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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of The
Securities Exchange Act of 1934

Date of report (Date of earliest event reported): dnuary 6, 2012

VICAL INCORPORATED

(Exact name of registrant as specified in charter)

Delaware 00C-21088 93-0948554
(State or other jurisdiction of (Commission (I.R.S. Employer
incorporation) File Number) Identification No.)

10390 Pacific Center Court
San Diego, California 92127-4340

(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area codeg(858) 646-1100

Not Applicable.

(Former name or former address, if changed since & report.)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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In this report, “Vical,” “we,” “us” and “our” refeto Vical Incorporated.

Item 1.01 Entry Into a Material Definitive Agreemert.

On January 6, 2012, we entered into an underwrégrgement (the “Underwriting Agreement”) with Gitbup Global Markets Inc.,
Credit Suisse Securities (USA) LLC and Leerink SwahC, as representatives of the several underigritamed therein (the
“Underwriters”), relating to the issuance and s#l&3,333,334 shares of our common stock, par v&u@l per share. The price to the public
in this offering is $3.75 per share, and the Unditens have agreed to purchase the shares fromrssgnt to the Underwriting Agreement at
a price of $3.525 per share. The net proceeds tmuosthis offering are expected to be approxima$d0 million, after deducting
underwriting discounts and commissions and oth@mased offering expenses payable by us. The offeis expected to close on or about
January 11, 2012, subject to customary closingitiond. In addition, under the terms of the Undéting Agreement, we have granted the
Underwriters an option, exercisable for 30 daygumhase up to an additional 2,000,000 sharesrofiton stock.

The Underwriting Agreement contains customary re@néations, warranties, covenants and agreemertie iyompany,
indemnification obligations of the Company and thederwriters, including for liabilities under the@&urities Act of 1933, as amended, other
obligations of the parties and termination provisioThe representations, warranties and covenantained in the Underwriting Agreement
were made only for purposes of such agreement swofl specific dates, were solely for the benefithef parties to such agreement, and may
be subject to limitations agreed upon by the catitrg parties.

The offering is being made pursuant to our effectigistration statements on Form S-3 (Registré&tatement Nos. 333-159103 and
333-164476) previously filed with the Securitiesldixchange Commission and prospectus supplemeneuthder. The Underwriting
Agreement is filed as Exhibit 1.1 to this reportddhe description of the terms of the Underwritikgreement is qualified in its entirety by
reference to such exhibit. A copy of the opiniorCaibley LLP relating to the legality of the issuarand sale of the shares in the offering is
attached as Exhibit 5.1 hereto.

On January 5, 2012, we issued a press releaseringuhat we had commenced the offering. On Jan6,a2012, we issued a press
release announcing that we had priced the offefiihg.press releases are attached as Exhibits 88.9%2 hereto, respectively.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Descriptior
1.1 Underwriting Agreement, dated January 6, 2
51 Opinion of Cooley LLF
23.1 Consent of Cooley LLP (included in Exhibit 5
99.1 Press Release dated January 5, ©

99.2 Press Release dated January 6, :



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

VICAL INCORPORATED

Date: January 6, 2012 By: /s/ JILL M. BROADFOOT
Jill M. Broadfoot
Senior Vice President, Chief Financial Officer &3etretary




Exhibit 1.1

13,333,334 Shares
VICAL INCORPORATED
Common Stock
($0.01 par value per Share)
UNDERWRITING AGREEMENT

January 6, 201

Citigroup Global Markets Inc.
Credit Suisse Securities (USA) LLC
Leerink Swann LLC

As Representatives

of the several Underwriters

named in Schedule A hereto

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, NY 1001:

c/o Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, NY 1001-3629

c/o Leerink Swann LLC
One Federal Street, 37th Floor
Boston, MA 02110

Ladies and Gentlemen:

Introductory. Vical Incorporated, a Delaware corporation (theédmpany "), proposes to issue and sell to the several Usdiers
named on Schedule Kereto (the ‘Underwriters ") an aggregate of 13,333,334 shares of its comstack, par value $0.01 per share (the “
Shares”). The 13,333,334 Shares to be sold by the Compa@éyollectively called theFirm Shares.” In addition, the Company has
granted to the Underwriters an option to purchastwan additional 2,000,000 Shares. The additiar@00,000 Shares to be sold by the
Company pursuant to such option are collectiveliedahe “Optional Shares.” The Firm Shares and, if and to the extent symtioo is
exercised, the Optional Shares are collectivelledahe “Offered Shares.” Citigroup Global Markets Inc. (Citigroup ), Credit Suisse
Securities (USA) LLC (‘Credit Suisse”) and Leerink Swann LLC (Leerink ") have agreed to act as representatives of therakv
Underwriters (in such capacity, thdRepresentatives’) in connection with the offering and sale of @&ered Shares.

The Company has prepared and filed with the Seesigind Exchange Commission (thEdmmission”) shelf registration statements
on Form S-3 (File Nos. 333-164476 and 333-15918%),has prepared a base prospectus with respeathoshelf registration statement
(each such base prospectus, hereinafter calledBlaé Prospectus and collectively theBase Prospectuses’) to be used in connection with
the public offering and sale of the Offered Sha



Each such registration statement, as amendeddinglthe financial statements, exhibits and schedtiereto, in the form in which it was
declared effective by the Commission under the StesiAct of 1933, as amended, and the rules egdlations promulgated thereunder
(collectively, the “Securities Act”), including all documents incorporated or deert@btle incorporated by reference therein and any
information deemed to be a part thereof at the tifrmuch registration statement’s effectivenessymamt to Rule 430B under the Securities
Act or the Securities Exchange Act of 1934, as atednand the rules and regulations promulgateetimeler (collectively, the Exchange

Act "), is hereinafter called aRegistration Statement” and collectively théRegistration Statements”. Any registration statement filed |
the Company pursuant to Rule 462(b) under the 8m=uAct is called the Rule 462(b) Registration Statement’ and from and after the
date and time of filing of the Rule 462(b) Registna Statement the term “Registration Statemendélishclude the Rule 462(b) Registration
Statement to which it relates. Each preliminaryspextus supplement, dated January 5, 2012, desgdby portion of the Offered Shares
the offering thereof, together with the related @BRsospectus, is called @teliminary Prospectus” and collectively théPreliminary
Prospectuses,’and each Preliminary Prospectus and any othemnprelry prospectus supplement to a Base Prospdwtdéscribes any
portion of the Offered Shares and the offeringebéand is used prior to the filing of the Prospeet (as defined below), together with such
Base Prospectus, is called préliminary prospectus.” As used herein, the termProspectus” shall mean a final prospectus supplement to
a Base Prospectus that describes any portion dtteeed Shares and the offering thereof (eaclrmél Prospectus Supplement and
collectively the'Final Prospectus Supplements”), together with such Base Prospectus, in the foshused by the Underwriters to confirm
sales of such Offered Shares or in the form firatlenavailable to the Underwriters by the Companyéet requests of purchasers pursuant to
Rule 173 under the Securities Act. As used heteipplicable Time ” is 8:30 a.m. (New York time) on January 6, 20A2.used herein, “
free writing prospectus” has the meaning set forth in Rule 405 under theusties Act, and Time of Sale Prospectus collectively means
the preliminary prospectuses, each as amendegplesnented immediately prior to the Applicable Tjrwgether with the free writing
prospectuses, if any, identified in SchedulkeBeto, and each “road show” (as defined in Rukyiler the Securities Act), if any, related to
the concurrent offerings of the Shares contemplagzdby that is a “written communicatiords(defined in Rule 405 under the Securities .
As used herein, the terms “Registration StateméRt/le 462(b) Registration Statement,” “Prelimindyospectus,” “preliminary prospectus,”
“Base Prospectus,” “Time of Sale Prospectus” andspectus” shall include the documents incorporatetideemed to be incorporated by
reference therein as of the date thereof. All efees in this Agreement to financial statementssahddules and other information which are
“contained,” “included” or “stated” in a Registrati Statement, the Rule 462(b) Registration Stateémadreliminary Prospectus, any
preliminary prospectus, a Base Prospectus, the ®irsale Prospectus or a Prospectus (and all o¢fienences of like import) shall be
deemed to mean and include all such financial stamgs and schedules and other information whiadhn is deemed to be incorporated by
reference in such Registration Statement or Progpeas the case may be; and all references il\grsement to amendments or supplem

to a Registration Statement, the Rule 462(b) Regish Statement, a Preliminary Prospectus, angrqiteliminary prospectus, a Base
Prospectus, the Time of Sale Prospectus or a Rthispeas the case may be, and all referencessii\tireement to amendments or
supplements to a Registration Statement, the Raf2¢bd Registration Statement, a Preliminary Progfe@ny preliminary prospectus, a Base
Prospectus, the Time of Sale Prospectus or a Rituspshall be deemed to mean and include the filffrany document under the Exchange
Act which is or is deemed to be incorporated bgmefice in such Registration Statement, the Rulé}é2gistration Statement, such
Preliminary Prospectus, any other preliminary peasps, such Base Prospectus, the Time of Sale €utuspor such Prospectus, as the case
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may be. All references in this Agreement to a Regfion Statement, the 462(b) Registration StaténgeRreliminary Prospectus, any other
preliminary prospectus, a Base Prospectus or gpPctiss, or any amendments or supplements to atiedbregoing, shall include any copy
thereof filed with the Commission pursuant to ited&ronic Data Gathering, Analysis and Retrievadt8gn (‘EDGAR 7).

In the event that the Company has only one subrgidiaen all references herein to “subsidiariesttef Company shall be deemed to
refer to such single subsidiary, mutatis mutandis

The Company hereby confirms its agreements wittUthgerwriters as follows:

Section 1. Representations and Warranties of the @gpany . The Company hereby represents, warrants and aat&to
each Underwriter, as of the date of this Agreemanpf the First Closing Date (as hereinafter éefjrand as of each Option Closing
Date (as hereafter defined), if any, and covenaittseach Underwriter, as follows:

(a) Compliance with Registration Requiremefitse Registration Statements and any Rule 462(bjsRation Statement have
been declared effective by the Commission unde&tdwurities Act. The Company has complied, to them@ission’s satisfaction, with
all requests of the Commission for additional gsgidamental information. No stop order suspendirgettiectiveness of any
Registration Statement or any Rule 462(b) Registrigbtatement is in effect and no proceedingsdichgurpose have been institutec
are pending or, to the Company’s knowledge, ar¢ecoplated or threatened by the Commission.

Each preliminary prospectus and Prospectus whed ébmplied or will comply in all material respeutith the Securities Act an
if filed by electronic transmission pursuant to EBIG (except as may be permitted by Regulation S-deuthe Securities Act), was
identical to the copy thereof delivered to the Umd@ers for use in connection with the offer aradesof the Offered Shares. Each
Registration Statement, any Rule 462(b) Regismefimtement and any pasffective amendment thereto, at the time it becaffestive
and at all subsequent times during the period Iméggnon the date hereof and ending on the latéreOption Closing Date or such
date, as in the opinion of counsel for the Undeexsi the related Prospectus is no longer reqliyddw to be delivered (assuming the
absence of Rule 172 under the Securities Act)pimection with sales by the Underwriters or a de@he “ Prospectus Delivery
Period "), complied and will comply in all material respggavith the Securities Act and did not and will gontain any untrue statement
of a material fact or omit to state a material fagfuired to be stated therein or necessary to iekstatements therein not misleading.
As of the Applicable Time, the Time of Sale Progpecincluding any preliminary prospectus wrappmid)not, and at the time of each
sale of the Offered Shares and at the First CloBiaig (as defined in Section 2), the Time of Satespectus, as then amended or
supplemented by the Company, if applicable, witl wontain any untrue statement of a material dactmit to state a material fact
necessary to make the statements therein, inghedf the circumstances under which they were magemisleading. Each Prospectus
(including any related Prospectus wrapper), as de@or supplemented, as of its date and at allesuent times during the applicable
Prospectus Delivery Period, did not and will nattain any untrue statement of a material fact oit torstate a material fact necessary
in order to make the statements therein, in th# ki the circumstances under which they were mademisleading. The
representations and warranties set forth in theetimmediately preceding sentences do not ap@iatements in or omissions from a
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Registration Statement, any Rule 462(b) Registnafitatement, or any post-effective amendment theoetany preliminary prospectus,
a Prospectus or the Time of Sale Prospectus, oamm@ndments or supplements thereto, made in reliapon and in conformity with
information relating to any Underwriter furnishedthe Company in writing by the Representativesesgly for use therein, it being
understood and agreed that the only such informdtimished by the Representatives to the Compangists of the information
described in Section 9(b) below. There are no estdror other documents required to be describ#tkiifime of Sale Prospectus or a
Prospectus or to be filed as exhibits to a Redistré&Statement which have not been described ed fils required.

The Company is not an “ineligible issuer” in contiee with the offering of the Offered Shares pursua Rules 164, 405 and 433
under the Securities Act. Any free writing prospescthat the Company is required to file pursuamute 433(d) under the Securities
Act has been, or will be, filed with the Commissiaraccordance with the requirements of the Seearct. Each free writing
prospectus that the Company has filed, or is requio file, pursuant to Rule 433(d) under the S&esrAct or that was prepared by or
on behalf of or used or referred to by the Compaoemplies or will comply in all material respectshvthe requirements of Rule 433
under the Securities Act including timely filing twithe Commission or retention where required agemding, and each such free
writing prospectus, as of its issue date and atuddsequent times through the completion of thdipokfer and sale of the Offered
Shares did not, does not and will not include arfigrimation that conflicted, conflicts with or witbnflict with the information containe
in any Registration Statement, any Prospectus ypegliminary prospectus, including any documebiiporated by reference therein.
Except for the free writing prospectuses, if adgntified in_Schedule Bereto, and electronic road shows, if any, furrdstoeeyou befor
first use, the Company has not prepared, usedenred to, and will not, without your prior conseptepare, use or refer to, any free
writing prospectus.

(b) Offering Materials Furnished to Underwriter§he Company has delivered to the Representativesigned copies of each
Registration Statement, any amendments theretamy@ule 462(b) Registration Statement (includixigilgits thereto) and of each
consent and certificate of experts filed as a thenteof.

(c) Distribution of Offering Material By the ComparmThe Company has not distributed and will not distre, prior to the later of
(i) the expiration or termination of the option gred to the several Underwriters in Section 2 adijdhe completion of the Underwriters’
distribution of the Offered Shares, any offeringtenil in connection with the offering and saletlué Offered Shares other than a
preliminary prospectus, the Time of Sale ProspethesProspectuses, any free writing prospectuswed and consented to by the
Representatives, or the Registration Statements.

(d) The Underwriting Agreemernithis Agreement has been duly authorized, executddlelivered by, and is a valid and binding
agreement of, the Company, enforceable againstdnepany in accordance with its terms, except dgsitp indemnification hereunder
may be limited by applicable law and except asetifercement hereof may be limited by bankruptcgpinency, reorganization,
moratorium or other similar laws relating to oreafing the rights and remedies of creditors or &yegal equitable principles.

(e) Authorization of the Offered Sharése Offered Shares have been duly authorized $omisce and sale pursuant to this
Agreement and, when issued and delivered



by the Company pursuant to this Agreement, willakdly issued, fully paid and nonassessable, aeddsuance and sale of the Offe
Shares is not subject to any preemptive righttsiof first refusal or other similar rights to sahibe for or purchase the Offered She

() No Applicable Registration or Other Similar Rtg. There are no persons with registration or otheilaimights to have any
equity or debt securities registered for sale urd@egistration Statement or included in the affgGontemplated by this Agreement,
except for such rights as have been duly waived.

(g9) No Material Adverse Changéxcept as otherwise disclosed in the Time of Batespectus, subsequent to the respective date:
as of which information is given in the Time of &&rospectus: (i) there has been no material aglebi@nge, or any development that
could reasonably be expected to result in a matdizerse change, in the condition, financial dreowvise, or in the earnings, business,
operations or prospects, whether or not arisinmfi@nsactions in the ordinary course of businefsthie Company and its subsidiaries,
considered as one entity (any such change is caltedaterial Adverse Change”); (ii) the Company and its subsidiaries, considere
one entity, have not incurred any material liapibit obligation, indirect, direct or contingent.trio the ordinary course of business nor
entered into any material transaction or agreemehin the ordinary course of business; and (iére has been no dividend or
distribution of any kind declared, paid or madettty Company or, except for dividends paid to thenfany or other subsidiaries, any
of its subsidiaries on any class of capital stockepurchase or redemption by the Company or aritg glibsidiaries of any class of
capital stock.

(h) Independent Accountant&rnst & Young LLP, who have expressed their apiniith respect to the financial statements
(which term as used in this Agreement includesdieted notes thereto) and supporting schedukess fifith the Commission as a par
each Registration Statement and incorporated leyae€e in each Preliminary Prospectus, each Prigpacd the Time of Sale
Prospectus (each, arApplicable Prospectus’ and collectively, the ‘Applicable Prospectuses), are (i) independent public or
certified public accountants as required by theuiges Act and the Exchange Act, (ii) in complianeith the applicable requirements
relating to the qualification of accountants unBete 2-01 of Regulation S-X and (iii) a registepdblic accounting firm as defined by
the Public Company Accounting Oversight Board (tfRCAOB ") whose registration has not been suspended okezl/and, to the
Company’s knowledge, who has not requested sudstratpon to be withdrawn.

(i) Preparation of the Financial Statement§he financial statements filed with the Commissas a part of each Registration
Statement and included in each Preliminary Prosgetite Time of Sale Prospectus and each Prospeetsisnt fairly the consolidated
financial position of the Company and its subsigias of and at the dates indicated and the sesiulheir operations and cash flows
the periods specified. The supporting scheduldsdied in each Registration Statement present fidyinformation required to be
stated therein. Such financial statements and stippschedules have been prepared in conformitly génerally accepted accounting
principles as applied in the United States appliec consistent basis throughout the periods irdhlexcept as may be expressly stated
in the related notes thereto. No other financiaeshents or supporting schedules are required tacheled in a Registration Statement
or any Applicable Prospectus. The financial datdm¢h or incorporated by reference in each Apdble Prospectus fairly present the
information set forth therein on a basis consistetit that of the audited financial
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statements contained in each Registration Stateamehéach Applicable Prospectus. To the Compamgdsviedge, no person who has
been suspended or barred from being associatecawitistered public accounting firm, or who hakéato comply with any sanction
pursuant to Rule 5300 promulgated by the PCAOB plaaicipated in or otherwise aided the preparadror audited, the financial
statements, supporting schedules or other finadei@ filed with the Commission as a part of a Begiion Statement and included in
any Applicable Prospectus.

(j) Company’s Accounting Systelthe Company and each of its subsidiaries make aafd &ccurate books and records and
maintain a system of internal accounting contrafficient to provide reasonable assurance thdtgi)sactions are executed in
accordance with management’s general or speciftwaization; (ii) transactions are recorded as sgagy to permit preparation of
financial statements in conformity with generalgcapted accounting principles as applied in theddnStates and to maintain
accountability for assets; (iii) access to assepermitted only in accordance with management'egd or specific authorization; and
(iv) the recorded accountability for assets is cared with existing assets at reasonable intervalsappropriate action is taken with
respect to any differences. The Company is not@whany material weakness in the Company’s intaroiatrol over financial
reporting (whether or not remediated) and sinceebdaer 31, 2010, there has been no change in thep&uwis internal control over
financial reporting that has materially affectedjsoreasonably likely to materially affect, ther@any’s internal control over financial
reporting.

(k) Incorporation and Good Standing of the Compang its Subsidiaries€€ach of the Company and its subsidiaries has belgn d
incorporated or organized, as the case may besaradidly existing as a corporation, partnershipimited liability company, as
applicable, in good standing under the laws ofjtihisdiction of its incorporation or organizationdahas the power and authority
(corporate or other) to own, lease and operatgr@perties and to conduct its business as desciibeaich Applicable Prospectus and
the case of the Company, to enter into and perftarimbligations under this Agreement, except whieesfailure to be in good standing
would not reasonably be expected to result in eekiitAdverse Change. Each of the Company and sata$idiary is duly qualified as
foreign corporation, partnership or limited liahjlcompany, as applicable, to transact businesssandyood standing in the State of
California and each other jurisdiction in which Bwqualification is required, whether by reasonhaf bwnership or leasing of property
or the conduct of business, except where the fatlube so qualified or in good standing would resisonably be expected to result in a
Material Adverse Change. All of the issued and tamiding capital stock or other equity or ownershtprests of each subsidiary have
been duly authorized and validly issued, are fpyd and nonassessable and are owned by the Congheeotly or through
subsidiaries, free and clear of any security irem@ortgage, pledge, lien, encumbrance or adwage. The Company does not own or
control, directly or indirectly, any corporatiorssaciation or other entity other than (i) the sdiasies listed in Exhibit 21 to the
Company’s Annual Report on Form 10-K for the fispahr ended December 31, 2010 and (ii) such otitéres omitted from Exhibit
21 which, when such omitted entities are considerelde aggregate as a single subsidiary, woulccoostitute a “significant
subsidiary” within the meaning of Rule 1-02(w) oédilation S-X.

() Capitalization and Other Capital Stock Mattef$1e authorized, issued and outstanding capitaksibthe Company is as set
forth in each Applicable Prospectus (other tharstdysequent issuances, if any, pursuant to emplogteefit plans described in the Ti
of Sale Prospectus or upon the exercise of outstgraptions or warrants described in
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each Applicable Prospectus). The Shares (incluttiagdffered Shares) conform in all material respéxthe description thereof
contained in the Time of Sale Prospectus. All efigsued and outstanding Shares have been dulyrengtth and validly issued, are fu
paid and nonassessable and have been issued itiaurepvith federal and state securities laws. Naofrthe outstanding Shares was
issued in violation of any preemptive rights, rigbf first refusal or other similar rights to sutise for or purchase securities of the
Company. There are no authorized or outstandingmptwarrants, preemptive rights, rights of frefusal or other rights to purchase,
or equity or debt securities convertible into ocleangeable or exercisable for, any capital stodk@Company or any of its subsidial
other than those accurately described in each Aglplé Prospectus. The description of the Compastgsk option, stock bonus and
other stock plans or arrangements, and the optionther rights granted thereunder, set forth thefspplicable Prospectus accurately
and fairly presents the information required tashewn with respect to such plans, arrangementgrepand rights. All grants of
options to acquire Shares (each,@¥mpany Stock Option”) were validly issued and approved by the Boar®wéctors of the
Company, a committee thereof or an individual veittthority duly delegated by the Board of Directofshe Company or a committee
thereof. Grants of Company Stock Options were &fienin material compliance with all applicable lsamsl (ii) as a whole, made in
material compliance with the terms of the plansaimnhich such Company Stock Options were issuedrélts no and has been no
policy or practice of the Company to coordinatedghent of Company Stock Options with the releasetber public announcement of
material information regarding the Company or ésults of operations or prospects. Except as destin the Time of Sale Prospectus
and each Prospectus, the Company has not soldumdsany Shares during the six-month period pragetie date of any Prospectus,
including any sales pursuant to Rule 144A undeRegulations D or S of, the Securities Act othantlShares issued pursuant to
employee benefit plans, qualified stock optionsplar other employee compensation plans or purdéaanttstanding options, rights or
warrants.

(m) Stock Exchange Listinghe Shares are registered pursuant to Section d2{bg Exchange Act and are listed on the Nasdaq
Global Market, and the Company has taken no acksigned to, or likely to have the effect of, tarating the registration of the Sha
under the Exchange Act or delisting the Shares ttmerNasdaq Global Market, nor has the Companyivedeany notification that the
Commission or the Nasdaq Global Market is contetimgaderminating such registration or listing.

(n) Non-Contravention of Existing Instruments; Narther Authorizations or Approvals Requirédeither the Company nor any
its subsidiaries is in violation of its charterliy-laws, partnership agreement or operating agreeoresimilar organizational document,
as applicable, or is in default (or, with the giyiof notice or lapse of time, would be in defa(itpefault ") under any indenture,
mortgage, loan or credit agreement, note, contfi@atchise, lease or other instrument to whichGbenpany or any of its subsidiaries is
a party or by which it or any of them may be bo@indluding, without limitation, any credit agreentgimdenture, pledge agreement,
security agreement or other instrument or agreeenddencing, guaranteeing, securing or relatinipdebtedness of the Company or
any of its subsidiaries ), or to which any of theperty or assets of the Company or any of itsiglidrges is subject (each, arEXisting
Instrument "), except for such Defaults as would not reasonkl expected to, individually or in the aggrege¢sylt in a Material
Adverse Change. The Company’s execution, delivadygerformance of this Agreement, consummatiomefttansactions
contemplated hereby and by each Applicable Prospextd the issuance and sale of the Offered Stipres/e been duly authorized by
all necessary corporate action and will not reisuétny violation of the provisions of the charter o
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by-laws, partnership agreement or operating agraeoresimilar organizational document of the Companany subsidiary, as
applicable, (ii) will not conflict with or constita a breach of, or Default under, or result indkeation or imposition of any lien, charge
or encumbrance upon any property or assets of tinep@ny or any of its subsidiaries pursuant togquire the consent of any other
party to, any Existing Instrument, except for sbebaches, Defaults or results, or failure to obsaich consent, as would not reasonably
be expected, individually or in the aggregate giguit in a Material Adverse Change and (iii) wittmesult in any violation of any law,
administrative regulation or administrative or dadecree applicable to the Company or any subsidédcept for such violations as
would not reasonably be expected, individuallyrothie aggregate, to result in a Material Adversar@e. No consent, approval,
authorization or other order of, or registratiorfiling with, any court or other governmental oguatory authority or agency, is
required for the Company’s execution, delivery pedormance of this Agreement and consummatioh@triansactions contemplated
hereby and by each Applicable Prospectus, exceptas have been obtained or made or will be madbebZompany under the
Securities Act, or that may be required under applie state securities or blue sky laws and froerRihancial Industry Regulatory
Authority (“ FINRA 7).

(o) No Material Actions or Proceedingd here are no legal or governmental actions, swifgroceedings pending or, to the best of
the Company’s knowledge, threatened (i) againsfffecting the Company or any of its subsidiariéswhich have as the subject
thereof any officer or director of, or property oxehor leased by, the Company or any of its sulréédiar (jii) relating to environmental
or discrimination matters, where in any such cageq the Company’s knowledge, there is a substalikielihood that such action, suit
or proceeding will be determined adversely to tlhenBany, such subsidiary or such officer or dirgaB) any such action, suit or
proceeding, if so determined adversely, would reably be expected to result in a Material Adverbkari@e or adversely affect the
consummation of the transactions contemplated isyAhreement or (C) any such action, suit or prdoegis or would be material in
the context of the sale of Shares. No materialraigpute with the employees of the Company orafrits subsidiaries, or to the
Company'’s knowledge, with the employees of anygipial supplier, manufacturer, customer or contractdhe Company, exists or, to
the Company'’s knowledge, is threatened or imminent.

(p) Intellectual Property RightsThe Company and its subsidiaries own, possesaroacquire on reasonable terms sufficient
trademarks, trade names, patent rights, copyrigletsain names, licenses, approvals, trade seerétsther similar rights (collectively,
“ Intellectual Property Rights ) reasonably necessary to conduct their businessaaxasonducted; except to the extent failure to ¢
possess or acquire such Intellectual Property Rigjould not result in a Material Adverse Changettiée the Company nor any of its
subsidiaries has received, or has any reason igvbedhat it will receive, any notice of infringemeor conflict with asserted Intellectual
Property Rights of others. Except as would notdzesonably likely to result, individually or in thggregate, in a Material Adverse
Change (A) to the Company’s knowledge, there imfringement, misappropriation or violation by tthiparties of any of the
Intellectual Property Rights owned by the Compd®)y;there is no pending or, to the Company'’s knalgks threatened action, suit,
proceeding or claim by others challenging the ggiftthe Company and its subsidiaries in or togush Intellectual Property Rights,
and the Company is unaware of any facts which wéart a reasonable basis for any such claim, tloatidy individually or in the
aggregate, together with any other claims in thissection (p) result in a Material Adverse Char{@g;the Intellectual Property Rights
owned by the Company and its
subsidiaries and, to the



Company’s knowledge, the Intellectual Property Ridltensed to the Company and its subsidiaries Inat been adjudged by a court
of competent jurisdiction invalid or unenforceabiteyhole or in part, and except as otherwise dsedl in the Time of Sale Prospectus,
there is no pending or, to the Company’s knowletlyeatened action, suit, proceeding or claim net challenging the validity or
scope of any such Intellectual Property Rights, tledCompany is unaware of any facts which woutdhfa reasonable basis for any
such claim that would, individually or in the agga¢e, together with any other claims in this subsedp) result in a Material Adverse
Change; (D) there is no pending or, to the Compakgbwledge, threatened action, suit, proceedirgdadm by others that the Comp:
or its subsidiaries infringe, misappropriate oravthise violate any Intellectual Property Rightstrer proprietary rights of others, the
Company and its subsidiaries have not receivedaaitien notice of such claim and the Company iswer@ of any other facts which
would form a reasonable basis for any such claabwould reasonably be expected, individually othie aggregate, together with any
other claims in this subsection (p) to result Maerial Adverse Change; and (E) to the CompangtaKedge, no employee of the
Company or a subsidiary of the Company is in oréhas been in violation in any material respecammf term of any employment
contract, patent disclosure agreement, inventisigament agreement, non-competition agreementsoboitation agreement,
nondisclosure agreement or any restrictive covetmaot with a former employer where the basis afhsuolation relates to such
employee’s employment with the Company or a subsjddf the Company, or actions undertaken by thpleyee while employed with
the Company or a subsidiary of the Company and @veedsonably be expected to result, individualljnahe aggregate, in a Material
Adverse Change. To the Company’s knowledge, alen@ttechnical information developed by and belogdo the Company and its
subsidiaries for which they have not sought, andatdntend to seek, to patent or otherwise prgtecsuant to applicable intellectual
property laws has been kept confidential or dissdognly under obligations of confidentiality. Ther@pany is not a party to or bound
by any options, licenses or agreements with redpdtie Intellectual Property Rights of any othergmn or entity that are required to be
set forth in any Prospectus and are not descriim@in. The Time of Sale Prospectus contains imaterial respects the same
description of the matters set forth in the presgdientence contained in any Prospectus. Nonedéthnology employed by the
Company or any of its subsidiaries has been oldainés being used by the Company or any of itsgli@ries in violation of any
contractual obligation binding on the Company oy ahits subsidiaries or, to the Company’s knowkedany of its or its subsidiaries’
officers, directors or employees or otherwise wiation of the rights of any persons, except irhezase for such violations that would
not reasonably be expected to result in a Maté&dlslerse Change.

(q) All Necessary Permits, etdhe Company and each subsidiary possess sucharalicurrent certificates, authorizations or
permits issued by the appropriate state, federfdreign regulatory agencies or bodies necessarpnduct their respective businesses,
and neither the Company nor any subsidiary haswedeor has any reason to believe that it willeige, any notice of proceedings
relating to the revocation or modification of, @mcompliance with, any such certificate, authdiaraor permit which, singly or in the
aggregate, if the subject of an unfavorable degjgialing or finding, would reasonably be expedi®desult in a Material Adverse
Change.

(r) Title to PropertiesThe Company and each of its subsidiaries has goddrerketable title to all of the real and personal
property and other assets reflected as owned ifirthecial statements referred to in Section 1fg\ae (or elsewhere in any Applicable
Prospectus), in each case free and clear of anyiseimterests, mortgages, liens,
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encumbrances, equities, adverse claims and otliectdeexcept such as do not materially and adleadtect the value of such prope
and do not materially interfere with the use madproposed to be made of such property by the Cagnpasuch subsidiary. To the
Company’s knowledge, the real property, improvemeaguipment and personal property held under lleasiee Company or any
subsidiary are held under valid and enforceablselgawith such exceptions as are not material ambtimaterially interfere with the
use made or proposed to be made of such real pyopaprovements, equipment or personal propertyhieyCompany or such
subsidiary.

(s) Tax Law ComplianceThe Company and its consolidated subsidiarieg tiavwely filed all federal, state and foreign ina@anc
franchise tax returns required to be filed or halwined extensions thereof and have timely paiguaes (including, without limitation,
any estimated taxes) required to be paid by arlgevh and, if due and payable, any related or simBaessment, fine or penalty levied
against any of them except as may be being contéstgood faith and by appropriate proceedings. Chmpany has made adequate
charges, accruals and reserves in the applicatdedial statements referred to in Section 1(i) abowespect of all federal, state and
foreign income and franchise taxes for all periasi$o which the tax liability of the Company or afyits consolidated subsidiaries has
not been finally determined.

(t) Company Not an “Investment Companytie Company is not and, after giving effect to¢ffering and sale of the Offered
Shares and the application of the proceeds thenefi®described under “Use of Proceeds” in eachiégdge Prospectus, will not be
required to register as an “investment companygsuah term is defined in the Investment Companyokdi940, as amended, and will
not be an entity “controlled” by an “investment quemy” within the meaning of such Act.

(u) InsuranceEach of the Company and its subsidiaries are inslyerecognized, financially sound and reputab#itutions with
policies in such amounts and with such deductiafescovering such risks as are generally deemegbateand customary for their
businesses including, but not limited to, poliaiesering real and personal property owned or leayatie Company and its subsidia
against theft, damage, destruction and acts ofalamd and policies covering the Company and itsgliaries for product liability
claims and clinical trial liability claims. The Cgrany has no reason to believe that it or any sidgigvill not be able (i) to renew its
existing insurance coverage as and when such esl@ipire or (ii) to obtain comparable coveragenfsimilar institutions as may be
necessary or appropriate to conduct its busineeswsonducted and at a cost that would not rés@tMaterial Adverse Change.
During the past three years, the Company has rest 8enied any insurance coverage material to timep@oy which it has sought or 1
which it has applied.

(v) No Price Stabilization or Manipulation; Comptiee with Regulation MThe Company has not taken, directly or indireclyy
action designed to or that might be reasonably @rpeto cause or result in stabilization or mardfioh of the price of the Shares or
other “reference security” (as defined in Rule 100 of Regulation M under 1834 Act (“Regulation M” )) whether to facilitate the
sale or resale of the Offered Shares or othenaiseé has taken no action which would directly oiirigctly violate Regulation M. The
Company acknowledges that the Underwriters maygmgapassive market making transactions in the®ff Shares on the Nasdaq
Global Market in accordance with Regulation M.
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(w) Related Party Transactiond here are no business relationships or relatey-pansactions involving the Company or any of
its subsidiaries or any other person required tddseribed in each Applicable Prospectus which matdeen described as required.
The Time of Sale Prospectus contains in all mdteg&pects the same description of the matterfodétin the preceding sentence
contained in each Prospectus.

(x) S-3 Eligibility. At the time each Registration Statement was gty declared effective and at the time the ComngfsAnnual
Report on Form 10-K for the year ended DecembeRB10 (the “Annual Report ) was filed with the Commission, the Company met
the then applicable requirements for use of Fortnuder the Securities Act. The Company is eligibleffer and sell securities under
the Registration Statements (including the offet sale of the Offered Shares) without reliance end®al Instruction 1.B.6 of Form %-

(y) Exchange Act Complianc& he documents incorporated or deemed to be iocarpd by reference in any Prospectus, at the
time they were or hereafter are filed with the Cdesion, complied and will comply in all materiabpects with the requirements of the
Exchange Act, and, when read together with therattiermation in such Prospectus, at the time #ated Registration Statement and
any amendments thereto become effective and &itsieClosing Date and the applicable Option Clgdbate, as the case may be, will
not contain an untrue statement of a materialdacimit to state a material fact required to béestdherein or necessary to make the
statements therein, in the light of the circumsgésnender which they were made, not misleading.

(z) FINRA Matters All of the information provided to the Underwrigeor to counsel for the Underwriters by the Compits
officers and directors and the holders of any s@esr(debt or equity) or options to acquire angusities of the Company in connection
with letters, filings or other supplemental infortioa provided to FINRA pursuant to FINRA Rule 51di0the National Association of
Securities Dealers Inc. (theN'ASD ") Conduct Rule 2710 or 2720 is true, complete emdlect. Neither the Company nor, to the
knowledge of the Company, any of its affiliatestbin the meaning of the NASD Conduct Rule 2720{)€irectly or indirectly
controls, is controlled by, or is under common colnivith, or is an associated person (within theameg of Article | Section 1(ee) of
the By-laws of FINRA) of, any member of FINRA. Tleet Company’s knowledge, there are no affiliatiofth WINRA among the
Company’s officers or directors.

(aa) Parties to Lock-Up Agreementgach of the Company’s directors and executivieer$ listed in Exhibit Ahas executed and
delivered to Citigroup, Credit Suisse and Leerin&ak-up agreement in the form of Exhibiti@reto. Exhibit A hereto contains a true,
complete and correct list of all directors anda#dfs of the Company. If any additional personsldfemlome directors or executive
officers of the Company prior to the end of the @amy Lock-up Period (as defined below), the Compsrall cause each such person,
prior to or contemporaneously with their appointin@nelection as a director or executive officetted Company, to execute and del
to Citigroup, Credit Suisse and Leerink an agredrimethe form attached hereto as Exhibit B

(bb) Statistical and Market-Related Dat&he statistical, demographic and market-relatgd thcluded in each Registration
Statement and each Applicable Prospectus are lomsedderived from sources that the Company bedi¢wde reliable and accurate or
represent the Company’s good faith estimates tieatnade on the basis of data derived from suchcesur
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(cc) No Unlawful Contributions or Other Paymentseither the Company nor any of its subsidiaries to the Company’s
knowledge, any employee or agent of the Comparmangrsubsidiary, has made any contribution or gtlagment to any official of, or
candidate for, any federal, state or foreign offitgiolation of any law or of the character re@airto be disclosed in each Registration
Statement and each Applicable Prospectus.

(dd) Disclosure Controls and Procedures; Deficiascin or Changes to Internal Control Over Finandrgporting. The
Company has established and maintains disclosunrteat® and procedures (as defined in Exchange Atgdl3a-15(e) and 15d-15(e)),
which (i) are designed to ensure that materialrinfttion relating to the Company, including its aalitated subsidiaries, is made knc
to the Company'’s principal executive officer arglgtincipal financial officer by others within treentities, particularly during the
periods in which the periodic reports required urtle Exchange Act are being prepared; (ii) hawenle/aluated by management of
Company for effectiveness as of the end of the Gapis most recent fiscal quarter; and (iii) the @amy’s principal executive officer
and principal financial officer concluded to beegtive at the reasonable assurance level. Bas#teanost recent evaluation of its
disclosure controls and procedures, the Compangtiaware of (i) any significant deficiencies ortaral weaknesses in the design or
operation of internal control over financial repogtwhich are reasonably likely to adversely affisaet Company’s ability to record,
process, summarize and report financial informatio(ii) any fraud, whether or not material, thatolves management or other
employees who have a significant role in the Corgjsaimternal control over financial reporting. T@B®mpany is not aware of any
change in its internal control over financial refpay that has occurred during its most recent figoarter that has materially affected,
is reasonably likely to materially affect, the Camp’s internal control over financial reporting.

(ee) Compliance with Environmental Lawisxcept as described in each Applicable Prospectdsxcept as would not reasonably
be expected to, singly or in the aggregate, rés@tMaterial Adverse Change, (i) neither the Conypaor any of its subsidiaries is in
violation of any federal, state, local or foreigatate, law, rule, regulation, ordinance, codejgyodr rule of common law or any judicial
or administrative interpretation thereof, includimgy judicial or administrative order, consent,réecor judgment, relating to pollution
or protection of human health, the environmentl@iding, without limitation, ambient air, surface &g groundwater, land surface or
subsurface strata) or wildlife, including, withdimitation, laws and regulations relating to théeese or threatened release of chemi
pollutants, contaminants, wastes, toxic substai@esgrdous substances, petroleum or petroleum gio@ollectively, “Hazardous
Materials ") or to the manufacture, processing, distributiose, treatment, storage, disposal, transport malimgy of Hazardous
Materials (collectively, ‘Environmental Laws "), (ii) the Company and its subsidiaries havepaltmits, authorizations and approvals
required under any applicable Environmental Lawg @@ each in compliance with their requiremeirii} tliere are no pending or
threatened administrative, regulatory or judic@i@ns, suits, demands, demand letters, claimss lirotices of noncompliance or
violation, investigation or proceedings relatingatty Environmental Law against the Company or dritssubsidiaries and (iv) there
are no events or circumstances of which the Commaware that might reasonably be expected to fhembasis of an order for clean-
up or remediation, or an action, suit or proceedingny private party or governmental body or ageagainst or affecting the
Company or any of its subsidiaries relating to Hdaas Materials or any Environmental Laws.
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(ff) ERISA ComplianceThe Company and its subsidiaries and aeynployee benefit plar’ (as defined under the Employee
Retirement Income Security Act of 1974, as amenderd,the regulations and published interpretatibaseunder (collectively, “
ERISA ")) established or maintained by the Company, tss&diaries or their ERISA Affiliates ” (as defined below) are in compliar
in all material respects with ERISAERISA Affiliate " means, with respect to the Company or a subsidary member of any group
of organizations described in Sections 414(b)fg)gr (o) of the Internal Revenue Code of 198Gmasnded, and the regulations and
published interpretations thereunder (tHedde”) of which the Company or such subsidiary is a memNo “reportable event” (as
defined under ERISA) has occurred or is reasonakpected to occur with respect to angmiployee benefit plari’ established or
maintained by the Company, its subsidiaries orartheir ERISA Affiliates. No “employee benefit plari’ established or maintained
the Company, its subsidiaries or any of their ERISfliates, if such “employee benefit plar’ were terminated, would have any *“
amount of unfunded benefit liabilities” (as defined under ERISA). Neither the Compargysiibsidiaries nor any of their ERISA
Affiliates has incurred or reasonably expects tmimany liability under (i) Title IV of ERISA witlhespect to termination of, or
withdrawal from, any ‘employee benefit plar’ or (ii) Sections 412, 4971, 4975 or 4980B of @ede. Each €mployee benefit plar’
established or maintained by the Company, its siidrgés or any of their ERISA Affiliates that igémded to be qualified under
Section 401(a) of the Code is so qualified andingthas occurred, whether by action or failured @hich would reasonably be
expected to result in the loss of such qualifigatio

(9g) Brokers Except as contemplated by this Agreement, tleer@ibroker, finder or other party that is entitledeceive from th
Company any brokerage or finder’s fee or othemfeeommission as a result of any transactions copleted by this Agreement.

(hh) No Outstanding Loans or Other Extensions @diir. Since the adoption of Section 13(k) of the Exd®aAct, neither the
Company nor any of its subsidiaries has extendedaintained credit, arranged for the extensionredlit, or renewed any extension of
credit, in the form of a personal loan, to or fayalirector or executive officer (or equivalentribaf) of the Company and/or such
subsidiary except for such extensions of credarasexpressly permitted by Section 13(k) of thetaxge Act.

(i) Compliance with LawsThe Company has not been advised, and has no reabelieve, that it and each of its subsidiaries a
not conducting business in compliance with all aglile laws, rules and regulations of the jurisditd in which it is conducting
business, except where failure to be so in compdiamould not result in a Material Adverse Chande Tompany has not received any
FDA Form 483, notice of adverse finding, warningide untitled letter or other correspondence drcedrom the U.S. Food and Drug
Administration or any other governmental authoailigging or asserting noncompliance with any lapgliaable to the Company.

(i) Clinical Trials . The studies, tests and preclinical and clinical$rconducted by or on behalf of the Company and it
subsidiaries were and, if still pending, are beingducted in compliance with experimental protocpiscedures and controls pursuant
to accepted professional scientific standards drapplicable laws and authorizations, includingthout limitation, the Federal Food,
Drug and Cosmetic Act and the rules and regulagiwomulgated thereunder, except where the failuieetin compliance has not
resulted and would not reasonably be expectedstdtrin a Material Adverse Change; the descriptiointhe results of such studies, te
and trials contained in any Applicable
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Prospectus are accurate and complete in all mhtespects and fairly present the data derived fsaph studies, tests and trials; except
to the extent disclosed in any Applicable Prospedtie Company is not aware of any studies, tedtsats, the results of which the
Company believes reasonably call into questiorsthdy, test, or trial results described or refeteeith any Applicable Prospectus when
viewed in the context in which such results arecdbed and the clinical state of development; dre@dG@ompany and its subsidiaries
have not received any notices or correspondenace dmmy applicable governmental authority requiring termination, suspension or
material modification of any studies, tests or pnécal or clinical trials conducted by or on behal the Company or its subsidiaries.

(kk) Dividend RestrictionsNo subsidiary of the Company is prohibited or riegtd, directly or indirectly, from paying dividesd
to the Company, or from making any other distribatwith respect to such subsidiary’s equity seigior from repaying to the
Company or any other subsidiary of the Companyangunts that may from time to time become due uadgioans or advances to
such subsidiary from the Company or from transfigrany property or assets to the Company or tooétmgr subsidiary.

(II) Foreign Corrupt Practices ActNeither the Company nor any of its subsidiaries tmthe Company’s knowledge, any
director, officer, agent, employee, affiliate ohet person acting on behalf of the Company or dritg gubsidiaries is aware of or has
taken any action, directly or indirectly, that masulted or would result in a violation of the HgreCorrupt Practices Act of 1977, as
amended, and the rules and regulations thereutidet FCPA "), including, without limitation, making use of the iiseor any means
instrumentality of interstate commerce corruptlfurtherance of an offer, payment, promise to paguthorization of the payment of
any money, or other property, gift, promise to giweauthorization of the giving of anything of ualto any “foreign official” (as such
term is defined in the FCPA) or any foreign poétiparty or official thereof or any candidate fordign political office, in contraventic
of the FCPA; and the Company and its subsidiamels #® the Company’s knowledge, the Company'siafés have conducted their
respective businesses in compliance with the FORRhave instituted and maintain policies and praoesidesigned to ensure, and
which are reasonably expected to continue to ensorginued compliance therewith.

(mm) Money Laundering Lawg he operations of the Company and its subsidiatiesand have been conducted at all times, in
compliance with applicable financial recordkeepamgl reporting requirements of the Currency andigor€ransactions Reporting Act
of 1970, as amended, the money laundering statfi@sapplicable jurisdictions, the rules and riegions thereunder and any related or
similar applicable rules, regulations or guidelinssued, administered or enforced by any govertahagency (collectively, the “
Money Laundering Laws”) and no action, suit or proceeding by or befamg eourt or governmental agency, authority or bodgny
arbitrator involving the Company or any of its sidiries with respect to the Money Laundering Lasvgending or, to the Company’s
best knowledge, threatened.

(nn) OFAC Neither the Company nor any of its subsidiaries tithe Company’s knowledge, any director, offj@gent,
employee, affiliate or person acting on behalth&f Company or any of its subsidiaries is currestllgject to any U.S. sanctions
administered by the Office of Foreign Assets Cdnifdhe U.S. Treasury Department@FAC "); and the Company will not directly
indirectly use the proceeds of this offering, ardecontribute or otherwise make available sucltgeds to any subsidiary, joint venture
partner or other
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person or entity, for the purpose of financing dletvities of any person currently subject to ang.sanctions administered by OFAC.

(00) FINRA Filing ExemptionTo enable the Underwriters to rely on FINRA RE1.0(b)(7)(C)(i), (i) the Company was subjec
the requirements of Section 12 or 15(d) of the Bxgje Act and filed all the material required tdfitesl pursuant to Sections 13, 14 or
15(d) for a period of at least thirty-six calendawnths immediately preceding the date of this Agrest; (i) the Company filed in a
timely manner all reports required to be filed puanst to Section 13, 14 or 15(d) of the Exchangedicing the twelve calendar months
and any portion of a month immediately precedirgdhte of this Agreement; (iii) the last reportatkgrice of the Company’commor
stock on the Nasdaq Global Market on January 32 20ds $4.49; (iv) as of such date, there were grehan 50,000,000 shares of the
Company’s common stock outstanding and held byaftiliates of the Company; and (v) the Company dasual trading volume of
3 million shares or more.

(pp) Sarbanes-Oxley Act CompliancEhere is and has been no failure on the pahe@ftompany and any of the Company’s
directors or officers, in their capacities as suolcomply with any provision of the Sarbanes-Oxey of 2002 and the rules and
regulations promulgated in connection therewithbluding Section 402 relating to loans and SectRO® and 906 relating to
certifications.

Any certificate contemplated hereby and signedrpyafficer of the Company or any of its subsidiarénd delivered to the
Representatives or to counsel for the Underwrigbedl be deemed a representation and warrantyeb@€dmpany to each Underwriter
to the matters covered thereby.

The Company acknowledges that the Underwriters fanghurposes of the opinions to be delivered pamstio Section 6
hereof, counsel to the Company and counsel to tidehiriters, will rely upon the accuracy and truthéss of the foregoing
representations and hereby consents to such relianc

Section 2. Purchase, Sale and Delivery of the Offed Shares

(a) The Firm SharedJpon the terms herein set forth, the Company agmeissue and sell to the several Underwritersgameyate
of 13,333,334 Firm Shares. On the basis of theesgmtations, warranties and agreements hereinicedfand upon the terms but
subject to the conditions herein set forth, the éhnditers agree, severally and not jointly, to fa®e from the Company the respective
number of Firm Shares set forth opposite their remomeSchedule AThe purchase price per Firm Share to be paithégeveral
Underwriters to the Company shall be $3.525 peresha

(b) The First Closing DateDelivery of certificates for the Firm Shares tofhgchased by the Underwriters and payment therefor
shall be made at the offices of Citigroup Globalrkéds Inc., 388 Greenwich Street, New York, NY 18@ar such other place as may
be agreed to by the Company and the Represenfadi/80 a.m. New York time, on January 11, 2@tZuch other time and date not
later than 1:30 p.m. New York time, on JanuaryZB,2 as the Representatives shall designate bgentatithe Company (the time and
date of such closing are called thEifst Closing Date™”).

(c) The Optional Shares; Option Closing Dale.addition, on the basis of the representatiorssranties and agreements herein
contained, and upon the terms but subject
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to the conditions herein set forth, the Compangbgigrants an option to the several Underwriteautehase, severally and not jointly,
up to an aggregate of 2,000,000 Optional Shares fhe Company at the purchase price per share paibdoy the Underwriters for the
Firm Shares less an amount per share equal toiaiggids or distributions declared by the Compamg payable on the Firm Shares
but not payable on the Optional Shares. The Opti®hares shall be allocated in the same percertagach Underwriters are
purchasing the Firm Shares. The option granteduineles may be exercised at any time and from tinmarte in whole or in part upon
notice by the Representatives to the Company, wiitite may be given at any time within 30 daysfithe date of this Agreement.
Such notice shall set forth (i) the aggregate nurmb@®ptional Shares as to which the Underwriteesexercising the option, (ii) the
names and denominations in which the certificateshife Optional Shares are to be registered andh@ time, date and place at which
such certificates will be delivered (which time atate may be simultaneous with, but not earlien thize First Closing Date; and in the
event that such time and date are simultaneousthatirirst Closing Date, the ternfirst Closing Date” shall refer to the time and
date of delivery of certificates for the Firm Steead such Optional Shares). Any such time andafatelivery, if subsequent to the
First Closing Date, is called arOption Closing Date” and shall be determined by the Representativdsshall not be earlier than
three nor later than five full business days adtivery of such notice of exercise. The Represamsimay cancel the option at any ti
prior to its expiration by giving written notice sfich cancellation to the Company.

(d) Public Offering of the Offered Shardhe Representatives hereby advise the Companyhtaainderwriters intend to offer for
sale to the public, initially on the terms set Ifoirt the Time of Sale Prospectus and each Prospebi Offered Shares as soon after this
Agreement has been executed as the Representatitisir sole judgment, have determined is adVé&sahd practicable.

(e) Payment for the Offered Shar&ayment for the Offered Shares shall be made d&iteeClosing Date (and, if applicable, at
each Option Closing Date) by wire transfer of immggly available funds to the order of the Company.

It is understood that the Representatives have de#rorized, for their own accounts and the acsahthe several Underwriters,
to accept delivery of and receipt for, and makenpayt of the purchase price for, the Firm SharesaanydOptional Shares the
Underwriters have agreed to purchase. Each ofrGitjy Credit Suisse and Leerink, individually ard as the Representatives of the
Underwriters, may (but shall not be obligated t@ke payment for any Offered Shares to be purchagasy Underwriter whose funds
shall not have been received by the Representdtivéise First Closing Date or the applicable Optitlosing Date, as the case may be,
for the account of such Underwriter, but any suaymnpent shall not relieve such Underwriter from ahits obligations under this
Agreement.

(f) Delivery of the Offered ShareéBhe Company shall deliver, or cause to be delivaethe Representatives for the accounts of
the several Underwriters certificates for the F8hares at the First Closing Date, against thedoable release of a wire transfer of
immediately available funds for the amount of thieghase price therefor. The Company shall alswvelelor cause to be delivered, to
the Representatives for the accounts of the selds@dérwriters, certificates for the Optional Shattes Underwriters have agreed to
purchase at the First Closing Date or the appleé&tion Closing Date, as the case may be, aghiastrevocable release of a wire
transfer of immediately available funds for the amioof the purchase price therefor. If the Reprigees so elect, delivery of the
Offered
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Shares may be made by credit to the accounts ddsijby the Representatives through The Deposharst Company’s full fast
transfer or DWAC programs. If the Representativeslect, the certificates for the Offered Sharesldie in definitive form and
registered in such names and denominations asgpeBentatives shall have requested at least thMauiness days prior to the First
Closing Date (or the applicable Option Closing Datethe case may be) and shall be made availabiespection on the business day
preceding the First Closing Date (or the applicabiion Closing Date, as the case may be) at ditocan New York City as the
Representatives may designate. Time shall be aégshence, and delivery at the time and place $peedif this Agreement is a further
condition to the obligations of the Underwriters.

Section 3. Additional Covenants of the CompanyThe Company further covenants and agrees with Baderwriter as follows

(a) Delivery of Registration Statement, Time okES&iospectus and Prospectushe Company shall furnish to you, without
charge, two signed copies of each RegistratioreBtant, any amendments thereto and any Rule 462@}tRation Statement
(including exhibits thereto) and shall furnish m@uyin New York City, without charge, prior to 10:@0n. New York City time on the
business day next succeeding the date of this Aggatand during the period mentioned in Sectioh &(8(f) below, as many copies
the Time of Sale Prospectus, each Prospectus ansbgplements and amendments thereto or to thesiRatipn Statements as you may
reasonably request.

(b) Representatives’ Review of Proposed AmendraadtSupplementsDuring the Prospectus Delivery Period, prior to adieg
or supplementing a Registration Statement (inclgi@diny registration statement filed under Rule 4pR¢ter the Securities Act), any
preliminary prospectus, the Time of Sale ProspeatwsProspectus (including any amendment or supgié through incorporation of
any report filed under the Exchange Act), the Comypé) shall furnish to the Representatives farieas, a reasonable amount of time
prior to the proposed time of filing or use thetetopy of each such proposed amendment or suppte(i) shall not file or use any
such proposed amendment or supplement without ¢épeeRentatives’ consent, and (iii) shall file witle Commission within the
applicable period specified in Rule 424(b) under $lecurities Act, any prospectus required to leel filursuant to such Rule.

(c) Free Writing Prospectuse§he Company shall furnish to the Representativessidew, a reasonable amount of time prior to
the proposed time of filing or use thereof, a copgach proposed free writing prospectus or anyrament or supplement thereto to be
prepared by or on behalf of, used by, or referoelytthe Company and the Company shall not file,arsrefer to any proposed free
writing prospectus or any amendment or supplentereto without the Representatives’ consent. Thagamy shall furnish to each
Underwriter, without charge, as many copies of fneg writing prospectus prepared by or on behalbofised by the Company, as s
Underwriters may reasonably request. If duringRhespectus Delivery Period there occurred or ocanrsvent or development as a
result of which any free writing prospectus prepasg or on behalf of, used by, or referred to by @ompany conflicted or would
conflict with the information contained in a Regiton Statement or included or would include atrusstatement of a material fact or
omitted or would omit to state a material fact remeey in order to make the statements thereimgright of the circumstances
prevailing at that subsequent time, not misleading,Company shall promptly amend or supplemertt fiee writing prospectus to
eliminate or correct such conflict or so that tteements in such free writing prospectus as sadettor
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supplemented will not include an untrue stateméatmaterial fact or omit to state a material faetessary in order to make the
statements therein, in the light of the circumsgasngrevailing at such subsequent time, not mishggdis the case may be; provided,
however, that prior to amending or supplementingsarch free writing prospectus, the Company shaiiigh to the Representatives for
review, a reasonable amount of time prior to treppsed time of filing or use thereof, a copy offspooposed amended or
supplemented free writing prospectus and the Cognphall not file, use or refer to any such amenagiesupplemented free writing
prospectus without the Representatives’ consent.

(d) Filing of Underwriter Free Writing Prospectuseshe Company shall not take any action that wousdiltén any Underwriter
or the Company being required to file with the Cassion pursuant to Rule 433(d) under the Securkisa free writing prospectus
prepared by or on behalf of the Underwriters thatWnderwriters otherwise would not have been requb file thereunder.

(e) Amendments and Supplements to Time of Salpdttos If the Time of Sale Prospectus is being used twisoiffers to buy
the Shares at a time when the Prospectuses ayetretailable to prospective purchasers and angteskell occur or condition exist as
a result of which it is necessary to amend or suppht the Time of Sale Prospectus so that the dfrsale Prospectus does not incli
an untrue statement of a material fact or omitatesa material fact necessary in order to maksttements therein, in the light of the
circumstances when delivered to a prospective s not misleading, or if any event shall ocaurandition exist as a result of
which the Time of Sale Prospectus conflicts with itformation contained in a Registration Statemenif, in the opinion of the
Company, counsel for the Company, the Represeatativ counsel for the Underwriters, it is necessagmend or supplement the
Time of Sale Prospectus to comply with applicabie, lincluding the Securities Act, the Company sfmlbject to Sections 3(b) and 3
(c)) promptly prepare, file with the Commission dathish, at its own expense, to the Underwriterd & any dealer upon request,
amendments or supplements to the Time of Sale Bcospso that the statements in the Time of Salspectus as so amended or
supplemented will not include an untrue stateméatmaterial fact or omit to state a material faetessary in order to make the
statements therein, in the light of the circumstsn@hen delivered to a prospective purchaser, isdeating or so that the Time of Sale
Prospectus, as amended or supplemented, will mgetaronflict with a Registration Statement, orlsat the Time of Sale Prospectus, as
amended or supplemented, will comply with appliedbiv, including the Securities Act.

(f) Securities Act ComplianceAfter the date of this Agreement, the Companyl giramptly advise the Representatives in writing
(i) of the receipt of any comments of, or requéstsadditional or supplemental information fromet@ommission, (ii) of the time and
date of any filing of any post-effective amendmiend Registration Statement, any Rule 462(b) Redish Statement or any
amendment or supplement to any preliminary prosigethe Time of Sale Prospectus, any free writimgpectus or a Prospectus,
(iii) of the time and date that any post-effectaraendment to a Registration Statement or any Rafiébd Registration Statement
becomes effective and (iv) of the issuance by thea@ission of any stop order suspending the effentigs of a Registration Statement
or any post-effective amendment thereto, any R6&{l#) Registration Statement or any amendmentmplement to any Preliminary
Prospectus, the Time of Sale Prospectus or a Rrtusper of any order preventing or suspending #eeai any preliminary prospectus,
the Time of Sale Prospectus, any free writing peofys or a Prospectus, or of any proceedings tovensuspend or terminate from
listing or quotation the Shares from any securigeshange upon
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which they are listed for trading or included osigmated for quotation, or of the threatening diation of any proceedings for any of
such purposes. If the Commission shall enter ank stop order at any time, the Company will uséést efforts to obtain the lifting of
such order at the earliest possible moment. Aduilly, the Company agrees that it shall comply il provisions of Rule 424(b) or
Rule 433, as applicable, under the Securities Adtwaill use its reasonable efforts to confirm thay filings made by the Company
under such Rule 424(b) or Rule 433 were receivedtimely manner by the Commission.

(g) Amendments and Supplements to a Prospectu®ted Securities Act Matterdf.any event shall occur or condition exist as a
result of which it is necessary to amend or suppletma Prospectus so that such Prospectus doaschalé an untrue statement of a
material fact or omit to state a material fact sseey in order to make the statements thereimgnight of the circumstances when such
Prospectus is delivered to a purchaser, not migigadr if in the opinion of the Company, counsal the Company, the Representati
or counsel for the Underwriters, it is otherwiseessary to amend or supplement a Prospectus tolgavitp applicable law, including
the Securities Act, the Company agrees (subjeSetttion 3(b) and 3(c)) to promptly prepare, filthithe Commission and furnish, ai
own expense, to the Underwriters and to any deglen request, amendments or supplements to suspdttos so that the statements
in such Prospectus as so amended or supplementewiinclude an untrue statement of a materiet éa omit to state a material fact
necessary in order to make the statements thénetime light of the circumstances when such Praspseis delivered to a purchaser, not
misleading or so that such Prospectus, as amendrgplemented, will comply with applicable law lunding the Securities Act.

Neither the Representatives’ consent to, nor delie§ any such amendment or supplement shall #atesia waiver of any of the
Company’s obligations under Sections 3(b) or (c).

(h) Blue Sky ComplianceThe Company shall cooperate with the Represertatnd counsel for the Underwriters to qualify or
register the Offered Shares for sale under (oriolgeemptions from the application of) the stateusities or blue sky laws or Canadian
provincial securities laws of those jurisdictioresifjnated by the Representatives, shall comply suitth laws and shall continue such
qualifications, registrations and exemptions ireeffso long as required for the distribution of @féered Shares; provided that the
Company shall not be required to qualify as a tpraiorporation or to take any action that wouldjscibit to general service of process
in any such jurisdiction where it is not presembalified or where it would be subject to taxatama foreign corporation. The Comp:
will advise the Representatives promptly of thepemsion of the qualification or registration of oy such exemption relating to) the
Offered Shares for offering, sale or trading in amsdiction or any initiation or threat of anyqmeeding for any such purpose, and in
the event of the issuance of any order suspendiciy gualification, registration or exemption, then@pany shall use its best efforts to
obtain the withdrawal thereof at the earliest gussinoment.

(i) Use of ProceedsThe Company shall apply the net proceeds frons#éhe of the Offered Shares sold by it in the manne
described under the caption “Use of Proceeds” @h égpplicable Prospectus.

()) Transfer Agent The Company shall engage and maintain, at iteresgy, a registrar and transfer agent for the Shares
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(k) Earnings StatementAs soon as practicable, but in any event not tii@n 45 days after the end of the 12-month period
beginning at the end of the fiscal quarter of tlen@any during which the most recent effective ddi@ Registration Statement occurs
(or 90 days after the end of such 12-month peffisddéh 12-month period coincides with the Compaifigsal year), the Company will
make generally available to its security holders #mthe Representatives an earnings statementtiwigied not be audited) covering
such 12-month period which shall satisfy the priovis of Section 11(a) of the Securities Act andrtiies and regulations of the
Commission thereunder.

(I) Exchange Act Compliancel'he Company shall file all documents requirebediled with the Commission pursuant to
Section 13, 14 or 15 of the Exchange Act in themeamand within the time periods required by theliage Act.

(m) Listing. The Company will use its best efforts to listhjget to notice of issuance, the Offered SharethemNasdaqg Global
Market and to maintain the listing of the ShareshenNasdag Global Market.

(n) Company to Provide Copy of the Prospectus&®im That May be Downloaded from the Internéhe Company shall cause
to be prepared and delivered, at its expense,mithe business day from the effective date ofAlgieement, to Citigroup, Credit
Suisse and Leerink arelectronic Prospectus’ to be used by the Underwriters in connection ité offering and sale of the Offered
Shares. As used herein, the tergléctronic Prospectus’ means a form of Time of Sale Prospectus, andaamgndment or supplement
thereto, that meets each of the following condgidi) it shall be encoded in an electronic fornsatjsfactory to Citigroup, Credit Suis
and Leerink, that may be transmitted electroniclyhCitigroup, Credit Suisse and Leerink and theotJnderwriters to offerees and
purchasers of the Offered Shares; (i) it shaltldise the same information as the paper Time & Bedspectus, except to the extent
graphic and image material cannot be dissemindgetrenically, in which case such graphic and imageerial shall be replaced in the
electronic Prospectus with a fair and accurateatige description or tabular representation of smelterial, as appropriate; and (iii) it
shall be in or convertible into a paper format mretectronic format, satisfactory to Citigroup, @iteéSuisse and Leerink, that will allow
investors to store and have continuously readysactethe Time of Sale Prospectus at any future, timithout charge to investors (ot
than any fee charged for subscription to the Irteas a whole and for on-line time). The Compamglne confirms that it has included
or will include in each Prospectus filed pursuanEDGAR or otherwise with the Commission and inheRegistration Statement at the
time it was declared effective an undertaking thpgn receipt of a request by an investor or hisasrrepresentative, the Company shall
transmit or cause to be transmitted promptly, witheharge, a paper copy of the Time of Sale Prdapec

(o) Agreement Not to Offer or Sell Additional Stsafuring the period commencing on and including thgechereof and ending
on and including the 90th day following the dateéhef Prospectuses (as the same may be extendedaibdd below, the Lock-up
Period "), the Company will not, without the prior writteronsent of Citigroup, Credit Suisse and Leerinki@v consent may be
withheld at the sole discretion of Citigroup, Cteslilisse and Leerink), directly or indirectly, d@ficluding, without limitation, any shc
sale), offer, contract or grant any option to gakdge, transfer or establish an open “put eqaitgbosition” within the meaning of Rule
16a-1(h) under the Exchange Act, or otherwise dispgaf or transfer, or announce the offering ofjlerany registration statement under
the Securities Act in respect of, any Shares, aptidghts or warrants to acquire Shares or
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securities exchangeable or exercisable for or atible into Shares (other than as contemplatedhlsyAgreement with respect to the
Offered Shares) or publicly announce the intenteoodo any of the foregoing; provided, however, thaCompany may issue Shares
() pursuant to transactions relating to any diwectr employee stock option plan, stock ownerskam pr dividend reinvestment plan of
the Company in effect at the date of the Prospestasd described in the Prospectuses (includingsiance of securities thereunder
and the issuance of Shares upon the exerciseiohgpssued pursuant thereto), (ii) pursuant tocthreversion of securities or the
exercise of warrants outstanding at the date oPtiespectuses and described in the Prospectu$i@} torone or more counterparties in
connection with the consummation of a strategitrgaiship, joint venture, collaboration or the asifion or license of any business
products or technologyrovidedthat, with respect to this subsection (iii), (1¢ tum of the aggregate number of Shares so iskadd s
not exceed 5% of the total outstanding Shares inately following the completion of this offering &hares and (2) prior to the
issuance of such Shares each recipient of sucleShgrees in writing not to sell, offer, dispos@wobtherwise transfer any such Shares
during such Lock-up Period without the prior writteonsent of Citigroup, Credit Suisse and Leenmki¢h consent may be withheld at
the sole discretion of Citigroup, Credit Suisse hadrink). Notwithstanding the foregoing, if (A) mig the last 17 days of the Lock-up
Period, the Company issues an earnings releasateriai news or a material event relating to thenGany occurs or (B) prior to the
expiration of the Lock-up Period, the Company amuas that it will release earnings results durirgg16-day period beginning on the
last day of the Lock-up Period, then in each ched.bck-up Period will be extended until the exfima of the 18-day period beginning
on the date of the issuance of the earnings relwatse occurrence of the material news or matexiaht, as applicable, unless
Citigroup, Credit Suisse and Leerink waive, in gt such extension (which waiver may be withhelthe sole discretion of Citigroup,
Credit Suisse and Leerink), except that such eidansill not apply if, (i) the Shares are “activedhaded securities” (as defined in
Regulation M), (ii) the Company meets the applieaiglquirements of paragraph (a)(1) of Rule 139 utideSecurities Act in the
manner contemplated by NASD Conduct Rule 2711 (fga} (iii) the provisions of NASD Conduct Rule 27f)(4) do not restrict the
publishing or distribution of any research repoetisiting to the Company published or distributedahy of the Underwriters during the
15 days before or after the last day of the LockPepod (before giving effect to such extensiorfje Company will provide the
Representatives with prior notice of any such angement that gives rise to an extension of the wgzkeriod.

(p) Future Reports to the Representatiisring the period of five years hereafter the Conypaill furnish or make available to
the Representatives at the addresses set fortbcihiog 15: (i) as soon as practicable after theafr@hch fiscal year, copies of the
Annual Report of the Company containing the balastmet of the Company as of the close of suchlfigax and statements of income,
stockholders’ equity and cash flows for the yeantbnded and the opinion thereon of the Compangsgendent public or certified
public accountants; (ii) as soon as practicabler afte filing thereof, copies of each proxy statetndnnual Report on Form 10-K,
Quarterly Report on Form 10-Q, Current Report om#8-K or other report filed by the Company witke t@ommission, FINRA or any
securities exchange; and (iii) as soon as avail@blgies of any report or communication of the Campfurnished or made available
generally to holders of its capital stogkpvidedthat the requirements of this subsection (p) dfabatisfied to the extent the reports,
communications, financial statements or other dentsreferenced herein are available on EDGAR.
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(q) Investment LimitatioilThe Company shall not invest, or otherwise usetbeeeds received by the Company from its sale of
the Offered Shares in such a manner as would ether Company or any of its subsidiaries to regesean investment company under
the Investment Company Act.

(r) No Stabilization or Manipulation; CompliancetwiRegulation MThe Company will not take, directly or indirectBny action
designed to or that might be reasonably expecteduse or result in stabilization or manipulatiéth@ price of the Shares or any other
reference security, whether to facilitate the saleesale of the Offered Shares or otherwise, Bad€Company will, and shall cause each
of its affiliates to, comply with all applicablequisions of Regulation M. If the limitations of Rul02 of Regulation M (Rule 102")
do not apply with respect to the Offered Sharesnyrother reference security pursuant to any eiaeget forth in Section (d) of Rule
102, then promptly upon notice from the Represer@st(or, if later, at the time stated in the nefjche Company will, and shall cause
each of its affiliates to, comply with Rule 102thsugh such exception were not available but thergtrovisions of Rule 102 (as
interpreted by the Commission) did apply.

(s) Existing Lock-Up Agreemeni3uring the Lock-up Period, the Company will enfoedeexisting agreements between the
Company and any of its security holders that pribllie sale, transfer, assignment, pledge or hygmattion of any of the Company’s
securities. In addition, the Company will direat tihansfer agent to place stop transfer restristiggon any such securities of the
Company that are bound by such existing “lock-ugreements for the duration of the periods contetaglan such agreements,
including, without limitation, “lock-up” agreemenéstered into by the Company’s officers and direcpursuant to Section 6(i).

Section 4. Payment of Expense$he Company agrees to pay all costs, fees and sgpémncurred in connection with the
performance of its obligations hereunder and imeation with the offering of the Offered Sharesdueder, including without
limitation (i) all expenses incident to the issuammnd delivery of the Offered Shares (includingoaithiting and engraving costs), (ii) all
fees and expenses of the registrar and transfet agée Shares, (iii) all issue, transfer andeotstamp taxes payable in connection
the issuance, sale and delivery of the Offered &htarthe Underwriters, (iv) all fees and expemgese Company’s counsel,
independent public or certified public accountatd other advisors, (v) all costs and expensesredin connection with the
preparation, printing, filing, shipping and distitibn of the Registration Statements (includingfinial statements, exhibits, schedules,
consents and certificates of experts), the TimBadé Prospectus, the Prospectuses, any free wpitospectus prepared by or on behalf
of, used by, or referred to by the Company, anth @aeliminary prospectus, and all amendments apgdlsments thereto, and this
Agreement, (vi) all filing fees, attorneys’ feedaaxpenses incurred by the Company or the Undemsrih connection with qualifying
or registering (or obtaining exemptions from thalgication or registration of) all or any part tife Offered Shares for offer and sale
under the state securities or blue sky laws optbeincial securities laws of Canada, and, if reqeé by the Representatives, preparing
and printing a ‘Blue Sky Survey” or memorandum and a “Canadian wrapper”, and applements thereto, advising the Underwriters
of such qualifications, registrations, determinasi@and exemptiongrovidedsuch fees and disbursements related to distribirion
Canada do not exceed $10,000 in the aggregateth(gifiling fees incident to, and the reasonabksfand expenses of counsel for the
Underwriters in connection with, FINRA's review,dfy, and approval of the Underwriters’ participatin the offering and distribution
of the Offered Sharegprovidedsuch fees and disbursements do not exceed $13)Q06 aggregate, (viii) the costs and
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expenses of the Company relating to investor ptatiens on any “road show” undertaken in connectiith the marketing of the
offering of the Shares, including, without limit@ti, expenses associated with the preparation semisation of any electronic road
show, expenses associated with the productionaaf show slides and graphics, fees and expensesy abasultants engaged in
connection with the road show presentations wighptior approval of the Company, and travel andjiiogl expenses of the
representatives, employees and officers of the @oypnd of the Representatives and any such canssil(ix) the fees and expenses
associated with listing the Offered Shares on theddq Global Market, and (x) all other fees, cantsexpenses of the nature referre
in Item 14 of Part Il of each Registration Statet&mxcept as provided in this Section 4, SectioB&ttion 9 and Section 10 hereof, the
Underwriters shall pay their own expenses, inclgdhe fees and disbursements of their counsel.

Section 5. Covenant of each UnderwriterEach Underwriter, severally and not jointly, covetsawith the Company not to take
any action that would result in the Company begguired to file with the Commission pursuant todr4iB3(d) under the Securities Act
a free writing prospectus prepared by or on betfatich Underwriter that otherwise would not beuiegf to be filed by the Company
thereunder, but for the action of the Underwriters.

Section 6. Conditions of the Obligations of the Unetwriters. The obligations of the several Underwriters to pase and pay
for the Offered Shares as provided herein on th&t Eilosing Date and, with respect to the Opti@tsres, each Option Closing Date,
shall be subject to the accuracy of the representaind warranties on the part of the Companyos#t in Section 1 hereof as of the
date hereof and as of the First Closing Date asgihdthen made and, with respect to the Optionate3has of each Option Closing D
as though then made, to the timely performancénéyCompany of its covenants and other obligati@meunder, and to each of the
following additional conditions:

(a) Accountants’ Comfort Lette@n the date hereof, the Representatives shall temedved from Ernst & Young LLP,
independent public or certified public accountdotshe Company, (i) a letter dated the date heaeldiessed to the Underwriters, in
form and substance satisfactory to the Represeasattontaining statements and information of yipe brdinarily included in
accountant’s “comfort letterdd underwriters, delivered according to Statemémtualiting Standards No. 72 (or any successor kin)ig
with respect to the audited and unaudited finarstetements and certain financial information cimetd in the Registration Statements
and the Preliminary Prospectuses, and, with redpeszich letter dated the date hereof only, theg&ruses and the Representatives
shall have received an additional conformed copgugh accountants’ letter for each of the otheesdvnderwriters, and
(i) confirming that they are (A) independent pehdir certified public accountants as required leySlecurities Act and the Exchange
Act and (B) in compliance with the applicable reguients relating to the qualification of accoundamder Rule 2-01 of Regulation S-
X.

(b) Compliance with Registration Requirements; Mp®rder; No Objection from FINRAor the period from and after
effectiveness of this Agreement and prior to thstRClosing Date and, with respect to the Opti®@tares, each Option Closing Date:

(i) the Company shall have filed the Prospectusés tive Commission (including the information prewsly omitted from
the Registration Statements pursuant to Rule 43@fthe Securities Act) in the manner and withmtime period required by
Rule 424(b) under the Securities Act; or the Comyparall have filed post-effective
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amendments to the Registration Statements congathainformation previously omitted pursuant tols&ule 430B, and such
post-effective amendment shall have become effectiv

(i) no stop order suspending the effectivenesangf Registration Statement, any Rule 462(b) Registr Statement, or any
post-effective amendment to any Registration Statepshall be in effect and no proceedings for queipose shall have been
instituted or threatened by the Commission; and

(iii) FINRA shall have raised no objection to tterfiess and reasonableness of the underwritingstand arrangements.

(c) No Material Adverse Changgor the period from and after the date of this Agnent and through and including the First
Closing Date and, with respect to the Optional 8hagach Option Closing Date, in the judgment efRlepresentatives, there shall not
have occurred any Material Adverse Change.

(d) Opinion of Counsel for the Compa®@n each of the First Closing Date and each Optiosiftg Date the Representatives shall
have received the opinion and negative assurattee &f Cooley LLP, counsel for the Company, daedf such Closing Date, the fc
of which are attached as Exhibitsi@nd G2 , respectively.

(e) Opinion of Intellectual Property Counsel foet@ompanyOn each of the First Closing Date and each Optiosifg Date the
Representatives shall have received the opini@ughrue Mion PLLC., intellectual property coungelthe Company, dated as of such
Closing Date, with respect to certain intellectprperty matters, the form of which is attachedEaiibit D .

(f) Opinion of Counsel for the Underwritédn each of the First Closing Date and each Optiosifg Date the Representatives
shall have received the opinion of Latham & WatKih®, counsel for the Underwriters, in form and stalmce satisfactory to the
Representatives, dated as of such Closing Date.

(g) Officers’ CertificateOn each of the First Closing Date and each OptiosiGg Date the Representatives shall have received
written certificate executed by the Chief Execut®#icer or President of the Company and the Chia&ncial Officer of the Company,
dated as of such Closing Date, to the effect séht fao subsection (b)(ii) of this Section 6, andtfier to the effect that:

(i) for the period from and including the date listAgreement through and including such Closin¢geDtnere has not
occurred any Material Adverse Change;

(i) the representations, warranties and covenainise Company set forth in Section 1 of this Agne@t are true and correct
with the same force and effect as though expressalye on and as of such Closing Date; and

(iii) the Company has complied with all the agreatséhereunder and satisfied all the conditiong®part to be performed
or satisfied hereunder at or prior to such Closhage.
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(h) Bring-down Comfort LettefOn each of the First Closing Date and each Optiosi@y Date the Representatives shall have
received from Ernst & Young LLP, independent publicertified public accountants for the Companigtter dated such date, in form
and substance satisfactory to the Representativéise effect that they reaffirm the statements enadhe letter furnished by them
pursuant to subsection (a) of this Section 6, exttegt the specified date referred to therein lher ¢arrying out of procedures shall be no
more than five business days prior to the Firss@ig Date or the applicable Option Closing Datehascase may be, and the
Representatives shall have received an additiamrdbemed copy of such accountants’ letter for eafcie other several Underwriters.

(i) Lock-Up Agreement®n or prior to the date hereof, the Company shalelfurnished to the Representatives an agreement i
the form of Exhibit Bhereto from the persons listed on Exhibihéreto, and such agreement shall be in full forckedfect on each of
the First Closing Date and each Option Closing Date

() Additional Document€On or before each of the First Closing Date andh &jation Closing Date, the Representatives and
counsel for the Underwriters shall have receivathsoformation, documents and opinions as they reagonably request for the
purposes of enabling them to pass upon the issumnttsale of the Offered Shares as contemplatainher in order to evidence the
accuracy of any of the representations and wassntir the satisfaction of any of the conditionagmreements, herein contained; and all
proceedings taken by the Company in connection thighissuance and sale of the Offered Shares &smplated herein and in
connection with the other transactions contemplatethis Agreement shall be reasonably satisfadtofgrm and substance to the
Representatives and counsel for the Underwriters.

If any condition specified in this Section 6 is satisfied when and as required to be satisfiésl Ajreement may be
terminated by the Representatives by notice t&Cin@pany at any time on or prior to the First Clgdiate and, with respect to the
Optional Shares, at any time on or prior to theliapple Option Closing Date, which termination st without liability on the part of
any party to any other party, except that SectidBettion 6, Section 8 and Section 9 shall airakk$ be effective and shall survive such
termination.

Section 7. Reimbursement of Underwriters’ Expensesf this Agreement is terminated by the Represevgatpursuant to
Section 6, as a result of the failure of any of¢baditions of subsections (a), (b), (c), (d), (g), (h) or (i) of Section 6 to be satisfied
when and as required to be satisfied, or Sectioprib2 to the First Closing Date, or if the saldlie Underwriters of the Offered Shares
on the First Closing Date is not consummated bexafiany refusal, inability or failure on the pafthe Company to perform any
agreement herein or to comply with any provisioreb& the Company agrees to reimburse the Repi@sess and the other
Underwriters (or such Underwriters as have terneithdhis Agreement with respect to themselves),raflyaipon demand for all out-of-
pocket expenses that shall have been reasonalbigréacby the Representatives and the Underwritecemnection with the proposed
purchase and the offering and sale of the Offefat ¢, including but not limited to fees and diskeunents of counsel, printing
expenses, travel expenses, postage, facsimileetahbne charges.

Section 8. Effectiveness of this Agreemerithis Agreement shall become effective upon the etx@c of this Agreement by the
parties hereto.
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Section 9. Indemnification.

(@) Indemnification of the Underwriter§he Company agrees to indemnify and hold harmlask Einderwriter, its affiliates,
agents, directors, officers and employees, and padon, if any, who controls any Underwriter withile meaning of the Securities Act
or the Exchange Act against any loss, claim, damadslity or expense, as incurred, to which sutiderwriter or such affiliate, agent,
director, officer, employee or controlling persoaynbecome subject, under the Securities Act, theh&ixge Act, other federal or state
statutory law or regulation, or the laws or regolas of foreign jurisdictions where Offered Shaase been offered or sold or at
common law or otherwise (including in settlemenany litigation, if such settlement is effectedattordance with Section 9(d) below),
insofar as such loss, claim, damage, liabilityxgense (or actions in respect thereof as contestplatlow) arises out of or is based
upon (i) any untrue statement or alleged untrueistant of a material fact contained in a Regisim8tatement, or any amendment
thereto, including any information deemed to bewd fhereof pursuant to Rule 430B under the Seaesrict, or the omission or alleged
omission therefrom of a material fact required ecshated therein or necessary to make the statergrein not misleading; or (i) any
untrue statement or alleged untrue statement adtanml fact contained in any preliminary prospscthe Time of Sale Prospectus, any
free writing prospectus that the Company has usderred to or filed, or is required to file, puasui to Rule 433(d) of the Securities Act
or a Prospectus (or any amendment or supplememttheor the omission or alleged omission therafaf a material fact necessary in
order to make the statements therein, in the bflihe circumstances under which they were mademigleading; and to reimburse
such Underwriter and each such affiliate, agemgatior, officer, employee and controlling personday and all expenses (including the
fees and disbursements of counsel chosen by Qifg©@redit Suisse and Leerink) as such expensagasenably incurred by such
Underwriter or such affiliate, agent, director,ioffr, employee or controlling person in connectioth investigating, defending, settlir
compromising or paying any such loss, claim, dambajeility, expense or action; provided, howewbgt the foregoing indemnity
agreement shall not apply to any loss, claim, dambapility or expense to the extent, but onlthe extent, arising out of or based u
any untrue statement or alleged untrue statememingsion or alleged omission made in reliance ugahin conformity with written
information furnished to the Company by the Repntstéves expressly for use in a Registration Statgrany preliminary prospectus,
the Time of Sale Prospectus, any such free wrigimgpectus or a Prospectus (or any amendment plesnent thereto), it being
understood and agreed that the only such informdtimished by the Representatives to the Compansists of the information
described in subsection (b) below. The indemnitgament set forth in this Section 9(a) shall baddition to any liabilities that the
Company may otherwise have.

(b) Indemnification of the Company, its DirectorslaOfficers Each Underwriter agrees, severally and not jointdyindemnify
and hold harmless the Company, each of its dire@nod officers, and each person, if any, who ct;mthe Company within the mean
of the Securities Act or the Exchange Act, agaamst loss, claim, damage, liability or expense nasiired, to which the Company, or
any such director, officer or controlling personyniieecome subject, under the Securities Act, thehBmge Act, or other federal or state
statutory law or regulation, or at common law drastvise (including in settlement of any litigatighsuch settlement is effected with
the written consent of such Underwriter), insofausach loss, claim, damage, liability or expenseations in respect thereof as
contemplated below) arises out of or is based @mynuntrue statement or alleged untrue statememttdterial fact contained in a
Registration Statement, any preliminary
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prospectus, the Time of Sale Prospectus, any fregmgvprospectus that the Company has used, etfdo or filed, or is required to file,
pursuant to Rule 433(d) of the Securities Act 8raspectus (or such amendment or supplement theoetarises out of or is based
upon the omission or alleged omission to stateethex material fact required to be stated thereimegessary to make the statements
therein not misleading, in each case to the extentonly to the extent, that such untrue stateroeatleged untrue statement or
omission or alleged omission was made in such Ragizn Statement, such preliminary prospectusTihee of Sale Prospectus, such
free writing prospectus that the Company has usdeired to or filed, or is required to file, puasu to Rule 433(d) of the Securities /
or such Prospectus (or such amendment or suppleheneto), in reliance upon and in conformity withitten information furnished to
the Company by the Representatives expressly theein; and to reimburse the Company, or anly director, officer or controlling
person for any legal and other expense as suchsepare reasonably incurred by the Company, osuagly director, officer or
controlling person in connection with investigatingfending, settling, compromising or paying angtsloss, claim, damage, liability,
expense or action. The Company hereby acknowletigéshe only information that the Representatevas the Underwriters have
furnished to the Company expressly for use in asegion Statement, any preliminary prospectus,Time of Sale Prospectus, any
free writing prospectus that the Company has fiteds required to file, pursuant to Rule 433(d}te# Securities Act or a Prospectus (or
any amendment or supplement thereto) are the statsraet forth in (i) the third, tenth and twelfidwragraphs under the caption
“Underwriting” in the Company’s final prospectuspplement dated January 6, 2012 filed under Regjistr&tatement File No. 333-
164476 relating to the offering of the Offered Sisaand (ii) the third, ninth and eleventh paragsapider the caption “Underwritingyi
the Company’s final prospectus supplement datedalsu6, 2012 filed under Registration Statemerg Rib. 333-159103 relating to the
offering of the Offered Shares. The indemnity agrest set forth in this Section 9(b) shall be ini&dd to any liabilities that each
Underwriter may otherwise have.

(c) Notifications and Other Indemnification Procees. Promptly after receipt by an indemnified party untés Section 9 of
notice of the commencement of any action, suchnmdied party will, if a claim in respect thereafto be made against an
indemnifying party under this Section 9, notify thdemnifying party in writing of the commencemémereof, but the failure to so
notify the indemnifying party shall not relieve timelemnifying party from any liability that it mayave to any indemnified party for
contribution or otherwise under the indemnity agreat contained in this Section 9 except to therdxdach indemnifying party has
been materially prejudiced by such failure. In caisg such action is brought against any indemnifi&dy and such indemnified party
seeks or intends to seek indemnity from an indeymmgfparty, the indemnifying party will be entitléd participate in, and, to the extent
that it shall elect, jointly with all other indenfiying parties similarly notified, by written notiaelivered to the indemnified party
promptly after receiving the aforesaid notice freath indemnified party, to assume the defensedheri¢gh counsel reasonably
satisfactory to such indemnified party; providedwever, if the defendants in any such action inelbdth the indemnified party and the
indemnifying party and the indemnified party shallve reasonably concluded that a conflict may dréde/een the positions of the
indemnifying party and the indemnified party in dooting the defense of any such action or thattheay be legal defenses available
to it and/or other indemnified parties which arfedtient from or additional to those available te thdemnifying party, the indemnified
party or parties shall have the right to selecasate counsel to assume such legal defenses atitetavise participate in the defense of
such action on behalf of such indemnified partparties. Upon receipt of notice from the indemmifyparty to
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such indemnified party of such indemnifying partglection so to assume the defense of such aatidmpproval by the indemnified
party of counsel, the indemnifying party will nat bable to such indemnified party under this Sat® for any legal or other expenses
subsequently incurred by such indemnified partgannection with the defense thereof unless (ijtdemnified party shall have
employed separate counsel in accordance with thagarto the preceding sentence (it being undedstoowever, that the indemnifying
party shall not be liable for the fees and expen$@sore than one separate counsel (together witfl counsel), representing the
indemnified parties who are parties to such actiahjch counsel (together with any local counset)the indemnified parties shall be
selected by Citigroup, Credit Suisse and Leerinkife case of counsel for the indemnified partierred to in Section 9(a) above) or
by the Company (in the case of counsel for thermm@ied parties referred to in Section 9(b) abo\&)the indemnifying party shall n
have employed counsel reasonably satisfactoryeténilemnified party to represent the indemnifiedypwithin a reasonable time after
notice of commencement of the action or (iii) thdamnifying party has authorized in writing the déoyment of counsel for the
indemnified party at the expense of the indemngyparty, in each of which cases the fees and eggarfscounsel shall be at the
expense of the indemnifying party and shall be paithey are incurred.

(d) Settlementsthe indemnifying party under this Section 9 shall be liable for any settlement of any proceediffigoted
without its written consent, but if settled withckuconsent or if there be a final judgment for phantiff, the indemnifying party agrees
to indemnify the indemnified party against any |adaim, damage, liability or expense by reasosuath settlement or judgment.
Notwithstanding the foregoing sentence, if at ametan indemnified party shall have requested darimifying party to reimburse the
indemnified party for fees and expenses of couaseontemplated by Section 9(c) hereof, the indBtimgi party agrees that it shall be
liable for any settlement of any proceeding effdatdéthout its written consent if (i) such settlerh@nentered into more than 60 days
after receipt by such indemnifying party of therafaid request and (ii) such indemnifying partylisha have reimbursed the
indemnified party in accordance with such requeistrpo the date of such settlement. No indemniyparty shall, without the prior
written consent of the indemnified party, effecy aettlement, compromise or consent to the entjydgment in any pending or
threatened action, suit or proceeding in respeathiath any indemnified party is or could have begrarty and indemnity was or could
have been sought hereunder by such indemnifiegt,partess such settlement, compromise or consehidas an unconditional release
of such indemnified party from all liability on ¢has that are the subject matter of such actiort,@ysroceeding.

Section 10. Contribution.If the indemnification provided for in Section 9ftg any reason held to be unavailable to or othsrw
insufficient to hold harmless an indemnified partyespect of any losses, claims, damages, lisslir expenses referred to therein,
then each indemnifying party shall contribute te #iygregate amount paid or payable by such indedrpfrty, as incurred, as a result
of any losses, claims, damages, liabilities or esps referred to therein (i) in such proportiotisappropriate to reflect the relative
benefits received by the Company, on the one hamdithe Underwriters, on the other hand, from ffering of the Offered Shares
pursuant to this Agreement or (ii) if the allocatiorovided by clause (i) above is not permittecapplicable law, in such proportion a:
appropriate to reflect not only the relative betsefeferred to in clause (i) above but also thatiet fault of the Company, on the one
hand, and the Underwriters, on the other handpimection with the statements or omissions whishlted in such losses, claims,
damages, liabilities or expenses, as well as amgraelevant equitable considerations. The relative
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benefits received by the Company, on the one hamitithe Underwriters, on the other hand, in conmectith the offering of the
Offered Shares pursuant to this Agreement shalldeened to be in the same respective proportiotteeastal net proceeds from the
offering of the Offered Shares pursuant to thise®gnent (before deducting expenses) received bgahgpany, and the total
underwriting discounts and commissions receivethkeyUnderwriters, in each case as set forth oedoé front cover page of the
Prospectuses bear to the aggregate initial pufficiog price of the Offered Shares as set fortteaoh such cover. The relative fault of
the Company, on the one hand, and the Underwritarthe other hand, shall be determined by referémcamong other things, whetl
any such untrue or alleged untrue statement oftarmabfact or omission or alleged omission toetaimaterial fact relates to
information supplied by the Company, on the onedhan the Underwriters, on the other hand, angtéies’ relative intent,
knowledge, access to information and opportunitydwect or prevent such statement or omission.

The amount paid or payable by a party as a re$thiedosses, claims, damages, liabilities and egps referred to above
shall be deemed to include, subject to the linotaiset forth in Section 9(c), any legal or otle&sfor expenses reasonably incurred by
such party in connection with investigating or defimg any action or claim. The provisions set fortisection 9(c) with respect to
notice of commencement of any action shall appéydfaim for contribution is to be made under ®Béxtion 10provided, howevethat
no additional notice shall be required with resgeany action for which notice has been given ur@kxtion 9(c) for purposes of
indemnification.

The Company and the Underwriters agree that it daot be just and equitable if contribution purduarthis Section 10
were determined by pro rata allocation (even ifimelerwriters were treated as one entity for suaip@se) or by any other method of
allocation which does not take account of the edplét considerations referred to in this Section 10.

Notwithstanding the provisions of this Section 66,Underwriter shall be required to contribute anmyount in excess of the
underwriting discounts and commissions receivedunh Underwriter in connection with the Offered @isaunderwritten by it and
distributed to the public. No person guilty of fdalent misrepresentation (within the meaning ofti®ecl1(f) of the Securities Act)
shall be entitled to contribution from any persdmowvas not guilty of such fraudulent misrepresénatThe Underwriters’ obligations
to contribute pursuant to this Section 10 are sdyand not joint, in proportion to their respeetivnderwriting commitments as set forth
opposite their respective names_on Schedul&ér purposes of this Section 10, each officeremgloyee of an Underwriter and each
person, if any, who controls an Underwriter wittiie meaning of the Securities Act or the Exchangeshall have the same rights to
contribution as such Underwriter, and each diresfdhe Company, and each person, if any, who otsithe Company with the
meaning of the Securities Act and the ExchangesAatl have the same rights to contribution as thegany.

Section 11. Default of One or More of the Severalndlerwriters. If, on the First Closing Date or the applicable iGptClosing
Date, as the case may be, any one or more of tleeaddJnderwriters shall fail or refuse to purch@féered Shares that it or they have
agreed to purchase hereunder on such date, aagdnegate number of Offered Shares which such Hiefgwnderwriter or
Underwriters agreed but failed or refused to pusehdoes not exceed 10% of the aggregate numblee @ffered Shares required to be
purchased on such date by the Underwriters, theeReptatives may make arrangements satisfactory to
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the Company for the purchase of such Offered SHaregher persons, including any of the Underwsitbut if no such arrangements
are made by such Closing Date, the other Undemsritleall be obligated, severally and not jointlythie proportions that the number of
Firm Shares set forth opposite their respectiveasaam Schedule Bears to the aggregate number of Firm Shares gbtdpposite the
names of all such non-defaulting Underwriters,nosuich other proportions as may be specified byRégresentatives with the consent
of the non-defaulting Underwriters, to purchase@fiered Shares which such defaulting Underwritednderwriters agreed but failed
or refused to purchase on such date. If, on tret Eilosing Date or the applicable Option ClosingeDas the case may be, any one or
more of the Underwriters shall fail or refuse toghase Offered Shares and the aggregate numbdfese® Shares with respect to
which such default occurs exceeds 10% of the agégegumber of Offered Shares required to be puechas such date by the
Underwriters, and arrangements satisfactory tdifygresentatives and the Company for the purchasecbf Offered Shares are not
made within 48 hours after such default, this Agrest shall terminate without liability of any noefdulting party to any other party
(provided that if such default occurs with respgedDptional Shares after the First Closing Datis, Agreement will not terminate as to
the Firm Shares or any Optional Shares purchasedtprsuch termination) except that the provisioh§ection 4, Section 7, Section 9
and Section 10 shall at all times be effective stmall survive such termination. In any such catieeeithe Representatives or the
Company shall have the right to postpone the BEilssing Date or the applicable Option Closing Datethe case may be, but in no
event for longer than seven days in order thateélyaired changes, if any, to a Registration Statémed the related Prospectus or any
other documents or arrangements may be effectedséd in this Agreement, the tefridnderwriter " includes any person substituted
for an Underwriter under this Section 11. Any actiaken under this Section 11 shall not relieve @efaulting Underwriter from
liability in respect of any default of such Undeiter under this Agreement.

Section 12. Termination of this Agreement Prior to the purchase of the Firm Shares by theddmdters on the First Closing
Date, this Agreement may be terminated by the Remtatives by notice given to the Company if att@me (i) trading or quotation in
any of the Company’s securities shall have beepeswded or materially limited by the Commission ptte Nasdag Global Market, or
trading in securities generally on either the Ngs8tock Market or the New York Stock Exchange shalle been suspended or
materially limited, or minimum or maximum pricesadithave been generally established on any of statk exchanges by the
Commission or FINRA,; (ii) a general banking moratar shall have been declared by any of federal, Nevk, Delaware or California
authorities; (iii) there shall have occurred anyboeiak or escalation of national or internationadtilities or any crisis or calamity, or
any change in the United States or internatiomalrfcial markets, or any substantial change or dpwe¢nt involving a prospective
substantial change in United States’ or internaiqolitical, financial or economic conditions,iashe judgment of the Representatives
is material and adverse and makes it impracticabiearket the Offered Shares in the manner anti®terms described in the Time of
Sale Prospectus or a Prospectus or to enforceamtsifior the sale of securities; or (iv) in thegoeent of the Representatives there shall
have occurred any Material Adverse Change. Anyiteation pursuant to this Section 12 shall be witH@bility on the part of (a) the
Company to any Underwriter, except that the Compsdmall be obligated to reimburse the expenseseoRgpresentatives and the
Underwriters pursuant to Sections 4 and 7 herédfaly Underwriter to the Company, or (c) of anytyp&ereto to any other party
except that the provisions of Section 9 and Sectibshall at all times be effective and shall sigsuch termination.
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Section 13. No Advisory or Fiduciary RelationshipThe Company acknowledges and agrees that (a) ticbame and sale of the
Offered Shares pursuant to this Agreement, inclyuttie determination of the public offering pricetloé Offered Shares and any related
discounts and commissions, is an arm’s-length comialeransaction between the Company, on the amel hand the several
Underwriters, on the other hand, (b) in connectigth the offering contemplated hereby and the psedeading to such transaction e
Underwriter is and has been acting solely as ajpah and is not the agent or fiduciary of the Camy or its stockholders, creditors,
employees or any other party, (¢) no Underwriter &issumed or will assume an advisory or fiduciasponsibility in favor of the
Company with respect to the offering contemplatethy or the process leading thereto (irrespedfwehether such Underwriter has
advised or is currently advising the Company orepthatters) and no Underwriter has any obligatiothé Company with respect to
offering contemplated hereby except the obligatexyressly set forth in this Agreement, (d) the &mditers and their respective
affiliates and agents may be engaged in a broagkrahtransactions that involve interests thatediffom those of the Company, and
(e) the Underwriters have not provided any legatpanting, regulatory or tax advice with respedhi® offering contemplated hereby
and the Company has consulted its own legal, act@ymegulatory and tax advisors to the extede#med appropriate.

Section 14. Representations and Indemnities to Suke Delivery . The respective indemnities, agreements, repregamsat
warranties and other statements of the Compariys officers and of the several Underwriters settfin or made pursuant to this
Agreement will remain in full force and effect, exdless of any investigation made by or on beHading Underwriter or the Company
or any of its or their partners, officers or distor any controlling person, as the case magpre, anything herein to the contrary
notwithstanding, will survive delivery of and paymtdor the Offered Shares sold hereunder and anyination of this Agreement.

Section 15. NoticesAll communications hereunder shall be in writinglahall be mailed, hand delivered or telecopied and
confirmed to the parties hereto as follows:

If to the Representatives:

Citigroup Global Markets Inc.
388 Greenwich Street

New York, NY 10013
Facsimile: (212) 816-7912
Attention: General Counsel

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, NY 10010-3629
Facsimile: (212) 325-6665
Attention: LCD-IBD

Leerink Swann LLC

One Federal Street, 37th Floor
Boston, MA 02110

Facsimile: (617) 918-4664

Attention: Timothy A.G. Gerhold, Esq.
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If to the Company:

Vical Incorporated

10390 Pacific Center Court

San Diego, CA 92121

Facsimile: (858) 646-1100

Attention: President and Chief Executive Officer

Any party hereto may change the address for recéigbmmunications by giving written notice to ththers.

Section 16. SuccessorsThis Agreement will inure to the benefit of andbdeding upon the parties hereto, including any
substitute Underwriters pursuant to Section 11,tarttle benefit of the employees, officers andaoes and controlling persons refer
to in Section 9 and Section 10, and in each caserspective successors, and no other persomavilt any right or obligation
hereunder. The termsuccessor$ shall not include any purchaser of the Offered &hass such from any of the Underwriters merel
reason of such purchase.

Section 17. Partial Unenforceability.The invalidity or unenforceability of any Sectigrgragraph or provision of this Agreement
shall not affect the validity or enforceability afly other Section, paragraph or provision herdé@iny Section, paragraph or provisior
this Agreement is for any reason determined toalid or unenforceable, there shall be deemed tmade such minor changes (and
only such minor changes) as are necessary to rhaid and enforceable.

Section 18. Governing Law Provisions This Agreement shall be governed by and constmieddordance with the internal laws
of the State of New York applicable to agreemendasienand to be performed in such state. Any legglattion or proceeding arising
out of or based upon this Agreement or the trarm@stontemplated hereby Related Proceedings) may be instituted in the federal
courts of the United States of America locatechenBorough of Manhattan in the City of New Yorktlee courts of the State of New
York in each case located in the Borough of Maramaith the City of New York (collectively, theSpecified Courts”), and each party
irrevocably submits to the exclusive jurisdicti@x¢ept for proceedings instituted in regard toghtrcement of a judgment of any si
court (a “Related Judgment”), as to which such jurisdiction is non-exclusiwé)such courts in any such suit, action or proteged
Service of any process, summons, notice or doculmentail to such party’s address set forth abowd! &le effective service of process
for any suit, action or other proceeding broughdriry such court. The parties irrevocably and unitmmally waive any objection to the
laying of venue of any suit, action or other pratiag in the Specified Courts and irrevocably andamitionally waive and agree not
plead or claim in any such court that any such sgiion or other proceeding brought in any sualrtdeas been brought in an
inconvenient forum.

With respect to any Related Proceeding, each fraetyocably waives, to the fullest extent permittgdapplicable law, all
immunity (whether on the basis of sovereignty ¢reotvise) from jurisdiction, service of processaeltiment (both before and after
judgment) and execution to which it might otherwligeentitled in the Specified Courts, and with ezspo any Related Judgment, each
party waives any such immunity in the Specified @oor any other court of competent jurisdictiongd avill not raise or claim or cause
to be pleaded any such immunity at or in respeengfsuch Related Proceeding or Related
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Judgment, including, without limitation, any immtynpursuant to the United States Foreign Soverkignunities Act of 1976, as
amended.

Section 19. General ProvisionsThis Agreement constitutes the entire agreemetiteoparties to this Agreement and supersedes
all prior written or oral and all contemporaneoual agreements, understandings and negotiatiotsrespect to the subject matter
hereof. This Agreement may be executed in two arencounterparts, each one of which shall be anrmaigwith the same effect as if
the signatures thereto and hereto were upon the s@wtiument. This Agreement may not be amendedoglified unless in writing by
all of the parties hereto, and no condition hefekpress or implied) may be waived unless waivedlriting by each party whom the
condition is meant to benefit. The Table of Cordaarid the Section headings herein are for the coenee of the parties only and shall
not affect the construction or interpretation a§tAgreement.

Each of the parties hereto acknowledges thaiitsigphisticated business person who was adequeafelysented by counsel
during negotiations regarding the provisions hereaiuding, without limitation, the indemnificatigprovisions of Section 9 and the
contribution provisions of Section 10, and is fuliformed regarding said provisions. Each of theigs hereto further acknowledges
that the provisions of Sections 9 and 10 herettyfallocate the risks in light of the ability die parties to investigate the Company, its
affairs and its business in order to assure theqjaate disclosure has been made in each Regist&ttibement, any preliminary
prospectus, the Time of Sale Prospectus, eaclwiiéag prospectus and each Prospectus (and anpédments and supplements
thereto), as required by the Securities Act andetkehange Act.
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If the foregoing is in accordance with your undansting of our agreement, kindly sign and returtheoCompany the enclosed copies
hereof, whereupon this instrument, along with aliterparts hereof, shall become a binding agreemextcordance with its terms.
Very truly yours,
VICAL INCORPORATED
By: /s/ Jill M. Broadfoot

Name: Jill M. Broadfoot
Title: Chief Financial Officel

The foregoing Underwriting Agreement is hereby aonéd and accepted by each of the Representatsvebthe date first above
written.

CITIGROUP GLOBAL MARKETS INC.
CREDIT SUISSE SECURITIES (USA) LLC
LEERINK SWANN LLC
Acting as Representatives of the
several Underwriters named in
Schedule Ahereto.

By: CITIGROUP GLOBAL MARKETS INC.
By: /sl Sujal Shah

Name: Sujal Shat
Title: Director

By: CREDIT SUISSE SECURITIES (USA) LLC

By: /s/ Greg But:
Name: Greg Butz
Title: Director

By: LEERINK SWANN LLC

By: /s/ Bryan Giraudo
Name: Bryan Giraudc
Title: Managing Directo




Underwriter

Citigroup Global Markets Inc
Credit Suisse Securities (USA) LL
Leerink Swann LLC

Rodman & Renshaw, LL¢

Total

SCHEDULE A

Number of

Firm Shares

to be Purchase
4,000,00C
4,000,00C
4,000,00C
1,333,334

13,333,334



SCHEDULE B
Schedule of Free Writing Prospectuses included ihe Time of Sale Prospectus

None.



Exhibit 5.1

Jason L. Kent
(858) 550-6044
jkent@cooley.con

January 6, 2012

Vical Incorporated
10390 Pacific Center Court
San Diego, CA 92121

Ladies and Gentlemen:

You have requested our opinion with respect tocagernatters in connection with the offering bydAL | NCORPORATED, a Delaware
corporation (the Company "), of up to 15,333,334 shares of the Company’s mam stock, par value $0.01 (th&tares™”), consisting of

(i) 10,700,000 shares of common stock offered pansto Registration Statement No. 333-159103 (tA@09 Registration Statement ") filed
with the Securities and Exchange Commission (tBerimission ") under the Securities Act of 1933, as amendee ‘(tict ”), the prospectus
dated May 20, 2009 included therein (th2009 Base Prospectus ), and the related prospectus supplement dateaada, 2012 and filed
with the Commission pursuant to Rule 424(b) ofudes and Regulations of the Act (together with2B69 Base Prospectus, th009
Prospectus ) and (ii) up to 4,633,334 shares of common staréluding up to 2,000,000 shares that may be goiduant to the exercise of a
30-day option granted by the Company, offered pamsto Registration Statement No. 333-164476 (tB@10 Registration Statement ”) filed
with the Commission under the Act, the prospecatedi January 29, 2010 included therein (t2810 Base Prospectus "), and the related
prospectus supplement dated January 6, 2012 @udwWith the Commission pursuant to Rule 424(bhefRules and Regulations of the Act
(together with the 2010 Base Prospectus, th@10 Prospectus”). The 2009 Registration Statement and the 201gistation Statement are
collectively referred to as theRegistration Statements”, and the 2009 Prospectus and the 2010 Prospausollectively referred to as the “
Prospectuses”. The Shares are to be sold by the Company asiteddn the Registration Statements and the Pobgpes.

In connection with this opinion, we have examinad eelied upon the Registration Statements anétbepectuses, the Company’s Restated
Certificate of Incorporation and Restated Bylaws] the originals or copies certified to our satitfan of such records, documents,
certificates, memoranda and other instruments asiifjudgment are necessary or appropriate to enabto render the opinion expressed
below. We have assumed the genuineness and agtheatiall documents submitted to us as originats] the conformity to originals of all
documents submitted to us as copies; the accucanypleteness and authenticity of certificates dfilipwofficials, and the due execution and
delivery of all documents where due execution agli/dry are a prerequisite to the effectivenesseibie

On the basis of the foregoing, and in reliancegbey we are of the opinion that the Shares, whighis@ccordance with the Registration
Statements and the Prospectuses, will be validlyeid, fully paid and nonassessable.

4401 EASTGATE MALL, SAN DIEGO, CA 92121 T: (858) 8-6000 F: (858) 55-6420 WWW.COOLEY.CON



Vical Incorporated
January 6, 2012
Page Two

We consent to the reference to our firm under #pion “Legal Matters” in the Prospectuses andeofiling of this opinion as an exhibit to
the Registration Statements.

Very truly yours,

Cooley LLP

By: /s/ Jason L. Kent
Jason L. Ken

4401 EASTGATE MALL, SAN DIEGO, CA 92121 T: (858) 6%000 F: (858) 550-6420 WWW.COOLEY.COM



Exhibit 99.1

. 10320 Pacific Center Court, San Diego, CA 92121-4340 N R I
V I m | BEBB4G:1100, FAX: B58+54541150 ews e ease
WA vical.com

FOR IMMEDIATE RELEASE
January 5, 2012

Contact: Alan R. Engbrinc
(858) 646-1127
Website: www.vical.com

Vical Incorporated Announces Proposed Public Offemg of Common Stock

SAN DIEGO—January 5, 2012—Vical Incorporated (Nap®&CL) today announced that it intends to offeda®ll shares of its common
stock in an underwritten public offering. Citigrqupredit Suisse Securities (USA) LLC and LeerinkaBw LLC are acting as joint book-
running managers and Rodman & Renshaw, LLC is getinco-manager in the offering. The offering isject to market conditions, and
there can be no assurance as to whether or whafféieng may be completed, or as to the actua eizterms of the offering.

The securities described above are being offeredidgl pursuant to two shelf registration statersgreviously filed with and declared
effective by the Securities and Exchange Commisglon“SEC”) on May 20, 2009 and January 29, 2@eliminary prospectus
supplements related to the offering will be filedhathe SEC and will be available on the SEC’s vitebast www.sec.gov. Copies of the
preliminary prospectus supplements relating todtsesurities may also be obtained, when avail&toe Citigroup, Prospectus Department,
Brooklyn Army Terminal, 140 58th Street, 8th FloBrpoklyn, NY 11220, at 1-800-834146 and at batprospectusdept@citi.com; from C
Suisse Securities (USA) LLC, Attention: Prospeddepartment, One Madison Avenue, New York, NY 10C#Q1-800-221-1037 and at
newyork.prospectus@credit-suisse.com; or from In&eBwann LLC, Attention: Syndicate Department, Greeral Street, 37th Floor,
Boston, Massachusetts 02110, at 1-800-808-752%@8¢ndicate @Leerink.com. This press release sbationstitute an offer to sell or the
solicitation of an offer to buy these securitiesr shall there be any sale of these securitiesynstate or other jurisdiction in which such of
solicitation or sale would be unlawful prior to tregistration or qualification under the securil@ss of any such state or other jurisdiction.

About Vical Incorporated

Vical researches and develops biopharmaceuticdugte based on its patented DNA delivery technelofpr the prevention and treatmen
serious or life-threatening diseases. Potentialiegions of the company’s DNA delivery technolagglude DNA vaccines for infectious
diseases or cancer, in which the expressed pristeimimmunogen; cancer immunotherapeutics, in fivtiie expressed

-more-
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protein is an immune system stimulant; and cardioukar therapies, in which the expressed proteamiangiogenic growth factor. The
company is developing certain infectious diseaseimas and cancer therapeutics internally. In amdithe company collaborates with major
pharmaceutical companies and biotechnology compdhé give it access to complementary technolagjiggeater resources. These
strategic partnerships provide the company withuallyt beneficial opportunities to expand its prodpipeline and address significant unmet
medical needs.

Forward-Looking Statements

In addition to historical facts, this press releaesetains forward-looking statements that involveuanber of risks and uncertainties such as
those, among others, relating to Vical’'s expectetigegarding the completion, timing and size opitsposed public offering. Among the
factors that could cause actual results to diffatemally from those indicated in the forward-loogistatements are risks and uncertainties
associated with market conditions and the satisfactf customary closing conditions related to pheposed offering, as well as risks and
uncertainties associated with Vical's businessfarahces in general, and the other risks describb&tcal’'s Quarterly Report on Form 10-Q
for the quarter ended September 30, 2011, anckiprgliminary prospectus supplements related t@tbposed offering to be filed with the
Securities and Exchange Commission. Vical undestakeobligation to update the statements contaim#us press release after the date
hereof.
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FOR IMMEDIATE RELEASE
January 6, 2012

Contact: Alan R. Engbrinc
(858) 646-1127
Website: www.vical.com

Vical Incorporated Prices Public Offering of CommonStock

SAN DIEGO—January 6, 2012—Vical Incorporated (Nap®#CL) today announced the pricing of an undertgritpublic offering of
13,333,334 shares of its common stock at a priteetgublic of $3.75 per share. The gross proceeds from this offering are expected tc
approximately $50 million, before deducting undetiwg discounts and commissions and other estimatfing expenses payable by us.
The offering is expected to close on or about Jgniih, 2012, subject to customary closing condgion

Citigroup, Credit Suisse Securities (USA) LLC arekkink Swann LLC are acting as joint book-runnirgnagers and Rodman & Renshaw,
LLC is acting as co-manager in the offering. Vibak granted the underwriters a 30-day option tohasge up to an aggregate of 2,000,000
additional shares of common stock. Vical anticipatsing the net proceeds from the offering for galr@rporate purposes, including clinical
trial expenses, research and development expendastlzer working capital.

The securities described above are being offeredidgl pursuant to two shelf registration statersgreviously filed with and declared
effective by the Securities and Exchange Commisglon“SEC”) on May 20, 2009 and January 29, 2@eliminary prospectus
supplements related to the offering have been filitd the SEC and are available on the SEC’s welaitvww.sec.govCopies of the final
prospectus supplements relating to these secuniidgsbe obtained from Citigroup, Prospectus DepamtirBrooklyn Army Terminal, 140
58th Street, 8th Floor, Brooklyn, NY 11220, at 1088B1-9146 and at batprospectusdept@citi.cénmm Credit Suisse Securities (USA) LI
Attention: Prospectus Department, One Madison Aeeilew York, NY 10010, at 1-800-221-1037 and atymW.prospectus@credit
suisse.com or from Leerink Swann LLC, Attention: Syndicatefmartment, One Federal Street, 37th Floor, Bodttassachusetts 02110, at
1-800-808-7525 and at Syndicate@Leerink.cdrhis press release shall not constitute an ¢dfeell or the solicitation of an offer to buy
these securities, nor shall there be any saleesktisecurities in any state or other jurisdictiowlich such offer, solicitation or sale would be
unlawful prior to the registration or qualificatieimder the securities laws of any such state arqthisdiction.
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About Vical Incorporated

Vical researches and develops biopharmaceuticdugte based on its patented DNA delivery technelofpr the prevention and treatmen
serious or life-threatening diseases. Potentialiggtpns of the company’s DNA delivery technolagglude DNA vaccines for infectious
diseases or cancer, in which the expressed pnsteim immunogen; cancer immunotherapeutics, in lwtlie expressed protein is an immune
system stimulant; and cardiovascular therapieshiich the expressed protein is an angiogenic gréadtor. The company is developing
certain infectious disease vaccines and cancegipikatics internally. In addition, the company dodleates with major pharmaceutical
companies and biotechnology companies that gigediéss to complementary technologies or greateuress. These strategic partnerships
provide the company with mutually beneficial oppaities to expand its product pipeline and addségsificant unmet medical needs.

Forward-Looking Statements

In addition to historical facts, this press releagstains forward-looking statements that involveuenber of risks and uncertainties such as
those, among others, relating to Vical’'s expectetiegarding the closing of the public offering dinel expected gross proceeds therefrom.
Among the factors that could cause actual resaoltsfter materially from those indicated in thev@rd-looking statements are risks and
uncertainties associated with market conditionsthedsatisfaction of customary closing conditiogiated to the offering, as well as risks and
uncertainties associated with Vical's businessfarahces in general, and the other risks describb&tcal’'s Quarterly Report on Form 10-Q
for the quarter ended September 30, 2011, anckiprgliminary prospectus supplements related toffeeing filed with the Securities and
Exchange Commission. Vical undertakes no obligatiompdate the statements contained in this pedsase after the date hereof.
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