ” means Shares awarded by the Committee under Section 6.6 of the Plan that are subject to one or more Performance Goals.
“ Performance Stock Unit ” means the right granted under Section 6.5 of the Plan to receive, on the date of settlement, one Share or an amount
equal to the Fair Market Value of one Share, which right is subject to one or more Performance Goals. Performance Stock Units may be settled in cash, Shares or
any combination thereof; provided, however, that unless otherwise provided in an Award Agreement, Performance Stock Units shall be settled in Shares.
“ Person ” means an individual, corporation, partnership, association, limited liability company, estate or other legal entity.
“ Plan ” means the Aviragen Therapeutics, Inc. 2016 Equity Incentive Plan herein set forth, as amended from time to time.
“ Prior Plan ” means the Biota Pharmaceuticals, Inc. 2007 Omnibus Equity and Incentive Plan, as amended.
“ Qualified Performance-Based Award ” means an Award, other than an Option or SAR, that is intended to constitute “qualified performancebased compensation” within the meaning of Code Section 162(m).
“ Restricted Stock ” means a Share awarded by the Committee under Section 6.3 of the Plan.
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“ Restricted Stock Unit ” means the right granted under Section 6.4 of the Plan to receive, on the date of settlement, an amount equal to the Fair
Market Value of one Share. An Award of Restricted Stock Units may be settled in cash, Shares or any combination of the foregoing, as determined by the
Committee in its sole discretion; provided, however, that unless otherwise provided in an Award Agreement, Restricted Stock Units shall be settled in Shares.
“ Restriction Period ” means the period during which Performance Stock, Performance Stock Units, Restricted Stock and Restricted Stock Units
are subject to forfeiture.
“ SAR ” means a stock appreciation right awarded by the Committee under Section 6.2 of the Plan.
“ Securities Act ” means the Securities Act of 1933, as amended.
“ Share ” means one share of the Company’s common stock, par value $0.10 per share.
“ Subsidiary ” means any corporation, partnership, joint venture, company or other business entity of which 50% or more of the outstanding
voting power is beneficially owned, directly or indirectly, by the Company.
“ Ten Percent Stockholder ” means a Person who on any given date owns, either directly or indirectly (taking into account the attribution rules
contained in Section 424(d) of the Code), shares possessing more than 10% of the total combined voting power of all classes of shares of the Company or a
Subsidiary.
Eligibility . Any Employee, Non-Employee Director or Consultant shall be eligible to receive an Award under the Plan, as determined in the sole
discretion of the Committee; provided, however, that only persons who are Employees may be granted Incentive Stock Options.
Administration and Implementation of the Plan .
The Plan and all Award Agreements shall be administered by the Committee. Any action of the Committee in administering the Plan or an
Award Agreement shall be final, conclusive and binding on all Persons, including without limitation the Company, its Subsidiaries, Participants, Persons claiming
rights from or through Participants and stockholders of the Company. No member of the Committee (or any person to whom the Committee has delegated authority
to act under the Plan) shall be personally liable for any action, determination, or interpretation taken or made in good faith by the Committee (or such person) with
respect to the Plan or any Awards granted hereunder, and all members of the Committee (and such persons to whom the Committee has delegated authority to act
under the Plan) shall be fully indemnified and protected by the Company in respect of any such action, determination or interpretation to the fullest extent permitted
by law.
Subject to the provisions of the Plan, the Committee shall have full and final authority in its discretion to (i) select the Employees, NonEmployee Directors and Consultants who will receive Awards pursuant to the Plan; provided that Awards granted to Non-Employee Directors shall be subject to
ratification by the Board; (ii) determine the type or types of Awards to be granted to each Participant; (iii) determine the number of Shares to which an Award will
relate, the terms and conditions of any Award granted under the Plan (including, but not limited to, restrictions as to vesting, Performance Goals relating to an
Award, transferability or forfeiture, exercisability or settlement of an Award, waivers or accelerations thereof, and waivers of or modifications to Performance
Goals relating to an Award, based in each case on such considerations as the Committee shall determine) and all other matters to be determined in connection with
an Award; (iv) determine the strike price, grant price or purchase price (if any) of an Award; (v) determine whether, to what extent, and under what circumstances
an Award may be cancelled, forfeited, or surrendered; (vi) determine whether, and to certify that, Performance Goals to which an Award is subject are satisfied;
(vii) determine whether Participants will be permitted to defer the settlement of certain Awards; (viii) correct any defect or supply any omission or reconcile any
inconsistency in the Plan and Award Agreements, and adopt, amend and rescind such rules, regulations, guidelines, forms of agreements and instruments relating to
the Plan and Award Agreements as it may deem necessary or advisable; (ix) construe and interpret the Plan and Award Agreements; and (x) make all other
determinations as it may deem necessary or advisable for the administration of the Plan and Award Agreements. Notwithstanding anything in the Plan or an Award
Agreement to the contrary, no underwater Option or underwater SAR may be repriced, replaced or regranted through cancellation, nor may any underwater Option
or underwater SAR be repurchased for cash, in any case, without the approval of the stockholders of the Company, provided that nothing herein shall prevent the
Committee from taking any action provided for in Sections 7 and 8.
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To the extent permitted by applicable law and the Company’s by-laws, the Committee may delegate some or all of its authority with respect to
the Plan and Awards to any executive officer of the Company or any other person or persons designated by the Committee, in each case, acting individually or as a
committee, provided that the Committee may not delegate its authority hereunder to any person to make Awards to (a) Employees who are (i) subject to the
requirements of Rule 16b-3 of the Exchange Act, (ii) “covered employees” within the meaning of Section 162(m) of the Code or (iii) officers or other Employees
who are delegated authority by the Committee pursuant to this Section 4.3 or (b) members of the Board. Any delegation hereunder shall be subject to the
restrictions and limits that the Committee specifies at the time of such delegation or thereafter in its sole discretion. The Committee may at any time rescind the
authority delegated to any person pursuant to this Section 4.3. Any action undertaken by any such person or persons in accordance with the Committee’s delegation
of authority pursuant to this Section 4.3 shall have the same force and effect as if undertaken directly by the Committee.
Notwithstanding any other provision to the contrary, Awards granted to Non-Employee Directors shall be administered by the Board, and any
authority reserved under the Plan for the Committee with regard to Awards granted to Non-Employee Directors shall be exercised by the Board.
Shares Subject to the Plan .
Subject to adjustment as provided in Section 8 hereof and this Section 5, not more than 250,000 Shares (the “ Full Value Award Share Reserve ”)
may be delivered, in the aggregate, pursuant to the Plan on or after the Effective Date with respect to Awards of Restricted Stock, Restricted Stock Units,
Performance Stock, Performance Stock Units and Other Stock-Based Awards. Subject to adjustment as provided in Section 8 hereof and this Section 5, not more
than 5,401,292 Shares (the “ Option/SAR Share Reserve ” and together with the Full Value Award Share Reserve, the “ Share Reserve ”) may be delivered, in the
aggregate, pursuant to the Plan on or after the Effective Date with respect to Awards of Options and SARs, all of which may be issued pursuant to the exercise of
Incentive Stock Options. The Full Value Award Share Reserve shall be (i) reduced by the number of awards (other than stock options and stock appreciation rights)
granted under the Prior Plans from July 1, 2016 until the Effective Date and (ii) increased by the number of Shares underlying the portion of an award (other than
stock options and stock appreciation rights) granted under the Prior Plans that is cancelled, terminated, forfeited or lapses on or after July 1, 2016 without the
issuance of Shares. The Option/SAR Share Reserve shall be (i) reduced by the number of options and stock appreciation rights granted under the Prior Plans from
July, 2016 until the Effective Date and (ii) increased by the number of Shares underlying the portion of an option or stock appreciation right granted under the Prior
Plans that is cancelled, terminated, forfeited or lapses on or after July 1, 2016 without the issuance of Shares. The Shares issued under the Plan may, at the election
of the Board, be (i) authorized but previously unissued Shares or (ii) Shares previously issued and outstanding and reacquired by the Company. No individual shall
be eligible to receive, in any one calendar year, Awards with respect to more than 1,000,000 Shares (subject to adjustment as provided in Section 8 hereof).
Notwithstanding the foregoing, Shares issued under Awards granted in assumption, substitution or exchange for previously granted awards of a company acquired
by the Company or any Subsidiary shall not reduce the Shares available under the Plan nor shall such substituted Awards be counted towards the share limits on
individuals in the immediately preceding and immediately following sentence, and to the extent permitted by the rules of the stock exchange on which the Shares
are then listed or quoted, shares under a stockholder approved plan of an acquired company (adjusted to reflect the transaction) may be used for Awards under the
Plan and do not reduce the applicable component of the Share Reserve. No Non-Employee Director may be granted Awards covering shares having a Fair Market
Value of more than $500,000 on the grant date in any one calendar year.

51

If any Shares subject to an Award under the Plan are forfeited or such Award otherwise terminates for any reason whatsoever without an actual
distribution of Shares to the Participant, any Shares counted against the number of Shares available for issuance pursuant to the Plan with respect to such Award
shall, to the extent of any such forfeiture or termination, be added back to the Full Value Award Share Reserve or the Option/SAR Share Reserve, as applicable,
and shall again be available for Awards under the Plan; provided, however, that the Committee may adopt procedures for the counting of Shares relating to any
Award to ensure appropriate counting, avoid double counting, provide for adjustments in any case in which the number of Shares actually distributed differs from
the number of Shares previously counted in connection with such Award, and if necessary, to comply with applicable law or regulations. In addition, and
notwithstanding anything contained herein to the contrary, Shares tendered in payment of the exercise price or withholding taxes with respect to an Award or any
award granted under the Prior Plans shall not become, or again be, available for Awards under this Plan.
Awards . Awards may be granted on the terms and conditions set forth in this Section 6. In addition, the Committee may impose on any Award or the
settlement or exercise thereof, at the grant date or thereafter, such additional terms and conditions, not inconsistent with the provisions of the Plan, as the
Committee shall determine, including without limitation terms requiring forfeiture of unvested Awards in the event of a Participant’s termination of employment or
other service with the Company or any Subsidiary; provided, however, that the Committee shall retain full power to accelerate or waive any such additional term or
condition as it may have previously imposed (provided that, in any case, any such action is permitted under Code Section 409A). The right of a Participant to
exercise or receive a grant or settlement of any Award, and the timing thereof, may be subject to such Performance Goals as may be determined by the Committee.
Each Award, and the terms and conditions applicable thereto, shall be evidenced by an Award Agreement.
Options . Options give a Participant the right to purchase a specified number of Shares from the Company for a specified time period at a fixed
exercise price, as provided in the applicable Award Agreement. Options may be either Incentive Stock Options or Non-Qualified Options; provided that Incentive
Stock Options may not be granted to Non-Employee Directors or Consultants. The grant of Options shall be subject to the following terms and conditions:
Exercise Price . The price per Share at which Shares may be purchased upon exercise of an Option shall be determined by the
Committee and specified in the Award Agreement, but shall be not less than the Fair Market Value of one Share on the grant date (or 110% of the Fair Market
Value of one Share on the grant date in the case of an Incentive Stock Option granted to a Ten Percent Stockholder).
Term of Options. The term of an Option shall be specified in the Award Agreement, but shall in no event be greater than ten years from
the grant date (or five years from the grant date in the case of an Incentive Stock Option granted to a Ten Percent Stockholder).
Exercise of Option. Each Award Agreement with respect to an Option shall specify the time or times at which an Option may be
exercised in whole or in part and the terms and conditions applicable thereto, including without limitation (i) a vesting schedule which may be based upon the
passage of time, attainment of Performance Goals or a combination thereof, (ii) whether the exercise price for an Option shall be paid in cash, with Shares, with any
combination of cash and Shares, or with other legal consideration that the Committee may deem appropriate and to the extent permitted by applicable law, (iii) the
methods of payment, which may include payment through cashless and net exercise arrangements, to the extent permitted by applicable law and (iv) the methods
by which, or the time or times at which, Shares will be delivered or deemed to be delivered to Participants upon the exercise of such Option. Payment of the
exercise price shall in all events be made within three days after the date of exercise of an Option. With respect to any Participant who is subject to Section 16 of
the Exchange Act, such Participant may direct the Company to reduce the number of Shares that would otherwise be deliverable upon the exercise of his or her
Option by the number of Shares having a Fair Market Value on the date of exercise equal to the exercise price of the portion of the Option then being exercised.
Termination of Employment or Other Service . Unless otherwise provided in an Award Agreement or an effective employment,
consulting, severance or similar agreement with the Company or a Subsidiary, and except as otherwise provided in Section 7.2 hereof, upon a Participant’s
termination of employment or other service with the Company and its Subsidiaries, the unvested portion of such Participant’s Options shall cease to vest and shall
be forfeited (with no compensation due to the Participant) and the vested portion of such Participant’s Options shall remain exercisable by the Participant or the
Participant’s beneficiary or legal representative, as the case may be, for a period of (i) 90 days in the event of a termination by the Company or a Subsidiary without
Cause, (ii) one year in the event of a termination due to death or Disability and (iii) 90 days in the event of the Participant’s resignation; provided, however, that in
no event shall any Option be exercisable after its stated term has expired. Upon a termination of a Participant’s employment or other service by the Company or a
Subsidiary for Cause, all of such Participant’s Options, including those that are vested, shall be immediately forfeited (with no compensation due to the
Participant).

52

Incentive Stock Options . Each Participant awarded an Incentive Stock Option under the Plan shall notify the Company in writing
immediately after the date he or she makes a “disqualifying disposition” (as defined in Section 421(b) of the Code) of any Shares acquired pursuant to the exercise
of such Incentive Stock Option. The Company may, if determined by the Committee and in accordance with procedures established by it, retain possession of any
Shares acquired pursuant to the exercise of an Incentive Stock Option as agent for the applicable Participant until the end of any period during which a
disqualifying disposition could occur, subject to complying with any instructions from such Participant as to the sale of such Shares. The aggregate Fair Market
Value, determined as of the grant date, for Awards granted under the Plan (or any other stock or share option plan required to be taken into account under Section
422(d) of the Code) that are intended to be Incentive Stock Options which are first exercisable by the Participant during any calendar year shall not exceed
$100,000. To the extent an Award purporting to be an Incentive Stock Option exceeds the limitation in the previous sentence or does not otherwise qualify as an
Incentive Stock Option, the portion of the Award in excess of such limit or that does not so qualify shall be a Non-Qualified Option.
No Dividend Equivalent Rights . No Participant shall be entitled to dividend equivalent rights or payments with respect to any Shares
underlying the Participant’s Options.
Stock Appreciation Rights . A SAR shall confer on the Participant a right to receive, upon exercise thereof, the excess of (i) the Fair Market
Value of one Share on the date of exercise over (ii) the grant price of the SAR as determined by the Committee, but which may never be less than the Fair Market
Value of one Share on the grant date. No payment from the Participant shall be required to exercise a SAR. The grant of SARs shall be subject to the following
terms and conditions:
General . Each Award Agreement with respect to a SAR shall specify the number of SARs granted, the grant price of the SAR, the time
or times at which the SAR may be exercised in whole or in part (including without limitation vesting upon the passage of time, the attainment of Performance
Goals, or a combination thereof), the method of exercise, the method of settlement (in cash, Shares or a combination thereof), the method by which Shares will be
delivered or deemed to be delivered to Participants (if applicable) and any other terms and conditions of the SAR.
Termination of Employment or Other Service . Unless otherwise provided in an Award Agreement or an effective employment,
consulting, severance or similar agreement with the Company or a Subsidiary, and except as otherwise provided in Section 7.2 hereof, upon a Participant’s
termination of employment or other service with the Company and its Subsidiaries, the unvested portion of such Participant’s SARs shall cease to vest and shall be
forfeited (with no compensation due to the Participant) and the vested portion of such Participant’s SARs shall remain exercisable by the Participant or the
Participant’s beneficiary or legal representative, as the case may be, for a period of (i) [90] days in the event of a termination by the Company or a Subsidiary
without Cause, (ii) [one] year in the event of a termination due to death or Disability and (iii) [90] days in the event of the Participant’s resignation; provided,
however, that in no event shall any SAR be exercisable after its stated term has expired. Upon a termination of a Participant’s employment or other service by the
Company or a Subsidiary for Cause, all of such Participant’s SARs, including those that are vested, shall be immediately forfeited (with no compensation due to the
Participant).
Term . The term of a SAR shall be specified in the Award Agreement, but shall in no event be greater than ten years from the grant date.
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No Dividend Equivalent Rights . No Participant shall be entitled to dividend equivalent rights or payments with respect to any Shares
underlying the Participant’s SARs.
Restricted Stock . An Award of Restricted Stock is a grant by the Company of a specified number of Shares to the Participant, which Shares are
subject to forfeiture upon the occurrence of specified events during the Restriction Period. Such an Award shall be subject to the following terms and conditions:
General . Each Award Agreement with respect to Restricted Stock shall specify the duration of the Restriction Period and/or each
installment thereof, the conditions under which the Restricted Stock may be forfeited to the Company, and the amount, if any, the Participant must pay to receive
the Restricted Stock. Such restrictions may include a vesting schedule based upon the passage of time.
Transferability . During the Restriction Period, the transferability of Restricted Stock shall be prohibited or restricted in the manner and
to the extent prescribed in the applicable Award Agreement. Such restrictions may include, without limitation, rights of repurchase or first refusal in the Company
or provisions subjecting the Restricted Stock to a continuing substantial risk of forfeiture in the hands of any transferee.
Stockholder Rights . Unless otherwise provided in the applicable Award Agreement, during the Restriction Period the Participant shall
have all the rights of a stockholder with respect to Restricted Stock, including, without limitation, the right to receive dividends thereon (whether in cash or Shares)
and to vote such Shares of Restricted Stock in accordance with the Company’s by-laws. Dividends may, in the discretion of the Committee, be paid currently or
subject to the same restrictions as the underlying Restricted Stock (and the Committee may, in its sole discretion, withhold any cash dividends paid on Restricted
Stock until the restrictions applicable to such Restricted Stock have lapsed); provided, however, that dividends paid on unvested Restricted Stock that is subject to
Performance Goals shall not be paid or released unless and until the applicable Performance Goals have been achieved.
Termination of Employment or Other Service . Unless otherwise provided in an Award Agreement or an effective employment,
consulting, severance or similar agreement with the Company or a Subsidiary, and except as otherwise provided in Section 7.2 hereof, upon a Participant’s
termination of employment or other service with the Company and its Subsidiaries for any reason, the unvested portion of each Award of Restricted Stock granted
to such Participant shall be forfeited with no compensation due the Participant.
Additional Matters . Upon the Award of Restricted Stock, the Committee may direct the number of Shares subject to such Award be
issued to the Participant or placed in a restricted stock account (including without limitation an electronic account) with the transfer agent and in either case
designating the Participant as the registered owner. The certificate(s), if any, representing such Shares shall be physically or electronically legended, as applicable,
as to sale, transfer, assignment, pledge or other encumbrances during the Restriction Period and, if issued to the Participant, returned to the Company to be held in
escrow during the Restriction Period. In all cases, the Participant shall sign a stock power or share transfer form (as appropriate) endorsed in blank to the Company
to be held in escrow during the Restriction Period.
Restricted Stock Units . Restricted Stock Units are solely a device for the measurement and determination of the amounts to be paid to a
Participant under the Plan. Restricted Stock Units do not constitute Shares and shall not be treated as (or as giving rise to) property or as a trust fund of any kind;
provided, however, that the Company may establish a bookkeeping reserve to meet its obligations hereunder or a trust or other funding vehicle that would not cause
the Plan to be deemed to be funded for tax purposes or for purposes of Title I of the Employee Retirement Income Security Act of 1974, as amended. The right of
any Participant in respect of an Award of Restricted Stock Units shall be no greater than the right of any unsecured general creditor of the Company. The grant of
Restricted Stock Units shall be subject to the following terms and conditions:
Restriction Period . Each Award Agreement with respect to Restricted Stock Units shall specify the duration of the Restriction Period,
if any, and/or each installment thereof and the conditions under which such Award may be forfeited to the Company. Such restrictions may include a vesting
schedule based upon the passage of time.
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Termination of Employment or Other Service. Unless otherwise provided in an Award Agreement or an effective employment,
consulting, severance or similar agreement with the Company or a Subsidiary, and except as otherwise provided in Section 7.2 hereof, upon a Participant’s
termination of employment or other service with the Company and its Subsidiaries for any reason, the unvested portion of each Award of Restricted Stock Units
credited to such Participant shall be forfeited with no compensation due the Participant.
Settlement . Unless otherwise provided in an Award Agreement (i) an Award of Restricted Stock Units shall be settled in Shares,
provided that any fractional Restricted Stock Units shall be settled in cash and (ii) subject to the Participant’s continued employment or other service with the
Company or a Subsidiary from the grant date through the expiration of the Restriction Period (or applicable portion thereof), the vested portion of an Award of
Restricted Stock Units shall be settled within 60 days after the expiration of the Restriction Period (or applicable portion thereof).
Stockholder Rights . Nothing contained in the Plan shall be construed to give any Participant rights as a stockholder with respect to an
Award of Restricted Stock Units (including, without limitation, any voting, dividend or derivative or other similar rights). Notwithstanding the foregoing, the
Committee may provide in an Award Agreement that amounts equal to any dividends declared during the Restriction Period on the Shares represented by an Award
of Restricted Stock Units will be credited to the Participant’s account and settled in Shares at the same time (and subject to the same forfeiture restrictions) as the
Restricted Stock Units to which such dividend equivalents relate (with the number of Shares released in payment of such dividend equivalents to equal the amount
of dividend equivalents then being settled, divided by the Fair Market Value of one Share on the settlement date of such dividend equivalents).
Performance Stock Units . Performance Stock Units are solely a device for the measurement and determination of the amounts to be paid to a
Participant under the Plan. Performance Stock Units do not constitute Shares and shall not be treated as (or as giving rise to) property or as a trust fund of any kind;
provided, however, that the Company may establish a bookkeeping reserve to meet its obligations hereunder or a trust or other funding vehicle that would not cause
the Plan to be deemed to be funded for tax purposes or for purposes of Title I of the Employee Retirement Income Security Act of 1974, as amended. The right of
any Participant in respect of an Award of Performance Stock Units shall be no greater than the right of any unsecured general creditor of the Company. The grant
of Performance Stock Units shall be subject to the following terms and conditions:
Restriction Period . Each Award Agreement with respect to Performance Stock Units shall specify the duration of the Performance
Period and the Restriction Period, if any, and/or each installment thereof, the Performance Goals applicable to the Performance Stock Units and the conditions
under which the Performance Stock Units may be forfeited to the Company. Such restrictions shall include a vesting schedule based on the attainment of one or
more Performance Goals.
Termination of Employment or Other Service . Unless otherwise provided in an Award Agreement or an effective employment,
consulting, severance or similar agreement with the Company or a Subsidiary, and except as otherwise provided in Section 7.2 hereof, upon a Participant’s
termination of employment or other service with the Company and its Subsidiaries for any reason, the unvested portion of each Award of Performance Stock Units
credited to such Participant shall be forfeited with no compensation due the Participant.
Settlement . Unless otherwise provided in an Award Agreement, subject to the Participant’s continued employment or other service with
the Company or a Subsidiary from the grant date through the expiration of the Restriction Period (or applicable portion thereof), the vested portion of an Award of
Performance Stock Units shall be settled within 60 days after the expiration of the Restriction Period (or applicable portion thereof).
Stockholder Rights . Nothing contained in the Plan shall be construed to give any Participant rights as a stockholder with respect to an
Award of Performance Stock Units (including, without limitation, any voting, dividend or derivative or other similar rights). Notwithstanding the foregoing, the
Committee may provide in an Award Agreement that amounts equal to any dividends declared by the Company during the Restriction Period on the Shares
represented by an Award of Performance Stock Units will be credited to the Participant’s account and settled in cash or Shares at the same time (and subject to the
same forfeiture restrictions and Performance Goals) as the Performance Stock Units to which such dividend equivalents relate (with the number of Shares released
in payment of such dividend equivalents to equal the amount of dividend equivalents then being settled, divided by the Fair Market Value of one Share on the
settlement date of such dividend equivalents).
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Performance Stock . An Award of Performance Stock is a grant by the Company of a specified number of Shares to the Participant, which Shares
are conditional on the achievement of Performance Goals during the Performance Period and subject to forfeiture upon the happening of specified events during the
Restriction Period. An Award of Performance Stock shall be subject to the following terms and conditions.
General . Each Award Agreement with respect to Performance Stock shall specify the duration of the Performance Period and the
Restriction Period, if any, and/or each installment thereof, the Performance Goals applicable to the Performance Stock and the conditions under which the
Performance Stock may be forfeited to the Company, and the amount, if any, the Participant must pay to receive the Performance Stock.
Transferability . During the Restriction Period, if any, the transferability of Performance Stock shall be prohibited or restricted in the
manner and to the extent prescribed in the applicable Award Agreement. Such restrictions may include, without limitation, rights of repurchase or first refusal in
the Company or provisions subjecting the Performance Stock to a continuing substantial risk of forfeiture in the hands of any transferee.
Stockholder Rights . Unless otherwise provided in the applicable Award Agreement, during the Restriction Period the Participant shall
have all the rights of a stockholder with respect to Performance Stock, including, without limitation, the right to receive dividends thereon (whether in cash or
Shares), but only to the extent that Performance Stock vests based on the achievement of Performance Goals, and to vote such shares of Performance Stock.
Dividends shall be subject to the same restrictions (and Performance Goals) as the underlying Performance Stock and the Committee shall withhold any cash
dividends paid on Performance Stock until the Performance Goals are achieved and restrictions applicable to such Performance Stock have lapsed.
Termination of Employment or Other Service . Unless otherwise provided in an Award Agreement or an effective employment,
consulting, severance or similar agreement with the Company or a Subsidiary, and except as otherwise provided in Section 7.2 hereof, upon a Participant’s
termination of employment or other service with the Company and its Subsidiaries for any reason, the unvested portion of each Award of Performance Stock
granted to such Participant shall be forfeited with no compensation due the Participant.
Other Stock-Based Awards . The Committee is authorized, subject to limitations under applicable law, to grant to Participants any type of Award
(in addition to those Awards provided in Sections 6.1, 6.2, 6.3, 6.4, 6.5 and 6.6 hereof) that is payable in, or valued in whole or in part by reference to, Shares, and
that is deemed by the Committee to be consistent with the purposes of the Plan, including, without limitation, fully vested Shares and dividend equivalents.
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Change in Control .
General . Unless otherwise provided in an Award Agreement or an effective employment, consulting, severance or similar agreement with the
Company or a Subsidiary, a Change in Control shall not, in and of itself, accelerate the vesting, settlement or exercisability of outstanding Awards.
Notwithstanding the foregoing and unless otherwise provided in an Award Agreement or an effective employment, consulting, severance or similar agreement with
the Company or a Subsidiary, if (i) the successor corporation or company (or its direct or indirect parent) does not agree to assume an outstanding Award or does
not agree to substitute or replace such Award with an award involving the registered and publicly traded ordinary equity securities of such successor corporation (or
its direct or indirect parent) on terms and conditions necessary to preserve the rights of the applicable Participant with respect to such Award, (ii) the securities of
the ultimate parent of the Company or its successor following such Change in Control will not be publicly traded on a U.S. securities exchange immediately
following such Change in Control or (iii) the Change in Control is not approved by a majority of the Incumbent Directors immediately prior to such Change in
Control, then the Committee, in its sole discretion, may take one or more of the following actions with respect to all, some or any such Awards: (a) accelerate the
vesting and, if applicable, exercisability of such Awards such that the Awards are fully vested and, if applicable, exercisable (effective immediately prior to such
Change in Control); (b) with respect to any Awards that do not constitute “non-qualified deferred compensation” within the meaning of Code Section 409A,
accelerate the settlement of such Awards upon such Change in Control; (c) with respect to Awards that constitute “non-qualified deferred compensation” within the
meaning of Code Section 409A, terminate all such Awards and settle all such Awards for a cash payment equal to the Fair Market Value of the Shares underlying
such Awards less the amount the Participant is required to pay for such Shares, if any, provided that (I) such Change in Control satisfies the requirements of
Treasury Regulation Section 1.409A-3(i)(5)(v), (vi) or (vii) and (II) all other arrangements that would be aggregated with such Awards under Code Section 409A
are terminated and liquidated within 30 days before or 12 months after such Change in Control; (d) cancel outstanding Options or SARs in exchange for a cash
payment in an amount equal to the excess, if any, of the Fair Market Value of the Shares underlying the unexercised portion of the Option or SAR as of the date of
the Change in Control over the exercise price or grant price, as the case may be, of such portion, provided that any Option or SAR with a per Share exercise price or
grant price, as the case may be, that equals or exceeds the Fair Market Value of one Share on the date of the Change in Control shall be cancelled with no payment
due the Participant and (e) take such other actions as the Committee deems appropriate. If any action is taken with respect to any Award under items (a) through (e)
of this Section 7.1 and such Award is subject to Performance Goals, such Performance Goals shall be deemed satisfied based on the actual level of achievement of
the applicable Performance Goals through the date of the Change in Control or, if determined by the Committee in its sole discretion prior to such Change in
Control, using the applicable target level of achievement rather than such actual level of achievement. The judgment of the Committee with respect to any matter
referred to in this Section 7.1 shall be conclusive and binding upon each Participant without the need for any amendment to the Plan or any Award or Award
Agreement. Notwithstanding the foregoing, no Award that constitutes “non-qualified deferred compensation” (within the meaning of Section 409A of the Code)
shall be payable upon the occurrence of a Change in Control unless such Change in Control satisfies the requirements of Treasury Regulation Section 1.409A-3(i)
(5).
Termination Following a Change in Control. Notwithstanding anything contained in the Plan to the contrary, unless otherwise provided in an
Award Agreement or an effective employment, consulting, severance or similar agreement with the Company or a Subsidiary, or as otherwise may be determined
by the Committee prior to a Change in Control, in the event that Awards under the Plan are assumed in connection with a Change in Control or are substituted with
new awards, in either case, pursuant to Section 7.1 above, and a Participant’s employment or other service with the Company and its Subsidiaries is terminated by
the Company or a Subsidiary without Cause or due to Disability, as the result of the Participant’s death or by the Participant for Good Reason, in any case, within
24 months following a Change in Control, (i) the unvested portion of such Participant’s Awards (including without limitation any awards received in substitution of
an Award) shall vest in full (with any applicable Performance Goals being deemed to have been achieved at target or, if greater, actual levels of performance), (ii)
Awards of Options and SARs (including without limitation options and stock or share appreciation rights received in substitution of an Award) shall remain
exercisable by the Participant or the Participant’s beneficiary or legal representative, as the case may be, for a period of one-year thereafter (but not beyond the
stated term of such Option or SAR), (iii) all Restricted Stock Units and Performance Stock Units (including without limitation restricted stock units and
performance stock units received in substitution of an Award) shall be settled within 30 days after such termination and (iv) all Other Stock-Based Awards
(including without limitation any received in substitution of an Award) shall be settled within 30 days after such termination; provided, however, that with respect
to clauses (iii) and (iv), if settlement of such Awards on the date described in this Section 7.2 would violate Code Section 409A, then such Award instead shall be
settled in full at the time it otherwise would have been settled in connection with a termination of employment or service without Cause or due to death or
Disability, as applicable. At any time prior to a Change in Control, the Committee may choose to not apply this Section 7.2 with respect to all or any Awards.
Adjustments upon Changes in Capitalization .
In order to prevent dilution or enlargement of the rights of Participants under the Plan as a result of any share dividend, recapitalization, forward
share split or reverse share split, reorganization, division, merger, consolidation, amalgamation, spin-off, combination, repurchase or share exchange, extraordinary
or unusual cash distribution or other similar or analogous corporate transaction or event that affects the Shares, the Committee shall adjust (i) the number and kind
of Shares which may thereafter be issued in connection with Awards, (ii) the number and kind of Shares issuable in respect of outstanding Awards, (iii) the
aggregate number and kind of Shares available under the Plan (including without limitation any of the specific limitations under Section 5 hereof), and (iv) the
exercise or grant price relating to any Award. Any such adjustment shall be made in an equitable manner which reflects the effect of such transaction or event
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Termination and Amendment .
Changes to the Plan and Awards . The Board may amend, alter, suspend, discontinue, or terminate the Plan without the consent of the
Company’s stockholders or Participants, except that any such amendment, alteration, suspension, discontinuation or termination shall be subject to the approval of
the Company’s stockholders if (i) such action would increase the number of Shares subject to the Plan (other than in connection with adjustments under Section
8.1), (ii) such action would decrease the price at which Awards may be granted, (iii) such stockholder approval is required by any applicable federal, state or
foreign law or regulation or the rules of any stock exchange or automated quotation system on which the Shares may then be listed or quoted, or (iv) the Board may
otherwise, in its discretion, determine to submit such other changes to the Plan to the Company’s stockholders for approval; provided, however, that except as
provided in Section 18, without the consent of an affected Participant, no amendment, alteration, suspension, discontinuation, or termination of the Plan may
materially and adversely affect the rights of such Participant under any outstanding Award unless such amendment, alteration, suspension, discontinuation or
termination is required by law, the rules of any applicable securities exchange or is necessary to obtain a deduction under Section 162(m) of the Code.
The Committee may waive any conditions or rights under, or amend, alter, suspend, discontinue, or terminate, any Award theretofore granted and
any Award Agreement relating thereto; provided, however, that except as provided in Section 18, without the consent of an affected Participant, no such
amendment, alteration, suspension, discontinuation, or termination of any Award may materially and adversely affect the rights of such Participant under such
Award unless such amendment, alteration, suspension, discontinuation or termination is required by law, the rules of any applicable securities exchange or is
necessary to ensure a deduction under Section 162(m) of the Code.
Notwithstanding anything in Section 8 or this Section 9 to the contrary, any Performance Goal applicable to an Award shall not be deemed a
fixed contractual term, but shall remain subject to adjustment by the Committee, in its discretion at any time in view of the Committee’s assessment of the
Company’s strategy, performance of comparable companies, and other circumstances, provided that with respect to a Qualified Performance-Based Award, such
adjustment is permitted under Section 162(m) of the Code.
No Repricing . Notwithstanding anything in the Plan or an Award Agreement to the contrary, no underwater Option or underwater SAR may be
repriced, replaced or regranted through cancellation, nor may any underwater option or underwater SAR be repurchased for cash, in any case, without the approval
of the stockholders of the Company, provided that nothing herein shall prevent the Committee from taking any action provided for in Sections 7 and 8.
No Right to Award, Employment or Service . No Employee, Consultant or Non-Employee Director shall have any claim to be granted any Award under
the Plan, and there is no obligation that the terms of Awards be uniform or consistent among Participants. Neither the Plan nor any action taken hereunder shall be
construed as giving any Participant any right to be retained in the employ or service of the Company or any Subsidiary. For purposes of the Plan, a transfer of
employment or service between the Company and its Subsidiaries shall not be deemed a termination of employment or service; provided, however, that individuals
employed by, or otherwise providing services to, an entity that ceases to be a Subsidiary shall be deemed to have incurred a termination of employment or service,
as the case may be, as of the date such entity ceases to be a Subsidiary unless such individual becomes an employee of, or service provider to, the Company or
another Subsidiary as of the date of such cessation. A change in status from Employee to Consultant shall be deemed to be a termination of employment, unless
otherwise determined by the Committee. The Committee may adopt rules and make determinations on how a leave of absence will impact an Award, including,
without limitation, tolling the vesting schedule or treating such leave of absence as a termination of employment or other service.
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Taxes . Each Participant must make appropriate arrangement for the payment of any taxes relating to an Award granted hereunder. The Company or any
Subsidiary is authorized to withhold from any payment relating to an Award under the Plan, including without limitation from a distribution of Shares, amounts of
withholding and other taxes due in connection with any transaction involving an Award, and to take such other action as the Committee may deem advisable to
enable the Company, its Subsidiaries and Participants to satisfy obligations for the payment of withholding taxes and other tax obligations relating to any Award
(including without limitation withholding from any payroll or other payment due to a Participant). This authority shall include the ability to withhold or receive
Shares or other property and to make cash payments in respect thereof in satisfaction of a Participant’s tax obligations. Withholding of taxes in the form of Shares
with respect to an Award shall not occur at a rate that equals or exceeds the rate that would result in such Award being subject to liability accounting treatment.
Limits on Transferability; Beneficiaries . No Award or other right or interest of a Participant under the Plan shall be (i) pledged, encumbered, or
hypothecated to, or in favor of, or subject to any lien, obligation, or liability of such Participant to, any party, other than the Company or any Subsidiary, or (ii)
assigned or transferred by such Participant other than by will or the laws of descent and distribution, and such Awards and rights shall be exercisable during the
lifetime of the Participant only by the Participant or (with respect to Awards other than Incentive Stock Options) his or her guardian or legal representative.
Notwithstanding the foregoing, the Committee may, in its discretion, provide that Non-Qualified Options, SARs, Performance Stock and Restricted Stock be
transferable, without consideration, to immediate family members (i.e., children, grandchildren or spouse), to trusts for the benefit of such immediate family
members and to partnerships in which such family members are the only partners (any vesting conditions shall be unaffected by such transfer). The Committee may
attach to such transferability feature such terms and conditions as it deems advisable. In addition, a Participant may, in the manner established by the Committee,
designate a beneficiary (which may be a Person or a trust) to exercise the rights of the Participant, and to receive any distribution, with respect to any Award upon
the death of the Participant. A beneficiary, guardian, legal representative or other Person claiming any rights under the Plan from or through any Participant shall be
subject to all terms and conditions of the Plan and any Award Agreement applicable to such Participant, except as otherwise determined by the Committee, and to
any additional restrictions deemed necessary or appropriate by the Committee.
Foreign Nationals . Without amending the Plan, Awards may be granted to Employees, Consultants and Non-Employee Directors who are foreign
nationals or are employed or providing services outside the United States or both, on such terms and conditions different from those specified in the Plan as may, in
the judgment of the Committee, be necessary or desirable to further the purpose of the Plan. Moreover, the Committee may approve such supplements to, or subplans, amendments, restatements or alternative versions of, the Plan as it may consider necessary or appropriate for such purposes without thereby affecting the
terms of the Plan as in effect for any other purpose, provided that no such supplements, sub-plans, amendments, restatements or alternative versions shall include
any provisions that are prohibited by the terms of the Plan, as then in effect, unless the Plan could have been amended to eliminate such prohibition without further
approval by the stockholders of the Company.
Securities Law Requirements .
No Shares may be issued hereunder if the Company shall at any time determine that to do so would (i) violate the listing requirements of an
applicable securities or stock exchange, or adversely affect the registration or qualification of the Company’s Shares under any state or federal law, or (ii) require
the consent or approval of any regulatory or supervising body or stockholders. In any of the events referred to in clause (i) or clause (ii) above, the issuance of such
Shares shall be suspended and shall not be effective unless and until such listing, registration, qualifications, consents or approval shall have been effected or
obtained free of any conditions not acceptable to the Company in its sole discretion, notwithstanding any termination of any Award or any portion of any Award
during the period when issuance has been suspended (provided, however, that if permitted under Code Section 409A, the Committee may toll the expiration date of
an Award such that it will not terminate during any such period of suspension).
For purposes of ensuring compliance with applicable securities laws or for other legal compliance purposes, the Committee may require, as a
condition to the issuance of Shares hereunder, representations, warranties and agreements to the effect that such Shares are being purchased or acquired by the
Participant for investment only and without any present intention to sell or otherwise distribute such Shares, and that the Participant will not dispose of such Shares
in transactions which, in the opinion of counsel to the Company, would violate the registration provisions of the Securities Act and the rules and regulations
thereunder.
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Termination . Unless earlier terminated, the Plan shall terminate with respect to the grant of new Awards on the earlier of the 10-year anniversary of the
Effective Date or the 10-year anniversary of the date the Plan was approved by the Board, and no Awards under the Plan shall thereafter be granted; provided that
no such termination shall adversely impact Awards that were granted prior to such termination.
Fractional Shares . The Company will not be required to issue any fractional Shares pursuant to the Plan. The Committee may provide for the elimination
of fractions and settlement of such fractional Shares in cash, in its sole discretion.
Discretion . In exercising, or declining to exercise, any grant of authority or discretion hereunder, the Committee may consider or ignore such factors or
circumstances and may accord such weight to such factors and circumstances as the Committee alone and in its sole judgment deems appropriate and without
regard to the effect such exercise, or declining to exercise such grant of authority or discretion, would have upon the affected Participant, any other Participant, any
Employee, any Consultant, any Non-Employee Director, the Company, any Subsidiary, any affiliate, any stockholder or any other Person.
Code Section 409A . The Plan and all Awards are intended to comply with, or be exempt from, Code Section 409A and all regulations, guidance,
compliance programs and other interpretative authority thereunder, and shall be interpreted in a manner consistent therewith. Notwithstanding anything contained
herein to the contrary, in the event any Award is subject to Code Section 409A, the Committee may, in its sole discretion and without a Participant’s prior consent,
amend the Plan and/or Award, adopt policies and procedures, or take any other actions as deemed appropriate by the Committee to (i) exempt the Plan and/or any
Award from the application of Code Section 409A, (ii) preserve the intended tax treatment of any such Award or (iii) comply with the requirements of Code
Section 409A. In the event that a Participant is a “specified employee” within the meaning of Code Section 409A, and a payment or benefit provided for under the
Plan would be subject to additional tax under Code Section 409A if such payment or benefit is paid within six (6) months after such Participant’s separation from
service (within the meaning of Code Section 409A), then such payment or benefit shall not be paid (or commence) during the six (6) month period immediately
following such Participant’s separation from service except as provided in the immediately following sentence. In such an event, any payments or benefits that
would otherwise have been made or provided during such six (6) month period and which would have incurred such additional tax under Code Section 409A shall
instead be paid to the Participant in a lump-sum, without interest, on the earlier of (i) the first business day of the seventh month following the month in which such
Participant’s separation from service occurs or (ii) the tenth business day following such Participant’s death (but not earlier than if such delay had not applied). A
Participant’s right to receive any installment payments under an Award Agreement, including without limitation as the result of any deferral of an Award in
accordance with Code Section 409A, shall be treated as a right to receive a series of separate payments and, accordingly, each such installment payment shall at all
times be considered a separate and distinct payment as permitted under Code Section 409A. Notwithstanding anything contained in the Plan or in an Award
Agreement to the contrary, neither the Company, any member of the Committee nor any Subsidiary shall have any liability or obligation to any Participant or any
other Person for taxes, interest, penalties or fines (including without limitation any of the foregoing resulting from the failure of any Award granted hereunder to
comply with, or be exempt from, Code Section 409A). Any Award that is to be settled or paid upon a termination of employment or service and that constitutes
“non-qualified deferred compensation” under Code Section 409A shall not be paid or settled unless such termination of employment or service constitutes a
“separation from service” within the meaning of Code Section 409A.
Governing Law . The validity and construction of the Plan and any Award Agreements entered into thereunder shall be construed and enforced in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws principles thereof.
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Recoupment . Any Award granted pursuant to the Plan (and all Shares acquired thereunder) shall be subject to mandatory repayment and clawback
pursuant to the terms of the Company’s clawback policy, if any, as in effect from time to time, and as may otherwise be required by law or the rules of any
applicable securities exchange. Additional recoupment and clawback policies may be provided in the Participant’s Award Agreement.
Effective Date . The Plan shall become effective upon the Effective Date, and no Award shall become exercisable, realizable or vested prior to the
Effective Date.

[ End of Document ]
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