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In this report, “Chimerix,” “we,” “us” and “our” refer to Chimerix, Inc.
 
Item 8.01 Other Events.
 

We are filing certain information for the purpose of updating aspects of the description of our business contained in our other filings with the
Securities and Exchange Commission. A copy of this additional disclosure is attached as Exhibit 99.1 to this Form 8-K and is incorporated herein by
reference.
 

On July 2, 2014, we entered into the Fifth Amendment to Office Lease (the “Lease Amendment”) to that certain Office Lease, dated September 1,
2007, with AREP Meridian I LLC, which amendment provides for approximately 6,800 square feet of additional rentable office space at our corporate
headquarters in Durham, North Carolina. The lease of our office space, as amended by the Lease Amendment, is currently set to expire in February 2018. The
foregoing summary of the Lease Amendment does not purport to be complete and is qualified in its entirety by reference to the Lease Amendment, which is
attached as Exhibit 99.2 to this Form 8-K and is incorporated herein by reference.
 

On October 29, 2014, we entered into an amendment (the “Rights Amendment”) to that certain Amended and Restated Investor Rights Agreement,
dated February 7, 2011, with the persons and entities listed on Schedule A attached thereto (the “Rights Agreement”). The Rights Amendment modifies the
circumstances upon which registration rights terminate with respect to holders thereof and modifies the parties that are required to consent to amendments and
waivers under the Rights Agreement. The foregoing summary of the Rights Amendment does not purport to be complete and is qualified in its entirety by
reference to the Rights Amendment, which is attached as Exhibit 99.3 to this Form 8-K and is incorporated herein by reference.
 
Forward-Looking Statements
 

Statements contained in, or incorporated by reference into, this Current Report on Form 8-K regarding matters that are not historical facts are
"forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. Because such statements are subject to risks and
uncertainties, actual results may differ materially from those expressed or implied by such forward-looking statements. Risks are described more fully
in our filings with the Securities and Exchange Commission, including without limitation our most recent Quarterly Report on Form 10-Q and other
documents subsequently filed with or furnished to the Securities and Exchange Commission. All forward-looking statements contained in this Current Report
on Form 8-K speak only as of the date on which they were made. We undertake no obligation to update such statements to reflect events that occur or
circumstances that exist after the date on which they were made.

 

 



 

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 

   
Exhibit No.  Description

99.1  Additional disclosure.
   

99.2  Fifth Amendment to Office Lease dated July 2, 2014 by and between the Registrant and AREP Meridian I LLC.
   

99.3
 

Amendment to Amended and Restated Investor Rights Agreement dated October 29, 2014 by and among the Registrant and certain of its
stockholders.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

  Chimerix, Inc.
   
Dated: October 29, 2014   
  By:  /s/ Timothy W. Trost  
   Timothy W. Trost
   Senior Vice President, Chief Financial Officer and Corporate Secretary
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Exhibit 99.1

 
Recent Developments
 
Brincidofovir Potential Survival Benefit in Adenovirus Infection
 
On October 11, 2014 , we presented preliminary survival analysis data, based on 48 evaluable patients from the ongoing AdVise Trial for brincidofovir. This
data showed a mortality rate of 35 percent compared with the historic rates of up to 80 percent mortality in the first month after diagnosis. A majority of
subjects also had suppression or clearance of adenovirus from the blood. There is currently no approved treatment for adenovirus, an infection that can
progress rapidly in patients with a weakened immune system due to disease or medications. 
 
AdVise was initiated in March 2014, based on potency observed in vitro and on clinical data from a Phase 2 trial and a large expanded access trial which
showed the potential for improved clinical outcomes. As of September 19, 2014, 48 subjects had enrolled in AdVise, with 35 percent mortality observed to
date (17 of 48) with a median duration of observation of 57 days for living patients.
 
The trial is enrolling pediatric and adult patients with adenovirus infection who receive brincidofovir twice weekly for twelve weeks. Baseline information
and at least two months of follow up are available for 26 subjects. Of those 26 patients, 23 had measurable viral loads at study entry, and three patients had no
virus detectable in the blood but had diagnosed adenovirus infection. Fourteen of the 23 patients with viremia at study entry achieved undetectable viral loads
during treatment. Twelve of the 26 patients died.
 
Over half of the subjects were hematopoeitic cell transplant (HCT) recipients with disseminated disease, but solid organ transplant recipients and patients
undergoing chemotherapy were also enrolled. Over one-third of the subjects (12 of 26) had a second active infection with another DNA virus in addition to
adenovirus, including BK virus (27 percent), cytomegalovirus (19 percent) and Epstein Barr virus (8 percent).
 
The safety and tolerability profile of brincidofovir in these initial subjects was similar to other studies of brincidofovir in immunocompromised patients with
complicated medical issues, with only three subjects discontinuing due to adverse events. Of the six subjects who enrolled in the study with adenovirus-
related diarrhea, three reported improvement of symptoms and three remained stable.
 
Selection of CMX16669 as Clinical Candidate

 
On October 15, 2014, we announced the selection of a novel clinical candidate, CMX16669, for BK virus and cytomegalovirus (CMV). This new product
candidate has demonstrated potent in vitro activity against CMV and BK virus, with a promising safety profile in vitro and in pilot toxicity studies in animals.
The modified lipid tail may enable very low oral doses, based on initial animal studies. We plan to initiate clinical trials in 2015.

 
Brincidofovir for Ebola Virus Disease

 
On September 3, 2014, we announced positive results from in vitro testing at the Viral Special Pathogens Branch of the U.S. Centers for Disease Control and
Prevention (CDC) and the U.S. National Institutes of Health (NIH). These tests showed potent activity of brincidofovir against the Ebola Virus Disease.
Additional assessments of brincidofovir in animal model studies are being conducted through the CDC and NIH.
 
To date, patients in the United States have been treated with brincidofovir for Ebola Virus Disease at the request of treating physicians. Emergency
Investigational New Drug Applications (EINDs) have been approved by the U.S. Food and Drug Administration (FDA) for the use of brincidofovir in
patients with confirmed Ebola Virus Disease. Such patients are extremely ill, and the use of brincidofovir to treat such patients pursuant to an EIND is not
subject to the same clinical trial protocols as trials conducted pursuant to an Investigational New Drug Application (IND).  As a result, it is likely that we will
observe severe adverse outcomes in such patients, including patient death.  Conversely, any positive outcomes that we observe in individual patients may not
be indicative of the efficacy of brincidofovir against the Ebola Virus Disease as any such results may not be clinically significant. We do not comment on the
status of individual patients, nor confirm any details regarding their care.
 

 



 

 
We have previously announced that we have been working closely with the FDA to develop a Phase 2 clinical trial protocol to assess the safety, tolerability,
and efficacy of brincidofovir in patients who are confirmed to have Ebola Virus Disease. An IND application for brincidofovir for Ebola Virus Disease has
been authorized by the FDA. The FDA has authorized a Phase 2 protocol for brincidofovir for Ebola Virus Disease to begin immediately. Brincidofovir
tablets are available for immediate use in clinical trials.

 
2015 Research and Development Expenses
 
We plan to increase our research and development expenses for the foreseeable future as we expand the development of brincidofovir and our brincidofovir
commercial manufacturing.  In particular, we expect our research and development expenses for 2015 to increase substantially relative to current levels.
 
Special Note Regarding Forward-Looking Statements
 
This Exhibit contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. These statements relate to future events and involve known and unknown risks, uncertainties and other factors
which may cause our actual results, performance or achievements to be materially different from any future results, performances or achievements expressed
or implied by the forward-looking statements. In some cases, you can identify forward-looking statements by terms such as “may”, “will”, “should”, “could”,
“would”, “expects”, “plans”, “anticipates”, “believes”, “estimates”, “projects”, “predicts”, “potential” and similar expressions intended to identify forward-
looking statements. These statements reflect our current views with respect to future events and are based on assumptions and subject to risks and
uncertainties. Given these uncertainties, you should not place undue reliance on these forward-looking statements. Also, these forward-looking statements
represent our estimates and assumptions only as of the date of the document containing the applicable statement.
 

 



 
Exhibit 99.2

 
FIFTH AMENDMENT TO OFFICE LEASE

 
THIS FIFTH AMENDMENT TO OFFICE LEASE (this “Fifth Amendment”) is made as of this 2nd day of July, 2014 (the “Effective Date”), by

and between AREP MERIDIAN I LLC, a Delaware limited liability company (“Landlord”), and CHIMERIX, INC., a Delaware corporation (“Tenant”).
 

W I T N E S S E T H:
 

WHEREAS, pursuant to that certain Office Lease dated September 1, 2007 (the “Original Lease”), ACP 2505 Meridian LLC (“Original Landlord”)
leased to Tenant, and Tenant leased from Original Landlord, approximately 6,849 rentable square feet of office space (the “Original Premises”) known as
Suite 340 on the third (3rd) floor of the building located at 2505 Meridian Parkway, Durham, North Carolina 27713 (the “Building”);

 
WHEREAS, pursuant to that certain First Amendment to Office Lease dated December 19, 2008 (the “First Amendment”), Original Landlord and

Tenant amended the Original Lease to provide for the demise to Tenant of the Additional Premises (as more particularly described in the First Amendment),
upon the terms and conditions set forth in the First Amendment;

 
WHEREAS, pursuant to that certain Second Amendment to Office Lease dated January 21, 2011 (the “Second Amendment”), Original Landlord

and Tenant amended the Original Lease, as amended, to provide for the extension of the Term until February 29, 2012;
 
WHEREAS, Landlord has succeeded to the interest of Original Landlord under the Original Lease, as amended;
 
WHEREAS, pursuant to that certain Third Amendment to Office Lease dated March 1, 2012 (the “Third Amendment”), Landlord and Tenant

amended the Original Lease, as amended, to provide for the extension of the Term until February 28, 2013;
 
WHEREAS, pursuant to that certain Fourth Amendment to Office Lease dated February 13, 2013 (the “Fourth Amendment”), Landlord and Tenant

amended the Original Lease, as amended, to provide for the extension of the Term until February 28, 2018; and
 
WHEREAS, Landlord and Tenant desire to amend the Original Lease, as amended, to provide for the demise to Tenant of the Second Additional

Premises (hereinafter defined), all upon the terms and conditions set forth in this Fifth Amendment.
 
NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration and of the mutual agreements hereinafter set

forth, it is hereby mutually agreed as follows:
 
1. Incorporation of Recitals. The foregoing recitals are hereby incorporated in this Fifth Amendment and are made a part hereof by this reference.
 
2. Definitions. All capitalized terms not defined in this Fifth Amendment shall have the meanings ascribed thereto in the Original Lease, as

amended. As used herein and in the Original Lease, as amended (i) the term “Lease” shall mean the Original Lease, as amended by the First Amendment, the
Second Amendment, the Third Amendment, the Fourth Amendment and this Fifth Amendment and (ii) the term “Premises” shall mean (a) for the period
commencing on the Effective Date of this Fifth Amendment until the date immediately preceding the Second Additional Premises Commencement Date
(hereinafter defined), the Original Premises together with the Additional Premises and (b) from and after the Second Additional Premises Commencement
Date, the Original Premises together with the Additional Premises and the Second Additional Premises.

 

 



 

 
3. Second Additional Premises; Second Additional Premises Commencement Date. Subject to the terms and conditions set forth herein,

Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, for a term beginning on the Second Additional Premises Commencement Date
and ending on February 28, 2018 (i.e. the “Expiration Date” under the Original Lease, as amended), unless extended or earlier terminated in accordance with
the terms of the Lease, approximately 6,836 rentable square feet of office space currently known as Suite 100 comprising a portion of the first (1st) floor of
the Building (the “Second Additional Premises,” as shown on the attached Exhibit A). From and after the Second Additional Premises Commencement Date,
the aggregate number of rentable square feet demised to Tenant under the Lease (consisting of the Original Premises, the Additional Premises and the Second
Additional Premises) is 17,892. As used herein, the term “Second Additional Premises Commencement Date” means the date that is the earlier to occur of (i)
the date on which Landlord substantially completes (hereinafter defined) the Tenant Improvements described in the Work Agreement attached hereto as
Exhibit B (the “Work Agreement”), or, if there occurs any Tenant Delay (as such term is defined in the Work Agreement), the date on which Landlord would
have substantially completed the Tenant Improvements but for such Tenant Delay and (ii) the date on which Tenant, or anyone claiming by, through or under
Tenant, first commences use or occupancy of any portion of the Second Additional Premises for the conduct of its business. The Tenant Improvements shall
be deemed “substantially complete” on the date that (a) all items of the Tenant Improvements, excluding Long Lead Items (as defined in the Work
Agreement), have been completed, subject only to punch list items of work which do not substantially interfere with Tenant’s use of the Second Additional
Premises for general office use and (b) Landlord has obtained and delivered to Tenant final inspection from City of Durham inspectors with respect to all
open permits relating to the Tenant Improvements which permit Tenant to occupy the Second Additional Premises. Landlord shall use commercially
reasonable efforts to obtain a certificate of occupancy for the Second Additional Premises within thirty (30) days after the date on which Landlord
substantially completes the Tenant Improvements. Reference is made to the form of Declaration of Second Additional Premises Commencement Date (the
“Second Additional Premises Declaration”) attached hereto as Exhibit C. After the Second Additional Premises Commencement Date, Landlord shall
complete the Second Additional Premises Declaration and deliver the completed Second Additional Premises Declaration to Tenant. Within five (5) business
days after Tenant receives the completed Second Additional Premises Declaration from Landlord, Tenant shall execute and return the Second Additional
Premises Declaration to Landlord to confirm the Second Additional Premises Commencement Date. Failure to execute the Second Additional Premises
Declaration shall not delay or otherwise affect the occurrence of the Second Additional Premises Commencement Date.

 
4. Improvements to the Second Additional Premises. Landlord shall construct in the Second Additional Premises, at Landlord’s sole cost and

expense (except as otherwise set forth herein and in the Work Agreement), the Tenant Improvements described in the Work Agreement in accordance with the
terms of the Work Agreement. In the event that Landlord and Tenant have not finally agreed upon the scope and details of the Tenant Improvements as of the
Effective Date of this Fifth Amendment, the submission of plans and specifications detailing such work shall be subject to Landlord’s or Tenant’s written
approval in accordance with the terms of the Work Agreement. Landlord shall not be liable for any delay in the completion of the Tenant Improvements or
any delay in the delivery of the Second Additional Premises to Tenant. Notwithstanding the foregoing, if the Second Additional Premises Commencement
Date has not occurred on or before December 1, 2014 (the “Delay Abatement Date”), then, the Base Rent payable with respect to the Second Additional
Premises only shall be abated for a period commencing on the Second Additional Premises Commencement Date and continuing for a number of consecutive
days equal to the number of days after the Delay Abatement Date that the Second Additional Premises Commencement Date failed to occur. The Delay
Abatement Date shall be extended by one (1) day for each day that the Second Additional Premises Commencement Date is delayed as the result of any
Tenant Delay or event of force majeure.
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5. Base Rent. From and after the Effective Date of this Fifth Amendment until the date immediately preceding the Second Additional Premises

Commencement Date, Tenant shall continue to pay Landlord Base Rent for the Original Premises and Additional Premises pursuant to the terms and
conditions of the Original Lease, as amended. From and after the Second Additional Premises Commencement Date, and thereafter on the first day of each
and every calendar month during the Term, Tenant shall pay Landlord Base Rent for the entire Premises (i.e. the Original Premises together with the
Additional Premises and the Second Additional Premises) in the following amounts, in equal monthly installments, in advance, and, accordingly, as of the
Second Additional Premises Commencement Date, the Base Rent chart set forth in Paragraph 5 of the Fourth Amendment (captioned, “Base Rent”) is hereby
deleted in its entirety and the following Base Rent chart is inserted in lieu thereof:

 
Period Base Rent Per Square Foot Base Rent Monthly Base 

Rent
Second Additional Premises Commencement Date

– 2/28/15
$20.50 $366,786.00* $30,565.50

3/1/15 – 2/29/16 $21.01 $375,910.92 $31,325.91
3/1/16 – 2/28/17 $21.54 $385,393.68 $32,116.14
3/1/17 – 2/28/18 $22.08 $395,055.36 $32,921.28

[*on an annualized basis]
 
Tenant shall pay Landlord Base Rent due pursuant to this Paragraph 5 in accordance with the terms and conditions of Section 3 of the Original Lease
(captioned, “Base Rent and Additional Rent”).
 

6. Tenant’s Share of Increases in Taxes and Expenses. Tenant hereby expressly acknowledges and agrees that (i) from and after the Effective Date
of this Fifth Amendment until the date that is the later to occur of (a) the date immediately preceding the Second Additional Premises Commencement Date
and (b) December 31, 2014, Tenant shall continue to pay Landlord in accordance with the terms of the Original Lease, as amended, Tenant’s Share of Taxes in
excess of the Taxes incurred during the Fourth Amendment Base Tax Year and Tenant’s Share of Expenses in excess of the Expenses incurred during the
Fourth Amendment Base Expense Year and (ii) notwithstanding anything to the contrary contained in the Original Lease, as amended, commencing on the
later to occur of (A) the Second Additional Premises Commencement Date and (B) January 1, 2015, and continuing thereafter during the balance of the Term,
Tenant shall pay Landlord, in accordance with the terms Section 3 of the Original Lease, as amended by the terms of this Paragraph 6 (1) Tenant’s New Share
(hereinafter defined) of Taxes in excess of the Taxes incurred during the Fifth Amendment Base Tax Year (hereinafter defined) and (2) Tenant’s New Share of
Expenses in excess of the Expenses incurred during the Fifth Amendment Base Expense Year (hereinafter defined). As used herein (x) the term “Fifth
Amendment Base Tax Year” means calendar year 2014, (y) the term “Fifth Amendment Base Expense Year” means calendar year 2014 and (z) the term
“Tenant’s New Share” means 42.33%.

 
7. Brokers. Landlord and Tenant recognize CBRE, Inc. (“Landlord Broker”), as Landlord’s agent, and Cushman & Wakefield / Thalhimer (“Tenant

Broker”), as Tenant’s agent, with respect to this Fifth Amendment. Landlord agrees to be responsible for the payment of any leasing commission or any other
costs or fees owed to Tenant Broker and Landlord Broker in accordance with the terms of a separate commission agreement entered into between Landlord
and each of Landlord Broker and Tenant Broker. Landlord and Tenant each represent and warrant to the other that no other broker has been employed in
carrying on any negotiations relating to this Fifth Amendment and shall each indemnify and hold harmless the other from any claim for brokerage or other
commission arising out of (a) any breach of the foregoing representation and warranty; or (b) the actions of Landlord or Tenant with respect to the broker
making any claim for a commission.
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8. Option to Extend Term.
 

A. Tenant shall have and is hereby granted the option to extend the Term hereof for one (1) period of three (3) years (the “Fifth Extension
Period”) provided that: (i) Tenant delivers written notice (the “Extension Notice”) to Landlord, no earlier than twelve (12), and no later than nine (9), months
prior to the Expiration Date, time being of the essence, of Tenant’s irrevocable election to exercise such extension option; (ii) no default by Tenant under the
Lease exists at the time of Landlord’s receipt of the Extension Notice or as of the first day of the Fifth Extension Period; and (iii) Tenant has not assigned its
interest in the Lease (other than to a Qualified Tenant Affiliate [hereinafter defined]) or sublet more than twenty percent (20%) of the Premises (other than to
a Qualified Tenant Affiliate).

 
B. All terms and conditions of the Lease shall remain in full force and effect during the Fifth Extension Period, except that Base Rent (on a

per rentable square foot basis) payable during the Fifth Extension Period shall equal the Fair Market Rental Rate (hereinafter defined) at the time of the
commencement of the Fifth Extension Period. As used herein, the term “Fair Market Rental Rate” shall mean the fair market rental rate that would be agreed
upon between a landlord and a tenant entering into a lease for comparable space as to location, configuration, size and use, in a comparable building as to
quality, age, reputation and location in the Raleigh / Durham, North Carolina area, which Fair Market Rental Rate shall take into consideration any then
applicable market tenant concessions for renewal tenants with credit similar to the credit of Tenant at the time of the determination of the Fair Market Rental
Rate.

 
C. Landlord and Tenant shall negotiate in good faith to determine the Base Rent for the Fifth Extension Period for a period of thirty (30)

days after the date on which Landlord receives the Extension Notice from Tenant. In the event Landlord and Tenant are unable to agree upon the Base Rent
for the Fifth Extension Period within said thirty (30)-day period, the Fair Market Rental Rate shall be determined by a board of three (3) licensed real estate
brokers, one of whom shall be named by Landlord, one of whom shall be named by Tenant, and the two so appointed shall select a third (the “Third Broker”).
Each real estate broker so selected shall be licensed in the State of North Carolina as a real estate broker specializing in the field of office leasing in the
Raleigh / Durham, North Carolina area, having no fewer than ten (10) years experience in such field, and recognized as ethical and reputable within the field.
Landlord and Tenant agree to make their appointments promptly within ten (10) days after the expiration of the thirty (30)-day period, or sooner if mutually
agreed upon. The two (2) brokers selected by Landlord and Tenant shall select the Third Broker within ten (10) days after they both have been appointed, and
all three (3) brokers shall, within fifteen (15) days after the Third Broker is selected, submit his or her determination of the Fair Market Rental Rate. The
Third Broker shall determine which determination of Fair Market Rental Rate made by Landlord’s broker or Tenant’s broker is closest to the determination of
Fair Market Rental Rate made by the Third Broker (the “Closest Determination”). The Fair Market Rental Rate hereunder shall be the mean of the Closest
Determination and the determination of Fair Market Rental Value made by the Third Broker. Landlord and Tenant shall each pay the fee of the broker selected
by it, and they shall equally share the payment of the fee of the Third Broker.

 
D. Should the Term be extended hereunder for the Fifth Extension Period, Tenant shall, if required by Landlord, execute an amendment (the

“Extension Amendment”) modifying the Lease within ten (10) business days after Landlord drafts and presents same to Tenant, which amendment shall
accurately set forth the Base Rent for each year of the Fifth Extension Period (as determined pursuant to the terms of this Paragraph 8) and any other
economic terms and provisions in effect during the Fifth Extension Period mutually agreeable to Landlord and Tenant. Should Tenant fail to execute such
amendment within such ten (10) business days period, time being of the essence, Tenant’s right to extend the Term for the Fifth Extension Period shall, at
Landlord’s sole option, terminate, and Landlord shall be permitted to lease such space to any other person or entity upon whatever terms and conditions are
acceptable to Landlord in its sole discretion.
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E. As of the Effective Date of this Fifth Amendment, Paragraph 8 of the Fourth Amendment (captioned, “Option to Extend Term”) is

hereby deleted in its entirety and is of no further force and effect.
 

9. Right of First Offer.
 

A. Commencing on the Second Additional Premises Commencement Date, but subject to (i) any expansion rights, renewal rights, rights of
first offer or refusal or other rights possessed by any tenant in the Building with respect to the Right of First Offer Space (hereinafter defined) or any portion
thereof existing as of the Second Additional Premises Commencement Date, (ii) any renewal rights granted by Landlord after the Effective Date of this Fifth
Amendment to any tenant of all or any portion of the Right of First Offer Space and (iii) the right of any tenant of the Right of First Offer Space (or any
portion thereof) to negotiate an extension of the term of its lease of such space or a new lease demising such space, Tenant shall be granted during the Term
the following right with respect to the Right of First Offer Space. As used herein, the term “Right of First Offer Space” shall mean (a) any space on the first
(1st) floor of the Building (other than the Premises) and/or (b) any space on the second (2nd) floor of the Building and/or (c) that certain portion of the third
(3rd) floor of the Building that Tenant is currently subleasing from MDXHealth, Inc. Notwithstanding any provision of the Lease to the contrary, Tenant shall
have no rights with respect to the Right of First Offer Space or any other rights of first offer or refusal, or first right to negotiate, or any other expansion rights
whatsoever, except as expressly provided in this Paragraph 9.

 
B. In the event that any Right of First Offer Space becomes or is reasonably anticipated by Landlord to become vacant and available to

lease by Tenant during the Term (following the expiration or earlier termination of an initial letting of any Right of First Offer Space that is vacant as of the
Second Additional Premises Commencement Date, including any renewal or extension periods for such letting), then, subject to the terms of this Paragraph 9,
Landlord shall notify Tenant in writing (the “ROFO Notice”) of such availability, and Landlord shall set forth in the ROFO Notice: (a) a description of the
available Right of First Offer Space (the “ROFO Available Space”), (b) the base rent payable with respect to the ROFO Available Space, which base rent shall
be comparable to the base rental rates then being offered to tenants entering into a lease for comparable space as to location, configuration, size and use, in a
comparable building as to location, quality, reputation and age in the Raleigh / Durham, North Carolina area for a comparable term and (c) the date on which
Landlord anticipates that the ROFO Available Space would become available for lease by Tenant (the “ROFO Availability Date”). Provided that (1) no
default by Tenant then exists under the Lease; (2) Tenant has not assigned the Lease (other than to a Qualified Tenant Affiliate) or sublet twenty percent
(20%) or more of the Premises (other than to a Qualified Tenant Affiliate); (3) not less than twenty-four (24) months remain in the Term as of the ROFO Avail
ability Date; and (4) Tenant notifies Landlord, in writing, within ten (10) days after Tenant receives the ROFO Notice, time being of the essence, of Tenant’s
irrevocable election to lease all (but not less than all) of the ROFO Available Space described in the ROFO Notice on the terms and conditions set forth in the
ROFO Notice (the “ROFO Tenant Election Notice”), Tenant shall have the right to lease all, but not less than all, of the ROFO Available Space described in
the ROFO Notice on the terms and conditions set forth in the ROFO Notice.

 
C. In the event that Tenant timely delivers a ROFO Tenant Election Notice to Landlord, Landlord shall prepare an amendment modifying

the Lease to incorporate the ROFO Available Space (the “ROFO Amendment”), which amendment shall set forth, among other things: (i) the amount of
Annual Base Rent for the ROFO Available Space; and (ii) the adjustments to Tenant’s obligation to pay Additional Rent caused by the addition of the ROFO
Available Space. The term of the demise of the ROFO Available Space shall be co-terminus with the Term of the Lease and shall commence on the date on
which Landlord delivers such ROFO Available Space to Tenant (the “ROFO Space Commencement Date”), at which time all of Tenant’s obligations with
respect to the ROFO Available Space shall commence, including the obligation to pay Annual Base Rent.

 

5



 

 
D. In the event that Landlord and Tenant enter into a ROFO Amendment, and Landlord is unable to deliver to Tenant possession of the

ROFO Available Space demised thereunder on the ROFO Availability Date for any reason whatsoever, including without limitation the failure of an existing
tenant to vacate such space, Landlord shall not be liable or responsible for any claims, damages or liabilities in connection therewith or by reason thereof,
provided that Landlord shall use reasonable efforts to obtain possession of such space and deliver same to Tenant as soon as reasonably practicable thereafter.

 
E. In the event Tenant fails to timely deliver a ROFO Tenant Election Notice to Landlord or, having done so, Tenant fails to execute the

ROFO Amendment (which accurately reflects the terms of the ROFO Notice) tendered by Landlord within ten (10) business days after Landlord tenders such
amendment to Tenant, this Paragraph 9 shall immediately terminate and Landlord may lease the ROFO Available Space (or any portion thereof) described in
the ROFO Notice to any person or entity of Landlord’s choice, on whatever terms and conditions are selected by Landlord in its sole discretion.

 
F. Tenant’s rights under this Paragraph 9 are personal to Chimerix, Inc. and can not be exercised by any assignee, subtenant or any other

person or entity (other than a Qualified Tenant Affiliate).
 

10. Exterior Building Sign. After the Second Additional Premises Commencement Date, in the event that Tenant is then leasing at least 17,892
rentable square feet of space in the Building and Tenant is then in occupancy of at least 13,419 rentable square feet of space in the Building, Tenant, at
Tenant’s sole cost and expense, shall have the non-exclusive right to install one (1) exterior building sign (the “Exterior Building Sign”) containing Tenant’s
name and/or Tenant’s corporate logo. The Exterior Building Sign shall be located on the parapet of the Building in a location approved by Landlord and
Tenant, which approval by Landlord and Tenant shall not be unreasonably withheld, conditioned or delayed. Tenant shall install the Exterior Building Sign
provided that (i) the Exterior Building Sign is permitted under, and conforms to, any covenants, conditions or restrictions affecting the business park of which
the Building is a part and any applicable laws, rules and regulations, including the requirements of the City of Durham, Durham County and the State of
North Carolina, and (ii) Tenant has obtained all permits, licenses and approvals that may be required in order to install the Exterior Building Sign, including
without limitation the approval of any owners association with respect to the business park of which the Building is a part. The exact size, style, design,
dimensions and other components of the Exterior Building Sign shall be subject to Landlord’s approval. Landlord reserves the right to approve in its sole
discretion the manner in which the Exterior Building Sign is affixed to the Building. In order to obtain Landlord’s approval, Tenant must submit to Landlord
for Landlord’s approval samples of materials to be used for the Exterior Building Sign (showing, among other things, the thickness thereof), samples of any
colors to be used for the Exterior Building Sign, complete shop drawings of the Exterior Building Sign and plans and specifications for the actual construction
and attachment of the Exterior Building Sign. The Exterior Building Sign shall be installed by a contractor reasonably approved by Landlord and maintained
by a contractor reasonably acceptable to Landlord. On or before the end of the Term, or in the event that Tenant assigns this Lease, or in the event Tenant is
no longer leasing at least 17,892 rentable square feet of space in the Building, or in the event Tenant is no longer in occupancy of at least 13,419 rentable
square feet of space in the Building, Tenant shall, at Tenant’s sole cost and expense, have a contractor reasonably approved by Landlord remove the Exterior
Building Sign and restore the portions of the Building affected thereby to the condition which existed immediately prior to the installation of the Exterior
Building Sign. If Tenant fails to timely remove the Exterior Building Sign or fails to restore the Building in accordance with the terms of the immediately
preceding sentence, Landlord shall have the right, but not the obligation, to undertake such removal and/or restoration and Tenant shall reimburse Landlord
for all costs incurred by Landlord in connection therewith, immediately upon demand therefor. Tenant shall obtain property insurance coverage for the
Exterior Building Sign and such Exterior Building Sign shall be included in Tenant’s comprehensive liability insurance required pursuant to the Lease.
Tenant’s rights under this Paragraph 10 are personal to Chimerix, Inc. and no assignee or sublessee of Chimerix, Inc. shall have any exterior signage rights
hereunder. Tenant hereby agrees to indemnify and hold Landlord and its agents, officers, directors and employees harmless from and against any cost,
damage, claim, liability or expense (including reasonable attorneys’ fees) incurred by or claimed against Landlord and its agents, officers, directors and
employees, directly or indirectly, as a result of or in any way arising from the installation, maintenance, repair, operation, removal or existence of the Exterior
Building Sign. Notwithstanding anything to the contrary contained in this Paragraph 10, if the Lease is assigned by Tenant to a Qualified Tenant Affiliate in
accordance with the terms of the Lease, and provided that Landlord permits in writing such Qualified Tenant Affiliate to install an exterior sign on the
Building, then, subject to the terms of this Paragraph 10, such Qualified Tenant Affiliate shall have the right to install one (1) sign on the exterior of the
Building in accordance with the terms of this Paragraph 10, provided, however, that the Exterior Building Sign installed by Tenant has been previously
removed from the Building in accordance with the terms of this Paragraph 10.
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11. Additional Modifications. As of the date of this Fifth Amendment, Paragraph 9 of the Fourth Amendment (captioned, “Expansion Option”) and

Paragraph 10 of the Fourth Amendment (captioned, “Tenant’s Termination Option”) are hereby deleted in their entirety and are of no further force and effect.
 
12. Qualified Tenant Affiliate. As used herein, the term “Qualified Tenant Affiliate” means a corporation or other business entity which shall

control, be controlled by or be under common control with Tenant or which results from a merger with Tenant or which acquires all or substantially all of the
business and assets of Tenant. For purposes of the immediately preceding sentence, “control” shall be deemed to be ownership of more than fifty percent
(50%) of the legal and equitable interest of the controlled corporation or other business entity.

 
13. Memorandum of Lease. Upon request of Tenant, Landlord shall execute a recordable memorandum of lease, in the form attached to this Fifth

Amendment as Exhibit D, which memorandum of lease shall be prepared and recorded in the public record at Tenant’s sole cost and expense.
 
14. Counterpart Copies. This Fifth Amendment may be executed in two (2) or more counterpart copies, all of which counterparts shall have the

same force and effect as if all parties hereto had executed a single copy of this Fifth Amendment.
 
15. Miscellaneous. This Fifth Amendment (a) shall be binding upon and inure to the benefit of the parties hereto and their respective representatives,

transferees, successors and assigns and (b) shall be governed by and construed in accordance with the laws of the State of North Carolina.
 
16. Ratification. Except as expressly amended by this Fifth Amendment, all other terms, conditions and provisions of the Original Lease, as

amended, are hereby ratified and confirmed and shall continue in full force and effect.
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IN WITNESS WHEREOF, the parties hereto have executed this Fifth Amendment to Office Lease under seal as of the day and year first

hereinabove written.
 

 LANDLORD:
   
 AREP MERIDIAN I LLC,
 a Delaware limited liability company
  
   
 By: /s/ Douglas Fleit
  Name:  Douglas Fleit
  Title:  President
   
   
 TENANT:
   
 CHIMERIX, INC.,
 a Delaware corporation
  
   
 By: /s/ M. Berrey
  Name:  M. Berrey
  Title:  CEO
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EXHIBIT A

 
FLOOR PLAN OF SECOND ADDITIONAL PREMISES

 

 

 



 

 
EXHIBIT B

 
WORK AGREEMENT

 
This Work Agreement (the “Work Agreement”) is attached to and made a part of that certain Fifth Amendment to Office Lease dated _________

2014, by and between AREP MERIDIAN I LLC, as landlord (“Landlord”), and CHIMERIX, INC., as tenant (“Tenant”), for the premises (the “Second
Additional Premises”) described therein in the building located at 2505 Meridian Parkway, Durham, North Carolina (the “Building”).

 
A. TENANT IMPROVEMENTS. Landlord shall furnish and install in the Second Additional Premises in accordance with the terms of this Work

Agreement, the improvements set forth in the Tenant’s Plans (hereinafter defined) which have been approved by Landlord and Tenant in accordance with
Paragraph B, below (the “Tenant Improvements”).

 
B. PLANS AND SPECIFICATIONS
 

1. Space Plan. Landlord has retained an architect (the “Space Planner”) who has prepared a space plan (the “Space Plan”) showing, inter
alia, the layout of the Second Additional Premises upon completion of the Tenant Improvements, and certain materials, finishes and architectural details to be
included in the Tenant Improvements, which Space Plan is attached hereto as Schedule B-1.

 
2. Space Planner. Landlord shall cause the Space Planner to design the Tenant Improvements and prepare the Contract Documents

(hereinafter defined). The cost of preparation of the Contract Documents shall be borne by Landlord, except as otherwise set forth below.
 
3. Engineers. Landlord may retain the services of an engineering firm selected by Landlord in its sole discretion (the “Engineers”) to: (i)

design the type, number and location of all mechanical systems in the Second Additional Premises, including without limitation the heating, ventilating and
air conditioning system therein, and to prepare all of the mechanical plans; (ii) assist with the electrical design of the Second Additional Premises, including
the location and capacity of light fixtures, electrical receptacles and other electrical elements, and to prepare all of the electrical plans; (iii) assist with
plumbing related issues involved in designing the Second Additional Premises and to prepare all of the plumbing plans; and (iv) assist with the structural
elements of the Space Planner’s design of the Second Additional Premises and to prepare all the structural plans. The cost of the Engineer shall be borne by
Landlord, except as otherwise set forth in this Work Agreement.

 
4. Time Schedule.
 

a. Landlord shall furnish to Tenant for its review and reasonable approval, architectural plans, working drawings and specifications
(the “Contract Documents”) for the construction of the Tenant Improvements in accordance with the Space Plan. Tenant shall advise Landlord of Tenant’s
reasonable approval or disapproval of the Contract Documents, or any of them, within three (3) business days after Landlord submits the Contract Documents
to Tenant; provided, however, that Tenant’s sole basis for rejecting the Contract Documents shall be if the Contract Documents deviate materially from the
Space Plan or if they violate applicable Legal Requirements (hereinafter defined). Landlord shall revise the Contract Documents to meet Tenant’s reasonable
objections, if any, and resubmit the Contract Documents to Tenant for its review and reasonable approval after Tenant notifies Landlord of Tenant’s
reasonable objections, if any. Tenant shall review and reasonably approve or reject the revised Contract Documents within two (2) business days after the
Landlord resubmits same. Tenant acknowledges and agrees that Landlord shall construct the Tenant Work with Building standard materials which are readily
available in the Raleigh / Durham, North Carolina area, and Landlord shall be entitled to substitute any element of the Tenant Improvements which may be
temporarily unavailable with substantially similar items selected by Landlord which are available in the Raleigh / Durham, North Carolina area at the time
Landlord undertakes the Tenant Improvements. Such similar items selected by Landlord shall be subject to Tenant’s approval, which approval shall not be
unreasonably withheld, conditioned or delayed. Tenant’s failure to respond within two (2) business days to any request by Landlord that Tenant approve such
items shall be deemed a Tenant Delay hereunder.

 

 



 

 
b. The Space Plan and the Contract Documents are referred to collectively herein as the “Tenant’s Plans”.
 

5. Change Orders. Once the Contract Documents have been approved by Landlord and Tenant, no Tenant-requested changes shall be made
to the Contract Documents (“Change Orders”) without the prior written approval of Landlord, which approval shall not be unreasonably withheld,
conditioned or delayed to the extent that Landlord determines that such change does not include any work that will or may (i) delay the substantial completion
of the Tenant Improvements, (ii) affect the base Building structure, (iii) adversely affect any base Building system or (iv) be or become visible from outside
the Premises, in which event Landlord shall have the right to grant or deny Landlord’s consent to such change in Landlord’s sole and absolute discretion. All
requests for Change Orders shall be in writing. Landlord shall not be responsible for any delay in occupancy by Tenant of the Second Additional Premises,
nor shall the Second Additional Premises Commencement Date be delayed, because of any changes to the Tenant’s Plans requested by Tenant after approval
by Landlord and Tenant. Tenant shall be required to pay the costs incurred in connection with any changes to the Tenant’s Plans to Landlord, in full, within
ten (10) days after invoice. Any costs payable by Tenant to Landlord under this Work Agreement shall be deemed to be Additional Rent under the Lease, and
in the event of any default by Tenant in any payment thereof, Landlord shall (in addition to all other rights and remedies) have the same rights and remedies
arising under the Lease in the event of a default regarding the payment of Rent.

 
6. Deadlines. Landlord and Tenant each acknowledge that it is vital that it meet all of the schedule deadlines set forth herein in order to

allow Landlord sufficient time to prepare the Tenant’s Plans, estimate costs, and to substantially complete the work within the contemplated time frame.
 

C. COST OF TENANT IMPROVEMENTS. Landlord shall pay for all Construction Costs (hereinafter defined) which it incurs in connection with
the construction of the Tenant Improvements set forth in the initial Tenant’s Plans approved by Landlord and Tenant, except as otherwise provided in this
Work Agreement. As used herein, the term “Construction Costs” means the cost of design and construction of the Tenant Improvements set forth in the initial
Tenant’s Plans approved by Landlord and Tenant, all governmental permits required for the construction of the Tenant Improvements set forth in the initial
Tenant’s Plans approved by Landlord and Tenant and all construction costs incurred by Landlord in undertaking the Tenant Improvements set forth in the
initial Tenant’s Plans approved by Landlord and Tenant.

 
D. CONSTRUCTION
 

1. Selection of General Contractor. Once Tenant has approved the Contract Documents, Landlord shall select the contractor
(“Contractor”) which will undertake construction of the Tenant Improvements.

 
2. Tenant Inspection. Tenant is authorized by Landlord, upon reasonable prior notice to Landlord, to make periodic inspections of the

Second Additional Premises during construction during reasonable business hours, provided Tenant is accompanied by a representative of Landlord or the
Contractor.
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3. Delays.
 

a. If Landlord shall be delayed in substantially completing the Tenant Improvements as a result of any act, neglect, failure or
omission of Tenant, its employees or agents (including without limitation any contractor or subcontractor employed by Tenant performing work at the Second
Additional Premises), including any of the following, such delay shall be deemed a “Tenant Delay”: (1) Tenant’s failure to timely approve the Contract
Documents; (2) Tenant’s failure to timely approve revised Contract Documents after resubmission by Landlord; (3) Tenant’s delay in submitting or approving
any other drawings, plans or specifications; (4) Tenant’s failure, within two (2) business days after request therefor, to provide Landlord with any other
information requested by Landlord for the purpose of completing the Tenant’s Plans or the ordering of materials or the letting of bids for the Tenant
Improvements; (5) any change by Tenant in the Tenant’s Plans or in any other plan, specification or finish information furnished by Tenant, after Landlord has
commenced the same; (6) delay in the completion of work by any person (other than Landlord or its contractors) performing work for Tenant; (7) work by
Tenant, if any, not being completed on schedule which under good construction scheduling practices should be completed before some portion of the Tenant
Improvements is undertaken or which otherwise interferes with Landlord undertaking the Tenant Improvements; (8) installation of Tenant’s telephone and/or
other communications systems; (9) any Change Orders; (10) installation by Tenant of any systems furniture in the Second Additional Premises; (11) any act
or omission by Tenant which delays the receipt by Landlord of a certificate of occupancy (or its equivalent) for the Second Additional Premises; and (12)
direction by Tenant that Landlord hold up proceeding or continuing with a segment of the Tenant Improvements preliminary to a possible Change Order or for
any other reason. Landlord shall notify Tenant promptly upon Landlord having actual notice of any Tenant Delay or events which are reasonably likely to lead
to a Tenant Delay. Tenant shall pay to Landlord all additional costs actually incurred by Landlord resulting from any Tenant Delay, including without
limitation actual delay damages awarded to the Contractor. Any such sums shall be paid to Landlord within ten (10) days after demand therefor by Landlord.
As used herein, the term “Legal Requirements” shall mean any laws, ordinances, regulations and orders of the United States of America, the State of North
Carolina and any other governmental authority with jurisdiction over the Building or the construction of the Tenant Improvements.

 
b. In the event that any particular item or items of Tenant Improvements is not readily available in reasonable quantities in, or for

delivery to, the Raleigh / Durham, North Carolina area or requires a long-term lead time to procure, obtain or install (“Long Lead Items”), the Contractor shall
notify Tenant or Landlord (who will notify Tenant) of this fact promptly after ascertaining same.

 
E. ACCEPTANCE OF SECOND ADDITIONAL PREMISES. Approximately one (1) day prior to the delivery of possession of the Second

Additional Premises to Tenant with the Tenant Improvements substantially complete, Landlord, Tenant and the Contractor shall make an inspection of the
Second Additional Premises to determine that the construction and installation of the Tenant Improvements has been completed in accordance with the
Tenant’s Plans and this Work Agreement, and to prepare a “Punch List” of work requiring correction or completion by Landlord. Subject to force majeure,
Landlord shall correct or complete all Punch List items within forty-five (45) days after the Second Additional Premises Commencement Date. Provided
Tenant identifies specific Latent Defects (hereinafter defined) and provides written notice thereof to Landlord within one (1) year after the Second Additional
Premises Commencement Date, Landlord (or Landlord’s contractor, at Landlord’s discretion) shall remedy such Latent Defects promptly thereafter. As used
herein, the term “Latent Defects” shall mean defects in materials and workmanship comprising the Tenant Improvements that would not be apparent on a
reasonable, noninvasive inspection of the Second Additional Premises by a qualified architect or engineer.
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F. CONTRACTOR’S RULES AND REGULATIONS. Tenant’s contractors, subcontractors and vendors may not enter the Building to perform

any work or installations without Landlord’s prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed. If Landlord
consents to such entry, each contractor, subcontractor or vendor shall observe the construction rules and regulations promulgated by Landlord from time to
time.

 
G. TENANT’S AGENT. Tenant hereby designates Barbara Berg, whose address is 2505 Meridian Parkway, Suite 340, Durham, North Carolina

27713 and whose telephone number is (919) 313-2969, to act as Tenant’s agent for purposes of authorizing and executing any and all documents, workletters
or other writings and changes thereto needed to effect this Work Agreement, and any and all changes, additions or deletions to the work contemplated herein,
and Landlord shall have the right to rely on any documents executed by such authorized party.
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SCHEDULE B-1

 
SPACE PLAN

 

 

 



 

 
EXHIBIT C

 
DECLARATION OF SECOND ADDITIONAL PREMISES COMMENCEMENT DATE

 
This Declaration of Second Additional Premises Commencement Date is made as of ______________, 201__ by and between AREP MERIDIAN I

LLC, a Delaware limited liability company (“Landlord”), and CHIMERIX, INC., a Delaware corporation (“Tenant”), who agree as follows:
 
1. Landlord and Tenant entered into that certain Fifth Amendment to Office Lease Agreement dated ____________, 2014 (the “Fifth Amendment”),

in which Landlord leased to Tenant, and Tenant leased from Landlord, certain Second Additional Premises described therein in the office building located at
2505 Meridian Parkway, Durham, North Carolina (the “Building”). All capitalized terms herein are as defined in the Fifth Amendment.

 
2. Pursuant to the Fifth Amendment, Landlord and Tenant agreed to and do hereby confirm that the Second Additional Premises Commencement

Date is ______________, 201__.
 
3. Tenant confirms that:
 

a. it has accepted possession of the Second Additional Premises as provided in the Fifth Amendment;
 

b. Landlord is not required to perform any work or furnish any improvements to the Second Additional Premises under the Lease;
 

c. Landlord has fulfilled all of its obligations under the Lease as of the date hereof;
 

d. the Lease is in full force and effect and has not been modified, altered, or amended, except as follows:
__________________________________; and

 
e. there are no set-offs or credits against Rent, and no Security Deposit or prepaid Rent has been paid except as provided by the

Lease.
 

4. The provisions of this Declaration of Second Additional Premises Commencement Date shall inure to the benefit of, or bind, as the case may
require, the parties and their respective successors and assigns, and to all mortgagees of the Building, subject to the restrictions on assignment and subleasing
contained in the Lease, and are hereby attached to and made a part of the Lease.

 
[signatures appear on the following page]

 

 



 

 
 LANDLORD:
   
 AREP MERIDIAN I LLC,
 a Delaware limited liability company
   
   
 By: 
   
   
   
   
 TENANT:
   
 CHIMERIX, INC.,
 a Delaware corporation
   
   
 By: 
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EXHIBIT D

 
FORM OF MEMORANDUM OF LEASE

 
PREPARED BY AND
AFTER RECORDING MAIL TO:
 
_____________
_____________
_____________
_____________
 

 

 
Memorandum of Lease

 
This Memorandum of Lease (this “Memorandum”) dated as of ____________, 201__, is made by and between AREP Meridian I LLC, a Delaware

limited liability company (“Landlord”), and Chimerix, Inc., a Delaware corporation (“Tenant”).
 

RECITALS:
 

A. By that certain Office Lease dated September 1, 2007, as amended (collectively, the “Lease”), by and between Landlord and Tenant, Landlord
leases to Tenant, and Tenant leases from Landlord, the premises containing approximately 17,892 rentable square feet, as more particularly described in the
Lease (the “Premises”), in the building owned by Landlord and having a street address of 2505 Meridian Parkway, Durham, North Carolina (the “Building”).
The Building is located upon the land described on Exhibit A attached hereto and incorporated herein by this reference (the “Land”).

 
B. Landlord and Tenant desire to execute and record this Memorandum for the purpose of giving notice of the existence of the Lease.
 
C. Unless otherwise provided herein, all capitalized words and terms in this Memorandum shall have the same meanings ascribed to such words and

terms as in the Lease.
 
NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration,

the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant hereby agree as follows:
 
1. Premises. For and in consideration of the rents reserved and the covenants and agreements contained in the Lease, Landlord has leased unto

Tenant, and Tenant has leased from Landlord, the Premises.
 
2. Lease Term. The term of the Lease expires on February 28, 2018. Tenant has the right pursuant to the terms of the Lease to extend the term of the

Lease for the three (3) year period commencing on March 1, 2018 and ending on February 28, 2021.
 
3. Intentionally Omitted.
 
 

 



 

 
4. Subordination. The Lease is, by its terms, subordinate to each mortgage or deed of trust which may now or hereafter encumber the Land and to all

renewals, modifications, consolidations, replacements and extensions thereof.
 
5. Conflict with Lease. If there is any conflict between the terms of this Memorandum and the terms of the Lease, the terms of the Lease shall

control.
 
6. Termination of Memorandum. In consideration of the rights granted to Tenant under the Lease, Tenant has agreed that this Memorandum shall

terminate ipso facto on the earlier of the termination of the Lease or the expiration of the term of the Lease. This clause shall be self operative and no further
instruments are required to effectuate such termination, provided, however, that Tenant agrees to execute and file a termination of this Memorandum upon
Landlord’s request.

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of the day and year first written above.
 

 LANDLORD:
   
 AREP MERIDIAN I LLC,
 a Delaware limited liability company
   
   
 By:  
  Name:  
  Title:  

 
STATE OF  )  
  ) SS.  
COUNTY OF  )  
 
I, ___________________ a Notary Public in and for the said County, in the State aforesaid, DO HEREBY CERTIFY that ___________, personally known to
me to be the ___________ of AREP Meridian I LLC, a Delaware limited liability company, and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged that as such ___________ of AREP Meridian I LLC, a
Delaware limited liability company, he/she signed and delivered the said instrument as his/her free and voluntary act, and as the free and voluntary act and
deed of said limited liability company, for the uses and purposes and therein set forth.
 
Given under my hand and official seal this ____ day of ___________, 201__.
 
__________________________________________ 

Notary Signature
 
My Commission Expires: ____________________
 
Notary Seal: 
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 TENANT:
   
 CHIMERIX, INC.,
 a Delaware corporation
   
   
 By:  
  Name:  
  Title:  

 
STATE OF  )  
  ) SS.  
COUNTY OF  )  
 
I, ___________________ a Notary Public in and for the said County, in the State aforesaid, DO HEREBY CERTIFY that _______________________,
personally known to me to be the __________________ of CHIMERIX, Inc., a Delaware corporation, and personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and acknowledged that as such _________________ of
CHIMERIX, Inc., he/she signed and delivered the said instrument and caused the corporate seal of said corporation to be affixed thereto, pursuant to
authority, given by the Board of __________ of said corporation as his/her free and voluntary act, and as the free and voluntary act and deed of said
corporation, for the uses and purposes and therein set forth.
 
Given under my hand and official seal this ____ day of ___________, 201__.
 
__________________________________________ 
Notary Signature
 
My Commission Expires: ____________________
 
Notary Seal:
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EXHIBIT A

 
LEGAL DESCRIPTION OF THE LAND
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Exhibit 99.3
 

CHIMERIX, INC.
 

AMENDMENT TO
AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

 
This Amendment (“Amendment”) is entered into as of October 29, 2014, by and among Chimerix, Inc. (the “Company”) and the undersigned

holders of capital stock of the Company that are parties to that certain Amended and Restated Investor Rights Agreement entered into as of February 7, 2011,
by and among the Company and the persons and entities listed on Schedule A attached thereto (as the same may be amended from time to time, the “Rights
Agreement”). Capitalized terms used but not otherwise defined herein have the meanings given to them in the Rights Agreement.

 
RECITALS

 
A. The Company intends to file a Registration Statement on Form S-3 on or about the date hereof (the “Registration Statement”) with the Securities

and Exchange Commission in connection with the registration of $150,000,000 of the Company’s common stock, which may be offered from time-to-time by
the Company in one or more public offerings.

 
B. In connection with a potential public offering by the Company utilizing the Registration Statement (such public offering, the “Offering”), on

October 17, 2014, the Company’s Board of Directors appointed a Pricing Committee with final authority to determine (i) the number of shares to be sold in
the Offering, (ii) the price and other terms at which shares are to be sold in the Offering and (iii) the final terms of any underwriting or purchase agreement,
including any discounts relating to the sale of the shares in the Offering.

 
C. Pursuant to Section 1.3 of the Rights Agreement, the Holders are entitled to receive prompt written notice of the filing by the Company of any

registration statement under the Securities Act of 1933, as amended, for purposes of a public offering of securities of the Company (the “Notice Rights”) and,
under certain circumstances, hold rights (the “Registration Rights”) with respect to the registration of their Registrable Securities in connection therewith.

 
D. Section 3.7 of the Rights Agreement provides that the Rights Agreement may be amended with the written consent of (i) the Company, (ii) the

Series F Requisite Investors and (iii) the Holders of a majority of the Registrable Securities issued or issuable upon conversion of the Series E Stock then
outstanding, voting as a separate class (collectively, the “Required Holders”).

 
E. The undersigned Holders, constituting the Required Holders, desire to (i) waive for and on behalf of the undersigned and all Holders, all Notice

Rights and Registration Rights with respect to the Offering and the filing of the Registration Statement in connection therewith, and (ii) amend the Rights
Agreement as provided herein.

 

 



 

 
AGREEMENT

 
NOW, THEREFORE, in consideration of the foregoing, the promises and covenants contained herein and in the Rights Agreement, in order to induce the

Company to proceed with the Offering and for other good and valuable consideration, the receipt of which is hereby acknowledged, the undersigned Holders
and the Company agree as follows:

 
1. WAIVER OF REGISTRATION RIGHTS. Pursuant to Section 3.7 of the Rights Agreement, the Company and the undersigned Holders, for and on behalf of all
holders of Notice Rights or Registration Rights, hereby waive all Notice Rights and Registration Rights, including all additional notices and notice periods
required thereby, with respect to the Offering and the filing of the Registration Statement in connection therewith.
 
2. AMENDMENT AND RESTATEMENT OF SECTION 1.15 OF THE RIGHTS AGREEMENT. Section 1.15 of the Rights Agreement is hereby amended and restated in its
entirety as set forth below:
 

“Termination of Registration Rights. 
 

(a) The provisions set forth in Sections 1.2 through 1.13 and Section 1.16 hereof shall terminate and be of no further force or effect
upon the earlier of (i) five (5) years following the consummation of the sale of securities pursuant to a registration statement filed by the
Company under the Act in connection with the initial firm commitment underwritten offering of its securities to the general public, in
connection with which all shares of Preferred Stock convert into Common Stock, or (ii) such time as all Holders cease to hold any
Registrable Securities.

 
(b) In addition, the right of any Holder to request registration or inclusion in any registration pursuant to Sections 1.2, 1.3 or 1.12

hereof shall terminate with respect to any shares of Registrable Securities held by such Holder on the first date that such shares may
immediately be sold under Rule 144 during any 90-day period. Upon such termination, such shares shall cease to be “Registrable
Securities” hereunder for all purposes.”

 
3. AMENDMENT AND RESTATEMENT OF SECTION 3.7 OF THE RIGHTS AGREEMENT. Section 3.7 of the Rights Agreement is hereby amended and restated in its
entirety as set forth below:
 

“Amendments and Waivers.  Any term of this Agreement may be amended and the observance of any term of this Agreement may be
waived (either generally or in a particular instance and either retroactively or prospectively), only with the written consent of (i) the
Company and (ii) the Holders of a majority of the then-outstanding Registrable Securities. Notwithstanding the foregoing, no amendment or
waiver, which by its express terms affects the express rights or obligations hereunder of any Holder materially, adversely and differently
than the express rights or obligations hereunder of the other Holders shall be binding as to such Holder unless that Holder consents in
writing to such amendment or waiver. Any amendment or waiver effected in accordance with this paragraph shall be binding upon each
Investor, the Company and each of their respective successors and permitted assigns.”
 

 



 

 
4. MISCELLANEOUS.
 

(a) Except as expressly modified by this Amendment, the Rights Agreement shall remain unmodified and in full force and effect. The waiver of
registration rights in Section 1 hereof shall apply only with respect to the Offering and the filing of the Registration Statement in connection therewith, and
shall not otherwise affect the undersigned Holders’ rights under the Rights Agreement, as amended by this Amendment.

 
(b) This Amendment shall be governed by and construed under the laws of the State of Delaware as applied to agreements among Delaware residents

entered into and to be performed entirely within Delaware.
 
(c) This Amendment may be executed in two or more counterparts, each of which shall be deemed an original but all of which taken together shall

constitute one and the same Amendment. This Amendment is being signed by each undersigned Holder with respect to all shares of capital stock of the
Company subject to the Rights Agreement held by such Holder, as a shareholder of the Company and for all other purposes.

 
[SIGNATURE PAGES FOLLOW]

 

 



 

 
IN WITNESS WHEREOF, each of the undersigned has executed this Amendment as of the date set forth above.
 

CHIMERIX, INC., a Delaware corporation 
 

 
By: /s/ M. Michelle Berrey, M.D., M.P.H.  
 M. Michelle Berrey, M.D., M.P.H.  
 President and Chief Executive Officer  
 
Address:
 
2505 Meridian Parkway
Suite 340
Durham, NC 27713

 

 



 

 
NEW LEAF VENTURES II, L.P.
 
By: New Leaf Ventures Associates II, L.P.,
its General Partner
By: New Leaf Venture Management II, L.L.C.
its General Partner
 
 
By: /s/ Craig Slutzkin  
 Craig Slutzkin  
 Chief Financial Officer  
 
Address:

Times Square Tower
7 Times Square, Suite 3502
New York, NY 10036
 

 



 

 
A.M. PAPPAS LIFE SCIENCE VENTURES  A.M. PAPPAS LIFE SCIENCE
IV, L.P.  VENTURES III, L.P.
     
By: AMP&A Management IV, LLC,  By:  AMP&A Management III, LLC,
its General Partner  its General Partner
     
     
By: /s/ Ford S. Worthy  By: /s/ Ford S. Worthy
 Ford S. Worthy   Ford S. Worthy
 Chief Financial Officer and Partner   Chief Financial Officer and Partner
     
Address:   Address:
     
c/o A. M. Pappas & Associates, LLC   c/o A. M. Pappas & Associates, LLC
P.O. Box 110287   P.O. Box 110287
Research Triangle Park, NC 27709   Research Triangle Park, NC 27709
     
     
PV IV CEO FUND, L.P.  PV III CEO FUND, L.P.
     
By:  AMP&A Management IV, LLC,  By:  AMP&A Management III, LLC,
its General Partner  its General Partner
     
     
By: /s/ Ford S. Worthy  By: /s/ Ford S. Worthy
 Ford S. Worthy   Ford S. Worthy
 Chief Financial Officer and Partner   Chief Financial Officer and Partner
     
Address:  Address:
     
c/o A. M. Pappas & Associates, LLC  c/o A. M. Pappas & Associates, LLC
P.O. Box 110287  P.O. Box 110287
Research Triangle Park, NC 27709  Research Triangle Park, NC 27709
 

 



 

 
SANDERLING VENTURE PARTNERS V, L.P.  SANDERLING V LIMITED PARTNERSHIP
By: Middleton, McNeil & Mills Associates V, LLC  By: Middleton, McNeil & Mills Associates V, LLC
     
     
By:/s/ Timothy J. Wollaeger  By: /s/ Timothy J. Wollaeger
 Timothy J. Wollaeger   Timothy J. Wollaeger
 Managing Director   Managing Director
     
Address:  Address:
     
400 South El Camino Real  400 South El Camino Real
Suite 1200  Suite 1200
San Mateo, CA 94402-1708  San Mateo, CA 94402-1708
     
     
SANDERLING V BIOMEDICAL, L.P.  SANDERLING V BETEILIGUNGS GMBH & CO. KG
   
By: Middleton, McNeil & Mills Associates V, LLC  By: Middleton, McNeil & Mills Associates V, LLC
     
     
By: /s/ Timothy J. Wollaeger  By: /s/ Timothy J. Wollaeger
 Timothy J. Wollaeger   Timothy J. Wollaeger
 Managing Director   Managing Director
     
Address:  Address:
     
400 South El Camino Real  400 South El Camino Real
Suite 1200  Suite 1200
San Mateo, CA 94402-1708  San Mateo, CA 94402-1708
     
     
SANDERLING V VENTURES MANAGEMENT    
     
     
By:/s/ Timothy J. Wollaeger    
 Timothy J. Wollaeger    
 Owner    
     
Address:    
     
400 South El Camino Real    
Suite 1200    
San Mateo, CA 94402-1708    
 

 



 

 
SANDERLING V BIOMEDICAL CO-INVESTMENT FUND, L.P.  SANDERLING VENTURE PARTNERS V CO-INVESTMENT FUND,

L.P.
     
By: Middleton, McNeil & Mills Associates V, LLC  By: Middleton, Mcneil & Mills Associates V, LLC
     
     
By: /s/ Timothy J. Wollaeger  By: /s/ Timothy J. Wollaeger
 Timothy J. Wollaeger   Timothy J. Wollaeger
 Managing Director   Managing Director
     
Address:  Address:
     
400 South El Camino Real  400 South El Camino Real
Suite 1200  Suite 1200
San Mateo, CA 94402-1708  San Mateo, CA 94402-1708
     
     
SANDERLING VI BETEILIGUNGS GMBH & CO. KG  SANDERLING VENTURE PARTNERS VI CO-INVESTMENT FUND,

L.P.
     
By: Middleton, McNeil & Mills Associates VI, LLC  By: Middleton, Mcneil & Mills Associates VI, LLC
     
     
By: /s/ Timothy J. Wollaeger  By: /s/ Timothy J. Wollaeger
 Timothy J. Wollaeger   Timothy J. Wollaeger
 Managing Director   Managing Director
     
Address:  Address:
     
400 South El Camino Real  400 South El Camino Real
Suite 1200  Suite 1200
San Mateo, CA 94402-1708  San Mateo, CA 94402-1708
 

 



 

 
SANDERLING VI LIMITED PARTNERSHIP  SANDERLING V STRATEGIC EXIT FUND, L.P.
     
By: Middleton, McNeil & Mills Associates VI, LLC  By: Middleton, McNeil & Mills Associates V, LLC
     
     
By: /s/ Timothy J. Wollaeger  By: /s/ Timothy J. Wollaeger
 Timothy J. Wollaeger   Timothy J. Wollaeger
 Managing Director   Managing Director
     
Address:  Address:
     
400 South El Camino Real  400 South El Camino Real
Suite 1200  Suite 1200
San Mateo, CA 94402-1708  San Mateo, CA 94402-1708
     
     
SANDERLING VI VENTURES MANAGEMENT    
     
     
By: /s/ Timothy J. Wollaeger    
 Timothy J. Wollaeger    
 Owner    
     
Address:    
     
400 South El Camino Real    
Suite 1200    
San Mateo, CA 94402-1708    
 

 


