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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

Form 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2013
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 001-35867

Chimerix, Inc.

(Exact Name of Registrant as Specified in its Chagr)

Delaware 33-090339¢
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization) Identification No.)
2505 Meridian Parkway, Suite 34(
Durham, North Carolina 27713
(Address of Principal Executive Offices! (Zip Code)

(919) 806-1074
(Registrant’s Telephone Number, Including Area Codg
Securities registered pursuant to Section 12(b) dfie Act:

Title of Each Class Name of Each Exchange on Which Registere
Common Stock, par value $0.001 per shai The NASDAQ Stock Market LLC

Securities registered pursuant to Section 12(g) ¢fie Act: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edBéturities Act.  Yed] No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ord}5f the Act. Yes[O No

Indicate by check mark whether the registranthég filed all reports required to be filed by Seweti3 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastfgs. YesX No O

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted @auntsto Rule 405 of Regulation5¢8232.405 of this chapter) during the precedi@grbnths
(or for such shorter period that the registrant veagiired to submit and post such files). Yes No O

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K i¢ oontained herein, and will not be

contained, to the best of the registrant’s knowéedig definitive proxy or information statementsanporated by reference in Part lll of this
Form 10-K or any amendment to this Form 10EK.

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See definitions “large accelerated fil’, “accelerated fil¢’ and“smaller reporting compa” in Rule 12I-2 of the Exchange Act



Large accelerated fileid] Accelerated filer (I Nonr-accelerated filer X] Smaller reporting company]

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the 8#es Exchange Act of 1934). Yes
O No

The aggregate market value of the voting and ndimga@ommon equity held by non-affiliates of thgistrant based upon the closing price of
its Common Stock on the Nasdag Global Market ore 28 2013 was $295,687,107.*

The number of outstanding shares of the regissamttnmon stock, par value $0.001 per share, aslwliBry 26, 2014 was 26,762,934.
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s proxy statement tdilleel with the Securities and Exchange Commissiorspant to Regulation 14A in
connection with the registrant’s 2014 Annual Megtii Stockholders, which will be filed subsequentte date hereof, are incorporated by
reference into Part 1l of this Form 10-K. Suchyyrstatement will be filed with the Securities dexthange Commission not later than 120
days following the end of the registrant’s fiscaby ended December 31, 2013.

* Based on a closing price of $24.24 per shardune 28, 2013. Excludes 13,581,132 shares oétistrant's Common Stock held by
executive officers, directors and any stockholdensse ownership exceeds 5% of registrant's Comnmek ®$utstanding at June 28, 2013.
Exclusion of such shares should not be constru@tiioate that any such person possesses the pdingst or indirect, to direct or cause the
direction of the management or policies of thegstght or that such person is controlled by or uiedenmon control with the registrant.
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PART |
Forward-Looking Statements

This Annual Report on Form 10-K (Annual Report), yneontain “forward-looking statementstithin the meaning of the fede
securities laws made pursuant to the safe harlmwigions of the Private Securities Litigation RefoAct of 1995. Our actual results co
differ materially from those anticipated in thesewardiooking statements as a result of various factoduding those set forth below un
Part I, Iltem 1A, “Risk Factors” in this Annual RepoExcept as required by law, we assume no olidigab update these forwatdeking
statements, whether as a result of new informafigture events or otherwise. These statements,hat@present our current expectation
beliefs concerning various future events that amejext to risks and uncertainties, may contain wosdch as “may,” “will,” “expect,”
“anticipate,” “intend,” “plan,” “believe,” “estima”’ or other words indicating future results. Suchestants may include, but are not limitec

statements concerning the following:

» the initiation, cost, timing, progress and resaftsur research and development activities, pragirstudies and future clinical trial

» our ability to obtain and maintain regulatory apgoof our future product candidates, and any eelaestrictions, limitations, and
warnings in the label of an approved product caagi

» our ability to obtain funding for our operatiot

e our plans to research, develop and commercializéubure product candidate

e our strategic alliance partn’ election to pursue development and commercialina

e our ability to attract collaborators with developtheegulatory and commercialization expert

e our ability to obtain and maintain intellectual pesty protection for our future product candida

» the size and growth potential of the markets farfature product candidates, and our ability toreghose market:

» our ability to successfully commercialize our figyroduct candidate

» the rate and degree of market acceptance of ourefproduct candidate

» our ability to develop sales and marketing captdsj whether alone or with potential future codedtors;

* regulatory developments in the United States argida countries

» the performance of our thi-party suppliers and manufacture

» the success of competing therapies that are omheewvailable

» the loss of key scientific or management persor

* our expectations regarding the time during whichwilebe an emerging growth company under the Juarp©ur Business StartL
Act (JOBS Act);

» our use of the proceeds from our recently completiidl public offering; anc

» the accuracy of our estimates regarding expengesefrevenues, capital requirements and neediftitianal financing

Market, Industry and Other Data

This Annual Report contains estimates, projectimnd other information concerning our industry, business and relevant antiviral mark
including data regarding the estimated size ofvaaié antiviral markets, patient populations, prtgelcdiagnosis rates and the perceptions
preferences of patients and physicians regardinginetherapies, as well as data regarding maisgarch and estimates. Information th
based on estimates, forecasts, projections, magketrch or similar methodologies is inherentlyjetthto uncertainties and actual event
circumstances may differ materially from events aitdumstances that are assumed in this informatiotess otherwise expressly stated
obtained this industry, business, market and adh&a from reports, research surveys, studies amithsidata prepared by market research f
and other third parties, industry, medical and gaingublications, government data and similar sesithat we believe to be reliable. In s
cases, we do not expressly refer to the sources Whbich this data is derived. In that regard, whenrefer to one or more sources of this
of data in any paragraph, you should assume that diata of this type appearing in the same papagsaderived from the same sources, ul
otherwise expressly stated or the context otherreigaires.

ITEM 1. BUSINESS
Chimerix Overview

Chimerix is a biopharmaceutical company dedicatediscovering, developing and commercializing npwehl antivirals to address unr
medical needs. We were founded in 2000 based oprtiraise of our proprietary lipid technology to ock the potential of some of the m
broadspectrum antivirals by enhancing their antiviratiaty and safety profiles in convenient, orally mihistered dosing regiments. !
currently have two nucleotide compounds in cliniciEvelopment that utilize our proprietary lipid heology. Our lead compour
brincidofovir (CMX001), is in Phase 3 clinical ddopment; our second compound, CMX157, was licerieellerck Sharp & Dohme Col
(Merck) after completing a Phase 1 study. In additwe have an active discovery program leveraginglipid technology and the Chime
Chemical Library, both focusing on viral targetsaieas of high unmet medical need.

Brincidofovir
Phase 3 SUPPRESS Tr
Brincidofovir is an investigational oral nucleotidgmalog that has shown brogpectrum antiviral activity against all five fanedi of DN/

viruses that affect humans. We initiated the PH&a&lUPPRESS trial of brincidofovir in the third gtearof 2013. The trial is designed
demonstrate the safety and efficacy of brincidafavithe prevention of cytomegalovirus (CMV) infext through the first 24 weeks followi



a hematopoietic cell transplant (HCT) and, if ssstel, will serve as the basis for Accelerated Aypt for brincidofovir.

SUPPRESS is enrolling 450 allogeneic (non-self) HEdipients who are at high risk of CMV infectianthe postransplant period based
antibody evidence of a prior infection with CMV feered to as “CMV seropositive” or “recipient (Rspropositive."Because there is

approved CMV prevention available for these pasietite control or “placebcdrm of the study is intensive monitoring for eviderof CMV
reactivation in the blood and initiation of early“preemptive” antiviral therapy. Subjects are ramilzed 2-tol to the active brincidofovir ar
(n=300) or the standard-efre/placebo arm (h=150). Dosing of brincidofovirptacebo begins as soon after the transplantepdtient ca
swallow a tablet, generally within the first two @ks, and continues through Week 14, the periodedtgst risk for viral infections. Subje
will be followed in the trial for an additional Mleeks after the last dose of study drug, for d tft@4 weeks after transplant.




Brincidofovir has shown activity botim vitro andin vivo against all five families of DNA viruses that caudisease in humans. Because t
recipients are also at increased risk for other DIiVAI infections including HHV-6, EpsteiBarr Virus (EBV), adenovirus (AdV) and BK vir
(BKV), key secondary endpoints in SUPPRESS inclelifécal events associated with viruses such ag@hmatlitis, respiratory infections, gr
failure and measures of kidney function.

During the first year following allogeneic HCT, thrate of norrelapse mortality (mortality not related to recwawe of the underlyir
malignancy) is approximately 20%, with perhaps trigd of these deaths attributable to the direct iadlirect effects of CMV and other DI
viruses. We hope to show that by preventing thaifig@nt morbidity related to DNA viruses, we caosfiively impact the overall success
allogeneic transplantation in the patients whousr@ergoing this potentially life-saving procedure.

Through decreasing the proportion of subjects W@tV reactivation, brincidofovir may impact both eat effects of CMV such as CN
pneumonitis or hepatitis, and may also reducenbedct effects of CMV reactivation including inflemation and immune suppression wl
lead to bacterial, fungal, protozoal and otherhagportunistic infections. It may also be possitialecrease the use of currently available an
CMV drugs known to have specific toxicities suchmasitropenia that increase the risk of bacteridlfangal infections. Another key set of ¢
being collected in SUPPRESS are healthcare uizatosts, including the costs of the toxicitiesasated with the currently availa
antivirals, which we believe will be instrumentalfuture formulary and pricing discussions.

We anticipate data from the SUPPRESS trial in nid52
Successful Identification of Brincidofovir DoseStudy 201

The SUPPRESS study design and patient populatibstautially mirrors that of our Phase 2 desealation study, Study 201, the resull
which were published in September 2013 in the Newl&d Journal of Medicine (N Engl J Med 2013;3@272-36). In Study 201,
statistically significant decrease in CMV reactigat(CMV PCR > 200 c¢/mL at the time of the last elad study drug) was demonstrated
brincidofovir 100 mg BIW versus placebo (p = 0.002)

A significant change in design from Study 201 toPRRESS is the initiation of dosing prior to engrefiht (evidence of a functioning b
marrow), a change that could positively impact phebability of success of SUPPRESS. In Study 28linastudies in CMV prevention usi
other antiviral agents, dosing began only afterehgas evidence of engraftment in order to avoidwkm hematologic toxicities and to av
exposing patients to unknown toxicities of inveatignal agents. Review of the hematologic safeta fflem brincidofovirs safety database
over 900 individuals exposed to date provided ewigeof a the lack of hematologic toxicity, and tesdiin the ability to begin dosing
brincidofovir in SUPPRESS in the first days followi HCT, prior to engraftment. The ability to dosetle very early postansplant peric
may further decrease rates of CMV infection, armtéase the likelihood that brincidofovir may pretvegactivation of other DNA viruses st
as BKV and HHV-6 which can reactivate in the finsteks after transplant.

The risk:benefit ratio for medications intended foevention of infection requires a higher standafrdafety and tolerability than medicati
intended for the treatment of established infectibased on the expectation that a larger patientbeu of individuals will receive tl
medication for prevention in order to avoid clidigasignificant disease. With respect to brincidafo the safety and tolerability that has b
established to date support its continued developiee an effective prevention of CMV and other DMAIses. With regards to the safety
tolerability concerns specific to the HCT populatighe lack of observed hematological or bone nvanaxicity is a critical determinant
brincidofovir's use in this population.

Brincidofovir has also not demonstrated any toyididr the kidney or liver. In Study 201, monitoririgr potential renal toxicity include
regular serum creatinine levels, calculation ofnggoular filtration rate (GFR), and monitoring fdret presence of blood in the urine. Subj
receiving one of the effective doses of brincidafdvad a doseelated improvement in kidney function which wasisistent and statistica
significant across all three measures, while ptgirho received placebo had a decline through thatidn of dosing and the first week
follow-up. In preclinical assessments, brincidofolkas been shown to not be a substrate for hQAfhe transporter associated with r
dysfunction and renal failure following the intraneis administration of cidofovir (Vistide®).

The most significant baseline predictor that cated with these improvements in kidney function waether or not the patients had evide
of infection with BK virus, a DNA virus which ismember of the polyomavirus family. This is thetfiesidence of a potential clinical effect
brincidofovir against BKV in HCT recipients. Whitais potential positive effect may be significaat HCT recipients, it would be even m
important in kidney transplant recipients, where\BKas been associated with loss of function and tdghe kidney graft. The evaluatior
brincidofovir in kidney transplant recipients isrently being considered in our clinical developmglans.

In Study 201, gastrointestinal adverse events aawdhea in particular were confirmed as the dia®éing toxicity of brincidofovir. A Safet
Monitoring and Management Plan (SMMP) was impleradrtb identify potentially drugelated diarrhea and other gastrointestinal evamt
to allow a temporary dose interruption. Earlier ntification of potentially drugelated gastrointestinal symptoms and temporarye
interruptions has allowed study subjects to redidricidofovir successfully in a majority of casd$ie SMMP was included in the Phas
study in patients with AdV infection (Study 202)itkvone of 30 patients in the brincidofovir cohopsrmanently discontinuing brincidofo
due to diarrhea. The SMMP has been included inotigoing Phase 3 study of brincidofovir for the mmetion of CMV in HCT recipient
SUPPRESS. The SMMP also includes early identificaéind dose-interruption for potentially dreejated elevations in the liver enzyme A
which are reversible upon dosing cessation anad#@lyinot accompanied by increases in bilirubinoum preclinical and early clinical studie:
proportion of individuals had evidence of lawade ALT increases. In preclinical studies the&d &levations were not accompanied by
evidence of histopathology and were considerec-adverse






CMX157

CMX157, our second clinical stage nucleotide analsgs the same proprietary lipid technology asciofovir to deliver high intracellul
concentrations of the potent antiviral drug, temafoTenofovir, marketed under the brand name \d®@aand in multiple fixeddose
combinations, is widely used for the treatment ¢¥ tdnd HBYV infection. CMX157 is currently being deeped for the treatment of H
infection following conduct of a Phase 1 clinicaldy prior to licensing it to Merck in July 2012.aMjranted Merck an exclusive worldw
license to develop and commercialize CMX157 for Hi other indications. Merck is now responsible &ir development and marketi
activities for CMX157 on a worldwide basis.

Our Chemical Library and Lipid Technology

Lipid-Antiviral-Conjugate Technology

Our proprietary technology, which we refer to asdiantiviral-conjugate technology, is used to deutly modify a drug molecule with a lipid-
side chain that it mimics a naturally occurring gploolipid component of cellular membranes. Thallipimic can then utilize natural uptake
pathways to achieve oral bioavailability, enhanptake into cells, avoid many toxicities, and yiblgher intracellular concentrations of drug.

We believe that our lipid-antiviralenjugate technology can be used to develop negsdrom parent molecules having a known mechani
action but with an improved safety and efficacyfipeaelative to the parent. Preclinical studiesl @mvitro experiments on a number of drugs
have shown specific improvements in biologicahatticompared with the parent drug.

The primary example of our proprietary lipid tectogy is brincidofovir, which was developed to deliva potent but relatively toxic drug,
cidofovir, into cells. Use of cidofovir, has beémited by significant toxicities, particularly kiéy toxicity. The lipid-bearing brincidofovir
molecule allows delivery of a potent, but less ¢axiolecule than the unmodified cidofovir parent ewolle. Thus brincidofovir has a higher
benefit:risk ratio that allows its use in the gejtdf prevention of CMV disease and potentiallyedstbNA viruses.

Chimerix Chemical Library

T he Chimerix Chemical Library contains over 10,00ftehocyclic ring systems and nucleosides, the ntgjof which were originall
synthesized in the laboratory of Dr. Leroy Townsanthe University of Michigan. This library inclad approximately 3,500 nucleoside an
compounds that are candidates for lipid conjugatide have an active discovery program focusing ical diseases where there is signific
unmet medical need. We are currently screeninglitiary for activity against more than thirty vies including flaviviruses, influen:
herpesviruses and polyomaviruses. Lead chemicesskave been identified for CMV and BK viruses awdel compounds with promisi
activity are being evaluated in various pieycal testing models. We believe that severahpounds active against key pathogens are ame
to enhancement using our proprietary lipid techgglo

Our Strategy

Our strategy is to discover, develop and commareiaiovel oral antiviral therapeutics in areasighgicant unmet medical need. Our prim
initial focus is leveraging the broapectrum profile of brincidofovir to address theltiple DNA viral infections common in transpli
recipients. We are also weighing the potential@fedoping brincidofovir for use in non-transplaettigs, in light of the broad-spectrum anti
viral activity against numerous DNA viruses.

The key components of our strategy are:
« Complete Development and Successfully Commercidiizacidofovir for the Prevention of CMV.

o During 2013, we began enrollment of SUPPRESS, tnas® 3 clinical trial of brincidofovir for the premtion of CMV. i
successful, the data from SUPPRESS will be usedpport our application for Accelerated Approvabaihcidofovir for the
prevention of CMV in HCT. We anticipate data frohetSUPPRESS trial in mig@15. If approved, we believe that we
well positioned to maximize the commercial potdnté brincidofovir as there are currently no apprdvtherapies fi
prevention of CMV in HCT. We are in discussionshwihe FDA regarding the study design for our caonditory Phase
study for Traditional Approval of brincidofovir fahe prevention of CMV. We believe the confirmatatudy will likely be
conducted in kidney transplant recipier

o During 2014, we will be expanding our activitiesiarope. We anticipate adding several sites t&StHEPRESS trial. We ¢
also in the process of obtaining scientific adviimen the European Medicines Authority on our brifafovir developmel
plan.

- Evaluate Additional Patient Populations and Applitans for Use of Brincidofovir.In addition to our initial developme
program focusing on CMV in transplant recipientg, ave evaluating other patient populations andiegns for potential futu
treatment opportunities with brincidofov




o Additional patient populationsWe intend to evaluate brincidofovir in other immaompromised patient populatio
Beyond the transplant population, patients areeqiale to multiple DNA viral diseases due to comitgd or induce
immune deficiencies secondary to biologics therpyautoimmune and other disorders. Through ouraBgied Acce:
Program, hundreds of patients have received biifiaidr for the treatment of a variety of viral d&ses

o Additional viral indicationsBrincidofovir has shown activity in vitro againsiet five families of DNA viruses that cal

disease in humans. In addition to the developmeogrpssion for the prevention of CMV, we have ats@luate
brincidofovir for use in patients with adenovirusdy/). In an exploratory Phase 2 study in patientthwdV infection
brincidofovir consistently suppressed AdV viremiadashowed a favorable numeric difference for presgjen to Ad\
disease and norelapse mortality. We also continue to work with BBA to develop brincidofovir as a medi
countermeasure for the treatment of variola vithe DNA virus responsible for smallpox. We intera dvaluat
brincidofovir for the treatment of patients withricaus other DNA virus induced diseases. This pred¢es begun with tl
collection of secondary endpoint data in our SUPBRI&ial and may continue with more virsigecific clinical trials i
the future.

Work with Merck and BARDA to Advance Our DevelopmntdPrograms.

0 Support Merck in the development of CMX157 fortthatment of HIV infectionWe entered into a collaboration :
licensing arrangement with Merck in July 2012, veisr Merck is responsible for the future developmant
commercialization of CMX157. Under this arrangemeévierck is responsible for conducting precliniciidies an
clinical trials and obtaining required regulatoppeovals for CMX157 and manufacturing and commédimiegy CMX157.

o Continue our collaboration with BARDA for the dexmhent of brincidofovir as a potential medical ctermeasure fc

smallpox, subject to continuing government suppdfé have begun pharmacokinetic studies in healthl infectec
animals which will support the design of first pigbefficacy study that is planned to be initiabe@014.

Discover and Develop Additional Product Candidates Strengthen our Antiviral Product Portfolio. We have an acti
discovery and prelinical development program focused on identifyargd developing new compounds that can be usagéa
viral diseases for which no current therapeutidaspexists or in areas of high unmet medical né#&d. intend to leverage c
knowledge and experience of nucleosides to advaaogounds in the Chimerix Chemical Library throughestigational Ne
Drug (IND)-enabling studies and potential clinical developreerd/or partnerships. In addition, we are explodtizer potenti
product opportunities based on the ability of oroppietary lipid technology to significantly impreuthe drug profile of molecul

with limitations in safety or deliven

Our Product Candidates

The following chart depicts our product candidathsir indications, and their current stage of depment:
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Commercial Agreements
Merck

In July 2012, we entered into a collaboration am@rise agreement granting Merck exclusive worldwidgts to CMX157, our nov
nucleoside phosphonate being developed for thénted of HIV infection. Under the terms of the agreent, Merck received an exclus
worldwide license for any human use of CMX157 agrkad to use commercially reasonable efforts t@eldgvand commercialize CMX157
the United States and at least three major Europeakets. Following execution of the agreementreeeived a $17.5 million upfront paym
from Merck. As additional consideration, we argjiblie to receive up to a total of $151.0 millionrmlestone payments if certain developn
and regulatory milestones are achieved by Merclpfoducts utilizing CMX157, as well as tiered rdied on net sales ranging from high sii
digits to low double digits, if CMX157 is succedfficommercialized.

Milestone payments are triggered upon the compiatiovarious stages of the regulatory approval @sedor each of the first two indicatic
for CMX157, with the final milestones reached upproval in the United States and three major Eeanpmarkets. Royalties for any gi
product will continue on a country-tmeuntry basis through the later of the expiratibowr patent rights applicable to such producteor year
from the first commercial sale of such product. @sDecember 31, 2013, other than the upfront paymeceived upon execution of -
agreement, we have not received any payments frenckvpursuant to the agreement.

Unless earlier terminated, the agreement contimueffect until the termination of Merc&’royalty payment obligations. The agreement al
for termination by Merck in its entirety, or on egion-by+egion basis, upon 90 days advance written noticewith respect to a particu
product, immediately upon written notice if Mercsha safety concern regarding such product. Irtiaddieither party may terminate for
other partys material breach of the agreement which remaimsined for 90 days. In the event of termination Isyfor material breach |
Merck or termination by Merck upon written notiae us (other than termination due to safety concwiitts respect to a particular produ
Merck would be required to assign to us certainicéil data and regulatory materials related to CEBXand, upon written request, grant to
limited, non-exclusive license to Merskpatent rights covering CMX157. In such event,warlld be required to pay to Merck a tiered,
single digit royalty on net sales depending on sush product’'s development stage at the time di serenination.

BARDA

In February 2011, we entered into a contract wilRBA for the advanced development of CMX001 as aica countermeasure in the ey
of a smallpox release (Contract Number HHS0O10020018C). BARDA is a division of the U.S. DepartmeftHealth and Human Servic
(HHS) in the Office of the Assistant Secretary fereparedness and Response that supports the advessmarch and developmt
manufacturing, acquisition and stockpiling of meadlicountermeasures. The scope of work for the aonhincludes preclinical, clinical a
manufacturing development activities that fall inb@ following areas: noghinical animal efficacy studies; clinical acti\a8; manufacturir
activities; and all associated regulatory, quaigurance, management, and administrative acsivitie

Under the contract, BARDA will reimburse our cogifys pay us a fixed fee, for the research andldpweent of CMX001 as a treatment
smallpox infections. The contract consists of atiahperformance period, referred to as the baséopmance segment which ended on May
2013, plus up to four extension periods of around wear each, referred to as option segments, adashich may be exercised at BARD&A'’
sole discretion. We must complete agreed upon toites and deliverables in each discrete work segbefore the next option segmen
eligible to be exercised. Under the contract asetuly in effect, if each followen option segment is exercised by BARDA, we maitex ug
to $75.8 million in expense reimbursement and $4lBon in fees.

We completed the base performance segment of tiiieacd on May 31, 2013 and currently working on emthe first option segment of 1
contract which is planned to end May 31, 2014. BARMDust notify us at least 30 days before the entheffirst option segment if it intends
exercise the second option segment of the contfaadt.option segments are exercised by BARDA, tiwen of the contract would be exten
to February 15, 2016. As of December 31, 2013, acrecognized revenue in aggregate of $32.7 milkidh respect to the base performe
segment and the first extension period.

Pursuant to the contract, Chimerix and the U.Segawent share the rights to any inventions madaerperformance of our work under
contract. Specifically, the U.S. government retansonexclusive, nontransferable, irrevocable, pgidicense to any invention made in
performance of our work under the contract; progjideowever, that the U.S. government may, undetaicercircumstances, includi
circumstances involving public health and safeiggse such inventions to third parties without comsent. There have been no invent
made to date under the BARDA contract.

The contract may be terminated by BARDA ten daysrajiving us notice of a material default whicmiéns uncured for ten days. In addit
BARDA is also permitted under applicable law tarérate the contract if it is in the U.S. governm&best interest.

We anticipate renegotiating certain aspects okthallpox animal plan to take into account recemiance from the FDA for development of
CMXO001 under the Animal Efficacy Rule. The resufghis negotiation are uncertain and we do nata#te continuing this program without
ongoing support from BARDA.

The Regents of the University of California

In May 2002, we entered into a license agreemetit Whe Regents of the University of California (U@jder which we obtained an exclus
worldwide license to U’s patent rights in certain inventions (the UC PaRights) related to lipi-conjugated antiviral compounds and t



use, including certain patents relating to brinfbdad and CMX157. Under the license agreement, e @ermitted to research, deve
manufacture and commercialize products utilizing tiC Patent Rights for all human and veterinarysuaad to sublicense such rights sul
to certain sublicensing fees and royalty payments.

In consideration for the rights granted to us urtierlicense agreement, we issued UC an aggreféte 88 shares of our common stock
connection to the development and commercializagfdorincidofovir and CMX157, we could be requinedpay UC up to an aggregate of §
million in milestone payments, assuming the achiexet of all applicable milestone events under tbhense agreement. In addition, u
commercialization of any product utilizing the U@tént Rights, which would include brincidofovir GMX157, we will be required to pay Ic
single digit royalties on net sales of such product

The license agreement requires that we diligerdlyetbp, manufacture and commercialize compoundsatieacovered by the UC Patent Rig
and we have agreed to meet certain developmentcaminercialization milestones. UC may, at its optieither terminate the licer
agreement or change the license granted from alusixe license to a noexclusive license if we fail to meet such developtanc
commercialization milestones. We are currentlyampliance with these milestone requirements. Sipatlif, the license agreement contail
due diligence requirement stating that we must cermmoa a Phase Ill clinical trial for the first Lig®d Product within 9 years of the Effec
Date (as those terms are defined within the licemmgeement). On January 31, 2011 we receivedex ketim UC stating that we had satis
these requirements, thereby waiving compliance fuitther due diligence obligations.

Commercial Operations

In anticipation of potential regulatory approvadarommercial launch of brincidofovir, we are builgiout select commercial functions in
U.S. tied to key milestones, such as availabilityopline data from the SUPRESS trial in n#645, and the potential filing of the NDA
brincidofovir.

Patients who receive HCT and solid organ transplé®OTs) are likely to be treated at a small nunobenajor medical centers by speciali
teams of physicians. There are approximately 20®. transplant centers, which overlap in performrt@T and SOT. The managemen
therapies for transplant patients is largely thepoasibility of transplant physicians and infectodisease specialists who oversee po:
transplant therapies. Overall, transplant and plams infectious disease treatment is a small cdihdiscipline with a clearly identified group
key opinion leaders (KOLs). While the standard arfecfor postransplant therapies may vary by institution andntoy, it is often driven k
research activities or publications of these KOiosrf academic transplant research centers. Martyesktkey opinion leaders have particip

in our clinical trials and/or have experience udiigcidofovir through our Compassionate Use Progré/e believe we can access these K

to help inform future commercialization plans faingidofovir, including the prioritization and prability of success in evaluating additio
study populations involving DNA viruses.

If approved for the prevention of CMV in patienthavhave received a HCT, we believe it is possibteus to commercialize brincidofovir 1
this indication in the United States and Canaddn witrelatively small commercial infrastructure, ethimay include a contract sales fo
partner sales force, or internal team. While ouneeercialization efforts would initially be focused physicians who are responsible for F
recipients, this commercial infrastructure wouldvseas the foundation for an expanded focus onipiayss who are responsible for S
recipients, subject to market approval in thisgutpopulation.

Outside of the United States and Canada, subjestitiining necessary marketing approvals, we likéllyseek to commercialize brincidofo
through distribution or other collaboration arramgats. If we elect to develop brincidofovir for etlDNA viral indications, we would plan
do so selectively either on our own or by establighalliances with one or more pharmaceutical compzollaborators, depending on, am
other things, the applicable indications, the edladevelopment costs and our available resources.

Competition

Our industry is highly competitive and subject &pid and significant technological change. Whilehedieve that our experience and scier
and commercial knowledge provide us with competitadvantages, we may face competition from large small pharmaceutical a
biotechnology companies, including specialty phamical and generic drug companies, academidutisiis, government agencies, rese
institutions and others.




We believe that the key competitive factors that affect the commercial success of brincidofourdaour other product candidates are
efficacy, safety and tolerability profile and thskrbenefit tradesff compared to alternative therapies or proceduesuring market access
reimbursement will be an important element of paiduptake and market penetration. Our commerciglodpnity could be reduced
eliminated if our competitors develop or marketdarcts or other novel technologies that are morecéffe, safer or have greater market ac
than brincidofovir, or obtain regulatory approvat their products more rapidly than we do. In addit our ability to compete may be affec
by the availability of generic products.

We expect that, if approved, brincidofovir wouldngoete with a number of existing products and ofireduct candidates that target ser
viral infections, including drugs and vaccines whiemonstrate efficacy against viruses that affecttarget patient populations. We beli
brincidofovir has potential benefits over the cotitpe products, including the potential to be fivet antiviral indicated for the prevention
CMV in allogeneic stem cell transplant patientsteRtially competing products that are currently keted include:

. oral and intravenous ganciclovir, a drug that isl &y generic manufacturers;

. Valcyte® (valganciclovir), a prodrug of ganciclotirat is marketed by Hoffmann-La Roche Inc.;

. Cytogam®, a pooled CMV hyperimmuneglobulin, markidtg CSL Limited;

. Vistide® (cidofovir for injection), marketed by @&d Sciences, Inc.; and

. Foscavir® (foscarnet sodium for injection), markeby Clinigen Group plc and generic manufacturers.

We are aware of several product candidates cuyrantdevelopment that may compete against brincidoffor the prevention or mitigation
CMV infection in a variety of settings, including:

. letermovir, an antEMV drug being developed pursuant to an exclusieddwide license agreement between AiCuris Gi
& Co. KG and Merck; ani
. ASP0113 (TransVax), a CMV prevention vaccine, Ilgmgh to Astellas Pharma Inc. from Vical Incorporatmud ir

development by Astellas and Vic

Other vaccine products are being developed by @mithKline plc (GlaxoSmithKline), Novartis Intermamal AG, sanofiaventis U.S
(Sanofi), and a variety of university and governtaérganizations. Other products used againsiséme viruses targeted by brincidof
include valacyclovir, an antiviral drug marketed ®laxoSmithKline and a number of generic manufassjrleflunomide, a drug approved
rheumatoid arthritis and sold in the United StdtgsSanofi under the brand name Arava®gd quinolone antibiotics, which are manufact
by a variety of branded pharmaceutical companie$ @eneric manufacturers. Furthermore, we anticiphast we will face intense a
increasing competition as new products enter thekebaas advanced technologies become availablesggneric forms of currently bran
products become available.

Finally, the development of new treatment methauistlie diseases we are targeting could render mdupt candidates natempetitive o
obsolete. Changes in the health care system matydim ability to price brincidofovir or our othgroduct candidates at a level that wc
allow recovery of our research and developmentscaisti may impede our ability to generate or mairaigdrofit.

We believe that brincidofovir has potential bersefitver existing and potential competitive produass described in more detail un
“Business — Brincidofovir."As a result, we believe that brincidofovir shoukelwell placed to establish market share if we obtlaé require
regulatory approvals for brincidofovir. However eavwith those benefits, we may not be able to npmkenotional claims that brincidofovir
superior to these competing products, and brinoidofmay be unable to compete successfully agdivete products. See “Risk Facters
Risks Related to Commercialization of Our Prodbandidates.”

Our Intellectual Property

We strive to protect and enhance the proprietatiirtelogies we believe are important to our businestuding by seeking and maintain
patents intended to cover our products and coniposittheir methods of use and any other inventtbasare important to the developmer
our business. We also rely on trade secrets te@raspects of our business that are not amermbbe that we do not consider appropriate
patent protection.

Our success will depend significantly on our apitid obtain and maintain patent and other propnyepaotection for commercially importe
technology, inventions and knowew related to our business, defend and enforcepatents, maintain licenses to our intellectualppro,
owned by third parties, preserve the confidentiadit our trade secrets and operate without infriggihe valid and enforceable patents
proprietary rights of third parties.

We believe that we have a strong intellectual priypgosition and substantial knolmew relating to the development and commercialirati
our lipid technology platform and the Chimerix Clieah Library.




At February 14, 2014, our worldwide patent portiaticluded:
« over 105 patents or patent applications that we omimave in-licensed from academic institutionfatesl to brincidofovir and
CMX157, which represented a slight increase ovemtimber of patents and patent applications irpatent portfolio at the end
of fiscal 2013;
- 21 patents and patent applications related to grgesment with the University of Michigan regardimg proprietary Chemical
Library; and
« 45 US and foreign exclusively and jointly ownedquas, and 77 U.S., PCT, and foreign applications.

Patents generally have a term of twenty years fiterdate they are filed. As our patent portfolis baen built over time, the remaining te
of the individual patents across our patent padfeary. We believe that our patents and patentieatjfpns are important for maintaining
competitive differentiation of our lipid-antiviralenjugate technology platform and the Chimerix CieairLibrary, enhancing our freedom
action to sell our antivirals, upon appropriateulatpry approvals, in markets in which we chooseddicipate, and maximizing our return
research and development investments. No singnpesin itself essential to the conduct of ousibass as a whole.

We are also open to expanding our intellectual @mnypportfolio through licensing intellectual prope from third parties as we de:
appropriate. We have granted and will continuertmgto others licenses under our patents whenomsider these arrangements to be ir
interest.

Manufacturing

We do not own or operate and we do not expect to omoperate, facilities for product manufacturistprage and distribution, or testing
the past, we have relied on thipdsty manufacturers for supply of our lead prodeatdidate, brincidofovir, as well as our other pra
candidates. We expect that in the future we will o such manufacturers for supply of drug substaand product that will be used in clin
trials of brincidofovir. When produced on a comni@rscale, we expect that cost-of-goods-sold negatd brincidofovir will generally be in-
line with that of other small-molecule pharmaceaittompounds.

The manufacturing process for brincidofovir is tiglaly straight-forward and generally lme with other small molecule pharmaceut
compounds in terms of cost and complexity. The @secis robust and reproducible, does not requitbcaied reactors or speciali:
equipment, uses common synthetic chemistry andlyeahilable materials, including off-the-shelfcamade-tosrder starting materials, anc
readily transferable.

Our current drug substance supply chain for briofcidir involves various contractors that supply tlaev materials for the drug substa
process and a contract manufacturer for the drogtance. We have validated the drug substance giioduyrocess for brincidofovir at a sc
of up to 100 kilograms, which is an amount thatekafexceeds our currently projected commercial irequents. We have comple
transferring the drug substance manufacturing @®t@ our selected contractor that will producedatvamercial supply of drug substance
drug product. Manufacturers of drug components mestt certain FDA qualifications with respect tonmfacturing standards. At present,
have qualified only one firm as a supplier of dsupstance and a separate firm as the supplierugf piroduct. We continually assess
manufacturing needs and may seek to engage additipralified vendors as circumstances dictate. Gégrin our requirements may req
revalidation of the manufacturing process at aed#ht scale and potentially at a different contlaacepending on the necessary si
infrastructure and technical capabilities. To eastontinuity in our supply chain, we plan to estblsupply arrangements with alterna
suppliers for certain portions of our supply chaisappropriate.

Our drug products (tablets and suspension) aremagswifactured under contract. We have validatedufagaturing of brincidofovir tablets a
165 kg commercial scale. In addition, stability ad@re available to support sufficient commerciatifstife. We have also developec
suspension formulation for brincidofovir and havamafactured that formulation at pilot scale. We euerently evaluating manufacturers
optimize tablet and suspension formulation produrctd meet forecasted commercial demand.

Manufacturing is subject to extensive regulatidreg impose various procedural and documentationinements, which govern record keep
manufacturing processes and controls, personnalitgeontrol and quality assurance, among oth@rs. systems and contractors are reqt
to be in compliance with these regulations, and thiassessed regularly through monitoring of perémce and a formal audit program.
have personnel with extensive technical, manufaruanalytical and quality experience and strormjgrt management discipline to ovel
contract manufacturing and testing activities, emdompile manufacturing and quality informatiom éwur regulatory submissions.

Pursuant to our license agreement with Merck, thaufacture of CMX157 is under the control and dicecof Merck.




Government Regulation and Product Approval

Government authorities in the United States, aféderal, state and local level, and other cousgidensively regulate, among other things
research, development, testing, manufacture, guetintrol, approval, labeling, packaging, storageordkeeping, promotion, advertisir
distribution, postapproval monitoring and reporting, marketing andakand import of products such as those we aveldping. Any produr
candidate that we develop must be approved by i Before it may be legally marketed in the Uni®ttes and by the appropriate fore
regulatory agency before it may be legally markétefdreign countries.

U.S. Drug Development Process

In the United States, the FDA regulates drugs utiger~ederal Food, Drug and Cosmetic Act (FDCA} anplementing regulations. Dru
are also subject to other federal, state and Istaltes and regulations. The processhthining regulatory approvals and the subsec
compliance with appropriate federal, state, local foreign statutes and regulations require thesedijture of substantial time and finan
resources. Failure to comply with the applicabl8.Wequirements at any time during the product ld@veent process, approval process or
approval, may subject an applicant to administeativ judicial civil or criminal sanctions. FDA sdions could include refusal to appre
pending applications, withdrawal of an approvaihichl hold, warning letters, product recalls, puotiseizures, total or partial suspensio
production or distribution, injunctions, fines, ushls of government contracts, debarment, restitutdisgorgement or civil or crimir
penalties.

Any agency or judicial enforcement action could en@vmaterial adverse effect on us. The processreelgny the FDA before a drug may

marketed in the United States generally involvesfetiowing:

« completion of nonclinical laboratory tests, anirstidies and formulation studies according to gadmbiatory practices (GLP), or ot
applicable regulation:

« submission to the FDA of an application for an INihich must become effective before human cliniigals may begin;

« performance of adequate and well-controlled huntiaical trials according to the FDA'regulations commonly referred to as current
clinical practices (GCPs), to establish the safety efficacy of the proposed drug for its intended;

« submission to the FDA of an NDA for a new drug;

» satisfactory completion of an FDA inspection of thanufacturing facility or facilities where the dris produced to assess complic
with the FDA's current good manufacturing practice standard$/@);to assure that the facilities, methods androtsmare adequate
preserve the drt's identity, strength, quality and purit

- potential FDA audit of the nonclinical and clinidehl sites that generated the data in suppottt@NDA; and FDA review of the NDA.

The lengthy process of seeking required approvadsthe continuing need for compliance with applieadiatutes and regulations require
expenditure of substantial resources and appravaléherently uncertain.

Before testing any compounds with potential thenéipevalue in humans, the drug candidate entersptkelinical testing stage. Preclini
tests, also referred to as nonclinical studiedude laboratory evaluations of product chemistoxidity and formulation, as well as anir
studies to assess the potential safety and actifitiye drug candidate. The conduct of the precdihiests must comply with federal regulati
and requirements including GLP. The sponsor mubin#iuthe results of the preclinical tests, togetidth manufacturing informatio
analytical data, any available clinical data cerlitture and a proposed clinical protocol, to thé\R3 part of the IND. The IND automatice
becomes effective 30 days after receipt by the Flldess the FDA places the clinical trial on aickh hold within that 3Gday time period. |
such a case, the IND sponsor and the FDA mustwesoly outstanding concerns before the clinical tdan begin. The FDA may also imp
clinical holds on a drug candidate at any time befr during clinical trials due to safety conceonsioncompliance. Accordingly, we cani
be sure that submission of an IND will result ie fiDA allowing clinical trials to begin, or thath@e begun, issues will not arise that sus
or terminate such trial.

Clinical trials involve the administration of theud) candidate to healthy volunteers or patientsutite supervision of qualified investigat:
generally physicians not employed by or under tia $ponsors control. Clinical trials are conducted under peols detailing, among otf
things, the objectives of the clinical trial, dogiprocedures, subject selection and exclusionriajtand the parameters to be used to mc
subject safety. Each protocol must be submitteitiéd=DA as part of the IND. Clinical trials must é@enducted in accordance with the FRA’
regulations comprising the good clinical practiceguirements. Further, each clinical trial mustrégewed and approved by an indepen
institutional review board (IRB), at or servicingah institution at which the clinical trial will beonducted. An IRB is charged with protec
the welfare and rights of trial participants andsiders such items as whether the risks to indal@lparticipating in the clinical trials ¢
minimized and are reasonable in relation to arditeig benefits. The IRB also approves the form amdent of the informed consent that n
be signed by each clinical trial subject or hiker legal representative and must monitor theadirtrial until completed.

Human clinical trials are typically conducted imel sequential phases that may overlap or be cauibin

e Phase 1. The drug is initially introduced intoaliey human subjects and tested for safety, dosafggance, absorptic
metabolism, distribution and excretion. In the cafesome products for severe or liteeatening diseases, especially wher
product may be too inherently toxic to ethicallyrandister to healthy volunteers, the initial humasting is often conducted
patients.

* Phase 2. The drug is evaluated in a limited papepulation to identify possible adverse effeutsl safety risks, to preliminar
evaluate the efficacy of the product for specificgeted diseases and to determine dosage toleraptimal dosage and dos
schedule
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« Phase 3. Clinical trials are undertaken to furthealuate dosage, clinical efficacy and safetgrinexpanded patient populatiol
geographically dispersed clinical trial sites. Tdesnical trials are intended to establish therallgisk/benefit ratio of the prodt
and provide an adequate basis for product labetemerally, two adequate and wetlntrolled Phase 3 clinical trials are requ
by the FDA for approval of an ND/

Postapproval clinical trials, sometimes referred toPdese 4 clinical trials, may be conducted aftdralhimarketing approval. These clini
trials are used to gain additional experience fthentreatment of patients in the intended therapéndication.

Annual progress reports detailing the results efdlinical trials must be submitted to the FDA awitten IND safety reports must be prom
submitted to the FDA and the investigators for aesiand unexpected adverse events or any findowg fests in laboratory animals t
suggests a significant risk for human subjects.sBhp Phase 2 and Phase 3 clinical trials may eotdmpleted successfully within ¢
specified period, if at all. The FDA or the sponeoits data safety monitoring board may suspediéhéeal trial at any time on various groun
including a finding that the research subjects atiemts are being exposed to an unacceptable hesthSimilarly, an IRB can suspend
terminate approval of a clinical trial at its igtion if the clinical trial is not being conductéd accordance with the IRB’requirements or
the drug has been associated with unexpected sdiam to patients.

Concurrent with clinical trials, companies usuatlymplete additional animal studies and must alselde additional information about 1
chemistry and physical characteristics of the dasgwell as finalize a process for manufacturing gpheduct in commercial quantities
accordance with cGMP requirements. The manufagjuprocess must be capable of consistently produqumgity batches of the dr
candidate and, among other things, must developadstfor testing the identity, strength, qualitydagurity of the final drug. Additionall
appropriate packaging must be selected and testeédstability studies must be conducted to demotestitzat the drug candidate does
undergo unacceptable deterioration over its sfkfelf |

U.S. Review and Approval Processes

The results of product development, nonclinicatigs and clinical trials, along with descriptiorfsttte manufacturing process, analytical t
conducted on the chemistry of the drug, proposieelilag and other relevant information are submittethe FDA as part of an NDA requesi
approval to market the product. The submissionroN®A is subject to the payment of substantial dses; a waiver of such fees may
obtained under certain limited circumstances.

In addition, under the Pediatric Research Equity (RREA), an NDA or supplement to an NDA must cantdata to assess the safety
effectiveness of the drug for the claimed indicagian all relevant pediatric subpopulations andupport dosing and administration for €
pediatric subpopulation for which the product ifesand effective. The FDA may grant deferrals fabreission of data or full or part
waivers. Unless otherwise required by regulaticRER does not apply to any drug for an indication idnich orphan designation has b
granted (discussed below).

The FDA reviews all NDAs submitted to determinghigy are substantially complete before it accepdsnt for filing. Once the submissior
accepted for filing, the FDA begins andepth review of the NDA. Under the goals and pelcagreed to by the FDA under the Prescri
Drug User Fee Act (PDUFA), the FDA has 10 monthsg/itich to complete its initial review of a stand®M®A and respond to the applice
and six months for a priority NDA. The FDA does mabvays meet its PDUFA goal dates for standardmiatity NDAS. The review proce
and the PDUFA goal date may be extended by threehmadf the FDA requests or the NDA sponsor othsewrovides additional informati
or clarification regarding information already pided in the submission within the last three mortbfore the PDUFA goal date.

After the NDA submission is accepted for filingetRDA reviews the NDA to determine, among othendbkj whether the proposed produ
safe and effective for its intended use, and whetthe product is being manufactured in accordanitk @GMP to assure and preserve
products identity, strength, quality and purity. The FDAaynrefer applications for novel drug or biologigabducts or drug or biologic
products which present difficult questions of sgafet efficacy to an advisory committee, typicallypanel that includes clinicians and o
experts, for review, evaluation and a recommenda®to whether the application should be appraretunder what conditions. The FD/
not bound by the recommendations of an advisoryneitt®e, but it considers such recommendations ghiyef/hen making decisions. Duri
the drug approval process, the FDA also will deteemvhether a risk evaluation and mitigation sggtéREMS), is necessary to assure the
use of the drug. If the FDA concludes a REMS isdeele the sponsor of the NDA must submit a prop&¥eMS. The FDA will not approve t
NDA without a REMS, if requirec

Before approving an NDA, the FDA will inspect thacilities at which the product is manufactured. Hi2A will not approve the prodi
unless it determines that the manufacturing preseasd facilities are in compliance with cGMP reguients and adequate to assure cons
production of the product within required specifioas. Additionally, before approving an NDA, th®#& will typically inspect one or mo
clinical sites to assure that the clinical trialerer conducted in compliance with IND study requieais. If the FDA determines that
application, manufacturing process or manufactufagjities are not acceptable it will outline tbeficiencies in the submission and often
request additional testing or information.
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The NDA review and approval process is lengthy difficult and the FDA may refuse to approve an NibAhe applicable regulatory crite
are not satisfied or may require additional clihidata or other data and information. Even if sdaka and information is submitted, the F
may ultimately decide that the NDA does not sattkfy criteria for approval. Data obtained from il trials are not always conclusive and
FDA may interpret data differently than we intetpifee same data. The FDA will issue a completearse letter if the agency decides nc
approve the NDA. The complete response letter yswaEscribes all of the specific deficiencies ire tNDA identified by the FDA. Tt
deficiencies identified may be minor, for examplequiring labeling changes, or major, for exampkquiring additional clinical trial
Additionally, the complete response letter mayudel recommended actions that the applicant midget tia place the application in a condit
for approval. If a complete response letter iseéssuhe applicant may either resubmit the NDA, edsing all of the deficiencies identifiec
the letter, or withdraw the application.

If a product receives regulatory approval, the apal may be significantly limited to specific dises and dosages or the indications fol
may otherwise be limited, which could restrict tmenmercial value of the product. Further, the FDaymequire that certain contraindicatic
warnings or precautions be included in the prodatmeling. In addition, the FDA may require post keding clinical trials, sometimes refer
to as Phase 4 clinical trials testing, which ineshclinical trials designed to further assess @'draafety and effectiveness and may re«
testing and surveillance programs to monitor tHetgaf approved products that have been commézeial

Orphan Drug Designation

Under the Orphan Drug Act, the FDA may grant orptlasignation to a drug or biological product intethdo treat a rare disease or condi
which is generally a disease or condition thata$fédewer than 200,000 individuals in the Unitedt&s$, or more than 200,000 individuals in
United States and for which there is no reasonakpectation that the cost of developing and makimtyug or biological product available
the United States for this type of disease or dmndivill be recovered from sales of the produatpl@an product designation must be reque
before submitting an NDA. After the FDA grants oaphproduct designation, the identity of the thewtigeagent and its potential orphan
are disclosed publicly by the FDA. Orphan produesignation does not convey any advantage in ortesmdhe duration of the regulat
review and approval process.

If a product that has orphan designation subselyjueateives the first FDA approval for the diseasecondition for which it has su
designation, the product is entitled to orphan pobexclusivity, which means that the FDA may npprve any other applications to ma
the same drug or biological product for the santication for seven years, except in limited circtamses, such as a showing of clin
superiority to the product with orphan exclusivi@ompetitors, however, may receive approval ofedéht products for the indication for wh
the orphan product has exclusivity or obtain apprder the same product but for a different indimatfor which the orphan product |
exclusivity. Orphan product exclusivity also coblidck the approval of a product for seven yeaws ¢éompetitor obtains approval of the s
drug or biological product as defined by the FDAIifoa drug candidate is determined to be containghin the competitos product for th
same indication or disease. If a drug or biologpalduct designated as an orphan product receiegsating approval for an indication broa
than what is designated, it may not be entitledrigshan product exclusivity. Orphan drug statushi@ European Union has similar but
identical benefits to those provided in the Unigdtes.

Expedited Development and Review Progr.

The FDA has a Fast Track program that is intendeelxpedite or facilitate the process for reviewireyy drugs and biological products f
meet certain criteria. Specifically, new drugs &milogical products are eligible for Fast Trackidaation if they are intended to treat a ser
or life-threatening condition and demonstrate the potettialddress unmet medical needs for the condiftast Track designation applies
the combination of the product and the specifidgdation for which it is being studied. Unique td-ast Track product, the FDA may cons
for review sections of the NDA on a rolling basisfdre the complete application is submitted, if #p®nsor provides a schedule for
submission of the sections of the NDA, the FDA agrto accept sections of the NDA and determinestiigaschedule is acceptable, anc
sponsor pays any required user fees upon submigbibe first section of the NDA.

Any product submitted to the FDA for marketing apl, including a Fast Track program, may also hkgibde for other types of FD
programs intended to expedite development andwewsach as priority review and accelerated approd&aly product is eligible for priorii
review if it has the potential to provide safe afi@ctive therapy where no satisfactory alternatherapy exists or a significant improvemer
the treatment, diagnosis or prevention of a diseasepared to marketed products. The FDA will attetopdirect additional resources to
evaluation of an application for a new drug or dbgital product designated for priority review inefifort to facilitate the review. Additionall
a product may be eligible for accelerated approDallg or biological products studied for their sgfand effectiveness in treating seriou
life-threatening illnesses and that provide meanindfatapeutic benefit over existing treatments mayiwec accelerated approval, wh
means that they may be approved on the basis afuatke and welGontrolled clinical trials establishing that theoguct has an effect or
surrogate endpoint that is reasonably likely tadjmiea clinical benefit, or on the basis of an effen a clinical endpoint other than surviva
irreversible morbidity. As a condition of approvéte FDA may require that a sponsor of a drug otdgical product receiving accelera
approval perform adequate and well-controlled poatketing clinical trials to establish safety arficacy for the approved indication.
addition, the FDA currently requires as a conditfon accelerated approval pagproval of promotional materials, which could aded
impact the timing of the commercial launch of thieduct. Fast Track designation, priority review auttelerated approval do not change
standards for approval but may expedite the dewedwy or approval process.
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Pos-Approval Requirements

Any drug products for which we or our strategidaaite partners receive FDA approvals are subjecitdinuing regulation by the FD
including, among other things, recdkdeping requirements, reporting of adverse expeeemwith the product, providing the FDA with updi
safety and efficacy information, product samplimed edistribution requirements, complying with cemtaglectronic records and signal
requirements and complying with FDA promotion amiyextising requirements. These promotion and athiegt agreements include, ame
others, standards for direct-to-consumer advegdjspromoting drugs for uses or in patient poputaichat are not described in the daug’
approved labeling (known as “off-label use”), intyssponsored scientific and educational activitiesl promotional activities involving tl
internet. Failure to comply with FDA requirementnchave negative consequences, including advetdeipy enforcement letters from t
FDA, mandated corrective advertising or commundareti with doctors, and civil or criminal penaltigdthough physicians may prescr
legally available drugs for off-label uses, mantidiaers may not market or promote such off-labebuse

We will rely, and expect to continue to rely, oirdhparties for the production of clinical and coential quantities of any products that we |
commercialize. Our strategic alliance partners miag utilize third parties for some or all of a guct we are developing with such strat:
alliance partner. Manufacturers of our productsraggiired to comply with applicable FDA manufaabgrrequirements contained in the FRA’
cGMP regulations. cGMP regulations require amonigeotthings, quality control and quality assuranceweell as the correspondi
maintenance of records and documentation. Drug faaturers and other entities involved in the maaouwfe and distribution of approv
drugs are required to register their establishmeitts the FDA and certain state agencies, and abgst to periodic unannounced inspect
by the FDA and certain state agencies for compéianith cGMP and other laws. Accordingly, manufaetarmust continue to expend tii
money, and effort in the area of production andlityuaontrol to maintain cGMP compliance. Discoves§ problems with a product af
approval may result in restrictions on a producanhofacturer, or holder of an approved NDA, inclgdimithdrawal of the product from t
market. In addition, changes to the manufacturirec@ss generally require prior FDA approval befoeéhg implemented and other type:
changes to the approved product, such as addingintieations and additional labeling claims, arsoasubject to further FDA review &
approval.

The FDA also may require postarketing testing, known as Phase 4 testing, riskmization action plans and surveillance to monitae
effects of an approved product or place conditmman approval that could restrict the distributimruse of the product.

U.S. Patent Term Restoration and Marketing Excltysiv

Depending upon the timing, duration and specifiche FDA approval of the use of our drug candidas®me of our United States patents
be eligible for limited patent term extension untter Drug Price Competition and Patent Term Re8toraAct of 1984, commonly referred
as the Hatch-Waxman Amendments. The Hatdxman Amendments permit a patent restoration tdrap to five years as compensation
patent term lost during product development and RB& regulatory review process. However, patenimteestoration cannot extend

remaining term of a patent beyond a total of 14y&am the product’s approval date. The patemhte¥storation period is generally ohal
the time between the effective date of an IND dredsubmission date of an NDA, plus the time betwhersubmission date of an NDA and
approval of that application. Only one patent aggille to an approved drug is eligible for the egimm and the application for the exten:
must be submitted prior to the expiration of théepat The United States Patent and Trademark Officeonsultation with the FDA, revie'
and approves the application for any patent terrareston or restoration. In the future, we may agptyrestoration of patent term for one of
currently owned or licensed patents to add paienbkyond its current expiration date, dependinghe expected length of the clinical tr
and other factors involved in the filing of theaeant NDA.

Market exclusivity provisions under the FDCA casaatlelay the submission or the approval of cedaiplications of other companies seel
to reference another company’s NDA. The FDCA presid five-year period of ngmatent marketing exclusivity within the United $to th
first applicant to obtain approval of an NDA fonaw chemical entity. A drug is a new chemical grifithe FDA has not previously appro\
any other new drug containing the same active moiehich is the molecule or ion responsible for #tion of the drug substance. During
exclusivity period, the FDA may not accept for ewvian abbreviated new drug application (ANDA), &0&(b)(2) NDA submitted by anott
company for another version of such drug wheredapglicant does not own or have a legal right oémefice to all the data required
approval. However, an application may be submiétiéer four years if it contains a certification gtent invalidity or nonnfringement to on
of the patents listed with the FDA by the innovatiA holder. The FDCA also provides three yearsnaiketing exclusivity for an NDA,

supplement to an existing NDA if new clinical intigations, other than bioavailability studies, thatre conducted or sponsored by
applicant are deemed by the FDA to be essentithdcapproval of the application, for example newigations, dosages or strengths o
existing drug. This thregear exclusivity covers only the conditions asstlavith the new clinical investigations and does$ prohibit the
FDA from approving ANDAs for drugs containing theginal active agent. Five-year and thrgear exclusivity will not delay the submiss
or approval of a full NDA. However, an applicanbsuitting a full NDA would be required to conductatain a right of reference to all of

preclinical studies and adequate and welttrolled clinical trials necessary to demonstrsdaéety and effectiveness. Pediatric exclusivi
another type of regulatory market exclusivity ire tbnited States. Pediatric exclusivity, if grantadds six months to existing exclusi
periods and patent terms. This sponth exclusivity, which runs from the end of otleclusivity protection or patent term, may be gea
based on the voluntary completion of a pediatia tn accordance with an FDA-issued “Written Restliéor such a trial.
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Reimbursemer

Sales of pharmaceutical products depend in sigmfipart on the availability of third-party reimbament. Thirdparty payors incluc
government health programs such as Medicare andckidd managed care providers, private health ersuand other organizations. Th
third-party payors are increasingly challenging fitece and examining the cosftfectiveness of medical products and servicedydtiag
prescription drugs. In addition, significant uneémty exists as to the reimbursement status of mapproved prescription drugs and o
healthcare products. We may need to conduct expepsiarmacoeconomic studies in order to demondtnateosteffectiveness of any of @
products that is successfully developed and appro@er product candidates may not be consideredeaffesctive. It is time consuming a
expensive to seek reimbursement from tlgadty payors. Reimbursement may not be availablsufficient to allow the sale of any of «
products that is successfully developed and approvnea competitive and profitable basis.

The Medicare Prescription Drug, Improvement, andddtaization Act of 2003 (MMA), established the Meattie Part D program to provid
voluntary prescription drug benefit to Medicare &féeiaries. Under Part D, Medicare beneficiariegraaroll in prescription drug plans offel
by private entities to provide coverage of outpatigrescription drugs. Part D plans include bo#img&alone prescription drug benefit plans
prescription drug coverage as a supplement to Megliddvantage plans. Unlike Medicare Parts A anBd@t D coverage is not standardi:
Part D prescription drug plan sponsors are notireduo pay for all covered Part D drugs, and e@aft D prescription drug plan can deve
its own drug formulary that identifies which drugswill cover and at what tier or level. HoweveraP D prescription drug formularies m
include drugs within each therapeutic category @ads of covered Part D drugs, although not nedgss#l of the drugs within each categ:
or class. Any formulary used by a Part D presasiptirug plan must be developed and reviewed byaenmdicy and therapeutic committee.

It is not clear what longerm effect the MMA will have on the prices paid fourrently approved drugs and the pricing optiforsnewly
approved drugs. Government payment for some ofctiss of prescription drugs may increase demandafiyr of our products that
successfully developed and approved. However, agptiated prices for our products covered by a Patescription drug plan will likely t
lower than the prices we might otherwise obtainrétwer, although the MMA applies only to drug bétsefior Medicare beneficiaries, privi
payors often follow Medicare coverage policy angrmant limitations in setting their own payment gatéccordingly, any reduction
payment that results from the MMA may result inrai&ar reduction in payments from non-governmepi@jors.

We expect that there will continue to be a numbdederal and state proposals to implement govemiah@ricing controls and limit the grow
of healthcare costs, including the cost of presiompdrugs. Currently, Medicare is prohibited framagotiating directly with pharmaceuti
companies for drugs. However, the U.S. Congressimthe future consider legislation that would ttie ban on federal negotiations.

The American Recovery and Reinvestment Act of 20@%ides funding for the federal government to camepthe effectiveness of differ:
treatments for the same illness. A plan for theaesh would be developed by the Department of Heaitd Human Services, the Agency
Healthcare Research and Quality and the Natiorstitiiees of Health, and periodic reports on théustaf the research and related expendi
would be made to the U.S. Congress. Although thelt® of the comparative effectiveness studiesaténtended to mandate coverage pol
for public or private payors, it is not clear whattresearch would have any effect on the salempfod our products that is successf
developed and approved, if the product or the dmndithat it is intended to treat becomes the sbpé a study. It is also possible t
comparative effectiveness research demonstratingfite of a competitos product could adversely affect the sales of dmyuo products thi
is successfully developed and approved. If thirdyppayors do not consider our products to be effsietive compared to other availa
therapies, they may not cover our products afteraml as a benefit under their plans or, if theyttie level of payment may not be suffic
to allow us to sell our products on a profitablsiba

The Patient Protection and Affordable Care Act (AC#s amended by the Health Care and Educatiorrdéfility Reconciliation Act of 201
is expected to have a significant impact on thdtheare industry. The ACA is expected to expandecage for the uninsured while at the s
time containing overall healthcare costs. Amongepthings, the ACA is expected to expand and iregéadustry rebates for drugs cove
under Medicaid programs and make changes to therage requirements under the Medicare Part D pmogde cannot predict the impaci
the ACA on pharmaceutical companies because matlyeoACA'’s reforms require the promulgation of detailed tatjons to implement tt
statutory provisions, which has not yet occurredaddition, although the United States Supreme Qmas upheld the constitutionality of m
of the ACA, some states have indicated that thégnith not to implement certain sections of the AGH aome members of the U.S. Cong
are still working to repeal the ACA. These challes@dd to the uncertainty of the effects of the ACA

The Physician Payment Sunshine Act (Sunshine Adtjch was enacted as part of ACA, requires covenadiufacturers of drugs cove
under Medicare, Medicaid or the ChildrerHealth Insurance Program to report annually & Skcretary of the Department of Health
Human Services payments or other transfers of vala@e by that entity, or by a third party as dieddby that entity, to physicians and teac
hospitals, or to third parties on behalf of phyairs or teaching hospitals, during the course ofptteeeding calendar year. The final
implementing the Sunshine Act, published on Fely8ar2013, requires data collection on paymentbegin on August 1, 2013. Failure
submit required information may result in civil metary penalties of up to $150,000 per year (upltondilion per year for “knowing failure3”
for all payments, transfers of value or ownershipmgestment interests not reported in an annuadrsssion.

If not preempted by the ACA, several states recpir@maceutical manufacturers to report expensating to the marketing and promotior
pharmaceutical products and to report gifts andrmays to individual physicians in the states. Outates prohibit providing various ot
marketing related activities. Still other stateguiee the posting of information relating to cliaicstudies and their outcomes. In addition, s
states, such as California, Nevada and Massachusetuire pharmaceutical manufacturers to impléraempliance programs or market
codes. Currently, several additional states areidering similar proposals. Compliance with themed is difficult and time consuming, &
companies that do not comply with these state faes civil penalties
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In some foreign countries, the proposed pricingdatrug must be approved before it may be lawfulbrketed. The requirements govert
drug pricing vary widely from country to countryoiFexample, the European Union provides optionstfomember states to restrict the re
of medicinal products for which their respectiveioal health insurance systems provide reimburs¢med to control the prices of medici
products for human use. A member state may appaosecific price for the medicinal product or ityriastead adopt a system of direc
indirect controls on the profitability of the commpaplacing the medicinal product on the market.ré€hean be no assurance that any col
that has price controls or reimbursement limitagiéor pharmaceutical products will allow favorabé#mbursement and pricing arrangem
for any of our products for which we receive maikgtapproval. Historically, the price structures fmoducts launched in the European U
do not follow those of the United States and tenldd significantly lower.

Europe / Rest of World Government Regula

In addition to regulations in the United States, arad our strategic alliance partners will be subjeca variety of regulations in ott
jurisdictions governing, among other things, claditials and any commercial sales and distributibaur products

Whether or not we or our collaborators obtain FOppraval for a product, we must obtain the requiafiprovals from regulatory authorities
foreign countries prior to the commencement oficéihtrials or marketing of the product in thosauctries. Certain countries outside of
United States have a similar process that reqtliesubmission of a clinical trial application muite the IND prior to the commencemen
human clinical trials. In the European Union, feample, a clinical trial application (CTA), must bebmitted to each countsyhational heali
authority and an independent ethics committee, nikehthe FDA and IRB, respectively. Once the CTAapproved in accordance wit
country’s requirements, clinical trial developmemy proceed.

The requirements and process governing the conofuctinical trials, product licensing, pricing armdimbursement vary from country
country. In all cases, the clinical trials are cociéd in accordance with GCP and the applicablelaggry requirements and the eth
principles that have their origin in the Declaratimf Helsinki.

To obtain regulatory approval of an investigatiodalg or biological product under European Uniogutatory systems, we or our strate
alliance partners must submit a marketing authtamaapplication. The application used to file tiBA or a Biologics License Application
the United States is similar to that required ie turopean Union, with the exception of, among othings, countryspecific documel
requirements.

For other countries outside of the European Ursoich as countries in Eastern Europe, Latin AmagicAsia, the requirements governing
conduct of clinical trials, product licensing, prig and reimbursement vary from country to countnyall cases, again, the clinical trials
conducted in accordance with GCP and the appliaaiglelatory requirements and the ethical principted have their origin in the Declarat
of Helsinki.

If we or our strategic alliance partners fail targay with applicable foreign regulatory requirenmgnie may be subject to, among other th
fines, suspension or withdrawal of regulatory appl®, product recalls, seizure of products, opegatéstrictions and criminal prosecution.

Environmental, Health and Safety Regulations

We are subject to various environmental, health safdty regulations, including those governing tabary procedures and the handling,

storage, treatment and disposal of hazardous sudestaFrom time to time, and in the future, ourrapens may involve the use of hazarc
materials.

Employees

As of December 31, 2013, we had 52 tidke employees. Of these employees, 39 employez®mgaged in research and develop
activities and 13 employees are engaged in findagal, human resources, facilities and generalagament. We have no collective bargail
agreements with our employees and we have notiexped any work stoppages. We consider our relatidgth our employees to be good.

Corporate Information

We were incorporated in the State of Delaware imilAZ000. Our corporate headquarters are locate2b@b Meridian Parkway, Suite 3.
Durham, North Carolina 27713 in a facility we le@seompassing approximately 14,500 square feefficEspace. The leases for this fac
expire in February 2015 and 2018. We separatebelea additional 4,600 square feet of laboratoagspn Durham, North Carolina. The le
for this facility expires in June 2014.

Our corporate website address is www.chimerix.cbhe information contained on, or that can be aaaksisrough, our website is not par
this Annual Report, and the inclusion of our websitidress in this Annual Report is an inactiveugixteference only.
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ITEM 1A. RISK FACTORS.

Except for the historical information contained &igr or incorporated by reference, this Annual Reord the information incorporated
reference contains forwarlboking statements that involve risks and uncetiaén These statements include projections aboutresearch
development and commercialization efforts, our aotiog and finances, plans and objectives for tterg, future operating and econotl
performance and other statements regarding futiegfigomance. These statements are not guaranteéstwoe performance or events. (
actual results may differ materially from thoseatdissed here. Factors that could cause or contritbai@ifferences in our actual results inch
those discussed in the following section, as welthse discussed in Part Il, Item 7 entitled “Mgaments Discussion and Analysis
Financial Condition and Results of Operati” and elsewhere throughout this Annual Report andrig other documents incorporated
reference into this Annual Report. You should aerscarefully the following risk factors, togetheith all of the other information included
incorporated in this Annual Report. Each of thesk ffactors, either alone or taken together, coattVersely affect our business, opera
results and financial condition, as well as advéysafect the value of an investment in our comistook. There may be additional risks tha
do not presently know of or that we currently bedi@are immaterial which could also impair our buess and financial position.

An investment in shares of our common stock ingaveigh degree of risk. You should carefully coesthe following information about the
risks, together with the other information appearialsewhere in this Annual Report, before decidimgnvest in our common stock. -
occurrence of any of the following risks could havenaterial adverse effect on our business, firnobdndition, results of operations &
future growth prospects. In these circumstances,ntfarket price of our common stock could declimsl gou may lose all or part of yc
investment.

Risks Related To Our Financial Condition and Need &r Additional Capital

We have incurred significant losses since our intiep. We anticipate that we will continue to incuignificant losses for the foreseeal
future, and we may never achieve or maintain prafiility.

We are a biopharmaceutical company focused priynarildeveloping our lead product candidate, briof@dir (CMX001). We have incurre
significant net losses in each year since our itieepincluding net losses of $36.4 million, $4.4lllmn and $25.6 million for the fiscal yee
ended 2013, 2012 and 2011, respectively. As of Déee 31, 2013, we had an accumulated deficit of@pmately $162.7 million.

To date, we have financed our operations primdhitpugh the sale of equity securities and, to adegxtent, through government fund
licensing fees and debt. We have devoted most ofioancial resources to research and developnieitjding our preclinical developme
activities and clinical trials. We have not comptetdevelopment of any product candidates. We exjpecbntinue to incur significant a
increasing losses and negative cash flows fordheseeable future. The size of our losses will ddpm part, on the rate of future expendit
and our ability to generate revenues. In particwiar expect to incur substantial and increasedresgmeas we:

. continue the development of our lead product whatd, brincidofovir, for the prevention of cytonadgvirus (CMV) infection in
transplant recipients and potentially other DNAugis;

. seek to obtain regulatory approvals for brincidafo

. prepare for the potential commercialization of bitlofovir;

. scale up manufacturing capabilities to commeragatidncidofovir for any indications for which wecedve regulatory approve

. begin outsourcing of the commercial manufacturifigroncidofovir for any indications for which weaeive regulatory approvi

. establish an infrastructure for the sales, margeind distribution of brincidofovir for any inditions for which we receive
regulatory approva

. expand our research and development activitiesadmdnce our clinical progran

. maintain, expand and protect our intellectual prypeortfolio;

. continue our research and development efforts aakl ® discover additional product candidates;

. add operational, financial and management inféionasystems and personnel, including personnslipport our product
development and commercialization efforts and djra as a public compan

To become and remain profitable, we must succeatbugloping and eventually commercializing produeith significant market potentii
This will require us to be successful in a rangeladllenging activities, including discovering puetl candidates, completing preclinical tes
and clinical trials of our product candidates, afitey regulatory approval for these product cantfidaand manufacturing, marketing
selling those products for which we may obtain fetury approval. We are only in the preliminarygga of some of these activities.

To date, we have not completed Phase 3 clinicabtdr obtained regulatory approval for any of praduct candidates, and none of our pro
candidates have been commercialized. We may nexeeed in developing or commercializing any of product candidates. If our prod
candidates are not successfully developed or comafieed, or if revenues from any products that rdoeive regulatory approvals
insufficient, we will not achieve profitability anour business may fail. Even if we successfullyaobtegulatory approval to market our proc
candidates in the United States, our revenueslsoedapendent upon the size of markets outsidaeofUnited States, as well as our abilit
obtain market approval and achieve commercial |scoatside of the United States.
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Even if we do achieve profitability, we may not &lgle to sustain or increase profitability on a ¢y or annual basis. Our failure to becc
and remain profitable would depress the value efammpany and could impair our ability to raiseit@lpexpand our business, diversify
product offerings or continue our operations. Alihecin the value of our company could cause yolose all or part of your investment.

Our ability to generate future revenues from produsales is uncertain and depends upon our ability successfully develop, obt:
regulatory approval for, and commercialize our prodt candidates.

Our ability to generate revenue and achieve ptafita depends on our ability, alone or with coltabtors, to successfully complete
development, obtain the necessary regulatory apfsand commercialize our product candidates. Waataanticipate generating reven
from sales of our product candidates for the fazabte future, if ever. Our ability to generate fatwevenues from product sales dep
heavily on our success in:

. obtaining favorable results for and advancing tlevetbpment of brincidofovir, initially for the premtion of CMV ir
hematopoietic cell transplant (HCT) recipientsJuing successfully initiating and completing odraBe 3 clinical developme

. obtaining accelerated approval in the United Stétesbrincidofovir for CMV prevention in HCT recipeints and equivale
foreign regulatory approvals for brincidofov

. launching and commercializing brincidofovir throutiie development of a strong commercial infrastmeg;

. achieving acceptance of brincidofovir in the noadlicommunity and securing market access and reseiment and from third
party payors

. obtaining traditional approval in the United Stdf@sbrincidofovir for CMV prevention; an

. generating a pipeline of product candida

Conducting preclinical testing and clinical trizgdsa timeeonsuming, expensive and uncertain process thas tgdars to complete, and we 1
never generate the necessary data required tonafgigillatory approval and achieve product sales.dDticipated development costs wc
likely increase if we do not obtain favorable résulr if development of our product candidatesakged. In particular, we would likely inc
higher costs than we currently anticipate if depeient of our product candidates is delayed becaesare required by the U.S. Food and [
Administration (FDA) to perform studies or triala addition to those that we currently anticipatec&8use of the numerous risks
uncertainties associated with pharmaceutical priodeselopment, we are unable to predict the timingamount of any increase in 1
anticipated development costs.

In addition, our product candidates, if approvedymot achieve commercial success. Our commereianues, if any, will be derived fr
sales of products that we do not expect to be cawially available for several years, if at all. Evié one or more of our product candidate
approved for commercial sale, we anticipate inogrsignificant costs in connection with commerdciafion. As a result, we cannot assure
that we will be able to generate revenues feaies of any approved product candidates, or teawil¥ achieve or maintain profitability ever
we do generate sales.

If we fail to obtain additional financing, we couldbe forced to delay, reduce or eliminate our protldevelopment programs, seek corpol
partners for the development of our product deveimgnt programs or relinquish or license on unfavorabterms, our rights to technologi
or product candidates.

Developing pharmaceutical products, including cantithg preclinical studies and clinical trials, idiae-consuming, expensive and uncer
process that takes years to complete. We expeaesaarch and development expenses to substaimiedgase in connection with our ongc
activities, particularly as we advance our clinipedgrams for brincidofovir and potentially othentiaviral drug therapies.

We received net proceeds of $107.6 million from sh& of shares in our initial public offering (IR@ncluding the full exercise of the over-
allotment option, after deducting underwriting disnots and commissions and estimated offering exggepayable by us. Based upon
current operating plan, we believe that the netc@eds from our IPO, together with our existing ¢asésh equivalents and shoetir
investments, will enable us to fund our operatingpemses and capital requirements at least through2@15. However, changil
circumstances beyond our control may cause usnsurne capital more rapidly than we currently apéité. For example, our clinical tri
may encounter technical, enrollment or other diffies that could increase our development costerttan we expected, or because the
requires us to perform studies or trials in additio those that we currently anticipate. We maydneeraise additional funds if we choosi
initiate clinical trials for our product candidatether than brincidofovir. In any event, we willgteére additional capital to obtain regulat
approval for, and to commercialize, our productdidates.

Securing additional financing may divert our mamagat from our day-talay activities, which may adversely affect our ipilo develop an
commercialize our product candidates, includinghdidofovir. In addition, we cannot guarantee thatufe financing will be available
sufficient amounts or on terms acceptable to uat ll. If we are unable to raise additional calpithen required or on acceptable terms
may be required to:

. significantly delay, scale back or discontinue thevelopment or commercialization of our product didates, includin
brincidofovir;

. seek corporate partners for brincidofovir or anyoaf other product candidates at an earlier sthga btherwise would |
desirable or on terms that are less favorable thight otherwise be available;
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. relinquish or license on unfavorable terms, ouhtsgto technologies or product candidates that therwise would seek
develop or commercialize ourselv:

If we are unable to raise additional capital infisidnt amounts or on terms acceptable to us, webeiprevented from pursuing developr
and commercialization efforts, which will have ateréal adverse effect on our business, operatisglt® and prospects and on our abilit
develop our product candidates.

Raising additional capital may cause dilution to pexisting stockholders, restrict our operations oequire us to relinquish rights to ot
technologies or product candidates.

Until such time, if ever, as we can generate sulbisiaproduct revenues, we expect to finance oshaseds through a combination of ec
offerings, debt financings, collaborations, strategjliances, licensing arrangements and other etantx and distribution arrangements. We
not have any committed external source of fundslddmour collaboration and license agreement withdleSharpe & Dohme Corp. (Merc
we are entitled to receive milestone and royaltynpents if specified events occur, but that agreériseierminable by Merck at any time ug
90 days written notice or, in certain circumstan@@snediately upon written notice.

In order to raise additional funds to support operations, we may sell additional equity or delaiusigies, enter into collaborations, strate
alliances, or licensing arrangements or other matgeor distribution arrangements. To the extewtt tlve raise additional capital through
sale of equity or convertible debt securities, yownership interest will be diluted, and the tewfishese securities may include liquidatiol
other preferences that adversely affect your rigkta stockholder. Debt financing, if availableynravolve agreements that include coven
limiting or restricting our ability to take spedfactions, such as incurring additional debt, mgldapital expenditures, and declaring divide
and will impose limitations on our ability to acgei sell or license intellectual property rightdasther operating restrictions that cc
adversely impact our ability to conduct our bustes

If we raise additional funds through collaboratiosisategic alliances, or licensing arrangementstoer marketing or distribution arrangem
with third parties, we may have to relinquish valiearights to our technologies, future revenueastre research programs or pros
candidates, or grant licenses on terms that mayp@&davorable to us. If we are unable to expandop@rations or otherwise capitalize on
business opportunities, our business, financiatlitmm and results of operations could be matgriatlversely affected and we may not be
to meet our debt service obligations. If we areblmdo raise additional funds through equity or tdi#sancings when needed, we may
required to delay, limit, reduce or terminate otoduct development or commercialization effortsgaant others rights to develop and ma
product candidates that we would otherwise prefetevelop and market ourselves.

We may be required to repay the outstanding indélbtess under our loan agreement if a material adwehange occurs with respect to
which could have a materially adverse effect on dursiness.

As of December 31, 2013, we had $10.1 million afelotedness outstanding under our loan and seagiement with Silicon Valley Ba
(SVB) and Midcap Financial SBIC, LP (MidCap). Undbe loan agreement, an event of default will od§uamong other things, a mate
adverse change in our business, operations or ttamdiccurs, or a material impairment of the prasm# our repayment of any portion of
amounts we owe under the loan agreement occurgvAnt of default would allow the lenders to, ametiger things, accelerate the loan
take certain action with respect to the collateesluring our obligations under the loan agreem@&etmay not have enough available cash
able to raise additional funds through equity dotdeancings to repay such indebtedness at the &ny such event of default occurs. In
case, we may be required to delay, limit, reducteominate our product development or commercitibmaefforts or grant to others, rights
develop and market product candidates that we wotlldrwise prefer to develop and market oursel@es. business, financial condition ¢
results of operations could be materially adverséfigcted as a result.

Risks Related To Clinical Development and Regulatgr Approval

We depend on the success of our lead product caaididbrincidofovir, which is still under clinical dvelopment, and may not obt:
regulatory approval or be successfully commercialiiz

We have not marketed, distributed or sold any petsdurhe success of our business depends uporbility 80 develop and commercialize ¢
lead product candidate, brincidofovir, which hasmpteted a Phase 2 clinical trial for the preventdiCMV infection in adult HCT recipient
In the third quarter of 2013, we initiated our Rh&sclinical trial, known as SUPPRESS, for brinélir for the prevention of CMV infectic
in adult HCT recipients. We intend to use thisltda a basis to submit a new drug application (ND&the FDA under the Accelera
Approval pathway seeking regulatory approval tokaabrincidofovir in the United States and equivalepplications outside the United Ste
We also intend to conduct a confirmatory, secondsBh3 trial for the prevention of CMV infection a&irisk transplant recipients. TI
confirmatory, second trial should have a higheellkood of clinical events in order to establiskhaarelation of CMV viremia (a “surrogate”
endpoint) with the risk of CMV disease, and thulilfuhe requirements for traditional approval fprevention of CMV infection. Per FC
regulations, the confirmatory second trial wouldialfy be in progress at the time of NDA submisdimnaccelerated approval. Potential st
design and patient populations for a confirmateggond trial are under discussion with the FDA.réhie no guarantee that our Phase 3 cli
trials will be completed or, if completed, will Iseiccessful. The success of brincidofovir will degpen several factors, including the followir

. successful completion of nonclinical studies anttessful enroliment and completion of clinical I8j:
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. receipt of marketing approvals from the FDA aindigr regulatory authorities outside the Unitedt®s for our product
candidates

. establishing commercial manufacturing capabditether by building such facilities ourselvesyaking arrangements with
third-party manufacturer:

. launching commercial sales of the product, whedih@ne or in collaboration with othel

. acceptance of the product by patients, the medaraimunity and thir-party payors

. effectively competing with other therapit

. a continued acceptable safety profile of the profhltowing approval; an

. obtaining, maintaining, enforcing and defendinglieictual property rights and clairr

If we do not achieve one or more of these factars itimely manner or at all, we could experiengmnisicant delays or an inability
successfully commercialize brincidofovir, which vidmaterially harm our business.

We have never obtained regulatory approval for aigrand we may be unable to obtain, or may be detbiyeobtaining, regulatory approvi
for brincidofovir.

We have never obtained regulatory approval forugdit is possible that the FDA may refuse to atcep NDA for substantive review or m
conclude after review of our data that our appidrats insufficient to obtain regulatory approvélbwincidofovir. If the FDA does not accept
approve our NDA, it may require that we conductitildal clinical, nonclinical or manufacturing vdétion studies and submit that data be
it will reconsider our application. Depending om tkxtent of these or any other FDA required stydipproval of any NDA or application tl
we submit may be delayed by several years, or mquyire us to expend more resources than we havialalealt is also possible that additio
studies, if performed and completed, may not beidemed sufficient by the FDA to approve our NDA.

Any delay in obtaining, or an inability to obtairggulatory approvals would prevent us from comnadiming brincidofovir, generatir
revenues and achieving and sustaining profitabilftany of these outcomes occur, we may be fotoegbandon our development efforts
brincidofovir, which would have a material adveesect on our business and could potentially caisst cease operations.

We depend on the successful completion of clinitgls for our product candidates, including brindiofovir. The positive clinical resul
obtained for our product candidates in prior cling studies may not be repeated in future clinicaligies.

Before obtaining regulatory approval for the sdl®@war product candidates, including brincidofowire must conduct extensive clinical trial:
demonstrate the safety and efficacy of our prodacididates in humans. Clinical testing is expengiifficult to design and implement, ¢
take many years to complete and is uncertain asitmme. A failure of one or more of our clinicahts can occur at any stage of testing.
outcome of preclinical testing and early clinio@hls may not be predictive of the success of lali@ical trials, and interim results of a clini
trial do not necessarily predict final results. Maver, preclinical and clinical data are often sps$ible to varying interpretations and analy
and many companies that have believed their prodaodidates performed satisfactorily in preclinicalidies and clinical trials ha
nonetheless failed to obtain marketing approvattieir products.

We have completed a Phase 2 clinical study of tafovir for the prevention of CMV infection in HCpatients and recently completec
exploratory Phase 2 study of brincidofovir as prpewe therapy for adenovirus (AdV) infection in HQ&cipients. In addition, we ha
completed an initial Phase 1 study with CMX157. ldwer, we have never conducted a pivotal PhasenRalitrial. The positive results \
have seen to date in our Phase 2 clinical tridrofcidofovir for the prevention of CMV in HCT patits do not ensure that later clinical tri
such as our currently enrolling Phase 3 SUPPRE@Baind any additional Phase 3 clinical trials,|wiémonstrate similar results. Proc
candidates in later stages of clinical trials maiytb show the desired safety and efficacy charéstics despite having progressed satisfact
through preclinical studies and initial clinicakting. A number of companies in the pharmaceutral biotechnology industries, includ
those with greater resources and experience thahave suffered significant setbacks in Phase rdceli development, even after sec
promising results in earlier clinical trials.

We may experience a number of unforeseen evenisgiur as a result of, clinical trials for our prat candidates, including brincidofor
that could adversely affect the completion of dimical trials, including:

. regulators or institutional review boards may aothorize us or our investigators to commencénical trial or conduct a
clinical trial at a prospective trial sit

. clinical trials of our product candidates mayduwoe negative or inconclusive results, and we neayde, or regulators may
require us, to conduct additional clinical triatsatbandon product development progra

. the number of subjects required for clinicalltriaf our product candidates may be larger thammizipate, enrollment in these
clinical trials may be insufficient or slower these anticipate or subjects may drop out of thesgdal trials at a higher rate than
we anticipate

. our third-party contractors may fail to complytlviegulatory requirements or meet their contrdatbfigations to us in a timely
manner, or at al

. we might have to suspend or terminate clinidaldrof our product candidates for various reasmd,iding a finding that the
subjects are being exposed to unacceptable hésit)

. regulators or institutional review boards may regtinat we or our investigators suspend or terraichnical research for vario
reasons, including noncompliance with regulatoguieements



19




» the cost of clinical trials of our product candielatmay be greater than we anticip.

» the supply or quality of our product candidatesther materials necessary to conduct clinicalgrof our product candidates may
be insufficient or inadequate; a

» our product candidates may have undesirableedfdets or other unexpected characteristics, cgussnor our investigators to
suspend or terminate the trie

Negative or inconclusive results of our Phase Biadi trial of brincidofovir, which we refer to &UPPRESS, or any other clinical trial
conduct, could cause the FDA to require that weaepr conduct additional clinical studies. Desfite results reported in earlier clinical tr
for brincidofovir, we do not know whether SUPPRES%ny other clinical trials we may conduct willndenstrate adequate efficacy and s
to result in regulatory approval to market our pretdcandidates, including brincidofovir. If lataage clinical trials do not produce favore
results, our ability to obtain regulatory approfal our product candidates, including brincidofowiray be adversely impacted.

We are developing brincidofovir to treat patienthavare extremely ill, and patient deaths that ocdarour clinical trials could negativel
impact our business even if they are not shown &rblated to brincidofovir.

We are developing our lead product candidate, latafovir, for the prevention of CMV infection in HCrecipients and have initiated dosini
the Phase 3 SUPPRESS for the prevention of CMMgh-tisk HCT patients. These patients receive HCT pstantial cure or remission f
many cancers and genetic disorders.

To prepare for their transplant, such patientsiveca pre-transplant conditioning regimen, whickiolves highdose chemotherapy and n
also include radiation therapy. The conditioningimgen suppresses the patierthmune system and/or own bone marrow in ord@réeent i
from attacking the newly transplanted cells. Gelhgrpatients remain at high risk during the fidf10 days following their transplant and
readily acquire infections during that period, whizan be serious and even life threatening duketio tveakened immune systems. As a re
it is likely that we will observe severe adversdcomes during our Phase 3 trial for brincidofowirgluding patient death. If a significi
number of study subject deaths were to occur, ddgss of whether such deaths are attributableiteidofovir, our ability to obtain regulata
approval for brincidofovir may be adversely impakénd our business could be materially harmed.

Delays in clinical trials are common and have maoguses, and any delay could result in increasedtsds us and jeopardize or delay ¢
ability to obtain regulatory approval and commenpeoduct sales.

Clinical testing is expensive, difficult to desigmd implement, can take many years to complete,i@nthcertain as to outcome. We r
experience delays in clinical trials at any stafjdevelopment and testing of our product candidafas planned clinical trials may not be
on time, have an effective design, enroll a suficinumber of subjects, or be completed on schedaleall.

Events which may result in a delay or unsuccessfaipletion of clinical trials, including our Pha&elinical trial for brincidofovir, include:

* inability to raise funding necessary to initiatecontinue a trial

» delays in obtaining regulatory approval to commeateal;

» delays in reaching agreement with the FDA on firial design;

» imposition of a clinical hold following an insp@m of our clinical trial operations or trial sitdy the FDA or other regulatory
authorities;

» delays in reaching agreement on acceptable terthspnaspective clinical research organizations (GR&nhd clinical trial sites

» delays in obtaining required institutional reviewald approval at each si

» delays in recruiting suitable patients to partitépa a trial;

» delays in having subjects complete participatioa trial or return for po-treatment follov-up;

» delays caused by subjects dropping out of a trialtd side effects or otherwis

» clinical sites dropping out of a trial to the detent of enroliment

e time required to add new clinical sites; ¢

» delays by our contract manufacturers to producedatider sufficient supply of clinical trial mateis.

For example, due to the specialized indication aiient population being studied in our Phase @adi trial of brincidofovir, the number
study sites available to us is relatively limiteohd therefore enrollment of suitable patients tdigipate in the trial may take longer thai
typical for studies involving other indications.i$tmay result in a delay or unsuccessful completioour Phase 3 clinical trial of brincidofoy
If initiation or completion of any of our clinicétials for our product candidates, including ouafé 3 clinical trial of brincidofovir, are delay
for any of the above reasons, our development coaisincrease, our approval process could be deley®y periods during which we
have the exclusive right to commercialize our pridiandidates may be reduced and our competitoyshanee more time to bring products
market before we do. Any of these events could impar ability to generate revenues from produdésand impair our ability to gener
regulatory and commercialization milestones an@ht@s, all of which could have a material advezBect on our business.
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Our product candidates may cause adverse effectbawe other properties that could delay or prevéimeir regulatory approval or limit th
scope of any approved label or market acceptai

Adverse events (AEs) caused by our product caneBdatuld cause us, other reviewing entities, dinstudy sites or regulatory authoritie:
interrupt, delay or halt clinical studies and cotédult in the denial of regulatory approval. Frample, some subjects enrolled in our Phe
clinical trials for brincidofovir reported gastra@stinal and liverelated AEs and safety laboratory value changesh&umore, brincidofovir
related to the approved drug cidofovir (CDV), a gmund which has been shown to result in significanal toxicity and impairment followit
use. There is also a risk that our other produntliciates may induce AEs, many of which may be umknat this time. If an unaccepta
frequency and/or severity of AEs are reported in dinical trials for our product candidates, ounildy to obtain regulatory approval 1
product candidates, including brincidofovir, mayrsgatively impacted.

Furthermore, if any of our approved products cae@®us or unexpected side effects after receimiagket approval, a number of potenti
significant negative consequences could resullydicg:

» regulatory authorities may withdraw their approafthe product or impose restrictions on its idttion in a form of a modified
risk evaluation and mitigation strategy (REM

» regulatory authorities may require the additiotabfeling statements, such as warnings or contreations;

« we may be required to change the way the prodwdnisinistered or to conduct additional clinicaldiés;

« we could be sued and held liable for harm causgatients; ani

e our reputation may suffe

Any of these events could prevent us from achiegingaintaining market acceptance of the affectediyct candidate and could substant
increase the costs of commercializing our prodeotidates.

After the completion of our clinical trials, we carot predict whether or when we will obtain regulato approval to commercializ
brincidofovir and we cannot, therefore, predict thigning of any future revenue from brincidofovir.

We cannot commercialize our product candidatesudiaeg brincidofovir, until the appropriate reguday authorities, such as the FDA, h
reviewed and approved the product candidate. T@awry agencies may not complete their reviewcgsses in a timely manner, or we 1
not be able to obtain regulatory approval for bdoéovir. Additional delays may result if brincidmfir is brought before an FDA advis«
committee, which could recommend restrictions opraypal or recommend noapproval of the product candidate. In addition, mvay
experience delays or rejections based upon addltigopvernment regulation from future legislation amiministrative action, or changes
regulatory agency policy during the period of preiddevelopment, clinical studies and the reviewcpss. As a result, we cannot predict w
if at all, we will receive any future revenue frammmercialization of any of our product candidatesluding brincidofovir.

Even if we obtain regulatory approval for brincidofir and our other product candidates, we will $fihce extensive regulatory requiremel
and our products may face future development andukatory difficulties.

Even if we obtain regulatory approval in the Unitetdites, the FDA may still impose significant nesibns on the indicated uses or marke
of our product candidates, including brincidofowr,impose ongoing requirements for potentiallytiyogost-approval studies or pastarke
surveillance. For example, the labeling ultimai@bproved for our product candidates, includingddafovir, will likely include restrictions ¢
use due to the specific patient population and reaphuse in which the drug was evaluated and difietys and efficacy data obtained in th
evaluations. In addition, the label for brincidofomay be required to include a boxed warning, ldatk box,”regarding brincidofovir beir
carcinogenic, teratogenic and impairing fertility @animal studies, as well as a contraindicatiorpdtients who have had a demonstr
clinically significant hypersensitivity reaction tarincidofovir or CDV or any component of the forlation. The brincidofovir labeling mi
also include warnings or black boxes pertainingastrointestinal or liver-related AEs or safetydediory value changes.

Brincidofovir and our other product candidates wio be subject to additional ongoing FDA requieata governing the labeling, packag
storage, distribution, safety surveillance, adsertj, promotion, record-keeping and reporting détyaand other postarket information. Tt
holder of an approved NDA is obligated to monitodaeport AEs and any failure of a product to mbet specifications in the NDA. T
holder of an approved NDA must also submit newuppsemental applications and obtain FDA approvaldertain changes to the appro
product, product labeling or manufacturing procéshertising and promotional materials must complth FDA rules and are subject to Fl
review, in addition to other potentially applicalideleral and state laws. Furthermore, promotioratenials must be approved by the FDA ¢
to use for any drug receiving accelerated apprdhial pathway we are pursuing for an initial markgtapproval of brincidofovir in the Unit
States. In addition, manufacturers of drug prodacid their facilities are subject to payment ofruses and continual review and peric
inspections by the FDA and other regulatory auttesrifor compliance with current good manufacturnprgctices (cGMP), and adherenc
commitments made in the NDA. If we, or a regulatagency, discover previously unknown problems aibroduct, such as quality issue
AEs of unanticipated severity or frequency, or peais with the facility where the product is manafaed, a regulatory agency may imp
restrictions relative to that product or the manotifang facility, including requiring recall or viitlrawal of the product from the marke:
suspension of manufacturing.
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If we fail to comply with applicable regulatory rdigements following approval of our product candéja regulatory agency may:

e issue an untitled or warning letter asserting tiratare in violation of the lav

e seek an injunction or impose civil or criminal pkigs or monetary fines

» suspend or withdraw regulatory appro\

» suspend any ongoing clinical tria

» refuse to approve a pending NDA or supplementsit@A submitted by us

» recall and/or seize product;

» refuse to allow us to enter into supply contraictsluding government contrac

Any government investigation of alleged violationslaw could require us to expend significant tiered resources in response and ¢
generate negative publicity. The occurrence of @rgnt or penalty described above may inhibit oulitghlo commercialize brincidofovir ar
our other product candidates and inhibit our abtlit generate revenues.

Even if we obtain FDA approval for brincidofovir oany of our other products in the United States, wey never obtain approval for
commercialize brincidofovir or any of our other pducts outside of the United States, which would itiraur ability to realize their ful
market potential.

In order to market any products outside of the éthiStates, we must establish and comply with nunseand varying regulatory requireme
on a country-byecountry basis regarding safety and efficacy. Apptdoy the FDA does not ensure approval by regufadoithorities in othe
countries or jurisdictions. In addition, clinicaials conducted in one country may not be accepyetegulatory authorities in other countr
and regulatory approval in one country does notantae regulatory approval in any other countryprypal processes vary among coun
and can involve additional product testing anddadlon and additional administrative review perio8geking foreign regulatory appro
could result in difficulties and costs for us aeduire additional preclinical studies or clinicahls which could be costly and time consum
Regulatory requirements can vary widely from coymdrcountry and could delay or prevent the inticighn of our products in those countr
We do not have any product candidates approveddierin any jurisdiction, including internationahrkets, and we do not have experienc
obtaining regulatory approval in international nesk If we fail to comply with regulatory requirents in international markets or to obi
and maintain required approvals, or if regulatgrpravals in international markets are delayed,tatget market will be reduced and our ab
to realize the full market potential of our produetill be unrealized.

Our relationships with investigators, health caregiessionals, consultants, third-party payors, andstomers are subject to applicable anti-
kickback, fraud and abuse and other healthcare lawsd regulations, which could expose us to criminahnctions, civil penaltie
contractual damages, reputational harm and diministh profits and future earnings.

Healthcare providers, physicians and others plagiraary role in the recommendation and prescrilwhgny products for which we may obt
marketing approval. Our current business operatant future arrangements with investigators, heatth professionals, consultants, third
party payors and customers may expose us to bre@guilicable fraud and abuse and other healthcarg dand regulations. These laws t
constrain the business or financial arrangemendsraiationships through which we research, marelt,and distribute our products that
obtain marketing approval. Restrictions under ajglie federal and state healthcare laws and reégnsatinclude, but are not limited to,
following:

» the federal healthcare akickback statute which prohibits, among other tBingersons or entities from knowingly and willft
soliciting, offering, receiving or paying any renauation (including any kickback, bribe, or rebatdijectly or indirectly, overtl
or covertly, in cash or in kind, to induce or redagither the referral of an individual for, or tp@rchase, lease, order
recommendation of, any good, facility, item or sesy for which payment may be made, in whole ompart, under feder
healthcare programs such as Medicare and Medi

» the federal civil and criminal false claims lawsdacivil monetary penalties, including civil whisblewer or qui tam action
which prohibit, among other things, individuals emtities from knowingly presenting, or causing ® fresented, to the fede
government, claims for payment or approval thatfalge or fraudulent or from knowingly making aslstatement to imprope
avoid, decrease or conceal an obligation to payayémthe federal governmei

» the federal Health Insurance Portability and Acdahitity Act of 1996 (HIPAA) which, among other tigs, imposes crimin
liability for knowingly and willfully executing, oattempting to execute, a scheme to defraud anyhicaee benefit program or
obtain, by means of false or fraudulent pretensgwesentations, or promises, any of the moneyapgty owned by, or unc
the custody or control of, any healthcare benefitgpam, regardless of the payor (e.g., public avgbe) and knowingly ¢
willfully falsifying, concealing, or covering up bgny trick or device a material fact or making angterially false statement
connection with the delivery of, or payment foraliecare benefits, items or services relating ttheare matters

« HIPAA, as amended by the Health Information Techgglfor Economic and Clinical Health Act (HITECH)dits implementin
regulations, and as amended again by the final tAIB&nibus rule, Modifications to the HIPAA Privacgecurity, Enforcemer
and Breach Notification Rules Under HITECH and tBenetic Information Nondiscrimination Act; Other Mfications tc
HIPAA, published in January 2013, which imposedairrobligations, including mandatory contractugdnts, with respect
safeguarding the privacy, security and transmissidnindividually identifiable health information whiout approprial
authorization by entities subject to the rule, sasthealth plans, clearinghouses and healthcavédprs;

» the federal Food, Drug and Cosmetic Act (FDCA) wahizohibits, among other things, the adulteratiomisbranding of dru¢
and devices
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» the federal transparency law, enacted as parteofPtitient Protection and Affordable Care Act andltheCare and Educati
Reconciliation Act of 2010 (collectively, the HdalCare Reform Law), and its implementing regulaiomhich require
manufacturers of drugs, devices, biologicals andicat supplies to report to the U.S. Departmenitieflth and Human Servic
information related to payments and other transééngalue made to physicians and teaching hospitalsvell as ownership a
investment interests held by physicians and theinédiate family members; ai

» analogous state laws and regulations, includsigte antkickback and false claims laws, which may applyotor busines
practices, including but not limited to, researdistribution, sales and marketing arrangements cdaiths involving healthca
items or services reimbursed by state governmeanidinon-governmental thiggharty payors, including private insurers; states
that require pharmaceutical companies to comply whie pharmaceutical industsyvoluntary compliance guidelines and
relevant compliance guidance promulgated by therBddjovernment; and state laws and regulatiortsrétngiire manufacturers
file reports relating to pricing and marketing infation, which requires tracking gifts and othenomeration and items of val
provided to healthcare professionals and enti

Efforts to ensure that our business arrangemerits twird parties will comply with applicable heattire laws and regulations will invo
substantial costs. It is possible that governmeatdihorities will conclude that our business pigimay not comply with current or fut
statutes, regulations, agency guidance or caseingsalving applicable fraud and abuse or other healte laws and regulations. If
operations are found to be in violation of anylade or any other health regulatory laws or angrojlovernmental regulations that may a|
to us, we may be subject to significant civil, drial and administrative penalties, damages, fiagslusion from government funded health
programs, such as Medicare and Medicaid, and theailtnent or restructuring of our operations, afiyvbich could adversely affect our abil
to operate our business and our financial resAlty. action against us for violation of these lawsen if we successfully defend agains
could cause us to incur significant legal expernseslivert our managemest’attention from the operation of our businessary of th
physicians or other providers or entities with whes expect to do business are found to be notimpdance with applicable laws, they &
may be subject to criminal, civil or administratiganctions, including, but not limited to, exclusofrom government funded healthc
programs, which could also materially affect ousibess.

Recently enacted and future legislation may increathe difficulty and cost for us to obtain marketinapproval of and commercialize o
product candidates and affect the prices we mayadit

In the United States and some foreign jurisdictidhere have been a number of legislative and atguyl changes and proposed cha
regarding the healthcare system that could prewemtelay marketing approval of our product candidatestrict or regulate poapprova
activities and affect our ability to profitably sahy products for which we obtain marketing appiov

In the United States, the Medicare PrescriptiongDimprovement, and Modernization Act of 2003 (Meale Modernization Act) changed
way Medicare covers and pays for pharmaceuticalymots. The legislation expanded Medicare coveragerug purchases by the elderly
introduced a new reimbursement methodology basedvenage sales prices for physicesiministered drugs. In addition, this legisla
provided authority for limiting the number of drutigt will be covered in any therapeutic class.t@eduction initiatives and other provisit
of this legislation could decrease the coverage @aiek that we receive for any approved productkils\the Medicare Modernization £
applies only to drug benefits for Medicare benaefigs, private payors often follow Medicare coveraglicy and payment limitations in sett
their own reimbursement rates. Therefore, any régludén reimbursement that results from the Medicitodernization Act may result ir
similar reduction in payments from private payors.

More recently, in March 2010, the Health Care Reftlaw was enacted to broaden access to healthaimserreduce or constrain the growt
healthcare spending, enhance remedies against faddabuse, add new transparency requirementsefthhcare and health insura
industries, impose new taxes and fees on the haltlstry and impose additional health policy refer The Health Care Reform Law revi
the definition of “average manufacturer pridet reporting purposes, which could increase thewrh of Medicaid drug rebates to sta
Further, the new law imposes a significant anneal én companies that manufacture or import brammtedcription drug products. N
provisions affecting compliance have also been texdaavhich may affect our business practices wehlth care practitioners. We will
know the full effects of the Health Care Reform Lamtil applicable federal and state agencies issgelations or guidance under the new law

Although it is too early to determine the effecttbk Health Care Reform Law, the new law appe&siylito continue the pressure
pharmaceutical pricing, especially under the Medigaogram, and may also increase our regulatorgems and operating costs.

Legislative and regulatory proposals have been nadexpand pos&pproval requirements and restrict sales and piriomadt activities fo

pharmaceutical products. We are not sure whethditiawlal legislative changes will be enacted, ortiter the FDA regulations, guidance

interpretations will be changed, or what the imgEctuch changes on the marketing approvals opmauct candidates, if any, may be.
Risks Related to Our Reliance on Third Parties

We rely on thirdparty manufacturers to produce our preclinical arglinical drug supplies, and we intend to rely onitt parties to produc

commercial supplies of any approved product candeta
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We do not own or operate, and we do not expectwo ar operate, facilities for product manufacturistprage and distribution, or testing
the past, we have relied on thipdsty manufacturers for supply of our preclinicatialinical drug supplies. We expect that in thieife we wil
continue to rely on such manufacturers for drugpughat will be used in clinical trials of our gioct candidates, including brincidofovir, ¢
for commercialization of any of our product candétathat receive regulatory approval.

Our reliance on thirgharty manufacturers entails risks to which we waudd be subject if we manufactured our product matds ourselve
including:

» inability to meet our product specifications andlity requirements consistent|

» delay or inability to procure or expand sufficiemanufacturing capacit

e manufacturing and product quality issues relatesttd-up of manufacturing

e costs and validation of new equipment and facditiequired for sca-up;

» failure to comply with cGMP and similar foreign stards;

» inability to negotiate manufacturing agreementsliird parties under commercially reasonable te

» termination or nonrenewal of manufacturing agreasiith third parties in a manner or at a time thatostly or damaging to u

» reliance on a limited number of sources, and inesgases, single sources for product componentk,that if we are unable to sec
a sufficient supply of these product componentswiliebe unable to manufacture and sell our prodizstdidates in a timely fashit
in sufficient quantities or under acceptable ter

» lack of qualified backup suppliers for those comgras that are currently purchased from a solengiesisource supplie

e operations of our thirgrlarty manufacturers or suppliers could be disrugigctonditions unrelated to our business or opama
including the bankruptcy of the manufacturer orpigy;

» carrier disruptions or increased costs that ar@bewyur control; an

» failure to deliver our products under specifiedag®e conditions and in a timely manr

Any of these events could lead to clinical studiags, failure to obtain regulatory approval or irapaur ability to successfully commercial
our products. Some of these events could be this BmsFDA action, including injunction, recall, igare, or total or partial suspensior
production.

We rely on limited sources of supply for the drugmponent for our lead product candidate, brincidafio, and any disruption in the chain ¢
supply may cause delay in developing and commeiziad brincidofovir.

Manufacturers of drug components must meet ceffi@A qualifications with respect to manufacturintarglards. We have comple
transferring the drug substance manufacturing @ot@ our selected contractor that will producedatvamercial supply of drug substance
drug product. At present, we have qualified onlg dinm as a supplier of drug substance and a sepfirm as the supplier of drug product
supply from either of our approved vendors is intpted, there could be a significant disruptiorcammercial supply of brincidofovir. /
alternative vendor would need to be qualified tigfto@n NDA supplement which could result in furtidetay. The FDA or other regulatc
agencies outside of the United States may alsoiree@dditional studies if a new drug substance roggroduct supplier is relied upon
commercial production.

These factors could cause the delay of clinicalldriregulatory submissions, required approvalsammercialization of brincidofovir, al
cause us to incur additional costs. Furthermoreauif suppliers fail to deliver the required comni@rgjuantities of active pharmaceuti
ingredient on a timely basis and at commercialgsomable prices, and we are unable to secure om®i@ replacement suppliers capabl
production at a substantially equivalent cost, dimical trials for brincidofovir may be delayedhwh could inhibit our ability to gener:
revenues.

Manufacturing issues may arise that could increageoduct and regulatory approval costs or delay coergialization of brincidofovir.

We have validated the drug substance productiooggsofor brincidofovir at a manufacturer at a scél@00 kg, and have validated the ta
manufacturing process at a 165 kg commercial scale.

However, we are currently conducting stability stéisdand analyses that may reveal previously unknompurities which could requi
resolution in order to proceed with our plannedichl trials and obtain regulatory approval for tmmercial marketing of brincidofovir.
the future, we may identify significant impuritieshich could result in increased scrutiny by thgulatory agencies, delays in clinical prog
and regulatory approval for brincidofovir, increase our operating expenses, or failure to obtaimaintain approval for brincidofovir.

We depend on the continuation of our current collatation with Merck, who is currently responsible faleveloping and commercializir
CMX157.

In July 2012, we entered into a collaboration a@ndrsing arrangement with Merck, whereby Merckeisponsible for the future developmr
and commercialization of CMX157. Under this arramgat, Merck is responsible for conducting prechihistudies and clinical trials, obtain
required regulatory approvals for CMX157, and mawtiring and commercializing CMX157. Our right teceive milestone and roya
payments under the licensing agreement dependseaachievement of certain development, regulatod/ammercial milestones by Merck.
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The development and commercialization of CMX157 and ability to receive potential milestone andalby payments under the licel
agreement with Merck, would be adversely affectédarck:

« does not devote sufficient time and resourcesdaal#fvelopment and commercialization of CMX1

» develops, either alone or with others, products ¢chenpete with CMX157

» fails to gain the requisite regulatory approvals@dX157;

» does not successfully commercialize CMX1

» does not conduct its activities in a timely mani

e terminates its collaboration with us (which it istided to do at any time on 90 days written notare in certain circumstanci
immediately upon written notice

» disputes our respective allocations of rights to)XQM7 or technology developed during our collabanmat

» does not effectively pursue and enforce intelldghuaperty rights relating to CMX157; «

* merges with a thi-party that wants to terminate the collaborat

We have limited or no control over the occurrentary of the foregoing. Furthermore, disagreemexrits Merck could lead to litigation
arbitration, which would be timeensuming and expensive. If any of these issuag,dtimay delay the development and commerci#izad
CMX157 and, ultimately, impair our ability to geaée revenues from regulatory and commercializatiolestones and royalties based
further development and sales of CMX157.

We rely on third parties to conduct, supervise and nimn our clinical studies, and if those third pamis perform in an unsatisfacto
manner, it may harm our business.

We rely on CROs and clinical trial sites to endine proper and timely conduct of our clinical siaéhile we have agreements governing
activities, we have limited influence over theitwsad performance. We have relied and plan to coetito rely upon CROs to monitor ¢
manage data for our ongoing clinical programs fandadofovir and our other product candidates, &l as the execution of nonclinical stud
We control only certain aspects of our CR@stivities. Nevertheless, we are responsible faugng that each of our studies is conducte
accordance with the applicable protocol, legalutaipry and scientific standards and our relianceth® CROs does not relieve us of tt
responsibilities.

We and our CROs are required to comply with the Fbguidance, which follows the International Confiee on Harmonization Go
Clinical Practice (ICH GCP), which are regulatiarsl guidelines enforced by the FDA for all prodcahdidates in clinical development.
FDA enforces the ICH GCP through periodic inspawiof trial sponsors, principal investigators afidical trial sites. If we or our CROs f.
to comply with the ICH GCP, the clinical data geated in our clinical trials may be deemed unreéadnhd the FDA may require us to perfi
additional clinical trials before approving our rkating applications. For example, upon inspecttbe, FDA may determine that our Pha:
clinical trial for brincidofovir, SUPPRESS, doestrammply with the ICH GCP. In addition, our PhaseliBical trials for brincidofovir wil
require a sufficiently large number of test suljettt evaluate the safety and effectiveness of thifiavir. Accordingly, if our CROs fail 1
comply with these regulations or fail to recruiswficient number of subjects, we may be requigedepeat these Phase 3 clinical trials, w
would delay the regulatory approval process.

Our CROs are not our employees, and we cannotalomtrether or not they devote sufficient time ardaurces to our ongoing clinical
nonclinical programs. These CROs may also havéioakhips with other commercial entities, includiogr competitors, for whom they r
also be conducting clinical studies, or other diegelopment activities which could harm our contpatiposition. We face the risk of poten
unauthorized disclosure or misappropriation of iotellectual property by CROs, which may reduce wade secret protection and allow
potential competitors to access and exploit ouppetary technology. If our CROs do not succesgfalirry out their contractual duties
obligations, fail to meet expected deadlines, dhé quality or accuracy of the clinical data theytain is compromised due to the failur
adhere to our clinical protocols or regulatory liegments or for any other reasons, our clinical$rimay be extended, delayed or termin;
and we may not be able to obtain regulatory apprfmra or successfully commercialize brincidofowdr our other product candidates. A
result, our financial results and the commercialspects for brincidofovir and any other productdidates that we develop would be harr
our costs could increase, and our ability to geeaevenues could be delayed.

Risks Related to Commercialization of Our Product Gndidates

The commercial success of brincidofovir and our ethproduct candidates will depend upon the accemtanf these products by the medi
community, including physicians, patients and hdaltare payors.

If any of our product candidates, including brirafiovir, receive marketing approval, they may noekths not gain sufficient marl
acceptance by physicians, patients, healthcarerpayal others in the medical community. If thesmlpcts do not achieve an adequate lev
acceptance, product uptake and/or market penetrati® may not generate significant product revemngswe may not become profitable.
degree of market acceptance of any of our prodamdidates, including brincidofovir, will depend amumber of factors, including:

» demonstration of clinical safety and efficacy i olinical trials;
* relative convenience, ease of administration awé@atance by physicians, patients and health camerg;
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» prevalence and severity of any Al

« limitations or warnings contained in the F-approved label for the relevant product candic
» availability of alternative treatment

» market access and reimbursement le\

» sufficient financial and human resources to effetyi commercialize the produc

» effectiveness of our or any future collabora’ sales and marketing strategies; .

» ability to obtain and maintain sufficient th-party coverage or reimbursement, which may vamnfomuntry to country

If we are unable to establish sales and marketingpebilities or enter into agreements with third gas to market and sell our prodi
candidates, we may be unable to generate any reeenu

We currently do not have a fully developed orgatidrafor the sales, marketing and distribution dipmaceutical products and the cos
establishing and maintaining such an organizatiay exceed the costffectiveness of doing so. In order to market argdpcts that may |
approved, including brincidofovir, we must buildrogales, marketing, managerial and other temtnical capabilities or make arrangem
with third parties to perform these services. Wey miater into strategic partnerships with third @srto commercialize our product candid
outside of the United States, including for brirofamlir. We intend to build our own sales force aadcommercialize brincidofovir, but we w
also consider the option to enter into strategitnaaships for our product candidates in the UnS¢ates.

Our strategy for brincidofovir is to develop a hitabdirected sales force and/or collaborate with tipaities to promote the product
healthcare professionals and thparty payors in the United States. Our future daltation partners, if any, may not dedicate suéfi
resources to the commercialization of our prodacididates or may otherwise fail in their commeizélon due to factors beyond our cont
If we are unable to establish effective collabanagito enable the sale of our product candidatégatthcare professionals and in geograp
regions, including the United States, that will et covered by our own marketing and sales forcef our potential future collaborati
partners do not successfully commercialize our pecodtandidates, our ability to generate revenuem fproduct sales, including sales
brincidofovir, will be adversely affected.

Building an internal sales force involves many t@rajes, including:

* recruiting and retaining talented peoy

» training employees that we recrt

» setting the appropriate system of incentiy

e managing additional headcount; ¢

* integrating a new business unit into an existingooate architecture

If we are unable to build our own sales force ayatmte a strategic partnership for the commemaéithn of brincidofovir in the United Stat
we may be forced to delay the potential commemasiibn of brincidofovir, reduce the scope of outesaor marketing activities f
brincidofovir or undertake the commercializationiwities for brincidofovir at our own expense. Ievelect to increase our expenditures to
commercialization activities ourselves, we will dge obtain additional capital, which may not baitable to us on acceptable terms, or a
If we do not have sufficient funds, we will not &ble to bring brincidofovir to market or generatequct revenue.

If we are unable to establish a commercial infragtire or develop appropriate strategic partnesshipe may be forced to delay the pote
commercialization of brincidofovir. If we elect facrease our expenditures to fund commercializatiotivities ourselves, we will need
obtain additional capital, which may not be avd#atio us on acceptable terms, or at all. If we dohave sufficient funds, we will not be a
to bring brincidofovir to market or generate protigvenue.

In addition, there are risks involved with bothadsishing our own sales and marketing capabiliied entering into arrangements with t
parties to perform these services. For exampleuitgty and training a sales force is expensive tme-consuming and could delay ¢
product launch. If the commercial launch of a prdiandidate for which we recruit a sales force estdblish marketing capabilities is dela
or does not occur for any reason, we would havengrerely or unnecessarily incurred these commeézei@n expenses. This may be co:
and our investment would be lost if we cannot retaireposition our sales and marketing personnel.

If we obtain approval to commercialize any produdstside of the United States, a variety of riskssaciated with international operatio
could materially adversely affect our business.

If our product candidates are approved for comnaéreition, we intend to enter into agreements wliihd parties to market those proc
candidates outside the United States, includingoforcidofovir. We expect that we will be subjeotddditional risks related to entering i
international business relationships, including:

« different regulatory requirements for drug apprevalforeign countries

» reduced protection for intellectual property rigt
* unexpected changes in tariffs, trade barriers agdlatory requirement
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* economic weakness, including inflation, or politizestability in particular foreign economies andukets;

« compliance with tax, employment, immigration anlddalaws for employees living or traveling abro

» foreign taxes, including withholding of payroll &s

» foreign currency fluctuations, which could resultincreased operating expenses and reduced revemngesther obligations incide
to doing business in another count

» workforce uncertainty in countries where labor @hig more common than in the United Sta

» production shortages resulting from any eventsctiffg raw material supply or manufacturing capaibsi abroad; an

* business interruptions resulting from geopolitieations, including war and terrorism, or naturatagiers including earthquak
typhoons, floods and fire

We have no prior experience in these areas. Irtiaddihere are complex regulatory, tax, labor atiter legal requirements imposed by |
the European Union and many of the individual caestin Europe with which we will need to complyaly U.S.based biopharmaceuti
companies have found the process of marketing tivair products in Europe to be very challenging.

We face significant competition from other biotecblmgy and pharmaceutical companies and our operatiresults will suffer if we fail t
compete effectively.

The biotechnology and pharmaceutical industriesrgensely competitive. We have competitors botithim United States and internationz
including major multinational pharmaceutical comiganbiotechnology companies and universities ahdraesearch institutions.

Currently the only indicated antiviral treatment f6MV in HCT patients is Cytovene®génciclovir), although other antivirals, such
Valcyte® (valganciclovir), Foscavir® (foscarnetlp\drax® (acyclovir) and Vistide®djdofovir) are used. Ganciclovir, foscarnet andoéadir
are currently generically available and we expeaifcyte to become generically available in the rieam. We are aware of several compa
that are working specifically to develop drugs thatuld compete against brincidofovir for the preti@m or treatment of CMV, includir
Merck's development of letermovir, ViroPharma Inporated’s development of maribavir and Vical Inargieds and Astellas Pharma
Inc.’s development of ASP0113 (TransVax). Many of oumpetitors have substantially greater financialhtécal, commercial and ott
resources, such as larger research and developmtaéhtstronger intellectual property portfoliosdaexperienced marketing and manufactc
organizations. Additional mergers and acquisitionthe biotechnology and pharmaceutical industmey result in even more resources b
concentrated in our competitors.

Competition may increase further as a result olaades in the commercial applicability of technoésgand greater availability of capital
investment in these industries. Our competitors swceed in developing, acquiring or licensingaarexclusive basis, drug products tha
more effective or less costly than brincidofoviramry other drug candidate that we are currenthebiging or that we may develop.

We will face competition from other drugs currentigproved or that will be approved in the future tfee same indications. Therefore,
ability to compete successfully will depend largetyour ability to:

» discover and develop medicines that are superiottter products in the mark:

» demonstrate through our clinical trials that ousdurct candidates, including brincidofovir, are diintiated from existing and futi
therapies

» attract qualified scientific, product development@ommercial personne

» obtain patent and/or other proprietary protectimndur medicines and technologi

e obtain required regulatory approve

» successfully collaborate with pharmaceutical congmim the discovery, development and commercitidinaof new medicines; ar

e negotiate market access and reimbursement wittl-party payors

The availability of our competitorgroducts could limit the demand, and the price veeadle to charge, for brincidofovir and any otpeyduc
candidate we develop. We will not achieve our bessnplan if the acceptance of brincidofovir is Iiteid by reimbursement or access issue
the reluctance of physicians to switch from exggtiliug products to brincidofovir, or if physiciaswitch to other new drug products or chc
to reserve brincidofovir for use in limited circutasces. The inability to compete with existing obsequently introduced drug products wi
have a material adverse impact on our businesmdial condition and prospects.

Established pharmaceutical companies may take $tepscelerate discovery and development of nowelpounds or to iticense nove
compounds that could make our product candidatesjding brincidofovir, less competitive. In additi any new product that competes
an approved product must demonstrate compellinguatdges in efficacy, convenience, tolerability aadety in order to overcome pr
competition and to be commercially successful. Adtwly, our competitors may succeed in obtainirgdept protection, receiving FL
approval or discovering, developing and commemiiadj medicines before we do, which would have aentadverse impact on our business
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Market access and reimbursement may not be avaddiolr brincidofovir and our other product candidase which could make it difficult fo
us to sell our products profitably.

Market acceptance and sales of brincidofovir, oy ather product candidates that we develop, wippat® in part on the extent to wh
reimbursement for these products and related tesatsrwill be available from government health adstiation authorities, private hee
insurers and other organizations. Government aitig®rand thirdparty payors, such as private health insurers, itdspand heall
maintenance organizations, decide which drugs thilypay for and establish reimbursement levelsv&ament authorities and thigghrty
payors, such as private health insurers and headiimtenance organizations, decide which medicatitvey will pay for and establi
reimbursement levels. A primary trend in the U.Balthcare industry and elsewhere is cost contaibn@overnment authorities and th
third-party payors have attempted to control costs byitiign coverage and the amount of reimbursement fmarticula
medications. Increasingly, thingarty payors are requiring that companies proviaent with predetermined discounts from list pricad are
challenging the prices charged for medical produCistaining reimbursement for our products may beigularly difficult because of tl
higher prices often associated with products adstenéd under the supervision of a physician. Wenaihe sure that reimbursement will
available for brincidofovir, or any other produeinclidates.

Also, reimbursement amounts may reduce the denmanaifthe price of, our products. If reimbursemismot available, or is available only
limited levels, we may not be able to successfubignmercialize brincidofovir, or any other produandidates that we develop.

There have been a number of legislative and regyigiroposals to change the healthcare systemeirUtiited States and in some fore
jurisdictions that could affect our ability to selhy future products profitably. These legislataral regulatory changes may negatively im
the reimbursement for any future products, follayviapproval. The availability of generic treatmentgy also substantially reduce

likelihood of reimbursement for any future prodydtscluding brincidofovir. The application of uskzes to generic drug products will liki
expedite the approval of additional generic drugatiments. We expect to experience pricing pressiarennection with the sale

brincidofovir and any other product candidate tiwatdevelop, due to the trend toward managed hea#hthe increasing influence of he
maintenance organizations and additional legigativanges.

In addition, there may be significant delays inadihg reimbursement for approved products, anceame may be more limited than
purposes for which the product is approved by & Ier regulatory authorities in other countries. fdover, eligibility for reimbursement dc
not imply that any product will be paid for in @tses or at a rate that covers our costs, includisgarch, development, manufacture, sali
distribution. Interim payments for new productsagplicable, may also not be sufficient to cover costs and may not be made permai
Payment rates may vary according to the use optbduct and the clinical setting in which it is dsenay be based on payments allowet
lower cost products that are already reimbursed,raay be incorporated into existing payments foeoservices. Net prices for products |
be reduced by mandatory discounts or rebates emjby government healthcare programs or privat@ngagnd by any future relaxation
laws that presently restrict imports of productnfrcountries where they may be sold at lower prtbas in the United States. Thipaity
payors often rely upon Medicare coverage policy pagent limitations in setting their own reimbursmt policies.

Our inability to promptly obtain coverage and pralfile payment rates from both government fundedpaivéite payors for any of our prod
candidates, including brincidofovir, could have atemial adverse effect on our operating results, ahility to raise capital needed
commercialize products and our overall financiaiditon.

We may expend our limited resources to pursue atjgatar product candidate or indication and fail teapitalize on product candidates
indications that may be more profitable or for whidhere is a greater likelihood of success.

The success of our business depends primarily oporability to identify, develop and commercialipeoduct candidates. Because we |
limited financial and managerial resources, we $oon research programs and product candidatepéaifie indications. As a result, we n
forego or delay pursuit of opportunities with otlpeoduct candidates or other indications that Ipteve to have greater commercial potential.
Our research programs may initially show promisédentifying potential product candidates, yet failyield product candidates for clini
development for a number of reasons, including:

« our research methodology or that of our collaborapartners may be unsuccessful in identifying midéproduct candidate

e our potential product candidates may be shown t@ Hermful side effects or may have other charaties that may make t
products unmarketable or unlikely to receive mankpapproval; ani

» our collaboration partners may change their devakg profiles for potential product candidateslmaradon a therapeutic are

If any of these events occur, we may be forcedbmedon our development efforts for a program ogmms, which would have a mate
adverse effect on our business and could potentallse us to cease operations. Research progoadentify new product candidates req
substantial technical, financial and human resaurd®e may focus our research efforts and resouscepotential programs or prod
candidates that ultimately prove to be unsuccessful

If we do not accurately evaluate the commerciaéptial or target market for a particular produatdidate, we may relinquish valuable ric

to that product candidate through collaboratiorenising or other royalty arrangements in caseshichwit would have been advantageous
us to retain sole development and commercializatgints.
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Risks Related to Our Intellectual Property

If we are unable to obtain or protect intellectugiroperty rights related to our products and producandidates, we may not be able
compete effectively in our market.

We rely upon a combination of patents, trade sqm@tection and confidentiality agreements to prbthe intellectual property related to
products and product candidates. The strength @ihmin the biotechnology and pharmaceutical fieltblves complex legal and scient
guestions and can be uncertain. The patent applisathat we own or ificense may fail to result in issued patents witines that cover tt
products in the United States or in other countribshis were to occur, early generic competitioould be expected against brincidofc
CMX157 and other product candidates in developmBmtre is no assurance that all of the potentialgvant prior art relating to our pate
and patent applications has been found, which cealidate a patent or prevent a patent from issbaged on a pending patent applica
Even if patents do successfully issue, third panigy challenge their validity, enforceability, pecor ownership, which may result in s
patents, or our rights to such patents, being magdoor invalidated.

Furthermore, even if they are unchallenged, ouvergatand patent applications, may not adequateleqrour intellectual property or prev
others from designing around our claims. If theepaiapplications we hold or license with respedtrincidofovir and CMX157 fail to issue
if their breadth or strength of protection is theseed, it could dissuade companies from collabogatiith us to develop, and threaten our at
to commercialize, our products. We cannot offer asgurances about which, if any, patents will issueshether any issued patents will
found not invalid and not unenforceable, will gahneatened by third parties or will adequately gcotour products and product candids
Further, if we encounter delays in regulatory appts, the period of time during which we could merbkrincidofovir and CMX157 und
patent protection could be reduced. Since pateplicgtions in the United States and most other trieesare confidential for a period of ti
after filing, and some remain so until issued, \@arot be certain that we or our licensors werditaeto file any patent application relatec
brincidofovir, CMX157 or our other product candidst Furthermore, if third parties have filed sudtept applications, an interfere
proceeding in the United States can be provoked thyrd party or instituted by us to determine wims the first to invent any of the sub
matter covered by the patent claims of our appticat An unfavorable outcome could require us taseeusing the related technology c
attempt to license it from the prevailing party,igfhmay not be possible.

In addition to the protection afforded by patemts, rely on trade secret protection and confidefialgreements to protect proprietary know
how that is not patentable, processes for whiclergatare difficult to enforce and other elementwf drug discovery and developm
processes that involve proprietary knbaw, information or technology that is not covebgdpatents. Although we expect all of our emplo

to assign their inventions to us, and all of ouplayees, consultants, advisors and any third gaviieo have access to our proprietary knov
how, information or technology to enter into coefidiality agreements, we cannot provide any assesathat all such agreements have
duly executed, that such agreements provide adequatection and will not be breached, that ouddraecrets and other confider
proprietary information will not otherwise be disséd or that competitors will not otherwise gainess to our trade secrets or independ
develop substantially equivalent information anchtéques. If we are unable to prevent materiallds&sge of the nomatented intellectu
property related to our technologies to third getiand there is no guarantee that we will havesanii enforceable trade secret protectior
may not be able to establish or maintain a comnipeté#dvantage in our market, which could materiatliyersely affect our business, resuli
operations and financial condition.

Further, the laws of some foreign countries doprotect patents and other proprietary rights tosdwme extent or in the same manner a
laws of the United States. As a result, we may ent significant problems in protecting and defagdur intellectual property abroad. '
may also fail to pursue or obtain patents and oititeflectual property protection relating to oungucts and product candidates in all for
countries.

Finally, certain of our activities and our licensaactivities have been funded, and may in the fuberéunded, by the U.S. federal governrr
When new technologies are developed with U.S. dgovernment funding, the government obtains aertghts in any resulting pater
including a nonexclusive license authorizing th&egament to use the invention for noammercial purposes. These rights may permi
government to disclose our confidential informationthird parties and to exercise “march-mghts to use or allow third parties to use
patented technology. The government can exeragaarchin rights if it determines that action is necesdaggause we fail to achieve pract
application of the U.S. governmefutrded technology, because action is necessarlfetdade health or safety needs, to meet requirésel
federal regulations or to give preference to UnBustry. In addition, U.S. governmefnrnded inventions must be reported to the goverty
U.S. government funding must be disclosed in amsylting patent applications, and our rights in suolentions may be subject to cer
requirements to manufacture products in the Urtitedes.

Third-party claims of intellectual property infringemenhay prevent or delay our development and commeizélon efforts or otherwis
affect our business.

Our commercial success depends in part on our engpidfringement and other violations of the paseaind proprietary rights of third parti
There is a substantial amount of litigation, bofthim and outside the United States, involving pasnd other intellectual property rights in
biotechnology and pharmaceutical industries, indgdatent infringement lawsuits, interferencespagitions and inter party reexaminai
proceedings before the United States Patent ardefrark Office (U.S. PTO) and its foreign countetpalNumerous U.S. and foreign iss
patents and pending patent applications, whictoameed by third parties, exist in the fields in whiwe and our collaborators are develo
product candidates. As the biotechnology and pheentical industries expand and more patents anedssnd as we gain greater visibility
market exposure as a public company, the risk &sge that our product candidates or other busiessties may be subject to claims
infringement of the patent and other proprietaghts of third parties
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Third parties may assert that we are employing theprietary technology without authorization. Téenay be thirgparty patents or pate
applications with claims to materials, formulatipmsethods of manufacture or methods for treatmelated to the use or manufacture
brincidofovir and CMX157 and/or our other produ@ndidates. Because patent applications can take iyears to issue, there may
currently pending patent applications which magdaesult in issued patents that our product catdgdmay infringe. In addition, third pan
may obtain patents in the future and claim thatafseur technologies infringes upon these patdhemy thirdparty patents were held b
court of competent jurisdiction to cover the mawmtfang process of any of our product candidates; molecules formed during t
manufacturing process or any final product itstié holders of any such patents may be able tkldac ability to commercialize such prod
candidate unless we obtained a license under {hiecaple patents, or until such patents expire.

Similarly, if any thirdparty patent were held by a court of competensgliction to cover aspects of our formulations, peses for manufactt
or methods of use, including combination therapg, tolders of any such patent may be able to bboclkability to develop and commercial
the applicable product candidate unless we obtainiézknse or until such patent expires. In eitteege, such a license may not be availab
commercially reasonable terms or at all. In additiwe may be subject to claims that we are infriggither intellectual property rights, sucl
trademarks or copyrights, or misappropriating ttaele secrets of others, and to the extent thaemployees, consultants or contractors
intellectual property or proprietary information ogd by others in their work for us, disputes mageaas to the rights in related or resul
know-how and inventions.

Parties making claims against us may obtain injuaatr other equitable relief, which could effeetiy block our ability to further develop &
commercialize one or more of our product candidabefense of these claims, regardless of their trould involve substantial litigatic
expense and would be a substantial diversion ofleyap resources from our business. In the evera sficcessful infringement or ot
intellectual property claim against us, we may h&vepay substantial damages, including treble damand attorneysees for willful
infringement, obtain one or more licenses fromdliparties, pay royalties or redesign our affectedipcts, which may be impossible or req
substantial time and monetary expenditure. We dapredict whether any such license would be avhilat all or whether it would |
available on commercially reasonable terms. Funtioee, even in the absence of litigation, we maydrteeobtain licenses from third partie:
advance our research or allow commercializationwfproduct candidates, and we have done so from tb time. We may fail to obtain ¢
of these licenses at a reasonable cost or on rebleoterms, if at all. In that event, we would b®bie to further develop and commercie
one or more of our product candidates, which cdwalidn our business significantly. We cannot provadg assurances that thipdrty patent
do not exist which might be enforced against o@dpcts or product candidates, resulting in eitteingunction prohibiting our sales, or, w
respect to our sales, an obligation on our papatoroyalties and/or other forms of compensatiothii@ parties.

We license certain key intellectual property frommird parties, and the loss of our license rightsudd have a materially adverse effect on «
business.

We are a party to a number of technology licensasdre important to our business and expect tr @ntb additional licenses in the future.
example, we rely on an exclusive license to cerfmtents, proprietary technology and knbaw from The Regents of the University
California (UC), which we believe cover brincidofoand CMX157. If we fail to comply with our oblitjans under our agreement with UC
our other license agreements, or we are subjeattiankruptcy, the licensor may have the right tanieate the license, in which event
would not be able to develop or market productseoed by the license, including in the case of tii lidense, brincidofovir and CMX1E&
which would have a materially adverse effect onlmusiness.

We may be involved in lawsuits to protect or enfergur patents, the patents of our licensors or ather intellectual property rights, whic
could be expensive, time consuming and unsuccessful

Competitors may infringe or otherwise violate owatgnts, the patents of our licensors or our othtllectual property rights. To cour
infringement or unauthorized use, we may be redquicefile legal claims, which can be expensive &éinte-consuming. In addition, in i
infringement proceeding, a court may decide thaatent of ours or our licensors is not valid oaienforceable, or may refuse to stop the «
party from using the technology at issue on theugds that our patents do not cover the technolagguiestion. An adverse result in .
litigation or defense proceedings could put onenore of our patents at risk of being invalidatedraerpreted narrowly and could put
patent applications at risk of not issuing. Thdiation of a claim against a third party may alsause the third party to bring countdaims
against us.

We may not be able to prevent, alone or with atgrsors, misappropriation of our intellectual propeights, particularly in countries whe
the laws may not protect those rights as fullyrathe United States. Our business could be harfrinailitigation the prevailing party does
offer us a license on commercially reasonable teAny litigation or other proceedings to enforcer auellectual property rights may fail, a
even if successful, may result in substantial castsdistract our management and other employees.

Furthermore, because of the substantial amounisobdery required in connection with intellectuabperty litigation, there is a risk that sa
of our confidential information could be compromudey disclosure during this type of litigation. Thecould also be public announcemen
the results of hearings, motions or other interimcpedings or developments. If securities analgstmvestors perceive these results ti
negative, it could have a material adverse effadhe price of our common stock.
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Obtaining and maintaining our patent protection depds on compliance with various procedural, docunhembmission, fee payment a
other requirements imposed by governmental pategeércies, and our patent protection could be reducgcliminated for noneompliance
with these requirements.

Periodic maintenance fees on any issued patemtugréo be paid to the U.S. PTO and foreign patgeneies in several stages over the life
of the patent. The U.S. PTO and various foreignegomental patent agencies require compliance withraber of procedural, document:
fee payment and other similar provisions duringpghgent application process.

While an inadvertent lapse can in many cases lexddoy payment of a late fee or by other means ¢ordance with the applicable rules, tt
are situations in which noncompliance can resuétiandonment or lapse of the patent or patentagin, resulting in partial or complete |
of patent rights in the relevant jurisdiction. Noompliance events that could result in abandonroetdpse of a patent or patent applica
include, but are not limited to, failure to respdndofficial actions within prescribed time limitapnpayment of fees and failure to propt
legalize and submit formal documents. If we or lizensors that control the prosecution and mainteaaf our licensed patents fail to main
the patents and patent applications covering oodysrt candidates, we may lose our rights and ompetitors might be able to enter
market, which would have a material adverse eff@ecbur business.

Risks Related to Our United States Government Conacts and Grants

All of our immediately foreseeable future revenuts fund the development of brincidofovir for thegatment of smallpox are depend:
upon our contract with the Biomedical Advanced Raseh and Development Authority (BARDA), and if weodhot receive all of the func
under the BARDA contract, we anticipate that we Mglispend or terminate our smallpox program.

Substantially all of our revenues that fund the alegment of brincidofovir for the treatment of sipak have been derived from pr
government grants and our current contract with BAROur contract with BARDA is for the developmaesftbrincidofovir for the treatme
of smallpox. It is divided into a base segment &md option segments. We completed performance nthdebase segment of the contra
May 2013 and are currently performing under th&t fiption segment of the contract. Subsequentmgggments to the contract are not su
to automatic renewal and are not exercisable atlisgretion. There can be no assurance that weesitth agreement with BARDA on the nr
appropriate development pathway or that the FDA witimately agree with the experiments which wefpen or the appropriateness of
results of these experiments for approval of bdafavir for smallpox. In addition, there can be agsurance that any of the subsequent ¢
segments will be exercised or that we will contitmeeceive revenues under this contract once uheit option segment is completed. Wt
not anticipate continuing this program without oimgpsupport from BARDA.

Additionally, the contract provides for reimburserhef the costs of the development of brincidofdar the treatment of smallpox that
allowable under the Federal Acquisition Regula{iBAR), plus the payment of a fixed fee. It does inotude the manufacture of brincidofc
for the Strategic National Stockpile. There cannpeassurances that this contract will continuet BARDA will extend the contract fi
additional option segments, that any such extensionld be on favorable terms, or that we will bdealo enter into new contracts with
United States government to support our smallp@ggam. Changes in government budgets and agendasesidt in a decreased and de
prioritized emphasis on supporting the discoveny davelopment of brincidofovir for the treatmentsofiallpox. In such event, BARDA is 1
required to continue funding our existing contrafmy such reduction in our revenues from BARDA ay ather government contract co
materially adversely affect our financial conditiand results of operations. In addition, if we @ receive all of the funds under the BAR
contract, we anticipate that we will suspend omfeate our program for the development of brinoidirf for the treatment of smallpox.

Unfavorable provisions in government contracts, lnding our contract with BARDA, may harm our busimss, financial condition an
operating results.

United States government contracts typically contaifavorable provisions and are subject to autit modification by the government at
sole discretion, which will subject us to additibrisks. For example, under our contract with BAROIAe U.S. government has the powe
unilaterally:

e audit and object to any BARDA contraetiated costs and fees on grounds that they arallwstable under the FAR, and require u
reimburse all such costs and fe

e suspend or prevent us for a set period of time frepeiving new contracts or extending our existiogtract based on violations
suspected violations of laws or regulatic

» claim nonexclusive, nontransferable rights to patduanufactured and intellectual property developader the BARDA contract a
may, under certain circumstances, such as circuntssainvolving public health and safety, licensehsimventions to third parties withc
our consent

» cancel, terminate or suspend our BARDA contracetam violations or suspected violations of lawsegulations

» terminate our BARDA contract in whole or in part the convenience of the government for any reasamo reason, including if fun
become unavailable to the applicable governmeghey;

» reduce the scope and value of our BARDA conti

» decline to exercise an option to continue the BAREDAtract;

» direct the course of a development program in ammaanot chosen by the government contrac
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e require us to perform the option segments evewiiigilso may cause us to forego or delay the pucfwether opportunities with grea
commercial potentia

» take actions that result in a longer developmaentline than expected; ai

« change certain terms and conditions in our BARDAtr&xt.

The U.S. government also has the right to termittadeBARDA contract if termination is in the goverant’s interest, or if we default
failing to perform in accordance with the milestsreet forth in the contract. Termination-fayavenience provisions generally enable t
recover only our costs incurred or committed (pduportion of the agreed fee) and settlement exgensethe work completed prior
termination. Except for the amount of services inambby the government, termination-for-defaultypstons do not permit recovery of fees.

In addition, we must comply with numerous laws aadulations that affect how we conduct busines$ wie United States governme
Among the most significant government contractieguiations that affect our business are:

» FAR, and agencgpecific regulations supplements to the FAR, whadmprehensively regulate the procurement, formg
administration and performance of government catdrand implement federal procurement policy in atons areas, such
employment practices, protection of the environmeawcturacy and retention periods of records, réegrdnd charging of cos
treatment of laboratory animals and human subgsgarch

» business ethics and public integrity obligationsicli govern conflicts of interest and the hiringfofmer government employe
restrict the granting of gratuities and fundinglafbying activities and incorporate other requiretsesuch as the AnKickback Ac
and the Foreign Corrupt Practices £

» export and import control laws and regulations;

» laws, regulations and executive orders restrictireguse and dissemination of information classifadhational security purposes
the exportation of certain products and technied

Furthermore, we may be required to enter into agesds and subcontracts with third parties, inclgdinppliers, consultants and other thirc
party contractors, in order to satisfy our contatiobligations pursuant to our agreements withUt® government. Negotiating and ente
into such arrangements can be tioogssuming and we may not be able to reach agreewitimsuch third parties. Any such agreement |
also be compliant with the terms of our governmamttract. Any delay or inability to enter into sualrangements or entering into s
arrangements in a manner that is non-compliant thighterms of our contract, may result in violatiai our contract.

As a result of these unfavorable provisions, wetrnomslertake significant compliance activities. Tdieersion of resources from commer
programs to these compliance activities, as wethasexercise by the U.S. government of any rigintder these provisions, could materi
harm our business.

Our business is subject to audit by the U.S. goveeanmt, including under our contract with BARDA, and negative audit could adverst
affect our business.

United States government agencies, such as theriepd of Health and Human Services (DHHS), rolyirmeidit and investigate governm
contractors and recipients of federal grants, iiclg our contract with BARDA. These agencies reveewontractos performance under
contracts, cost structure and compliance with apple laws, regulations and standards.

The DHHS can also review the adequacy of, and dractor's compliance with, its internal control systems gudicies, including th
contractors purchasing, property, estimating, compensatishraanagement information systems. Any costs foontoketimproperly allocate
to a specific contract will not be reimbursed, whiluch costs already reimbursed must be refunfiesh &udit uncovers improper or ille
activities, we may be subject to civil and crimipahalties and administrative sanctions, including:

* termination of contract:

» forfeiture of profits;

e suspension of paymen

» fines; anc

« suspension or prohibition from conducting businegk the U.S. governmen

In addition, we could suffer serious reputationatrh if allegations of impropriety were made agaumsty the U.S. government, which cc
adversely affect our business.
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Agreements with government agencies may lead tant$aagainst us under the Federal False Claims Aatid these claims could result
substantial fines and other penaltie

The biopharmaceutical industry is, and in recertryehas been, under heightened scrutiny as theciutf government investigations
enforcement actions. Our BARDA contract is subjecsubstantial financial penalties under the Fddenadl Monetary Penalties Act and t
Federal Civil False Claims Act (False Claims Adthe False Claims Act imposes liability on any persdo, among other things, knowin
presents, or causes to be presented, a false recestdtement material to a false or frauduleritcigaid or approved by the government. Ui
the False Claims Act’s “whistlebloweptrovisions, private enforcement of fraud claimsiagiabusinesses on behalf of the U.S. governmes
increased due in part to amendments to the Falaen€lAct that encourage private individuals to saebehalf of the government. Th
whistleblower suits, known as qui tam actions, rhayfiled by private individuals, including presemtd former employees. The False Cl¢
Act provides for treble damages and up to $11,080fgse claim. If our operations are found to beviblation of any of these laws, or ¢
other governmental regulations that apfolyus, we may be subject to penalties, including and criminal penalties, damages, fines, excio
from the Medicare and Medicaid programs, and theadment or restructuring of our operations. Amgnplties, damages, fines, exclusi
curtailment, or restructuring of our operationsldaadversely affect our ability to operate our Inesis and our financial results.

Risks Related to Our Business Operations and Indust
Our future success depends on our ability to ret&i@y executives and to attract, retain and motivgtelified personnel.

We are highly dependent on the principal membermuofexecutive team. While we have entered intoleympent agreements or offer lett
with each of our executive officers, any of themlddeave our employment at any time, as all of@uployees are “at willemployees. We (
not maintain “key personihsurance for any of our executives or other emgédsy Recruiting and retaining other qualified emeés for oL
business, including scientific and technical persdnwill also be critical to our success. Thereusrently a shortage of skilled executive
our industry, which is likely to continue. We alsgperience competition for the hiring of scientiied clinical personnel from universities
research institutions. As a result, competitionskitled personnel is intense and the turnover catebe high. We may not be able to attrac
retain personnel on acceptable terms given the ebtigm among numerous pharmaceutical and biotdolggacompanies for similar persont
In addition, failure of any of our clinical studiesay make it more challenging to recruit and retpialified personnel. The inability to reci
or loss of the services of any executive or key leyge may adversely affect the progress of ouramese development and commercializa
objectives.

In addition, we rely on consultants and advisorgluding scientific and clinical advisors, to assis in formulating our research ¢
development and commercialization strategy. Oursuattants and advisors may be employed by emplog#rer than us and may h:
commitments under consulting or advisory contradth other entities that may limit their availabylito us, which could also adversely af
the progress of our research, development and cociatization objectives.

We will need to expand our organization, and we nmegperience difficulties in managing this growth,hich could disrupt our operations.*

As of December 31, 2013, we had 52 tilke employees. As our company matures, we expeekpand our employee base to increas:
managerial, clinical, scientific and engineeringertional, sales, and marketing teams. Future thravould impose significant additiot
responsibilities on our management, including teedhto identify, recruit, maintain, motivate antegrate additional employees, consult
and contractors. Also, our management may needvistda disproportionate amount of its attentionagvirom our day-taday activities an
devote a substantial amount of time to managingettgrowth activities. We may not be able to effedyi manage the expansion of
operations, which may result in weaknesses in pfrastructure, give rise to operational mistakess!of business opportunities, los:
employees and reduced productivity among remaiamgloyees. Our expected growth could require sicamt capital expenditures and r
divert financial resources from other projects sas the development of product candidates. Iihmamagement is unable to effectively mar
our growth, our expenses may increase more thaecéaqh, our ability to generate and/or grow reveragsesd be reduced, and we may na
able to implement our business strategy. Our fufimancial performance and our ability to commeéliz&brincidofovir and our other prodi
candidates and compete effectively will depenghdrt, on our ability to effectively manage any fatgrowth.

Potential product liability lawsuits against us ctticause us to incur substantial liabilities and tomit commercialization of any produc
that we may develop.

The use of our product candidates, including bdofdvir, in clinical studies and the sale of anygucts for which we obtain market
approval exposes us to the risk of product ligbititaims. Product liability claims might be brougdainst us by consumers, health
providers, pharmaceutical companies or othersngedir otherwise coming into contact with our pragu©n occasion, large judgments
been awarded in class action lawsuits based orsdhay had unanticipated adverse effects. If wenatasuccessfully defend against prot
liability claims, we could incur substantial liaibjl and costs. In addition, regardless of merieweentual outcome, product liability claims n
result in:

« impairment of our business reputation and significeegative media attentio
» withdrawal of participants from our clinical studij

» significant costs to defend the related litigatéord related litigation

» distraction of manageme's attention from our primary busine

» substantial monetary awards to patients or otlsmeints;

» inability to commercialize our product candidates)uding brincidofovir; anc



» decreased demand for our product candidates, ibapd for commercial sal

We currently carry $10.0 million in product liabyliinsurance covering our clinical trials. Our @nt product liability insurance coverage r
not be sufficient to reimburse us for any expermel®sses we may suffer. Moreover, insurance c@era becoming increasingly expen:
and in the future we may not be able to maintaguiiance coverage at a reasonable cost or in suffiamounts to protect us against losse:
to liability. If and when we obtain marketing appabfor our product candidates, we intend to expamdinsurance coverage to include the
of commercial products; however, we may be unableltain product liability insurance on commergialkasonable terms or in adeq:
amounts. A successful product liability claim orise of claims brought against us could cause taoksprice to decline and, if judgme
exceed our insurance coverage, could adverselgtadte results of operations and business.
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Risk Related To Our Common Stock
The market price of our common stock is likely te Bolatile, and you may not be able to resell yghares at or above your purchase price.

Prior to our recently completed IPO, there was ublip market for our common stock. The trading @raf our common stock is likely to
volatile for the foreseeable future. Our stock @rimuld be subject to wide fluctuations in respotts@ variety of factors, including t
following:

» results of clinical trials of our product candidate those of our competitol

e any delay in filing an NDA for any of our producardidates and any adverse development or perceivegrse development w
respect to the FD's review of that NDA

» failure to successfully develop and commercialigzeroduct candidates, including brincidofoy

» termination of any of our license or collaboratagreements

» inability to obtain additional funding

» regulatory or legal developments in the United &tand other countries applicable to our produadiciates

» adverse regulatory decisior

» changes in the structure of healthcare paymentsys

« inability to obtain adequate product supply for ptmduct candidates, or the inability to do socateptable prices

» introduction of new products, services or techn@sdpy our competitor:

» failure to meet or exceed financial projectionspravide to the public

» failure to meet or exceed the estimates and piojesbf the investment communit

» changes in the market valuations of similar comgsy|

» market conditions in the pharmaceutical and lolot®logy sectors, and the issuance of new or cliaegeurities analystseports o
recommendation:

e announcements of significant acquisitions, strategirtnerships, joint ventures or capital committadry us or our competitor

« significant lawsuits (including patent or stockhaiditigation), and disputes or other developmemtating to proprietary righ
(including patents, litigation matters and our ipilo obtain patent protection for our technol®)ij¢

e additions or departures of key scientific or mamaget personne

» sales of our common stock by us or our stockholutetise future

» trading volume of our common stoc

* general economic, industry and market conditions;

» the other factors described in t"Risk Factor” section.

In addition, the stock market in general, and Tlasddq Global Market in particular, have experiereedeme price and volume fluctuatis
that have often been unrelated or disproportiotatéhe operating performance of these companiesadmarket and industry factors r
negatively affect the market price of our commatkt regardless of our actual operating performance

Our principal stockholders and management own arsificant percentage of our stock and will be able exert significant control ove
matters subject to stockholder approval.

Based upon shares of common stock outstanding &eoémber 31, 2013, and after giving effect to shée of shares by certain of

stockholders in our recently completed secondarlipuoffering, our executive officers, directors¥%5stockholders and their affilia
beneficially owned approximately 43.7% of our vgtistock. Therefore, these stockholders have tHeyato substantially influence us throu
this ownership position. For example, these stoltldrs, if they choose to act together, may be ableontrol elections of directo
amendments of our organizational documents, orcmapiof any merger, sale of assets, or other n@jguorate transaction. This concentra
of voting power could delay or prevent an acquisitdf our company on terms that other stockholdeayg desire.

We are an “emerging growth companygnd we cannot be certain if the reduced reportingquirements applicable to emerging grov
companies will make our common stock less attragtio investors.

We are an “emerging growth compangg defined in the JOBS Act. For as long as we poatio be an emerging growth company, we
take advantage of exemptions from various repomatgiirements that are applicable to other puldimganies that are noéferging growt
companies,’including exemption from compliance with the maragat report on internal control and auditor att@starequirements
Section 404 of the Sarbanes-Oxley Act of 2002 (&aebOxley Act), reduced disclosure obligations regagdéxecutive compensation in
Companys final prospectus filed with the Securities andcliange Commission on April 10, 2013 and our peciadiports and pro:
statements, and exemptions from the requiremeni®lding a nonbinding advisory vote on executivenpensation and stockholder apprt
of any golden parachute payments not previouslyaya. We will remain an emerging growth compantiluhe earlier of (a) December !
2018, (b) the last day of the fiscal year in whioh have total annual gross revenue of at least illion, (c) the last day of the fiscal yeal
which we are deemed to be a large accelerated fileich means the market value of our common sthakis held by nomfiliates exceec
$700.0 million as of the prior June 30th, and () date on which we have issued more than $1i0rbith noneonvertible debt during the pr
three-year period.
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Under the JOBS Act, emerging growth companies daa delay adopting new or revised accounting stafsdantil such time as thc
standards apply to private companies. We havedoahbly elected not to avail ourselves of this ex@gonpfrom new or revised account
standards and, therefore, will be subject to timeesaew or revised accounting standards as othdicmudmpanies that are not emerging grc
companies.

The requirements of being a public company may &traur resources and divert management’s attention.

As a public company, we have incurred, and willtaare to incur, significant legal, accounting artley expenses that we did not incur
private company. In addition, the Sarba@edey Act, as well as rules subsequently implemeérite the SEC, and The Nasdaq Global Mz
have imposed various requirements on public conggarin July 2010, the Doderank Wall Street Reform and Consumer Protectiot
(Dodd-Frank Act), was enacted. There are significamporate governance and executive compensagiated provisions in the Doderank
Act that require the SEC to adopt additional ruidesl regulations in these areas such as “say on g@&y’proxy access. Recent legisla
permits smaller “emerging growth compani¢s’implement many of these requirements over adomgriod and up to five years from
pricing of our IPO. We intend to take advantagehi$s new legislation but cannot guarantee that Wlenet be required to implement the
requirements sooner than budgeted or planned amdiiy incur unexpected expenses. Stockholder swtjvihe current political environmi
and the current high level of government intern@mtind regulatory reform may lead to substantial regulations and disclosure obligatic
which may lead to additional compliance costs amg@aict (in ways we cannot currently anticipate) thanner in which we operate
business. Our management and other personnel &gt to devote a substantial amount of time to theswliance initiatives. Moreover, the
rules and regulations will increase our legal andrfcial compliance costs and will make some a@iwimore timezonsuming and costly. F
example, we expect these rules and regulationsalkenit more difficult and more expensive for usotatain director and officer liabili
insurance and we may be required to incur subsiaodits to maintain our current levels of suchecage.

Future sales and issuances of our common stock mhts to purchase common stock, including pursuatat our equity incentive plan
could result in additional dilution of the percentge ownership of our stockholders and could cause stock price to fall.

We expect that significant additional capital viik needed in the future to continue our plannedatip@s. To the extent we raise additic
capital by issuing equity securities, our stockleosddmay experience substantial dilution. We malycsghmon stock, convertible securities
other equity securities in one or more transactianprices and in a manner we determine from timéirhe. If we sell common stoc
convertible securities or other equity securitiesnore than one transaction, investors may be m#yediluted by subsequent sales. Such ¢
may also result in material dilution to our exigtistockholders, and new investors could gain rightgerior to our existing stockholders.

Pursuant to our 2013 Equity Incentive Plan (the3Blan), our management is authorized to granksiptions to our employees, directors
consultants. The number of shares available farréugrant under our 2013 Plan will automaticallgrease on January 1st each year,

January 1, 2014 through January 1, 2023, by an anemual to 2.5% of all shares of our capital stoatstanding as of December 3bf the
preceding calendar year, subject to the abilitpwf board of directors to take action to reducesize of such increase in any given yea
addition, our board of directors may grant or pdavior the grant of rights to purchase shares otommon stock pursuant to the terms of
2013 Employee Stock Purchase Plan (ESPP). The nunfbehares of our common stock reserved for isseiamnder our ESPP w
automatically increase on January 1st each yeam ffanuary 1, 2014 through January 1, 2023, bynaouat equal to the lesser of 422,
shares or one percent of all shares of our cagiitek outstanding as of DecemberS8df the preceding calendar year, subject to thetgpluf
our board of directors to take action to reducesilae of such increase in any given year. Unlessoard of directors elects not to increase
number of shares underlying our 2013 Plan and E&RR year, our stockholders may experience addltiditution, which could cause ¢
stock price to fall.

We have broad discretion in the use of the net preds from our IPO and may not use them effectively.

Our management has broad discretion in the apjaicaf the net proceeds from our IPO. Because ®fnilimber and variability of factors t
will determine our use of the net proceeds fromI8®, their ultimate use may vary substantiallyrirtheir currently intended use. The fail
by our management to apply these funds effectieelyld result in financial losses that could haveaterial adverse effect on our busin
cause the price of our common stock to declinedmialy the development of our product candidatesdifg their use, we have invested the
proceeds from our IPO in short-term, investmentigranteresbearing securities. These investments may not vdiavorable return to o
stockholders.

Volatility in our stock price could subject us tesurities class action litigation.
In the past, securities class action litigation bfien been brought against a company followingelide in the market price of its securit

This risk is especially relevant for us becauseplageutical companies have experienced signifiseruk price volatility in recent years. If
face such litigation, it could result in substahtiasts and a diversion of management’s attentiwhrasources, which could harm our business
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Our ability to use our net operating loss carryfoands and certain other tax attributes may be lindte

Under Section 382 of the Internal Revenue Code9861as amended, if a corporation undergoes anéwmhip change,§enerally defined as
greater than 50% change (by value) in its equitpenship over a three year period, the corporatiabibty to use its prehange net operati
loss carryforwards and other pre-change tax atgi(such as research tax credits) to offset is¢-gmnge income may be limited. We h
determined that a Section 382 ownership changeramtun 2002 and 2007 resulting in limitations df laast $64,000 and $762,0
respectively, of losses incurred prior to the resipe ownership change dates. In addition, we hdetermined that another Section
ownership change occurred in 2013 with our inpiablic offering, our most recent private placemamt other transactions that have occt
since 2007, resulting in a limitation of at leat® million of losses incurred prior to the owneépsbhange date. We may also experi
ownership changes in the future as a result ofesEnt shifts in our stock ownership. As a resltie earn net taxable income, our abilit
use our preshange net operating loss carryforwards to offsgitdd States federal taxable income may be sulbgelititations, which coul
potentially result in increased future tax lialyilib us.

Because we do not anticipate paying any cash dimgteon our common stock in the foreseeable futucapital appreciation, if any, woul
be your sole source of gain.

We have never declared or paid any cash dividendsuo common stock. We currently anticipate thatwile retain future earnings for tl
development, operation and expansion of our busiard do not anticipate declaring or paying any cigdends for the foreseeable future
a result, capital appreciation, if any, of our coomstock would be your sole source of gain on astment in our common stock for
foreseeable future.

Provisions in our corporate charter documents anchder Delaware law could make it more difficult foa third party to acquire us ¢
increase the cost of acquiring us, even if doingwould benefit our stockholders and may preveneatipts by our stockholders to replace
remove our current management.

Some provisions of our charter documents and Detaleav may have antakeover effects that could discourage an acaoisitf us by other
even if an acquisition would be beneficial to otackholders and may prevent attempts by our stddiine to replace or remove our cur
management. These provisions include:

» authorizing the issuance of “blank chegeferred stock, the terms of which may be estabtisand shares of which may be is:
without stockholder approval which could be usedntitute a “poison pill"that would work to dilute the stock ownership «
potential hostile acquirer, effectively preventagpuisitions that have not been approved by ourdboidirectors

« allowing the authorized number of our directorbéochanged only by resolution of our board of does;

e limiting the removal of director:

e creating a staggered board of direct

e requiring that stockholder actions must be effeetted duly called stockholder meeting and prohibitstockholder actions by writt
consent

» eliminating the ability of stockholders to call gesial meeting of stockholders; a

* establishing advance notice requirements for notioing for election to the board of directors or fapposing matters that can
acted upon at duly called stockholder meetil

The amendment of any of these provisions, withakeeption of the ability of our board of directdcsissue shares of preferred stock
designate any rights, preferences and privilegeieth, would require the affirmative vote of thddwss of at least 66 2/3% of the voting po
of all of our then outstanding common stock.

These provisions may frustrate or prevent any giterby our stockholders to replace or remove oureol management by making it m
difficult for stockholders to replace members of board of directors, which is responsible for a@pfing the members of our managemen
addition, we are subject to Section 203 of the Wate General Corporation Law, which generally pbdhkia Delaware corporation frc
engaging in any of a broad range of business caatibims with an interested stockholder for a peabthree years following the date on wt
the stockholder became an interested stockholdégss such transactions are approved by our bdatdextors. This provision could have
effect of delaying or preventing a change of cdntnnether or not it is desired by or beneficiabiar stockholders. Further, other provision
Delaware law may also discourage, delay or presemteone from acquiring us or merging with us.
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ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
ITEM 2. PROPERTIES

Our corporate headquarters are located at 2505dMarParkway, Suite 340, Durham, North Carolinal37in a facility we lease
encompassing approximately 14,500 square feeffickapace. The leases for this facility expiréabruary 2015 and 2018. We separately
lease an additional 4,600 square feet of laboratpage in Durham, North Carolina. The lease far flcility expires in June 2014.
ITEM 3. LEGAL PROCEEDINGS.

None.
ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable.
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PART Il

ITEM 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Market Information

Our common stock began trading on The NASDAQ Gldbatket on April 11, 2013 under the symbol “CMR>Rtior to such time, there was
no public market for our common stock. The follog/ilable sets forth the high and low sales pricespare of our common stock as reported
on The NASDAQ Global Market for the period indicdt&uch quotations represent inter-dealer pricéisowt retail markup, markdown or
commission and may not necessarily represent arhrgdactions.

Year Ended December 31, 2013 High Low

Second Quarter (beginning April 11, 20: $ 25.1C $ 15.11
Third Quartel $ 27.0C $ 15.3]
Fourth Quarte $ 2250C $ 12.9¢

Comparative Stock Performance Graph

The following graph shows a comparison from Apfi| 2013 through December 31, 2013 of the cumuldtited return for our common stock,
the NASDAQ Biotechnology Index (NBI) and the NASDATpmposite Index (CCMP). The graph assumes aalimitrestment of $100 on
April 11, 2013. The comparisons in the graph areimended to forecast or be indicative of possfbtere performance of our common stock.

Comparison of Cumulative Total Return* Among Chimerix, Inc.,
the NASDAQ Biotechnology Index and the NASDAQ Compsite Index

$160.00
5140.00
$120.00
i Chimerix

10000 ~—NASDAG Biotech Index

$80.00 - NASDAQ Composite Index

S60.00

540.00

41172013 6/30/2013 9/30/2013 12/31/2013
(1) This section is not “soliciting masf is not deemed “filed” with the SEC and is notbe incorporated by reference in any of our

filings under the Securities Act or the Exchange Wbether made before or after the date hereofra@spective of any general incorporation
language in any such filing.
(2) * $100 invested on 4/11/2013 in stockndex.

Stockholders

As of December 31, 2013, there were 59 stockholderscord of our common stock, which excludes kftotders whose shares were hel
nominee or street name by brokers. The actual numbeommon stockholders is greater than the nunabaecord holders, and incluc
stockholders who are beneficial owners, but whdsees are held in street name by brokers and otbrainees. This number of holders
record also does not include stockholders whoseestmay be held in trust by other entities.

Dividend Policy

We have never declared or paid any cash dividendsiocommon stock. We currently intend to retdim@ailable funds and any future
earnings to support our operations and financgtbeth and development of our business. We domehd to pay cash dividends on our
common stock for the foreseeable future. Any futlgermination related to our dividend policy viié made at the discretion of our board of
directors and will depend upon, among other factous results of operations, financial conditioapital requirements, contractual restrictions,
business prospects and other factors our boarttexitdrs may deem relevant.
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The following table provides certain informationtivrespect to all of our equity compensation piarsffect as of December 31, 2013.

Equity Compensation Plan Information

Number of
securities to be
issued upon exercise
of outstanding options

* Weighted-average
exercise price
of outstanding

options, warrants

Number of

securities remaining
available for

issuance under
equity compensatiot

plans (excluding
securities reflected

warrants and rights and rights in column (a))
Plan Category (@) (b) (c)
Equity compensation plans approved by securitydrs 1,946,82. $3.5¢ 2,386,15(1)
Equity compensation plans not approved by sechdtglers n/e n/e n/e
Total 1,946,82; $3.5¢ 2,386,15(1)

(1) Of the 2,386,157 shares available for issuance2284were reserved for issuance under our 2013 @&raplStock Purchase Pl:

Recent Sales of Unregistered Securities
None.

Securities Authorized for Issuance Under Equity Corpensation Plans

Information about our equity compensation plansdsrporated herein by reference to Item 12 of Radf this Annual Report.

Purchases of Equity Securities by the Issuer and Afiated Purchasers

We did not purchase any of our registered secaritiging the period covered by this Annual Report.

ITEM 6. SELECTED FINANCIAL DATA.

The following selected financial data should bedresgether with our financial statements and relaigtes and “ManagemestDiscussion ar
Analysis of Financial Condition and Results of Gytiems” appearing elsewhere in this FormKLOFhe selected financial data in this sec
are not intended to replace our financial statemantl the related notes. Our historical resultnatenecessarily indicative of the results

may be expected in the future.

We derived the following selected statement of apens data for the years ended December 31, 2o, 2011, and 2010 and the sele
balance sheet data as of December 31, 2013 andf@ftur audited financial statements and relaies appearing elsewhere in this F

10-K.
Year ended December 31

Statement of Operations: 2013 2012 2011 2010
Revenues

Contract revenu $ 4,37( 16,278 $ 12,04¢ $ 1,71F

Collaboration and licensing revenues — 17,44" 55 —
Total revenue: 4,37( 33,72( 12,10: 1,71¢
Operating expense

Research and developme 24,66 30,10¢ 30,10¢ 21,07«

General and administrative 8,32 6,397 6,98¢ 5,94¢
Total operating expenses 32,98¢ 36,50 37,09: 27,01¢
Loss from operation (28,619 (2,789 (24,99 (25,309
Other income (expense
Interest expense, n (1,237) (77€) (212) (159
Fair value adjustments to warrant liabil (6,590 (847) (385) —
Loss on disposal (4) — — 1
Net loss (36,445 (4,400 (25,589 (25,457
Accretion of redeemable convertible preferred stock (34,100 (4,357) (9,56%) —
Net loss attributable to common shareholc $ (70,559 (8,769) (35,154 (25,457




Net loss per share, basic and dilu $ (3.69 $ (5.79 $ (23.49) $ (17.57)
Weighted average shares outstanding, basic anedlilu 19,307,42 1,524,62 1,496,26, 1,452,87
Balance Sheet Dat: 2013 2012 2011 2010
Cash and cash equivale $ 109,97¢ $ 19,90¢ $ 13,607 $ 3,30¢
Shor-term investments, availal-for-sale — 9,84¢ 5,91¢ —
Working capital 102,80: 23,93: 18,04( (2,460)
Total asset 113,38 32,03 25,43: 5,01¢
Loan payabl-shor-term (@) 5,57¢ 4,75¢ 16C 1,96t
Loan payabl-long-term(?) 4,29¢ 9,867 2,441 2,601
Redeemable convertible preferred stock warraniliiat — 7,512 6,491 —
Redeemable convertible preferred st — 107,72: 103,36t 55,13:
Accumulated defici (162,73() (101,03 (93,679 (61,504
Total stockholder equity (deficit) 98,53¢ (101,03) (93,68() (59,607

(1) Loan payable is net of debt discoL
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.
The following discussion and analysis should belrieaconjunction with “Selected Financial Dataind our financial statements and rels
notes included elsewhere in this Annual Reports Hiscussion and analysis and other parts of thisual Report contain forwarbboking
statements based upon current beliefs, plans apdatations that involve risks, uncertainties anduasptions, such as statements regar
our plans, objectives, expectations, intentions prajections. Our actual results and the timingsefected events could differ materially fi
those anticipated in these forward-looking statetmess a result of several factors, including thass forth under “Risk Factors’anc
elsewhere in this Annual Report. You should casefglad the “Risk Factors”section of this Annual Report to gain an understagaf the
important factors that could cause actual resuttdiffer materially from our forwardeoking statements. Please also see the sectidtted
“Forward-Looking Statements.”

Overview

Chimerix is a biopharmaceutical company dedicatediscovering, developing and commercializing npwehl antivirals to address unr
medical needs. We were founded in 2000 based oprtmise of our proprietary lipid technology to ock the potential of some of the m
potent antivirals by enhancing their antiviral gityi and safety profiles in convenient, orally adistered dosing regimens. Based on our
technology, our lead compound, brincidofovir (CMX0G@s in Phase 3 clinical development, our secamdpound, CMX157, was licensec
Merck after completing a Phase 1 study and we havactive discovery program focusing on viral tésder which no therapies are currel
available.

To date, we have devoted substantially all of @sources to our research and development effdatsng to our product candidates, incluc
conducting clinical trials with our product candiels, providing general and administrative supportthese operations and protecting
intellectual property. We do not have any prodagsroved for sale and have not generated any revieomn product sales. From our incep
through December 31, 2013, we have funded our Gpasaprimarily through:

» our IPO generating net proceeds of approximé&7.6 million after deducting underwriting discégjrcommissions and
offering expense:

» the private placement of preferred stock, commonkstand warrants to purchase preferred stockingt&100.4 million;

» the receipt of government grants and contractdingtapproximately $70.2 millior

» the receipt of $21.0 million in loan proceeds friinancial institutions; an

» the receipt of $17.5 million of -front proceeds under our collaboration and liceagreement with Merc}

We have incurred net losses in each year sincénoaption in 2000. Our net losses were approxirged8b.4 million, $4.4 million, and $2¢
million for the years ended December 31, 2013, 284@ 2011, respectively. As of December 31, 2018 had an accumulated deficit
approximately $162.7 million. Substantially all ooet losses resulted from costs incurred in commreatith our research and developm
programs and from general and administrative casdsciated with our operations.

We expect to continue to incur significant experaed increasing operating losses for at least &xt several years. We anticipate that
expenses will increase substantially as we:

» continue the development of our lead product hatd, brincidofovir, for the prevention of CMV &xtion in transplant
recipients;

» seek to obtain regulatory approvals for brincidafo

» prepare for the potential commercialization of bidiofovir;

» scale up manufacturing capabilities to commeragaltigncidofovir for any indications for which weceive regulatory approve

* begin outsourcing of the commercial manufacturihgrancidofovir for any indications for which weageive regulatory approve

» establish an infrastructure for the sales, mawgednd distribution of brincidofovir for any indions for which we receive
regulatory approva

* expand our research and development activitiesadadnce our clinical program

* maintain, expand and protect our intellectual propgortfolio;

« continue our research and development efforts eekl ® discover additional product candidates;

e add operational, financial and management inféionasystems and personnel, including personnslipport our product
development and commercialization efforts and djmra as a public compan

We do not expect to generate revenue from produessinless and until we successfully completeldpugent and obtain marketing apprc
for one or more of our product candidates, whichewgect will take a number of years and is sulifesignificant uncertainty. Accordingly, \
anticipate that we will need to raise additiongpita prior to the commercialization of brincidofowr any of our other product candida
Until such time that we can generate substantimae from product sales, if ever, we expect tarfae our operating activities throug
combination of equity offerings, debt financingsvgrnment or other thirgarty funding, marketing and distribution arrangatseand othe
collaborations, strategic alliances and licensingregements. However, we may be unable to raisdi@ulal funds or enter into such otl
arrangements when needed on favorable terms df, athich would have a negative impact on our ficiah condition and could force us
delay, limit, reduce or terminate our research daedelopment programs or commercialization effofailure to receive additional fundi
could cause us to cease operations, in part ailin f
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Financial Overview

Revenue:
To date, we have not generated any revenue fromuptcsales. All of our revenue to date has beeivelkrfrom government grants ¢
contracts and the receipt of up-front proceeds uadecollaboration and license agreement with Merc

In February 2011, we entered into a contract wifRBA, a U.S. governmental agency that supportsatiheanced research and developn
manufacturing, acquisition, and stockpiling of nmeadicountermeasures. The contract originally ceedi®f an initial performance peric
referred to as the base performance segment, veinidad on May 31, 2013, plus up to four extensiaioge of approximately one year ec
referred to as option segments. Subsequent opéigments to the contract are not subject to autenmatiewal and are not exercisabl
Chimerix’s discretion. The contract is a cost plus fixeddeeelopment contract. Under the contract as ctiyreneffect, we may receive up
$75.8 million in expense reimbursement and $5.3iamilin fees. In June 2013, we began performingeuritie first option segment of 1
contract during which we may receive up to a tofeé$5.3 million in expense reimbursement and fedsch is planned to end on May 31, 2(
As of December 31, 2013, we had recognized revamaggregate of $32.7 million with respect to ttesd performance segment and
extension period.

In July 2012, we entered into a collaboration aoense agreement granting Merck exclusive worldwigbts to CMX157, our oral nucleoti
compound currently being evaluated to treat HI\eation. Under the terms of the agreement, Merckives an exclusive worldwide licer
for any human use of CMX157 and is responsibleffibure development and commercialization of CMX1Eéllowing execution of tf
agreement, we received a $17.5 million upfront paryinin addition, we are eligible to receive paytemp to $151.0 million upon t
achievement of certain development and regulatdlgstones, as well as tiered royalties on net saseslating from high single digit to I
double digits based on the volume of sales. Sughlties continue through the later of expiratioroaf patent rights or ten years from the
commercial sale on a country-by-country basis.

In the future, we may generate revenue from a coattoin of product sales, license fees, milestonaneats and royalties from the sale:
products developed under licenses of our intelEdqivoperty. We expect that any revenue we generiditluctuate from quarter to quarter a
result of the timing and amount of license feedestone and other payments, and the amount andgiofipayments that we receive upon
sale of our products, to the extent any are sufidbssommercialized. If we fail to complete theviddopment of our product candidates
timely manner or obtain regulatory approval fomtheur ability to generate future revenue, andresults of operations and financial posit
would be materially adversely affected.

Research and Development Expen:

Since our inception, we have focused our resouncesur research and development activities, inolgdionducting preclinical studies ¢
clinical trials, manufacturing development effoatsd activities related to regulatory filings forrquroduct candidates. We recognize rese
and development expenses as they are incurrede®earch and development expenses consist prinadrily

» salaries and related overhead expenses, whichdimdtock option compensation and benefits, forgrersl in research and developn
functions;

. fees paid to consultants and contract researcmiagi#ons (CROs), including in connection with qareclinical and clinical trials, ai
other related clinical trial fees, such as for stigator grants, patient screening, laboratory watlnical trial database managem
clinical trial material management and statisteahpilation and analysi:

« payments to thirgsarty manufacturers, which produce, test and packag drug substance and drug product (includintgicoed testing «
process validation and stability

« costs related to legal and compliance with regwatequirements; and

« license fees for and milestone payments relatéidénsed products and technologies.

From our inception through December 31, 2013, weehacurred approximately $153.6 million in resénend development expenses
which $121.9 million relates to our developmentbwincidofovir. We plan to increase our research alegelopment expenses for
foreseeable future as we continue developmentio€idiofovir for the prevention of CMV infection IHCT recipients and other indications .
to advance further the development of our othedpcbcandidates, subject to the availability ofidddal funding.

The table below summarizes our research and dewelopexpenses for the periods indicated. Our diesgarch and development expe
consist primarily of external costs, such as fesd [0 investigators, consultants, central labarasoand CROSs, in connection with our clin
trials, preclinical development, and payments fodtpbarty manufacturers of drug substance and drugugtodVe typically use our employ
and infrastructure resources across multiple rekemmd development programs.
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Years Ended December 31

2013 2012 2011
(in thousands
Direct research and development expe $ 13,18: $ 22,01: $ 21,79«
Personnel cos! 9,34¢ 5,91« 5,48(
Indirect research and development expense 2,13 2,17¢ 2,83¢

$ 24,66: $ 30,10¢ $ 30,10¢

The successful development of our clinical and lpral product candidates is highly uncertain. this time, we cannot reasonably estin
the nature, timing or costs of the efforts thal W@ necessary to complete the remainder of theldpment of any of our clinical or preclini
product candidates or the period, if any, in whichterial net cash inflows from these product caatgisl may commence. This is due tc
numerous risks and uncertainties associated witldévelopment of our product candidates, including:

» the uncertainty of the scope, rate of progressexpense of our ongoing, as well as any additiariaiical trials and other research i
development activities

» the potential benefits of our candidates over otherapies

» the ability to market, commercialize and achievekagacceptance for any of our product candiddias we are developing or nr
develop in the future

» the results of future clinical trial

» the timing and receipt of any regulatory approvaigj

» the filing, prosecuting, defending and enforcingpafent claims and other intellectual property tsghand the expense of doing

A change in the outcome of any of these variabliés respect to the development of a product carndidauld mean a significant change in
costs and timing associated with the developmerhatf product candidate. For example, if the FDAanother regulatory authority were
require us to conduct clinical trials beyond thdsat we currently anticipate will be required fbetcompletion of clinical development ¢
product candidate in the United States, or if wpegience significant delays in enroliment in anyoaf clinical trials, we could be requirec
expend significant additional financial resourced ime with respect to the development of thatipod candidate.

Brincidofovir

The majority of our research and development ressuare currently focused on our brincidofovir Rhaslinical trial, SUPPRESS, and
other planned clinical and preclinical studies atfter work needed to provide sufficient data suppgrthe safety, tolerability and efficacy
brincidofovir for accelerated approval in the Uditstates and equivalent health authority appravé&anada and key European countries
have incurred significant expense in connectiomwiese efforts, including expenses related to:

e Phase 2 clinical testing of brincidofovir, our camspionate use and e«IND programs
* manufacturing to produce, test and package our sinbgtance and drug product for brincidofovir; .
* initiation, enroliment, and conduct of cPhase 3 clinical trial, SUPPRES

We expect to incur significant expenses related to:

« manufacturing to produce, test and package our sinbgtance and drug product for brincidofovir; and
« initiation, enroliment, and conduct of our PhassdiSical trial, SUPPRESS.

In addition, pursuant to our contract with BARDAgwre evaluating brincidofovir for the treatmentofallpox. During the base performa
segment of the contract, we incurred significamtemse in connection with the development of ortlxopus animal models, the demonstra
of efficacy and pharmacokinetics of brincidofovirthe animal models, the conduct of an open laib@tal safety study for subjects with DI
viral infections, and the manufacture and procedislation of bulk drug substance and brincidofdd0 mg tablets.

General and Administrative Expenses

General and administrative expenses consist piiynafrisalaries and related costs for employeesgcetive, finance, corporate developm
human resources, information technology, legal addinistrative support functions, including stdzksed compensation expenses
benefits. Other significant general and administeaexpenses include accounting and legal serviogsenses associated with obtaining
maintaining patents, cost of various consultargsupancy costs and information systems.

We expect that our general and administrative esg@®&nvill continue to increase as we operate asbicpecompany and due to the poter
commercialization of our product candidates. Weelel that these increases will likely include irased costs for director and officer liabi
insurance, costs related to the hiring of additigregisonnel and increased fees for outside congs|tiawyers and accountants. We also e;
to incur increased costs to comply with corporad@egnance, internal controls, investor relationd disclosures, and similar requireme
applicable to public companies.

Interest Income (Expense), N
Interest income consists of interest earned ortasin, cash equivalents and short-term investments.
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Interest expense consists primarily of interestrugd or paid on amounts outstanding under our Lavah Security Agreement (LSA) w
Silicon Valley Bank (SVB) and MidCap Financial SBICP (MidCap).

Revaluation of Warrants

In conjunction with various financing transactiomss issued warrants to purchase shares of ourrpedfand common stock. The underly
security of the warrants related to the SeriesBriting and to our term loan was redeemable abptien of the security holder. As a res
these warrants were classified as a liability amdeanmarked-tanarket at each reporting date. The fair value egBsof these warrants w
determined using a Black-Scholes option-pricing el@hd are based, in part, on subjective assungptioneash changes in the fair value
the warrant liability were recorded as fair valafuatments to warrant liability. The final revaligat of the warrants occurred immediately p
to the IPO. Upon the IPO these warrants convenrtdwarrants for common stock and therefore nodomgquire revaluation.

Stoclk-based Compensation

The Financial Accounting Standards Board (FASBhairitative guidance requires that shagsed payment transactions with employet
recognized in the financial statements based oir th& value and recognized as compensation expengr the vesting period. Tc
consolidated stockased compensation expense of $3.1 million, $1[Homiand $966,000 was recognized in the years eridecember 3
2013, 2012 and 2011, respectively. The stock-basetpensation expense recognized included expeosederformancdsased stock optio
and restricted stock units (RSUSs).

Stockbased compensation expense is estimated, as gfahedate, based on the fair value of the awaddisnecognized as an expense
the requisite service period, which generally reprgs the vesting period. We estimate the fairevafiour stock options using the Black
Scholes option-pricing model and the fair valu@wif stock awards based on the quoted market pfiearacommon stock.

For performance-based stock options and performbased RSUs, we begin to recognize the expense whemeemed probable that
performance-based goal will be met. We evaluatgtbbability of achieving performance-based goala@uarterly basis.

Equity instruments issued to nemployees are periodically revalued as the equisjriments vest and are recognized as expensetl®
related service period.

Critical Accounting Policies and Significant Judgmats and Estimates

Our managemerd’discussion and analysis of financial conditiod aesults of operations is based on our auditeghfital statements, whi
have been prepared in accordance with generallgpéed accounting principles in the United Statedwmierica (GAAP). The preparation
these financial statements requires us to makenats and judgments that affect the reported ammoainfissets, liabilities, revenues
expenses. On an ongoing basis, we evaluate théseats and judgments. We base our estimates doriba experience and on varic
assumptions that we believe to be reasonable uhderircumstances. These estimates and assumpbionghe basis for making judgme
about the carrying values of assets and liabilitied the recording of revenues and expenses thatairreadily apparent from other sour
Actual results and experiences may differ materittbm these estimates. In addition, our reportadrfcial condition and results of operati
could vary if new accounting standards are endttaidare applicable to our business.

Our significant accounting policies are describedlote 1 to our audited financial statements ferytbar ended December 31, 2013 includ:
this Annual Report. We believe that our accounpioficies relating to revenue recognition, accruggemses and stodkased compensation

the most critical to understanding and evaluatingreported financial results. We have identifiedse policies as critical because they bot
important to the presentation of our financial dtind and results of operations and require us ékerjudgments and estimates on matter:
are inherently uncertain and may change in futueopds. For more information regarding these peficiyou should refer to Note 1 to

audited financial statements included in this ArdriReport.

Revenue Recognitio

We derive our revenues from two sources: contrants grants, and collaborations and licensing. Gohtand grant revenues are reve
generated pursuant to federal contracts and otlarded grants. Collaboration and licensing reveraresrevenues related to license
collaboration agreements. We recognize revenuec@ordance with the criteria outlined in the SECopic 13 and Accounting Stande
Cadification (ASC) 60325 and by the FASB. Following these accounting pumtements, revenue is recognized when all fotiefollowing
criteria are met: (i) persuasive evidence of aaragement exists; (ii) delivery of the products andkervices has occurred and risk of loss
passed,; (iii) the selling price is fixed or detemable; and (iv) collectability is reasonably assure

For arrangements that involve the delivery of mibi@n one element, each product, service and/ot tighse assets is evaluated to deter
whether it qualifies as a separate unit of accogntThis determination is based on whether theveleble has “stand-alone valugs the
customer. The consideration that is fixed or deteafvle is then allocated to each separate unitadunting based on the relative selling pr
of each deliverable. The consideration allocatedatch unit of accounting is recognized as theadlgbods and services are delivered, lin
to the consideration that is not contingent upocturtu deliverables. If the arrangement constitutesngle unit of accounting, the revel
recognition policy must be determined for the entirrangement and the consideration received sgnézed over the period of incept
through the date the last deliverable within thegke unit of accounting is expected to be deliveiRdvisions to the estimated perioc
recognition are reflected in revenue prospectively.
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Non-refundable upfront fees are recorded as defemeenue and recognized into revenue as licenserf@mscollaborations on a straighie
basis over the estimated period of our substapgréormance obligations. If we do not have substamierformance obligations, we recogi
non+efundable upfront fees into revenue through the ttee deliverable is satisfied. Analyzing the agement to identify deliverables requ
the use of judgment, and each deliverable may bebéigation to deliver services, a right or licerteeuse an asset, or another perform
obligation.

Milestone payments are recognized when earned,dadwthat (i) the milestone event is substantivig,tifere is no ongoing performar
obligation related to the achievement of the milestearned, and (iii) it would result in additiopalyments. Milestone payments are consic
substantive if all of the following conditions aret: the milestone payment is nmfundable; achievement of the milestone was rastawabl
assured at the inception of the arrangement; substaeffort is involved to achieve the milestorerd the amount of the milestone app
reasonable in relation to the effort expended other milestones in the arrangement and the retikdssociated with the achievement ot
milestone. Contingent based event payments we awgive under a license or collaboration agreeméhb&recognized when received.

From our inception through December 31, 2013, we= ot generated any revenue from product salegshBcssame period, we have gener
$70.2 million in grant and contract revenue. Weoggtze revenue under government grants and cositeactjualifying research activities
conducted based on invoices received from compamdars. Any amounts received in advance of perfoomaare recorded as defel
revenue until earned.

We entered into a collaboration and licensing agerg with Merck in July 2012. The agreement prosifier various types of paymer
including a $17.5 million non-refundable upfrontdinse fee, contingent everdased milestone payments and future royalties érpmoeluc
sales. We recognized the upfront license fee payrfrem Merck as revenue for the year ended Decenier2012, as our remaini
performance obligations under the contract areconsidered substantive. The contingent ewr&sted payments pursuant to our agreemen
Merck do not meet the definition of a milestoneaakievement of the triggering event for such paymenbased on the performance of Mi
and not our performance. Therefore the milestonghadewill not be applied to any such payments. Wendt recognize any revenue under
agreement for the year ended December 31, 2013.

Clinical Trial Accruals

As part of the process of preparing financial stegets, we are required to estimate our expensalingsfrom our obligation under contra
with vendors and consultants and clinical site agrents in connection with conducting clinical sial'he financial terms of these contract
subject to negotiations which vary contract to cacitand may result in payment flows that do notcmahe periods over which materials
services are provided to us under such contraats.cfinical trial accrual is dependent upon theefiynand accurate reporting of cont
research organizations and other third-party vendor

Our objective is to reflect the appropriate clinité@l expenses in our financial statements byahiaig those expenses with the period in w
services and efforts are expended. We accounhéset expenses according to the progress of thesrimeasured by patient progression
the timing of various aspects of the trial. We dmiee accrual estimates through discussion withliegple personnel and outside ser
providers as to the progress or state of compleifanials, or the services completed. During tberse of a clinical trial, we adjust the rat
clinical trial expense recognition if actual resutiiffer from the estimates. We make estimatesuofagcrued expenses as of each balance
date in our financial statements based on factscimedmstances known at that time. Although we db expect that our estimates will
materially different from amounts actually incurredir understanding of status and timing of sess/jperformed relative to the actual status
timing of services performed may vary and may teisulis reporting amounts that are too high orla for any particular period. Throu
December 31, 2013, there had been no materialtatfuss to our prior period estimates of accruedeasps for clinical trials. However, due
the nature of estimates, we cannot assure youatbatill not make changes to our estimates in theréuas we become aware of additit
information about the status or conduct of ouricéhtrials.

Valuation of Stock-Based Compensation

We record the fair value of stock options issuedrtployees as of the grant date as compensati@nsgpWe recognize compensation exg
over the requisite service period, which is eqadht vesting period. For n@mployees, we also record the fair value of stqutioos as of th
grant date as compensation expense. We then paailydiemeasure the awards to reflect the current fairevalueach reporting period u
the nonemployee completes the performance obligation @dtite on which a performance commitment is readbgense is recognized o
the related service period.

Stock-based compensation expense includes stoawns@nd RSUs granted to employees and stock gpticanted to noemployees and h
been reported in our statements of operations|ksvi

Years Ended December 31,
2013 2012 2011
(in thousands

Research and developmt

Employee $ 1,90t $ 33 $ 31t

Non-employee 67 80 —
General and administrati

Employee 1,015 921 651

Non-employee 82 58 —




Total $ 3,071 $ 1,39 $ 96€

We calculate the fair value of RSU based compemsditised on the closing price of our Company’s comstock on the date the RSU vests.
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We calculate the fair value of stock-based comp@sawards using the Black-Scholes option-pricmgdel. The Black-Scholes option-
pricing model requires the use of subjective assiomg, including volatility of our common stock.ettexpected term of our stock options,
risk free interest rate for a period that approxasahe expected term of our stock options andatineralue of the underlying common stock
the date of grant. In applying these assumptioesconsidered the following factors:

* We have limited operating history to estimate tbiatility of our common stock price. We calculatgected volatility based or
blend of company specific historical data and augrof similar publicly traded companies for whidte thistorical information
available. For the purpose of identifying peer camips, we consider characteristics such as industngth of trading histor
similar vesting terms and in-thmeney option status. We plan to continue to usegthideline peer group volatility informati
until the historical volatility of our common stoékrelevant to measure expected volatility foufetoption grants

» The assumed dividend yield is based on our expenstaf not paying dividends for the foreseeablaifat

» Prior to our IPO, we determined the average expdifteof stock options based on the simplified hoet in accordance with Sl
Staff Accounting Bulletin Nos. 107 and 110. We ectp® use the simplified method until we have sudiint historical exercit
data to provide a reasonable basis upon whichtima&t® expected tern

* We determine the riskkee interest rate by reference to implied yieldailable from U.S. Treasury securities with a remraj
term equal to the expected life assumed at theafageant.

» We estimate forfeitures based on our historicalyaof actual stock option forfeiture

The assumptions used in the Black-Scholes optiaingrmodel for the years ended December 31, 20082, and 2011 are set forth below:
Employee Stock Options

Years Ended
December 31,

2013 2012 2011
Volatility 76.4(% 80.55% 82.0(%
Expected term (in year 6.1 6.C 7.C
Risk-free interest rat 1.4% 0.8€% 2.85%
Expected dividend yiel 0% 0% 0%
Weighted average option value per sk $ 25z % 19 $ 1.74

Non-employee Stock Options

Years Ended
December 31,

2013 2012 2011
Volatility 79.69% 81.7% 77.8%
Expected term (in year 4.z 5.€ 2.7
Risk-free interest rat 1.3(% 0.7¢% 0.4(%
Expected dividend yiel 0% 0% 0%
Weighted average option value per st $ 5.01 $ 3.4¢ % 3.3¢

Common Stock Fair Value

Prior to our IPO, the fair value of our common &téor purposes of determining the exercise prigesfock option grants was determinec
each grant date by our board of directors, or byommittee of our board of directors acting undelegated authority, with input fro
management. All options to purchase shares of oonmuon stock were intended to be granted with amceseeprice per share no less thar
fair value per share of our common stock underlyhngge options on the date of grant, determinegbird faith and based on the informa
known to us on the date of grant. In the abseneemifblic trading market for our common stock ptmour IPO, on each grant date, our b
of directors, or a committee of our board of dicestacting under delegated authority, considereidws objective and subjective factors, al
with input from management, to determine the falue of our common stock, including:
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external market conditions affecting the biotecbgglindustry;

trends within the biotechnology industi

the prices at which we sold shares of preferrecksto thirc-party investors

the superior rights and preferences of the predesteck relative to our common stock at the timeaxth grant

our results of operations, financial position, s$abf our research and development efforts, stédgiewelopment and busine
strategy:;

» the lack of an active public market for our comnamwl our preferred stock; a

» the likelihood of achieving a liquidity event imght of prevailing market conditions, such as atidhpublic offering or sale of o
company.

Our board of directors, or a committee of our boafrdirectors acting under delegated authorityp aisnsidered and relied upon appraisa
the value of our stock from an independent tipiadty valuation specialist who conducted a thoroagalysis using methodologies, approa
and assumptions consistent with the American lnstibf Certified Public Accountants (AICPA) Audibd Accounting Practice Aid Seri
Valuation of Privately Held Company Equity Secedtissued as Compensation (AICPA Practice Guide).ifdependent thirgarty valuatio
specialist provided appraisals containing the widnaanalyses to the fair value of our common stock

For all grants of stock options made following trempletion of our IPO in April 2013, we have detared, and will determine in the futu
fair value based on the closing price of our commstaick on the Nasdaq Global Market on the datestdrdhination.

Fair Value Adjustments to Warrant Liability

We issued warrants to purchase shares of our Sepesferred stock in connection with (i) a loan @ecurity agreement entered into with ¢
and MidCap in January 2012, and (ii) an equity ffiting agreement with certain investors for the sdl&eries F preferred stock, wh
occurred in February 2011. As discussed in Note @ur audited financial statements for the yeairen®ecember 31, 2013 included in -
Annual Report, the warrants to purchase sharesioferies F preferred stock were classified aslalily and are required to be measure
fair value for the year ending December 31, 201 2oJcompletion of our IPO, these warrants werestdflito a fair value of $14.1 millic
The warrant liability was reclassified as commascktwarrants and therefore no longer requires wexain for the year ending December
2013.

The adjustment to the fair valuation of the warsargsulted in other expense of $6.6 million, $8a@,@nd $385,000 for the year en
December 31, 2013, 2012 and 2011, respectively vildreants were valued using a two stage processgldscontingent claims model, the
value of total equity and all components of ouri@dstructure, including the warrants, was deteeti as of the time of our sale of Serit
preferred stock. Using this value as a startingijpa series of equity values and associated piiitib were calculated using simulat
methodologies that incorporated both Monte Carld @gk neutral frameworks. Using a contingent ciiiramework, each equity value in
array was allocated to the various componentsetépital structure including the warrants. Eachravet value was weighted by its respec
probability to determine the final fair value ofethvarrants as of December 31, 2012 and 2011. Upompletion of our IPO, all outstandi
warrants to purchase redeemable convertible pesfestock were converted into common stock warrams no longer required to
remeasured.

Utilization of Net Operating Loss Carryforwards

At December 31, 2013, we had net operating loss/foawards for federal and state tax purposes g@ragamately $117.5 million and $1
million, respectively. At December 31, 2012, we Imad operating loss carryforwards for federal atadestax purposes of approximately $¢
million and $65.8 million, respectively. In additiowe had tax credit carryforwards for federal paxposes of approximately $3.5 million a
December 31, 2013, which begin to expire in 202 future utilization of net operating loss and ¢agdit carryforwards may be limited ¢
to changes in ownership. In general, if we expegéea greater than 50% aggregate change in ownesslogrtain significant stockholders
groups over a three-year period (a Section 382 mhipechange), utilization of our prtange net operating loss carryforwards is sulbjeat
annual limitation under Section 382 of the Coded(aimilar state laws). The annual limitation geifigria determined by multiplying the val
of our stock at the time of such ownership charsgdjéct to certain adjustments) by the applicatigiterm taxexempt rate. Such limitatio
may result in expiration of a portion of the meange net operating loss carryforwards beforézatibn and may be substantial. We
determined that a Section 382 ownership changeratun 2002 and 2007 resulting in limitations df laast $64,000 and $762,0
respectively, of losses incurred prior to the retipe ownership change dates. In addition, we hde®rmined that another Section
ownership change occurred in 2013 with our injpiablic offering, our most recent private placemamd other transactions that have occt
since 2007, resulting in a limitation of at leat® million of losses incurred prior to the owneépsbhange date. We may also experi
ownership changes in the future as a result ofespEnt shifts in our stock ownership. As a resiltie earn net taxable income, our abilit
use our preshange net operating loss carryforwards to offsgitdd States federal taxable income may be subgelititations, which coul
potentially result in increased future tax lialyilib us.

JOBS Act

On April 5, 2012, the Jumpstart Our Business Spar{dOBS) Act was enacted. Section 107 of the J®&Provides that anémerging growt
company”can take advantage of the extended transition ggmiovided in Section 7(a)(2)(B) of the Securitfest for complying with new ¢
revised accounting standards. In other words, ametging growth company¢an delay the adoption of certain accounting statsdantil thos
standards would otherwise apply to private comganiée have irrevocably elected not to avail ousslof this extended transition period ¢
as a result, we will adopt new or revised accognsitandards on the relevant dates on which adopfieuch standards is required for o
public companies.
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We are in the process of evaluating the benefit®lging on other exemptions and reduced repomatgiirements provided by the JOBS ,
Subject to certain conditions set forth in the JOBRS, as an “emerging growth companyyeé intend to rely on certain of these exempti
including without limitation, (i) providing an audr’s attestation report on our system of internal mdstover financial reporting pursuan
Section 404(b) of the Sarban@sdey Act, and (ii) complying with any requiremethiat may be adopted by the Public Company Accog
Oversight Board regarding mandatory audit firm tiotaor a supplement to the audltc)report providing additional information about i
and the financial statements, known as the audismussion and analysis. We will remain an emergiryvth company until the earlier of
December 31, 2018, (b) the last day of the fisealryin which we have total annual gross revenua t#ast $1.0 billion, (c) the last day of
fiscal year in which we are deemed to be a largelacated filer, which means the market value of @mmon stock that is held by non
affiliates exceeds $700.0 million as of the priond 30", and (d) the date on which we have issued mome $i20 billion in noneonvertible
debt during the prior three-year period.

RESULTS OF OPERATIONS
Comparison of the Years Ended December 31, 2013 Bedember 31, 2012

The following table summarizes our results of opers for the years ended December 31, 2013 anerbieer 31, 2012, together with
changes in those items in dollars and percentage:

Years ended December 3’ Dollar Change % Change
2013 2012 Increase/(Decrease)
(in thousands, except percentac

Revenues

Contract revenu $ 4,37C $ 16,27 $ (11,90%) (73.1%

Collaboration and licensing revenue - 17,44¢ (17,445 *
Total revenue 4,37( 33,72( (29,35() (87.0%
Operating expense

Research and developme 24,66 30,10¢ (5,449 (18.1%

General and administrative 8,321 6,39 1,93( 30.2%
Loss from operation (28,619 (2,789 25,83¢ 928.9%
Interest expense, n (1,237 (77€) 45€ 58.8%
Fair Value of warrant adjustme (6,590 (847) 5,74: 678.(%
Loss on disposal (4) - 4 *
Net loss $ (36,44H $ (4,400 $ 32,03¢ 727.2%

*Not meaningful or not calculable.

Contract Revenue

For the year ended December 31, 2013, contrachuevdecreased to $4.4 million compared to $16.Bamifor the year ended December
2012. The decrease of $11.9 million, or 73.1% vedated to a decline in reimbursable expenses telat®ur contract with BARDA. Durir
the year ended December 31, 2012, in connectidmauit performance under the base segment of thelBA€ontract, we were fully engag
in clinical trials, drug product manufacturing aamdmal studies. For the year ended December 313,2@e completed performance of the |
segment of the BARDA contract in May and commenaedormance under the first option segment in June.

Collaboration and Licensing Revenue

For the year ended December 31, 2013, collaborati@hlicensing revenue decreased to zero compar&d .4 million for the year end
December 31, 2012. Collaboration and license feemae for the year ended December 31, 2012 codsi$teevenue from an upfront licet
payment related to our collaboration and licensargyement with Merck for the exclusive rights to KMb7. The upfront license payment\
fully recognized in the quarter in which executioithe definitive agreement took place. We did hate collaboration and license reve
during the year ended December 31, 2013.

Research and Development Expent
For the year ended December 31, 2013, our researttidevelopment expenses decreased to $24.7 nalhioypared to $30.1 million for t
year ended December 31, 2012. The decrease ofiiligh, or 18.1%, was primarily related to theltabing:
« adecrease in clinical trial expenses of $5.1 arillielated to the completion of multiple Phase d Bhase 2 clinical studies in the y
ended December 31, 2012, combined with the fattahaactivities associated with our Phase 3 SUFRE&I were in startqp mods
in 2013;
« adecrease in consulting fees of $1.4 million asired 4 additional employees in 2013;
. adecrease in BARDA contracted work of $1.3 milliefated to CMC validation and animal studies;
a decrease in license fee expenses of $875,00 dhe payment of fees to UCSD associated wittetwdusive license of CMX157
Merck in July 2012; and
« offset by an increase in compensation expense d $fllion due to the addition of 4 employees inl30and a full year «
compensation for 7 employees who joined in the sédwlf of 2012 and the one-time, noash stock compensation expense of
million related to the vesting of RSUs upon comipleof our IPO.
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General and Administrative Expenses
For the year ended December 31, 2013, our genedabdministrative costs increased to $8.3 milliompared to $6.4 million for the ye
ended December 31, 2012. The increase of $1.%miltir 30.2%, was related to the following:
« anincrease in non-cash stock compensation foortleeime expense of $560,000 related to the vesting®f)s upon the completi
of our IPO;
« an increase of $489,000 for professional fees #socwith the registration and sale of share af cammon stock by existil
shareholders in October 2013; ¢
« an increase in legal and external service costibuatible to the growth of business and preparat@ssociated with operating ¢
public company

Interest Expense, Ne

For the year ended December 31, 2013, our netesttexpense increased to $1.2 million compared#® $00 for the year ended Decen
31, 2012. The increase of $456,000, or 58.8%, wiabwatable to the increased interest expense &sdcwith the larger outstanding Ic
balance for the year ended December 31, 2013 cadparthe year ended December 31, 2012 as we dvewthe second tranche of our |
late in the third quarter of 2012.

Fair Value of Warrant Adjustment

Our outstanding Series F preferred warrants weeenéd to be derivative instruments that requireblits classification and mark-toaarke
accounting. As such, the applicable fair value taf warrants was determined using a stage, contingent claims model, resulting in
recognition of additional expenses of $6.6 millamd $847,000 for the years ended December 31, 2042012, respectively. These expe
are primarily due to the increased likelihood af titcurrence of a liquidity event as well as thdeautying stock price. Upon the completior
our IPO, these warrants converted to common staakants and are no longer considered to be a dimevimstrument. Consequently, th
common stock warrants will not be valued at eagloméng period.

Comparison of the years ended December 31, 2012 apdl1l
The following table summarizes the results of querations for the years ended December 31, 2012@ht, together with the year-
over-year changes in those items in dollars (iusands):

Years Ended December 31 Dollar Change % Change
2012 2011 Increase/(Decrease)
(in thousands, expect for percentag

Revenues

Contract revenu $ 16,278 $ 12,04¢ $ 4,22¢ 35.1%

Collaboration and licensing revenue 17,44* 55 17,39( *
Total revenue 33,72( 12,10 21,61¢ 56%
Operating expense

Research and developme 30,10¢ 30,10¢ 2 *

General and administrative 6,397 6,98¢ (58¢) (8.9%
(Loss) income from operatiol (2,789 (24,99 (22,209 (88.9%
Interest expense, n (77¢€) (212) 564 266.(%
Fair value of warrant adjustment (847) (38E) 472 120.(%
Net (loss) incom $ (4,400 $ (25,58¢) $ (21,187) (82.6)%

* Not meaningful or not calculable

Contract Revenue

Contract revenues for the years ended DecembeR@12 and 2011, were $16.3 million and $12.0 millioespectively, and consisted
revenue related to our BARDA contract. Revenuedgased $4.2 million, or 35.1%, during 2012 due tottining of our research activities ¢
the level of services required to be performed wmmde BARDA contract. In the year ended DecemberZ112, we were fully engaged
conducting CMC validation, animal studies, and pang management in connection with our BARDA contrathereas in the year enc
December 31, 2011, our revenues were lower as ¢k performed under our BARDA contract was morafistip”in nature and for a smal
reimbursable amount.

Collaboration and Licensing Revenue

Collaboration and license fee revenue for the yealed December 31, 2012, consisted of revenue &mmmpfront license payment relatet
our exclusive collaboration and license arrangemaittit Merck for the rights to CMX157. The upfromténse payment was fully recognize:
the quarter in which execution of a definitive agreent took place. We did not have significant dmlation and license revenue for the
ended December 31, 2011.
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Research and Development Exper
During the years ended December 31, 2012 and 20t Tesearch and development expenses were pyniachanged at $30.1 million.

General and Administrative Expenses

During the years ended December 31, 2012 and 2QtIgeneral and administrative expenses were $Blidmand $7.0 million, respectivel
representing a decrease of $588,000, or 8.4%.degusease in general and administrative expenseslweaprimarily to decreased spendin
consulting expenses of $470,000 for the initialigebf the systems required to manage and repderuhe BARDA contract.

Interest Expense, N

During the years ended December 31, 2012 and 2fMirlinterest expense, net was $776,000 and $212r@8pectively, representing
increase of $564,000. During the year ended DeceBhe2012, as compared to the year ended DeceBiher011, the net interest expe
increased primarily due to the addition of reash amortization of finance charges associatdd evitering into a loan and security agreer
in January 2012.

Fair Value of Warrant Adjustme

Some of our outstanding warrants during the yeade@ December 31, 2012 and 2011 were deemed terbatilve instruments that requ
liability classification and mark-toaarket accounting. As such, at the end of eachrtieggperiod, we determined the fair value of tharrant:
using a twostage, contingent claims model, resulting in theogaition of additional losses of $847,000 and $886 for the years end
December 31, 2012 and 2011, respectively. Thesedosere primarily due to the increased value ®fthrrants due to increased likelihoo
the occurrence of a liquidity event.

LIQUIDITY AND CAPITAL RESOURCES

We have incurred losses since our inception in 2808, as of December 31, 2013, we had an accurdudikcit of $162.7 million. W
anticipate that we will continue to incur losses db least the next several years. We expect tinatesearch and development and genere
administrative expenses will continue to increase, as a result, we will need additional capitafuied our operations, which we may ob
through one or more of equity offerings, debt ficiags, government or other thighrty funding, strategic alliances and licensin
collaboration arrangements.

Since our inception through December 31, 2013, sxe=Hunded our operations principally with $209.8iam (net of issuance costs of $1
million) from the sale of common stock and prefdrséock and the exercise of common stock warramtkjding $107.6 million in net procee
from our IPO in April 2013, approximately $37.4 liwih of research funding from our various Natiomastitute of Allergy and Infectiot
Diseases awards and approximately $32.7 milliomewenue from our BARDA contract, debt financinggaliog $21.0 million, and $17
million of licensing revenue under our collaboratimgreement with Merck. As of December 31, 2013ha@ cash, cash equivalents and shol
term investments of approximately $110.0 millioras in excess of immediate requirements is inveistextcordance with our investm
policy, primarily with a view to liquidity and catail preservation.

During 2012, we entered into a loan and securitgement with SVB and MidCap allowing for borrowings to $15.0 million. In Janue
2012, we borrowed $3.0 million under this agreenvemth had an interest only period for twelve mantiollowed by a thirty month princig
and interest period at a rate of 8.25%. In Septer@d&2, we borrowed an additional $12.0 million enthis agreement which had an inte
only period of six months, followed with a thirtyrxo month principal interest period at a rate @386. As of December 31, 2013, the balanc
the loan was $10.1 million.

Cash Flows
The following table sets forth the significant sces and uses of cash for the periods set fortiwbelo

Years Ended December 31

2013 2012 2011
Net cash used in operating activit $ (25,559 $ (1,87¢) $ (26,279
Net cash provided by (used in) investing activi 9,46: (4,139 (6,236
Net cash provided by financing activiti 106,16° 12,31« 42,81¢
Net increase in cash and cash equival 90,07( 6,29¢ 10,30:

Operating Activities

Net cash used in operating activities of $25.6ianilifor the year ended December 31, 2013 was pilymidse result of our $36.4 million n
loss, offset by the add-back of noash expenses of $6.6 million related to the reatadn of our warrant liability and $3.1 million fatocl
based compensation. The change in operating asseigabilities includes an increase in prepaidegzges and other current assets and de
of $1.8 million primarily related to stadp activities of our Phase 3 SUPPRESS clinical, toffset by a decrease of $535,000 in accc
receivable due to a decrease in reimbursable egpartated to our contract with BARDA and an insee&n accounts payable and acc
liabilities of $1.7 million.
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Net cash used in operating activities of $1.9 millduring the year ended December 31, 2012 wasaphnthe result of our $4.4 million r
loss, offset by the add-back of noash expenses of $847,000 related to the revatuafiour warrant liability and $1.4 million for stk base
compensation.

Net cash used in operating activities of $26.3iamllduring the year ended December 31, 2011 wasapily the result of our $25.6 million r
loss offset by the add-back of noash expenses of $385,000 related to the revatuaefiour warrant liability and $1.1 million for stk base
compensation. The change in operating assets abifities included an increase in accounts recdévab $4.2 million related to outstand
BARDA contract receivables.

Investing Activitie:

Net cash provided by investing activities of $9.#ion during the year ended December 31, 2013 pranarily the result of maturity of certe
shortterm investments. Net cash used in investing dies/iof $4.1 million and $6.2 million during theare ended December 31, 2012
2011, respectively, were primarily the result & urchases offset by maturities of short-term stwents.

Financing Activities

Net cash provided by financing activities of $106#lion for the year ended December 31, 2013 wasarily the result of approximate
$107.6 million in net proceeds from the completa$rour IPO and $3.5 million from the exercise ajcit options and a warrant offset by §
million in debt repayment. Net cash provided byafining activities of $12.3 million during the yeanded December 31, 2012 was primi
the result of loan proceeds from the first and sdctwanche of our loan offset by the repaymentwf grevious loan. Net cash provided
financing activities for the year ended DecemberZfl1 primarily consisted of approximately $45.0ion of proceeds from the sale of «
Series F preferred stock, offset by an approxirgek2l0 million repayment of indebtedness.

On April 16, 2013, we completed our IPO of commtock pursuant to a registration statement that dex$ared effective on April 10, 20:
We sold 7,320,000 shares of our common stock aica pf $14.00 per share. The underwriters exedcikeir overallotment option on Apr
16, 2013, selling an additional 1,098,000 share&l4t00 per share. As a result of the IPO, we dadséotal of $107.6 million in net proce:
after deducting underwriting discounts and comroissiof $8.2 million and offering expenses of $2illiom. Costs directly associated with «
IPO were capitalized and recorded as deferred &8s @rior to the completion of the IPO. Thesesbstve been recorded as a reduction ¢
proceeds received in arriving at the amount todm®nded in additional paiid- capital. Upon completion of the IPO, all outstany shares «
our preferred stock were converted into 14,480 88&8es of common stock. In addition, we issued@L(D2 shares of common stock relate
the accrued accumulated Series F dividends.

On October 23, 2013, we completed an underwritféaring of shares of our common stock held by éxgsshareholders. In connection with
the offering, existing stockholders sold 2,476,888res of our common stock at $16.50 per shareaftegng did not result in proceeds to the
company.

Future Funding Requirements

To date, we have not generated any revenue froauptsales. We do not know when, or if, we will geate any revenue from product se
We do not expect to generate significant revenoenfproduct sales unless and until we obtain regulaapproval of and commercial
brincidofovir or any of our other product candidatét the same time, we expect our expenses t@aser in connection with our ongo
development activities, particularly as we contitlue research, development and clinical trialsaof] seek regulatory approval for, our pro
candidates. Additionally, we expect to continuénimur additional costs associated with operating asiblic company. Furthermore, subjec
obtaining regulatory approval of any of our produahdidates, we expect to incur significant commadization expenses for product sa
marketing, manufacturing and distribution. We dptite that we will need substantial additional fungdin connection with our continui
operations. Based upon our current operating plarhelieve that our existing cash, cash equivalentsshorterm investments, will enable
to fund our operating expenses and capital req@rmgsthrough at least m@D15. We have based our estimates on assumptianm#y prov
to be wrong, and we may use our available capisburces sooner than we currently expect. Becduse mumerous risks and uncertain
associated with the development and commerciatizadf our product candidates, we are unable tonasi the amounts of increased ca
outlays and operating expenditures necessary tpledenthe development of our product candidates.

Our future capital requirements will depend on méagfors, including:

» the progress, costs, results and timing of SUPPRE&®bthe clinical development of brincidofovir father potential indication:
» the willingness of the FDA to accept SUPPRESS, el & our other completed and planned clinical piregtlinical studies ai
other work, as the basis for review and approvérifcidofovir for the prevention of CMV and fortar potential indications
the outcome, costs and timing of seeking and oiotgiRDA and any other regulatory approvi

the ability to continue to receive government funagl

the achievement of milestones under our agreemigémivierck;

the number and characteristics of product candsdéi@ we pursue, including our product candidmtgseclinical developmen
the ability of our product candidates to progréseugh clinical development successfu
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e our need to expand our research and developmenitiast

» the costs associated with securing, establishidgn@intaining commercialization and manufacturiagabilities;

» the costs of acquiring, licensinginvesting in businesses, products, product canesdamd technologie

» our ability to maintain, expand and defend the scopour intellectual property portfolio, includirige amount and timing of a
payments we may be required to make, or that we neegive, in connection with the licensing, filimyosecution, defense ¢
enforcement of any patents or other intellectuapprty rights;

» our need and ability to hire additional managenaet scientific and medical personr

» the effect of competing technological and marketettgpments

e our need to implement additional internal systemiafrastructure, including financial and repogtisystems; an

» the economic and other terms, timing and successiioéxisting licensing arrangements and any colatiion, licensing or oth
arrangements into which we may enter in the ful

Until such time, if ever, as we can generate sulisiarevenue from product sales, we expect tofeeour cash needs through a combinatit
equity offerings, debt financings, government dneotthirdparty funding, marketing and distribution arrangeatee or other collaboratior
strategic alliances or licensing arrangements. e extent that we raise additional capital throdgé sale of equity or convertible d
securities, the ownership interests of our comntook#iolders will be diluted, and the terms of theseurities may include liquidation or ot
preferences that adversely affect the rights of aammon stockholders. Debt financing, if availabiey involve agreements that incl
covenants limiting or restricting our ability tok&specific actions, such as incurring additiorethtd making capital expenditures or decla
dividends. If we raise additional funds through gawment or other thirgarty funding, marketing and distribution arrangeatseor othe
collaborations, strategic alliances or licensingaagements with third parties, we may have to gelish valuable rights to our technolog
future revenue streams, research programs or predudidates or to grant licenses on terms thatmoaype favorable to us.

CONTRACTUAL OBLIGATIONS AND COMMITMENTS

The following table summarizes our contractual gdions at December 31, 2013:

Total Less Than 1 Yea 1-3 Years 3-5Years More Than 5 Years

(In thousands
Operating leaséd) $ 113 $ 331 $ 765 $ 4 $ —
Loan payable and interd€l 10,05( 5,70( 4,35( — —
Minimum royalties® $ 1,55( — 15¢ 60C 80C
Total $ 12,73 $ 6,031 $ 526: $ 641 $ 80C

(1) Consists of our corporate headquarters leases grassing 14,500 square feet of office space thateexp February 2018, and ¢
laboratory lease encompassing 4,600 square feetxpaes in June 2014, both of which are locateBurham, North Carolin:

(2) Consists of our loan and security agreement wittB 3vid MidCap, pursuant to which we have borrowes.@illion in principa
which bears interest at a rate of 8.25% and isyaga through 201t

(3) Consists of amounts payable under a license agreenith the University of Michigan for certain itlectual property related to t
Chimerix Chemical Library

In addition to the amounts set forth in the taldewe, we have payment obligations under licenseesgents that are contingent upon fu
events such as our achievement of specified demsdop regulatory and commercial milestones. Underlicense agreement with UC,
made milestone and sublicense payments totalingoappately $1.2 million through December 31, 2018e will be required to mal
additional payments when certain milestones aréaet and we are obligated to pay royalties basefliture product sales. As of Decen
31, 2013, we were unable to estimate the timingiketihood of achieving the milestones or makindgufe product sales and, therefore,
related payments are not included in the table ebmvconnection with the development and commézaigon of brincidofovir and CMX15
in addition to royalties on product sales, we cdwddrequired to pay UC up to an aggregate of $3libmin milestone payments, assuming
achievement of all applicable milestone events utlte license agreement. Under our license agreewiémthe University of Michigan, w
are required to pay minimum royalties from 201&tlyh the expiration of the last licensed patenti¢tvive estimate will occur in 2024) wh
are included in the table above, but any additiooghlties that may be payable under the Universitilichigan agreement are not estimi
and therefore not included in the table above.

Additionally, we enter into contracts in the nornsalrse of business with CROs for clinical triatgl alinical supply manufacturing and w
vendors for preclinical research studies and offegvices and products for operating purposes, whaterally provide for termination
cancellation within 30 days of notice, and therefare not included in the table above. We also bgveements with our executive officers
require the funding of specific payments, if certavents occur, such as a change in control otetftmination of employment without cau
These potential payment obligations are not inaludehe table above.
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Off-Balance Sheet Arrangements
During the periods presented, we did not havedoawre currently have, any off-balance sheet arnaueges as defined under SEC rules.

JOBS Act

In April 2012, the JOBS Act was enacted. Section &Dthe JOBS Act provides that an emerging groedimpany can take advantage of
extended transition period provided in Section (2éB) of the Securities Act for complying with new revised accounting standards. Thu:
emerging growth company can delay the adoptionesfat accounting standards until those standarigldvotherwise apply to prive
companies. We have irrevocably elected not to auaiselves of this extended transition period asda result, we will adopt new or revi
accounting standards on the relevant dates on veltioption of such standards is required for otbenganies.

ITEM 7A: QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

Our primary exposure to market risk is interesbime sensitivity, which is affected by changes mdeneral level of U.S. interest rates. Dt
the shortterm duration of our investment portfolio and tloevIrisk profile of our investments, an immediate(2® change in interest ra
would not have a material effect on the fair maskatie of our portfolio. Accordingly, we would nexpect our operating results or cash fl
to be affected to any significant degree by theafbf a sudden change in market interest ratesipimvestment portfolio.

We do not believe that our cash, cash equivalemisawailable-forsale investments have significant risk of defaulilligquidity. While we
believe our cash and cash equivalents and cetéfaaf deposit do not contain excessive risk, waoaprovide absolute assurance that it
future our investments will not be subject to adeechanges in market value. In addition, we mainsgnificant amounts of cash and ¢
equivalents at one or more financial institutidmattare in excess of federally insured limits.

Inflation generally affects us by increasing oustoof labor and clinical trial costs. We do notibet that inflation has had a material effec
our results of operations for the years ended Deeerd1, 2013 or 2012.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
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Report of Independent Registered Public Accountindrirm
The Board of Directors and Shareholders of Chimén.

We have audited the accompanying balance sheé&hioferix, Inc. as of December 31, 2013 and 2014,tha related statements of operat
and comprehensive loss, statements of redeemabletible preferred stock and stockholderquity (deficit), and cash flows for each of
three years in the period ended December 31, ZDi8se financial statements are the responsibifitthe Companys management. C
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamioUnited States). Those stand.
require that we plan and perform the audit to obtaasonable assurance about whether the finastééments are free of mate
misstatement. We were not engaged to perform ait afidhe Companys internal control over financial reporting. Ourdés include:
consideration of internal control over financiapoeting as a basis for designing audit procedurasdre appropriate in the circumstances
not for the purpose of expressing an opinion onetffiectiveness of the Compasyinternal control over financial reporting. Accmgly, we
express no such opinion. An audit also includesniximg, on a test basis, evidence supporting theusms and disclosures in the finan
statements, assessing the accounting principled asd significant estimates made by management,esatliating the overall financ
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredabove present fairly, in all material respedt® tinancial position of Chimerix, Inc.
December 31, 2013 and 2012, and the results opisations and its cash flows for each of the tlyess in the period ended Decembel
2013, in conformity with U.S. generally acceptedamting principles.

/sl Ernst & Young LLF
Raleigh, North Carolina

March 7, 2014
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Chimerix, Inc.
BALANCE SHEETS

(in thousands, except share and per share data)

December 31

2013 2012

Assets
Current assett

Cash and cash equivale $ 109,97¢ $ 19,90¢

Shor-term investments, availal-for-sale — 9,84¢

Accounts receivabl 24¢ 782

Prepaid and other current ass 2,76 98:

Deferred financing costs, current porti 2C 33
Total current asse 113,00 31,55¢
Property and equipment, net of accumulated depregi 33¢ 407
Deposits and prepaid assets, less current pc 3C 22
Deferred financing costs, less current portion 1C 48
Total assets $ 113,38 $ 32,03:
Liabilities, redeemable convertible preferred stockand stockholder? equity (deficit)
Current liabilities:

Accounts payabl $ 2,21 $ 1,96«

Accrued liabilities 2,42( 90¢€

Loan payable, current portion 5,57: 4,75:
Total current liabilities 10,20" 7,628
Other lon¢-term liabilities 347 337
Loan payable, less current porti 4,29¢ 9,861
Redeemable convertible preferred stock warrantlitgb — 7,512
Total liabilities 14,84¢ 25,33¢
Redeemable convertible preferred st — 107,72:
Stockholder' equity (deficit):

Common stock, $0.001 par value; 200,000,000 andd83000 shares authorized at December 31, Z

and 2012, respectively; 26,664,972 and 1,533,986eshssued and outstanding at December 31,
and 2012, respective 26 3

Additional paic-in capital 261,24: —

Accumulated other comprehensive |i — 2

Accumulated deficit (162,73() (101,03))
Total stockholders’ equity (deficit) 98,53¢ (101,03)
Total liabilities, redeemable convertible preferstdck and stockholders’ equity (deficit) $ 113,38° $ 32,03:

See accompanying notes to these financial statement
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Chimerix, Inc.
STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(in thousands, except share and per share data)

Year ended December 31

2013 2012 2011

Revenues

Contract revenu $ 4,37 $ 16,278 $ 12,04¢

Collaboration and licensing revenue — 17,44" 55
Total revenue 4,37( 33,72( 12,10:
Operating expense

Research and developme 24,66 30,10¢ 30,10¢

General and administrative 8,32 6,391 6,98¢

32,98¢ 36,501 37,09!

Loss from operation (28,619 (2,787%) (24,99)
Other expense

Interest expense, n (1,237) (77¢€) (212

Fair value adjustments to warrant liabil (6,590 (847) (385)

Loss on asset disposal (4) — —
Net loss (36,445 (4,406 (25,589
Other comprehensive los

Unrealized gain (loss) on securities availabledaie 2 2 (4
Comprehensive loss $ (36,449 $ (4,409 $ (25,599
Net loss $ (36,44H $ (4,400 $ (25,589
Accretion of redeemable convertible preferred stock (34,109 (4,357 (9,56%)
Net loss attributable to common stockholc $ (70,559 $ (8,769 $ (35,154
Per share informatiol

Net loss, basic and diluted $ (3.65 $ (5.75) $ (23.49)

Weighted-average shares outstanding, basic andilu 19,307,42 1,524,62 1,496,26;

See accompanying notes to these financial statement
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Chimerix, Inc.

Statements of Redeemable Convertible Preferred Sth@and Stockholders’ Equity (Deficit)
(in thousands)

Balance, December 31, 20

Shar-based compensatic
Issuance of redeemable convertible preferred <
Issuance of common sto
Exercise of stock optior
Dividends on redeemable preferred st
Adjustment of redeemable preferred stock to redemptalue
Comprehensive los
Unrealized loss on investments,
Net loss
Total comprehensive lo:

Balance, December 31, 20

Shar-based compensatic
Exercise of stock optior
Dividends on redeemable preferred st
Adjustment of redeemable preferred stock to redemptalue
Comprehensive los
Unrealized gain on investments,
Net loss
Total comprehensive lo:

Balance, December 31, 20

Shar-based compensatic

Exercise of stock optior

Dividends on redeemable preferred st

Adjustment of redeemable preferred stock to redemptalue
Exercise of warrant

Issuance of 8,418,000 shares of common stock ab@ber share, net of issuance costs of $10,21°

Conversion of redeemable preferred stock into comstock
Reclassification of redeemable preferred stock avdriability to additional paid in capit
Comprehensive los
Unrealized gain on investments,
Net loss
Total comprehensive lo:

Balance, December 31, 20

Redeemable Accumulated Other
Convertible Common Additional Comprehensive Accumulated Total Stockholders’
Preferred Stock Stock Paid-in Capital Loss Deficit Equity (Deficit)
3 5513, $ 2 3 18% § = 61,50) $ (59,60)
— — 96€ — — 96€
38,67( — — — — —
— 8¢ — — 8¢
— — 3C — — 3C
3,23t — (2,980 — (258) (3,239
6,33( = = = (6,330 (6,33()
= = = (©) = (4
_ — _ — (25,589 (25,589
(25,59
103,361 2 — (4) (93,679 (93,68()
— — 1,39¢ — — 1,39¢
— 1 12 — — 14
3,60( = (1,409 = (2,197 (3,600
751 — — — (757) (757)
— — — 2 — 2
— — — — (4,400 (4,400
(4,409
107,72 3 = @) (101,03) (101,03)
— — 3,07: — — 3,07:
— — 1,94¢ — — 1,94¢
97¢ — (349 — (627) (976)
33,13 — (8,50¢6) — (24,626 (33,13)
— — 1,537 — — 1,537
— 23 107,61: — — 107,63:
(141,83) — 141,83: — — 141,83:
— — 14,10: — — 14,10:
— — — 2 — 2
— — — — (36,441 36,441
(36,4
$ — $ 26 $ 261,24: $ — (162,73() $ 98,53¢

See accompanying notes to these financial statement
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Chimerix, Inc.
STATEMENTS OF CASH FLOWS

(in thousands)

Year ended December 31

2013 2012 2011
Operating activities
Net loss $ (36,44%) $ (4,40¢) $ (25,589
Adjustments to reconcile net loss to net cash usegerating activities
Depreciatior 25¢ 28C 27C
Non-cash interest expen 24¢ 23¢ 5C
Amortization/accretion of premium/discount on intveents 19¢ 84 11¢
Loss on disposal of equipme 4 — —
Shar+based compensation co 3,071 1,39¢ 1,05¢
Deferred lease obligatic 1C — 4
Fair value measurement of redeemable convertildieped stock warrant liabilit 6,59( 847 38t
Net change in
Accounts receivabl 53t 3,40¢ (4,187
Prepaid and other current assets and deg (1,790 65 (442)
Accounts payable and accrued liabilities 1,76¢ (3,789 2,06¢
Net cash used in operating activit (25,559 (1,87¢) (26,279
Investing activities
Purchase of property and equipm (193) (12¢) (321)
Purchase of shc-term investment (1,852 (9,907 (13,640
Sales of sho-term investment 75C — 50C
Maturities of sho-term investment 10,757 5,89« 7,10(
Repayment of loan to officer — — 12t
Net cash provided by (used in) investing activi 9,46: (4,139 (6,236
Financing activities
Proceeds from issuance of redeemable convertibfeped stock and warrar — — 45,00(
Proceeds from exercise of stock opti 1,94¢ 14 3C
Proceeds from exercise of warri 1,53 — —
Proceeds from loan payat — 15,00( —
Proceeds from initial public offering, net of ofiieg costs 107,63« — —
Debt discoun — (75) —
Repayment of loan payat (4,950 (2,607 (1,965
Stock offering and deferred financing costs — (24) (249
Net cash provided by financing activiti 106,16 12,31« 42,81¢
Increase in cash and cash equival 90,07( 6,29¢ 10,30:
Cash and cash equivaler
Beginning of period 19,90¢ 13,60 3,30¢
End of period $ 109,97¢ $ 19,90¢ 13,60°
Supplemental schedule of cash flow informatiol
Interest payments $ 1,09 $ 44¢ 18€

See accompanying notes to these financial statement
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Chimerix, Inc.
Notes to Financial Statements
1. The Business and Summary of Significant Accoumtg Policies

Description of Busines:

Chimerix is a biopharmaceutical company dedicatediscovering, developing and commercializing npwehl antivirals to address unr
medical needs. The Company was founded in 2000dbasehe promise of its proprietary lipid technglag unlock the potential of some
the most potent antivirals by enhancing their argghactivity and safety profiles in convenientatly administered dosing regiments. Base
the Companys lipid technology, its lead compound, brincidofo¢CMX001) is in Phase 3 clinical development, $stscond compoun
CMX157, was licensed to Merck after completing a$th1l study and the Company has an active discgwvegram focusing on viral targ
for which no therapies are currently available.

On March 25, 2013, the Company’s board of direcégmsroved and implemented a 3.55-for-1 reverse&ksiplit of the Companyg outstandin
common stock. The reverse stock split resultechimdjustment to the preferred stock conversioreptacreflect a proportional decrease in
number of shares of common stock to be issued gpowersion. The accompanying financial statememdsrmtes to the financial stateme
give retroactive effect to the reverse stock d$plitall periods presented.

On April 10, 2013, the Company completed the ihjtigblic offering (IPO) of its common stock purstidgm a registration statement on Form S
1. In the IPO, the Company sold an aggregate &f0/0®0 shares of common stock under the registratiatement at a public offering price
$14.00 per share. Net proceeds were approximaggy3dmillion, after deducting underwriting discosirsind commissions of $7.1 million ¢
offering expenses of $2.1 million. Upon the comipletof the IPO, all outstanding shares of the Comypmredeemable convertible prefel
stock and dividends accrued on Series F redeersahleertible preferred stock were converted int%6,091 shares of common stock an
outstanding warrants to purchase redeemable cdloleepreferred stock were converted into warraatpurchase 1,613,395 shares of com
stock. On April 16, 2013, the underwriters exerdiiee full overallotment option pursuant to which the Company swicadditional 1,098,0!
shares at $14.00 per share. Net proceeds from wheabotment shares were approximately $14.3 millidteradeducting underwritir
discounts and commissions of $1.1 million.

On October 23, 2013, the Company completed an writesm secondary public offering of 2,476,995 &aof common stock held by cen
of the Companys existing stockholders. The Company did not issueshares of common stock and received no prodaedmnection wit
such offering. The principal purposes of the offgrivere to facilitate an orderly distribution ofases and to increase the Compangublic
float.

The accompanying financial statements have begraped in accordance with accounting principles galyeaccepted in the United State:
America (GAAP). The preparation of the Companifhancial statements requires estimates and gBms that affect the reported amount
assets, liabilities, revenues and expenses, andisissure of contingent assets and liabilitieshia financial statements and accompan
notes. Although these estimates are based on kdge/lef current events and actions the Company mdegrtake in the future, actual res
may ultimately differ from these estimates and agsions.

Cash and Cash Equivalents
The Company considers any highly liquid instrumeith an original maturity of three months or lessaaquisition to be a cash equival
Cash equivalents consist of money market accounts.

Investments
Investments consist primarily of corporate bondd esmmercial paper. The Company invests in higgdit quality investments in accorda
with its investment policy which minimizes the padtility of loss.

Available-forsale securities are carried at fair value as déteanby quoted market prices, with the unrealizathg and losses, net of t
reported as a separate component of stockholdéicstdBealized gains and losses are determinedguitie specific identification method ¢
transactions are recorded on a settlement dats ipeisiterest income or expense, net. Investmeittsariginal maturities beyond three mor

at the date of purchase and which mature on, ertlem twelve months from, the balance sheet datelassified as longerm. The Compar
periodically reviews available-for-sale securitfes other-thantemporary declines in fair value below the costibasnd whenever events
changes in circumstances indicate that the carrgingunt of an asset may not be recoverable. Anly declines in value judged to be other
than-temporary on available-fegle securities are reported in interest incomexpense, net. There were no such declines in Yatube year
ended December 31, 2013 and 2012.

Concentration of Credit Risk

Financial instruments that potentially subject empany to concentrations of credit risk consistcah, cash equivalents, shtatr
investments and accounts receivable. The Compaaypissed to credit risk, subject to federal depostirance, in the event of default by
financial institutions holding its cash and cashieglents to the extent of amounts recorded orb#iance sheets. Accounts receivable repr
amounts due from an agency of the federal goverhmen
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Accounts Receivabl

Accounts receivable at December 31, 2013 and DeeeBih 2012 consisted of amounts billed and urtbilleder the Compang’contract wit
the Biomedical Advanced Research and Developmettigkity (BARDA). Receivables under the BARDA cordrare recorded as qualifyi
research activities as conducted and invoices ttmrCompanys vendors are received. The Company carries itsuats receivable at cost |
an allowance for doubtful accounts. On a periodisii the Company evaluates its accounts receieailestablishes an allowance based
history of collections and writeffs and the current status of all receivables. Toenpany does not accrue interest on trade redeival
accounts become uncollectible, they will be writtéhthrough a charge to the allowance for doub#fttounts. The Company has not reca
a charge to allowance for doubtful accounts as gpamant believes all receivables are fully colldetib

Fair Value of Financial Instruments

The carrying amounts of certain financial instrutsemcluding accounts receivable, notes receivaeounts payable and accrued expe
approximate their fair values due to the shertn nature of such instruments. The carrying arhainborrowings under loans paya
approximates its fair value based on the deteriionahat the stated rate on such loans payablensistent with current interest rates
similar borrowing arrangements available to the @any.

For assets and liabilities recorded at fair valtué the Companys policy to maximize the use of observable inpui$ minimize the use
unobservable inputs when developing fair value measents, in accordance with the fair value higraréair value measurements for as
and liabilities where there exists limited or nsetvable market data are based primarily upon agtnand are often calculated based o
economic and competitive environment, the charisties of the asset or liability and other factoreerefore, fair value measurements ca
be determined with precision and may not be redlinrean actual sale or immediate settlement ofasget or liability. Additionally, there m
be inherent weaknesses in any calculation techraqdechanges in the underlying assumptions usellidimg discount rates and estimate
future cash flows, could significantly affect thelaulated current or future fair values. The Comypatilizes fair value measurements to re«
fair value adjustments to certain assets and liesiland to determine fair value disclosures.

The Company groups assets and liabilities at faluerin three levels, based on the markets in wiiiehassets and liabilities are traded an
reliability of the assumptions used to determinie ¥alue. An adjustment to the pricing method usethin either Level 1 or Level 2 inpt
could generate a fair value measurement that efédgtfalls in a lower level in the hierarchy. Tlelgvels are:

Level 1— Valuations based on unadjusted quoted prices imeantarkets for identical assets or liabilitiestthee Company has t
ability to access

Level 2— Valuations based on quoted prices for similar assetiabilities in active markets, quoted prices identical or simile
assets or liabilities in markets that are not &tand models for which all significant inputs aleservable, either directly or indirect

Level 3— Valuations based on inputs that are unobservaldesigmificant to the overall fair value measurem

The determination of where an asset or liabilitiisfan the hierarchy requires significant judgmemte Company evaluates hierar
disclosures and, based on various factors, it $sipte that an asset or liability may be classifidterently from period to period. However,
Company expects that changes in classification éatvevels will be rare.

The Company has cash equivalents, consisting oegnamarket accounts and commercial paper, whosevalbased on using quoted ma
prices. Accordingly, these securities are classiéie Level 1.

At December 31, 2012, the Company had sterrta investments, comprised of corporate bondscantimercial paper, for which quoted pri
were not available that were valued using indepengddcing models or other modbeised valuation techniques such as the preserg @
future cash flows, adjusted for the secustyredit rating, prepayment assumptions and othetoffs such as credit loss assumpt
Accordingly, these securities are classified aselL@v

The warrants issued for Series F redeemable cableepreferred stock included in the Compang012 financial statements are categoriz
Level 3 as there are significant unobservable mplihe valuation of the warrants at December 3122@flected a two stage process. Usi
contingent claims model in combination with the Qamy’s Series F financing, which occurred in February12@he fair value of total equ
and all components of the Compasmygapital structure, including the warrants, wateeined as of the time of the financing event.ngdhis
value as a starting point, a series of equity \v@led associated probabilities were calculatedgusimulation methodologies that incorpo
both Monte Carlo and risk neutral frameworks. Baeadassessments of expected returns and volatiitmsistent with market practice
distribution of equity values was produced whichared the range of values that an informed mar&gtqgipant might expect. These outcol
were organized into ranges and a probability catedl based on the percent of the total falling @&oh range. This process created a rar
equity values. Using a contingent claims framewedch equity value was allocated to the variouspmmants of the capital structure incluc
the warrants. Each warrant value was weightedsegpective probability to determine the finaf falue of the warrants as of Decembel
2012. The key unobservable inputs used in the nhtetion of the fair value were (i) volatility 79%, (ii) range of implied fair value of t
Series F redeemable convertible preferred stock 39%to $2.85, (iii) time to liquidity 8 months to 5 years, and (iv) range of probabdgiti¥
liquidity event outcomes — 2% to 31%. The warram&se valued again at April 10, 2013, just priorthe Company’s IPO, using a Black-
Scholes valuation model. The key unobservable sipséd in determination of the fair value at timaetwere (i) volatility —79%, (ii) fair valu
of the Series F redeemable convertible preferreckst $3.94, (iii) expected life — 2.5 years, (igk-free interest rate 8.24%, and (v) divider
yield — 0%. As the warrants for Series F redeemable coblegreferred stock converted to warrants for camrstock upon the IPO, no futi
valuations are necessa



60




There was no material re-measurement to fair valdimancial assets and liabilities that are noameed at fair value on a recurring basis.
Below is a table that presents information abouiaie assets and liabilities measured at fair valua recurring basis:

Fair Value Measurements al
December 31, 2013
Quoted Prices in

Active Markets Significant Other Significant
December 31 for Identical Assets Observable Inputs Unobservable Inputs
2013 (Level 1) (Level 2) (Level 3)
(in thousands
Cash equivalent $ 107,34¢ $ 107,34¢ $ — % —

Fair Value Measurements ai
December 31, 2012
Quoted Prices in

Active Markets Significant Other Significant
December 31 for Identical Assets Observable Inputs Unobservable Inputs
2012 (Level 1) (Level 2) (Level 3)
(in thousands
Cash equivalent $ 17,687 $ 16,38. $ 1,30¢ $ —
Shor-term investment 9,84¢ — 9,84¢ —
Redeemable convertible preferred stock warranilitiat 7,512 — — 7,517

Below is a table that presents a reconciliatiothefbeginning and ending balances of liabilitiesasuged at fair value on a recurring basis t
significant unobservable inputs (Level 3):

Fair Value
Measurements
(Level 3)
(in thousands
Redeemable Convertible Preferred Stock Warrant Lialility

Balance at January 1, 20 $ 6,49
Issuance 174
Fair value increase recorded in other expense 847

Fair value at December 31, 20 7,512
Fair value increase recorded in other expt 6,59(
Reclassification of warrant liability to additiongéic-in capital (14,109

Fair value at December 31, 2013 $ —

Prepaid and Other Current Asse
Prepaid and other current assets consist of thenfinlg:

December 31, 201 December 31, 201
(in thousands

Prepaid development expen: $ 2,43: $ 48¢
Deferred public offering cos — 273
Other prepaid and other current assets 332 224

$ 2,765 $ 98¢

Property and Equipmen

Property and equipment are stated at cost, lessradated depreciation. Depreciation is determined straightine basis over the estima
useful lives of the assets, which generally ramgenfthree to five years. Leasehold improvementsaanertized over the shorter of the us
life of the asset or the term of the related led&intenance and repairs are charged against exgsnscurred.
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Impairment of Lon¢-Lived Assets

The Company evaluates lotiged assets for impairment whenever events or gbsiin circumstances indicate that the carryingevalf a
asset may not be recoverable. If the estimateddwdash flows (undiscounted and without interesrgés) from the use of an asset are less
the carrying value, a write-down would be recortiededuce the related asset to its estimated &direv To date, no such writkswns hav
occurred.

Deferred Public Offering Cost

Deferred public offering costs totaling $0.3 milliat December 31, 2012 are included in prepaidoginel current assets. These costs repr
legal and accounting costs related to the Comzaefforts to raise capital through an IPO. At tleenpletion of the IPO in April 2013, the
costs were reclassified to additional paid-in s a reduction of the IPO proceeds.

Deferred Rent

The Company recognizes rent expense on a straighbhsis over the notancelable term of its operating lease and rectiregifferenc
between cash rent payments and the recognitioerdfaxpense as a deferred rent liability. The Compdso records landlorfiinded leas
incentives, such as reimbursable leasehold impremesnas a deferred rent liability, which is anmati as a reduction of rent expense ove
non-cancelable term of its operating lease.

Accrued Liabilities
Accrued liabilities consist of the following:
December 31, 201 December 31, 201
(in thousands

Accrued compensatic $ 1,77¢ $ 56C
Accrued development expens 35C 98
Other accrued liabilities 291 24¢

$ 2,42( $ 90€

Redeemable Convertible Preferred Stock Warrant Lildip

Freestanding warrants for shares that are eith@bfmior redeemable are classified as liabilitiegh® balance sheet at fair value. As fui
discussed in Note 6, the preferred stock underlyiegain warrants was redeemable in certain cirtamegs, and as such the freestar
warrants that are related to the purchase of thrapgaoy’s Series F preferred stock were liabilities thatusth be recorded at the estimated
value. At the end of each reporting period, changéise estimated fair value during the periodraeorded in other income.

Redeemable Convertible Preferred Stc

The Company classified its redeemable convertibdéepred stock, for which the Company did not coltine redemption, outside of permar
equity. The Company recorded redeemable convenitdéerred stock at fair value upon issuance, hetng offering costs, and the carry
value was adjusted to the redemption value at titk af each reporting period. These adjustments wéfiexted through charges aga
additional paid-in capital and accumulated deficit.

Revenue Recognitio

The Company'’s revenues generally consist of (iremh and grant revenuesrevenues generated under federal contracts and atrsde:
grants, and (ii) collaboration and licensing revesnd revenues related to nmfundable upfront fees, royalties and milestongnmEnts earne
under license agreements. Revenues are recogntzeal the following criteria are met: (1) persuagv@ence that an arrangement exists
delivery of the products and/or services has oeclji3) the selling price is fixed or determinalaad (4) collectability is reasonably assured.

For arrangements that involve the delivery of mibi@n one element, each product, service and/ot tighse assets is evaluated to deter
whether it qualifies as a separate unit of accogntThis determination is based on whether theveleble has “stand-alone valugs the
customer. The consideration that is fixed or deteavle is then allocated to each separate unitadanting based on the relative selling pr
of each deliverable. The consideration allocatedath unit of accounting is recognized as theedlgbods and services are delivered, lin
to the consideration that is not contingent upocturtu deliverables. If the arrangement constitutesngle unit of accounting, the revel
recognition policy must be determined for the entirrangement and the consideration received sgnézed over the period of incept
through the date the last deliverable within thegks unit of accounting is expected to be delivef@dvisions to the estimated perioc
recognition are reflected in revenue prospectively.

Non-refundable upfront fees are recorded as deferednue and recognized into revenue as licensdr@mscollaborations on a straiglite
basis over the estimated period of the Compasybstantive performance obligations. If the Camgpdoes not have substantive performi
obligations, the Company recognizes mefundable upfront fees into revenue through thee dhe deliverable is satisfied. Analyzing
arrangement to identify deliverables requires the of judgment and each deliverable may be anatiiig to deliver services, a right or lice
to use an asset, or another performance obligation.

Milestone payments are recognized when earned,dedvthat (i) the milestone event ssibstantive; (ii) there is no ongoing performs
obligation related to the achievement of the milestearned; and (iii) it would result in additiopalyments. Milestone payments are consic
substantive if all of the following conditions areet: the milestone payment is nmefundable; achievement of the milestone was radaeabl
assured at the inception of the arrangement; sufpstaeffort is involved to achieve the milestoraed the amount of the milestone app
reasonable in relation to the effort expendedpther milestones in the arrangement; and the ckligk associated with the achievement o



milestone. Contingent based event payments the @oynmay receive under a license or collaboratioregent will be recognized wr
received.
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For the years ended December 31, 2013, 2012 antl, 20htract and grant revenue consisted only oémeg from the BARDA contract
there was no grant revenue. The Company recogeiaesact and grant revenue as qualifying reseactivittes are conducted based
invoices received from the Compaswendors. Changes in fringe and indirect ratesenegnized as a change in estimate in the petiok
rate changes are approved by BARDA.

Clinical Trial Accruals

As part of the process of preparing financial stegits, the Company is required to estimate its resgx resulting from its obligation un
contracts with vendors and consultants and clirsttal agreements in connection with conductingiadintrials. The financial terms of the
contracts are subject to negotiations which vamtreet to contract and may result in payment flohat do not match the periods over wi
materials or services are provided to the Compargeusuch contracts. The Compangbjective is to reflect the appropriate clinitadl
expenses in its financial statements by matchimgehexpenses with the period in which services edfatts are expended. The Comp
accounts for these expenses according to the m®@fethe trial as measured by patient progressimhthe timing of various aspects of
trial. The Company determines accrual estimatesutiir discussion with applicable personnel and detservice providers as to the progre:
state of communication of trials, or the servicempleted. During the course of a clinical triale tBompany adjusts its rate of clinical 1
expense recognition if actual results differ fram éstimates. The Company makes estimates of étsiett expenses as of each balance
date in its financial statements based on factscamdmstances known at that time. Although the @any does not expect its estimates t
materially different from amounts actually incurréd understanding of status and timing of sewvigerformed relative to the actual status
timing of services performed may vary and may teisuthe Company reporting amounts that are tod loigtoo low for any particular peric
Through December 31, 2013, there had been no rabésljustments to the Compasyprior period estimates of accrued expenses iical
trials. The Company clinical trial accrual is dependent upon the tymend accurate reporting of contract research roeggions and oth
third-party vendors.

Research and Developme

Major components of research and development @oslisde cash compensation, stock based compensatiealinical studies, clinical tri:
and related clinical manufacturing, drug developmematerials and supplies, legal, regulatory coamie, and fees paid to consultants
other entities that conduct certain research amgldpment activities on the Compasybehalf. Research and development costs, incl
upfront fees and milestones paid to contract rebearganizations, are expensed as goods as recaiv@etvices rendered. Costs incurre
connection with clinical trial activities for whictme underlying nature of the activities themselstesnot directly relate to active research
development, such as costs incurred for marketarelBeand focus groups linked to clinical strategyell as costs to build the Compagy’
brand, are not included in research and developoeats but are reflected as general and administrapsts.

Interest Expense, Ne

Interest expense, net includes interest earnedhorntt&rm investments, interest incurred on loans payafble amortization of deferr
financing costs related to fees paid to attorneys @ther noriender entities in order to acquire debt, and th®réization of debt discou
related to fees paid to the lender in order to aeqiebt.

Income Taxes

Deferred tax assets and liabilities are determiveesed on differences between the financial andeparting bases of assets and liabilities
are measured using enacted tax rates and lawsatbagxpected to be in effect when the differencesexpected to reverse. Valual
allowances are established when the Company detesnthat it is more likely than not that some mportof a deferred tax asset will not
realized. The Company has incurred operating logeeas April 7, 2000 (inception) through December, 2013, and therefore has not recol
any current provision for income taxes.

Additionally, the Company recognizes the tax berfedim an uncertain tax position only if it is mdikeely than not that the tax position will
sustained on examination by the taxing authoritiased on the technical merits of the position. #hebenefit recognized in the finan
statements for a particular tax position is bagethe largest benefit that is more likely than twobe realized upon settlement. Accordingly.
Company establishes reserves for uncertain taxiposi

Share-Based Compensation

The Company measures and recognizes compensafpensx for all sharbased payment awards made to employees and dggutoiuding
employee stock options, based on estimated fairegalThe fair value of share-based awards is e®itnan the grant date using the Black
Scholes valuation model. The value of the portibithe award that is ultimately expected to vesteisorded as expense over the reqt
service periods.

The Company also accounts for equity instrumengsied to noremployees using a fair value approach. The Compayes equit
instruments, stock options and warrants grantddrtders and consultants using the Black-Scholasatiah model. The measurement of nor
employee sharbased compensation is subject to periodic adjugsr@nthe underlying equity instruments vest anddsgnized as an expe
over the term of the related financing or the pgBwer which services are received.
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Basic and Dilutive Net Loss Per Share of Common &

Basic net loss per share of common stock is condphbtedividing net loss by the weighteserage number of shares of common ¢
outstanding during the period, excluding the dietieffects of converting redeemable convertiblefgored stock, warrants to purch
redeemable convertible preferred stock and comrtawk srestricted stock and options. Diluted neslpsr share of common stock is comp
by dividing net loss by the sum of the weightadrage number of shares of common stock outstgrdiinng the period plus the poten
dilutive effects of redeemable convertible prefdrigtock and warrants to purchase redeemable cdvieegreferred stock, and optic
outstanding during the period calculated in accocdawith the treasury stock method, but are exdLuifitheir effect is antdilutive. Becaus
the impact of these items is adtlutive during the periods of net loss, there wasdifference between basic and diluted loss paresb
common stock at December 31, 2013, 2012 and 2011.

The calculation of weightedverage diluted shares outstanding excludes théwdileffect of converting redeemable convertibieferred stocl
warrants to purchase convertible preferred stoak @ptions to purchase common stock, as the impastich items are antifutive during
periods of net loss. Shares excluded from the tations were 4,773,213, 11,259,579 and 11,034,&84hE years ended December 31, 2
2012 and 2011, respectively.

Segment:

The Company operates in only one segment. The dpefating decision-maker, who is the Companghief Executive Officer, al
management use cash flows as the primary measumanage the business and do not segment the baidoresternal reporting or decisi
making.

Impact of Recently Issued Accounting Standatr

In July of 2013, the Financial Accounting StandaBdsird issued ASU 2013-11, “Income Taxes, Presentaf an Unrecognized Tax Benefit
When a Net Operating Loss Carryforward, a Similax Toss, or a Tax Credit Carryforward Exists (asamsus of the FASB Emerging Issues
Taskforce)” ("ASU 2013-11"). Beginning January 012, the effective date of this regulation, the @amy will adopt the provisions of ASU
2013-11 related to presentation of an unrecogrtiaedenefit when a net operating loss carryforwarsimilar tax loss, or a tax credit
carryforward exists. Adoption of ASU 2013-11 is eapected to have a material impact to the findrstéiements.

2. Investments

The Company had no short or long-term investmerneaember 31, 2013.

The following table summarizes available-for-saewsities as of December 31, 2012:

Gross Unrealizec Gross Unrealizec  Estimated

Amortized Cost Gains Losses Fair Value
(in thousands
Corporate bond $ 8,35¢ $ — $ 2 $ 8,351
Commercial paper 1,49¢ — — 1,49¢
Total $ 9,851 $ — $ 2 $ 9,84¢

All of the Company’s investments as of December2Ri,2 had maturities of one year or less.
3. Property and Equipment
Property and equipment consist of the following:

December 31, 201 December 31, 201
(in thousands

Lab equipmen $ 873 $ 95¢
Leasehold improvemen 78 78
Computer equipmet 324 39z
Office furniture and equipment 222 212
1,497 1,641

Less accumulated depreciation (1,159 (1,239
$ 33¢ $ 407

4. Loan Payable

On January 27, 2012, the Company entered into a bad Security Agreement (LSA) with Silicon VallBank (SVB) and MidCap Financ
SBIC, LP (MidCap) allowing for borrowings up to $05million, split between a first tranche of $3.0llimn borrowed at the time of tl
agreement, and a second tranche of up to $12.@mthat would be available to be drawn by Decen83gr2012 upon meeting one of tt
stated financial and/or operational goals.
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The first tranche was used to repay the remainimgipal balance outstanding of $2.6 million un@deprevious loan. This repayment \
deemed a modification of debt and therefore theamaimg related deferred financing costs totalingl$@illion remained in deferred financi
costs and are being amortized over the term of8% through interest expense. The first tranchedramterestnly period of twelve montl
followed by a 30-month principal and interest arization period with interest being charged at 8.3%year for the full period of the LSA.

The Company met one of the financial and/or opemnalfi goals mentioned above and, in September 20&2remaining $12.0 million w
borrowed in the second tranche. The second trahelsea six-month interestly period followed by a 32 month principal andeies
amortization period with interest being chargethatsame rate as the first tranche. There areicéets in accordance with the LSA which
being recorded as discounts or other long and ¢t liabilities depending on the nature of thesfeEhe fees are being accreted thre
interest expense. Approximately $0.1 million and1$million was included in interest expense for yfears ended December 31, 2013
2012, respectively.

Concurrently with entering into the LSA, the Compaiso granted SVB a warrant to purchase shar&enés F preferred stock at a pric
$2.045 per share equal to 2% of the aggregate anodtime advances made to the Company pursuaheta$A, divided by the exercise pri
In relation to the first tranche, the warrant beeaexercisable to purchase an aggregate of 29,3@slof Series F preferred stock, an
relation to the second tranche, the warrant be@mecisable to purchase an additional 117,360 shdr8eries F preferred stock. As discu
in Note 1, the warrant is classified as a liabiktyd is required to be measured at fair value. &fbeg, the warrant was recorded as a
discount at its fair value at the time of grant acdreted over the life of the LSA using the effecinterest method. Upon the completion of
Companys IPO, this warrant was converted into a warramiurchase 41,323 shares of common stock at aniseerdce equal to $7.26.
May 2013, SVB exercised the warrant in full ani iho longer outstanding.

The future payments under the LSA are as followshousands):

Years ending December 31

2014 $ 6,322
2015 4,50¢
10,83(

Less: amount representing interest (780
Total payments under LSA $ 10,05(

5. Commitments and Contingencies

Leases

The Company leases its facilities and certain effguipment under long-term noancelable operating leases that expire at variates:
through 2018. The Company has the following mininpagments under noncancelable operating leaseatiblig that existed at December
2013 (in thousands):

Years ending December 31,

2014 $ 331
2015 27%
2016 24¢
2017 245
2018 41

$ 1,13¢

Rent expense under non-cancelable operating leasdsother month-toaonth equipment rental agreements, including comracet
maintenance fees, totaled approximately $0.5 miliiad $0.4 million for the years ended Decembef813 and 2012, respectively.

Significance of Revenue Sourc
The Company is the recipient of federal researahtraot funds from BARDA. Periodic audits are reqdirunder the grant and cont
agreements and certain costs may be questioneppagpsiate under the agreements. Management bsliga¢ such amounts in the cur

year, if any, are not significant. Accordingly, pmvision for refundable amounts under the agre¢sniess been made as of December 31,
and 2012.

65




6. Redeemable Convertible Preferred Stock

In February 2011, the Company issued 22,004,89Eesha $0.001 par value Series F redeemable cdbleepreferred stock at $2.045

share and warrants to purchase an aggregate of, 2} shares of Series F redeemable convertiblerped stock at an exercise price
$2.045 per share for proceeds of $45.0 milliors issuance costs of $0.2 million. Upon the compietf the Companyg IPO, these warrar
were converted into warrants to purchase an aggregfal,549,628 shares of common stock at an esenoiice of $7.26 per share. ’
warrants are exercisable at any time and expiféetmuary 4, 2018.

In January 2012, the Company issued a warrant ® ®\purchase a number of shares of Series F remtdernonvertible preferred stock ai
exercise price of $2.045 per share equal to 2% efapggregate amount of the advances made to the@@ynpursuant to the LSA, divided
the exercise price. Following the first and sectvadches of the LSA, the warrant was exercisabf@itehase an aggregate of 146,700 shal
Series F redeemable convertible preferred stockanUte completion of the CompasylPO, this warrant was converted into a warra
purchase 41,323 shares of common stock at an egepcice of $7.26 per share. In May 2013, SVB dgedcthe warrant in full and it is
longer outstanding.

The following table summarizes the authorized, éssand outstanding shares of redeemable convepibferred stock as of December
2012:

Authorized Issued and

Shares  Outstanding Share:!
Series A 800,00 800,00(
Series B 2,233,87! 2,233,87!
Series -1 2,054,33: 2,033,33
Series C 5,141,69i 5,141,69!
Series C 11,354,52 11,295,84
Series E 7,894,87. 7,894,87.
Series F 40,200,00 22,004,389
Total Shares 69,679,29 51,404,51

Upon the completion of the Company’s IPO in Api@13, the Compang’ outstanding shares of redeemable convertibleepesf stock ar
dividends accrued on Series F redeemable conweipitdferred stock were automatically converted anocaggregate of 15,556,091 share
common stock.

Warrants
The following warrants for the purchase of prefdrséock were issued, outstanding and exercisaldeeg¢mber 31, 2012:

Class Date Shares Price Per Share Expiration
Series -1 November 5, 200 21,000 $ 1.50(¢ November 201:
Series C November 24, 200 58,68( $ 2.04¢ November 201!
Series F February 7, 201 5501,21! $ 2.04t February 201!
Series F January 27, 201 146,70 $ 2.04¢ January 202,

As discussed in Note 1, the warrants exercisablénto Companys Series F preferred stock were classified asoditinand were required to
measured at fair value. Therefore, such warrante wexorded at the full fair value with the Compan$eries F preferred stock being reco
at the residual value at the time of issuance. ashereporting date prior to the Company’s IPO, weerants exercisable for the Company
Series F preferred stock were recorded to fairesalhich was charged to other income. For the yeaded December 31, 2013 and 2012
Company recorded expense of $6.4 million and $0lBom respectively, related to the valuation bétwarrants. These amounts, coupled
the fair valuation of the warrants issued in relatto the Compang’ LSA (see note 4), total to the fair value adjusita to warrant liabilit
amount per the statements of operations and corepséle loss.

Upon the completion of the ComparylPO, all outstanding warrants to purchase redbk@onvertible preferred stock were converted
warrants to purchase 1,613,395 shares of commak sted are no longer required to be measured ravdtiie. On April 16, 2013, a warri
was exercised to purchase 211,783 shares of theo&tys common stock. The Company received proceeds.bfriillion in connection wit
such exercise. On May 24, 2013, a warrant wasxertised which resulted in the issuance of 37,6@0es of the Comparg’common stoc
On November 5, 2013, a warrant was net exercisedwhsulted in the issuance of 3,906 shares o€tirapany’s common stock.

The following warrants for the purchase of commtutls were issued, outstanding and exercisable e¢@ber 31, 2013:

Class Date Shares Price Per Share Expiration
Common February 7, 201 1,337,84! $ 7.2€  February 201!
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7. Stockholders’ Equity (Deficit)

Common Stock

The Companys common stock consists of 200.0 million and 89illian authorized shares at December 31, 2013 aadebhber 31, 201
respectively, and 26.7 million and 1.5 million stmissued and outstanding at December 31, 201Baceimber 31, 2012, respectively.

Shares Reserved for Future Issuan
The following shares of common stock reserved diture issuances:

December 31, 201 December 31, 201

Conversion of preferred stock and preferred stoakrants — 16,093,48
Exercise of common stock warral 1,337,84! —
Stock options issued and outstanc 1,946,82. 2,593,42.
Restricted Stock units outstandi - 43,19¢
Authorized for future purchases under the 2013 Byg® Stock Purchase PI 704,22" —
Authorized for future grants under the 2013 Equitgentive Plar 1,681,93. —
Authorized for future grants under the 2012 Equitgentive Plan — 427,93:

5,670,82! 19,158,03
Stock Options

In connection with the Comparg/1PO, the Company adopted the 2013 Equity Incerlan (the 2013 Plan). The 2013 Plan provideshie
grant of incentive stock options (ISOs), nonstatutock options (NSOs), stock appreciation rigiéstricted stock awards, restricted s
unit (RSU) awards, performanbased stock awards, and other forms of equity cosgt®n (collectively, stock awards), all of whietay be
granted to employees, including officers, remployee directors and consultants of the Companyita affiliates. Additionally, the 2013 PI
provides for the grant of performance cash awd®®s may be granted only to employees. All othearaw may be granted to employ:
including officers, and to noamployee directors and consultants. Initially, slggregate number of shares of common stock thatbmagsue
pursuant to stock awards under the 2013 Plan istine of (i) 1,408,450 shares, plus (i) 244,717rebawhich was the number of shi
reserved for issuance under the Compsu2@12 Equity Incentive Plan (the 2012 Plan) attitihhe the 2013 Plan became effective, plus (iiy
shares subject to outstanding stock options orrateck awards that would have otherwise returrethe 2012 Plan (such as upon
expiration or termination of a stock award priovtsting). Additionally, the number of shares ofrzoon stock reserved for issuance unde
2013 Plan will automatically increase on Januaof #ach year, beginning on January 1, 2014 andraony through and including Januan
2023, by 2.5% of the total number of shares oftafgtock outstanding on December 31 of the preedalendar year, or a lesser numbt
shares determined by the Companlgbard of directors. The maximum number of shdrasmay be issued upon the exercise of ISOs uhd
2013 Plan is 2,816,901 shares. Following the dffeness of the 2013 Plan in April 2013, no furteants were made under the 2012 Plan.

The 2013 Plan has an “early exercigedvision under which options to purchase commogksimay be exercised prior to being fully ves
however, the shares issued for options exercisedrutie “early exercisefrovision continue to vest under the same termha@sinderlyin
exercised option. Upon termination of an employeer o the vesting of such shares, the Companyet#er repurchase the unvested shar
let the repurchase right expire.

The Company estimates the fair value of its shaseetl awards to employees, directors and consultaitg the Black-Scholes optiqaicing
model. The Blackscholes model requires the input of highly compdexi subjective assumptions, including (a) the etguestock pric
volatility, (b) the calculation of expected term thie award, (c) the risk-free interest rate andef)ected dividends. Due to the Company
limited operating history and historical and implieolatility data, the Company has based its esémaf expected volatility on a blend
Company specific historical data and a group ofilanpublic traded companies. When selecting thmddic companies on which it has ba
its expected stock price volatility, the Companyested companies with comparable characteristics, toncluding enterprise value, ri
profiles, positions within the industry, and witkstorical share price information sufficient to mélee expected life of its stock options.
employee stock options the Company uses the “shieqlimethod for estimating expected life, whereby, tkgeeted life equals the arithme
average of the vesting term and the original cattie term of the option due to its lack of suféict historical data. The expected term
share-based compensation granted to non-employels contractual life. The ridkee interest rates for the periods within the exge life o
the option are based on the U.S. Treasury instrumigh a life that is similar to the expected lifé the option grant. The Company has n
paid, and does not expect to pay, dividends irfdreseeable future. The following table illustraties assumptions for the Bla&choles mod
used in determining the fair value of the optiorenged.
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Employees
Year Ended December 31

2013 2012 2011
Dividend yield 0.0% 0.0% 0.0(%
Weightec-average ris-free interest rat 1.4<% 0.8€% 2.85%
Volatility 76.4(% 80.55% 82.0(%
Expected term (in year 6.1 6.C 7.C
Weightet-average fair value per optit $ 252 % 19 $ 1.74

Non-Employees
Year Ended December 31

2013 2012 2011
Dividend yield 0.00% 0.0(% 0.0(%
Weightec-average ris-free interest rat 1.3(% 0.7¢% 0.4(%
Volatility 79.6%% 81.7% 77.8(%
Expected term (in year 6.2 5.8 2.7
Weightet-average fair value per optit $ 5.01 $ 348 $ 3.3¢

The Company is also required to estimate forfegwaethe time of grant, and revise those estimatssbsequent periods if actual forfeitt
differ from its estimates. The Company uses histdrata to estimate pre-vesting option forfeitua@sl record stockased compensati
expense only for those awards that are expectedsio To the extent that actual forfeitures diffem the Company estimates, the differer
is recorded as a cumulative adjustment in the gdtie estimates were revised. For the years endegrbber 31, 2013, 2012 and 2011
Company applied a forfeiture rate based on the @arylp historical forfeitures.

In February 2013, the Compasyboard of directors adopted the 2013 EmployeekSechase Plan (ESPP), which was subsequentfied
by stockholders and became effective in April 203 purpose of the ESPP is to retain the serdtegw employees and secure the ser
of new and existing employees while providing inoess for such individuals to exert maximum effagvard the Compang’success and ti
of its affiliates. The ESPP initially authorizedetlissuance of 704,225 shares of common stock puirdaapurchase rights granted to
Companys employees or to employees of any of its desighatgliates. The number of shares of common staderved for issuance v
automatically increase on January 1 of each catepelar, from January 1, 2014 through January 13482the least of (a) 1% of the tc
number of shares of common stock outstanding orember 31 of the preceding calendar year, (b) 4ZB2sbares, or (¢) a number determ
by the Company’s board of directors that is lessitfa) and (b). The ESPP is intended to qualifgrasemployee stock purchase plamithin
the meaning of Section 423 of the Internal Revebode of 1986. As of the date hereof, no shareswinton stock have been purchased u
the ESPP.

A summary of activity related to the Company'’s &toptions is as follows:
Weighted-Average
Number of Options Weighted-Average Remaining Contractual

Outstanding Exercise Price Life (in Years)
Balance, January 1, 20. 2,631,41' $ 2.2¢ 7.6
Grantec 382,16° 3.24 —
Exercisec (16,530 0.82 —
Expired or Cancele (102,229 2.65 —
Forfeited (301,40)) 1.6¢ —
Balance, December 31, 20 2,593,442 $ 2.48 7.3€
Grantec 292,90¢ 10.62 —
Exercisec (801,049 2.4% —
Expired or Cancele (2,816 1.57 —
Forfeited (135,64) 4.5¢ —
Balance, December 31, 2013 1,946,82. $ 3.5¢4 7.0z
Exercisable at December 31, 2013 1,266,007 $ 2.3z 6.21
Vested or expected to vest at December 31, 2013 1,952,22; $ 3.5C 7.02

At December 31, 2013, the aggregate intrinsic vali@ptions outstanding and exercisable was $16Iom The total intrinsic value ¢
options exercised was $12.4 million, $18,000 angl®10 for the years ended December 31, 2013, 20d2@11, respectively.

In 2012, the Company modified option grants forrfmdividuals. Three of the modifications extendld term to exercise the option resul

in $30,000 in additional compensation expense. @rien was modified to continue vesting after thetigipants termination and to extend
time to exercise such option resulting in additiammnpensation expense of $0.3 million.
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For awards with only service conditions and gradesking features, the Company recognizes compensatipense on a straigliie basi:
over the requisite service period. The fair valfieftions vested and share-based compensation sxpecognized are as follows:

Year Ended December 31
2013 2012 2011
(in thousands

Research and developme

Employee $ 537 $ 33 % 31t
Non-employee 67 8C —

General and administrativ
Employee 45¢ 921 651
Non-employee 82 58 —
$ 1,14¢  $ 1,39 $ 96€

Cash received from option exercises under all shased payment arrangements for 2013 and 2012 wasrllion and $14,000, respective
There was no actual tax benefit realized for thxediaductions from option exercises of the sHzased payment arrangements during 20:
2012.

As of December 31, 2013, there was approximatel$ $2illion of total unrecognized compensation casated to non-vested shavase
compensation arrangements granted under the 2@h3 Phat compensation cost is expected to be rémadjover a weightedverage peric
of approximately 2.54 years.

The Company continues to account for stock optisesed to noremployees using a fair value approach. The compienseosts of thes
arrangements are subject to re-measurement overetiteg terms as earned. Compensation cost féorpgncebased awards is recogni:
when it is probable that the performance criteriialve met.

Restricted Stock Unit

In 2013 and 2012, the Company issued RSUs to nestaployees which vest based on specific performariteria. By their terms, the RS
became immediately vested upon the effective datkeoregistration statement for the Compangdmmon stock in connection with the Ii
subject to the continuous service with the Compatrijie vesting event. When vested, the RSU repteséhe right to be issued the numbe
shares of the Company’s common stock that is eéguale number of RSUs granted.

A summary of activity related to the Company’s RS&Jas follows:

Number of Restricted
Stock Units Outstandinc

Balance, December 31, 20 43,19¢
Grantec 59,34¢
Share issuance (102,54)

Balance, December 31, 2013 —

In April 2013, $1.9 million in compensation experisel been recorded in connection with the RSUl@apérformance criterion was met u
the completion of the Company’s IPO. In Novembet2ahe requisite number of shares of common siarle issued in relation to the RSUs.

Fair Value Estimate

Prior to the Company’s IPO, the Company was requiceestimate the fair value of the common stocfenlying stockbased awards wh
performing the fair value calculations with the &taScholes option-pricing model. The fair valuetttd common stock underlying stobkse:
awards was determined on each grant date by thep&uwyis board of directors, with input from managemert.ofstions to purchase share:
common stock were intended to be granted with amcése price per share no less than the fair vareshare of common stock underly
those options on the date of grant, based on fbeniation known on the date of grant.

The Company was privately held with no active pubtarket for its common stock. Therefore, managénhawl for financial reportir
purposes periodically determined the estimatedspare fair value of the Compasy¢common stock and redeemable convertible prefested
at various dates using contemporaneous valuationsistent with the American Institute of Certifi@lblic Accountants Practice A
“Valuation of Privately-Held Company Equity Secie# Issued as Compensatiom/50 known as the Practice Aid. These valuationee
performed with the assistance of a thiaty valuation specialist. The Company perfornfezsé contemporaneous valuations as of Fek
15, 2011, December 31, 2011, and September 30, 20d December 31, 2012. In conducting these cordempous valuations, managen
considered all objective and subjective factors ithlaelieved to be relevant in each valuation aaridd, including managemestest estima
of the Companys business condition, prospects and operating ieafoce at each valuation date. Within the conteampewus valuatiol
performed, a range of factors, assumptions andadethgies were used. The significant factors inetuéxternal market conditions affeci
the biotechnology industry, trends within the babteology industry, the prices at which the Companid shares of preferred stock,
superior rights and preferences of the preferredkstelative to common stock at the time of eadingrthe results of operations, finan
position, status of research and development sffstage of development and business strategyiatheof an active public market for 1
common and preferred stock, and the likelihood affieving a liquidity event such as an IPO or sdléghe Company in light of prevailir



market conditions.
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The dates of the Company’s contemporaneous vahsatiad not always coincided with the dates oftilslsbased compensation grants
such instances, management’s estimates had beed bashe most recent contemporaneous valuatidheoCompanys shares of comm
stock and its assessment of additional objectivksabjective factors management believed were aateand which may have changed f
the date of the most recent contemporaneous vaiuatirough the date of the grant. In addition, @@mpany performed retrospeci
valuations as of certain key option grant datesgisimilar methodologies as were used in the copteameous valuations. As a result,
Company concluded certain options granted in 204@ feassessed values different from the grant d&ke.reassessed values were usi
determine stock compensation expense for the yebrdeDecember 31, 2012.

8. Income Taxes

No income tax expense or benefit has been recofolethe years ended December 31, 2013 or Decembef@®L2. This is due to t
establishment of a valuation allowance against#ferred tax assets generated during those pedod3ecember 31, 2013, the Company
concluded that it is more likely than not that thempany may not realize the benefit of its defertad assets due to its history of los
Accordingly, the net deferred tax assets have hdbnreserved.

A reconciliation of the difference between the Harfer income taxes and income taxes at the stayut.S. federal income tax rate is
follows for the years ended December 31, 2013, 284 2011

2013 2012 2011
% of Pretax % of Pretax % of Pretax
Amount Earnings Amount Earnings Amount Earnings
(in thousands

Income tax benefit at

statutory rate $ (12,397 34.(% $ (1,499 34.% $ (8,700 34.(%
State income taxe (852) 2.2% (200 2.2% (1,169 4.€%
Research and developme

credits (2,265 6.2% — 0.C% (1,179 4.€%
Permanent item 3,06( (8.9% 86¢ (19.9% 964 (3.9%
Provision to return

adjustment: 32C (0.9% 2 0.C% 12 0.C%
Effect of change in state ti

rate (1) 0.C% 60¢ (13.9% 63C (2.5%
Increase in unrecognized

tax benefits 56€ (1.5% — 0.C% 314 1.2%
Valuation allowance 11,56« (31.9% 12C (2.70% 9,11f (35.9)%
Net benefil $ — 0.C% $ — 0.C% $ — 0.C%

The components of deferred tax assets and liasildt December 31, 2013 and 2012 are as follows:

December 31
2013 2012
(in thousands

Deferred tax asset

Net operating loss carryforwar $ 40,72: $ 31,43:
Research and development exper 127 34
Capitalized Section 174 expen: 69 80
Research and development cre 2,64( 941
Accrued bonuse 40t 54
Other 497 44E
Total gross deferred tax ass 44,45¢ 32,98t
Valuation allowance (44,409 (32,84
54 144

Deferred tax liabilities
Other (54) (144)
Total deferred tax liabilities (59 (149
Net deferred tax assets $ — $ —
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At December 31, 2013, the Company has net operktssycarryforwards for federal and state tax psegaf approximately $117.5 million ¢
$106 million, respectively. At December 31, 201B¢ tCompany has net operating loss carryforwardsfdderal and state purposes
approximately $83.6 million and $65.8 million, resfively. The federal losses begin to expire in®@ad the state losses begin to expi
2023. The Company’federal and state net operating loss carryforsvardiude approximately $7.3 million of excess twnefits related
deductions from the exercise of stock options. fHxebenefit of these deductions has not been rézediin deferred tax assets. If utilized,
benefits from these deductions will be recordedadgistments to additional paid-capital. In addition, the Company has tax ci
carryforwards for federal tax purposes of approxetya$3.5 million as of December 31, 2013, whiclgibeto expire in 2022. The futt
utilization of net operating loss and tax creditrgiorwards may be limited due to changes in owhigrsManagement has recorded a valu:
allowance for all of the deferred tax assets dubaeauncertainty of future taxable income.

The research and development credit, which hadiqusly expired on December 31, 2011, was reinstate@art of the American Taxpa
Relief Act of 2012 enacted on January 2, 2013. Egsslation retroactively reinstated and extentterlcredit from the previous expiration ¢
through December 31, 2013. As a result, the Compaljysted its deferred tax assets in 2013 for @18 2nd 2012 research and developi
credits, which resulted in an increase to the defetax assets and a corresponding increase tmthation allowance of $1.2 million and $
million, respectively.

In general, if the Company experiences a greater 0% aggregate change in ownership of certaimfgignt stockholders over a thrgeal
period (a Section 382 ownership change), utilizatif its preehange net operating loss carryforwards is sultigean annual limitation und
Section 382 of the Internal Revenue Code (and airstiate laws). The annual limitation generallgesermined by multiplying the value of
Company'’s stock at the time of such ownership chafsybject to certain adjustments) by the appledbhg-term taxexempt rate. Su
limitations may result in expiration of a portiohtbe net operating loss carryforwards before zdtion and may be substantial. The abilit
the Company to use its net operating loss carrydods may be limited or lost if the Company experéghone or more Section 382 owner
changes in connection with past offerings of itxktor as a result of future changes in its stogkarship. Losses from a specific period |
be subject to multiple limitations, and would geailgrbe limited by the lowest of those limitations.

The Company has determined that a Section 382 @ipechange occurred in 2002, and as such, logsaséd prior to that date are subjec
an annual limitation of at least $64,000. Additinethe Company has determined that a Sectiond@®®2ership change occurred in 2007, and
as such, losses incurred prior to that date arfesiuto an annual limitation of at least $762,008e Company evaluated Section 382 ownershi
changes subsequent to 2007 through 2013 and cemtthdt a Section 382 ownership change occurrgdi8 as a result of the initial public
offering, The Company’s most recent private placanaad other transactions that have occurred €86&. As such, losses incurred prior to
that date are subject to an annual limitation déast $6.7 million.

The Company had gross unrecognized tax benefapmfoximately $0.3 million as of January 1, 2018.the 2012 R&D tax credit was not
enacted into current law, no R&D credit was reflecton the 2012 provision. As a result, the Compeaoognized an increase in

unrecognized tax benefit associated with the fdde&d credit carryover in the current year relatedhe periods ending December 31, Z
and 2013. As of December 31, 2013, the total gumsscognized tax benefits were approximately $0il8fom and of this total, none wou
reduce the Company'effective tax rate if recognized. The Companysdoa anticipate a significant change in total aogmized tax benefi
or the Company effective tax rate due to the settlement of auditthe expiration of statutes of limitations witlthe next twelve montt
Furthermore, the Company does not expect any @ttlbrsent with the taxing authorities as a restithese unrecognized tax benefits as
Company has sufficient unutilized carryforwardibtites to offset the tax impact of these adjustsent

The Company has determined that there may be eeflitnitation on the Compang’ability to utilize its entire federal R&D crediairryover
Therefore, the Company recognized an uncertaibémefit associated with the federal R&D credit gaver during the year ended Decen
31, 2013, as follows (in thousands):

Balance at December 31, 2C $ 314
Increases related to 2012 —
Balance at December 31, 20 314
Increase related to 2013 297
Increase related to prior periods 26¢
Balance at December 31, 2013 $ 88(

The Company has determined that it had no otheenmhtuncertain tax benefits for the year endeddbsmer 31, 2013. As of January 1, 2(
due to the carry forward of unutilized net opergtinsses and research and development credit§dh@any is subject to U.S. Federal
state income tax examinations for the tax year02®@ough 2013. The Company recognizes accruedestteelated to unrecognized
benefits in interest expense and penalties in dpgraxpense. No amounts were accrued for the patyofenterest and penalties at Janua
2014.
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9. Significant Agreements

The Regents of the University of California

In May 2002, the Company entered into a licenseement with The Regents of the University of Catifa (UC) under which the Compe
obtained an exclusive, worldwide license to UC’tepairights in certain inventions (the UC Patergt®s) related to lipicconjugated antivir:
compounds and their use, including certain pateritging to brincidofovir and CMX157. The licensgreement was amended in Septer
2002 in order to expand the scope of the licenskamain in December 2010 in order to modify cerfaiancial terms. The agreement \
amended a third time in September 2011 to add iaddltpatents related to certain metabolically Istdipid-conjugate compounds. A fou
amendment was executed in July 2012 to alter titgsiand obligations of the parties in light of iempanys current business plans.
partial consideration for the rights granted to @@mpany under the license agreement, the Comaraguired to pay certain cash miles
payments in connection with the development andneernialization of compounds that are covered byUkePatent Rights. In connect
with the development and commercialization of bidofovir and CMX157, the Company could be requitegpay UC up to an aggregate
$3.4 million in milestone payments, assuming th@eaement of all applicable milestone events utidedicense agreement.

Under the license agreement, the Company is pe&unitt research, develop, manufacture and commigecigtoducts utilizing the UC Patt
Rights for all human and veterinary uses, and bdigense such rights. UC retained the right, oralfedf itself and other noprofit institutions
to use the UC Patent Rights for educational anelares purposes and to publish information abouti@ePatent Rights.

In consideration for the rights granted under tberise agreement, the Company has issued UC aegaggrof 64,788 shares of common si
As additional consideration, the Company is required to pay tertash milestone payments in connection with teeetbpment ar
commercialization of compounds that are coverethbyUC Patent Rights, plus certain annual feesamtain such patents until the Comp
commercializes a product utilizing UC Patent Rigitsaddition, upon commercialization of any produtlizing the UC Patent Rights (whi
would include the commercialization of brincidofoar CMX157), the Company will be required to paylsingle digit royalties on net sa
of such product.

In the event the Company sublicenses a UC Patafit Rincluding UC Patent Rights relating to brirafiovir or CMX157) the Company
obligated to pay to UC a fee, which amount willwdepending upon the size of any upfront paymeatGbmpany receives and the clin
development stage of the compound being sublicensed which could be up to approximately 50% of theblicense fee in cert:
circumstances. In addition, the Company will alsaréquired to pay to UC a low single digit sublisemoyalty on net sales of products that
the sublicensed UC Patent Rights, but in no evélhtive Company be required to pay more than 50%hefroyalties it receives in connecl
with the relevant sublicense. Any such royalty paptwill be reduced by other payments the Compamgquired to make to third parties u
a minimum royalty has been reached.

As a result of meeting certain milestones and sahbe fees related to this license agreement,dhg@ény recognized expenses of $0.9 mi
for the year ended December 31, 2012. The Compihyal recognize expenses under this license agneefor the year ended December
2013.

Biomedical Advanced Research and Development AuityoiBARDA)

In February 2011, the Company entered into a contvdath BARDA for the advanced development of bittodovir as a medic
countermeasure in the event of a smallpox releflse.contract has been amended several times; rmoshtty on December 10, 2013
increase the option segment award to $5.3 million.

Under the contract, BARDA will reimburse the Compaplus pay a fixed fee, for the research and agrakent of brincidofovir as a broad-
spectrum therapeutic antiviral for the treatmensmfllpox infections. The contract consists of ritial performance period, referred to as
base performance segment, plus up to four extem&donds of approximately one year each, referoegkstoption segments, each of which

be exercised at BARDA' sole discretion. The Company must complete thieealgupon milestones and deliverables in each elesavorl
segment before the next option segment is eligiblee exercised. Under the contract as currentlgffiect, the Company may receive uj
$75.8 million in expense reimbursement and $5.8aniin fees.

The Company is currently performing under the figgtion segment of the contract during which thenpany may receive up to a total of ¢
million in expense reimbursement and fees. The t#rthe first option segment is 12 months and isedaled to end on May 30, 2014.

Merck, Sharp & Dohme Corp

In July 2012, the Company entered into a collalimnaand license agreement granting Merck exclusieeldwide rights to CMX157, tt
Companys lipid acyclic nucleoside phosphonate currentlingpesvaluated to treat HIV infection. Under thenterof the agreement, Mel
received an exclusive worldwide license for any humse of CMX157 and has agreed to use commercediyonable efforts to develop
commercialize CMX157 in the United States and astiehree major European markets. Following exenutf the agreement, the Comp
received a $17.5 million upfront payment from Merck
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As additional consideration, the Company is eligitd receive up to a total of $151.0 million in @sfone payments if certain development
regulatory milestones are achieved by Merck fodpots utilizing CMX157, as well as tiered royalties net sales ranging from high sir
digits to low double digits, depending upon thewoé of sales of each applicable product, if CMXi§7%&uccessfully commercializ
Milestone payments are triggered upon the compiatiovarious stages of the regulatory approval @sedor each of the first two indicatic
for CMX157, with the final milestones reached upproval in the United States and three major Eeanpmarkets. Royalties for any gi
product will continue on a country-by-country bagisough the later of the expiration of the Compamatent rights applicable to such proi
or ten years from the first commercial sale of spidduct.

The Companys participation in the collaboration with Merck,ciading its involvement in the joint steering conti@@ to monitor th
development of CMX157, represents a right and aseofation role only, rather than a substantive ggerhnce obligation. As such,
Companys performance in this collaboration relates to gpecific transfers in connection with the licendaich was completed during 1
same quarter the agreement was entered into. Tiereéhe Company recognized the upfront paymerinduhe year ended December
2012.

The contingent everiased payments that the Company may receive purfudne agreement do not meet the definition ofikestone a
achievement of the triggering event for such paymsénbased on the performance of Merck and noCihvapany. Therefore, the milest
method will not be applied to those payments.

10. Selected Quarterly Financial Data (Unaudited)

The following financial information reflects all maal recurring adjustments, which are, in the agindf management, necessary for a fair
statement of the results of the interim periodsn®arized quarterly data for 2013 and 2012 are lémafs (in thousands, except per share di

2013 Quarter

Fourth Third Second First
Total revenue: $ 87¢ ¢ 91z $ 80¢ $ 1,771
Operating los! (7,979 (6,436 (7,656 (6,54¢)
Net loss (8,179 (6,706 (12,459 (9,10%)
Net loss per common share, basic and dil $ (0.30) $ (0.2¢) $ (0.97) $ (22.5¢
Weighted average shares outstanding, basic aned 26,416,78 25,866,10 23,067,20 1,534,011

2012 Quarter

Fourth Third Second First
Total revenue: $ 3,581 $ 20,85¢ $ 6,20t $ 3,07¢
Operating (loss) incom (4,149 11,27: (4,427 (5,490
Net (loss) incomi (4,326 11,14 (4,329 (6,89¢)
Net (loss) income per common share, b $ (3.90 $ 6.7C $ (3.449 $ (5.14)
Net (loss) income per common share, dilt $ (3.90 $ 0.11 $ (3449 $ (5.19
Weighted average shares outstanding, t 1,532,63. 1,529,44. 1,518,75: 1,517,46!
Weighted average shares outstanding, dil 1,532,63. 52,933,95 1,518,75: 1,517,46!

Net income (loss) per share is computed indepehydiemteach of the quarters presented. Thereftwestm of the quarterly f-share
calculations will not necessarily equal the anmpealshare calculation. Diluted weighted averageeshautstanding are identical to basic
weighted average shares outstanding and dilutelbsgper common share is identical to basic rest peer common share for all quarters of
2013 and for the first, second and fourth qua¢2013 because common share equivalents are @xtfooim the calculations of diluted
weighted average shares outstanding for thoseeaysads their effect is antidilutive.

11. Subsequent Events

The Company has evaluated subsequent events thitbegissuance date of these financial statemenesnsoire that this filing includ
appropriate disclosure of events both recognizethenfinancial statements as of December 31, 2848,events which occurred subseque
but were not recognized in the financial statements

In February 2014, the Company entered into an sidarof a current facility lease for the period ineing March 2014 and ending June 2(
Future minimum payments under this extension &@al million.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our principal executive officer and principal fircal officer, after evaluating the effectivenessoof disclosure controls and procedi
(as defined in Rules 13a-15(e) and 15de) of the Securities Exchange Act of 1934, asraitad, or Exchange Act) as of December 31, :
have concluded that, based on such evaluationdisalosure controls and procedures were effectiverisure that information required tc
disclosed by us in the reports we file or submilemthe Exchange Act is recorded, processed, suiedaand reported within the time peri
specified in the rules and forms of the SEC, anacisumulated and communicated to our managemetding our principal executive a
principal financial officers, or persons performisignilar functions, as appropriate to allow timebrcisions regarding required disclosure.

Management’s Report on Internal Control Over Finandal Reporting

This Annual Report does not include a report of agament’'s assessment regarding internal controlfmancial reporting due to a
transition period established by the rules of tB€ Sor newly public companies.

Changes in Internal Control Over Financial Reporting

No change in our internal control over financighogting (as defined in Rules 13a-15(d) and 15¢d) under the Exchange Act) occul
during the last fiscal quarter that has materiaffected, or is reasonably likely to materiallyeaft, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION
Not applicable.
PART llI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The information required by this item and not settf below will be set forth in the section headgtéction of Directors” and Executive
Officers” in our Proxy Statement for our 2014 Annual MeetirigStockholders (Proxy Statement), to be filed wiie SEC within 120 da
after the end of the fiscal year ended DecembeR@13, and is incorporated herein by reference.

We have adopted a code of ethics for directorscarf (including our principal executive officerjnxipal financial officer and princip
accounting officer) and employees, known as theeGafdBusiness Conduct and Ethics. The Code of BgsitConduct and Ethics is avail
on our website atttp://www.chimerix.conunder the Corporate Governance section of our tovéelations page. We will promptly discli
on our website (i) the nature of any amendmenhé¢opolicy that applies to our principal executifécer, principal financial officer, princip
accounting officer or controller, or persons perforg similar functions and (ii) the nature of angiver, including an implicit waiver, from
provision of the policy that is granted to oneluége specified individuals that is required to iseldsed pursuant to SEC rules and regulat
the name of such person who is granted the waiveéttze date of the waiver.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item will be serth in the section headed “Executive Compensationdur Proxy Statement and
incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this item will be setrth in the section headed&écurity Ownership of Certain Beneficial Owners
Management” in our Proxy Statement and is incottearherein by reference.

The information required by Item 201(d) of ReguatiS-K will be set forth in the section headed “Exéve Compensationih our Prox
Statement and is incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item will be setth in the section headed “Transactions With Reldersonsin our Proxy Stateme
and is incorporated herein by reference.
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ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item will be setrth in the section headedRétification of Selection of Independent RegisteFagblic
Accounting Firm” in our Proxy Statement and is ingmrated herein by reference.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

1. Financial Statement&Ve have filed the following documents as part if thnnual Report:

Page
Report of Independent Registered Public Accourfing 54
Balance Sheel 55
Statements of Operations and Comprehensive 56
Statements of Redeemable Convertible PreferreckStod Stockholde’ Equity (Deficit) 57
Statements of Cash Floy 58
Notes to Financial Statemer 59
2. Financial Statement Schedul®&one.
3. Exhibits.
EXHIBIT INDEX
Exhibit
Number Description of Document
3.1@ Amended and Restated Certificate of Incorporatiothe Registrant.
3.2 Amended and Restated Bylaws of the Registrant.
41D Form of Common Stock Certificate of the Registrant.
4.21) Form of Warrant to Purchase Stock issued to ppetids in the Registrant's Series F Preferred Stock
financing dated February 7, 20:
4.3@ Amended and Restated Investor Rights Agreementdagbruary 7, 2011 by and among the
Registrant and certain of its stockholde
10.1+@D Form of Indemnity Agreement by and between the Regyit and its directors and officers.
10.2+® Chimerix, Inc. 2002 Equity Incentive Plan and Farfistock Option Agreement, Notice of Exercise
and Form of Stock Option Grant Notice thereun
10.3+@D Chimerix, Inc. 2012 Equity Incentive Plan and Fafittock Option Agreement, Notice of Exercise
and Form of Stock Option Grant Notice and Form e$tRcted Stock Unit Award Agreement and
Form of Restricted Stock Unit Award Grant Noticergunder
10.4+@ Chimerix, Inc. 2013 Equity Incentive Plan and Farfistock Option Agreement, Notice of Exercise
and Form of Stock Option Grant Notice thereun
10.5+® Chimerix, Inc. 2013 Employee Stock Purchase Plan.
10.6+ Chimerix, Inc. No-Employee Director Compensation Poli
10.7+ Chimerix, Inc. Officer Change in Control SeveraBemefit Plan, as amende
10.8+@ Employment Offer Letter to Timothy W. Trost datecidh 16, 2011.
10.9+@ Employment Offer Letter to M. Michelle Berrey, M,DM.P.H. dated November 7, 2012.
10.10+D Employment Offer Letter to Michael D. Rogers, Phdated March 4, 2013.
10.11+@ Employment Offer Letter to Linda M. Richardson ahecember 13, 2013
10.12+D Directorship Offer Letter to Ernest Mario, Ph.DtethJanuary 31, 2013.
10.13@ Office Lease by and between the Registrant and 285 Meridian LLC dated September 1, 2007, as
amended
10.14@ Lease Agreement by and between the Registrant eopdh&m Properties, LLC dated September 1,
2008, as amende
10.15(1) Deed of Sublease Agreement by and between the tRegiand MDxHealth, Inc. dated March 7,
2011, as amende
10.16 Sixth Amendment to the Lease Agreement betweeR#ugstrant and Biopharm Properties, LLC
dated March 6, 201-
10.17*@) Collaboration and Exclusive License Agreement by lb@tween the Registrant and Merck Sharp &
Dohme Corp. dated July 23, 20:
10.18*) Contract by and between the Registrant and the 8dical Advanced Research and Development
Authority of the United States Department of Healtld Human Services dated February 16, 2011, as
amended
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10.19*(3) Contract modification No. 14, dated May 30, 2053thte contract by and between the Registrant and
the Biomedical Advanced Research and Developmetitakity of the United States Department of
Health and Human Services dated February 16, 2ldmendec

10.20** Contract modification No. 15, dated August 28, 2ab3he contract by and between the Registrant
and the Biomedical Advanced Research and Developfghority of the United States Department
of Health and Human Services dated February 161,284 amendes

10.21** Contract modification No. 16, dated December 10,3 @0 the contract by and between the Registrant
and the Biomedical Advanced Research and Developfghority of the United States Department
of Health and Human Services dated February 161,288 amende!

10.22*(1) License Agreement by and between the RegistranThedRegents of the University of California
dated May 13, 2002, as amend

10.23W Loan and Security Agreement by and among the RagistMidcap Financial SBIC, LP and Silicon
Valley Bank dated January 27, 2012, as amer

10.24 First Loan Modification Agreement, dated Decemb#r2013, to the Loan and Security Agreemer

and among the Registrant, Midcap Financial SBICahB Silicon Valley Bank dated January 27,
2012, as amende

23.1 Consenof Ernst & Young LLP, an Independent Registeredlieukccounting Firm.

24.1 Power of Attorney. Reference is made to the sigegtage heretc

31.1 Certification of Principal Executive Officer, puiet to Rule 13a-14(a) or Rule 15d-14(a) of the
Securities Exchange Act of 1934, as adopted putdag®ection 302 of the Sarbanes-Oxley Act of
2002.

31.2 Certification of Principal Financial Officer, purant to Rule 13a-14(a) or Rule 15d-14(a) of the
Securities Exchange Act of 1934, as adopted putgaa®ection 302 of the Sarbanes-Oxley Act of
2002.

32.1 Certification of Principal Executive Officer, puimt to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarba-Oxley Act of 2002

32.2 Certification of Principal Financial Officer, puraat to 18 U.S.C. Section 1350, as adopted purga;

Section 906 of the Sarbal-Oxley Act of 2002
101.INS*** XBRL Instance Documen
101.SCH*** XBRL Taxonomy Extension Schema Documg
101.CAL*** XBRL Taxonomy Extension Calculation Linkbase Documn
101.DEF*** XBRL Taxonomy Extension Definition Linkbase Docurhe
101.LAB*** XBRL Taxonomy Extension Label Linkbase Docum
101.PRE*** XBRL Taxonomy Extension Presentation Linkbase Doeni

+ Indicates management contract or compensatory

* Confidential treatment has been granted with rdsjpecertain portions of this exhibit. Omitted ports have been filed separately v
the SEC

** Confidential treatment has been requested witheisp certain portions of this exhibit. Omittedans have been filed separately v
the SEC

*** |n accordance with Rule 406T of Regulation Sthg XBRL related information in Exhibit 101 to $hAnnual Report on Form 1K-is
furnished and shall not be deemed to be “filfmi"purposes of Section 18 of the Exchange Acttberwise subject to the liability of t
section, and shall not be part of any registratimtement or other document filed under the Séesar#ct or the Exchange Act, exc
as shall be expressly set forth by specific refeedn such filing

(1) Incorporated by reference to Chimerix, 's Registration Statement on Fori-1 (No. 33--187145), as amende

(2) Incorporated by reference to Chimerix, 's Current Report on Forn-K (No. 001-35867) filed with the SEC on December 18, 2(
(3) Incorporated by reference to Chimerix, 's Quarterly Report on Form -Q (No. 00--35867) filed with the SEC on August 14, 20
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the reaiitthas duly caused this Annual
Report on Form 10-K to be signed on its behalfi®/undersigned, thereunto duly authorized.

Chimerix, Inc.
Date: March 7, 2014 By: /s/__Kenneth I. Moch

Kenneth I. Moct
President & Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persorosta signature appears below constitutes and aggéénneth 1. Moch
and Timothy W. Trost, and each of them, his true lamful attorneys-in-fact, each with full power sibstitution, for him in any and all
capacities, to sign any amendments to this AnnegaloR on Form 10-K and to file the same, with ekhithereto and other documents in
connection therewith, with the Securities and ExgfgaCommission, hereby ratifying and confirmingthdlt each of said attorneys-in-fact or
their substitute or substitutes may do or caudetdone by virtue hereof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this Annual Report on Form 10ds been signed below by the
following persons on behalf of the registrant amthie capacities and on the dates indicated.

Signature Title Date
/s/ Kenneth |. Mocl President, Chief Executive Officer and Director March 7, 2014
Kenneth |. Mock (Principal Executive Officer)
/s/ Timothy W. Tros Senior Vice President, Chief Financial Officer March 7, 2014
Timothy W. Trosl and Corporate Secretary (Principal Financial and

Accounting Officer)

/s Ernest Mari
Ernest Mario, Ph.C Chairman of the Board of Directors March 7,201

/sl Farah Champ
Farah Champ: Director March 7, 2014

/s/ Martha J. Demsl|
Martha J. Demsk Director March 7, 2014

/s/ Rodman L. Drak
Rodman L. Drake¢ Director March 7, 2014

/s/  Wende Hutto
Wende Huttor Director March 7, 2014

/s/  James Nied:
James Niedel, M.D., Ph.I Director March 7, 2014

/s/  Arthur M. Pappa
Arthur M. Pappa: Director March 7, 2014

/s| Timothy J. Wollaege
Timothy J. Wollaege Director March 7, 2014
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Exhibit 10.6
CHIMERIX , INC.

NoN-EmMPLOYEE DIRECTOR COMPENSATION PoLicy
LAST MODIFIED : DECEMBER 6, 2013!

Each member of the Board of Directors (thBdard ") who is not also serving as an employee of Chimpénc. (* Chimerix ) or any of it
subsidiaries (each such member, &ligible Director ") will receive the compensation described in tRan-Employee Director Compensat
Policy for his or her Board service. This policyyrtze amended at any time in the sole discretiah@Board or the Compensation Comm
of the Board.

Annual Cash Compensation

The annual cash compensation amount set forth bislpayable in equal quarterly installments, pagablarrears on the last day of each fi
quarter in which the service occurred. If an Eligibirector joins the Board or a committee of theaRl at a time other than effective as o
first day of a fiscal quarter, each annual retasedrforth below will be pro-rated based on daysexin the applicable fiscal year, with the pro
rated amount paid for the first fiscal quarter ihieh the Eligible Director provides the servicedaegular full quarterly payments therea
All annual cash fees are vested upon payment.

1. Annual Board Service Retain:
a. All Eligible Directors: $35,000

2. Annual Committee Member Service Retai:
a. Member of the Audit Committee: $7,500
b. Member of the Compensation Committee: $5,000
c. Member of the Nominating & Corporate Governa@oenmittee: $3,500

2. Annual Committee Chair Service Retainer (in lieltAohual Committee Service Retain:
a. Chairman of the Audit Committee: $15,000
b. Chairman of the Compensation Committee: $10,000
c. Chairman of the Nominating & Corporate Goverma@ommittee: $7,000

Equity Compensation

The equity compensation set forth below will berdea under the Chimerix 2013 Equity Incentive Ritwe “Plan ). All stock options grante
under this policy will be nonstatutory stock optiomith an exercise price per share equal to 10D#heoFair Market Value (as defined in
Plan) of the underlying common stock of Chimerixe(t Common StocK) on the date of grant, and a term of ten years ftmrdate of gra
(subject to earlier termination in connection wattermination of service as provided in the Plan).

1The modified Equity Compensation provisions areeff’e immediately; the modified Annual Cash Congagion provisions are effective
of January 1, 2014.




1. Initial Grant: On the date of the Eligible Directsrinitial election to the Board (or, if such daseniot a market trading day, the first ma
trading day thereafter), the Eligible Director wikk automatically, and without further action bg Board or Compensation Committee of
Board, granted a stock option to purchase 18,0@0esh Ondeurth of the shares subject to the stock optioi wast on the one ye
anniversary of the date of grant and the balant¢keoghares will vest in a series of 36 equal mgrtistallments thereafter, such that the og
is fully vested on the fourth anniversary of theedaf grant, subject to the Eligible Direct®rContinuous Service (as defined in the F
through each such vesting date and will vest indpbn a Change in Control (as defined in the Plan)

2. Annual Grant On the date of each Chimerix annual stockholdeeting, each Eligible Director will be automatigalind without furthe
action by the Board or Compensation Committee efBbard, granted a stock option to purchase 9,8@6es. The shares subject to the ¢
option will vest in 12 equal monthly installmentsrh the date of grant, provided that in any casd stock option is fully vested on the dat
Chimerix’s next annual stockholder meeting, subjecthe Eligible Directols Continuous Service (as defined in the Plan) tjnoeach suc
vesting date and provided further that the stodloopwill vest in full upon a Change in Control (@sfined in the Plan).

3. Chairman Grant On the date of each Chimerix annual stockholdeeting, the chairman of the Board will be autonalyc and withou
further action by the Board or Compensation Coneaittf the Board, granted a stock option havingaiBEcholes value of $25,000 on
date of grant. The stock option will vest on théestule set forth above for each annual grant. Adtively, at the written election of 1
chairman of the Board prior to the beginning of #pplicable year, the chairman may receive in tiéall or a portion of such option grar
cash service retainer paid on the schedule sét &mve for each annual retainer.




Exhibit 10.7
CHIMERIX , INC.
OFFICER SEVERANCE BENEFIT PLAN

APPROVED BY THE BOARD OF DIRECTORS: FEBRUARY 21, 2013
AMENDED BY THE BOARD OF DIRECTORS: DECEMBER 6, 2013

Section 1. NTRODUCTION .

The Chimerix, Inc. Officer Severance Benefit Plame(“ Plan ") is hereby established effective February 21,20¢the “
Effective Date”). The purpose of the Plan is to provide for tteyment of severance benefits to eligible officekChimerix, Inc. (the “
Company”) in the event that such officers become subjechvtoluntary or constructive employment terminatiofBis Plan shall superse
any severance benefit plan, policy or practice ipresty maintained by the Company, except for anviddally negotiated employment contr
or agreement between the Company and an officés.Alan document also is the Summary Plan Desorigtr the Plan.

For purposes of the Plan, the following terms a#ned as follows:

€) “ Affiliate " means any corporation (other than the Companygnirfunbroken chain of corporationb&ginning
with the Company, if each of the corporations othen the last corporation in the unbroken chain®gtock possessing fifty percent (50%
more of the total combined voting power of all skes of stock in one of the other corporations shsthain

(b) “ Base Salary” means base pay (excluding incentive pay, premiuy pammissions, overtime, bonuses
other forms of variable compensation) as in effeidr to any reduction that would give rise to dficer’s right to resign for Good Reason.

(c) “ Board " means the Board of Directors of the Company; pedjchowever, that if the Board has deleg
authority to administer the Plan to the Compensafiommittee of the Board, therBbard” shall also mean the Compensation Committee.

(d) “ Cause” means, with respect to a particular officer, theuoence of any of the following events: (i) s
officer's conviction of any felony or any crime iolving fraud; (ii) such offices participation (whether by affirmative act or ogii) in ¢
fraud or felonious act against the Company and®Affiliates; (iii) conduct by such officer whiclhased upon a good faith and reasor
factual investigation by the Board, demonstrateh aafficer’s unfitness to serve; (iv) such officeriolation of any statutory or fiduciary du
or duty of loyalty owed to the Company and/or it§illates and which has a material adverse effectree Company and/or its Affiliates;
such officer’s violation of state or federal lawdannection with such officer's performance of swéficer’s job which has a material adve
effect on the Company and/or its Affiliates; (vielch of any material term of any contract betwsgch officer and the Company and/o
Affiliates; or (vii) such officers violation of any material Company policy. Theatatination whether a termination is for Cause sbalmad
by the Plan Administrator in its sole and exclugivdgment and discretion.




(e) “ Change in Control” means the occurrence, in a single transaction arsaries of related transactions, of
one or more of the following events that also diedias a change in the ownership of the Compamhaage in the effective control of
Company, or a change in the ownership of a subatambrtion of the assets of the Company (as thesnts are defined in Treas
Regulations Section § 1.409A-3(i)(5), or as thesfinitions may later be modified by other regulgtpronouncements):

(1) any Exchange Act Person becomes the Owner, dirextlindirectly, of securities of the Comp:
representing more than 50% of the combined votiogigyr of the Compang’ then outstanding securities other than by vigtia merge
consolidation or similar transaction. Notwithstarmglithe foregoing, a Change in Control will not keenhed to occur (A) on account of
acquisition of securities of the Company directigni the Company, (B) on account of the acquisitibrsecurities of the Company by
investor, any affiliate thereof or any other ExcparAct Person that acquires the Comparsgecurities in a transaction or series of re
transactions the primary purpose of which is taawbfinancing for the Company through the issuasfcequity securities, (C) on accoun
the acquisition of securities of the Company by emvidual who is, on the Effective Date, either executive officer or a Director (either,
“ Effective Date Investol’) and/or any entity in which an Effective Date Inwgdtas a direct or indirect interest (whether ia firm of voting
rights or participation in profits or capital cabtitions) of more than 50% (collectively, the&effective Date Entities’ ) or on account of tt
Effective Date Entities continuing to hold shareattcome to represent more than 50% of the combiongdg power of the Comparg/ther
outstanding securities as a result of the conversioany class of the Company’s securities intotlamoclass of the Comparsysecuritie
having a different number of votes per share punrst@ the conversion provisions set forth in thempanys Amended and Resta
Certificate of Incorporation; or (D) solely becaubke level of Ownership held by any Exchange AasBe (the “Subject Persorf) exceed
the designated percentage threshold of the ouisiguvibting securities as a result of a repurchasetieer acquisition of voting securities
the Company reducing the number of shares outsigngirovided that if a Change in Control would ac¢out for the operation of tf
sentence) as a result of the acquisition of vosiegurities by the Company, and after such shareisitign, the Subject Person becomes
Owner of any additional voting securities that,usmssg the repurchase or other acquisition had onotiwed, increases the percentage ¢
then outstanding voting securities Owned by thej&itPerson over the designated percentage thiestain a Change in Control will
deemed to occur;

2 there is consummated a merger, consolidation oilaginransaction involving (directly or indirectlyhe
Company and, immediately after the consummatiosumh merger, consolidation or similar transactitwe, stockholders of the Comp:
immediately prior thereto do not Own, directly odirectly, either (A) outstanding voting securitiepresenting more than 50% of
combined outstanding voting power of the survivierfity in such merger, consolidation or similamsaction or (B) more than 50% of
combined outstanding voting power of the parenthefsurviving Entity in such merger, consolidatmmsimilar transaction, in each cas
substantially the same proportions as their Owrersli the outstanding voting securities of the Camp immediately prior to su
transactionprovided, howevey that a merger, consolidation or similar trangactvill not constitute a Change in Control undes fbrong o
the definition if the outstanding voting securitiepresenting more than 50% of the combined vagimger of the surviving Entity or its par
are owned by the Effective Date Entities;




€)) there is consummated a sale, lease, exclusiveskcen other disposition of all or substantially @flthe
consolidated assets of the Company and its Subgisiather than a sale, lease, license or otrsgrodition of all or substantially all of t
consolidated assets of the Company and its Subigislieo an Entity, more than fifty percent (50%)tloé combined voting power of the vot
securities of which are Owned by stockholders ef @ompany in substantially the same proportionthes Ownership of the outstand
voting securities of the Company immediately ptiorsuch sale, lease, license or other dispositiooyided, however that a sale, leas
exclusive license or other disposition of all obstantially all of the consolidated assets of tlhenfany and its Subsidiaries will not consti
a Change in Control under this prong of the definitf the outstanding voting securities repregemtnore than 50% of the combined vo
power of the acquiring Entity or its parent are ediy the Effective Date Entities; or

4) individuals who, on the date the Plan is adoptethkyBoard, are members of the Board (thectmbent
Board ") cease for any reason to constitute at least pntaof the members of the Boargrovided, however that if the appointment
election (or nomination for election) of any newdBd member was approved or recommended by a nyajwte of the members of t
Incumbent Board then still in office, such new membwill, for purposes of this Plan, be considersé@anember of the Incumbent Board.

Notwithstanding the foregoing or any other provisaf this Plan, the term Change in Control shatlinolude a sale of assets, me|
or other transaction effected exclusively for thepmse of changing the domicile of the Company.e&achange in Control has occurred
future events shall constitute a Change in Corfitropurposes of the Plan.

€) “ Change in Control Period means the period commencing thirty (30) days pgodhe Closing of a Change
Control and ending thirteen (13) months followihg Closing of a Change in Control.

(b) “ Change in Control Termination’” means an Involuntary Termination that occurs withiea Change in Contt
Period. For such purposes, if the events giving tasan officers right to resign for Good Reason arise within@mange in Control Period, &
the officer's resignation occurs not later than thirty (30)after the expiration of the Cure Period (as @efibelow), such termination shall
a Change in Control Termination.

(c) “Closing” means the initial closing of the Change in Con&meldefined in the definitive agreement execute
connection with the Change in Control. In the aafse series of transactions constituting a Changeantrol, “Closing”’means the first closi
that satisfies the threshold of the definition &€hange in Control.

(d) “ COBRA” means the Consolidated Omnibus Budget Reconioifighct of 1985.
(e) “ Code” means the Internal Revenue Code of 1986, as agtend
) “ Company” means Chimerix, Inc. or, following a Change in Gohtthe surviving entity resulting from st

event.




(9) “ Covered Terminatiorf means a Regular Termination or a Change in Comamination.
(h) “Director” means a member of the Board.

() “ Eligible Officer ” means an officer (defined as an employee at the Riesident level or above) of the Comg
that meets the requirements to be eligible to wecBilan benefits as set forth in Section 2.

)] “Entity” means a corporation, partnership, limited liabiigmpany or other entity.

(K) “Exchange Act” means the Securities Exchange Act of 1934, as amdenand the rules and regulati
promulgated thereunder.

()] “Exchange Act Person”means any natural person, Entity or “grougftfin the meaning of Section 13(d) or 1<
of the Exchange Act), except that “Exchange AcsBetwill not include (i) the Company or any Subsidiafithe Company, (ii) any employ
benefit plan of the Company or any Subsidiary & @ompany or any trustee or other fiduciary holdegurities under an employee bel
plan of the Company or any Subsidiary of the Compdiii) an underwriter temporarily holding secigg pursuant to a registered pu
offering of such securities, (iv) an Entity Ownédtectly or indirectly, by the stockholders of titempany in substantially the same proport
as their Ownership of stock of the Company; orany natural person, Entity or “groupivithin the meaning of Section 13(d) or 14(d) of
Exchange Act) that, as of the Effective Date, ess@wner, directly or indirectly, of securities betCompany representing more than 50% c
combined voting power of the Company’s then outditagnsecurities.

(m) “ Good Reasori for an officer’s resignation means the occurrence of any of thewimg events, conditions
actions taken by the Company without Cause andowitbuch officer's consent: (i) any material redwretof such officer$ duties, authority al
responsibilities, relative to such officerluties, authority and responsibilities at the @any as in effect immediately prior to such redut
(i) a material reduction in such officerlevel of base salary other than in connectiom wicomparable reduction affecting all officershe
officer’s level, or (iii) a relocation of such offer’'s principal place of employment that increaesofficer's oneway commute by more th
fifty (50) miles from the location immediately prito such relocation (other than reasonable busitrasel required as part of the job dt
associated with such officer’s positiopyovided, however that in each case above, in order for the officegsignation to be deemed to
been for Good Reason, the officer must first give Company written notice of the action or omissiving rise to “Good Reasonfithin
thirty (30) days after the first occurrence theréb& Company must fail to reasonably cure suctoaar omission within thirty (30) days af
receipt of such notice (theCure Period”), and the officers resignation must be effective not later thanyhiB0) days after the expiration
such Cure Period.

(n) “ Involuntary Termination” means a termination of employment that is duelpa(termination by the Compe
without Cause or (2) an officer’s resignation favd@ Reason.




(0) “ Own, Owned,” “ Owner,” “ Ownership” means a person or Entity will be deemed to “Owio,"have
“Owned,” to be the “Owner” of, or to have acquiré@wnership” of securities if such person or Entity, directly indirectly, through ar
contract, arrangement, understanding, relationshiptherwise, has or shares voting power, whicughes the power to vote or to direct
voting, with respect to such securities.

“ Participation Agreement means an agreement between an officer and the Ggnipaubstantially the form
Appendix A attached hereto, and which may includehsother terms as the Board deems necessary mahtlvin the administration of t
Plan.

(@) “ Plan Administrator” means the Board prior to the Closing and the Reptatve upon and following t
Closing.

0 “Representative’"means one or more members of the Board or othaopsror entities designated by the B
prior to or in connection with a Change in Contiat will have authority to administer and intettpttee Plan upon and following the Closing
provided in Section 7(a).

(s) “ Regular Termination” means an Involuntary Termination that is not a@de in Control Termination.

® “ Subsidiary” means, with respect to the Company, (i) any cotporaf which more than 50% of the outstant
capital stock having ordinary voting power to elagnajority of the board of directors of such caogtion (irrespective of whether, at the tii
stock of any other class or classes of such cotiporaill have or might have voting power by reasdrthe happening of any contingency) i
the time, directly or indirectly, Owned by the Caamy, and (ii) any partnership, limited liability mpany or other entity in which the Comp.
has a direct or indirect interest (whether in thirf of voting or participation in profits or cagitaontribution) of more than 50%.

Section 2. Eligibility for Benefits.

() Eligible Officer. An officer of the Company is eligible to partiaie in the Plan if (i) the Board has design
such officer as eligible to participate in the Plan providing such person with a Participation Agreent; (ii) such officer has signed |
returned such Participation Agreement to the Comppeithin the period specified therein; (iii) sucffficer's employment with the Compe
terminates due to a Covered Termination; and (ighsofficer meets the other Plan eligibility reguirents set forth in this Section 2. -
determination of whether an officer is an Eligik)éicer shall be made by the Plan Administratoriténsole discretion, and such determine
shall be binding and conclusive on all persons.

(b) Release Requirementn order to be eligible to receive benefits under Plan, the officer also must execu
general waiver and release in substantially thenfattached hereto as Exhibit A (thér&leas€’), within the applicable time period set fc
therein, but in no event more than fifty (50) ddglowing the date of the applicable Covered Temtiion, and such Release must bec
effective in accordance with its terms. The Compamyts sole discretion, may modify the form oétRelease to comply with applicable
and the specific terms of the Covered Terminatidmnich may be incorporated into a termination agrenor other agreement with the officer.




(c) Plan Benefits Reduced by Individuahgreement Severance BenefitdJnless otherwise determined by the |
Administrator in its discretion, an officer who etlwise is an Eligible Officer will receive reduceédnefits under the Plan if the officer
executed an individually negotiated employment @oitor agreement with the Compajating to severance benefits that is in effechisnol
her termination date, in which case such offiseeverance benefit, if any, shall be governedhieyterms of such individually negotia
employment contract or agreement and shall be gedeby this Plan only to the extent that the rédagpursuant to Section 3(c) below d
not entirely eliminate benefits under this Plan.

(d) Exceptions to Benefit EntitlementAn officer who otherwise is an Eligible Officer Wwilot receive benefits unc
the Plan in the following circumstances, as deteetiiby the Plan Administrator in its sole discnetio

Q) The officer voluntarily terminates employment withe Company without Good Reason, or termir
employment due to the officardeath or disability. Voluntary terminations irey but are not limited to, resignation, retiremenftailure tc
return from a leave of absence on the scheduled dat

(2) The officer voluntarily terminates employment witiie Company in order to accept employment
another entity that is wholly or partly owned (ditlg or indirectly) by the Company or an Affiliate.

) The officer is offered an identical or substangiabuivalent or comparable position with the Compar
an Affiliate. For purposes of the foregoing, a “stamtially equivalent or comparable positiog’one that provides the officer substantially
same level of responsibility and compensation aadlgvnot give rise to the officer’s right to resifpr Good Reason.

4 The officer is offered immediate reemployment bguzcessor to the Company or an Affiliate or |
purchaser of the Comparsyassets, as the case may be, following a Chan@eritrol and the terms of such reemployment wouoldgive ris
to the officer's right to resign for Good Reasoror ppurposes of the foregoing, “immediate reemploytheneans that the offices’
employment with the successor to the Company oAffiiate or the purchaser of its assets, as the case mage$dis in uninterrupte
employment such that the officer does not incuapsé in pay or benefits as a result of the chamgevhership of the Company or the sal
its assets.

(5) The officer is rehired by the Company or an Affiisand recommences employment prior to the
benefits under the Plan are scheduled to commence.

Section 3. MOUNT OF BENEFIT.

€) Severance BenefiBenefits under the Plan shall be provided to agilli Officer as set forth in the Participat
Agreement.




(b) Additional Benefits.Notwithstanding the foregoing, the Company mayitsnsole discretion, provide benefits
employees who are not Eligible OfficersNon-Eligible Employees$) chosen by the Board, in its sole discretion, aedgttovision of any sut
benefits to a Non-Eligible Employee shall in no vadbfigate the Company to provide such benefitspaher NonEligible Employee, even
similarly situated. If benefits under the Plan previded to a Non-Eligible Employee, referenceshia Plan to “Eligible Officer” &nd simila
references) shall be deemed to refer to such Nyible Employee.

(c) Certain ReductionsThe Company, in its sole discretion, shall haveatthority to reduce an Eligible Officer’
severance benefits, in whole or in part, by anyo#everance benefits, pay and benefits provideidgla period following written notice of
plant closing or mass layoff, pay and benefitsen bf such notice, or other similar benefits pdgab the Eligible Officer by the Company
an Affiliate that become payable in connection witie Eligible Officers termination of employment pursuant to (i) any l@aple lega
requirement, including, without limitation, the Wer Adjustment and Retraining Notification Act onyaother similar state law, (ii) a
individually negotiated employment contract or agnent or any other written employment or severagreement with the Company, or |
any Company policy or practice providing for thégitlle Officer to remain on the payroll for a lirad period of time after being given notict
the termination of the Eligible Offices’employment, and the Plan Administrator shall @estrue and implement the terms of the Plan.
such reductions that the Company determines to rmpaksuant to this Section 3(c) shall be made sbhahany benefit under the Plan shal
reduced solely by any similar type of benefit undech legal requirement, agreement, policy or pradti.e ., any cash severance bent
under the Plan shall be reduced solely by any pagments or severance benefits under such legairesoent, agreement, policy or pract
and any continued insurance benefits under the $Hah be reduced solely by any continued insurdreseefits under such legal requirem
agreement, policy or practice). The Compangiecision to apply such reductions to the severdmnefits of one Eligible Officer and
amount of such reductions shall in no way oblighteCompany to apply the same reductions in theesamounts to the severance benefi
any other Eligible Officer, even if similarly sitigml. In the Compang’ sole discretion, such reductions may be applied oetroactive bas
with severance benefits previously paid being ra-atterized as payments pursuant to the Compataigary obligation.

(d) Parachute PaymentsAny provision of the Plan to the contrary notwitireding, if any payment or benefit
Eligible Officer would receive from the Company puant to the Plan or otherwiseRayment”) would (i) constitute a “parachute payment’
within the meaning of Section 280G of the Code, @indbut for this sentence, be subject to the sxd¢ax imposed by Section 4999 of the
(the “ Excise Tax"), then such Payment will be equal to the Redusstbunt (defined below). The Reduced Amount will be either (l) thi
largest portion of the Payment that would resulhénportion of the Payment (after reduction) besngject to the Excise Tax or (2) the er
Payment, whichever amount after taking into accallrapplicable federal, state and local employmaxés, income taxes, and the Excise
(all computed at the highest applicable margintd,raet of the maximum reduction in federal incoees which could be obtained fror
deduction of such state and local taxes), resulsich Eligible Officer’s receipt, on an afte basis, of the greatest amount of the Paymt
a reduction in the Payment is to be made so tratfyment equals the Reduced Amount, (x) the Paymiirbe paid only to the exte
permitted under the Reduced Amount alternative, tedEligible Officer will have no rights to any ditlonal payments and/or bene
constituting the Payment, and (y) reduction in pagyta and/or benefits will occur in the followingder: (1) reduction of cash payments;
cancellation of accelerated vesting of equity awasther than stock options; (3) cancellation ofetemated vesting of stock options; and
reduction of other benefits paid to the Eligiblefi€Hr. In the event that acceleration of vestingqfiity award compensation is to be redc
such acceleration of vesting will be cancelledhia teverse order of the date of grant of the Higibfficer's equity awards. In no event will 1
Company or any stockholder be liable to any Elgillfficer for any amounts not paid as a resulthef éperation of this Section 3(d). -
professional firm engaged by the Company for gdriarxapurposes as of the day prior to the Closiilgperform the foregoing calculations.
the tax firm so engaged by the Company is servingcaountant or auditor for the acquirer, the Camgpaill appoint a nationally recogniz
tax firm to make the determinations required hedeunThe Company will bear all expenses with respethe determinations by such fi
required to be made hereunder. If the tax firm mheiges that no Excise Tax is payable with respea Payment, either before or after
application of the Reduced Amount, it will furnigie Company and each Eligible Officer with docuraéioh that no Excise Tax is reason:
likely to be imposed with respect to such PaymAmty good faith determinations of the tax firm madereunder will be final, binding a
conclusive upon the Company and the Eligible Office




Section 4. RrurN OF COMPANY PROPERTY.

An Eligible Officer will not be entitled to any serance benefit under the Plan unless and untittigible Officer returns a
Company Property. For this purpose, “Company Pitgpeneans all Company documents (and all copies theaeaf other Company prope
which the Eligible Officer had in his or her possies at any time, including, but not limited to, i@pany files, notes, drawings, records, pl
forecasts, reports, studies, analyses, proposgisements, financial information, research and ldgwveent information, sales and marke
information, operational and personnel informatispecifications, code, software, databases, competerded information, tangible prope
and equipment (including, but not limited to, cortgyg, facsimile machines, mobile telephones, seyyveredit cards, entry cards, identifica
badges and keys; and any materials of any kindwbontain or embody any proprietary or confidentifbrmation of the Company (and
reproductions thereof in whole or in part).

Section 5. iME OF PAYMENT AND FORM OF BENEFIT.

The Company reserves the right in the Participafigreement to specify whether severance paymemsruhe Plan will b
paid in a single sum, in installments, or in anlyestform and to determine the timing of such payieall such payments under the Plan
be subject to applicable withholding for federgits and local taxes. If an Eligible Officer is éded to the Company on his or her termin
date, the Company reserves the right to offsetsangrance payments under the Plan by the amowsntbfindebtedness. All severance ber
provided under the Plan are intended to satisfyalqairements for an exemption from applicatiorsettion 409A of the Code to the maxinr
extent that an exemption is available and any auitiég herein shall be interpreted accordingly;vied, however, that to the extent sucl
exemption is not available, the severance bengfigided under the Plan are intended to comply Withrequirements of Section 409A to
extent necessary to avoid adverse personal taxeqorsces and any ambiguities herin shall be irgerdraccordingly.

Notwithstanding anything to the contrary set fdnrein, any payments and benefits provided undeiPthn that constitu
“deferred compensationkithin the meaning of Section 409A of the Code #melregulations and other guidance thereunder apdtate la\
of similar effect (collectively ‘Section 409A") shall not commence in connection with an Eligil®fficer’s termination of employment unle
and until the Eligible Officer has also incurretisaparation from service,” as such term is defime@reasury Regulations Section 1.40943)
(“ Separation from Servicé), unless the Company reasonably determines thatamclunts may be provided to the Eligible Officerhwit
causing the Eligible Officer to incur the adversegmnal tax consequences under Section 409A.




It is intended that (i) each installment of any &S payable under the Plan to an Eligible Offiberregarded as a sepa
“payment” for purposes of Treasury Regulations ®act.409A2(b)(2)(i), (ii) all payments of any such benefitsder the Plan satisfy, to
greatest extent possible, the exemptions from piptication of Section 409A provided under Treasdggulations Sections 1.409Kb)(4) ant
1.409A-1(b)(9)(iii), and (iii) any such benefits consigliof COBRA premiums also satisfy, to the greatestr@ possible, the exemption fr
the application of Section 409A provided under Steg Regulations Section 1.4094b)(9)(v). However, if the Company determines thay
such benefits payable under the Plan constitutéefoel compensation” under Section 409A and thgililé Officer is a “specified employee”
of the Company, as such term is defined in Sect®A(a)(2)(B)(i), then, solely to the extent neeggdo avoid the imposition of the adve
personal tax consequences under Section 409A h@\ining of such benefit payments shall be delay®d the earlier of (1) the date tha
six (6) months and one (1) day after the Eligibl#id@r's Separation from Service and (2) the dateahe Eligible Officers death (suc
applicable date, the Delayed Initial Payment Daté), and (B) the Company shall (1) pay the Eligible €dfia lump sum amount equal to
sum of the benefit payments that the Eligible @ffiavould otherwise have received through the Delaystial Payment Date if tt
commencement of the payment of the benefits hadb@en delayed pursuant to this paragraph and (@jnemce paying the balance, if any
the benefits in accordance with the applicable payrschedule.

In no event shall payment of any benefits undetam be made prior to an Eligible Officetermination date or prior to 1
effective date of the Release. If the Company deters that any payments or benefits provided urtter Plan constitute deferre:
compensation” under Section 409A, and the Eligibféicer's Separation from Service occurs at a time durmgdalendar year when
Release could become effective in the calendar fpdlawving the calendar year in which the Eligitidficer's Separation from Service occl
then regardless of when the Release is returndtet@€ompany and becomes effective, the Releasaatilbe deemed effective any earlier
the latest permitted effective date (thRélease Deadling). If the Company determines that any payments orfiismovided under the Pl
constitute “deferred compensationhder Section 409A, then except to the extent plagiments may be delayed until the Delayed It
Payment Date pursuant to the preceding paragraptheofirst regular payroll date following the effiwe date of an Eligible Offices’ Releas:
the Company shall (1) pay the Eligible Officer anju sum amount equal to the sum of the benefit paysnthat the Eligible Officer wou
otherwise have received through such payroll datefdr the delay in payment related to the effestiess of the Release and (2) comm
paying the balance, if any, of the benefits in adaace with the applicable payment schedule.

All severance payments under the Plan shall beestldp applicable withholding for federal, stateddocal taxes. If @
Eligible Officer is indebted to the Company at bisher termination date, the Company reservesita to offset any severance paymi
under the Plan by the amount of such indebtedness.




Section 6. BEMPLOYMENT .

In the event of an Eligible Offices’reemployment by the Company during the periotinoé in respect of which several
benefits pursuant to the Plan have been paid, tinep@ny, in its sole and absolute discretion, mayire such Eligible Officer to repay to -
Company all or a portion of such severance benagita condition of reemployment.

Section 7. RHT TO INTERPRET AND ADMINISTER PLAN; AMENDMENT AND TERMINATION .

€) Interpretation and Administration. Prior to the Closing, the Board shall be the Plaim#istrator and shall ha
the exclusive discretion and authority to establighs, forms, and procedures for the administnatibthe Plan and to construe and interpre
Plan and to decide any and all questions of fat¢ypretation, definition, computation or admirasion arising in connection with the opera
of the Plan, including, but not limited to, thegdlility to participate in the Plan and amount afnkfits paid under the Plan. The rL
interpretations, computations and other actionh@fBoard shall be binding and conclusive on alspes. Upon and after the Closing, the
will be interpreted and administered in good fdiththe Representative who shall be the Plan Admnat during such period. All actic
taken by the Representative in interpreting thengeof the Plan and administering the Plan uponadied the Closing will be final and bindi
on all Eligible Officers. Any references in thisaRlto the “Board” or “Plan Administratostith respect to periods following the Closing s
mean the Representative.

(b) AmendmentThe Plan Administrator reserves the right to amwglPlan at any timegrovided, howevethat an
amendment of the Plan will not be effective as aeticular officer who is or may be adversely imieal by such amendment or termina
and has an effective Participation Agreement withiba written consent of such officer. Any actianemding the Plan shall be in writing
executed by the Company’s Chairman of the Boaridi(po the Closing) or the Representative (follogvthe Closing).

(c) Termination.The Plan will automatically terminate upon the ieatl of: (i) the date five (5) years after Decen
6, 2013, if the Closing has not occurred on ormtigcsuch date, or (i) following satisfaction dftae Company’s obligations under the Plan.

Section 8. N IMPLIED EMPLOYMENT CONTRACT.

The Plan shall not be deemed (i) to give any offareother person any right to be retained in tmpley of the Companwyr
(ii) to interfere with the right of the Company discharge any officer or other person at anetimith or without cause, which right is her
reserved.
Section 9. EGAL CONSTRUCTION.

This Plan is intended to be governed by and sleattdnstrued in accordance with the Employee Retiréimcome Securi

Act of 1974 (“ERISA™) and, to the extent not preempted by ERISA, #wesl of the State of North Carolina.
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Section 10. (CAIMS , INQUIRIES AND APPEALS.

€) Applications for Benefits and Inquies. Any application for benefits, inquiries about tharPor inquiries abo
present or future rights under the Plan must bengtdd to the Plan Administrator in writing by appdicant (or his or her authoriz
representative). The Plan Administrator is:

Chimerix, Inc.
Board of Directors
2505 Meridian Parkway
Suite 340
Durham, NC 27713

(b) Denial of Claimsin the event that any application for benefitsésigd in whole or in part, the Plan Administri
must provide the applicant with written or elecimonotice of the denial of the application, andla# applicans right to review the denial. A
electronic notice will comply with the regulatioobthe U.S. Department of Labor. The notice of déwiill be set forth in a manner designe
be understood by the applicant and will includeftilowing:

Q) the specific reason or reasons for the denial;
2 references to the specific Plan provisions uporcivitie denial is based;
3) a description of any additional information or nratkthat the Plan Administrator needs to complég

review and an explanation of why such informatiomaterial is necessary; and

4) an explanation of the Planteview procedures and the time limits applicableuch procedures, includi
a statement of the applicastight to bring a civil action under Section 5Q02&ERISA following a denial on review of the alai as describe
in Section 10(d) below.

This notice of denial will be given to the applitanithin ninety (90) days after the Plan Administrareceives tt
application, unless special circumstances requirextension of time, in which case, the Plan Adstimator has up to an additional ninety |
days for processing the application. If an extemsibtime for processing is required, written netiaf the extension will be furnished to
applicant before the end of the initial ninety (8@y period.

This notice of extension will describe the speciatumstances necessitating the additional time taeddate by which ti
Plan Administrator is to render its decision on dipglication.

(c) Request for a ReviewAny person (or that persaauthorized representative) for whom an applicdio benefit
is denied, in whole or in part, may appeal the alelny submitting a request for a review to the PAaiministrator within sixty (60) days afi
the application is denied. A request for a reviéallsbe in writing and shall be addressed to:
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Chimerix, Inc.
Board of Directors
2505 Meridian Parkway
Suite 340
Durham, NC 27713

A request for review must set forth all of the grds on which it is based, all facts in supportted tequest and any other matters tha
applicant feels are pertinent. The applicant (ardvi her representative) shall have the opportunitgubmit (or the Plan Administrator n
require the applicant to submit) written commedts;uments, records, and other information relatingis or her claim. The applicant (or
or her representative) shall be provided, uponestiand free of charge, reasonable access to,qiescof, all documents, records and c
information relevant to his or her claim. The rewvishall take into account all comments, documeetsprds and other information submi
by the applicant (or his or her representativegtieg) to the claim, without regard to whether sirdbrmation was submitted or considere:
the initial benefit determination.

(d) Decision on Revievi.he Plan Administrator will act on each requestréview within sixty (60) days after rece
of the request, unless special circumstances e@uirextension of time (not to exceed an additisidy (60) days), for processing the req
for a review. If an extension for review is requirevritten notice of the extension will be furnishi® the applicant within the initial sixty (€
day period. This notice of extension will describhe special circumstances necessitating the additiime and the date by which the F
Administrator is to render its decision on the eswi The Plan Administrator will give prompt, writt@r electronic notice of its decision to
applicant. Any electronic notice will comply withe regulations of the U.S. Department of LabortHa event that the Plan Administre
confirms the denial of the application for benefitavhole or in part, the notice will set forth, énmanner calculated to be understood b
applicant, the following:

(1) the specific reason or reasons for the denial;
(2 references to the specific Plan provisions uporcivitie denial is based;
) a statement that the applicant is entitled to kegaipon request and free of charge, reasonabéssitc

and copies of, all documents, records and othernmdtion relevant to his or her claim; and
(4) a statement of the applicant’s right to bring dl@etion under Section 502(a) of ERISA.
(e) Rules and Procedure3he Plan Administrator will establish rules and gadures, consistent with the Plan
with ERISA, as necessary and appropriate in cagrgint its responsibilities in reviewing benefitiala. The Plan Administrator may require

applicant who wishes to submit additional inforroatin connection with an appeal from the deniabeifiefits to do so at the applicantwr
expense.
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® Exhaustion of Remedies\No legal action for benefits under the Plan maybbmught until the applicant (i) h
submitted a written application for benefits in @actance with the procedures described by Sectida) ldbove, (ii) has been notified by
Plan Administrator that the application is denigil), has filed a written request for a review dietapplication in accordance with the ap
procedure described in Section 10(c) above, anchés been naotified that the Plan Administrator Hesied the appeal. Notwithstanding
foregoing, if the Plan Administrator does not respdo an Eligible Officess claim or appeal within the relevant time limifgesified in thi:
Section 10, the Eligible Officer may bring legatian for benefits under the Plan pursuant to Sachid2(a) of ERISA.

Section 11. Bsis OF PAYMENTS TO AND FROM PLAN.

The Plan shall be unfunded, and all cash paymemsrithe Plan shall be paid only from the geness¢t of the Company.
Section 12. @HER PLAN INFORMATION .

(a) Employer and Plan Identification Nmbers. The Employer Identification Number assigned to @empan'
(which is the “Plan Sponsor” as that term is use&RISA) by the Internal Revenue Service isO883395. The Plan Number assigned tc

Plan by the Plan Sponsor pursuant to the instngtif the Internal Revenue Service is 510.

(b) Ending Date for Plan’s Fiscal YearThe date of the end of the fiscal year for the pagpof maintaining tt
Plan’s records is December 31.

(c) Agent for the Service of Legal Press.The agent for the service of legal process witpeesto the Plan is:

Chimerix, Inc.
2505 Meridian Parkway
Suite 340
Durham, NC 27713

In addition, service of legal process may be mammuhe Plan Administrator.
(d) Plan SponsorThe “Plan Sponsor” is:
Chimerix, Inc.
2505 Meridian Parkway
Suite 340

Durham, NC 27713
(919) 806-1074
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(e) Plan Administrator.The Plan Administrator is the Board prior to the$ihg and the Representative upon
following the Closing. The Plan Administrator’s ¢aat information is:

Chimerix, Inc.
Board of Directors or Representative
2505 Meridian Parkway
Suite 340
Durham, NC 27713
(919) 806-1074

The Plan Administrator is the named fiduciary cleargvith the responsibility for administering theurl
Section 13. BTEMENT OF ERISA RIGHTS.

Participants in this Plan (which is a welfare Hanglan sponsored by Chimerix, Inc.) are entitlied certain rights ar
protections under ERISA. If you are an Eligible idf, you are considered a participant in the Riash under ERISA, you are entitled to:

€) Receive Information About Your Plarand Benefits.

Q) Examine, without charge, at the Plan Administratooffice and at other specified locations, suc
worksites, all documents governing the Plan andpy of the latest annual report (Form 5500 Seriégpplicable, filed by the Plan with t
U.S. Department of Labor and available at the Rubisclosure Room of the Employee Benefits Secukidyninistration;

(2) Obtain, upon written request to the Plan Admintsiracopies of documents governing the operatiothe
Plan and copies of the latest annual report (FoBOD5Series), if applicable, and an updated (asssacg) Summary Plan Description. -
Administrator may make a reasonable charge foctipées; and

) Receive a summary of the Plardnnual financial report, if applicable. The Phadministrator is require
by law to furnish each Eligible Officer with a copf/this summary annual report.

(b) Prudent Actions by Plan Fiduciariesln addition to creating rights for Plan Eligible f@érs, ERISA impose
duties upon the people who are responsible foogezation of the employee benefit plan. The pewle operate the Plan, called “fiduciaries’
of the Plan, have a duty to do so prudently anthainterest of you and other Eligible Officers ameheficiaries. No one, including yt
employer, your union or any other person, may ¥fwa or otherwise discriminate against you in any waprevent you from obtaining a P
benefit or exercising your rights under ERISA.

(c) Enforce Your Rightslf your claim for a Plan benefit is denied or igady in whole or in part, you have a righ
know why this was done, to obtain copies of docuseglating to the decision without charge, andgpeal any denial, all within certain ti
schedules.

Under ERISA, there are steps you can take to eaftire above rights. For instance, if you requestay of Plai
documents or the latest annual report from the,Piapplicable, and do not receive them withirrtth{30) days, you may file suit in a Fed:s
court. In such a case, the court may require taa Rdministrator to provide the materials and pay yp to $110 a day until you receive
materials, unless the materials were not sent Isecaluireasons beyond the control of the Plan Adstrator.
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If you have a claim for benefits which is deniedgmored, in whole or in part, you may file suitarstate or Fedel
court.

If you are discriminated against for asserting yagints, you may seek assistance from the U.S. ibegat of Labol
or you may file suit in a Federal court. The cawiitt decide who should pay court costs and legakfdf you are successful, the court may ¢
the person you have sued to pay these costs asdIfe®u lose, the court may order you to pay ¢hessts and fees, for example, if it fi
your claim is frivolous

(d) Assistance with Your Questionslf you have any questions about the Plan, you shadntact the Pl
Administrator. If you have any questions about thigtement or about your rights under ERISA, oyafi need assistance in obtair
documents from the Plan Administrator, you shoudohtact the nearest office of the Employee BeneSiesurity Administration, U.:
Department of Labor, listed in your telephone dweg or the Division of Technical Assistance andjuimies, Employee Benefits Secu
Administration, U.S. Department of Labor, 200 Cansibn Avenue N.W., Washington, D.C. 20210. Youynadso obtain certain publicatic
about your rights and responsibilities under ERI&/Acalling the publications hotline of the Employ&enefits Security Administration.
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APPENDIX A
CHIMERIX , INC.
OFFICER SEVERANCE BENEFIT PLAN
PARTICIPATION AGREEMENT

Name:

Section 1. BcBILITY .

You have been designated as eligible to participatke Chimerix, Inc. Officer Severance BenefaP[the “Plan ), a copy of whic
is attached as Annex | to this Participation Agream(the “Agreement”). Capitalized terms not explicitly defined in this rkg@ment bt
defined in the Plan shall have the same definitam the Plan.

Section 2. E/ERANCE BENEFITS

Subject to the terms of the Plan and Section BisfAgreement, if you are terminated in a Coverethiination, and meet all the ot
eligibility requirements set forth in the Plan, linding, without limitation, executing the requir&lease within the applicable time perioc
forth therein and provided that such Release besa@ffective in accordance with its terms, you wnéiteive the severance benefits set for
this Section 2. Notwithstanding the schedule favjmion of severance benefits as set forth belbw provision of any severance benefits u
this Section 2 is subject to any delay in paymkeat iay be required under Section 5 of the Plan.

€) Regular Termination.Upon a Regular Termination, you shall be eligibberéceive the following severar

benefits.
Q) Cash Severance Benefitrou will be entitled to continue to receive youeticurrent Base Salary 1
[ 1 (__)I months (such period of months, theStverance Period) commencing on the first payroll period followinge

effective date of your Release.
2 [ Accelerated Vesting of Stock Awards.

(@ Effective as of the effective date of your Releaf,the vesting and exercisability of
outstanding stock options to purchase the Compacgtamon stock that are held by you on such datesamject to timeébased vestir
requirements, (ii) any theodtstanding reacquisition or repurchase rights hgldhe Company in respect of common stock issuedyant t
any other stock award granted to you by the Compaiject to a tim&ased lapse or vesting schedule, and (iii) thengstf any other stoc
awards granted to you by the Company subject te-based vesting requirements, and any issuanchaoés triggered by the tinimse:
vesting of such stock awards, shall in each cag@,ofi) or (iii) above as applicable be accetexh (or lapse, in the case of reacquisitio
repurchase rights subject to a tilb@sed lapse) as if you had completed an additimn@ber of months of service with the Company edo
the Severance Period as of the date of your tetimima

1cash Severance Benefit for Chief Executive Offisdifteen (15) months. Cash Severance Benefiafoother (non€EO) officer participan
(except for VPs) is twelve (12) months. Cash Sewvegd@8enefit for VP participants is six (6) months.
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(i) In order to give effect to the intent of the foragp provision, notwithstanding anything to
contrary set forth in your stock award agreemeatstlie applicable equity incentive plan under whitlth stock award was granted)
provides that any themnavested portion of your award will immediately @gpupon your termination of service, no unvestedipn of you
stock award shall terminate any earlier than thif)) days following any Involuntary Termination ydur employment that occurs prior t
Closing. Notwithstanding anything to the contraey forth herein, your stock awards shall remainjexttito earlier termination in connect

with a “Corporate Transaction” as provided in thguiy Plan or substantially equivalent provisiopplicable to your stock award?]
3) Payment of Continued Group Health Plan Benefits

0] If you timely elect continued group health plan thoumation coverage under COBRA the Comg
shall pay the full amount of your COBRA premiumsshall provide coverage under any delided plan, on behalf of you for your contin
coverage under the Company’s group health plamtyding coverage for your eligible dependents,tfer Severance Period (theCOBRA
Payment Perioc”). Upon the conclusion of such period of insuranceniuen payments made by the Company, or the provisforoverag
under a selfunded group health plan, you will be responsibletfie entire payment of premiums (or paymentlierdost of coverage) requil
under COBRA for the duration of your eligible COBRAverage period. For purposes of this Sectiome{érences to COBRA shall be deel
to refer also to analogous provisions of statedad (ii) any applicable insurance premiums thatpaid by the Company shall not include
amounts payable by you under an Internal Revenwte Geection 125 health care reimbursement plan,hwiaounts, if any, are your s
responsibility.

(i) Notwithstanding the foregoing, if at any time then@pany determines, in its sole discretion, tt
cannot provide the COBRA premium benefits withootemtially incurring financial costs or penaltiesder applicable law (including, withc
limitation, Section 2716 of the Public Health SeeviAct), then in lieu of paying COBRA premiums dw tyour behalf, the Company v
instead pay you on the last day of each remainingtmof the COBRA Payment Period a fully taxablehc@ayment equal to the COB
premium for that month, subject to applicable taxhtolding (such amount, the Special Severance Paymef) such Special Severar
Payment to be made without regard to yours eleatib@OBRA coverage or payment of COBRA premiums aithout regard to yol
continued eligibility for COBRA coverage during t®BRA Payment Period. Such Special Severance Rayshall end upon expiration
the COBRA Payment Period.

2 This bracketed section is applicable for the CHeécutive Officer and other (ndBEO) officer participants, except for VPs; delete ¥F
participants.
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(b) Change in Control Termination. Upon a Change in Control Termination, you shalldhigible to receive tt
following severance benefits. For the avoidancdafbt, in no event shall you be entitled to besafitder both Section 2(a) and this Section
(b). If you are eligible for severance benefits enbloth Section 2(a) and this Section 2(b), youl sheeive the benefits set forth in this Sec
2(b) and such benefits shall be reduced by anyftepeeviously provided to you under Section 2(a).

(1) Cash Severance BenefiYou will receive the cash severance benefit desdriln Section 2(a)(1) abo
except that:

0] your Severance Period will be [ ] (_3 dhonths and Base Salary payments
commence on the first payroll period following ta&er of (i) the effective date of your Release(iprthe effective date of the Closing; [and

(i) you will additionally be entitled to a lump sum ammb equivalent to the target bonus, if ¢
established for you by the Board for the year iniclwlyour Change in Control Termination occurs, fidgan a lump sum payment within

(10) business days following the later of (i) tliieetive date of your Release, or (i) the effeetiate of the Closing?]
(2 Accelerated Vesting of Stock Awards

() Effective as of the later of the effective dateyotir Release or the effective date of the Closio
the extent not previously vested: (i) the vesting axercisability of all outstanding stock optidagpurchase the Compamsycommon stock th
are held by you on such date shall be acceleratéallj (i) any reacquisition or repurchase righisld by the Company in respect of comi
stock issued pursuant to any other stock awardeplaio you by the Company shall lapse in full, &éfgthe vesting of any other stock awa
granted to you by the Company, and any issuancshafes triggered by the vesting of such stock asyasHall be accelerated in f
Notwithstanding the foregoing, this Section 2(b)$Ball not apply to stock awards issued under &t imeany Qualified Plan. For purposes
determining the number of shares that will vesspant to the foregoing provision with respect tg parformance based vesting award tha
multiple vesting levels depending upon the levepefformance, vesting acceleration shall occur wédpect to the number of shares subje
the award as if the applicable performance critiesid been attained at a 100% level.

(i) In order to give effect to the intent of the foragp provision, notwithstanding anything to
contrary set forth in your stock award agreememtshe applicable equity incentive plan under whatlch stock award was granted
provides that any then unvested portion of yourrdwaeill immediately expire upon your termination sérvice, no unvested portion of y
stock award shall terminate any earlier than thiB)) days following any Involuntary Termination ydur employment that occurs prior t
Closing. Notwithstanding anything to the contraey forth herein, your stock awards shall remainjexttito earlier termination in connect
with a “Corporate Transaction” as provided in thguly Plan or substantially equivalent provisiopplécable to your stock award.

3 Cash Severance Benefit for Chief Executive Officereighteen (18) months. Cash Severance Benefitalloother (non€EO) office
participants (except for VPs) is twelve (12) montBash Severance Benefit for VP participants ig (&) months.
4This bracketed section is applicable for the CHiedcutive Officer and the other officers (except\i®s); delete for VP participants.
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3) Payment of Continued Group Health Plan Benefitsou will receive the payment for continued gr
health plan benefits described in Section 2(a)[@)pve, except that the COBRA Payment Period vellelgual to the Severance Pe
applicable to a Change in Control Termination das$ath in Section 2(b)(1) above.

Section 3. BIN-COMPETITION AND NON-SOLICITATION DURING SEVERANCE PERIOD.

Your eligibility for and receipt of any severance lenefits to which you may become entitled as descel in Section 2 above
expressly contingent upon your compliance with théerms and conditions of the following provisions othis Section 3or theprovisions o
the Employee Proprietary Information and Inventidgeement between you and the Company dated as may be amended fi
time to time (the ‘PIIA ") . Severance benefits under this Agreement shall imately cease in the event of your violation of grevisions ii
this Section 3.

By signing this Agreement, you acknowledge and edhat you have knowledge of the Compangiost proprietary and valua
confidential information and that you have been wailtibe involved in the development, and supengsthe development, of the same;
have unique insight into and knowledge of the skilhlents and capabilities of the Compankey employees. You further acknowledge
agree that the covenants contained in this Segtiare reasonable and necessary to protect théraggt business interests of the Compan
view of, among other things, the short duratiomhef restrictions, the narrow scope of the restnj and the Compargyinterests in protectil
its goodwill, valuable confidential informationatte secrets, and its business relationships witomers throughout its market service ¢
You agree that your background and capabilitiesallibw you to seek and accept work acceptableotowithout violation of the covenants ¢
restrictions contained in this Section 3. You fartlacknowledge and agree that the potential toveaeverance benefits as set forth in
Agreement constitutes sufficient considerationyfour promises set forth in this Section 3.

You covenant and agree that, during the Restrietibd and within the Restricted Territory (as steims are defined below), y
shall not compete against the Company by providiagvices substantially similar to those you prodide the Company (whether as
employee, owner, contractor or in any other cagpdir a business that competes with the Compangffars or conducts Competiti
Business, in any capacity in which you would bastisg) directly in conducting Competitive Business.

You covenant and agree that during the Restricexib®, you shall not, whether for your own accoanfor the account of a thi
party or other person or entity, hire, employ, dbliendeavor to entice away from the Company,tbemvise interfere with the relationshig
the Company with, any employee or contractor whenployed by or under contract with the Companwbo was employed by or unt
contract with the Company during the six month getpreceding your breach or attempted breach sfréstriction.
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For the purposes of the covenants in Section BisfAgreement, the following definitions shall agpl
€) “Restricted Period means the Severance Period applicable to youefgavTermination.

(b) “ Restricted Territory” means the geographic areas and locations wher@dhgany carries on or transact:
business or conducts its business operations,dimguwithout limitation (A) the United States of Asmica, including each state of the Un
States; (B) the European Union, including each trgumhich is a part thereof, and (C) North Carolimeluding each county of North Caroli

(c) “ Competitive Busines$ means working on the discovery, development or ceraialization of drugs or dn
candidates in the field of cytomegalovirus, adengismallpox and other double-stranded DNA viruses

Section 4. EFINITIONS .

(a) “ Equity Plan” means the Company’2002 Equity Incentive Plan, 2012 Equity Incent®ian, 2013 Equil
Incentive Plan or any successor or other equitgritige plan adopted by the Company which goverr gtack awards, as applicable.

(b) “ Qualified Plan” means a plan sponsored by the Company or an Adfitlzat is intended to be qualified un
Section 401(a) of the Internal Revenue Code.

Section 5. BKNOWLEDGEMENTS .
As a condition to participation in the Plan, youdi®sy acknowledge each of the following:

(a) The severance benefits that may be provided toupier this Agreement are subject to all of the teofithe Pla
which is incorporated into and becomes part of Agjseeement, including but not limited to the redos under Section 3 of the Plan.

(b) This Agreement and the Plan supersedes any seecb@nefit plan, policy or practice previously mained b
the Company that may have been applicable to ymluding but not limited to any Participation Agneent previously provided to yc
[Notwithstanding the foregoing, this Agreement dhe Plan do not supersede your individually negetisamended and restated employt
agreement with the Company dated March __, 201d aarit may be amended thereafter from time to.}ifi€his Agreement and the Plan
not supersede, replace or otherwise alter the PIIA.

(c) You may not sell, transfer, or otherwise assigipledge your right to benefits under this Agreernserd the Pla
to either your creditors or to your beneficiarycept to the extent permitted by the Plan Administré such action would not result in adve
tax consequences under Section 409A.

5Bracketed provision to be included only for ChiedEutive Officer.
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To accept the terms of this Agreement and partieipathe Plan, please sign and date this Agreemehe space provided below and retu
to no later than y

Chimerix, Inc.

By:

Title: Chairman of the Board of Directa

[Eligible Officer] Date
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ANNEX |

CHIMERIX , INC. OFFICER SEVERANCE BENEFIT PLAN
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ExHiBIT A
AGREEMENT AND RELEASE

This Agreement and Release (“Release”) is madeeataeted into by and between (hereinafter “Employee”),
and Chimerix, Inc., a Delaware corporation (herggrghe “Company”).

WHEREAS, Employee’s employment with the Companyteasinated;

WHEREAS, Employee is eligible for certain benefiteder a Participation Agreement between Employeetlasm Company dated
(the “Participation Agreement”) under the Chimetig. Officer Severance Benefit Plan (the “SeveeaRtan”); and

WHEREAS,the parties desire to settle fully, finalyyd on a confidential basis all matters betwaemt including but not limited to
the employment and termination of Employee, witheny admission of liability;

NOW, THEREFORE, in consideration of the premises mintual promises contained in this Release, admer ataluable consideration
to which Employee is not otherwise entitled, theeipt and sufficiency of which are hereby acknowksdi it is agreed by the parties as follc

1. Termination of EmploymenEmployee agrees that his employment with the Gomp@nded on
(the “Termination Date”). Employee will be paid aged but unused vacation on the Company’s nextiaegayroll date after the Termination
Date. Except as provided herein, all benefits caasaf the Termination Date.

2. ConsideratiarAs a material inducement to and in consideratoiEmployee entering into this Release, and stiljethe
terms and conditions of this Release, the Severmlareand the Participation Agreement, the Compaymges as follows:

a. The Company shall pay Employeegtioss sum of up to DX, XXX) which
represents the Cash Severance Benefit set foBkétion [2(a)(1)] [2(b)(1)] of the Participation fggment subject to the terms and provision
(including the time and form of and conditions riegd for full payment) of the Participation Agreemv@and the Severance Plan.

b. Provided Employee is eligible fand timely elects, COBRA continuation coverage,Goenpany will pay the full
amount of COBRA premiums as set forth in Sectiqa)3)] [2(b)(3)] of the Participation Agreement o period of up to X total months,
subject to the terms of the Participation Agreenaert the Plan.




C. Employee shall become vestedénstibck options and equity compensation awards stoowmExhibit A, pursuant
to the terms of Section [2(a)(2)] [2(b)(2)] of tRarticipation Agreement.

d. [if CIC, add: Employee will be pdhie gross amount of ($XX) on or before __, in full satisfaction
of Section 2(b)(1)(ii) of the Participation Agreemig

e. Employee acknowledges that heishet eligible for the severance benefits describehis Section 2 in the
absence of his/her execution and non-revocatighisRelease.

3. _Rights Reservedy executing this Release, Employee does notevaiv

a. Claims or rights Employee may haith respect to vested benefits Employee has adconder the Chimerix, Ir
401(k) Profit Sharing Plan & Trust;

b. Claims or rights Employee may hewth respect to the stock options and equity camspdon awards listed on
Exhibit A ;

C. Claims or rights Employee may hewéch arise after the date Employee signs thie&sd, including those under
the Age Discrimination in Employment Act;

d. COBRA rights Employee may haveamahy group health plan pursuant to Code SecB808;
e. Rights Employee may have undeptigisions of this Release; and
f. Claims for indemnification undéetCompany’s bylaws or other corporate governaocements.
4, No Other Entitlement&xcept for the compensation, monies and benefipsessly set forth in Section 2 and the rights

reserved under Section 3, Employee acknowledgési¢hia not entitled to any other compensation, is®ar benefits from the Company,
including but not limited to compensation for vaeator other time off, bonuses, commissions, expeasnbursements, or other forms of
compensation or benefits, repayments of debt®iortursements of expenses.




5. General Release

a. By signing this Release, in coesation for the sums of money and benefits Emplcmymglble to receive under
this Release, Employee, on behalf of himself aschkirs, representatives, administrators, executarsessors and assigns, hereby irrevocab
and unconditionally releases, acquits, and fordisaharges to the fullest extent permitted by fdn@, Company and each of its present and
former divisions, parent companies, subsidiariéfdiades, predecessors, successors and assigtnspgather with all present and former ber
plans or policies, plan administrators, agent®alars, officers, employees, owners, representatinel attorneys of all such entities or person:
and all persons acting by, through, under or ircearwith any of them (collectively referred toths “Released Parties”), from any and all
charges, complaints, claims, liabilities, obligasppromises, agreements, controversies, damagas)sa causes of action, suits, rights,
demands, costs, losses, debts and expenses (g httiorneys fees and costs), of any nature whatsoever, kmownknown, which Employe
now has, has had, or may hereafter claim to hasileabainst each or any of the Released Partiedirgstriom or arising out of any matter, act,
omission, cause or event whatever that has preyiogsurred; except that Employee does not waivelgase rights reserved under Section 3
of this Release or rights or claims that canndildully waived. Employee understands that by gigrthis Release and accepting the sums o
money and benefits described in this Release, Braplts waiving any right to pursue any claim agaamgy of the Released Parties for
payments or benefits of any kind(other than thogeessly reserved in this Release), as well amelédr back pay, severance pay, liquidated
damages, compensatory damages, punitive damagasy other losses or other damages to Employeenpitdyee’s property resulting from
any claimed violation of local, state or federaVlancluding, for example (but not limited to), ittes arising under Title VII of the Civil Rights
Act of 1964, the Age Discrimination in EmploymenttAthe Americans With Disabilities Act, the SarbafOxley Act of 2002, the Retaliatory
Employment Discrimination Act, the Employee Retimrhincome Security Act of 1974, The Family Medicahve Act, the Fair Labor
Standards Act, the North Carolina Wage and Hour thet North Carolina Retaliatory Employment Disdniation Act, the Genetic Informatic
Nondiscrimination Act, the North Carolina Equal Hmpnent Practices Act, the North Carolina Persoits Wisabilities Protection Act, all ¢
amended, and claims under any other federal, stdteal law pertaining to Employee’s employmentloe termination of his employment.

b. This Release does not waive arfate with any rights Employee may have to figharge of discrimination with
a federal or state administrative agency, provithesvever, that Employee acknowledges and agreésehia not entitled to any personal
recovery in any such agency proceeding.

C. Employee acknowledges that thie&ee applies both to known and unknown claimsrtiat exist between
Employee and the Released Parties as of the daigiethis Release. Employee expressly waivesaimdjuishes all rights and benefits wh
Employee may have under any state or federal statutommon law principle that would otherwise tithie effect of this Release to claims
known or suspected prior to the date Employee digigRelease, and does so understanding and atdaging the significance and
consequences of such specific waiver. Employeeaelenges that the benefits provided by the Compander Section 2 of this Release are
discretionary in nature and not required of the @any in the absence of this Release and Employele’ase of claims herein, and constitute
adequate consideration for the release.




d. Employee represents that, asefltite of execution of this Release, he has reat filith any agency or court any
complaint or lawsuit against any of the ReIeasenﬂeFSa(as defined in Section 5 of this Release], tarthe best of his knowledge, has no claim
cause of action or rights of actions against then@any arising out of or in any way connected withémployment with the Company.

e. Employee agrees that he will matksor apply for re-employment with any of the Reked Parties and Employee
waives any right to re-employment or reinstatenvdtti the Company or any other Released Party. Epggl@cknowledges that it is the
general policy of the Company and its subsidiamigsto re-employ individuals with whom it has ee#into separation agreements of this
nature.

6. No Admission of Liability or Wrongihg . This Release will not be used or construed bymergon or entity as an
admission of I|ab|I|ty or finding that Employee’gints were in any way violated by any of the RedebbBarties, and this Release may not be
offered or received in evidence in any action acpeding as an admission of liability or wrongdoimgthe part of the Company or any other
Released Party. Employee understands and agredbdlaonsideration received herein is acceptekitoyas full and complete settlement and
compromise of any and all claims, asserted or @mtesh and the payment of such consideration isnatdmission of liability by the
Company.

7. Confidentiality of Releas&mployee shall keep the terms of this Releasgtlgtconfidential and shall not disclose any
information concerning the terms of this Releasprovide a copy of the same to anyone, except Eygpls immediate family and legal and
financial advisors, who shall be bound to maintam confidence of the terms of this Release. lfiregl by law to produce a copy of this
Release or to make such disclosure, Employee givalithe Company notice prior to such productiodlisclosure.

8. No Knowledge of Wrongdoingxcept as Reported. Employee represents and gesrtiiat he has no knowledge of any
violation of federal or state laws or regulatiomsept those, if any, which he has previously regubih writing to the Company’s Corporate
Counsel.

9. PosTermination Obligations All payments and benefits to Employee under $aci of this Release shall be subject to
Employee’s compliance with the following provisidiaiowing the Termination Date:

a. Assistance in LitigationEmployee shall, upon reasonable notice, furnisi $nformation and assistance to the
Company as may reasonably be required by the Coyripazonnection with any litigation in which it isy may become, a party, and which
arises out of facts and circumstances known to Byag. The Company shall promptly reimburse Empldgedis out-of-pocket expenses
incurred in connection with the fulfillment of hidligations under this Section, provided that sexpenses are incurred by Employee during
his lifetime and reimbursements are made no latar the end of the calendar year following thercdée year in which the expense was
incurred. The expenses eligible for reimbursemanteu this paragraph shall not affect any expenlggible for reimbursement or in-kind
benefits to be provided in any other year. If Engplo provides litigation assistance at the Comparagsiest after , then the
Company shall compensate Employee for the timetspgmoviding assistance at an hourly rate of Dollars ($XXX) per hour,
paid within 30 days following the calendar quartewhich the assistance was provided. Employeglstsiunder this paragraph are not subjec
to liquidation or exchange for any other benefit.




b. Confidential Information Employee remains bound by the obligations ofRhaprietary Information and
Inventions Agreement that he executed with the Gowipn (the “PIIA™). In addition, Employagrees that he will promptly return
and deliver to the Company all documents, datacdiner materials and items in his possession, cysiodontrol, wherever located, that
belong to the Company and/or contain or reflectfidential Information, including, but not limited tany and all keys, credit cards, security
cards, computer software, disks, data, recordghoatks, correspondence, customer or supplier figs, forms, supplies or other document
materials, in any form or format and including, bot limited to, any printed versions or copie®trer recordings of such documents or
materials, that have been provided or furnisheeinployee by the Company or its affiliates, or hheen obtained or developed or used by
Employee during the performance of Employee’s sews/for the Company, or in connection with Emplogeservices or any other activities
the Company. Employee agrees that prior to respgrdi any valid subpoena, court order or otherllpgecess which would require disclosi
of Confidential Information encompassed by thisagaaph, he shall give the Company prior writtenagobf the subpoena, court order or othe
legal process in sufficient time to afford the C@np a reasonable opportunity to challenge the sargnacourt order or other legal process.

C. Noncompetition Employee acknowledges that he remains boundéXtdn-Competition and Non-Solicitation
provisions of Section 3 of the Participation Agresi

d. Failure to Comply. In the event that Employee shall fail to complighwany provision of this Section 9, and such
failure shall continue for ten (10) days followidglivery of notice thereof by the Company to Empleyall rights of Employee and any persor
claiming under or through him to payments and he&nahder parag raphs (a) through (c) of Sectiofithis Release shall thereupon terminate
and no person shall be entitled thereafter to vecany such payments or benefits. In addition ¢oftinegoing:

i. The amount, if any, payable to Eoyele after the Termination Date under Section 3 beaeduced, but
not below zero, by the amount of any remuneratiwrpérsonal services earned by or payable to Ereplby a business that is in competition
with the Company within the Territory.




ii. In the event of a breach or threat:breach by Employee of the provisions of thigtiSe, the Company
shall have and may exercise any and all othersightl remedies available to the Company at lawharwise, including but not limited to
obtaining an injunction from a court of competamtgdiction enjoining and restraining Employee froommitting such violation, and
Employee hereby consents to the issuance of sjafciion.

10. NorDisparagementEmployee agrees not to disparage the Companyding, without limitation, making disparaging
comments about the Company or releasing or catsibg released information for the purpose of éditing the Company. The Company
agrees to instruct its officers and directors nadisparage Employee, including, without limitatiomaking disparaging comments about
Employee or releasing or causing to be releasedrretion for the purpose of discrediting Employee.

11. Section 409A Complianc€o the extent applicable, the parties heretaihtdat the Severance Plan and this Release be
exempt from, or if an exemption is not availablemnply with Section 409A of the Internal Revenue €ofl 1986, as amended and the
regulations and other guidance thereunder andtatsy law of similar effect (collectively “Sectio®4A”).The parties hereby agree that this
Release shall at all times be construed in a matortee exempt from, or if an exemption is not aafali, to comply with, Section 409A. The
parties also agree that in no event shall any payneguired to be made pursuant to this Releagesticansidered deferred compensation
within the meaning of Section 409A and is not otfise exempt from the provision thereof be accedera violation of Section 409A. The
parties further agree that any payment paid in eotion with this Release pursuant to the Partimpadgreement and Severance Planwill be
paid in accordance with the provisions of Sectiaf e Severance Plan.

12. TaxesThe Company does not represent or guaranteanlygtarticular federal or state income, payrolbtbrer tax
treatment will result from this Agreement or thergensation or benefits payable pursuant to thigé&gent. Executive is solely responsible
for the proper tax reporting and timely paymen&ny income tax or interest for which he is liabdesaresult of this Agreement and the
compensation or benefits payable pursuant to thigément.

13. No AttachmentNo right to receive payments under this Agreenséatl be subject to set off, offset, anticipation,
commutation, alienation, sale, assignment, encunterecharge, pledge or hypothecation or to execuéitiachment, levy or similar process or
assignment by operation of law, and any attemptintary or involuntary, to effect any such acti¢rak be null, void and of no effect.




14, ADEA Acknowledgement&Employee acknowledges the following:

a. Employee has been advised by thepaomthat this Release affects important rightd,ianludes a release of a
and all claims arising out of any alleged violatmfrEmployee’s rights related to his employmentwite Company or any of its predecessors,
including, but not limited to, any and all claimmpBloyee may have under the Age Discrimination inpliyment Act of 1967, as amended, 29
U.S.C. 8§ 621, et seq. Because this Release affeptatant rights, Employee has been and is herdiisad in writing to consult with an
attorney prior to executing this Release;

b. Employee is advised that he has tyvene (21) days to consider this Release and Breplmay take as much of
that time as he wishes before signing. If Emplayeeides to accept the benefits offered herein, & Bign this Release and return it to
at Chimerix, Inc.,2505 MeridiarkRay, Suite 340, Durham NC 27713 before the expinadf the twent-one (21) days.
By signing below, Employee acknowledges that heived this Release on nd ;a

C. Employee is advised that, if he sitiris Release, he will have a period of sevenlys from the date of his
acceptance to change his mind and revoke this RelfaEmployee decides to revoke this Releas®, tleeshould deliver written notice to
at Chimerix, Inc. within suc«-day period. None of the terms and conditions daethherein will be enforceable by the
parties hereto until the expiration of this 7-dayipd, and this Release will not become effectintl such 7-day period has passed without
Employee’s revocation of it.

15. Miscellaneoughis Release shall be binding upon and inure td#refit of Employee, his assigns, heirs, executors
administrators, representatives, as well as thégoessors, successors, purchasers and assigesGdripany. Employee may not assign ar
his rights or delegate any of his duties underRetease. Except as preempted by federal lawRgsisase shall be governed by and construec
in accordance with the laws of the State of Noréindina, without reference to its conflict of lawopision. Any number of counterparts of this
Release may be signed and delivered, each of vghialhbe considered an original and all of whidgether, shall constitute one and the same
instrument.

16. Entire Agreementhis Release, with attachments, the PIIA, theiéipation Agreement and the Severance Plan compris
the entire agreement and understanding of thegsantith respect to the subject matter, specifidaltjuding but not limited to any terms and
conditions of employment or the termination of eayphent, and there are no agreements or undersgandiher than those contained herein.
Further, this Release is intended to be a bindomjract among the parties hereto and shall notdifiad, except by writing signed by both
Employee and the Company. The provisions of thie&se shall be deemed severable, and the invatidilmenforceability of any provision
(or part thereof) of this Release shall in no wHga the validity or enforceability of any othergwisions (or remaining part thereof).




EMPLOYEE ACKNOWLEDGES AND AGREES THAT EMPLOYEE HASAREFULLY READ AND FULLY UNDERSTANDS
ALL THE PROVISIONS OF THIS RELEASE. EMPLOYEE ACKNOMEDGES THAT EMPLOYEE HAS NOT RELIED UPON ANY
REPRESENTATION OR STATEMENT, WRITTEN OR ORAL, WHICKs NOT SET FORTH IN THIS DOCUMENT. EMPLOYEE
FURTHER ACKNOWLEDGES THAT EMPLOYEE IS ENTERING INTOHIS RELEASE VOLUNTARILY AND OF EMPLOYEE’S
OWN FREE WILL, WITHOUT ANY COERCION FROM ANY PERSONNCLUDING THE COMPANY OR ANY OF ITS
REPRESENTATIVES. EMPLOYEE ACKNOWLEDGES THAT EMPLOYEFULLY AND COMPLETELY UNDERSTANDS THE
TERMS AND CONDITIONS OF THIS RELEASE AND HAS VOLUMRILY AND KNOWINGLY AGREED TO SUCH TERMS AND
CONDITIONS, INCLUDING ALL RELEASES OF CLAIMS EMPLOEE MAY HAVE AGAINST THE COMPANY OR ANY OF THE
RELEASED PARTIES, IN EXCHANGE FOR VALUABLE CONSIDE&RTION THAT EMPLOYEE IS NOT OTHERWISE ENTITLED TO
RECEIVE.

IN WITNESS WHEREOF, the parties have executedRakease on this the day of , 201
EMPLOYEE:
CHIMERIX, INC.
By:
Name:

Title:




Exhibit 10.16
STATE OF NORTH CAROLINA

COUNTY OF DURHAM SIXTH AMENDMENT TO LEASE

THIS SIXTH AMENDMENT TO LEASE is made and enteread this the 1st day of March, 2014, by and betwB&pharm
Properties, LLC (“Landlord”) and Chimerix, Inc. (Ehant”).

WITNESSETH:

WHEREAS, Landlord and Tenant entered into a Leage@ment dated September 1, 2008 and amended ReBr2009, June 9,
2009, May 17, 2011, February 29, 2012 and againehidner 30, 2012 (collectively, known as the “Leaseider the terms of which
Landlord leases to Tenant certain premises in ar tiee City of Durham, North Carolina, and

WHEREAS, the parties hereto desire to further eeand clarify certain provisions of the Lease idewrto more accurately reflect
the terms of their business arrangement.

NOW, THEREFORE, in consideration of the mutual acosets and conditions contained herein and othed goad valuable
consideration, the receipt of which is hereby agkedged by each of the parties hereto, the pahiesto do agree that the Lease shall b
amended and modified as follows:

1. The Lease expired February 28, 2014, but thalloath and the Tenant have elected to extend thendrthe Lease for the
Premises for a period to commence on March 1, 20texpire June 30, 2014 (*Extension Peric”).

2. During the Extension Period, Tenant's monthlg8&ent shall be $13,752.98 for the Extension Befibe monthly Additional
Rent during this Extension Period shall be $1,832

3. Tenant shall surrender possession of the Premaisalefined in the Lease on or before June 3034,d0laccordance with the
terms of Article 28 of the Lease relating to sud®nof possessiol

4. All other terms and conditions will remain the sal

5. All capitalized terms used herein, but not ottise defined, shall have the meaning ascribed ¢émtlin the Lease. Unless
otherwise amended, modified, or supplemented headlithe other terms, covenants, and conditionthefLease shall remain in
full force and effect

SIGNATURES ON FOLLOWING PAGE




IN WITNESS WHEREOF, the parties hereto have catisisdSixth Amendment to Lease to be executed diseoflate first set forth
above.

LANDLORD : BIOPHARM PROPERTIES, LL(
By:  Granite Investments, LLC, Manag

By: /sl C. Richard Vaughn
Its: Manager

TENANT: CHIMERIX, INC.

By: /s/ Timothy W. Trost
Its: SVP & CFO




Exhibit 10.20

***Text Omitted and Filed Separately with the Secuities and Exchange Commissiol
Confidential Treatment Requested Under 17 C.F.R. Stions 200.80(b)(4) and 240.24B-

1. CONTRACT ID CODE PAGE OF PAGES

AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT 1| 2
> AMENDMENT/MODIFICATION NO. 3. EFFECTIVE DATE 3. REQUISITION/PURCHASE REQ. N 5. PROJECT NO(Tf applicable)
bo1s See Block 16¢ N/A
6. ISSUED BY CODE| ASPR-BARDA 7. ADMINISTERED BY (IF OTHER THAN TEM b CODE| ASPR-BARDAO?
ASPR-BARDA

ASPR-BARDA
200 Independence Ave., SW. 330 Independence Ave, SW, Rm G640
oom 640-G Washington DC 20201

Washington DC 2020 9
3. NAME AND ADDRESS OF CONTRACTOI(No., Street,Ccounty, State and Zip Cc 9A. AMENDMENT OF SOLICITATION NO.
CHIMERIX, INC. 1377270
CHIMERIX. INC. 2505 MERIDIAN P o5 DATED (SEETTEM 1T

2505 MERIDIAN PKWY STE 340
DURHAM NC 277135246

10A. MODIFICATION OF CONTRACT/ORDER NO.
HHS0100201100013

10B. DATED(SEE ITEM 1102/16/2011

CODE: 1377270 [FACILITY CODE :

11. THIS ITEM ONLY APPLIES TO AMENDMENTS OF SOLICI TATIONS
O The above numbered, solicitation is amended a®ghtin item 14. The hour and date specified &maipt of Offersl]  is extendedd is not extendec

Offers must acknowledge receipt of this amendmaot o the hour and date specified in the solt@taor as amended by one of the following methods:

(a) By completing Items 8 and 15, and returning copies of the amendment; (b) By ackndgileg receipt of this amendment on each copy obffex submitted; or (c) By
separate letter or telegram which includes a rafer¢o the solicitation and amendment numbers, BRE OF YOUR ACKNOWLEDGEMENT TO BE RECEIVED AT THE
PLACE DESIGNATED FOR THE RECEIPT OF OFFERS PRIOR TGE HOUR AND DATE SPECIFIED MAY RESULT IN REJECTIMDOF YOUR OFFER. If by virtue of
this amendment you desire to change an offer ajreadmitted, such change may be made by telegrdetter, provided each telegram or letter makesregfce to the solicitation
and this amendment, and is received prior to tlemiog hour and date specified.
12. ACCOUNTING AND APPROPRIATION DAT/(If Required)

N/A.

13. THIS ITEM APPLIES ONLY TO MODIFICATIONS OF CON TRACTS/ORDERS,
IT MODIFIES THE CONTRACT/ORDER NO., AS DESCRIBED IN_ITEM 14
O |A. THIS CHANGE ORDER IS ISSUED PURSUANT TO(Specify Authority) THE CHANGES SET FORTH IN ITEM 14 ARE MADE IN THEONTRACT
ORDER NO. IN ITEM 10A.

O |B. THE ABOVE NUMBERED CONTRACT/ORDER IS MODIFIED TREFLECT THE ADMINISTRATIVE CHANGES &uch as changes in paying office,
appropriation date, etq) SET FORTH IN ITEM 14, PURSUANT TO THE AUTHORITY FOFAR 43,103 (b)

O |C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURBNT TO AUTHORITY OF:

D. OTHER (Specify type of modification and authorjty
Bilateral: Mutual Agreement of the Parties.

E. IMPORTANT: Contractor O is NOT is required to sign this document and re! 1 copies to the issuing offic

14. DESCRIPTION OF AMENDMENT/MODIFICATION (Orgared by UCF section headings, including solicitatontract subject matter where feasil
Tax ID Number:  3-090339%

DUNS Number: 121785997

IA. The purpose of this modification isitcorporate the following change into the contract:

1. Under Article B.4. PROVISIONS APPLICABLTO DIRECT COSTS, b. Travel Costs, 1. Travel,
a. is deleted and replaced with the foihmwy

a. Total expenditures for all domestic &oreign travel (transportation, lodging,

subsistence, and incidental expenses) incurretéotgreformance of this contract shall not exceled***...] during the base segment /CLIN 0001 and.$f*...] during
Option Period Continue...

Except as provided herein, all terms and conditiditie document referenced in Item 9A or 10A, etofore changed, remains unchanged and in fidéfand effect

15A. NAME AND TITLE OF SIGNER 16A. NAME AND TITLE OF CONTRACTING OFFICEF
Michael Rogers Chief Development Offic ETHAN J. MUELLER
15B. CONTRACTOR/OFFEROI 15C. DATE SIGNEC 16B. UNITED STATES OF AMERIC/ 16C. DATE SIGNELC
/s/ Michael Rogers 8/28/13 /s/Ethan J. Mueller 8/28/13
(Signature of person authorized to sign) (Signature of Contracting Office
NSN 754(-01-152-8070 STANDARD FORM 30 (REV. 1C-83)
Previous Edition Unusable Prescribed by GSA FAR (48 CFR) 53.24

***Confidential Treatment Requested




REFERENCE NO. OF DOCUMENT BEING CONTINUE PAGE OF
CONTINUATION SHEET HHS0100201100013C/0015 2

NAME OF OFFEROR OR CONTRACTO

CHIMERIX, INC. 137727C

ITEM NO. SUPPLIER/SERVICES QUANTITY | _UNIT UNIT PRICE AMOUNT
(A) (B) © (D) (E) (@)

contract remain unchanged.

1/CLIN 0002 without the prior written approval dfet Contracting Officer.

B. This is a bilateral, no cost modification. Tle®ge, period of performance and tf
total contract amount remain unchanged and allrdétens and conditions of the

Period of Performance: 02/16/2011 to 05/31/2014

NSN 754(-01-152-8067

OPTIONAL FORM 336 (-86)
Sponsored by GS/
FAR (48 CFR) 53.11




Exhibit 10.21

***Text Omitted and Filed Separately with the Secuities and Exchange Commissiol
Confidential Treatment Requested Under 17 C.F.R. S#ions 200.80(b)(4) and 240.24B-

1. CONTRACT ID CODE PAGE OF PAGE!
AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT 1 | 3
2. AMENDMENT/MODIFICATION NO. 3. EFFECTIVE DATE 4. REQUISITION/PURCHASE REQ. N! 5. PROJECT NO(if applicable)
0016 See Block 16(¢ 0S124601
6. ISSUED BY CODE| ASPR-BARDA 7. ADMINISTERED BY CODE| ASPR-BARDAO02
(IF OTHER THAN ITEM 6)
IASPF-BARDA IASPF-BARDA
200 Independence Ave., S.W. 330 Independence Ave, SW, Rm G640
Room 640-G \Washington DC 20201
[Washington DC 2020
8. NAME AND ADDRESS OF CONTRACTOI(No., Street, County, State, and Zip Cc 9A. AMENDMENT OF SOLICITATION NO.
CHIMERIX, INC. 137727(
CHIMERIX, INC. 2505 MERIDIAN P OB. DATED (SEE ITEM 11
2505 MERIDIAN PKWY STE 340
DURHAM NC 277135246 10A. MODIFICATION OF CONTRACT/ORDER NC
HHS0100201100013
10B. DATED(SEE ITEM 11p2/16/2011
CODE: 137727 |FACILITY CODE:

11. THISITEM ONLY APPLIES TO AMENDMENTS OF SOLICI TATIONS
O The above numbered, solicitation is amended a®rhtin item 14. The hour and date specified &waipt of OffersT]  is extended] is not extended.

Offers must acknowledge receipt of this amendmeot o the hour and date specified in the soli@taor as amended by one of the following methods:

(a) By completing Items 8 and 15, and returning  copies of the amendment; (b) By acknowledgeceipt of this amendment on each copy of ther stibmitted; or (c) By
separate letter or telegram which includes a raferé¢o the solicitation and amendment numbers, BRE OF YOUR ACKNOWLEDGEMENT TO BE RECEIVED AT THE
PLACE DESIGNATED FOR THE RECEIPT OF OFFERS PRIOR TGE HOUR AND DATE SPECIFIED MAY RESULT IN REJECTIKDOF YOUR OFFER. If by virtue of
this amendment you desire to change an offer ajreadmitted, such change may be made by telegrdetter, provided each telegram or letter makesregfce to the solicitation
and this amendment, and is received prior to tlemimg hour and date specified.
12. ACCOUNTING AND APPROPRIATION DATA(If Required)
See Schedule Net Increase: $306,831.0!

13. THIS ITEM APPLIES ONLY TO MODIFICATIONS OF CON TRACTS/ORDERS,

IT MODIFIES THE CONTRACT/ORDER NO., AS DESCRIBED IN ITEM 14

O A. THIS CHANGE ORDER IS ISSUED PURSUANT TO(Specify Authority) THE CHANGES SET FORTH IN ITEM 14 ARE MADE IN THEONTRACT
ORDER NO. IN ITEM 10A.

O B. THE ABOVE NUMBERED CONTRACT/ORDER IS MODIFIED TREFLECT THE ADMINISTRATIVE CHANGES 6uch as changes in paying office,
appropriation date, etq) SET FORTH IN ITEM 14, PURSUANT TO THE AUTHORITY FOFAR 43,103 (b)

O C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURBNT TO AUTHORITY OF:

D. OTHER (Specify type of modification and authoi)
Bilateral: Mutual Agreement of the Parties.

E. IMPORTANT: Contractol [0 isNOT is required to sign this document and return 1 copies to the issuing offi

14. DESCRIPTION OF AMENDMENT/MODIFICATION (Orgared by UCF section headings, including solicitatontract subject matter where feasil

[Tax ID Number: 33-0903395

DUNS Number: 121785997

A. The purpose of this modification is talddnding in the amount of $306,831.00 for the psgof funding a cost growth due to the need teaegpeveral non-clinical
rabbit studies under Option 1/CLIN 0002 ONLY un@emtract Number HHSP100201100013C.

1. The addition of this cost growth to @pt1/CLIN 0002 under Contract Number HHSO10020DIBT results in Contract Line Iltem Number (CLINY@Deing change:
as follows:

Total Estimated Cost: From $[...***...] By $306,831.00 $[...***...].

Continued ...

Except as provided herein, all terms and conditaiitee document referenced in ltem 9A or 10A, atofore changed, remains unchanged and in fidéfand effect

15A. NAME AND TITLE OF SIGNER 16A. NAME AND TITLE OF CONTRACTING OFFICEF
Michael Rogers, Chief Development Offic ETHAN J. MUELLER
15B. CONTRACTOR/OFFEROI 15C. DATE SIGNELC 16B. UNITED STATES OF AMERIC/ 16C. DATE SIGNELC
Isl Mi_chael Roger ' ' 12/9/13 [ s/Ethan J. Muelle _ _ 12/10/13
(Signature of person authorized to si (Signature of Contracting Office
NSN 754(-01-152-8070 STANDARD FORM 30 (REV. 1(-83)
Previous Edition Unusable Prescribed by GSA FAR (48 CFR) 53.2.

***Confidential Treatment Requested




REFERENCE NO. OF DOCUMENT BEING CONTINUE PAGE OF
CONTINUATION SHEET HHS0100201100013C/0016 2 | 3
NAME OF OFFEROR OR CONTRACTO
CHIMERIX, INC. 137727C
ITEM NO. SUPPLIER/SERVICES QUANTITY | UNIT UNIT PRICE AMOUNT
(A) (B) © (D) (E) (@)

No change to the Total Fixed Fee Amount of $[...***...]

Total Estimated Cost Plus Fixed Fee: From $5,0@0@By $306,831.00 To
$5,306,831.00.

2. This modification and the addition of thisstgrowth of $306,831.01 to
Option 1/CLIN 0002 also results in an increasénmtbtal amount of the contract
from $35,955,542.00 by $306,831.00 to $36,262,3¥aDwell as the following:

Total Estimated Cost of the Contract: From $[...***.By $306,831.00 To $...

k),

No change to the Total Fixed Fee Amount of $[...***...]

Total Estimated Cost Plus Fixed Fee of the Contfacim $35,955,542.00 By
$306,831.00 To $36,262,373.00.

3. This modification hereby results in an inee@ the total amount of the
contract from $35,955,542.00 by $306,831.00 to 235,373.00.

4. Block 15G of the SF 26, the amount of $35,958.00 shall be changed to
$36,262,373.00. Also in Block 14 of the SF 26, ftillowing CAN Number is
added as follows:

Appropriation Year: 2014; Object Class: 25106; C2982003 $306,831.00

5. The period of performance for Option 1/CLIBUQ of Contract Number
HHS0100201100013C remains unchanged at 1 JunetB@igyh 1 May 2014.
The Statement of Work also remains unchanged. itaiteral modification does
not authorize the performance of any other unegedcOption segments under tf
contract.

6. Total expenses for all domestic and forefgnliTel (transportation, lodging,
subsistence, and incidental expenses) incurretteéntgperformance of this contrg
shall not exceed $[...***...] during the base segmeht’C0001 and $[...***...]
during Option Period 1/CLIN 0002 without the prieritten approval of the
Contracting Officer.

B. This is a bilateral modification. The scoperiod of performance and all oth
terms and conditions contract number HHSO10020118@@emain unchanged.

Delivery: 05/31/2014

Delivery Location Code: HHS HHS
200 Independence Avenue, SW
Washington DC 20201 US

FOB: Destination

e

Continued ..

NSN 754(-01-152-8067

OPTIONAL FORM 336 (-86)
Sponsored by GSA
FAR (48 CFR) 53.11

***Confidential Treatment Requested




Non-Clinical development PK and efficacy studied atability studies.
Reports and Other Data Deliverables.

Amount: $5,000,000.00

Accounting Info:
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Amount: $306,831.00

Accounting Info:
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Change Item 2 to read as follows(amount showndtiiigated amount):
306,831.00
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Exhibit 10.24
FIRST LOAN MODIFICATION AGREEMENT

This First Loan Modification Agreement (thidban Modification Agreement”) is entered into as of December 18, 2013 (tirérst
Loan Modification Closing Date "), by and amongMIDCAP FINANCIAL SBIC, LP , a Delaware limited partnership fMidCap "), as
administrative agent (theAgent "), (b) the Lenders party hereto, including, withdimitation, MidCap andSILICON VALLEY BANK , &
California Corporation (‘'SVB "), each a “Lender ”, and collectively the ‘Lenders”, and (c)CHIMERIX, INC. , a Delaware corporation (*
Borrower ).

1. DESCRIPTION OF EXISTING INDEBTEDNESSN® OBLIGATIONS . Borrower is indebted to the Lenders pursuant toaa
arrangement dated as of January 27, 2012, eviddnceaimong other documents, a certain Loan andriBe@greement dated as of Janu
27, 2012, among Borrower, Agent and the Lenders (thoan Agreement”). Capitalized terms used but not otherwise definegiheshal
have the meanings ascribed to such terms in the Agaeement.

2. DESCRIPTION OF COLLATERAL Repayment of the Obligations is secured by thka@oal as described in the Loan Agreenr
Hereinafter, the Loan Agreement, together withottler documents evidencing or securing the Obbgatshall be referred to as th&Xisting
Loan Documents”.

3. DESCRIPTION OF CHANGE IN TERMS
A. Modifications to Loan Agreement
1. The Loan Agreement shall be amended by deletindpllmving text appearing as Section 6.6(a) the
“(a) Maintain its, its Subsidiaries’, aitd Parents operating, depository and securities accounts 8B ant

SVB's Affiliates, which accounts shall representeatst ninety percent (90.0%) of the dollar valfi@orrower’s ant
such Subsidiaries’ and Parent’s accounts at ahfifal institutions.”

and inserting in lieu thereof the following:

“(a) Maintain its, its Subsidiaries’, aitd Parent$ operating, depository and securities accounts $AB an
SVB'’s Affiliates, which accounts shall representesst fifty percent (50.0%) of the dollar valueBxrrower’s anc
such Subsidiaries’ and Parent’s accounts at ahfiral institutions.”

2. The Loan Agreement shall be amended by deletingollmving text appearing as Section 8.2(a) the

“(a) Borrower fails or neglects to perforamy obligation in Sections 6.1(a) (with respectBorrower’s
maintenance of legal existence set forth in fiesitance only), 6.2, 6.4, 6.5, 6.6, or 6.9, or edaany covenant
Section 7; or”

and inserting in lieu thereof the following:

“(a) Borrower fails or neglects to performy abligation in (x) Section 6.6(a) with respectth® percentag
required to be maintained with SVB and S¥BAffiliates, and such failure is not cured withthree (3) Busine:
Days after Borrower’'s knowledge thereof, or (y) afySections 6.1(a) (with respect to Borroveemaintenance
legal existence set forth in first sentence ory2, 6.4, 6.5, 6.6 (other than as set forth in s#afx) above), or 6.9,
violates any covenant in Section 7; or”




4, FEES & EXPENSESBorrower shall reimburse Agent and the Lendersalblegal fees and out-of pockekpenses incurred
connection with this Loan Modification Agreement.

5. RATIFICATION OF LOAN DOCUMENTS Borrower hereby ratifies, confirms, and reaffiradsterms and conditions of all secu
or other collateral granted to Agent, for the rédienefit of the Lenders, and confirms that theebtedness secured thereby includes, wi
limitation, the Obligations.

6. PERFECTION CERTIFICATEBorrower hereby agrees to deliver, within thifdp) days following the date hereof, an updatehg
terms and disclosures contained in Borrower’s Réde Certificate dated as of December 22, 2011.

7. NO DEFENSES OF BORROWERBorrower hereby acknowledges and agrees thatoBeir has no offsets, defenses, claim:
counterclaims against Agent and/or the Lenders vagipect to the Obligations, or otherwise, and ithBbrrower now has, or ever did ha
any offsets, defenses, claims, or counterclaimgagagent and/or the Lenders, whether known omamkn, at law or in equity, all of them i
hereby expressly WAIVED and Borrower hereby RELEASEgent and/or the Lenders from any liability therder.

8. REPRESENTATIONS AND WARRANTIESTo induce Agent and the Lenders to enter ints thoan Modification Agreemel
Borrower does hereby warrant, represent and covdoahgent and the Lenders that, after giving eftecthis Loan Modification Agreeme
(i) each representation or warranty of Borrower feeth in the Loan Agreement is hereby restated madfirmed as true and correct in
material respects on and as of the date of this IMadification Agreement as if such representatonwarranty were made on and as ol
date of this Loan Modification Agreement (excepthe extent that any such representation or warrexpressly relates to a prior specific «
or period), (ii) no Default or Event of Default hascurred and is continuing as of the date heradf(é@) Borrower has the power and is d
authorized to enter into, deliver and perform thimn Modification Agreement and this Loan Modificet Agreement is the legal, valid ¢
binding obligation of Borrower enforceable agaiBstrower in accordance with its terms.

9. CONTINUING VALIDITY . Except as expressly modified pursuant to thisnLbodification Agreement, the terms of the Exis
Loan Documents remain unchanged and in full formk effect. The Lendersigreement to modifications to the existing Obligasi pursuant
this Loan Modification Agreement in no way shallighte Agent or the Lenders to make any future rications to the Obligations. Nothi
in this Loan Modification Agreement shall constitt satisfaction of the Obligations. It is the imiten of Agent, the Lenders and Borrowe
retain as liable parties all makers of Existing hd@ocuments, unless the party is expressly relelagéde Lenders in writing. No maker will
released by virtue of this Loan Modification Agresmh

10. CONDITION PRECEDENT TO EFFECTIVENESE OHIS LOAN MODIFICATION AGREEMENT. This Loan Modificatio
Agreement shall become effective as of the datrmed to above upon the satisfaction of the foltapéonditions precedent:

A. Agent shall have received, in form and substantisfaatory to Agent and the Lenders, one or moreberparts of this Lozt
Modification Agreement, duly executed and delivelbgcdBorrower, Agent and the Lende

B. Agent shall have received, in form and substantsfaetory to Agent and the Lenders, a Control Agnent with respect
the securities account to be established by Bomrawe)BS Financial Services In

C. Borrower shall have executed and delivered to Agedtthe Lenders such additional documents, ingnisn and agreeme
as Agent may reasonably requt

11. COUNTERPARTSThis Loan Modification Agreement may be executedultiple counterparts, each of which shall berded t
be an original and all of which when taken toge#tall constitute one and the same instrument.

-2.




12. GOVERNING LAW. THIS LOAN MODIFICATION AGREEMENT SHALL BE GOVERNB BY, AND CONSTRUED IM
ACCORDANCE WITH, THE INTERNAL LAWS OF THE COMMONWEARTH OF MASSACHUSETTS APPLICABLE TO CONTRACT
MADE AND PERFORMED IN SUCH STATE WITHOUT REGARD TOHE PRINCIPLES THEREOF REGARDING CONFLICTS
LAWS.

13. ENTIRE AGREEMENT The Existing Loan Documents as and when amendedigh this Loan Modification Agreement emb
the entire agreement between the parties heredtinglto the subject matter thereof and supersédeiar agreements, representations
understandings, if any, relating to the subjecttenahereof.

[Remainder of Page Intentionally Left Blank —
Signature Page(s) to Follow.]
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IN WITNESS WHEREOF, the parties hereto have catisisdLoan Modification Agreement to be executedfithe date first writte
above.

BORROWER :
CHIMERIX, INC.

By: /s/ Timothy W. Trost
Name: Timothy W. Tros
Title: SVP & CFO
AGENT :

MIDCAP FINANCIAL SBIC, LP
By: MIDCAP FINANCIAL SBIC GP, LLC, its General Part ner

By: /s/ Luis Viera
Name: Luis Viere

Title: Managing Director
LENDERS:

MIDCAP FINANCIAL SBIC, LP
By: MIDCAP FINANCIAL SBIC GP, LLC, its General Part ner

By: /s/ Luis Viera

Name: Luis Viere

Title: Managing Director

SILICON VALLEY BANK, as a Lender
By: /s/ Chris J. Stoecker

Name: Chris J. Stoeck

Title: Director

[Signature Page — First Loan Modification Agreemeffierm Loan]




Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statement (Form83No. 187860) pertaining to the 2002 Equity IncentPlan
the 2012 Equity Incentive Plan, the 2013 Equityelmose Plan and the 2013 Employee Stock Purchased®lour report dated March 7, 2

with respect to the financial statements of Chimelc. included in this Annual Report (Form KQ-of Chimerix, Inc. for the year end
December 31, 2013.

/S/ Ernst & Young LLF

Raleigh, North Carolin
March 7, 201«




Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O SECTION 302 OF THE SARBANESOXLEY ACT OF 2002
I, Kenneth I. Moch, certify that:
1. I have reviewed this Annual Report on Form 16Kthe fiscal year ended December 31, 2013 of @hiknInc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))5¢r the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the metiin which this report is being prepared;

b) Evaluated the effectiveness of the registragisslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation; and

c) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant’s other certifying officer(s) anltlve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invadwaanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

/s/ Kenneth |. Moch
Kenneth |. Moch
President, Chief Executive Officer and Direc

Date: March 7, 2014




Exhibit 31.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER PURSUA NT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF
2002

I, Timothy W. Trost, certify that:
1. I have reviewed this Annual Report on Form 16Kthe fiscal year ended December 31, 2013 of @hikninc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmnéttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoitgs designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the etiin which this report is being prepared;

b) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

c) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant’s other certifying officer(s) anltlve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrant’s internal
control over financial reporting.

/s/ Timothy W. Tros

Timothy W. Trost

Senior Vice President, Chief Financial Officer and
Corporate Secretal

Date: March 7, 2014




Exhibit 32.1

CERTIFICATION
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002
(Subsections (a) and (b) of Section 1350, ChapteB 6f Title 18, United States Code)

In connection with the Annual Report on Form 10fChimerix, Inc. (the “Company”) for the period etiDecember 31, 2013, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Kenneth I. Moch,Rrincipal Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sasb@nley Act of 2002, that to my
knowledge:

1. the Report fully complies with the requiremesit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. the information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

Date: March 7, 201 /s/ Kenneth |. Mocl
Kenneth |. Moct
President, Chief Executive Officer and Direc

The foregoing certification is being furnished $pl® accompany the Report pursuant to 18 U.S.€35D, and is not being filed for
purposes of Section 18 of the Securities Exchargeof\1934, as amended, and is not to be incorpdray reference into any filing of the
Company, whether made before or after the dateohergardless of any general incorporation languaguch filing. A signed original of th
written statement required by Section 906 has Ipeevided to the Company and will be retained by@eenpany and furnished to the
Securities and Exchange Commission or its stafhupquest.




Exhibit 32.2

CERTIFICATION
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002
(Subsections (a) and (b) of Section 1350, ChapteB 6f Title 18, United States Code)

In connection with the Annual Report on Form 10fChimerix, Inc. (the “Company”) for the period etiDecember 31, 2013, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Timothy W. Trost,Rncipal Financial Officer of the

Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sasb@nley Act of 2002, that to my
knowledge:

1. the Report fully complies with the requiremesit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. the information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

Date: March 7, 201 /s/ Timothy W. Tros
Timothy W. Trost
Senior Vice President, Chief Financial Officer and
Corporate Secretal

The foregoing certification is being furnished $pl® accompany the Report pursuant to 18 U.S.€35D, and is not being filed for
purposes of Section 18 of the Securities Exchargeof\1934, as amended, and is not to be incorpdray reference into any filing of the
Company, whether made before or after the dateohergardless of any general incorporation languaguch filing. A signed original of th
written statement required by Section 906 has peevided to the Company and will be retained byGleenpany and furnished to the
Securities and Exchange Commission or its stafhupquest.




