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Item 1.01 Entry into a Material Definitive Agreement.
 
Amendment to the Merger Agreement
 
On February 7, 2018, Aviragen Therapeutics, Inc. (“Aviragen”), Vaxart, Inc. (“Vaxart”) and Agora Merger Sub, Inc. (“Merger Sub”) entered into Amendment
No. 1 (the “Amendment”) to that certain Agreement and Plan of Merger and Reorganization (the “Merger Agreement”), dated as of October 27, 2017, by and
among Aviragen, Vaxart and Merger Sub, pursuant to which the parties agreed to amend the definition of “Exchange Ratio” (as defined in the Merger
Agreement) to increase the Parent Valuation (as defined in the Merger Agreement) from $60,000,000 to $86,470,600. Under the amended exchange ratio
formula, as of immediately after the merger of Merger Sub with and into Vaxart (the “Merger”), the former Vaxart securityholders are expected to own
approximately 51% of the aggregate number of shares of Aviragen common stock issued and outstanding (the “Post-Closing Shares”), and the securityholders
of Aviragen as of immediately prior to the Merger are expected to own approximately 49% of the aggregate number of Post-Closing Shares.
 
In connection with the Amendment, SC Fund Management LLC (“SC Fundamental”), the holder of 2,429,864 shares of Aviragen common stock as of the
close of business on January 2, 2018, the record date for the special meeting of Aviragen stockholders, entered into a support agreement, dated as of February
7, 2018 (the “Support Agreement”), with Aviragen, Vaxart and Merger Sub, pursuant to which SC Fundamental irrevocably agreed to vote all of the shares
held by it as of the record date in favor of the issuance of shares of Aviragen common stock to Vaxart’s securityholders pursuant to the Merger Agreement and
the reverse stock split of Aviragen common stock contemplated by the Merger Agreement.
 
A copy of the Amendment is filed as Exhibit 2.1 to this Form 8-K. A copy of the Support Agreement is filed as Exhibit 2.2 to this Form 8-K.
 
Item 8.01 Other Events.
 
On February 7, 2018, Aviragen and Vaxart issued a joint press release announcing their entry into the Amendment. A copy of the press release is attached
hereto as Exhibit 99.1.
 
Supplemental Disclosure
 
This Current Report on Form 8-K updates and supplements the proxy statement/prospectus/information statement (the “Proxy
Statement/Prospectus/Information Statement”) included in the Registration Statement on Form S-4, File No. 333-222009, filed by Aviragen with the
Securities and Exchange Commission (the “SEC”), declared effective by the SEC on December 29, 2017 and mailed by Aviragen to its stockholders on or
about January 5, 2018. The information contained in this Form 8-K is incorporated by reference into the Proxy Statement/Prospectus/Information Statement
and should be read in conjunction with the Proxy Statement/Prospectus/Information Statement. Capitalized terms used herein but not otherwise defined shall
have the meaning ascribed to such terms in Proxy Statement/Prospectus/Information Statement. To the extent that information in this Form 8-K differs from
or updates information contained in the Proxy Statement/Prospectus/Information Statement, this information in this Form 8-K shall supersede or supplement
the information in the Proxy Statement/Prospectus/Information Statement, as applicable, unless the context otherwise requires:
 

 ● all references to the “Agreement and Plan of Merger and Reorganization, dated as of October 27, 2017” or the “Merger Agreement” shall be deemed
to refer, where applicable, to the Merger Agreement as amended by the Amendment;

 
 ● all references to Annex A shall be deemed to refer, where applicable, to the Merger Agreement as amended by the Amendment;
 

 ● all references to “0.3198” as such number pertains to the Exchange Ratio shall be deemed to refer, where applicable, to “0.221” after giving effect to
the Amendment;

 

 ● all references to “40%” as such percentage pertains to the approximate percentage ownership of the aggregate number of Post-Closing Shares held
by Aviragen securityholders shall be deemed to refer, where applicable, to “49%” as a result of the merger and after giving effect to the Amendment;

 

 
● all references to “60%” as such percentage pertains to the approximate percentage ownership of the aggregate number of Post-Closing Shares held

by current Vaxart securityholders shall be deemed to refer, where applicable, to “51%” as a result of the merger and after giving effect to the
Amendment;

 

 

● reference to the fact that “affiliates of certain Vaxart directors and certain executive officers will also convert an aggregate of $33.6 million of
unsecured subordinated convertible promissory notes, including accrued interest, into approximately 77.9 million shares of Vaxart common stock
immediately prior to the closing of the merger pursuant to a note purchase agreement” shall be deemed to state that “affiliates of certain Vaxart
directors and certain executive officers are required to convert an aggregate of $33.6 million of unsecured subordinated convertible promissory
notes, including accrued interest, into approximately 77.9 million shares of Vaxart common stock immediately prior to the closing of the merger
pursuant to a note purchase agreement”;

 

 
● all references to “53.9%” as such percentage pertains to the beneficial ownership of the combined company of Vaxart’s directors, executive officers

and principal stockholders immediately following the closing of the merger shall be deemed to refer, where applicable, to “42.9%” after giving effect
to the Amendment;

 
 



 
 

 

● all references to “less than 1% of the outstanding shares of Aviragen common stock” as such percentage pertains to the approximate percentage of
Aviragen stockholders who have entered into support agreements with Aviragen, Merger Sub and Vaxart requiring such stockholders to vote in favor
of the transactions contemplated by the Merger Agreement shall be deemed to refer, where applicable, to “approximately 7% of the outstanding
shares of Aviragen common stock”;

 

 
● all references to a special meeting date of “February 6, 2018” and “9:00 a.m., local time” shall be deemed to refer, where applicable, to “February 9,

2018” and “12:00 p.m., eastern standard time,” respectively, on account of the adjournment previously announced by Aviragen on February 6, 2018
in its Current Report on Form 8-K filed with the SEC on February 6, 2018 (the “Adjournment”) or such later time if subsequently further adjourned;

 
 ● all references to the “Nasdaq Global Market” shall be deemed to refer, where applicable, to the “Nasdaq Capital Market”; and
 

 ● all references to “February 5, 2018” shall be deemed to refer, where applicable, to “February 8, 2018,” as such date relates to the deadline by which
votes must be received by telephone or Internet in order to be counted on account of the Adjournment.

 
The Merger Agreement
 
The section of the Proxy Statement/Prospectus/Information Statement titled “The Merger Agreement” is hereby supplemented as follows:
 
Amendment No. 1 to the Merger Agreement
 
On February 7, 2018, Aviragen, Vaxart and Merger Sub entered into Amendment No. 1 to the Merger Agreement (the “Amendment”), pursuant to which the
parties agreed to amend the definition of “Exchange Ratio” to increase the Parent Valuation (as defined in the Merger Agreement) from $60,000,000 to
$86,470,600. Under the amended Exchange Ratio formula in the Merger Agreement, as of immediately after the merger, the former Vaxart securityholders are
expected to own approximately 51% of the aggregate number of Post-Closing Shares and the securityholders of Aviragen as of immediately prior to the
merger are expected to own approximately 49% of the aggregate number of Post-Closing Shares. The foregoing is a summary of the material provisions of
the Amendment, which was filed as Exhibit 2.1 to the Current Report on Form 8-K filed by Aviragen on February 7, 2018. The rights and obligations of
Aviragen, Vaxart and Merger Sub under the original Merger Agreement and the Amendment are governed by the express terms and conditions of the original
Merger Agreement, as modified by the Amendment, and not by this summary or any other information contained in this proxy
statement/prospectus/information statement. Aviragen stockholders are urged to read the original Merger Agreement and the Amendment carefully and in
their entirety as well as this proxy statement/prospectus/information statement before making any decisions about the merger, including with respect to the
Stock Issuance Proposal.
 
Agreements Related to the Merger
 
The sections of the Proxy Statement/Prospectus/Information Statement titled “Prospectus Summary—Overview of the Merger Agreement and Agreements
Related to the Merger Agreement—Support Agreements and Written Consent” and “The Merger—Aviragen Reasons for the Merger” are hereby supplemented
as follows:
 
On February 6, 2018, the Aviragen board of directors unanimously:
 
 ● approved and deemed advisable the Merger Agreement, as amended by the Amendment; and

 

 ● recommended that Aviragen stockholders vote their shares in favor of the transactions contemplated by the Merger Agreement as amended by the
Amendment.
 

 
Background of the Merger
 
The section of the Proxy Statement/Prospectus/Information Statement titled “The Merger—Background of the Merger” is hereby supplemented as follows:
 
On December 19, 2017, Dr. Latour, Dr. Patti and Mr. Colonnese met with members of SC Fundamental, LLC, or SC Fundamental, to discuss the benefits of
the merger.
 
On December 29, 2017, Digirad Corporation, East Hill Management Company, LLC and Thomas M. Clay (collectively, the “CAS Group”) filed a Schedule
13D in respect of their shares of Parent Common Stock, in which the CAS Group indicated its opposition to the merger and called on Aviragen to call an
annual meeting to elect directors.
 
On January 3, 2018, Digirad Corporation filed a verified complaint with the Court of Chancery of the State of Delaware seeking to compel Aviragen to hold
an annual meeting of its stockholders for the purpose of electing directors.
 
On January 4, 2018, the Aviragen Board of Directors scheduled an annual meeting for the election of directors to take place on April 11, 2018 and set the
record date for such meeting as the close of business on February 14, 2018.
 

 



 
 
On January 11, 2018, Aviragen received from the CAS Group a notice of nominations of individuals for election as directors at the annual meeting of
Aviragen stockholders.
 
On January 12, 2018, the CAS Group filed a preliminary proxy statement with the SEC opposing Aviragen’s solicitation with respect to the Stock Issuance
Proposal, Reverse Stock Split Proposal and the Adjournment Proposal, among other items.
 
On January 23, 2018, the CAS Group filed a definitive proxy statement with the SEC. Between January 23, 2018 and January 31, 2018, the CAS Group
issued multiple press releases and solicited votes in opposition to the Stock Issuance Proposal, Reverse Stock Split Proposal and the Adjournment Proposal,
among other items. During this period, Aviragen issued several press releases and solicited votes in support of the merger. In addition, representatives of
Aviragen encouraged representatives of Vaxart to reach out to significant holders of Parent Common Stock to discuss the value of Vaxart’s technology and the
merits of the merger.
 
On January 29, 2018, Dr. Latour emailed Peter Collery of SC Fundamental to gauge interest in the merger and afterwards had a brief telephone conversation
with Mr. Collery.
 
On January 30, 2018, Dr. Latour had a call with David Hurwitz of SC Fundamental to discuss the benefits of the merger, including Vaxart’s influenza
program.
 
On February 1, 2018, Dr. Latour and Mr. Collery had two brief calls to further discuss the merger.
 
On February 2, 2018, Dr. Latour and Mr. Collery had several calls further discussing the merger. In addition, Dr. Latour, Mr. Collery and Mr. Hurwitz had a
call to discuss the influenza program and the competitive landscape. Also on February 2, 2018, SC Fundamental introduced Dr. Latour via email to Thomas
Clay and Brian James, both of East Hill Management Company, LLC, or East Hill. Dr. Latour reached out to East Hill several times by phone and email, but
East Hill never responded.
 
On February 3, 2018, Dr. Latour spoke by telephone with Mr. Collery of SC Fundamental about Vaxart’s capitalization.
 
On February 4, 2018, Dr. Latour again spoke with Mr. Collery of SC Fundamental about the potential benefits of the merger.
 
On February 5, 2018, there was a teleconference between Dr. Latour and Mr. Collery and Mr. Hurwitz to discuss the influenza program and Dr. Latour
answered additional questions regarding Vaxart’s programs.
 
On that same day, Aviragen learned that the preliminary vote count approved the adjournment of the special meeting of stockholders in the event that there
were not enough votes in favor of the Stock Issuance Proposal or the Reverse Stock Split Proposal. Also on that date, the Aviragen board of directors
convened and directed that Dr. Patti, as the chairman of the special meeting, adjourn the special meeting unless the preliminary vote count was in favor of the
Stock Issuance Proposal.
 
On February 6, 2018, the special meeting was adjourned to February 9, 2018, as there were not enough votes in favor of the Stock Issuance Proposal.
 
On that same day, Mr. Collery and Dr. Latour had a teleconference call during which Dr. Latour discussed Vaxart’s technology including the norovirus
program, the influenza program, financing plans, and indications of value. Also on February 6, 2018, Dr. Latour provided SC Fundamental with data, as
presented in this registration statement on Form S-4, relating to the phase 1 norovirus results.
 
Between February 6, 2018 and February 7, 2018, representatives of Aviragen and Vaxart discussed the terms of the Amendment and a support agreement
pursuant to which SC Fundamental would irrevocably agree to vote all of the shares held by it as of the record date in favor of the Stock Issuance Proposal
and the Reverse Stock Split Proposal.
 
The Special Meeting of Aviragen Stockholders; Certain Relationships and Related-Party Transactions
 
The following sections of the Proxy Statement/Prospectus/Information Statement included in the sections titled “The Special Meeting of Aviragen
Stockholders— Interests of the Vaxart Directors and Executive Officers in the Merger” and “Certain Relationships and Related-Party Transactions—Vaxart”
are hereby deleted and replaced as follows:
 

 



 
 
Dividend Payments
 
As of September 30, 2017, Vaxart had approximately $13.9 million of cumulative but unpaid accruing dividends to the holders of its Series B Preferred Stock
and Series C Preferred Stock. Based on an assumed payment date of February 12, 2018, immediately prior to the closing of the merger, Vaxart expects to
issue 25,785,970 shares of common stock in payment of approximately $14.9 million of cumulative accrued dividends on its Series B Preferred Stock and
Series C Preferred Stock. The following table summarizes the expected payments to Vaxart’s executive officers, directors and holders of more than 5% of
Vaxart’s capital stock immediately prior to the closing of the merger.
 

Name  
Number of Additional Shares

of Vaxart Common Stock  
Entities affiliated with Care Capital(1)   20,847,732  
Life Science Angel Investors III, LLC   1,278,503  
Michael J. Finney, Ph.D.(2)   1,541,155  
Sean N. Tucker, Ph.D.(3)   127,314  
 

(1) Includes Care Capital Investments III, LP and Care Capital Offshore Investments III, LP. Messrs. Leschly and Markham, each a member of
the Vaxart board of directors, are the Chairman and Managing Partner, and a partner, respectively, of Care Capital, LLC.

 
(2) Dr. Finney is a member of the Vaxart board of directors.
 
(3) Includes notes purchased by Dr. Tucker and his spouse. Dr. Tucker is Vaxart’s Chief Scientific Officer and a member of the Vaxart board of

directors.
 
Convertible Note Financing
 
In December 2014 and November 2015, Vaxart issued and sold convertible promissory notes in the aggregate principal amount of $29.4 million. Based on an
assumed conversion date of February 12, 2018, the notes will convert into approximately 78,059,817 shares of common stock immediately prior to the
closing of this merger. The notes carry an interest rate of 8% per annum. The following table summarizes purchases of the notes by Vaxart’s executive
officers, directors and holders of more than 5% of Vaxart’s capital stock and the expected number of shares of Vaxart common stock to be issued upon
conversion immediately prior to the closing of the merger.
 

Name  

Aggregate
Principal

Amount of Notes   

Number of
Shares of Vaxart
Common Stock  

Entities affiliated with Care Capital(1)  $ 25,000,000   66,348,326 
Life Science Angel Investors III, LLC   1,055,000   2,819,362 
Michael J. Finney, Ph.D(2)   1,750,000   4,679,146 
Sean N. Tucker, Ph.D.(3)   50,000   131,413 
 

(1) Includes notes purchased by Care Capital Investments III, LP and Care Capital Offshore Investments III, LP. Messrs. Leschly and
Markham, each a member of the Vaxart board of directors, are the Chairman and Managing Partner, and a partner, respectively, of Care
Capital, LLC.

 
(2) Dr. Finney is a member of the Vaxart board of directors.
 
(3) Includes notes purchased by Dr. Tucker and his spouse. Dr. Tucker is Vaxart’s Chief Scientific Officer and a member of the Vaxart board of

directors.
 
Preferred Stock Anti-Dilution Adjustment
 
Pursuant to Vaxart’s existing amended and restated certificate of incorporation, the holders of Vaxart Series A Preferred Stock, Series B Preferred Stock and
Series C Preferred Stock are entitled to certain adjustments to the effective conversion price of the Series A Preferred Stock, Series B Preferred or Series C
Preferred Stock in the event Vaxart issues or sells any shares of Vaxart’s capital stock at a price per share less than the applicable conversion price of the
Series A Preferred Stock, Series B Preferred Stock or Series C Preferred Stock immediately prior to such issuance. As a result of the closing of this merger,
and after giving effect to the issuance of the dividends and the conversion of the convertible notes (each as described above), the conversion price of Vaxart’s
Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock will be adjusted such that the shares will be convertible into approximately
1.095, 1.15 and 1.15 shares of Vaxart common stock, respectively.
 

 



 
 
Assuming the closing of the merger occurs on February 12, 2018, the following table shows the effect of the anti-dilution adjustment in terms of additional
number of shares of Vaxart common stock that would be issuable to Vaxart executive officers, directors and holders of more than 5% of Vaxart capital stock.
Such shares will not actually be issued to these parties and will instead be reflected in the number of shares of Aviragen common stock to be received by such
parties in the merger.
 

Name  
Number of Additional Shares

of Vaxart Common Stock  
Entities affiliated with Care Capital(1)   6,771,814  
Life Science Angel Investors III, LLC   527,985  
Michael J. Finney, Ph.D.(2)   589,097  
Sean N. Tucker, Ph.D.(3)   67,100  
 

(1) Includes shares that would be issuable to Care Capital Investments III, LP and Care Capital Offshore Investments III, LP. Messrs. Leschly
and Markham, each a member of the Vaxart board of directors, are the Chairman and Managing Partner, and a partner, respectively, of Care
Capital, LLC.

(2) Dr. Finney is a member of the Vaxart board of directors.
(3) Includes shares that would be issuable to Dr. Tucker and his spouse. Dr. Tucker is Vaxart’s Chief Scientific Officer and a member of the

Vaxart board of directors.
  
 
Principal Stockholders of the Combined Company
 
The section titled “Principal Stockholders of the Combined Company” is hereby deleted and replaced with the following:
 

PRINCIPAL STOCKHOLDERS OF THE COMBINED COMPANY
 
Except where specifically noted, the following information and all other information contained in this proxy statement/prospectus/information statement do
not give effect to the reverse stock split described in the Reverse Stock Split Proposal.
 
The following table sets forth information with respect to the beneficial ownership of the combined company’s common stock immediately after the closing
of the merger, assuming the closing of the merger occurs on February 12, 2018 by:
 

 ● each person, or group of affiliated persons, expected by Aviragen and Vaxart to become the beneficial owner of more than 5% of the
outstanding common stock of the combined company;

 
 ● each executive officer and director of the combined company; and
 
 ● all of the combined company’s executive officers and directors as a group.
 
Beneficial ownership is determined according to the rules of the SEC and generally means that a person has beneficial ownership of a security if he, she or it
possesses sole or shared voting or investment power of that security, including options that are exercisable within 60 days of February 7, 2018. Shares of
common stock issuable pursuant to stock options are deemed outstanding for computing the percentage of the person holding such options and the percentage
of any group of which the person is a member but are not deemed outstanding for computing the percentage of any other person. Except as indicated by the
footnotes below, the combined company believes, based on the information furnished to it, that the persons named in the table below have sole voting and
investment power with respect to all shares of common stock shown that they beneficially own, subject to community property laws where applicable. The
information does not necessarily indicate beneficial ownership for any other purpose, including for purposes of Section 13(d) and 13(g) of the Securities Act.
 
The percentage of shares beneficially owned is based on 82,007,157 shares of common stock expected to be outstanding upon the closing of the merger,
excluding the effect of the reserve stock split, if approved, adjusted as required by the rules promulgated by the SEC to determine beneficial ownership.
Neither Aviragen nor Vaxart know of any arrangements, including any pledge by any person of securities of the combined company.
 
Immediately after the closing of the merger, based on the exchange ratio, Vaxart stockholders, warrantholders and optionholders will own approximately 51%
of the fully-diluted common stock of the combined companies with Aviragen stockholders and optionholders holding approximately 49% of the fully-diluted
common stock of the combined company. The following table and the related notes assume that, at the Effective Time, each share of Vaxart common stock
will convert into the right to receive approximately 0.221 shares of Aviragen common stock based on the closing price of $0.62 of Aviragen common stock of
February 6, 2018 and to account for the occurrence of certain events discussed elsewhere in this proxy statement/prospectus/information statement. The
estimated exchange ratio calculation used herein is based upon Aviragen's and Vaxart's capitalization immediately prior to the date of this proxy
statement/prospectus/information statement, and will be adjusted to account for the issuance of any additional shares of Aviragen and Vaxart's common stock
prior to the closing of the merger. See "The Merger Agreement—Merger Consideration" for more information regarding the exchange ratio.
 
Except as indicated in footnotes to this table, Aviragen and Vaxart believe that the stockholders named in this table have sole voting and investment power
with respect to all shares of common stock of the combined company shown as beneficially owned by them, based on information provided to Aviragen and
Vaxart by such stockholders and subject to community property laws where applicable.
 

 



 
 
Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o Vaxart, Inc., 385 Oyster Point Blvd., Suite 9A, South San
Francisco, California 94080.
 
  Beneficial Ownership (1)  
Name of Beneficial Owner  Shares   %  
Greater than 5% Stockholders:         

Entities affiliated with Care Capital (2)   30,781,317   37.5 
Executive Officers and Directors:         

Geoffrey F. Cox, Ph.D. (3)   76,666   * 
Michael J. Finney, Ph.D. (4)   2,517,755   3.1 
John M. Harland (5)   180,000   * 
Jan Leschly (6)   30,781,317   37.5 
Wouter W. Latour, M.D. (7)   657,873   * 
David Liebowitz, M.D., Ph.D. (8)   253,585   * 
Richard J. Markham (9)   30,781,317   37.5 
John P. Richard (10)   85,000   * 
Sean N. Tucker, Ph.D. (11)   1,237,489   1.5 
Anne M. VanLent (12)   120,000   * 

         
All executive officers and directors as a group (10 persons)   35,909,685   42.9 

 

* Represents beneficial ownership of less than one percent.
 
(1) The number of shares for each beneficial owner includes: (a) the conversion of all outstanding shares of Vaxart’s Series A Preferred

Stock, Series B Preferred Stock and Series C Preferred Stock into shares of Aviragen common stock, (b) the accrued cumulative
dividend on Vaxart’s Series B Preferred Stock and Series C Preferred Stock payable in shares of Vaxart common stock upon the
conversion of the Series B Preferred Stock and Series C Preferred Stock , (c) the conversion of Vaxart’s outstanding principal and
accrued interest on the unsecured subordinated convertible notes into shares of Vaxart common stock and (d) the adjustment to the
conversion ratios for Vaxart’s Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock based on an anti-dilution
adjustment, which will take effect immediately prior to the closing of the merger. See the sections titled "Market Price and Dividend
Information—Dividend Policy," "The Merger Agreement—Treatment of Vaxart Stock Options and Warrant" and "The Merger—Interests
of the Vaxart Directors and Executive Officers in the Merger" for more information.

 
(2) Includes (a) 30,275,706 shares held by Care Capital Investments III, LP and (b) 505,611 shares held by Care Capital Offshore

Investments III, LP. The number of shares beneficially owned after this offering assumes the issuance of an aggregate of 4,615,515
shares of common stock in payment of cumulative accrued dividends and the issuance of 14,688,971 shares of common stock upon the
conversion of convertible promissory notes. Mr. Leschly, a member of the Vaxart board of directors, is the Chairman and Managing
Partner of Care Capital. Mr. Markham, a member of the Vaxart board of directors, is a partner of Care Capital. The address for each of
these entities is P.O. Box 792 Pennington, New Jersey 08534.

 
(3) Consists of 76,666 shares issuable pursuant to stock options exercisable within 60 days of February 7, 2018.
 
(4) The number of shares beneficially owned after the closing of the merger assumes the issuance of an aggregate of 341,198 shares of

common stock in payment of cumulative accrued dividends and the issuance of 1,035,924 shares of common stock upon the conversion
of convertible promissory notes.

 
(5) Consists of 180,000 shares issuable pursuant to stock options exercisable within 60 days of February 7, 2018.
 
(6) Mr. Leschly, a member of the Vaxart board of directors, is the Chairman and Managing Partner of Care Capital. See footnote (2). Mr.

Leschly disclaims beneficial ownership of the shares held by Care Capital except to the extent of his pecuniary interest therein.
 
(7) Consists of 657,873 shares issuable pursuant to stock options exercisable within 60 days of February 7, 2018.
 
(8) Consists of 253,585 shares issuable pursuant to stock options exercisable within 60 days of February 7, 2018.
 
(9) Mr. Markham, a member of the Vaxart board of directors, is a partner of Care Capital. See footnote (2). Mr. Markham disclaims

beneficial ownership of the shares held by Care Capital except to the extent of his pecuniary interest therein.
 

 



 
 
(10) Consists of 85,000 shares issuable pursuant to stock options exercisable within 60 days of February 7, 2018.
 
(11) Includes (a) 471,564 shares held directly by Dr. Tucker, (b) 217,701 shares held by Frances Chang and Sean Tucker and (c) 456,489

shares issuable pursuant to stock options exercisable within 60 days of February 7, 2018. The number of shares beneficially owned after
this offering assumes the issuance of an aggregate of 28,186 shares of common stock in payment of cumulative accrued dividends and
the issuance of 29,093 shares of common stock upon the conversion of convertible promissory notes.

 
(12) Consists of 85,000 shares issuable pursuant to stock options exercisable within 60 days of February 7, 2018.
 
Selected Historical and Unaudited Pro Forma Condensed Combined Financial Information and Data
 

The table titled “Unaudited Pro Forma Condensed Combined Statements of Operations (in millions, except per share amounts)” set forth on page 22 of
the section of the Proxy Statement/Prospectus/Information Statement titled “Selected Historical and Unaudited Pro Form Condensed Combined Financial
Information and Data—Selected Unaudited Pro Forma Condensed Combined Financial Data of Aviragen and Vaxart” is hereby replaced in its entirety
with the following:
 

  
Nine Months

Ended   Year Ended  
  September 30, 2017  December 31, 2016  
         
Unaudited Pro Forma Condensed Combined Statements of Operations (in millions, except per

share amounts):         
Revenue  $ 10.2  $ 17.9 
Total operating expenses  $ 33.5  $ 63.9 
Net loss  $ (24.9)  $ (47.2)
Basic and diluted net loss per common share  $ (0.32)  $ (0.60)
 
The table set forth on page 22 of the section of the Proxy Statement/Prospectus/Information Statement titled “Selected Historical and Unaudited Pro
Form Condensed Combined Financial Information and Data—Comparative Historical and Unaudited Pro Form per Share Data” is hereby replaced in its
entirety with the following:
 

  

Nine Months
Ended

September 30, 2017  
Year Ended

December 31, 2016  
Aviragen Historical Per Common Share Data:         

Basic and diluted net loss per share  $ (0.40)  $ (0.81)
Book value per share  $ 0.36  $ 0.72 

Vaxart Historical Per Common Share Data:         
Basic and diluted net loss per share  $ (1.58)  $ (2.86)
Book value per share  $ (5.61)  $ (4.40)

Combined Company Per Common Share Data:         
Basic and diluted net loss per share  $ (0.32)  $ (0.60)
Book value per share  $ 0.42   N/A 

 
 



 
 

The table titled “Unaudited Pro Forma Condensed Combined Balance Sheet September 30, 2017 (in millions)” set forth on page 213 of the section of the
Proxy Statement/Prospectus/Information Statement titled “Unaudited Pro Forma Condensed Combined Financial Statements” is hereby replaced in its
entirety with the following:
 

  Vaxart   Aviragen   
Pro Forma

Adjustments    
Pro Forma
Combined  

ASSETS                  
Current assets:                  

Cash and cash equivalents  $ 1.9  $ 19.6  $ -   $ 21.5 
Receivables   0.3   -   -    0.3 
Non-cash receivable   -   0.1   (0.1) B   - 
Short-term investments   3.4   14.5   -    17.9 
Prepaid expenses and other current assets   0.3   0.3   -    0.6 

                  
Total current assets   5.9   34.5   (0.1)    40.3 

                  
Property and equipment, net   0.8   0.2   -    1.0 
Intangible assets   -   -   23.9 C   23.9 
                  

Total assets  $ 6.7  $ 34.7  $ 23.8   $ 65.2 
                  
LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)                  
Current liabilities:                  

Accounts payable  $ 0.8  $ 1.3  $ -   $ 2.1 
Accrued and other current liabilities   1.8   2.2   5.8 A   9.8 
Note payable   -   0.2   -    0.2 
Liability related to sale of future royalty   -   1.5   -    1.5 
Secured promissory note, current   1.1   -   -    1.1 

Total current liabilities:   3.7   5.2   5.8    14.7 
                  
Note payable   -   0.1   -    0.1 
Liability related to sale of future royalty   -   15.4   (2.4) B   13.0 
Convertible promissory note – related party   34.6   -   (34.6) D   - 
Embedded derivative liability   2.4   -   (2.4) D   - 
Secured promissory note, long-term   3.8   -   -    3.8 
Other liabilities   -   0.1   -    0.1 
                  

Total liabilities   44.5   20.8   (33.6)    31.7 
                  
Stockholders’ equity (deficit):                  

Common stock   -   3.9   4.0 E   7.9 
Additional paid-in capital   41.1   160.1   (144.0) E   94.2 

           37.0 D     
Accumulated other comprehensive income   -   19.0   (19.0) E   - 
Accumulated deficit   (78.9)   (169.1)   169.1 E   (68.6)

           (3.5) A     
           13.8 H     
                  

Total stockholders’ equity (deficit)   (37.8)   13.9   57.4    33.5 
                  

Total liabilities and stockholders’ equity  $ 6.7  $ 34.7  $ 23.8   $ 65.2 
 
The table titled “Unaudited Pro Forma Condensed Combined Statement of Operations For the Year Ended December 31, 2016 (in millions, except share
and per share data)” set forth on page 214 of the section of the Proxy Statement/Prospectus/Information Statement titled “Unaudited Pro Forma
Condensed Combined Financial Statements” is hereby replaced in its entirety with the following:
 

 



 
 

Unaudited Pro Forma Condensed Combined Statement of Operations
For the Year Ended December 31, 2016

(in millions, except share and per share data)
 

  Vaxart   Aviragen   
Pro Forma

Adjustments    
Pro Forma
Combined   

Revenue:                   
Royalty revenue  $ -  $ 7.3  $ -   $ 7.3  
Non-cash royalty revenue   -   2.5   -    2.5  
Revenue from government contract   8.1   -   -    8.1  

Total revenue   8.1   9.8   -    17.9  
Operating expense:                   

Research and development   17.6   32.3   -    49.9  
Amortization of intangible assets   -   -   3.2 C   3.2  
General and administrative   3.2   7.9   -    11.1  
Foreign exchange gain, net   -   (0.3)   -    (0.3)  

Total operating expense  20.8   39.9   3.2    63.9  
Loss from operations   (12.7)   (30.1)   (3.2)    (46.0)  
Other income (expense):                   

Interest and other income, net   -   0.1   -    0.1  
Interest expense   (3.9)   -   3.9 D   -  
Change in fair value of financial instruments   0.2   -   (0.2) D   -  
Non-cash interest expense   -   (1.2)   -    (1.2)  

Total other income (expense), net   (3.7)   (1.1)   3.7    (1.1)  
Net loss before provision for income taxes   (16.4)   (31.2)   0.5    (47.1)  
Income tax expense   -   (0.1)   -    (0.1)  
Net loss  $ (16.4)  $ (31.3)  $ 0.5   $ (47.2)  
                   
Net loss attributable to common stockholders  $ (19.2)  $ (31.3)  $ 3.3 D  $ (47.2)  
                   
Basic and diluted loss per share  $ (2.86)  $ (0.81)       $ (0.60)  
Basic and diluted weighted average shares outstanding   6,734,912   38,640,438        78,867,195 G

 
The table titled “Unaudited Pro Forma Condensed Combined Statement of Operations For the Nine Months Ended September 30, 2017 (in millions,
except share and per share data)” set forth on page 215 of the section of the Proxy Statement/Prospectus/Information Statement titled “Unaudited Pro
Forma Condensed Combined Financial Statements” is hereby replaced in its entirety with the following:

 
 



 
 

Unaudited Pro Forma Condensed Combined Statement of Operations
For the Nine Months Ended September 30, 2017

(in millions, except share and per share data)
 

  Vaxart   Aviragen   
Pro Forma

Adjustments    
Pro Forma
Combined   

Revenue:                   
Royalty revenue  $ -  $ 4.1  $ -   $ 4.1  
Non-cash royalty revenue   -   1.0   -    1.0  
Revenue from government contract   5.1   -   -    5.1  

Total revenue   5.1   5.1   -    10.2  
Operating expense:                   

Research and development   10.4   13.3   -    23.7  
Amortization of intangible assets   -   -   2.4 C   2.4  
General and administrative   2.0   6.0   (0.7) F   7.3  
Foreign exchange loss, net   -   0.1   -    0.1  

Total operating expense   12.4   19.4   1.7    33.5  
Loss from operations   (7.3)   (14.3)   (1.7)    (23.3)  
Other income (expense):                   

Interest and other income, net   0.1   0.2   -    0.3  
Interest expense   (2.3)   -   1.9 D   (0.4)  
Change in fair value of financial instruments   1.0   -   (1.0) D   -  
Non-cash interest expense   -   (1.3)   -    (1.3)  

Total other income (expense), net   (1.2)   (1.1)   0.9    (1.4)  
Net loss before provision for income taxes   (8.5)   (15.4)   (0.8)    (24.7)  
Income tax expense   -   (0.2)   -    (0.2)  
Net loss  $ (8.5)  $ (15.6)  $ (0.8)   $ (24.9)  
                   
Net loss attributable to common stockholders  $ (10.7)  $ (15.6)  $ 1.4 D  $ (24.9)  
                   
Basic and diluted loss per share  $ (1.58)  $ (0.40)       $ (0.32)  
Basic and diluted weighted average shares outstanding   6,738,292   38,648,630        78,875,387 G
 
References to “$22.8 million” and “$0.59” as such terms pertain to the estimated purchase price and the assumed per share price of Aviragen stock,
respectively, as set forth in Note 2 on page 216 of the section of the Proxy Statement/Prospectus/Information Statement titled “Notes to the Unaudited Pro
Forma Condensed Combined Financial Information” are hereby deemed to refer to “$24.0 million” and “$0.62,” respectively.
 
Reference to “December 19, 2017” set forth in footnote 2 of the table set forth in Note 2 on page 217 of the Proxy Statement/Prospectus/Information
Statement titled “Notes to the Unaudited Pro Forma Condensed Combined Financial Information” is hereby deemed to refer to “February 6, 2018.”
 
The disclosure set forth in Note 2 on page 217 of the Proxy Statement/Prospectus/Information Statement titled “Notes to the Unaudited Pro Forma
Condensed Combined Financial Information” after footnote 2 of the is hereby replaced in its entirety by the following:
 

 



 
 
The following table illustrates the effect of changes in Aviragen common stock price and the resulting impact on the estimated total purchase price and
estimated bargain purchase gain (in millions except for share and per share amounts):
 

Change in stock price  Stock price   
Estimated

purchase price   
Estimated bargain

purchase gain  
Increase of 10%  $ 0.68  $ 26.3  $ 11.5 
Decrease of 10%  $ 0.56  $ 21.6  $ 16.2 
Increase of 30%  $ 0.81  $ 31.3  $ 6.5 
Decrease of 30%  $ 0.43  $ 16.6  $ 21.2 
Increase of 50%  $ 0.93  $ 35.9  $ 1.9 
Decrease of 50%  $ 0.31  $ 12.0  $ 25.8 

 
The number of shares of common stock Aviragen will issue to Vaxart stockholders, for purposes of this unaudited pro forma condensed combined
financial information, is calculated pursuant to the terms of the Merger Agreement based on Aviragen common stock outstanding as of September 30,
2017, as follows:
 

Shares of Aviragen Common Stock outstanding as of September 30, 2017   38,649,237 
Divided by the assumed percentage of Aviragen ownership of combined company   49%
Estimated adjusted total shares of common stock of combined company   78,875,994 
Multiplied by the assumed percentage of Vaxart ownership of combined company   51%
Estimated shares of Aviragen common stock issued to Vaxart upon closing of transaction   40,226,757 

 
The excess of the estimated fair values of net assets acquired over the acquisition consideration paid will be recorded as a bargain purchase gain in the
condensed combined statement of operations. The bargain purchase gain has not been reflected in the unaudited pro forma condensed combined
statements of operations as it is directly attributable to the transaction and will not have a continuing impact on the operating results of the combined
company.
 
The allocation of the total preliminary estimated purchase price to the acquired assets and assumed liabilities of Aviragen, based on the estimated fair
values as of September 30, 2017, is as follows (in millions):
 
Cash, cash equivalents and marketable securities  $ 34.1 
Prepaid expenses and other assets   0.5 
Intangible assets   23.9 
Accounts payable, accrued expenses and other liabilities   (20.7)
     
Net assets acquired   37.8 
Less: estimated purchase price   24.0 
     
Bargain purchase gain  $ 13.8 
 

 



 
 

Item “G” of the pro forma adjustments, based on preliminary estimates that may change significantly as additional information is obtained set forth on
page 218 of the Proxy Statement/Prospectus/Information Statement titled “Notes to the Unaudited Pro Forma Condensed Combined Financial
Information” is hereby replaced in its entirety by the following:
 

 G. Reflects the increase in the weighted average shares in connection with the issuance of common shares to finance the transaction. The table presents
these pro forma share adjustments as follows:

 

  

Nine months ended
September 30,

2017   
For the Year ended
December 31, 2016  

Weighted average shares outstanding   38,648,630   38,640,438 
Issuance of additional shares to finance the transaction   40,226,757   40,226,757 
Pro forma combined weighted average shares outstanding   78,875,387   78,867,195 

 
Aviragen Quarterly Report for the Quarterly Period Ended December 31, 2017
 
On February 6, 2018, Aviragen filed its quarterly report on Form 10-Q for the quarterly period ended December 31, 2017, a copy of which is attached to this
supplement as Appendix A.
 
Forward-Looking Statements
 
This communication contains forward-looking statements (including within the meaning of Section 21E of the United States Securities Exchange Act of
1934, as amended, and Section 27A of the United States Securities Act of 1933, as amended) concerning Aviragen, Vaxart, the Merger and other matters.
These statements may discuss goals, intentions and expectations as to future plans, trends, events, results of operations or financial condition, or otherwise,
based on current beliefs of the management of Aviragen, as well as assumptions made by, and information currently available to, management. Forward-
looking statements generally include statements that are predictive in nature and depend upon or refer to future events or conditions, and include words such
as “may,” “will,” “should,” “would,” “expect,” “anticipate,” “plan,” “likely,” “believe,” “estimate,” “project,” “intend,” and other similar expressions among
others. Statements that are not historical facts are forward-looking statements. Forward-looking statements are based on current beliefs and assumptions that
are subject to risks and uncertainties and are not guarantees of future performance. Actual results could differ materially from those contained in any forward-
looking statement as a result of various factors, including, without limitation: our expectations as to when top-line safety and efficacy data for BTA074
(teslexivir) are expected; our expectations related to the direct-acting antiviral mechanism of action of teslexivir; the risk that the conditions to the closing of
the Merger are not satisfied, including the failure to timely or at all obtain stockholder approval for the Merger; uncertainties as to the timing of the
consummation of the Merger and the ability of each of Aviragen and Vaxart to consummate the Merger; risks related to Aviragen’s ability to correctly
estimate its operating expenses and its expenses associated with the Merger; risks related to the market price of Aviragen’s common stock relative to the
exchange ratio; the ability of Aviragen or Vaxart to protect their respective intellectual property rights; competitive responses to the Merger; unexpected costs,
charges or expenses resulting from the Merger; potential adverse reactions or changes to business relationships resulting from the announcement or
completion of the Merger; provisions in certificate of incorporation, bylaws and laws of Delaware containing provisions that could delay or discourage a
change in control of the Company; and legislative, regulatory, political and economic developments. The foregoing review of important factors that could
cause actual events to differ from expectations should not be construed as exhaustive and should be read in conjunction with statements that are included
herein and elsewhere, including the risk factors included in Aviragen’s most recent Annual Report on Form 10-K, and Aviragen’s recent Quarterly Report on
Form 10-Q and Current Reports on Form 8-K filed with the SEC. Aviragen can give no assurance that the conditions to the Merger will be satisfied. Except as
required by applicable law, Aviragen undertakes no obligation to revise or update any forward-looking statement, or to make any other forward-looking
statements, whether as a result of new information, future events or otherwise.
 
No Offer or Solicitation
 
This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase
or subscribe for any securities or the solicitation of any vote in any jurisdiction pursuant to the Merger or otherwise, nor shall there be any sale, issuance or
transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the
requirements of Section 10 of the United States Securities Act of 1933, as amended. Subject to certain exceptions to be approved by the relevant regulators or
certain facts to be ascertained, the public offer will not be made directly or indirectly, in or into any jurisdiction where to do so would constitute a violation of
the laws of such jurisdiction, or by use of the mails or by any means or instrumentality (including without limitation, facsimile transmission, telephone and
the internet) of interstate or foreign commerce, or any facility of a national securities exchange, of any such jurisdiction.
 
Important Additional Information Filed with the SEC
 

 



 
 
In connection with the proposed transaction between Aviragen and Vaxart, Aviragen has filed relevant materials with the SEC, including a registration
statement that contains a proxy statement and prospectus. AVIRAGEN URGES INVESTORS AND STOCKHOLDERS TO READ THESE
MATERIALS CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN IMPORTANT INFORMATION ABOUT AVIRAGEN,
THE MERGER AND RELATED MATTERS. Investors and shareholders may obtain free copies of the proxy statement, prospectus and other documents
filed by Aviragen with the SEC through the website maintained by the SEC at www.sec.gov. In addition, investors and shareholders will be able to obtain free
copies of the proxy statement, prospectus and other documents filed by Aviragen with the SEC by contacting Aviragen Therapeutics, Inc., 2500 Northwinds
Parkway, Suite 100, Alpharetta, Georgia 30009, Attention: Corporate Secretary or delivered via e-mail to investors@aviragentherapeutics.com. Investors and
stockholders are urged to read the proxy statement, prospectus and the other relevant materials before making any voting or investment decision with respect
to the Merger.
 
Participants in the Solicitation
 
Aviragen and Vaxart, and each of their respective directors and executive officers and certain of their other members of management and employees, may be
deemed to be participants in the solicitation of proxies in connection with the Merger. Information about Aviragen’s directors and executive officers is
included in Aviragen’s Annual Report on Form 10-K for the year ended June 30, 2017, filed with the SEC on September 1, 2017, and the Form 10-K/A filed
with the SEC on October 20, 2017. Additional information regarding these persons and their interests in the Merger will be included in the proxy statement
relating to the Merger when it is filed with the SEC. These documents can be obtained free of charge from the sources indicated above.
 
Item 9.01 Financial Statements and Exhibits.
  
Reference is made to the Exhibit Index included with this Current Report on Form 8-K.
  
 
 

SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 
 Aviragen Therapeutics, Inc.
  
Date: February 7, 2018 /s/ Joseph M Patti  
 Name: Joseph M Patti
 Title: Chief Executive Officer and President
  (Duly Authorized Officer)
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Exhibit

No.   Description
 
2.1 Amendment No. 1 to the Agreement and Plan of Merger and Reorganization, dated as of February 7, 2018, by and among Aviragen

Therapeutics, Inc., Vaxart, Inc. and Agora Merger Sub, Inc.  

   
2.2 Support Agreement, dated as of February 7, 2018, by and among Aviragen Therapeutics, Inc., Vaxart, Inc., Agora Merger Sub, Inc.

and SC Fund Management LLC  

   
99.1 Press release dated February 7, 2018  
   
  
 
 

 



 
 

Appendix A
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 10-Q
 
(Mark One)
 ☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
  For the quarterly period ended December 31, 2017

or
 
 ☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
  For the transition period from to

Commission file number: 001-35285
 

 

Aviragen Therapeutics, Inc.
(Exact name of registrant as specified in its charter) 

  

 
Delaware  59-1212264

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification No.)

 
2500 Northwinds Parkway, Suite 100, Alpharetta, GA 30009
(Address of principal executive offices, including zip code)

 
(678) 221 3343

(Registrant’s telephone number, including area code) 
 

 
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934

during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes   ☒     No    ☐

 
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate web site, if any, every Interactive Data File

required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter
period that the registrant was required to submit and post such files). Yes   ☒     No    ☐
 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company”
in Rule 12b-2 of the Exchange Act.
 
 
Large accelerated filer  ☐   Accelerated filer  ☐

    
Non-accelerated filer  ☐   Smaller reporting company  ☒

       
Emerging growth company  ☐     

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes   ☐     No    ☒
APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY PROCEEDINGS DURING THE PRECEDING FIVE YEARS:
Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Section 12, 13 or 15(d) of the Securities

Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court. Yes   ☐     No    ☒
 

The number of shares outstanding of the registrant’s common stock, par value $0.10 per share at February 5, 2018 was 38,649,237 shares. 
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PART I. FINANCIAL INFORMATION
ITEM 1. Financial Statements

 
Aviragen Therapeutics, Inc.

Condensed Consolidated Balance Sheets
(unaudited) 

(in millions, except share amounts)
 
 

  December 31, 2017   June 30, 2017  
         

ASSETS  
Current assets:         

Cash and cash equivalents  $ 29.4  $ 17.7 
Short-term investments   -   20.9 
Accounts receivable, net of allowance   2.5   0.6 
Prepaid and other current assets   0.5   0.7 

Total current assets   32.4   39.9 
Non-current assets:         

Property and equipment, net   0.2   0.2 
Total assets  $ 32.6  $ 40.1 

         
LIABILITIES AND STOCKHOLDERS’ EQUITY  

Current liabilities:         
Accounts payable  $ 1.7  $ 1.4 
Accrued expenses   2.5   2.9 
Short-term note payable   0.3   0.2 
Liability related to sale of future royalties, current portion   1.2   1.4 

Total current liabilities   5.7   5.9 
Non-current liabilities:         

Long-term note payable, net of current portion   -   0.1 
Liability related to sale of future royalties, net of current portion   16.0   15.3 
Other long-term liabilities, net of current portion   0.1   0.1 

Total liabilities   21.8   21.4 
         
Commitments and contingencies   -   - 
Stockholders’ equity:         

Preferred stock, $0.10 par value: 5,000,000 shares authorized, no shares issued and outstanding   -   - 
Common stock, $0.10 par value: 200,000,000 shares authorized; 38,649,237 shares issued and outstanding

at December 31, 2017 and June 30, 2017   3.9   3.9 
Additional paid-in capital   160.4   159.6 
Accumulated other comprehensive income  19.0  19.0 
Accumulated deficit   (172.5)   (163.8)

Total stockholders’ equity   10.8   18.7 
Total liabilities and stockholders’ equity  $ 32.6  $ 40.1 

 
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Aviragen Therapeutics, Inc.
Condensed Consolidated Statements of Operations

(unaudited)
(in millions, except share and per share amounts)

 
 

  
Three Months Ended

December 31,   
Six Months Ended

December 31,  
  2017   2016   2017   2016  
Revenue:                 

Royalty revenue  $ -  $ 1.5  $ -  $ 1.6 
Non-cash royalty revenue related to the sale of future royalties   2.7   2.3   2.8   2.3 

Total revenue   2.7   3.8   2.8   3.9 
                 
Operating expense:                 

Research and development   2.5   10.2   5.3   17.8 
General and administrative   3.1   2.1   5.4   4.3 
Foreign exchange (gain) loss, net   -   0.1   -   - 

Total operating expense   5.6   12.4   10.7   22.1 
Loss from operations   (2.9)   (8.6)   (7.9)   (18.2)
Other (expense) income:                 

Non-cash interest expense on liability related to sale of future royalties   (0.4)   (0.5)   (0.8)   (0.9)
Interest income   -   0.1   0.1   0.1 

Total other (expense) income   (0.4)   (0.4)   (0.7)   (0.8)
                 
Loss before tax   (3.3)   (9.0)   (8.6)   (19.0)

Income tax expense   0.1   0.1   0.1   0.1 
Net loss  $ (3.4)  $ (9.1)  $ (8.7)  $ (19.1)
                 
                 
Basic and diluted net loss per share  $ (0.09)  $ (0.24)  $ (0.23)  $ (0.49)
                 
Basic and diluted weighted-average shares outstanding   38,649,237   38,640,487   38,649,237   38,640,487 
 
 

The accompanying notes are an integral part of the condensed consolidated financial statements.
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Aviragen Therapeutics, Inc. 
Condensed Consolidated Statement of Stockholders’ Equity

(unaudited)
(in millions, except for share amounts)

 
 

  Common Stock           Accumulated      

  Shares   Amount   

Additional
Paid-in
Capital   

Accumulated
Deficit   

Other
Comprehensive

Income   

Total
Stockholders’

Equity  
Balances at June 30, 2017   38,649,237  $ 3.9  $ 159.6  $ (163.8)  $ 19.0  $ 18.7 
Net loss   -   -   -   (8.7)   -   (8.7)
Share-based compensation   -   -   0.8   -   -   0.8 

Balances at December 31, 2017   38,649,237  $ 3.9  $ 160.4  $ (172.5)  $ 19.0  $ 10.8 
 
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Aviragen Therapeutics, Inc. 
Condensed Consolidated Statements of Cash Flows

(unaudited)
(in millions)

 
 

  
Six Months Ended

December 31,  
  2017   2016  
         
         
Cash flows from operating activities:         
Net loss  $ (8.7)  $ (19.1)
Adjustments to reconcile net loss to net cash used in operating activities:         
Share-based compensation   0.8   0.9 
Non-cash interest expense related to sale of future royalties   0.8   0.9 
Non-cash royalty revenue related to sale of future royalties, net of withholding tax   (2.7)   (2.3)
         
Change in operating assets and liabilities:         

Accounts receivables   0.3   (1.4)
Prepaid expenses and other current assets   0.2   (0.1)
Accounts payable and accrued expenses   0.1   1.4 

         
Net cash used in operating activities   (9.2)   (19.7)

         
Cash flows from investing activities:         
Purchases of short and long-term investments   (7.0)   (8.4)
Maturities of short-term investments   27.9   16.6 
         

Net cash provided by investing activities  20.9   8.2 
         
Cash flows from financing activities:         
Payment on note payable   -   (0.1)
         

Net cash used in financing activities   -   (0.1)
         
Increase (decrease) in cash and cash equivalents   11.7   (11.6)
Cash and cash equivalents at beginning of period   17.7   49.7 
         
Cash and cash equivalents at end of period  $ 29.4  $ 38.1 
 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.

 
6



Table of Contents
 

Aviragen Therapeutics, Inc. 
Notes to the Condensed Consolidated Financial Statements (unaudited)

(for the quarterly period ended December 31, 2017)
 
 
1) Company Overview
 
Aviragen Therapeutics, Inc., together with its wholly owned subsidiaries (“Aviragen”, or the “Company”) is a biopharmaceutical company focused on the
discovery and development of direct-acting antivirals to treat infections that have limited therapeutic options and affect a significant number of patients
globally. The Company has three Phase 2 clinical stage compounds: BTA074 (teslexivir), an antiviral treatment for condyloma caused by human
papillomavirus types 6 & 11; vapendavir, a capsid inhibitor for the prevention or treatment of rhinovirus upper respiratory infections; and BTA585
(enzaplatovir), a fusion protein inhibitor in development for the treatment of respiratory syncytial virus (RSV) infections. The Company also has a preclinical
RSV non-fusion inhibitor program. The Company is incorporated in the state of Delaware and its corporate headquarters are located in Alpharetta, Georgia.
 
Although several of the Company’s influenza product candidates have been successfully developed and commercialized to-date by other larger
pharmaceutical companies under collaboration, license or commercialization agreements with the Company, it has not independently developed or received
regulatory approval for any product candidate, and the Company does not currently have any sales, marketing or commercial capabilities. Therefore, it is
possible that the Company may not successfully derive any significant product revenues from any product candidates that it is developing now, or may
develop in the future. The Company expects to incur losses for the foreseeable future as it intends to support the clinical and preclinical development of its
product candidates.
 
On October 30, 2017, the Company announced that it had entered into a definitive Agreement and Plan of Merger and Reorganization dated as of October 27,
2017, among the Company, Agora Merger Sub, Inc. and Vaxart, Inc. (the “Merger Agreement”) pursuant to which Vaxart, a privately-held clinical-stage
company focused on developing oral recombinant vaccines from its proprietary delivery platform, would become a wholly-owned subsidiary of the Company
(the “Merger”). This transaction marks the culmination of the Company’s Strategic Review process which was initiated in April. The Merger will result in a
clinical-stage pharmaceutical company focused on developing Vaxart’s oral recombinant vaccines and Aviragen’s direct-acting antivirals to treat infections
that have limited therapeutic options.
 
The exchange ratio in the merger agreement was determined by Vaxart assigning $60,000,000 in value to Aviragen for its financial and clinical assets, and
$90,000,000 in value for its own assets. On a pro forma basis after giving effect to the number of shares of Aviragen common stock that will be issued to
Vaxart security holders in the Merger and assuming no adjustments for cash balances as provided for in the Merger Agreement, current Vaxart security
holders will own approximately 60% of the combined company and current Aviragen security holders will own approximately 40% of the combined
company. The transaction has been approved by the boards of directors of both companies. The Merger is expected to close in February 2018, subject to the
approval of the stockholders of each company as well as other customary conditions. Upon closing of the Merger, the name of the combined company will
become Vaxart, Inc. and shares of the combined company are expected to continue trading on the NASDAQ Capital Market under the proposed ticker symbol
VXRT. Wouter Latour, M.D., Chief Executive Officer of Vaxart, will serve as Chief Executive Officer of the combined company.
 
At the end of the quarter, a small group of dissident stockholders, who call themselves the Concerned Aviragen Shareholders (“CAS”) Group, launched a
proxy contest against the proposed merger with Vaxart and are seeking an opportunity to nominate individuals for election to the Company’s Board at the
upcoming Annual Meeting.  The Company continues to believe the proposed merger with Vaxart is the best possible strategic alternative, and together,
Aviragen and Vaxart will have the potential to create meaningful value for stockholders.
 
Prior to the completion of the proposed merger, the Company plans to continue to finance its operations with existing cash, cash equivalents and investments.
 
 
(2) Basis of Presentation
 
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in
the United States of America (“U.S. GAAP”) for interim financial information and with the instructions to Form 10-Q and Rule 10-01 of Regulation S-X. All
material adjustments considered necessary for a fair presentation have been included. Certain information and footnote disclosure normally included in
financial statements prepared in accordance with U.S. GAAP have been condensed or omitted pursuant to instructions, rules and regulations prescribed by the
U.S. Securities and Exchange Commission (“SEC”). Except as disclosed herein, there has been no material change in the information disclosed in the notes to
the condensed consolidated financial statements included in the Company’s Annual Report on Form 10-K that was filed with the SEC on September 1, 2017.
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The unaudited interim condensed consolidated financial statements include the accounts of the Company and all of its wholly owned subsidiaries. All inter-
company transactions and balances are eliminated in consolidation.
 
Operating results for the three and six months ended December 31, 2017 are not necessarily indicative of those in future quarters or the annual results that
may be expected for the Company’s fiscal year ending June 30, 2018. For a more complete discussion of the Company’s significant accounting policies and
other information, this report should be read in conjunction with the consolidated financial statements for the fiscal year ended June 30, 2017 included in the
Company’s Annual Report on Form 10-K.
 
The Company’s significant accounting policies have not changed since June 30, 2017.
 
Recently Issued Accounting Standards
 
In May 2014, the FASB issued authoritative accounting guidance related to revenue from contracts with customers. This guidance is a comprehensive new
revenue recognition model that requires a company to recognize revenue to depict the transfer of goods or services to a customer at an amount that reflects the
consideration it expects to receive in exchange for those goods or services. This guidance is effective for annual reporting periods beginning after December
15, 2017. Accordingly, the Company will adopt this guidance on July 1, 2018. Companies may use either a full retrospective or a modified retrospective
approach to adopt this guidance. The Company is evaluating which transition approach to use and its impact, if any, on its consolidated financial statements.
 
In January 2016, the FASB issued guidance related to financial instruments - overall recognition and measurement of financial assets and financial liabilities.
The guidance enhances the reporting model for financial instruments, which includes amendments to address aspects of recognition, measurement,
presentation and disclosure. The update to the standard is effective for public companies for interim and annual periods beginning after December 15, 2017.
Accordingly, the standard is effective for the Company on July 1, 2018. The Company is currently evaluating the impact that the standard will have on the
consolidated financial statements.
 
In February 2016, the FASB issued new guidance on leases. This guidance replaces the prior lease accounting guidance in its entirety. The underlying
principle of the new standard is the recognition of lease assets and lease liabilities by lessees for substantially all leases, with an exception for leases with
terms of less than twelve months. The standard also requires additional quantitative and qualitative disclosures. The guidance is effective for interim and
annual reporting periods beginning after December 15, 2018, and early adoption is permitted. The standard requires a modified retrospective approach, which
includes several optional practical expedients. Accordingly, the standard is effective for the Company on July 1, 2019. The Company is currently evaluating
the impact that this guidance will have on the consolidated financial statements.
 
In August 2016, the FASB issued new guidance on how certain cash receipts and cash payments are presented and classified in the statement of cash flows.
The standard is effective for the Company beginning July 1, 2018. Early adoption is permitted. We do not expect the adoption of this guidance to have a
material impact on the consolidated financial statements.
 
 
 
(3) Fair Value Measurements
 
A fair value hierarchy has been established that requires the Company to maximize the use of observable inputs, where available, and minimize the use of
unobservable inputs when measuring fair value. The fair value hierarchy describes three levels of inputs that may be used to measure fair value:
 
 Level 1 Quoted prices in active markets for identical assets or liabilities.
 

8



Table of Contents
 
 Level 2 Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities; quoted prices in markets that are not

active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets
or liabilities.

 Level 3 Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.
 
The following table sets forth the financial assets and liabilities that were measured at fair value on a recurring basis at December 31, 2017 and June 30, 2017,
by level within the fair value hierarchy. The assets and liabilities measured at fair value are classified in their entirety based on the lowest level of input that is
significant to the fair value measurement.
 
The Company’s short-term investments as of June 30, 2017 have been classified as Level 2, which have been initially valued at the transaction price and
subsequently revalued, at the end of each reporting period, utilizing a third party pricing service. The pricing service utilizes industry standard valuation
models and observable market inputs to determine value that include surveying the bond dealer community, obtaining benchmark quotes, incorporating
relevant trade data, and updating spreads daily. There have been no transfers of assets or liabilities between the fair value measurement classifications.
 
      Quoted Prices in   Significant      
      Active Markets   Other   Significant  

(in millions)      
for Identical

Assets   
Observable

Inputs   
Unobservable

Inputs  
December 31, 2017  Total   (Level 1)   (Level 2)   (Level 3)  
Cash equivalents  $ 18.7  $ 7.0  $ 11.7  $ — 
Short-term investments available-for-sale   —   —   —   — 
Total  $ 18.7  $ 7.0  $ 11.7  $ — 
 

(in millions)

    

Quoted Prices in
Active Markets

for Identical
Assets

  

Significant
Other

Observable
Inputs

  
Significant 

Unobservable 
Inputs 

 

June 30, 2017  Total   (Level 1)   (Level 2)   (Level 3)  
Cash equivalents  $ 10.9  $ 5.9  $ 5.0  $ — 
Short-term investments available-for-sale  20.9   —   20.9   — 
Total  $ 31.8  $ 5.9  $ 25.9  $ — 
 
Cash equivalents consist primarily of money market funds, corporate notes and commercial paper with original maturities of 90 or fewer days when
purchased. Short-term investments consist of certificates of deposit, corporate securities, U.S. Treasury securities and U.S. agency securities, classified as
available-for-sale and have maturities less than 365 days from the date of acquisition.
 
The following table shows the unrealized gains and losses and fair values for those investments as of December 31, 2017 and June 30, 2017 aggregated by
major security type:
 
(in millions)      Unrealized   Unrealized      
December 31, 2017  At Cost   Gains   (Losses)   At Fair Value  
Money market funds  $ 7.0  $ -  $ -  $ 7.0 
Corporate notes   6.5   -   -   6.5 
Commercial paper   5.2   -   -   5.2 
Total  $ 18.7  $ -  $ -  $ 18.7 
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(in millions)      Unrealized   Unrealized      
June 30, 2017  At Cost   Gains   (Losses)   At Fair Value  
Money market funds  $ 5.9  $ —  $ —  $ 5.9 
Commercial paper   8.5   —   —   8.5 
Corporate notes   17.4   —   —   17.4 
Total  $ 31.8  $ —  $ —  $ 31.8 
 
As of December 31, 2017 and June 30, 2017, the Company had investments in an unrealized gain (loss) position below material disclosure thresholds in the
table above. The Company determined that the unrealized gains and losses on these investments were temporary in nature and expected the security to mature
at its stated maturity principal. All available-for-sale securities held at December 31, 2017, will mature in less than one year. The fair value of cash, accounts
receivable, accounts payable and accrued liabilities approximate their carrying value because of the short-term nature of these financial instruments at
December 31, 2017 and June 30, 2017, respectively. The fair value of the Company’s short-term note payable, which is measured using Level 2 inputs,
approximates book value, at December 31, 2017 and June 30, 2017.
 
 
(4)    Accrued and Other Current Liabilities
 
Accrued expenses consist of the following (in millions):
  

  
December 31,

2017   
 

June 30, 2017  
         
Professional fees  $ 0.7  $ 0.4 
Salary and benefits   1.3   0.4 
Research and development expenses   0.5   1.8 
Other accrued expenses   -   0.3 
Total accrued expenses and other liabilities  $ 2.5  $ 2.9 
 
 
(5)     Liabilities Related to Sale of Future Royalties
 
In April 2016, the Company sold certain royalty rights related to the approved product Inavir®, sold by Daiichi Sankyo Company, Limited (“Daiichi
Sankyo”) in the Japanese market, for $20 million to HealthCare Royalty Partners III, L.P. (“HCRP”). Under the relevant accounting guidance, due to a limit
on the amount of royalties that HCRP can earn under the arrangement, this transaction was accounted for as a liability that will be amortized using the interest
method over the life of the arrangement. The Company has no obligation to pay any amounts to HCRP other than to pass through to HCRP its share of
royalties as they are received from Daiichi Sankyo. In order to record the amortization of the liability, the Company is required to estimate the total amount of
future royalty payments to be received under the License Agreement with Daiichi Sankyo and the payments that will be passed through to HCRP over the life
of the agreement. The sum of the pass through amounts less the net proceeds received will be recorded as non-cash interest expense over the life of the
liability. Consequently, the Company imputes interest on the unamortized portion of the liability and records non-cash interest expense using an estimated
effective interest rate. The Company will periodically assess the expected royalty payments, and to the extent such payments are greater or less than the initial
estimate, the Company will adjust the amortization of the liability and interest rate. As a result of this accounting, even though the Company does not retain
HCRP’s share of the royalties, it will continue to record non-cash revenue related to those royalties until the amount of the associated liability and related
interest is fully amortized.
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The following table shows the activity within the liability account during the six months ended December 31, 2017:
 

  in millions  
Total Liability related to sale of future royalties, June 30, 2017  $ 16.7 

Non-cash royalty revenue paid to HCRP   (0.3)
Non-cash interest expense recognized   0.8 

Total Liability related to sale of future royalties, December 31, 2017  $ 17.2 
 
 
(6)   Net Loss per share
 
Basic and diluted net loss per share has been computed based on net loss and the weighted-average number of common shares outstanding during the
applicable period. For diluted net loss per share, common stock equivalents (shares of common stock issuable upon the exercise of stock options and unvested
restricted stock units) are excluded from the calculation as their inclusion would be anti-dilutive. The Company has excluded all anti-dilutive share-based
awards to purchase common stock in periods indicating a loss, as their effect is anti-dilutive. 
 
 
The following tables set forth the computation of historical basic and diluted net loss per share.
 

  
Three Months Ended

December 31,  
  2017   2016  
         
Net loss (in millions)  $ (3.4)  $ (9.1)
Weighted-average shares outstanding   38,649,237   38,640,487 
Dilutive effect of restricted stock and stock options   -   - 
Shares used to compute diluted earnings per share   38,649,237   38,640,487 

Basic net loss per share  $ (0.09)  $ (0.24)

Diluted net loss per share  $ (0.09)  $ (0.24)
Number of anti-dilutive share-based awards excluded from computation   6,898,629   5,645,543 
 

  
Six Months Ended

December 31,  
  2017   2016  
         
Net loss (in millions)  $ (8.7)  $ (19.1)
Weighted-average shares outstanding   38,649,237   38,640,487 
Dilutive effect of restricted stock and stock options   -   - 
Shares used to compute diluted earnings per share   38,649,237   38,640,487 

Basic net loss per share  $ (0.23)  $ (0.49)

Diluted net loss per share  $ (0.23)  $ (0.49)
Number of anti-dilutive share-based awards excluded from computation   6,898,629   5,645,543 
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(7) Licenses, Royalty Collaborative and Contractual Arrangements
 
Royalty agreements
 
The Company entered into a royalty-bearing research and license agreement with GlaxoSmithKline (“GSK”) in 1990 for the development and
commercialization of zanamivir, a neuraminidase inhibitor marketed by GSK as Relenza® to treat influenza. Under the terms of the agreement, the Company
licensed zanamivir to GSK on an exclusive, worldwide basis. Most of the Company’s Relenza® patents have expired and the only substantial remaining
intellectual property related to the Relenza® patent portfolio is scheduled to expire in July 2019 in Japan. Until that patent expires, the Company will receive
a 7% royalty on GSK’s annual net sales of Relenza® in Japan.
 
The Company also generates royalty revenue from the sale of Inavir® (laninamivir octanoate or LANI) in Japan, pursuant to a collaboration and license
agreement and a related commercialization agreement (collectively, the “Inavir® License Agreement”) with Daiichi Sankyo. Under the Inavir® License
Agreement, the Company currently receives a 4% royalty on net sales of Inavir® in Japan and is eligible to earn sales milestone payments. Under the Inavir®

License Agreement, the Company and Daiichi Sankyo have cross-licensed the world-wide rights to develop and commercialize the related intellectual
property, and have agreed to share equally in any royalties, license fees, or milestone or other payments received from any third party licenses outside of
Japan. The patent relating to hydrates and the crystalline form of LANI used in Inavir® expires in 2021 (not including extensions) in the U.S. and EU and in
2024 in Japan. In February 2015, a patent containing claims relevant to the manufacture of Inavir® was issued in Japan and expires in December 2029.
 
In April 2016, the Company entered into a Royalty Interest Acquisition Agreement (“Agreement”) with HCRP. Under the Agreement, HCRP made a $20
million cash payment to the Company in consideration for acquiring from the Company certain royalty rights (“Royalty Rights”) related to Inavir® in the
Japanese market.
 
The following tables summarize the key components of the Company’s revenues (in millions):
 

  Three Months Ended December 31,  
  2017   2016  
  (in millions)  
Royalty revenue - Relenza®  $ -  $ 1.5 
Non-cash royalty revenue related to the sale of future royalties   2.7   2.3 
Total revenue  $ 2.7  $ 3.8 

 
  Six Months Ended December 31,  
  2017   2016  
  (in millions)  
Royalty revenue - Relenza®  $ -  $ 1.6 
Non-cash royalty revenue related to the sale of future royalties   2.8   2.3 
Total revenue  $ 2.8  $ 3.9 

 
Relenza revenue declined to zero in the three and six months ended December 31, 2017 from $1.5 million in the same periods of the prior fiscal year due to
the cessation of royalties on U.S. sales at the end of 2016 and the unfavorable impact of a returns adjustment in the current quarter.
 
Collaborative and contract arrangements
 
In July 2016, the Company entered into an exclusive, worldwide license for RSV replication inhibitors intellectual property with Georgia State University
Research Foundation (“GSURF”) in exchange for an upfront fee, future milestone payments and royalties on future net sales of any products that utilize the
underlying RSV intellectual property. The Company has an obligation to make a minimum payment of $10,000 to GSURF annually until the license
agreement expires or is terminated. The Company also entered into a two year sponsored research agreement with GSURF for annual sponsored research
payments.
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(8) Income Taxes
 
On December 22, 2017, the U.S. government enacted comprehensive tax legislation commonly referred to as the Tax Cuts and Jobs Act (the “Tax Act”). The
Tax Act significantly revises the future ongoing U.S. corporate income tax by, among other things, lowering U. S. corporate income tax rates and
implementing a territorial tax system. Since the Company is a calendar year tax filer, the lower corporate income tax rate will be effective beginning January
1, 2018.
 
Based upon the provisions of the Tax Act, the Company’s deferred tax assets and liabilities will be remeasured to incorporate the lower corporate tax rate of
21% into its tax provision; however, since the Company maintains a full valuation allowance, there is no net impact to income tax expense reported in the
Company’s financial statements for the periods presented as the provisional valuation allowance will be adjusted accordingly. At this time, the Company is
still evaluating the impact of this remeasurement.
 
There are also certain transitional impacts of the Tax Act. As part of the transition to the new territorial tax system, the Tax Act imposes a one-time
repatriation tax on deemed repatriation of historical earnings and profits (“E&P”) of foreign subsidiaries. Due to the complexity of this calculation and the
information required to complete such a calculation, the Company is still reviewing its E&P from our foreign subsidiaries in connection with the one-time
transition tax. 
 
The Company is also currently analyzing its global working capital and cash requirements and the potential tax liabilities attributable to a repatriation,
including calculating any excess of the amount for financial reporting over the tax basis in its foreign subsidiaries, but has yet to determine whether it plans to
change its prior assertion and repatriate earnings.  Accordingly, the Company has not recorded any deferred taxes attributable to its investments in its foreign
subsidiaries. The Company will record the tax effects of any change in its prior assertion in the period that it completes its analysis and are able to make a
reasonable estimate, and disclose any unrecognized deferred tax liability for temporary differences related to its foreign investments, if practicable.
 
The changes included in the Tax Act are broad and complex. The final transition impacts of the Tax Act may affect our financial statements and/or
disclosures, possibly materially, due to, among other things, changes in interpretations of the Tax Act, any legislative action to address questions that arise
because of the Tax Act, any changes in accounting standards for income taxes or related interpretations in response to the Tax Act. The Securities Exchange
Commission has issued rules that would allow for a measurement period of up to one year after the enactment date of the Tax Act to finalize the recording of
the related tax impacts.
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ITEM 2:   Management’s Discussion and Analysis of Financial Condition and Results of Operations
 
 
FORWARD LOOKING STATEMENTS
 
This Quarterly Report on Form 10-Q contains forward-looking statements. These forward-looking statements involve known and unknown risks, uncertainties
and other factors that may cause actual results, performance or achievements to be materially different from any future results, performance or achievements
expressed or implied by the forward-looking statements. In most cases, you can identify forward-looking statements by terms such as “may,” “will,”
“should,” “could,” “would,” “expect,” “plan,” “intend,” “anticipate,” “believe,” “estimate,” “project,” “predict,” “forecast,” “potential,” “likely” or
“possible”, as well as the negative of such expressions, and similar expressions intended to identify forward-looking statements. These forward-looking
statements include, without limitation, statements relating to: 
 
 ● our expectations as to when top-line safety and efficacy data for BTA074 (teslexivir) are expected;

 ● our anticipation that we will generally incur net losses from operations in the future due to our intention to continue to support the preclinical and
clinical development of our product candidates;

 ● our future financing requirements, the factors that may influence the timing and amount of those requirements and our ability to fund them;

 ● the number of months that our current cash, cash equivalents, investments and anticipated future proceeds from existing royalty-bearing licenses will
allow us to operate; and

 ● the expected post-Merger share ownership split between Vaxart and Aviragen stockholders and anticipated timing of the closing of the Merger.
 

Various important factors could cause actual results, performance, events or achievements to materially differ from those expressed or implied by forward-
looking statements, including the U.S. Food and Drug Administration (“FDA”) or a similar regulatory body in another country, a data safety monitoring
board, or an institutional review board delaying, limiting, suspending or terminating any of the Company’s clinical development programs at any time for a
lack of safety, efficacy, tolerability, anti-viral activity, commercial viability, regulatory or manufacturing issues, or any other reason whatsoever; the
Company's ability to secure, manage and retain qualified third-party clinical research, preclinical research, data management and contract manufacturing
organizations upon which it relies to assist in the design, development, implementation and execution of the clinical and preclinical development of all its
product candidates; and these third-party organizations fulfilling their contractual obligations on a timely and satisfactory basis; the safety or efficacy data
from planned or ongoing future preclinical and clinical studies of any of its product candidates not supporting the clinical development of that product
candidate; the successful enrollment of the requisite number of study participants on a timely basis; the Company’s ability to comply with applicable
government regulations in various countries and regions in which we are conducting, or expect to conduct, clinical trials; the Company’s ability to retain and
recruit sufficient staff, including key executive management and employees, to manage our business; the Company’s ability to maintain, protect or defend its
proprietary rights from unauthorized use by others, or not infringe on the intellectual property rights of others; our ability to successfully manage our
expenses, operating results and financial position in line with our plans and expectations; the condition of the financial equity and debt markets and our
ability to raise sufficient funding in such markets; changes in the general economic business or competitive conditions in the industry or with respect to our
product candidates; potential employee resignations on short notice; provisions in certificate of incorporation, bylaws and laws of Delaware containing
provisions that could delay or discourage a change in control of the Company; the Company’s obtaining the requisite stockholder approval and other
conditions to the Merger being satisfied; and other cautionary statements contained elsewhere in this Quarterly Report on Form 10-Q and in the Company’s
Annual Report on Form 10-K for the year ended June 30, 2017, as filed with the U.S. Securities and Exchange Commission on September 1, 2017.
 
There may be events in the future that we are unable to predict accurately, or over which we have no control. You should completely read this Form 10-Q and
the documents that we reference herein that have been filed or incorporated by reference as exhibits and with the understanding that our actual future results
may be materially different from what we expect. Our business, financial condition, results of operations, and prospects may change. We may not update these
forward-looking statements, even though our situation may change in the future, unless we have an obligation under the federal securities laws to update and
disclose material developments related to previously disclosed information. We qualify all of the information presented in this Form 10-Q, and particularly
our forward-looking statements, by these cautionary statements.
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Aviragen is a registered trademark of Aviragen Therapeutics Inc., Relenza® is a registered trademark of GlaxoSmithKline plc, and Inavir® is a registered
trademark of Daiichi Sankyo Company, Ltd.
 
References to “we,” “us,” and “our” refer to Aviragen Therapeutics, Inc. and its subsidiaries.
 
The following is a discussion and analysis of the major factors contributing to our results of operations for the three and six months ended December 31,
2017, and our financial condition at that date, and should be read in conjunction with the financial statements and the notes thereto included in Part I, Item 1
of this Quarterly Report on Form 10-Q.
 
Company Overview
 
We are focused on the discovery and development of direct-acting antivirals to treat infections that have limited therapeutic options and affect a significant
number of patients globally. The Company has three Phase 2 clinical stage compounds: BTA074 (teslexivir), an antiviral treatment for condyloma caused by
human papillomavirus types 6 & 11; vapendavir, a capsid inhibitor for the prevention or treatment of rhinovirus (“RV”) upper respiratory infections; and
BTA585 (enzaplatovir), a fusion protein inhibitor in development for the treatment of respiratory syncytial virus infections.
 
Although several of our influenza product candidates have been successfully developed and commercialized to date by other larger pharmaceutical companies
under license, collaboration or commercialization agreements with us, we have not independently developed or received regulatory approval for any product
candidate, and we do not currently have any sales, marketing or commercial capabilities. Therefore, it is possible that we may not derive any significant
product revenues from any product candidates that we are developing now, or may develop in the future. We expect to incur losses for the foreseeable future
as we intend to support the clinical and preclinical development of our product candidates.
 
On October 30, 2017, the Company announced that it had entered into the Merger Agreement pursuant to which Vaxart, a privately-held clinical-stage
company focused on developing oral recombinant vaccines from its proprietary delivery platform, would become a wholly-owned subsidiary of the Company.
This transaction marks the culmination of the Company’s Strategic Review process which was initiated in April. The Merger will result in a clinical-stage
pharmaceutical company focused on developing Vaxart’s oral recombinant vaccines and our direct-acting antivirals to treat infections that have limited
therapeutic options. We believe Vaxart’s oral tablet vaccines have the potential to be major products in the worldwide vaccine market.
 
The exchange ratio in the merger agreement was determined by Vaxart assigning $60,000,000 in value to Aviragen for its financial and clinical assets, and
$90,000,000 in value for its own assets. On a pro forma basis after giving effect to the number of shares of Aviragen common stock that will be issued to
Vaxart security holders in the Merger and assuming no adjustments for cash balances as provided for in the Merger Agreement, current Vaxart security
holders will own approximately 60% of the combined company and current Aviragen security holders will own approximately 40% of the combined
company. The transaction has been approved by the boards of directors of both companies. The Merger is expected to close in February 2018, subject to the
approval of the stockholders of each company as well as other customary conditions.
 
At the end of the quarter, a small group of dissident stockholders, who call themselves the Concerned Aviragen Shareholders (“CAS”) Group, launched a
proxy contest against the proposed merger with Vaxart and are seeking an opportunity to nominate individuals for election to the Company’s Board at our
upcoming Annual Meeting.  We continue to believe the proposed merger with Vaxart is the best possible strategic alternative, and together, Aviragen and
Vaxart will have the potential to create meaningful value for stockholders.
 
CRITICAL ACCOUNTING POLICIES AND ESTIMATES
 
Management’s Discussion and Analysis of Results of Operations discusses our financial results, which (except to the extent described in the Notes thereto)
have been presented in accordance with U.S. generally accepted accounting principles (“U.S. GAAP”). The preparation of financial statements requires us to
make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and expenses during the reporting period.
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We base our estimates and judgments on historical experience, current economic and industry conditions, and various other factors that we believe to be
reasonable under the circumstances. This forms the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent
from other sources. Actual results may differ from these estimates under different assumptions or conditions. We believe there have been no changes to our
critical accounting policies that require significant judgment and estimates as discussed in detail in our 2017 annual 10-K filing:
 
 • Use of estimates
 • Revenue recognition
 • Accrued expenses
 • Share-based compensation
 
For a description of recent accounting policies and the impact on our financial statements, refer to Note 2 in the condensed consolidated financial statements.
 
Results of Operations for the Three months ended December 31, 2017 and December 31, 2016
 
Summary. For the three months ended December 31, 2017, we reported a net loss of $3.4 million, as compared to a net loss of $9.1 million in the same period
of the prior fiscal year. Basic and diluted net loss per share was $0.09 for the three month period ended December 31, 2017, as compared to a basic and
diluted net loss per share of $0.24 in the same period of 2016. The following commentary provides details underlying changes from last year in the major line
items of our statement of operations:
 
Revenue. Revenue decreased to $2.7 million for the three month periods ended December 31, 2017, as compared to $3.8 million in the same period in 2016,
mostly due to a decrease in our Relenza royalties. Relenza revenue declined to zero in the three months ended December 31, 2017 from $1.5 million in the
same period of the prior fiscal year due to the cessation of royalties on U.S. sales at the end of 2016 and the unfavorable impact of a returns adjustment in the
current quarter. The following table summarizes the key components of our revenue for the three months ended December 31, 2017 and 2016:   
 

  Three Months Ended December 31,  
  2017   2016  
  (in millions)  
Royalty revenue - Relenza®  $ -  $ 1.5 
Non-cash royalty revenue related to the sale of future royalties   2.7   2.3 
Total revenue  $ 2.7  $ 3.8 

 
Research and Development Expense. Research and development expense decreased to $2.5 million for the three months ended December 31, 2017 from
$10.2 million for the same period in 2016. The following table summarizes the components of our research and development expense for the three months
ended December 31, 2017 and 2016.
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  Three Months Ended December 31,  
  (in millions)  
  2017   2016  
         
Direct preclinical, clinical and product development expenses  $ 1.4  $ 9.0 
Salaries, severance and share-based compensation expenses   1.1   1.1 
Depreciation and facility related expenses   -   0.1 
Total research and development expense  $ 2.5  $ 10.2 
 
Direct preclinical, clinical and product development expense decreased largely due to reduced clinical trial activity and manufacturing costs, as two of our
three Phase 2 clinical trials came to a close at the end of the prior fiscal year. Salaries, severance and share-based compensation expenses did not change as
compared to the same period in 2016, as decreases due to reductions in personnel in the last quarter of the prior fiscal year were offset by severance expense
for employees terminated in the current quarter.
 
General and Administrative Expense. General and administrative expense increased to $3.1 million for the three months ended December 31, 2017 from $2.1
million for the same period in 2016, largely due to legal and professional fees related to the proposed merger with Vaxart announced in October 2017 and
severance due to a reduction in personnel. The following table summarizes the components of our general and administrative expense for the three months
ended December 31, 2017 and 2016. 
 
  Three Months Ended December 31,  
  (in millions)  
  2017   2016  
         
Salaries, benefits and share-based compensation expenses  $ 1.2  $ 1.1 
Professional and legal fees expenses   1.4   0.4 
Other expenses   0.5   0.6 
Total general and administrative expense  $ 3.1  $ 2.1 
 
Foreign Exchange Loss (Gain), net. The impact of foreign exchange changed from a loss of $0.1 million in December 31, 2016 to no gain or loss for three
months ended December 31, 2017. The positive impact on foreign exchange on our statement of operations was due to fluctuations in foreign currency
exchange rates versus the U.S. dollar, largely related to the British Pound and Australian dollar. The vast majority of our cash holdings are held in the U.S.
dollar. We re-measure all of our foreign assets and liabilities at the period-end exchange rate and the net effect of these translation adjustments is shown as a
foreign currency loss or gain.
 
Results of Operations for the Six months ended December 31, 2017 and December 31, 2016
 
Summary. For the six months ended December 31, 2017, we reported a net loss of $8.7 million, as compared to a net loss of $19.1 million in the same period
of the prior fiscal year. Basic and diluted net loss per share was $0.23 for the six month period ended December 31, 2017, as compared to a basic and diluted
net loss per share of $0.49 in the same period of 2016. The following commentary provides details underlying changes from last year in the major line items
of our statement of operations:
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Revenue. Revenue decreased to $2.8 million for the six month periods ended December 31, 2017, as compared to $3.9 million in the same period in 2016,
mostly due to a decrease in our Relenza royalties. Relenza revenue declined to zero in the six months ended December 31, 2017 from $1.6 million in the same
period of the prior fiscal year due to the cessation of royalties on U.S. sales at the end of 2016 and the unfavorable impact of a returns adjustment in the
current year. The following table summarizes the key components of our revenue for the six months ended December 31, 2017 and 2016:   
 
  Six Months Ended December 31,  
  2017   2016  
  (in millions)  
Royalty revenue - Relenza®  $ -  $ 1.6 
Non-cash royalty revenue related to the sale of future royalties   2.8   2.3 
Total revenue  $ 2.8  $ 3.9 
 
Research and Development Expense. Research and development expense decreased to $5.3 million for the six months ended December 31, 2017 from $17.8
million for the same period in 2016. The following table summarizes the components of our research and development expense for the six months ended
December 31, 2017 and 2016.
 
  Six Months Ended December 31,  
  (in millions)  
  2017   2016  
         
Direct preclinical, clinical and product development expenses  $ 3.3  $ 15.4 
Salaries, severance and share-based compensation expenses   1.9   2.2 
Depreciation and facility related expenses   0.1   0.2 
Total research and development expense  $ 5.3  $ 17.8 
 
Direct preclinical, clinical and product development expense decreased largely due to reduced clinical trial activity and manufacturing costs, as two of our
three Phase 2 clinical trials came to a close at the end of the prior fiscal year. Salaries, severance and share-based compensation expenses decreased compared
to the same period in 2016 due to a reduction in personnel in the last quarter of the prior fiscal year, partially offset by severance expense for employees
terminated in the current year.
 
General and Administrative Expense. General and administrative expense increased to $5.4 million for the six months ended December 31, 2017 from $4.3
million for the same period in 2016, largely due to legal and professional fees related to the proposed merger with Vaxart announced in October 2017 and
severance due to a reduction in personnel. The following table summarizes the components of our general and administrative expense for the six months
ended December 31, 2017 and 2016. 
 
  Six Months Ended December 31,  
  (in millions)  
  2017   2016  
         
Salaries, benefits and share-based compensation expenses  $ 2.3  $ 2.0 
Professional and legal fees expenses   2.0   1.1 
Other expenses   1.1   1.2 
Total general and administrative expense  $ 5.4  $ 4.3 
 
 
 LIQUIDITY AND CAPITAL RESOURCES
  
For the six months ended December 31, 2017, cash and cash equivalents increased by $11.7 million. This increase was primarily the result of the maturities of
our short-term investments.
 
Net cash used by operating activities was $9.2 million for the six months ended December 31, 2017, which reflected our net loss during the period of $8.7
million, a net decrease in a net operating assets of $0.5 million and a decrease in operating liabilities of $0.1 million, partially offset by net non-cash
adjustments of $1.1 million. Non-cash adjustments consist of $2.7 million in non-cash royalty income, net of withholding taxes, partially offset by $0.8
million in non-cash interest expense and $0.8 million in share-based compensation expense.
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Our net loss resulted largely from our funding of research and development activities including conducting the CT4 clinical trial for BTA074 (teslexivir), as
well as ongoing general and administrative expenses including legal and professional fees related to the proposed merger with Vaxart. The net changes in
operating assets and liabilities primarily reflects a $0.1 million decrease in accounts payable and accrued expense due to reduced clinical trial activity, offset
by a $0.2 million decrease in prepaid expenses, also due to reduced clinical trial activity and a $0.3 million decrease in cash receivables primarily related to
receipt of a research and development tax credit.
 
Net cash provided by investing activities during the six months ended December 31, 2017 consisted of the maturity of $27.9 million of investments, partially
offset by the purchase of $7.0 million of investments.
 
At December 31, 2017, our cash and cash equivalents totaled $29.4 million. Our cash and cash equivalents are currently held in the form of short-term
deposits with large U.S. banks, commercial paper and highly-rated corporate securities.
 
Based on our current strategy and operating plan, and considering the potential costs associated with advancing the preclinical and clinical development of
our product candidates, we believe that our existing cash and cash equivalents of approximately $29.4 million as of December 31, 2017, along with the
anticipated proceeds from existing royalty-bearing licenses will enable us to operate for a period of at least 12 months from the date of this report.
 
We have an ATM facility in place, which may allow us to quickly access the equity capital markets if we think it is prudent to do so and if market conditions
allow. However, we currently do not have any commitments for future funding, nor do we anticipate that we will generate significant revenue, aside from
revenue from existing royalty-bearing arrangements.
 
Contractual and Commercial Commitments
 
There have been no material changes from the information included in our Annual Report on Form 10-K for the fiscal year ended June 30, 2017.
 
Off-Balance Sheet Arrangements
 
We do not have any off-balance sheet arrangements, as defined in Item 303(a)(4) (ii) of Regulation S-K under the Securities Exchange Act of 1934, as
amended.
   
ITEM 3:  Quantitative and Qualitative Disclosures about Market Risk
 
There has been no material change in our assessment of sensitivity to market risk since our presentation set forth in Item 7A “Quantitative and Qualitative
Disclosures about Market Risk” in the our Annual Report on Form 10-K for the fiscal year ended June 30, 2017.
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ITEM 4:  Controls and Procedures
 
 Evaluation of Disclosure Controls and Procedures
 
Our management, including our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our disclosure controls and procedures (as
defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended) as of the end of the period covered by this report. Based on
that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective as of the end of
the period covered by this report.
 
Changes in Internal Controls over Financial Reporting
 
There has been no change in our internal control over financial reporting during the quarter ended December 31, 2017 that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting. 
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PART II – OTHER INFORMATION
 
 
ITEM 1. LEGAL PROCEEDINGS
 
The Company is involved in various legal proceedings that are incidental to the conduct of its business. The Company is not involved in any pending or
threatened legal proceedings that it believes could reasonably be expected to have a material adverse effect on its financial condition or results of operations.
 
ITEM 1A. RISK FACTORS
 
Any investment in our business involves a high degree of risk. Before making an investment decision, you should carefully consider the information we
include in this Quarterly Report on Form 10-Q, including our condensed consolidated financial statements and accompanying notes, and the additional
information in the other reports we file with the Securities and Exchange Commission along with the risks described in our Annual Report on Form 10-K for
the fiscal year ended June 30, 2017. The Company is also subject to the risk factors set forth under the captions “Risks Related to the Merger,” “Risks Related
to Aviragen” and “Risks Related to the Combined Company” in the Prospectus that is part of the Registration Statement on Form S-4 (File No. 333-222009),
as amended, filed with the Securities and Exchange Commission by the Company and declared effective on December 29, 2017. We have also described
below those risks that reflect substantive changes from, or additions to, the risks described in our Annual Report on Form 10-K and Form S-4, as amended,
referred to above. These risks may result in material harm to our business and our financial condition and results of operations. In this event, the market price
of our common stock may decline and you could lose part or all of your investment.
 
We may be subject to the actions of activist shareholders.
 
We have been the subject of increased activity by activist shareholders, including Digirad Corporation, East Hill Management Company, LLC, Thomas M.
Clay, and certain other investors (collectively, the “Activist Group”). Responding to shareholder activism can be costly and time-consuming, disrupt our
operations and divert the attention of management and our employees. Activist campaigns, including the Activist Group’s ongoing campaign against our
proposed transaction with Vaxart and the Activist Group’s notice of its intention to nominate a competing director slate for election at our annual stockholder
meeting scheduled for April 11, 2018, can create uncertainties as to our future direction, strategy and leadership and may result in the loss of potential
business opportunities and cause our stock price to experience periods of volatility. Moreover, if individuals are elected to our board of directors with a
specific agenda, our ability to effectively and timely implement our current initiatives, retain and attract experienced executives and employees and execute
on our current business strategy may be adversely affected.
 
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
 
None.
 
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
 
Not applicable.
 
ITEM 4. MINE SAFETY DISCLOSURE
 
Not applicable.
 
ITEM 5. OTHER INFORMATION
 
None.
 
ITEM 6.  EXHIBITS
 
The exhibits to this report are listed in the Exhibit Index, which is incorporated into this Item 6 by reference.
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
 
   Aviragen Therapeutics, Inc.  
    
Date: February 6, 2018 By: /s/ Joseph M. Patti  
  Joseph M. Patti

Chief Executive Officer
(Principal Executive Officer)

 

    
 By: /s/ Mark P. Colonnese    

  
Mark P. Colonnese
Executive Vice President and Chief Financial Officer
(Principal Financial Officer) 
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EXHIBIT INDEX
 
    Filed  Incorporation by Reference

Exhibit
Number  Exhibit Title  

with 
this

Form 
10-Q  Form  File No.  Date Filed

           
2.1  Agreement and Plan of Merger and Reorganization, dated

October 27, 2017, by and among Aviragen Therapeutics, Inc.,
Vaxart, Inc. and Agora Merger Sub, Inc.

   8-K  001-35285
171160761

 10-30-2017

           
2.2  Form of Support Agreement, by and between Aviragen

Therapeutics, Inc., Agora Merger Sub, Inc., Vaxart, Inc. and
certain of Vaxart, Inc.’s directors, officers and stockholders.

   8-K  001-35285
171160761

 10-30-2017

           
2.3  Form of Support Agreement, by and between Aviragen

Therapeutics, Inc., Agora Merger Sub, Inc., Vaxart, Inc. and
Aviragen Therapeutics, Inc.’s directors and officers.

   8-K  001-35285
171160761

 10-30-2017

           
31.1*  Certification of Principal Executive Officer Required Under

Rule 13a-14(a) and 15d-14(a) of the Securities Exchange Act of
1934, as amended

 X       

           
31.2*  Certification of Principal Financial Officer Required Under Rule

13a-14(a) and 15d-14(a) of the Securities Exchange Act of
1934, as amended

  X       

           
32.1*  Certification of Principal Executive Officer and Principal

Financial Officer Required Under Rule 13a-14(b) of the
Securities Exchange Act of 1934, as amended, and 18 U.S.C.
§1350

 X       

           
101  The following financial information from the Aviragen

Therapeutics, Inc. Quarterly Report on Form 10-Q for the period
ended December 31, 2017 formatted in Extensible Business
Reporting Language (XBRL): (i) the Condensed Consolidated
Balance Sheets, (ii) the Condensed Consolidated Statements of
Operations for the Three months, (iii) the Condensed Statements
of Stockholders’ Equity, (iv) Condensed Consolidated
Statements of Cash Flows, and (v) Notes to Condensed
Consolidated Financial Statements

 X       

 
*      This certification is being furnished solely to accompany this quarterly report pursuant to 18 U.S.C. Section 1350, and is not being filed for purposes of
Section 18 of the Securities Exchange Act of 1934 and is not to be incorporated by reference into any filing of Aviragen Therapeutics, Inc., whether made
before or after the date hereof, regardless of any general incorporation language in such filing.
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EXHIBIT 2.1
 

EXECUTIVE VERSION

 
 

AMENDMENT NO. 1 TO THE AGREEMENT AND PLAN OF MERGER
AND REORGANIZATION

 
This Amendment No.1, dated as of February 7, 2018 (this “Amendment”) to the Agreement and Plan of Merger and Reorganization (the “Original

Agreement”), dated as of October 27, 2017, by and among Aviragen Therapeutics, Inc. (“Parent”), Agora Merger Sub, Inc. (“Merger Sub”) and Vaxart, Inc.
(the “Company”) is entered into by and between Parent, Merger Sub and the Company. Capitalized terms used but not defined herein shall have the meanings
assigned to them in the Original Agreement.
 

RECITALS
 

WHEREAS, Parent, Merger Sub and Vaxart desire to amend the Original Agreement as hereinafter provided;
 
WHEREAS, Section 10.2 of the Original Agreement provides that the Original Agreement may be amended with the approval of the respective

Boards of Directors of the Company, Merger Sub and Parent at any time (whether before or after the adoption and approval of this Agreement by the
Company’s stockholders or before or after obtaining the Required Parent Stockholder Vote); provided, however, that after any such approval of this
Agreement by a Party’s stockholders, no amendment shall be made which by Law requires further approval of such stockholders without the further approval
of such stockholders;

 
WHEREAS, Section 10.2 of the Original Agreement further provides that the Original Agreement may not be amended except by an instrument in

writing signed on behalf of each of the Company, Merger Sub and Parent;
 
WHEREAS, prior to the date hereof, the Company delivered to Parent a copy of the Company Stockholder Written Consent evidencing satisfaction

of the Required Company Stockholder Vote (as defined in the Original Agreement);
 

NOW, THEREFORE, in consideration of the foregoing and the agreements contained herein, the parties, intending to be legally bound hereby, agree
as follows:
 

Section 1. Amendment to Original Agreement.
 
a.     Effective as of the date of this Amendment, the definition of “Parent Valuation” in Exhibit A to the Original Agreement shall be deleted in its

entirety and replaced with:
 

“Parent Valuation” means $86,470,600.
 

 



 
 

b.     Effective as of the date of this Amendment, Section 2.4 of the Original Agreement shall be deleted in its entirety and replaced with the
following:

 
2.4.     Vote Required. The affirmative vote (or written consent) of (a) the holders of a majority of the shares of Company Common Stock and
Company Preferred Stock each outstanding on the record date for the Company Stockholder Written Consent and entitled to vote thereon,
voting as a single class, (b) the holders of a majority of the shares of Company Common Stock each outstanding on the record date for the
Company Stockholder Written Consent and entitled to vote thereon, voting as a separate class, and (c) the holders of a majority of the shares
of Company’s Series B Preferred Stock and Series C Preferred Stock outstanding on the record date for the Company Stockholder Written
Consent and entitled to vote thereon, voting as a separate class, is the only vote (or written consent) of the holders of any class or series of
Company Capital Stock necessary to adopt and approve this Agreement and the Amendment and approve the Contemplated Transactions
(such consents, collectively, the “Required Company Stockholder Vote”).

 
Section 3. Required Company Stockholder Vote. As an inducement to Parent’s willingness to enter into this Amendment, the Company hereby

agrees to deliver to Parent by 11:59 p.m. eastern standard time on February 8, 2018 evidence of satisfaction of the Required Company Stockholder Vote.
 
Section 4. Representation of Parent and Merger Sub. Parent represents and warrants to the Company that the Board of Directors of each of Parent

and Merger Sub have voted to adopt and approve this Amendment.
 
Section 5. Representation of Company. The Company represents and warrants to Parent that the Board of Directors of the Company has voted to

adopt and approve this Amendment.
 
Section 6. Continuing Effect of Original Agreement. This Amendment shall only serve to amend and modify the Original Agreement to the extent

specifically provided herein. All terms, conditions, provisions and references of and to the Original Agreement which are not specifically modified and/or
amended herein shall remain in full force and effect and shall not be altered by any provisions herein contained. On and after the date of this Amendment,
each reference in the Original Agreement to “this Agreement,” “hereunder,” “hereof,” “herein” or words of like import, and each reference to the Original
Agreement in any other agreements, documents or instruments executed and delivered pursuant to the Original Agreement, shall mean and be a reference to
the Original Agreement, as amended by this Amendment; provided that references to “the date of this Agreement,” “the date hereof,” and other similar
references in the Original Agreement shall continue to refer to the date of the Original Agreement and not to the date of this Amendment.

 
Section 7. Miscellaneous Provisions. This Amendment shall be subject to the general provisions contained in Section of the Original Agreement,

which are incorporated by reference herein, in each case, mutatis mutandis.
 

[SIGNATURE PAGE FOLLOWS]
 
2



 
 

IN WITNESS WHEREOF, the parties have executed this Amendment No. 1 to the Agreement and Plan of Merger and Reorganization as of
the date first written above.
 
AVIRAGEN THERAPEUTICS, INC.
 
 
 
By:     /s/ Joseph M. Patti                                 
Name: Joseph M. Patti
Title:   President and Chief Executive Officer
 
 
AGORA MERGER SUB, INC.
 
 
 
By:     /s/ Joseph M. Patti                                 
Name: Joseph M. Patti
Title:   President and Chief Executive Officer
 
 
VAXART, INC.
 
 
 
By:     /s/ Wouter Latour                                
Name: Wouter Latour
Title: Chief Executive Officer

 
 



EXHIBIT 2.2
 

EXECUTION VERSION

 
Support Agreement

 
February 7, 2018
 
 RE: Support Agreement
 
Ladies and Gentlemen:
 

Reference is made in this letter (this “Agreement”) to the Agreement and Plan of Merger and Reorganization, dated as of October 27, 2017
(as it may be amended, modified or amended and restated from time to time, the “Merger Agreement”), by and among Aviragen Therapeutics, Inc., a
Delaware corporation (“Parent”), Agora Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Merger Subsidiary”), and
Vaxart, Inc., a Delaware corporation (the “Company”). Capitalized or other terms used and not defined herein but defined in the Merger Agreement shall have
the meanings ascribed to them in the Merger Agreement. In order to induce Parent and the Company to enter into the first amendment to the Merger
Agreement (the “Amendment”), which is being entered into as of the date hereof to, among other things, amend the exchange ratio formula such that
immediately after consummation of the Merger, former Vaxart securityholders are expected to own approximately 51% of the aggregate number of shares of
Parent Common Stock and the securityholders of Aviragen as of immediately prior to consummation of the Merger are expected to own approximately 49%
of the aggregate number of shares of Parent Common Stock, and understanding that each of Parent and the Company are relying on the agreements set forth
herein, SC Fund Management LLC (the “Securityholder”), hereby agrees as follows:
 

1.     Securityholder Approval. Securityholder hereby agrees that, during the Agreement Period (as defined below), Proxyholder (as defined
below) shall exercise all of the voting rights attached to the Parent Common Stock held beneficially or of record by the Securityholder or any vehicle advised,
managed or controlled by Securityholder, which shares are set forth on Schedule 1 attached hereto (the “Subject Shares”) (including the execution and
delivery on behalf of the Securityholder of all instruments and documents to be executed by the Securityholder in its capacity as a voting stockholder) in favor
of (a) the issuance of shares of Parent Common Stock to the stockholders of the Company pursuant to the terms of the Merger Agreement at the special
meeting of the stockholders originally scheduled for February 6, 2018 (the “Special Meeting”), (b) the Reverse Split at the Special Meeting and (c)
adjournment of the Special Meeting to solicit additional votes in favor of either of the proposals set forth in the foregoing clauses (a) and (b).
 

2.     Grant of Irrevocable Proxy. In order to secure the Securityholder’s obligation to vote the Subject Shares in accordance with this
Agreement, the Securityholder hereby appoints Joseph M. Patti, the President and Chief Executive Officer of Parent, as the proxyholder (the “Proxyholder”)
with full power of substitution and re-substitution, commencing on the date of this Agreement for the duration of the Agreement Period, as the
Securityholder’s true and lawful attorney in fact and irrevocable proxy, for and in the Securityholder’s name, place and stead, to vote the Subject Shares as the
Securityholder’s proxy with respect to the matters set forth in Section 1, including whether at a meeting of stockholders (and at any adjournment or
postponement thereof), or through the solicitation of a written consent of stockholders in lieu of meeting. The proxy and power granted by the Securityholder
pursuant to this Section 2 is coupled with an interest and is given to secure the performance of the Securityholder’s duties under this Agreement. The
Securityholder hereby revokes or agrees to promptly cause to be revoked any proxy that the Securityholder has heretofore granted with respect to the Subject
Shares.
 

 



 
 

3.     Restriction on Transfer. From the date of this Agreement until the conclusion of the Special Meeting or, if earlier, the valid termination
of the Merger Agreement in accordance with its terms (the “Agreement Period”), the Securityholder shall not (a) grant or agree to grant any proxy, power-of-
attorney or other authorization or consent in or with respect to any of such Subject Shares (except as provided in Sections 1 and 2 hereof), or (b) take any
other action that would make the Securityholder’s representations or warranties contained herein untrue or incorrect in any material respect or restrict, limit or
otherwise interfere with the performance of the Securityholder’s obligations in this Agreement. The Securityholder agrees that any Transfer in violation of
this Section 3 shall be null and void. Notwithstanding anything in this Agreement to the contrary, the restrictions on transfer in this Section 3 shall not apply
after March 31, 2018.
 

4.     [Reserved]
 

5.     Documentation and Information. The Securityholder shall permit and hereby authorizes Parent to publish and disclose in all documents
and schedules filed with the SEC, and any press release or other disclosure document that Parent reasonably determines to be necessary in connection with the
transactions contemplated by the Merger Agreement, the Securityholder’s identity and ownership of the Subject Shares and the nature of the Securityholder’s
commitments and obligations under this Agreement.
 

6.     Representations and Warranties. The Securityholder represents and warrants that:
 

(a)      the Securityholder is duly organized, validly existing, and in good standing under the Laws of the jurisdiction of its incorporation or
other formation;
 

(b)      the Securityholder has all necessary power, authority and capacity to execute and deliver this Agreement and to perform his, her or its
obligations hereunder;
 

(c)      the execution, delivery and performance of this Agreement by the Securityholder has been duly and validly authorized by all
necessary action on the part of the Securityholder, do not violate any provision of any agreement to which the Securityholder is a party, do not violate or
conflict with and shall not result in a material breach of any Law, and do not and shall not require authorization, approval, consent or further action by any
other Person or result in the imposition of an Encumbrance on the Subject Shares;
 

(d)      this Agreement has been duly and validly executed and delivered by the Securityholder and constitutes a legal, valid and binding
obligation of the Securityholder, enforceable against it in accordance with its terms, subject to the Enforceability Exceptions;
 

 



 
 

(e)     as of close of business on January 2, 2018, the Securityholder is the owner of the Subject Shares. The Securityholder has, and at all
times during the Agreement Period shall have, with respect to the Subject Shares, the sole power, directly or indirectly, to vote the Subject Shares, and as
such, has, and at all times during the Agreement Period shall have, the complete and exclusive power to, directly or indirectly, (a) issue (or cause the issuance
of) instructions with respect to the matters set forth in Section 1 of this Agreement and (b) agree to all matters set forth in this Agreement. As of the date of
this Agreement, the Subject Shares are issued and outstanding and entitled to be voted.
 

(f)     as of the date of this Agreement, there is no action pending, or, to the knowledge of the Securityholder, threatened against or affecting,
the Securityholder or any of its properties or assets (including the Subject Shares) that could reasonably be expected to impair the ability of the Securityholder
to perform its obligations hereunder or to consummate the transactions contemplated hereby on a timely basis; and
 

(g)     the Securityholder has had the opportunity to review this Agreement, the Amendment and the Merger Agreement with counsel of its
own choosing. The Securityholder understands and acknowledges that Parent, Merger Sub and the Company are each entering into the Amendment in
reliance upon the Securityholder’s execution, delivery and performance of this Agreement.
 

7.     Specific Performance. The Securityholder agrees that irreparable damage would occur to Parent and the Company in the event that any
of the provisions of this Agreement were not performed by the Securityholder in accordance with their specific terms or were otherwise breached. It is
accordingly agreed that Parent and the Company shall be entitled to seek an injunction or injunctions to prevent breaches or threatened breaches of this
Agreement and to enforce specifically the terms and provisions hereof in any Governmental Body of competent jurisdiction and that this shall include the
right of Parent and the Company to fully perform the terms of this Agreement to the fullest extent permissible pursuant to this Agreement and applicable Law
and to thereafter cause this Agreement and the transactions contemplated hereby to be consummated on the terms and subject to the conditions thereto set
forth in this Agreement. Such remedies shall, however, be cumulative and not exclusive and shall be in addition to any other remedies which Parent and the
Company may have under this Agreement or otherwise. The Securityholder agrees that the right of specific performance and other equitable relief is an
integral part of the transactions contemplated by this Agreement and the Merger Agreement and without that right, Parent and the Company would not have
entered into this Agreement or the Merger Agreement. The Securityholder hereby waives (a) any defenses in any action for specific performance, including
the defense that a remedy at Law would be adequate, and (b) any requirement under any Law to post a bond or other security as a prerequisite to obtaining
equitable relief.
 

8.     Signatures. Delivery of an executed counterpart of a signature page to this Agreement by facsimile, electronically or portable
document format shall be effective as delivery of a manually executed counterpart to this Agreement.
 

9.     Termination. This Agreement shall terminate automatically and be of no further force or effect upon the earlier of (a) the valid
termination of the Merger Agreement in accordance with its terms and (b) the Effective Time, provided that nothing herein shall relieve any party to this
Agreement from Liability for any breach of this Agreement, and Sections 7, 10-15 shall survive any termination of this Agreement.
 

 



 
 

10.   Amendment. Any amendment, modification or revision of this Agreement shall be effective only if in a written instrument executed by
the Securityholder, Parent and the Company. Any waiver of compliance or consent with respect to the rights or obligations of Parent or the Company must be
signed by Parent or the Company, as applicable, and any such waiver shall be effective only in the specific instance and for the specific purpose stated in such
writing.
 

11.   Assignment; Third Party Beneficiaries. This Agreement may not, without the prior written consent of Parent and the Company, be
assigned, and any attempted assignment shall be null and void. The Company, Parent and their respective successors and assigns are intended third party
beneficiaries of this Agreement.
 

12.   Notice. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly delivered and
received hereunder (a) one Business Day after being sent for next Business Day delivery, fees prepaid, via a reputable international overnight courier service,
(b) upon delivery in the case of delivery by hand, or (c) on the date delivered in the place of delivery if sent by email or facsimile (in the case of facsimile,
with a written or electronic confirmation of delivery) prior to 11:59 p.m. New York City time, otherwise on the next succeeding Business Day, in each case to
the intended recipient as follows: (a) if to Parent, Merger Subsidiary or the Company, to the notice address listed in Section 10.8 of the Merger Agreement
and (b) if to the Securityholder, to the address listed on the signature page hereto.
 

13.   Governing Law; Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the Laws of the State of
Delaware, regardless of the Laws that might otherwise govern under applicable principles of conflicts of laws. In any action or proceeding between any of the
parties hereto arising out of or relating to this Agreement, each of the parties: (a) irrevocably and unconditionally consents and submits to the exclusive
jurisdiction and venue of the Court of Chancery of the State of Delaware or, to the extent such court does not have subject matter jurisdiction, the United
States District Court for the District of Delaware or, to the extent that neither of the foregoing courts has jurisdiction, the Superior Court of the State of
Delaware; (b) agrees that all claims in respect of such action or proceeding shall be heard and determined exclusively in accordance with clause (a) of this
Section 13; (c) waives any objection to laying venue in any such action or proceeding in such courts; (d) waives any objection that such courts are an
inconvenient forum or do not have jurisdiction over any such party; (e) agrees that service of process upon such party in any such action or proceeding shall
be effective if notice is given in accordance with Section 12; and (f) irrevocably and unconditionally waives the right to trial by jury.
 

14.   Titles and Headings. The titles, captions and table of contents in this Agreement are for reference purposes only, and shall not in any
way define, limit, extend or describe the scope of this Agreement or otherwise affect the meaning or interpretation of this Agreement.
 

 



 
 

15.   Severability. The invalidity of any portion hereof shall not affect the validity, force or effect of the remaining portions hereof. If it is
ever held by any Governmental Body of competent jurisdiction that any restriction hereunder is too broad to permit enforcement of such restriction to its
fullest extent, such restriction shall be enforced to the maximum extent permitted by Law and, to the extent necessary, the parties hereto shall amend or
otherwise modify this Agreement to replace any provision contained herein that is held invalid or unenforceable with a valid and enforceable provision giving
effect to the original intent of the parties.
 

16.   Further Assurances. The Securityholder will take such action as shall be reasonably requested by the Proxyholder to enable or facilitate
the exercise of voting rights, including the execution and delivery of the appropriate instruments of proxy or powers of attorney in order to give effect to
Sections 1 and 2.
 

[Remainder of page intentionally left blank]
 

 



 
 
 
 Very truly yours,
  
  
 SC FUND MANAGEMENT LLC
  
  
  
 By:     /s/ Peter M. Collery                                               
 Name: Peter M. Collery

Title:    President
 

 
 

[Signature Page to Parent Stockholder Support Agreement]
 



 
 
Accepted and acknowledged:
 
 
 
AVIRAGEN THERAPEUTICS, INC.
 
 
 
By:          /s/ Joseph M. Patti                                 

Name: Joseph M. Patti
Title:   President and Chief Executive Officer

 
 
 
AGORA MERGER SUB, INC.
 
 
 
By:          /s/ Joseph M. Patti                                

Name: Joseph M. Patti
Title:   President and Chief Executive Officer

 
 
 
 
 
VAXART, INC.
 
 
 
By:          /s/ Wouter Latour                                  

Name: Wouter Latour, M.D.
Title:   President & CEO
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Schedule 1
 

Subject Shares
 

 
Holder Class Number of Shares

SC Fund Management LLC Common Stock 2,429,864
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PRESS RELEASE

 

  
IMMEDIATE RELEASE  

 
Aviragen and Vaxart Amend Terms of Merger Agreement to Increase the Value for Aviragen Stockholders

 
Aviragen Stockholders to Own 49% of Combined Company, Up from 40% Under the Previous Agreement

 
ATLANTA and SOUTH SAN FRANCISCO, Calif., Feb. 7, 2018 (GLOBE NEWSWIRE) – Aviragen Therapeutics, Inc. (NASDAQ: AVIR) and Vaxart,
Inc. today announced that the companies have agreed to amend the terms of their previously announced merger agreement to increase the proposed ownership
percentage of Aviragen stockholders of the combined company. Under the new terms, Aviragen stockholders would now own 49% of the combined company,
up from 40% under the previous agreement. This nine percentage point improvement from 40% in the original agreement represents a 22.5% increase in the
ownership stake that Aviragen stockholders will have in the combined company.
 
The amended agreement has been unanimously approved by the Boards of Directors of both companies. The Aviragen Board recommends that Aviragen
stockholders vote FOR the merger at the Special Meeting of Stockholders on February 9, 2018. If stockholders have already voted FOR the merger, there is
no need to vote again. If stockholders have not yet voted, they are encouraged to vote FOR the merger. If stockholders have voted AGAINST the merger,
they may change their vote and vote FOR the merger. All votes must be received before 11:59 pm EST on February 8, 2018.
 
Wouter Latour, M.D., Chief Executive Officer of Vaxart, Inc., said, “The amended terms reflect our commitment to completing the transaction with Aviragen.
Our Board and management believe in the strategic value of the merger and we look forward to creating meaningful value for all stockholders.”
 
Joseph M. Patti, Ph.D., President and Chief Executive Officer of Aviragen Therapeutics, said, “Aviragen’s Board and management team have been focused on
achieving the best possible outcome from our strategic review process. In working closely with one of our main stockholders to maximize the value of the
proposed transaction, we have amended the merger agreement to underscore this commitment. Aviragen stockholders will now have a 22.5% increase in their
ownership stake and a greater share of the upside potential of the combined company.”
 
Aviragen Special Meeting of Stockholders
 
Aviragen intends to reconvene its Special Meeting of Stockholders to vote on the proposed merger on February 9, 2018 at 12:00 pm EST. Should Aviragen
stockholders vote to approve the proposed merger, Aviragen and Vaxart intend to close the transaction shortly thereafter.
 

 



 
 
Aviragen Stockholders are Encouraged to Vote FOR the Transaction Today
 
Aviragen’s Board strongly urges stockholders to vote FOR the proposed merger today. Each vote is extremely important, no matter how many or how few
shares are owned. The affirmative vote of the holders of a majority of the shares of Aviragen common stock properly cast at the Aviragen Special Meeting is
required to approve the proposed merger. Please take a moment to vote FOR the proposals necessary to approve the proposed merger today – by telephone,
by Internet or by signing, dating and returning the WHITE proxy card. Please discard any BLUE proxy card you may receive from the CAS Group.
 
Stockholders with questions or requiring assistance voting their shares should contact Aviragen’s proxy solicitor, D.F. King & Co., Inc., toll-free at (800) 967-
5074 or toll at (201) 806-7301. Each vote is extremely important, no matter how many or how few shares are owned.
 
Advisors
 
Stifel, Nicolaus & Company, Incorporated is acting as financial advisor to Aviragen, and Dechert LLP is serving as legal counsel to Aviragen. Cooley LLP is
serving as legal counsel to Vaxart.
 
About Aviragen Therapeutics
 
Aviragen Therapeutics is focused on the discovery and development of the next generation of direct-acting antivirals to treat infections that have limited
therapeutic options and affect a significant number of patients globally. It has three Phase 2 clinical stage compounds: BTA074 (teslexivir), an antiviral
treatment for condyloma caused by human papillomavirus types 6 and 11; vapendavir, a capsid inhibitor for the prevention or treatment of rhinovirus (RV)
upper respiratory infections; and BTA585 (enzaplatovir), a fusion protein inhibitor in development for the treatment of respiratory syncytial virus infections.
Aviragen also receives royalties from marketed influenza products, Relenza® and Inavir®. For additional information, please visit
www.aviragentherapeutics.com.
 
Aviragen Therapeutics® is a registered trademark. Relenza® is a registered trademark of GlaxoSmithKline Pharmaceuticals, Ltd., and Inavir® is a registered
trademark of Daiichi Sankyo Company, Ltd.
 
About Vaxart
 
Vaxart is a clinical-stage company developing a range of oral recombinant vaccines based on its proprietary delivery platform. Vaxart vaccines are
administered using convenient room temperature-stable tablets that can be stored and shipped without refrigeration and eliminate risk of needle-stick injury.
Its development programs are oral tablet vaccines designed to protect against norovirus, seasonal influenza and respiratory syncytial virus (RSV), as well as a
therapeutic vaccine for human papillomavirus (HPV), Vaxart’s first immuno-oncology indication. For more information, please visit www.vaxart.com.
 

 



 
 
Forward Looking Statements
 
This press release contains forward-looking statements about Aviragen Therapeutics, Inc. and Vaxart Inc., and their respective businesses, business prospects,
strategy and plans. All statements other than statements of historical facts included in this press release are forward looking statements. The words
“anticipates,” “may,” “can,” “plans,” “believes,” “estimates,” “expects,” “projects,” “intends,” “likely,” “will,” “should,” “to be,” and any similar expressions
or other words of similar meaning are intended to identify those assertions as forward looking statements. These forward looking statements involve
substantial risks and uncertainties that could cause actual results to differ materially from those anticipated, including, without limitation: the risk that the
conditions to the closing of the merger are not satisfied, the failure to timely or at all obtain stockholder approval for the merger; uncertainties as to the timing
of the consummation of the merger and the ability of each of Aviragen and Vaxart to consummate the merger; risks related to Aviragen’s ability to correctly
estimate its operating expenses and its expenses associated with the merger; risks related to the market price of Aviragen’s common stock relative to the
exchange ratio; the ability of Aviragen or Vaxart to protect their respective intellectual property rights; competitive responses to the merger; unexpected costs,
charges or expenses resulting from the merger; and potential adverse reactions or changes to business relationships resulting from the announcement or
completion of the merger. The vaccine candidates that Vaxart develops may not progress through clinical development or receive required regulatory
approvals within expected timelines or at all. In addition, future clinical trials may not confirm any safety, potency or other product characteristics described
or assumed in this press release and such vaccine candidates may not successfully commercialized. Additional factors that may cause actual results to differ
materially from such forward looking statements include those identified under the caption “Risk Factors” in the documents filed by Aviragen with the
Securities and Exchange Commission from time to time, including its Proxy/Prospectus on Form S-4, Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q, and Current Reports on Form 8-K. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the
date of this press release. Except to the extent required by applicable law or regulation, neither Aviragen nor Vaxart undertakes any obligation to update the
forward-looking statements included in this press release to reflect subsequent events or circumstances.
 
Additional Information About the Merger and Where to Find It
 
In connection with the proposed strategic merger, Aviragen and Vaxart have filed relevant materials with the Securities and Exchange Commission, or the
SEC, including a registration statement on Form S-4, as amended, that contains a prospectus and a joint proxy statement. Investors may obtain the proxy
statement/prospectus, as well as other filings containing important information about Aviragen, Vaxart and the merger, free of charge at the SEC’s web site
(www.sec.gov). In addition, investors and security holders may obtain free copies of the documents filed with the SEC by Aviragen by directing a written
request to: Aviragen Therapeutics, Inc. 2500 Northwinds Parkway, Suite 100, Alpharetta, GA 30009, Attention: Corporate Secretary or delivered via email to
investors@aviragentherapeutics.com. Investors and security holders are urged to read the proxy statement/prospectus and the other relevant materials before
making any voting or investment decision with respect to the merger.
 

 



 
 
This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there
be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities
laws of any such jurisdiction. No offering of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the
Securities Act of 1933, as amended.
 
Participants in the Solicitation
 
Aviragen and Vaxart and their respective directors and officers and certain of their other members of management and employees may be deemed to be
participants in the solicitation of proxies from the stockholders of Aviragen in connection with the proposed transaction. Information regarding the special
interests of these directors and executive officers in the merger are included in the proxy statement/prospectus referred to above. Additional information
regarding the directors and executive officers of Aviragen is also included in Aviragen’s Annual Report on Forms 10-K for the year ended June 30, 2017, filed
with the SEC on September 1, 2017, and the Form 10-K/A filed with the SEC on October 20, 2017. These documents are available free of charge from the
sources indicated above.
 
Aviragen Contacts
 
Mark Colonnese
Executive Vice President and Chief Financial Officer
Aviragen Therapeutics, Inc.
(678) 221-3381
mcolonnese@aviragentherapeutics.com 
 
Beth DelGiacco
Stern Investor Relations, Inc.
(212) 362-1200
beth@sternir.com 
 
Kristian Klein
D.F. King & Co., Inc.
(212) 232-2247
 
Winnie Lerner / Nick Leasure
Finsbury
(646) 805-2855
 
Vaxart Contacts
 
John Harland
Chief Financial Officer
Vaxart Inc.
(650) 550-3500
jharland@vaxart.com 
 
Katie Hogan
WCG/W2O Group
(415) 658-9745
khogan@wcgworld.com 
 


