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11095 Flintkote Avenue, Suite D

San Diego, California 92121

NOTICE OF 2014 ANNUAL MEETING OF

STOCKHOLDERS AND PROXY STATEMENT

Dear stockholder:

The annual meeting of stockholders of Ignyta, Inc. will be held at the offices of Latham & Watkins LLP located at
12670 High Bluff Drive, San Diego, California 92130 on June 11, 2014 at 8:00 a.m. local time, for the following
purposes:

1. To elect five directors for a one-year term to expire at the 2015 annual meeting of stockholders.

2. To ratify the appointment of Mayer Hoffman McCann P.C. as our independent registered public accounting firm
for the fiscal year ending December 31, 2014.

3. To approve an agreement and plan of merger pursuant to which Ignyta, Inc. will merge with and into Ignyta
Operating, Inc., a Delaware corporation and a wholly-owned subsidiary of Ignyta, Inc., with Ignyta Operating,
Inc. being the surviving entity to the merger and changing its name to Ignyta, Inc., which will result in our
reincorporation from the State of Nevada to the State of Delaware.

4. To approve the Ignyta, Inc. 2014 Incentive Award Plan.

5. To transact any other business that may properly come before our annual meeting or any adjournment or
postponement of the meeting.

These items of business are more fully described in the Proxy Statement accompanying this Notice.

Our board of directors has fixed April 17, 2014 as the record date for the determination of stockholders entitled to
notice of, and to vote at, the annual meeting and at any adjournment or postponement of the meeting.

All stockholders are cordially invited to attend the annual meeting. Whether or not you expect to attend the annual
meeting, please complete, sign and date the enclosed proxy and return it promptly. If you plan to attend the
annual meeting and wish to vote your shares personally, you may do so at any time before the proxy is voted.
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By Order of the Board of Directors,

/s/ JONATHAN E. LIM, M.D.
Jonathan E. Lim, M.D.
President and Chief Executive Officer

San Diego, California

April [�], 2014

Your vote is important. Please vote your shares whether or not you plan to attend the meeting.
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11095 Flintkote Avenue, Suite D

San Diego, California 92121

PROXY STATEMENT FOR THE 2014 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 11, 2014

The board of directors of Ignyta, Inc. is soliciting the enclosed proxy for use at the annual meeting of stockholders to
be held on June 11, 2014 at 8:00 a.m., local time, at the offices of Latham & Watkins LLP located at 12670 High
Bluff Drive, San Diego, California 92130. If you need directions to the location of the annual meeting, please contact
us at (858) 255-5959.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
Held on June 11, 2014.

This proxy statement and our annual report are available electronically at www.proxyvote.com.

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Why did you send me this proxy statement?

We sent you this proxy statement and the enclosed proxy card because our board of directors is soliciting your proxy
to vote at the 2014 annual meeting of stockholders. This proxy statement summarizes information related to your vote
at the annual meeting. All stockholders who find it convenient to do so are cordially invited to attend the annual
meeting in person. However, you do not need to attend the meeting to vote your shares. Instead, you may simply
complete, sign and return the enclosed proxy card in the envelope provided.

We intend to begin mailing this proxy statement, the attached notice of annual meeting and the enclosed proxy card on
or about April 30, 2014 to all stockholders of record entitled to vote at the annual meeting. Only stockholders who
owned our common stock on April 17, 2014 are entitled to vote at the annual meeting. On this record date, there were
[�] shares of our common stock outstanding. Common stock is our only class of stock entitled to vote.

What am I voting on?

There are five proposals scheduled for a vote:

Proposal 1: Election of Five Directors:

� James Bristol, Ph.D.;

� Alexander Casdin;
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� Heinrich Dreismann, Ph.D.;

� James Freddo, M.D.; and

� Jonathan E. Lim, M.D.
Proposal 2: Ratification of the appointment of Mayer Hoffman McCann P.C. as the company�s independent registered
public accountants for the fiscal year ending December 31, 2014.

1
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Proposal 3: Approval of an agreement and plan of merger pursuant to which Ignyta, Inc. will merge with and into
Ignyta Operating, Inc., a Delaware corporation and a wholly-owned subsidiary of Ignyta, Inc., with Ignyta Operating,
Inc. being the surviving entity to the merger and changing its name to Ignyta, Inc., which will result in our
reincorporation from the State of Nevada to the State of Delaware. We refer to this proposal as the Reincorporation
Proposal.

Proposal 4: Approval of the Ignyta, Inc. 2014 Incentive Award Plan.

How many votes do I have?

Each share of our common stock that you own as of April 17, 2014 entitles you to one vote.

How do I vote by proxy?

With respect to the election of directors, you may either vote �For� all of the nominees to the board of directors or you
may �Withhold� your vote for any nominee you specify. For ratification of the appointment of Mayer Hoffman McCann
P.C. as the company�s independent registered public accountant and for approval of the Reincorporation Proposal and
the approval of the Ignyta, Inc. 2014 Incentive Award Plan, you may vote �For� or �Against� or abstain from voting.

Stockholders of Record: Shares Registered in Your Name

If your shares are held in your name you are considered, with respect to those shares, the �stockholder of record.� You
have three options for returning your proxy:

By Mail. If you choose to return your proxy by mail, please mark, sign, date and mail back the enclosed form of
proxy, which requires no postage if mailed in the United States. If you properly complete your proxy card and send it
to us in time to vote, your proxy (one of the individuals named on your proxy card) will vote your shares as you have
directed. If you sign the proxy card but do not make specific choices, your shares will be, as permitted, voted as
recommended by our board of directors. If any other matter is presented at the annual meeting, your proxy (one of the
individuals named on your proxy card) will vote in accordance with his or her best judgment. As of the date of this
proxy statement, we knew of no matters that needed to be acted on at the meeting, other than those discussed in this
proxy statement.

Voting by Telephone or Internet. Please call the toll-free telephone number on the proxy card (1-800-690-6903) and
follow the recorded instructions; or access our secure website registration page through the Internet (at www.
proxyvote.com), as identified on the proxy card and follow the instructions, using the unique control number printed
on the proxy card. Please note that the Internet and telephone voting facilities for stockholders of record will close at
11:59 p.m. Eastern Time on June 10, 2014.

In Person at the Annual Meeting. You may attend the annual meeting and vote in person even if you have already
voted by proxy. To vote in person, come to the annual meeting, and we will give you a ballot at the annual meeting.

Beneficial Owners: Shares Registered in the Name of a Broker or Bank

If your shares are registered in the name of your broker, bank or other agent, you are the �beneficial owner� of those
shares and those shares are held in street name. You should have received a proxy card and voting instructions with
these proxy materials from that organization rather than directly from us. Generally you have three options for
returning your proxy:
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By Mail. You may vote by signing, dating and returning your voting instruction card in the pre-addressed envelope
provided by your broker, bank or other agent.

By Method Listed on Voting Instruction Card. Please refer to your voting instruction card or other information
provided by your bank, broker or other agent to determine whether you may vote by telephone

2
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or electronically on the Internet, and follow the instructions on the voting instruction card or other information
provided by your broker, bank or other agent. If your bank, broker or other agent does not offer Internet or telephone
voting information, please complete and return your voting instruction card in the pre-addressed, postage-paid
envelope provided.

In Person at the Annual Meeting. To vote in person at the annual meeting, you must obtain a valid proxy from your
broker, bank or other agent. Follow the instructions from your broker or bank included with these proxy materials, or
contact your broker or bank to request the proxy form authorizing you to vote the shares. You will need to bring with
you to the annual meeting the legal proxy form from your broker, bank or other agent authorizing you to vote the
shares as well as proof of identity.

May I revoke my proxy?

If you give us your proxy, you may revoke it at any time before it is exercised. You may revoke your proxy in any one
of the three following ways:

� you may send in another signed proxy with a later date;

� you may notify our corporate secretary, Matthew W. Onaitis, in writing before the annual meeting that you
have revoked your proxy; or

� you may notify our corporate secretary in writing before the annual meeting and vote in person at the
meeting.

What constitutes a quorum?

The presence at the annual meeting, in person or by proxy, of holders representing a majority of our outstanding
common stock as of April 17, 2014, or approximately [�] shares, constitutes a quorum at the meeting, permitting us to
conduct our business.

What vote is required to approve each proposal?

Proposal 1: Election of Directors. For Proposal 1, the five nominees who receive the most �For� votes (among votes
properly cast in person or by proxy) will be elected. Only votes �For� or �Withheld� will affect the outcome.

Proposal 2: Ratification of Independent Registered Public Accounting Firm. To be approved, Proposal 2 must receive
�For� votes from the holders of a majority of the shares of common stock present or represented by proxy and entitled to
vote at the annual meeting.

Proposal 3: Reincorporation Proposal. To be approved, Proposal 3 must receive �For� votes from the holders of a
majority of the shares of common stock outstanding and eligible to vote at the annual meeting.

Proposal 4: Approval of the Ignyta, Inc. 2014 Incentive Award Plan. To be approved, Proposal 4 must receive �For�
votes from the holders of a majority of the shares of common stock present or represented by proxy and entitled to
vote at the annual meeting.

Edgar Filing: Ignyta, Inc. - Form PRE 14A

Table of Contents 11



Voting results will be tabulated and certified by our mailing and tabulating agent, Broadridge Financial Solutions, Inc.

What is the effect of abstentions and broker non-votes?

Shares of common stock held by persons attending the annual meeting but not voting, and shares represented by
proxies that reflect abstentions as to a particular proposal, will be counted as present for purposes

3
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of determining the presence of a quorum. Abstentions are treated as shares present in person or by proxy and entitled
to vote, so abstaining has the same effect as a negative vote for purposes of determining whether our stockholders
have approved the Reincorporation Proposal or the Ignyta, Inc. 2014 Incentive Award Plan, or ratified the
appointment of Mayer Hoffman McCann P.C. as our independent registered public accounting firm. However,
because the election of directors is determined by a plurality of votes cast, abstentions will not be counted in
determining the outcome of that proposal.

Shares represented by proxies that reflect a �broker non-vote� will be counted for purposes of determining whether a
quorum exists. A �broker non-vote� occurs when a nominee holding shares for a beneficial owner has not received
instructions from the beneficial owner and does not have discretionary authority to vote the shares for certain
non-routine matters. With regard to the election of directors and the approval of the Reincorporation Proposal or the
Ignyta, Inc. 2014 Incentive Award Plan, broker non-votes, if any, will not be counted as votes cast and will have no
effect on the result of the vote. However, ratification of the appointment of Mayer Hoffman McCann P.C. is
considered a routine matter on which a broker or other nominee has discretionary authority to vote. As a result, broker
non-votes will be counted for purposes of this proposal.

Who is paying the costs of soliciting these proxies?

We will pay all of the costs of soliciting these proxies. Our directors, officers and other employees may solicit proxies
in person or by telephone, fax or email. We will pay our directors, officers and other employees no additional
compensation for these services. We will ask banks, brokers and other institutions, nominees and fiduciaries to
forward these proxy materials to their principals and to obtain authority to execute proxies. We will then reimburse
them for their expenses. Our costs for forwarding proxy materials will not be significant.

How do I obtain an Annual Report on Form 10-K?

If you would like a copy of our annual report on Form 10-K for the fiscal year ended December 31, 2013 that we filed
with the Securities and Exchange Commission (�SEC�) on February 28, 2014 we will send you one without charge.
Please write to:

Ignyta, Inc.

11095 Flintkote Avenue, Suite D

San Diego, California 92121

Attn: Corporate Secretary

All of our SEC filings are also available free of charge in the investor relations section of our website at
www.ignyta.com.

How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced at the annual meeting. Final voting results will be published in our
current report on Form 8-K to be filed with the SEC within four business days after the annual meeting. If final voting
results are not available to us in time to file a Form 8-K within four business days after the meeting, we intend to file a
Form 8-K to publish preliminary results and, within four business days after the final results are known to us, file an
additional Form 8-K to publish the final results.
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Explanatory Note

Ignyta, Inc. was incorporated under the laws of the State of Nevada on August 21, 2012, with the name �Infinity Oil &
Gas Company.� Ignyta Operating, Inc. was incorporated under the laws of the State of Delaware on August 29, 2011,
with the name �NexDx, Inc.� and changed its name to �Ignyta, Inc.� on October 8, 2012. On October 31, 2013, IGAS
Acquisition Corp, a wholly-owned subsidiary of Infinity Oil & Gas Company, merged
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with and into Ignyta, Inc. and Ignyta, Inc. survived the merger and became our wholly-owned subsidiary. Upon the
closing of the merger, we ceased to be a �shell company� under applicable rules of the SEC. In connection with the
closing of the merger, Infinity Oil & Gas Company changed its name to �Ignyta, Inc.� and Ignyta, Inc. changed its name
to �Ignyta Operating, Inc.�

As used in this proxy statement, unless the context indicates or otherwise requires, �our company,� �Ignyta,� �we,� �us,� and
�our� refer to Ignyta, Inc., a Nevada corporation, and its consolidated subsidiary, and the term �Ignyta Operating� refers to
Ignyta Operating, Inc., a private Delaware corporation that, through a reverse merger acquisition completed on
October 31, 2013, became our wholly-owned subsidiary.

Ignyta and Ignyta Operating effected reverse stock splits of their capital stock at the ratios of 100-to-one and
three-to-one, respectively, on October 31, 2013. Unless the context indicates or otherwise requires, all share numbers
and share price data included in this proxy statement have been adjusted to give effect to those reverse stock splits.

We are an �emerging growth company� as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS
Act. We will remain an emerging growth company until the earlier of (i) the last day of the fiscal year following the
fifth anniversary of the date of the first sale of our common stock pursuant to an effective registration statement under
the Securities Act of 1933, as amended, or the Securities Act, which was on February 15, 2013; (ii) the last day of the
fiscal year in which we have total annual gross revenues of $1 billion or more; (iii) the date on which we have issued
more than $1 billion in nonconvertible debt during the previous three years; or (iv) the date on which we are deemed
to be a large accelerated filer under applicable SEC rules. We expect that we will remain an emerging growth
company for the foreseeable future, but cannot retain our emerging growth company status indefinitely and will no
longer qualify as an emerging growth company on or before December 31, 2018. For so long as we remain an
emerging growth company, we are permitted and intend to rely on exemptions from specified disclosure requirements
that are applicable to other public companies that are not emerging growth companies. These exemptions include:

� being permitted to provide only two years of audited financial statements, in addition to any required
unaudited interim financial statements, with correspondingly reduced related disclosure;

� not being required to comply with the requirement of auditor attestation of our internal controls over
financial reporting;

� not being required to comply with any requirement that may be adopted by the Public Company Accounting
Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor�s report providing
additional information about the audit and the financial statements;

� reduced disclosure obligations regarding executive compensation; and

� not being required to hold a nonbinding advisory vote on executive compensation and shareholder approval
of any golden parachute payments not previously approved.

For as long as we continue to be an emerging growth company, we expect that we will take advantage of the reduced
disclosure obligations available to us as a result of that classification. We have taken advantage of certain of reduced
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reporting burdens in this proxy statement. Accordingly, the information contained herein may be different than the
information you receive from other public companies in which you hold stock.

We are also a �smaller reporting company� as defined in Rule 12b-2 of the Securities Exchange Act of 1934, as
amended, or the Exchange Act, and have elected to take advantage of certain of the scaled disclosure available for
smaller reporting companies.
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PROPOSAL 1:

ELECTION OF DIRECTORS

Our bylaws currently specify that the number of directors shall be at least one and no more than 13 persons. Our board
of directors currently consists of five persons and all of them have been nominated by our Nominating and Corporate
Governance Committee to stand for re-election. You are requested to vote for five nominees for director, whose terms
expire at this annual meeting and who will be elected for a new one-year term and will serve until their successors are
elected and qualified. The nominees are James Bristol, Ph.D., Alexander Casdin, Heinrich Dreismann, Ph.D., James
Freddo, M.D. and Jonathan E. Lim, M.D. If these nominees are elected and the Reincorporation Proposal is approved
and effected, these nominees will continue to serve in accordance with their designated class as more fully described
below under the heading �Proposal 3�Approval of Reincorporation in Delaware and Related Transactions�Comparison of
Certain Rights of Stockholders under Nevada and Delaware Law�Size of the Board of Directors and Staggered
Ignyta-Delaware Board.�

If no contrary indication is made, proxies in the accompanying form are to be voted for each of Dr. Bristol,
Mr. Casdin, Dr. Dreismann, Dr. Freddo and Dr. Lim, or in the event that any of them is not a candidate or is unable to
serve as a director at the time of the election (which is not currently expected), for any nominee who is designated by
our board of directors to fill the vacancy. Each of Dr. Bristol, Mr. Casdin, Dr. Dreismann, Dr. Freddo and Dr. Lim is
currently a member of our board of directors.

All of our directors bring to the board of directors significant leadership experience derived from their professional
experience and service as executives or board members of other corporations. The process undertaken by the
nominating and corporate governance committee in recommending qualified director candidates is described below
under �Director Nominations Process.� Certain individual qualifications and skills of our directors that contribute to the
board of directors� effectiveness as a whole are described in the following paragraphs.

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS

For a One-Year Term Expiring at the

2015 Annual Meeting of Stockholders

Name Age Present Position with Ignyta, Inc.
James Bristol, Ph.D. 67 Director
Alexander Casdin 46 Director
Heinrich Dreismann, Ph.D. 60 Director
James Freddo, M.D. 59 Director
Jonathan E. Lim, M.D. 42 Director, President and Chief Executive Officer
Jonathan E. Lim, M.D. Dr. Lim is a co-founder of Ignyta Operating and joined that company as Chairman, President
and Chief Executive Officer at its inception in August 2011, and has continued in those roles with Ignyta since the
closing of the October 31, 2013 merger in which Ignyta Operating became our wholly-owned subsidiary. Prior to
joining Ignyta Operating, Dr. Lim most recently served as Chairman and Chief Executive Officer of Eclipse
Therapeutics, Inc., a private biotechnology company discovering and developing monoclonal antibody therapeutics
targeting cancer stem cells, that he co-founded in March 2011 as a spinout from Biogen Idec and that was sold to
Bionomics Ltd., an Australian public biotechnology company discovering and developing drugs targeting oncology
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and central nervous system disorders, in September 2012. Dr. Lim currently serves as a member of the board of
directors of Bionomics Ltd. Prior to founding Eclipse Therapeutics, Dr. Lim served as the President, Chief Executive
Officer and a Director of Halozyme Therapeutics, Inc., a public biotechnology company, from May 2003 to December
2010. Prior to that, Dr. Lim�s experience included management consulting at McKinsey & Company, a National
Institutes of Health Postdoctoral Fellowship at
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Harvard Medical School and two years of general surgery residency at New York Hospital-Cornell. Dr. Lim has B.S.
and M.S. degrees from Stanford, an M.D. from McGill University and an M.P.H. from Harvard University. We
believe that Dr. Lim adds value to our board of directors based on his intimate knowledge of our business plans and
strategies as a co-founder of our business and his extensive experience as an executive officer and director of multiple
public and private biotechnology companies.

James Bristol, Ph.D. Dr. Bristol joined the board of directors of Ignyta on February 28, 2014. Dr. Bristol worked for
33 years in drug discovery research and pre-clinical development at Schering-Plough, Parke-Davis and Pfizer, serving
in various senior research and development roles. From 2003 until his retirement in 2007, Dr. Bristol was Senior Vice
President of Worldwide Drug Discovery Research at Pfizer Global Research & Development. Dr. Bristol has been a
Co-Chairman of the Board of Managers at Deciphera Pharmaceuticals, LLC since 2007 and serves as a Member of the
Managing Board. He has also served as a Director of Mnemosyne Pharmaceuticals, Inc. since 2011. In 2009,
Dr. Bristol joined Frazier Healthcare Ventures as a Senior Advisor. Dr. Bristol is the author of over 100 publications,
abstracts and patents. He conducted postdoctoral research at the University of Michigan (N.I.H. Postdoctoral Fellow)
and at The Squibb Institute for Medical Research. Dr. Bristol holds a Ph.D. in organic chemistry from the University
of New Hampshire and a B.S. in Chemistry from Bates College. We believe that Dr. Bristol adds value to our board of
directors based on his experience in the biopharmaceutical industry including in management and as a director, as well
as his expertise in drug discovery and development.

Alexander Casdin. Mr. Casdin joined the board of directors of Ignyta upon the closing of the October 31, 2013 merger
in which Ignyta Operating became our wholly-owned subsidiary. Alex Casdin is a private investor focused on the
healthcare sector. From October 2011 through September 2012, Mr. Casdin was the Chief Financial Officer of
Sophiris Bio, Corp., a Canadian public urology company. Prior to Sophiris Bio, Mr. Casdin served as the Vice
President, Finance of Amylin Pharmaceuticals, a biopharmaceutical company that was acquired by Bristol-Myers
Squibb in 2012, a position he held from October 2009 to October 2011. Prior to his position at Amylin
Pharmaceuticals, Mr. Casdin founded and operated Casdin Advisors LLC, where he served as a strategic advisor to
companies in the life sciences industry. Before founding Casdin Advisors, Mr. Casdin was the Chief Executive
Officer and Portfolio Manager of Cooper Hill Partners, LLC, a healthcare investment fund. Mr. Casdin has also held
previous positions at Pequot Capital Management and Dreyfus Corporation. Mr. Casdin currently serves on the board
of directors of DiaVacs, a private clinical-stage biotechnology company focused on a treatment for Type 1 Diabetes,
and as a member of the advisory boards of the Hassenfeld Center For Cancer & Blood Disorders and the Social
Enterprise Program of the Columbia Business School, each of which are non-profit entities, and served on the board
of directors of DUSA Pharmaceuticals, a specialty pharmaceutical company in the field of dermatology that was
previously listed on the NASDAQ Stock Market and was acquired by Sun Pharmaceutical Industries Limited in
December 2012, from January 2009 until December 2012. Mr. Casdin earned his B.A. degree from Brown University
and his M.B.A., Beta Gamma Sigma, from Columbia Business School. We believe that Mr. Casdin adds value to our
board of directors based on his experience with the financing and other aspects of company-building for enterprises in
our industry.

Heinrich Dreismann, Ph.D. Dr. Dreismann joined the board of directors of Ignyta upon the closing of the October 31,
2013 merger in which Ignyta Operating became our wholly-owned subsidiary. Dr. Dreismann currently serves on the
boards of directors of several public and private diagnostic companies, including Myriad Genetics, Inc., a public
molecular diagnostic company, GeneNews, a Canadian public molecular diagnostics company, and Med BioGene,
Inc., a Canadian public life sciences company focused on genomic-based clinical laboratory diagnostic tests.
Dr. Dreismann also served on the board of directors of Shrink Nanotechnologies, Inc., a nanotechnology company,
from June 2009 until November 2011. Dr. Dreismann completed a career at Roche Molecular Systems in 2006, where
he served since 1985 and held several senior positions, including President and Chief Executive Officer of Roche
Molecular Systems, Head of Global Business Development at Roche Diagnostics and Member of Roche�s Global
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Diagnostic Executive Committee. Dr. Dreismann earned a Master of Science in biology and a Doctor of Philosophy in
microbiology/molecular biology from Westfaelische Wilhelms University in Muenster, Germany. He conducted his
Post-Doctoral studies in microbial genetics at the Centre
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d�Etudes Nucleaires de Saclay, France. We believe that Dr. Dreismann adds value to our board of directors based on
his experience as a member of boards of directors and senior management of public companies and his expertise in the
molecular diagnostics field.

James Freddo, M.D. Dr. Freddo joined the board of directors of Ignyta on February 28, 2014. Previously Dr. Freddo
was a consultant to Ignyta Operating from July 2013 to February 2014 holding the position of Chief Medical Officer.
Prior to joining Ignyta Operating, he served as a consultant from April 2012 until May 2012 and as the Executive Vice
President, Clinical Development and Chief Medical Officer from June 2012 until May 2013, in each case for Ruga
Corporation, a private oncology biopharmaceutical company. Prior to that, he was the Chief Medical Officer and
Senior Vice President, Drug Development at Anadys Pharmaceuticals, a drug development company focused on small
molecule therapeutics that was previously listed on the NASDAQ Stock Market and was acquired by Roche in 2011,
from July 2006 until March 2012, where he also served as a member of the board of directors from January 2011 until
November 2011. Prior to joining Anadys Pharmaceuticals, Dr. Freddo served at Pfizer, a global research-based
pharmaceutical company, in La Jolla, California from June 2002 until July 2006, holding the positions of Vice
President, Clinical Site Head and Development Site Head and, prior to that, Executive Director and leader of
Oncology Clinical Development. Prior to joining Pfizer, Dr. Freddo held a variety of senior management positions at
Wyeth-Ayerst Research from 1996 to 2002, in the Oncology, Infectious Diseases and Transplantation Immunology
therapeutic areas. He has also served as a member of the board of directors for InfuSystems, Inc., a public healthcare
products and services company, from 2008 until 2011. Dr. Freddo received an M.D. degree from the University of
North Carolina, Chapel Hill, completed his residency training at University of California, San Diego and returned to
Chapel Hill for his fellowship training in gynecologic oncology. We believe that Dr. Freddo adds value to our board
of directors based on his experience as a member of boards of directors and senior management of life sciences
companies and his expertise in drug development, clinical investigations and other aspects of our industry.

Board Independence

Our board of directors has determined that all of our directors are independent directors within the meaning of the
applicable NASDAQ Stock Market LLC, or Nasdaq, listing standards, except for Jonathan E. Lim, our president and
chief executive officer.

Board Leadership Structure

The board believes that Dr. Lim�s service as both chairman of the board and Chief Executive Officer is in the best
interest of the company and its stockholders. Dr. Lim possesses detailed and in-depth knowledge of the issues,
opportunities and challenges facing the company and its businesses and is thus best positioned to develop agendas that
ensure that the board�s time and attention are focused on the most critical matters.

Although we believe that the combination of the chairman and Chief Executive Officer roles is appropriate at this time
based upon the current circumstances, our Corporate Governance Guidelines do not establish this approach as a
policy. Pursuant to our Corporate Governance Guidelines, the board determines the best board leadership structure for
our company from time to time. As part of our annual board self-evaluation process, we evaluate our leadership
structure to ensure that the board continues to believe that it provides the optimal structure for our company and
stockholders. We recognize that different board leadership structures may be appropriate for companies in different
situations. We believe our current leadership structure is the optimal structure for our company at this time.

Dr. Lim�s combined role enables decisive leadership, ensures clear accountability, and enhances our ability to
communicate our message and strategy clearly and consistently to our stockholders, partners and suppliers,
particularly during times of turbulent economic and industry conditions. This is expected to be particularly beneficial
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Each of the directors other than Dr. Lim is independent, and the board believes that the independent directors provide
effective oversight of management. Moreover, in addition to feedback provided during the course of board meetings,
the independent directors have regular executive sessions. Following an executive session of independent directors,
the independent directors communicate with Dr. Lim directly regarding any specific feedback or issues, provide
Dr. Lim with input regarding agenda items for board and board committee meetings, and coordinate with Dr. Lim
regarding information to be provided to the independent directors in performing their duties. The board believes that
this approach appropriately and effectively complements the combined Chief Executive Officer/chairman structure.

The Board�s Role in Risk Oversight

The responsibility for day-to-day risk management lies with our management; however, our board of directors is
responsible for risk oversight as part of its fiduciary duty of care to effectively monitor our business operations. Our
audit committee, pursuant to its charter, is primarily responsible for overseeing the company�s risk management
processes on behalf of the full board. The audit committee receives reports from management at least quarterly
regarding the company�s assessment of risks. In addition, the audit committee reports regularly to the full board of
directors, which also considers the company�s risk profile. The audit committee and the full board of directors focus on
the most significant risks facing the company�s business and the company�s general risk management strategy, and also
ensure that risks undertaken by the company are consistent with the board�s appetite for risk. We believe this division
of responsibilities is the most effective approach for addressing the risks facing our company and that our board
leadership structure supports this approach.

Board of Directors Meetings

On October 31, 2013, Ignyta Operating merged with and into IGAS Acquisition Corp., a wholly-owned subsidiary of
Ignyta, Inc., formerly a �shell company� under applicable rules of the SEC, with Ignyta Operating, Inc. surviving the
merger as a wholly-owned subsidiary of Ignyta, Inc. During the period from January 1, 2013 through October 31,
2013, the board of directors of Ignyta Operating, Inc. acted by written consent of the sole director five times. During
the period from November 1, 2013 through December 31, 2013, the board of directors of Ignyta, Inc. met two times,
including telephonic meetings, and acted by unanimous written consent once. All directors attended all of the
meetings of the board.

Committees of the Board of Directors

We have three standing committees: the audit committee, the compensation committee and the nominating and
corporate governance committee. Each of these committees has a written charter approved by our board of directors.
A copy of each charter can be found under the Investors-Corporate Governance section of our website at
www.ignyta.com. The current members of the committees are identified in the following table.

Director
Audit

Committee
Compensation
Committee

Nominating and Corporate
Governance Committee

Jonathan E. Lim, M.D. �  �  �  

James Bristol, Ph.D. �  X X

Alexander Casdin X X X

Heinrich Dreismann, Ph.D. X X �  
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Audit Committee

The audit committee of our board of directors currently consists of Mr. Casdin, Dr. Dreismann and Dr. Freddo.
Mr. Casdin serves as the chairman of the committee. The audit committee was established on February 28, 2014, and
as such it did not meet during fiscal year 2013. All members of our audit committee meet the requirements for
financial literacy under the applicable rules and regulations of the SEC and the NASDAQ Capital Market. Our board
of directors has determined that Mr. Casdin is an �audit committee financial expert� as defined by applicable SEC rules
and has the requisite financial sophistication as defined under the applicable NASDAQ rules and regulations. The
audit committee is governed by a written charter adopted by our board of directors. The audit committee�s main
function is to oversee our accounting and financial reporting processes and the audits of our financial statements. This
committee�s responsibilities include, among other things:

� appointing our independent registered public accounting firm;

� evaluating the qualifications, independence and performance of our independent registered public accounting
firm;

� approving the audit and non-audit services to be performed by our independent registered public accounting
firm;

� reviewing the design, implementation, adequacy and effectiveness of our internal accounting controls and
our critical accounting policies;

� discussing with management and the independent registered public accounting firm the results of our annual
audit and the review of our quarterly unaudited financial statements;

� reviewing, overseeing and monitoring the integrity of our financial statements and our compliance with legal
and regulatory requirements as they relate to financial statements or accounting matters;

� reviewing on a periodic basis, or as appropriate, our investment policy and recommending to our board any
changes to such investment policy;

� reviewing with management and our auditors any earnings announcements and other public announcements
regarding our results of operations;

� preparing the report that the SEC requires in our annual proxy statement;
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� reviewing and approving any related party transactions and reviewing and monitoring compliance with our
code of conduct and ethics; and

� reviewing and evaluating, at least annually, the performance of the audit committee and its members
including compliance of the audit committee with its charter.

Report of the Board of Directors Related to Audited Financial Statements

Prior to February 28, 2014, our full board of directors had responsibility for the activities that were delegated to the
audit committee. This report of the board of directors is required by the SEC and, in accordance with the SEC�s rules,
will not be deemed to be part of or incorporated by reference by any general statement incorporating by reference this
Proxy Statement into any filing under the Securities Act or under the Exchange Act, except to the extent that we
specifically incorporate this information by reference, and will not otherwise be deemed �soliciting material� or �filed�
under either the Securities Act or the Exchange Act.

Our management is responsible for the preparation, presentation, and integrity of our financial statements, for the
appropriateness of the accounting principles and reporting policies that we use and for establishing and maintaining
adequate internal control over financial reporting. Mayer Hoffman McCann P.C., our independent registered public
accounting firm for 2013, was responsible for performing an independent audit of our consolidated financial
statements and expressing an opinion on the conformity of those financial statements with generally accepted
accounting principles.

10
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Our board of directors reviewed and discussed with management our audited financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2013 that was filed with the SEC on February 28,
2014, or the Form 10-K.

Our board of directors also reviewed and discussed with Mayer Hoffman McCann P.C. the audited financial
statements in the Form 10-K. In addition, the board of directors discussed with Mayer Hoffman McCann P.C. those
matters required to be discussed by Auditing Standard No. 16, as adopted by the Public Company Accounting
Oversight Board, or the PCAOB. Additionally, Mayer Hoffman McCann P.C. provided to our board of directors the
written disclosures and the letter required by applicable requirements of the PCAOB regarding Mayer Hoffman
McCann P.C.�s communications with the board of directors concerning independence. The board of directors also
discussed with Mayer Hoffman McCann P.C. its independence from the company.

Based upon the review and discussions described above, our board of directors approved the inclusion of the audited
financial statements in the Form 10-K for filing with the SEC.

The foregoing report has been furnished by the board of directors.

Respectfully submitted,

Jonathan E. Lim, M.D., Chairman

James Bristol, Ph.D.

Alexander Casdin,

Heinrich Dreismann, Ph.D.

James Freddo, M.D.

Compensation Committee

The compensation committee of our board of directors currently consists of Dr. Bristol, Mr. Casdin and
Dr. Dreismann. Dr. Dreismann serves as the chairman of the committee. The compensation committee was established
in February 2014, and as such it did not meet during fiscal year 2013. Our board of directors has determined that all
members of the compensation committee are independent directors, as defined in the Nasdaq qualification standards.
The compensation committee is governed by a written charter approved by our board of directors. The compensation
committee reviews and approves policies relating to compensation and benefits of our officers and employees. The
compensation committee reviews and approves corporate goals and objectives relevant to the compensation of our
Chief Executive Officer and other executive officers, evaluates the performance of these officers in light of such goals
and objectives and approves the compensation of these officers based on such evaluations. The compensation
committee also reviews and approves the issuance of stock options and other awards under our equity plan. The
compensation committee will review and evaluate, at least annually, the performance of the compensation committee
and its members, including compliance by the compensation committee with its charter.

Nominating and Corporate Governance Committee

The nominating and corporate governance committee of our board of directors currently consists of Dr. Bristol,
Mr. Casdin and Dr. Freddo. The nominating and corporate governance committee was established in February 2014,
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and as such it did not meet during fiscal year 2013. Our board of directors has determined that all members of the
nominating and corporate governance committee are independent directors, as defined in the Nasdaq qualification
standards. The nominating and corporate governance committee is governed by a written charter approved by our
board of directors. The nominating and corporate governance committee is responsible for assisting our board of
directors in discharging the board�s responsibilities regarding the identification of qualified candidates to become
board members, the selection of nominees for election as directors at our annual meetings of stockholders (or special
meetings of stockholders at which directors are to be elected), and the
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selection of candidates to fill any vacancies on our board of directors and any committees thereof. In addition, the
nominating and corporate governance committee is responsible for overseeing our corporate governance policies,
reporting and making recommendations to our board of directors concerning governance matters and oversight of the
evaluation of our board of directors.

Director Nomination Process

Director Qualifications

The nominating and corporate governance committee�s goal is to assemble a board of directors that brings to our
company a variety of perspectives and skills derived from high quality business and professional experience. In
evaluating director nominees, the nominating and corporate governance committee considers the following factors:

� personal and professional integrity, ethics and values;

� experience in corporate management, such as serving as an officer or former officer of a publicly held
company;

� strong finance experience;

� experience relevant to our industry and with relevant social policy concerns;

� experience as a board member or executive officer of another publicly held company;

� relevant academic expertise or other proficiency in an area of our operations, such as clinical, medical or
commercial experience in the pharmaceutical and/or companion diagnostics areas;

� diversity of expertise and experience in substantive matters pertaining to our business relative to other board
members;

� diversity of background and perspective, including, but not limited to, with respect to age, gender, race,
place of residence and specialized experience;

� practical and mature business judgment, including, but not limited to, the ability to make independent
analytical inquiries; and

� any other relevant qualifications, attributes or skills.
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Other than the foregoing, there are no stated minimum criteria for director nominees, although the nominating and
corporate governance committee may also consider such other factors as it may deem to be in the best interests of our
company and our stockholders. The nominating and corporate governance committee does, however, believe it
appropriate for at least one, and preferably, several, members of our board of directors to meet the criteria for an �audit
committee financial expert� as defined by SEC rules, and that a majority of the members of our board of directors meet
the definition of �independent director� under Nasdaq qualification standards. The nominating and corporate governance
committee also believes it appropriate for our President and Chief Executive Officer to serve as a member of our
board of directors.

Identification and Evaluation of Nominees for Directors

The nominating and corporate governance committee identifies nominees for director by first evaluating the current
members of our board of directors willing to continue in service. Current members with qualifications and skills that
are consistent with the nominating and corporate governance committee�s criteria for board service and who are willing
to continue in service are considered for re-nomination, balancing the value of continuity of service by existing
members of our board of directors with that of obtaining a new perspective.

If any member of our board of directors does not wish to continue in service or if our board of directors decides not to
re-nominate a member for re-election, the nominating and corporate governance committee identifies the desired skills
and experience of a new nominee in light of the criteria above. The nominating and corporate governance committee
generally polls our board of directors and members of management for their
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recommendations. The nominating and corporate governance committee may also review the composition and
qualification of the boards of directors of our competitors, and may seek input from industry experts or analysts. The
nominating and corporate governance committee reviews the qualifications, experience and background of the
candidates. In making its determinations, the nominating and corporate governance committee evaluates each
individual in the context of our board of directors as a whole, with the objective of assembling a group that can best
perpetuate the success of our company and represent stockholder interests through the exercise of sound business
judgment. After review and deliberation of all feedback and data, the nominating and corporate governance committee
makes its recommendation to our board of directors. Historically, the nominating and corporate governance committee
has not relied on third-party search firms to identify director candidates. The nominating and corporate governance
committee may in the future choose to do so in those situations where particular qualifications are required or where
existing contacts are not sufficient to identify an appropriate candidate.

We have not received director candidate recommendations from our stockholders, and we do not have a formal policy
regarding consideration of such recommendations. However, any recommendations received from stockholders will
be evaluated in the same manner that potential nominees suggested by board members, management or other parties
are evaluated.

Director Compensation

On December 16, 2013, our board of directors approved a director compensation program applicable to our
non-employee directors. That program provides for annual cash compensation of $35,000 for each non-employee
member of our board of directors. In addition, our lead independent director, if any, will receive an additional annual
cash retainer of $20,000, the chair of our audit committee will receive an additional annual cash retainer of $15,000,
the chair of our compensation committee will receive an additional annual cash retainer of $10,000 and the chair of
our nominating and corporate governance committee will receive an additional annual cash retainer of $7,500. Audit
committee members will receive an additional annual cash retainer of $7,500, compensation committee members will
receive an additional annual cash retainer of $5,000 and nominating and corporate governance committee members
will receive an additional annual cash retainer of $3,500.

In addition, it is contemplated that each of our non-employee directors will be eligible to receive annual equity
awards, and that upon appointment, new non-employee directors will be eligible to receive an initial equity award. It
is anticipated that all such equity awards will be granted under the Ignyta, Inc. 2014 Incentive Award Plan, if
approved by our stockholders, or the 2014 Plan, or any other equity compensation plan our board of directors and
stockholders may approve and adopt in the future. The type of any such award, the amount of shares subject to the
award, the vesting schedule and all other terms thereof will be subject to the discretion and approval of our board of
directors on an annual basis.

On February 28, 2014, in connection with their appointment as non-employee directors, our board of directors granted
to each of Dr. Freddo and Dr. Bristol an option to purchase 24,000 shares of our common stock under the Ignyta, Inc.
Amended and Restated 2011 Stock Incentive Plan, or the Ignyta Plan, at an exercise price equal to $8.95, the fair
market value of our common stock on the grant date. The options will vest as to 1/3 of the total number of shares
subject to the award on the one year anniversary of the vesting commencement date, and 1/36th of the total number of
shares subject to the award on each monthly anniversary thereafter, subject to the recipient�s continued service with us
as a member of our board of directors on each vesting date.

Summary of Director Compensation
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Ignyta�s sole director prior to the October 2013 merger resigned as a director and appointed Dr. Lim, Mr. Casdin and
Dr. Dreismann as our directors. Following the closing of the merger, our newly appointed directors appointed Dr. Lim
as the chairman of the board. On February 28, 2014, Dr. Bristol and Dr. Freddo were appointed as members of our
board of directors. As is described in more detail elsewhere in this proxy statement, Dr. Bristol, Mr. Casdin,
Dr. Dreismann and Dr. Freddo are independent non-employee members of our board of
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directors. Dr. Lim, who also serves (and has served since its inception) as the sole director of Ignyta Operating, was
the president and Chief Executive Officer of Ignyta and Ignyta Operating during our 2013 fiscal year.

The table below summarizes all compensation earned by each of our non-employee directors for services performed
during our fiscal year ended December 31, 2013. Ignyta�s sole director before completion of the October 31, 2013
merger in which Ignyta Operating became our wholly-owned subsidiary is not in the table below because she received
no compensation for her services as a director of our company. Dr. Lim is not in the table below because he receives
no separate compensation for his services as a director of our company; all of the compensation earned by Dr. Lim
during our 2013 fiscal year as an executive officer of our company is reflected in the Summary Compensation Table
above.

Name

Fees earned
or paid in
cash
($)

Stock
awards
($)

Option
awards
($)

All other
compensation

($)
Total
($)

Alexander Casdin(1) 5,833 �  99,138(3) 7,024(4) 111,995
Heinrich Dreismann, Ph.D.(2) 5,833 �  99,138(3) 32,024(5) 136,995

(1) As of December 31, 2013, Alexander Casdin had the following options outstanding: 2,222 shares at an exercise
price of $0.57 and 833 shares at an exercise price of $1.02.

(2) As of December 31, 2013, Heinrich Dreismann had the following options outstanding: 4,259 shares at an exercise
price of $0.18 and 833 shares at an exercise price of $1.02.

(3) The option award has a grant date of December 16, 2013 and vests pursuant to the following schedule: 33% of
the shares subject to the award vest on December 2, 2014, and 1/24th of the remaining shares subject to the award
on each monthly anniversary thereafter. Amounts represent the grant date fair value of the option awards,
determined in accordance with FASB ASC Topic 718. All awards are amortized over the vesting life of the
award. For information on the valuation assumptions with respect to this option grant, refer to footnotes 1 and 7
in our financial statements for the fiscal year ended December 31, 2013.

(4) Other compensation consists of an option award to purchase up to 10,000 shares of our common stock, which has
a grant date of September 9, 2013 and an exercise price of $1.02 and vests pursuant to the following schedule:
1/36th of the shares subject to the award vest on October 9, 2013, and 1/36th of the shares subject to the award
vest on each monthly anniversary thereafter. Such option award was issued as consideration for advisory services
performed by Mr. Casdin for Ignyta Operating prior to his appointment to our board of directors, and was
assumed by us upon the closing of the October 31, 2013 merger in which Ignyta Operating became our
wholly-owned subsidiary. The amount represents the grant date fair value of the option award, determined in
accordance with FASB ASC Topic 718.

(5) Other compensation consists of (i) $25,000 in cash and (ii) an option award to purchase up to 10,000 shares of
our common stock, which has a grant date of September 9, 2013 and an exercise price of $1.02 and vests pursuant
to the following schedule: 1/36th of the shares subject to the award vest on October 9, 2013, and 1/36th of the
shares subject to the award vest on each monthly anniversary thereafter. Such cash amount and option award
were paid and issued, as applicable, as consideration for advisory services performed by Dr. Dreismann for
Ignyta Operating prior to his appointment to our board of directors. The option award was assumed by us upon
the closing of the October 31, 2013 merger in which Ignyta Operating became our wholly-owned subsidiary, and
the amount reflected for the option award represents its grant date fair value, determined in accordance with
FASB ASC Topic 718.
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Director Attendance at Annual Meetings

Although we do not have a formal policy regarding attendance by members of our board of directors at our annual
meeting, we encourage all of our directors to attend.
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Communications with our Board of Directors

Stockholders seeking to communicate with our board of directors should submit their written comments to our
corporate secretary, Ignyta, Inc., 11095 Flintkote Avenue, Suite D, San Diego, California 92121. The corporate
secretary will forward such communications to each member of our board of directors; provided that, if in the opinion
of our corporate secretary it would be inappropriate to send a particular stockholder communication to a specific
director, such communication will only be sent to the remaining directors (subject to the remaining directors
concurring with such opinion).

Corporate Governance

Our company�s Code of Business Conduct and Ethics, Corporate Governance Guidelines, Audit Committee Charter,
Compensation Committee Charter and Nominating and Corporate Governance Committee Charter are available, free
of charge, on our website at www.ignyta.com. Please note, however, that the information contained on the website is
not incorporated by reference in, or considered part of, this proxy statement. We will also provide copies of these
documents as well as our company�s other corporate governance documents, free of charge, to any stockholder upon
written request to Ignyta, Inc., 11095 Flintkote Avenue, Suite D, San Diego, California 92121.

Vote Required; Recommendation of the Board of Directors

If a quorum is present and voting at the annual meeting, the five nominees receiving the highest number of votes will
be elected to our board of directors. Votes withheld from any nominee, abstentions and broker non-votes will be
counted only for purposes of determining a quorum. Broker non-votes will have no effect on this proposal as brokers
or other nominees are not entitled to vote on such proposal in the absence of voting instructions from the beneficial
owner.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE
FOR THE ELECTION OF EACH OF JAMES BRISTOL, PH.D., ALEXANDER CASDIN, HEINRICH
DREISMANN, PH.D., JAMES FREDDO, M.D., AND JONATHAN E. LIM, M.D. PROXIES SOLICITED BY
THE BOARD OF DIRECTORS WILL BE SO VOTED UNLESS YOU SPECIFY OTHERWISE ON YOUR
PROXY CARD.
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PROPOSAL 2:

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The audit committee has selected Mayer Hoffman McCann P.C. as the company�s independent registered public
accountants for the fiscal year ending December 31, 2014 and has further directed that management submit the
selection of independent registered public accountants for ratification by the stockholders at the annual meeting.
Mayer Hoffman McCann P.C. has audited Ignyta Operating�s financial statements since its inception in 2011, and has
audited Ignyta�s financial statements (together with its consolidated subsidiary) since 2013. Representatives of Mayer
Hoffman McCann P.C. are expected to be present at the annual meeting, will have an opportunity to make a statement
if they so desire, and will be available to respond to appropriate questions.

Stockholder ratification of the selection of Mayer Hoffman McCann P.C. as the company�s independent registered
public accountants is not required by Nevada law, the company�s amended and restated articles of incorporation, or the
company�s bylaws. However, the audit committee is submitting the selection of Mayer Hoffman McCann P.C. to the
stockholders for ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection, the
audit committee will reconsider whether to retain that firm. Even if the selection is ratified, the audit committee in its
discretion may direct the appointment of different independent registered public accountants at any time during the
year if the audit committee determines that such a change would be in the best interests of the company and its
stockholders.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to
vote at the annual meeting will be required to ratify the selection of Mayer Hoffman McCann P.C. Abstentions will be
counted toward the tabulation of votes cast on Proposal 2 and will have the same effect as negative votes. Broker
non-votes will be counted towards a quorum, but will not be counted for any purpose in determining whether Proposal
2 has been approved.

Independent Registered Public Accountants� Fees

The following table represents aggregate fees billed to us for services related to the fiscal years ended December 31,
2013 and 2012, by Mayer Hoffman McCann P.C., our independent registered public accounting firm.

Year Ended
December 31,

2013 2012
Audit Fees(1) $ 125,108 $ 25,000
Audit Related Fees �  �  
Tax Fees �  �  
All Other Fees �  �  

$ 125,108 $ 25,000

(1) Audit Fees consist of fees billed for professional services performed by Mayer Hoffman McCann P.C. for the
audit of our annual financial statements, due diligence procedures to support consent letters in connection with
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the resale registration statement relating to our 2013 PIPE stock offering and related services that are normally
provided in connection with statutory and regulatory filings or engagements. Mayer Hoffman McCann P.C.
leases substantially all its personnel, who work under the control of Mayer Hoffmann McCann P.C. shareholders,
from wholly-owned subsidiaries of CBIZ, Inc., in an alternative practice structure.
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Pre-Approval Policies and Procedures

Our audit committee has established a policy that all audit and permissible non-audit services provided by our
independent registered public accounting firm will be pre-approved by the audit committee. Prior to February 28,
2014 when our audit committee was formed, our full board of directors had responsibility for the activities that were
delegated to the audit committee. All audit and permissible non-audit services were pre-approved by the board of
directors in accordance with this policy during the fiscal year ended December 31, 2013. These services may include
audit services, audit-related services, tax services and other services. The audit committee considers whether the
provision of each non-audit service is compatible with maintaining the independence of our auditors. Pre-approval is
detailed as to the particular service or category of services and is generally subject to a specific budget. Our
independent registered public accounting firm and management are required to periodically report to the audit
committee regarding the extent of services provided by the independent registered public accounting firm in
accordance with this pre-approval, and the fees for the services performed to date.

Vote Required; Recommendation of the Board of Directors

The affirmative vote of a majority of the shares of common stock present or represented by proxy and entitled to vote
at the meeting will be required to ratify the selection of Mayer Hoffman McCann P.C. Abstentions will be counted
toward the tabulation of votes cast on this proposal and will have the same effect as negative votes. The approval of
Proposal 2 is a routine proposal on which a broker or other nominee has discretionary authority to vote. Accordingly,
no broker non-votes will likely result from this proposal.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE
TO RATIFY THE SELECTION OF MAYER HOFFMAN MCCANN P.C.AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2014.
PROXIES SOLICITED BY OUR BOARD OF DIRECTORS WILL BE SO VOTED UNLESS
STOCKHOLDERS SPECIFY OTHERWISE ON THEIR PROXY CARDS.
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PROPOSAL 3:

APPROVAL OF REINCORPORATION IN DELAWARE AND RELATED TRANSACTIONS

Our board of directors has unanimously approved the reincorporation of the company in Delaware, or the
Reincorporation, which includes the adoption of a new charter and bylaws. Further, our board of directors has
determined that the terms of the Merger Agreement by which the Reincorporation will be effected are fair to, and in
the best interests of, the company and our stockholders. For the reasons discussed below, we are requesting in this
Proposal 3 that the stockholders approve the Reincorporation Proposal. Approval of the Reincorporation Proposal also
will constitute approval of the form of Agreement and Plan of Merger, or the Merger Agreement, the new certificate
of incorporation and the new bylaws, each substantially in the form attached to this proxy statement as Annexes A, B
and C, respectively.

Our corporate affairs currently are governed by Nevada law and the provisions of the amended and restated articles of
incorporation and the amended bylaws of Ignyta, Inc. Copies of these amended and restated articles of incorporation
and the amended bylaws are included as exhibits to our filings with the SEC. If the Reincorporation Proposal is
approved at the annual meeting and effected, our corporate affairs will be governed by Delaware law and the
provisions of the second amended and restated certificate of incorporation and the amended and restated bylaws of
Ignyta Operating. Although the second amended and restated certificate of incorporation and amended and restated
bylaws of Ignyta Operating contain many similar provisions from the amended and restated articles of incorporation
and the amended bylaws of Ignyta, Inc., they do include certain provisions that are different from the provisions
contained in the current amended and restated articles of incorporation, in the amended bylaws and under Nevada
Law. Copies of the forms of the second amended and restated certificate of incorporation and the amended and
restated bylaws of Ignyta Operating are attached to this proxy statement as Annexes B and C, respectively. See
��Comparison of Certain Rights of Stockholders under Nevada and Delaware Law� below for a discussion of some
similarities and important differences in the rights of our stockholders before and after the Reincorporation.

We believe that the Reincorporation will give us a greater measure of flexibility and certainty in corporate governance
than is available under Nevada law and may enhance investors� perception of the company. The State of Delaware is
recognized for adopting comprehensive, modern and flexible corporate laws, which are revised periodically to respond
to the changing legal and business needs of corporations. Delaware�s specialized business judiciary are experts in
corporate law matters, and a substantial body of court decisions has developed construing Delaware corporation law.
Delaware law, accordingly, has been, and is likely to continue to be, interpreted in many significant judicial decisions,
which may provide greater clarity and predictability with respect to our corporate legal affairs than is currently the
case under Nevada law. For these and other reasons, many major U.S. corporations have incorporated in Delaware or
have changed their corporate domiciles to Delaware in a manner similar to the Reincorporation.

Principal Features of the Reincorporation

The Reincorporation will be effected by the merger of Ignyta, Inc. with and into Ignyta Operating pursuant to the
Merger Agreement. Ignyta Operating is a wholly-owned subsidiary of Ignyta, Inc. The Reincorporation will become
effective upon the filing of the requisite merger documents in Delaware and Nevada, which we expect will occur as
soon as practicable after the annual meeting if the Reincorporation is approved by stockholders. Our board of
directors, however, may determine to abandon the Reincorporation and the merger either before or after stockholder
approval has been obtained. The discussion below is qualified in its entirety by reference to the Merger Agreement
and by the applicable provisions of Nevada law and Delaware law.

Upon effectiveness of the Reincorporation:
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� Each outstanding share of our common stock will be converted into one share of Ignyta Operating common
stock with the same par value, or Ignyta Operating Common Stock;
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� Each outstanding share of Ignyta Operating Common Stock held by Ignyta, Inc. will be retired and canceled
and will resume the status of authorized and unissued Ignyta Operating stock;

� Each outstanding option or warrant to purchase shares of our common stock will be deemed to be an option
or warrant to purchase the same number of shares of Ignyta Operating Common Stock with no change in the
exercise price or other terms or provisions of the option or warrant; and

� Each other equity award relating to our common stock will be deemed to be an equity award for the same
number of shares of Ignyta Operating Common Stock, with no change in the terms or provisions of the
option or equity award.

Following the Reincorporation, stock certificates previously representing our common stock may be delivered in
effecting sales through a broker, or otherwise, of shares of Ignyta Operating stock. It will not be necessary for you to
exchange your existing stock certificates for stock certificates of Ignyta Operating, and if you do so, it will be at
your own cost.

The Reincorporation will not effect any change in our business, management or operations or the location of our
principal executive offices. Upon effectiveness of the Reincorporation, our directors and officers will become all of
the directors and officers of Ignyta Operating, all of our employee benefit and incentive plans will become Ignyta
Operating plans, and each option or right issued under such plans will automatically be converted into an option or
right to purchase or receive the same number of shares of Ignyta Operating Common Stock, at the same price per
share, upon the same terms and subject to the same conditions as before the Reincorporation. Stockholders should
note that approval of the Reincorporation will also constitute approval of these plans continuing as plans of Ignyta
Operating. Our employment arrangements also will be continued by Ignyta Operating upon the terms and subject to
the conditions in effect at the time of the Reincorporation. We believe that the Reincorporation will not affect any of
our material contracts with any third parties, and that our rights and obligations under such material contractual
arrangements will continue as rights and obligations of Ignyta Operating.

Other than receipt of stockholder approval and the filing of articles of merger with the Nevada Secretary of State and a
certificate of merger with the Delaware Secretary of State, there are no federal or state regulatory requirements or
approvals that must be obtained in order for us to consummate the Reincorporation.

Authorized and Outstanding Capital Stock

Our amended and restated articles of incorporation authorize the issuance of 100,000,000 shares of common stock, par
value $0.00001 per share, and 10,000,000 shares of preferred stock, par value $0.00001 per share. The second
amended and restated Ignyta Operating certificate of incorporation, which will govern the rights of our stockholders
after the Reincorporation, authorizes the issuance of 150,000,000 shares of common stock, par value $0.0001 per
share, and 10,000,000 shares of preferred stock, par value $0.0001 per share.

Corporate Name Following the Reincorporation

Following the Reincorporation, Ignyta Operating, Inc. will change its name to Ignyta, Inc.

Securities Act Consequences
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The shares of Ignyta Operating Common Stock to be issued upon conversion of shares of our common stock in the
Reincorporation are not being registered under the Securities Act. In this regard, we are relying on Rule 145(a)(2)
under the Securities Act, which provides that a merger that has �as its sole purpose� a change in the domicile of a
corporation does not involve the sale of securities for purposes of the Securities Act, and on interpretations of Rule
145(a)(2) by the SEC to the effect that certain changes in the redomiciled corporation�s charter or bylaws in connection
with the Reincorporation that otherwise could be made only with the approval of
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stockholders does not render Rule 145(a)(2) inapplicable. After the Reincorporation, Ignyta Operating will be a
publicly held company, Ignyta Operating Common Stock will continue to be qualified for trading on the NASDAQ
Capital Market under the symbol �RXDX�, and Ignyta Operating will file periodic reports and other documents with the
SEC and provide to its stockholders the same types of information that we have previously filed and provided.

Holders of shares of our common stock that are freely tradable before the Reincorporation will continue to have freely
tradable shares of Ignyta Operating Common Stock. Stockholders holding so-called �restricted� shares of our common
stock will have shares of Ignyta Operating Common Stock that are subject to the same restrictions on transfer as those
to which their shares of our common stock are subject at the time of the Reincorporation, and their stock certificates,
if surrendered for replacement certificates representing shares of Ignyta Operating Common Stock, will bear the same
restrictive legend as appears on their present stock certificates. For purposes of computing compliance with the
holding period requirement of Rule 144 under the Securities Act, stockholders will be deemed to have acquired their
shares of Ignyta Operating Common Stock on the date they acquired their shares of our common stock.

Material United States Federal Income Tax Consequences

The following is a summary of the material U.S. federal income tax consequences to U.S. holders (as defined below)
of the Reincorporation, but does not purport to be a complete analysis of all potential tax effects. The effects of other
U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local or non-U.S. tax laws are not
discussed. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the �Code�), Treasury
Regulations promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of
the U.S. Internal Revenue Service (the �IRS�), in each case in effect as of the date hereof. These authorities may change
or be subject to differing interpretations. Any such change or differing interpretation may be applied retroactively in a
manner that could adversely affect a U.S. holder of our common stock.

This discussion is limited to U.S. holders that hold our common stock as a �capital asset� within the meaning of
Section 1221 of the Code (generally, property held for investment). This discussion does not address all U.S. federal
income tax consequences relevant to a U.S. holder�s particular circumstances. In addition, it does not address
consequences relevant to U.S. holders subject to special rules, including, without limitation:

� U.S. expatriates and former citizens or long-term residents of the United States;

� persons subject to the alternative minimum tax;

� persons who are not U.S. holders;

� persons holding our common stock as part of a hedge, straddle or other risk reduction strategy or as part of a
conversion transaction or other integrated investment;

� banks, insurance companies, and other financial institutions;
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� brokers, dealers or traders in securities;

� �controlled foreign corporations,� �passive foreign investment companies,� and corporations that accumulate
earnings to avoid U.S. federal income tax;

� partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes
(and investors therein);

� tax-exempt organizations or governmental organizations;

� persons who hold or receive our common stock pursuant to the exercise of any employee stock option or
otherwise as compensation; and

� tax-qualified retirement plans.
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If an entity treated as a partnership for U.S. federal income tax purposes holds our common stock, the tax treatment of
a partner in the partnership will depend on the status of the partner, the activities of the partnership and certain
determinations made at the partner level. Accordingly, partnerships holding our common stock and the partners in
such partnerships should consult their tax advisors regarding the U.S. federal income tax consequences to them.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. YOU
SHOULD CONSULT YOUR TAX ADVISOR WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL
INCOME TAX LAWS TO YOUR PARTICULAR SITUATION AS WELL AS ANY TAX CONSEQUENCES OF
THE REINCORPORATION ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER
THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE
INCOME TAX TREATY.

For purposes of this summary, a �U.S. holder� is, a beneficial owner of our common stock who is, for U.S. federal
income tax purposes (1) an individual who is a citizen or resident of the United States, (2) a corporation created or
organized under the laws of the United States, any state thereof, or the District of Columbia, (3) an estate, the income
of which is subject to U.S. federal income tax regardless of its source, or (4) a trust that (A) is subject to the primary
supervision of a U.S. court and the control of one or more �United States persons� (within the meaning of
Section 7701(a)(30) of the Code), or (B) has a valid election in effect to be treated as a United States person for U.S.
federal income tax purposes.

We believe that the Reincorporation of the Company from Nevada to Delaware should constitute a tax-free
�reorganization� within the meaning of Section 368(a) of the Code. Assuming that the Reincorporation will be treated
for U.S. federal income tax purposes as a reorganization, (i) U.S. holders of Company common stock will not
recognize any gain or loss as a result of the consummation of the Reincorporation, (ii) the aggregate tax basis of
shares of Ignyta Operating Common Stock received in the Reincorporation will be equal to the aggregate tax basis of
the shares of Company common stock converted therefor, and (iii) the holding period of the shares of Ignyta
Operating Common Stock received in the Reincorporation will include the holding period of the shares of Company
common stock converted therefor.

No ruling will be sought from the IRS with respect to the U.S. federal income tax consequences of the
Reincorporation, and no assurance can be given that the U.S. federal income tax consequences described above will
not be challenged by the IRS or, if challenged, will be upheld by a court. Accordingly, U.S. holders are urged to
consult their tax advisors regarding the tax consequences of the Reincorporation.

Comparison of Certain Rights of Stockholders under Nevada and Delaware Law

Ignyta, Inc. currently is a Nevada corporation and, as such, the rights of its stockholders are governed by the Nevada
Revised Statutes Chapters 78 and 92, or the NRS, and by the amended and restated articles of incorporation and the
amended bylaws of Ignyta, Inc., or the Ignyta-Nevada Articles and Ignyta-Nevada Bylaws, respectively. Upon
completion of the Reincorporation, the stockholders of Ignyta, Inc. will become stockholders of Ignyta Operating and
their rights will be governed by the Delaware General Corporation Law, or the DGCL, and by the forms of the second
amended and restated Ignyta Operating certificate of incorporation and amended and restated bylaws substantially as
attached to this proxy statement as Annexes B and C, or the Ignyta-Delaware Certificate and Ignyta-Delaware Bylaws,
respectively, which differ in some important respects from the NRS and the Ignyta-Nevada Articles and
Ignyta-Nevada Bylaws.

The following comparison of the DGCL and the Ignyta-Delaware Certificate and Ignyta-Delaware Bylaws with the
NRS and the Ignyta-Nevada Articles and Ignyta-Nevada Bylaws summarizes important differences but is not intended
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summary does not purport to be a complete statement of the respective rights of holders of Ignyta
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Operating Common Stock and of our common stock, and is qualified in its entirety by reference to the DGCL and the
NRS, respectively, and to the Ignyta-Delaware Certificate and Ignyta-Delaware Bylaws and the Ignyta-Nevada
Articles and Ignyta-Nevada Bylaws, respectively.

Business Combinations

Generally, under the DGCL and the NRS, the approval by the affirmative vote of the holders of a majority of the
outstanding stock (or, if the certificate or articles of incorporation, as the case may be, provides for more or less than
one vote per share, a majority of the votes of the outstanding stock) of a corporation entitled to vote on the matter is
required for a merger or consolidation or sale, lease or exchange of all or substantially all the corporation�s assets to be
consummated. Neither the Ignyta-Delaware Certificate nor the Ignyta-Nevada Articles provides for a required vote
that is different than is required in its respective jurisdiction.

State Takeover Legislation

DGCL Section 203, or the Delaware Business Combination Law, in general, prohibits a business combination
between a corporation and an interested stockholder within three years of the time such stockholder became an
interested stockholder, unless:

� prior to such time the board of directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested stockholder;

� upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced, exclusive of shares owned by directors who are also officers and by certain
employee stock plans; or

� at or subsequent to such time, the business combination is approved by the board of directors and authorized
by the affirmative vote at a stockholders� meeting of at least 66 2⁄3% of the outstanding voting stock that is not
owned by the interested stockholder.

The term �business combination� is defined to include, among other transactions between an interested stockholder and
a corporation or any direct or indirect majority owned subsidiary thereof, a merger or consolidation; a sale, lease,
exchange, mortgage, pledge, transfer or other disposition (including as part of a dissolution) of assets having an
aggregate market value equal to 10% or more of either the aggregate market value of all assets of the corporation on a
consolidated basis or the aggregate market value of all the outstanding stock of the corporation; certain transactions
that would result in the issuance or transfer by the company of any of its stock to the interested stockholder; certain
transactions that would increase the interested stockholder�s proportionate share ownership of the stock of any class or
series of the corporation or such subsidiary; and any receipt by the interested stockholder of the benefit of any loans,
advances, guarantees, pledges or other financial benefits provided by or through the corporation or any such
subsidiary.

In general, and subject to certain exceptions, an �interested stockholder� is any person who is the owner of 15% or more
of the outstanding voting stock of the corporation, an affiliate or associate of the corporation who was the owner of
15% or more of the outstanding voting stock of the corporation at any time within three years immediately prior to the
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relevant date, or the affiliates and associates of such person. The term �owner� is broadly defined to include any person
that individually or with or through such person�s affiliates or associates, among other things, beneficially owns such
stock, or has the right to acquire such stock (whether such right is exercisable immediately or only after the passage of
time) pursuant to any agreement or understanding or upon the exercise of warrants or options or otherwise or has the
right to vote such stock pursuant to any agreement or understanding, or has an agreement or understanding with the
beneficial owner of such stock for the purpose of acquiring, holding, voting or disposing of such stock.
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The restrictions of the Delaware Business Combination Law do not apply to corporations that have elected, in the
manner provided therein, not to be subject to the Delaware Business Combination Law or, with certain exceptions,
which do not have a class of voting stock that is listed on a national securities exchange or held of record by more than
2,000 stockholders. The Ignyta-Delaware Certificate has not opted out of the Delaware Business Combination Law.

NRS 78.411-78.444, or the Nevada Combinations with Interested Stockholders Statutes, generally prevent an
�interested stockholder� and a Nevada corporation from entering into a �combination,� unless certain conditions are met.
A �combination� means any merger or consolidation with an �interested stockholder,� or any sale, lease, exchange,
mortgage, pledge, transfer or other disposition, in one transaction or a series of transactions with an �interested
stockholder� having: (i) an aggregate market value equal to 5% or more of the aggregate market value of the assets of a
corporation; (ii) an aggregate market value equal to 5% or more of the aggregate market value of all outstanding
shares of a corporation; or (iii) representing 10% or more of the earning power or net income of the corporation. An
�interested stockholder� means a person or entity holding the beneficial ownership of 10% or more of the outstanding
voting shares of a corporation, or an affiliate or associate thereof. A corporation may not engage in a combination with
the interested stockholder within two years after the interested stockholder first acquires his shares unless (i) the
combination or the transaction by which the person first became an interested stockholder is approved by the board of
directors before the interested stockholder acquired such shares, or (ii) during such two-year period, such combination
is approved by the board of directors and by 60% of the disinterested stockholders at an annual or special meeting. If
approval is not obtained, after the expiration of the two-year period, the combination may be consummated (i) if the
board of directors approved such combination or the transaction by which the person first became an interested
stockholder before the interested stockholder acquired such shares, or (ii) such combination is approved by a majority
of the voting power held by disinterested stockholders at an annual or special meeting, or (iii) if the consideration to
be paid by the interested stockholder is at least equal to the greater of (x) the highest price per share paid by the
interested stockholder within the two years immediately preceding the date of the announcement of the combination
or within the two years immediately preceding, or in, the transaction in which he became an interested stockholder,
whichever is higher, (y) the market value per common share on the date of announcement of the combination or the
date the interested stockholder acquired the shares, whichever is higher, or (z) if higher for the holders of preferred
stock, the highest liquidation value of the preferred stock. Nevada law does not require a tender offer or that a
registration statement or information statement be filed with the State of Nevada.

The restrictions of the Nevada Combinations with Interested Stockholders Statutes do not apply to corporations that
have elected in their articles, in the manner provided in the NRS, not to be subject to these statutes or, with certain
exceptions, which do not have a class or series of voting stock which is a covered security under section 18(b)(1)(A)
or (B) of the Securities Act of 1933, as amended, or traded in an organized market and that has at least 2,000
stockholders and a market value of at least $20,000,000. The Ignyta-Nevada Articles have opted out of the Nevada
Combinations with Interested Stockholders Statutes.

NRS 78.378-78.3793, or the Nevada Acquisition of Controlling Interest Statutes, in general, limit the rights of a
person who acquires a controlling interest in a Nevada corporation (i) with 200 or more stockholders of record, at least
100 of whom have a Nevada address appearing on the stock ledger of the corporation, and (ii) that does business in
Nevada directly or indirectly through an affiliated entity. Under these statutes, a person that acquires a controlling
interest in such a corporation may not exercise voting rights on any of its control shares unless such voting rights are
conferred by a majority vote of the disinterested stockholders of the corporation at a special or annual meeting of the
stockholders. In the event that the control shares are accorded full voting rights, any stockholder that does not vote in
favor of authorizing such voting rights for the control shares is entitled to demand payment for the fair value of such
person�s shares.
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such provision in either its articles of incorporation or bylaws and the opt out provision is in effect on the tenth day
following the date of the acquisition of a controlling interest. The Ignyta-Nevada Bylaws have not opted out of the
Nevada Acquisition of Controlling Interest Statutes.
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Appraisal or Dissenter�s Rights

Under the DGCL, except as otherwise provided by the DGCL, stockholders of a constituent corporation in a merger or
consolidation have the right to demand and receive payment of the fair value of their stock in a merger or
consolidation. However, except as otherwise provided by the DGCL, stockholders do not have appraisal rights in a
merger or consolidation if, among other things, their shares are:

� listed on a national securities exchange; or

� held of record by more than 2,000 stockholders;
and, in each case, the consideration such stockholders receive for their shares in a merger or consolidation consists
solely of:

� shares of stock of the corporation surviving or resulting from such merger or consolidation;

� shares of stock of any other corporation that at the effective date of the merger or consolidation will be
either listed on a national securities exchange or held of record by more than 2,000 stockholders;

� cash in lieu of fractional shares of the corporations described in the two immediately preceding bullet
points; or

� any combination of shares of stock and cash in lieu of fractional shares described in the three
immediately preceding bullet points.

A stockholder of a Nevada corporation, with certain exceptions, has the right to dissent from, and to obtain payment
of the fair value of its shares in the event of:

� consummation of a plan of merger to which the corporation is a party;

� consummation of a plan of conversion to which the corporation is a party as a corporation whose shares will
be converted;

� consummation of a plan of exchange to which the corporation is a party as the corporation whose shares will
be acquired, if the stockholder will be acquired in the plan; or

�
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any corporate action taken pursuant to a vote of the stockholders to the extent that the articles of
incorporation, bylaws or a resolution of the board of directors provides that voting or non-voting
stockholders are entitled to dissent and obtain payment for their shares.

The NRS provides that unless a corporation�s articles of incorporation provide otherwise, which the Ignyta-Nevada
Articles do not, a stockholder does not have dissenters� rights with respect to a plan of merger or share exchange if the
class or series of shares held by the stockholder are of a class or series which is (i) a covered security under
Section 18(b)(1)(A) or (B) of the Securities Act of 1933, as amended, (ii) traded in an organized market and has at
least 2,000 stockholders and a market value of at least $20,000,000 (exclusive of the value of such shares held by
certain persons), or (iii) issued by an open end management investment company registered with the Securities and
Exchange Commission under the Investment Company Act of 1940 and which may be redeemed at the option of the
holder as net asset value. A stockholder of record of a Nevada corporation may assert dissenter�s rights as to less than
all of the shares registered in his name only if he dissents with respect to all shares beneficially owned by any one
person and notifies the corporation in writing of the name and address of each person on whose behalf he asserts
dissenter�s rights. In such event, the stockholder�s rights shall be determined as if the shares as to which he dissents and
his other shares were registered in the names of different stockholders. Because our common stock is listed on the
NASDAQ Capital Market, the NRS does not afford Ignyta stockholders dissenters� rights in connection with the
Reincorporation.
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Amendments to Charter

Under the DGCL, unless a corporation�s certificate of incorporation requires a greater vote, a proposed amendment to
the certificate of incorporation requires an affirmative vote of a majority of the voting power of the outstanding stock
entitled to vote thereon and a majority of the voting power of the outstanding stock of each class entitled to vote
thereon. The approval of the holders of a majority of the outstanding shares of any class of capital stock of a
corporation, voting separately as a class, is required under the DGCL to approve a proposed amendment to a
corporation�s certificate of incorporation, whether or not entitled to vote on such amendment by the certificate of
incorporation, if the amendment would increase or decrease the aggregate number of authorized shares of such class
(except as provided in the penultimate sentence of this paragraph), increase or decrease the par value of the shares of
such class, or alter or change the powers, preferences or special rights of the shares of such class so as to affect them
adversely. For this purpose, if a proposed amendment would alter or change the powers, preferences or special rights
of one or more series of any class so as to affect them adversely, but would not so affect the entire class, then only the
shares of the series so affected by the amendment would be entitled to vote as a separate class on the amendment.
Accordingly, a proposed amendment the adverse effect of which on the powers, preferences or special rights of any
series of stock does not differ from its adverse effect on the powers, preferences or special rights of any other series of
stock would not entitle such series to vote as a class separately from the other series of stock. The authorized number
of shares of any class of stock may be increased or decreased (but not below the number of shares of such class
outstanding) by the requisite vote described above if so provided in the original certificate of incorporation or in any
amendment thereto that created such class of stock or that was adopted prior to the issuance of any shares of such
class, or in an amendment authorized by a majority vote of the holders of shares of such class. The Ignyta-Delaware
Certificate requires approval by the affirmative vote of the holders of at least two-thirds of the voting power of the
outstanding shares of capital stock entitled to vote thereon relating to (i) amending the bylaws; (ii) amending the
certificate of incorporation with respect to stockholder meetings, elimination of stockholder action by written consent,
classified board structure and board term or the Court of Chancery as the exclusive forum provision; or (iii) removing
directors from office for cause.

An amendment to a Nevada corporation�s articles of incorporation must be approved by the corporation�s stockholders.
Under the NRS, unless a corporation�s articles of incorporation require a greater vote, an amendment to a Nevada
corporation�s articles of incorporation must generally be approved by a majority of the votes entitled to be cast on the
amendment. If such amendments would adversely alter or change any preference or any relative or other right given to
any class or series of outstanding shares, the holders of shares representing a majority of the voting power of each
such class or series would also have to approve the amendment. The Ignyta-Nevada Articles do not include any
provision requiring a greater vote than a majority of votes entitled to be cast on the amendment.

Amendments to Bylaws

Under the DGCL, the power to adopt, alter and repeal bylaws of a corporation is vested in its stockholders, except to
the extent that a corporation�s certificate of incorporation vests concurrent power in the board of directors or the
bylaws state otherwise. Both the Ignyta-Delaware Certificate and the Ignyta-Delaware Bylaws provide that the
Ignyta-Delaware Bylaws may be altered or amended by a majority vote of the Ignyta Operating board of directors or
by the affirmative vote of the holders of at least two-thirds of the voting power of the outstanding shares of capital
stock entitled to vote thereon.

Under the NRS, except as otherwise provided in any bylaw adopted by the stockholders, bylaws may be amended,
repealed or adopted by the board of directors. The Ignyta-Nevada Bylaws provide that the Ignyta-Nevada Bylaws may
be altered, amended or repealed by either a majority vote of the outstanding capital stock entitled to vote thereon or by
a majority of the entire board of directors then in office.
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Stockholder Action

Under the DGCL, unless otherwise provided in a corporation�s certificate of incorporation, and under the NRS unless
otherwise provided in a corporation�s articles of incorporation or bylaws, any action required or permitted to be taken
at a meeting of stockholders may be taken without a meeting, without prior notice and without a vote, if a written
consent or consents setting forth the action taken is signed by the holders of outstanding stock having not less than a
majority of the voting power or the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote upon such action were present and voted. The Ignyta-Nevada
Bylaws are consistent with the NRS. The Ignyta-Delaware Certificate does not permit stockholders to take any action
by written consent in lieu of a meeting.

Under both the DGCL and the NRS, directors of a corporation are generally elected by a plurality of the votes cast by
the stockholders entitled to vote at a stockholders� meeting at which a quorum is present. The Ignyta Nevada Bylaws
and the Ignyta-Delaware Bylaws do not vary from this voting standard.

With respect to matters other than the election of directors, unless a greater number of affirmative votes is required by
the statute or the corporation�s articles or certificate of incorporation (and the bylaws with respect to the NRS), if a
quorum exists, action on any matter is generally approved by the stockholders if the votes cast by the holders of the
shares represented at the meeting and entitled to vote on the matter favoring the action exceed the votes cast opposing
the action. In the case of a merger, the affirmative vote of the holders of a majority of the issued and outstanding
shares entitled to vote is required under both the DGCL and the NRS.

The Ignyta-Nevada Bylaws provide that matters brought before the stockholders shall be decided by the vote of the
holders of a majority of the total number of votes of the corporation�s capital stock represented at the meeting and
entitled to vote on such matter, and, except as provided by the Ignyta-Delaware Certificate, the Ignyta-Delaware
Bylaws provide that matters brought before the stockholders, other than the election of directors, shall be decided by
the affirmative vote of the holders of a majority in voting power of the votes cast affirmatively or negatively
(excluding abstentions) at the meeting by the holders entitled to vote thereon.

Quorum

Under both the DGCL and the NRS, unless otherwise provided in a corporation�s articles or certificate of incorporation
or bylaws, a majority of shares entitled to vote on a matter constitutes a quorum at a meeting of stockholders. The
Ignyta-Nevada Bylaws and the Ignyta-Delaware Bylaws provide that a majority of the outstanding shares of the
Corporation entitled to vote, represented in person or proxy, will constitute a quorum at the meeting.

Nomination Procedures and Stockholder Proposals

Neither the DGCL nor the NRS provides procedures for the nomination for election of directors by stockholders or the
submission of other stockholder proposals at an annual or special meeting of stockholders.

The Ignyta-Nevada Bylaws do not contain procedures for nomination for election of directors by stockholders or the
submission of other stockholder proposals at an annual or special meeting of stockholders.

The Ignyta-Delaware Bylaws require that nominations (other than by the board of directors or a nominating
committee) for the election of directors at a meeting of stockholders must be made by written notice, delivered or
mailed by first class mail to Ignyta-Delaware not less than ninety (90) days nor more than one hundred twenty
(120) days prior to the anniversary date of the immediately preceding annual meeting of stockholders; provided,
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however, that in the event that the annual meeting is called for a date that is more than thirty (30) days prior or more
than sixty (60) days after such anniversary date, notice by the stockholder in order to be timely must be received not
later than the close of business on the tenth (10th) day following the day on which such public disclosure of the date
of the annual meeting was made.
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Special Stockholder Meetings

The DGCL provides that a special meeting of stockholders may be called by the board of directors or by such person
or persons as may be authorized by the certificate of incorporation or the bylaws. The Ignyta-Delaware Certificate and
the Ignyta-Delaware Bylaws provide that a special meeting of stockholders may be called by the board of directors,
the chairperson of the board of directors, the chief executive officer or the president (in the absence of a chief
executive officer). The Ignyta-Delaware Certificate specifically denies stockholders the ability to call a special
meeting of stockholders. The DGCL and the Ignyta-Delaware Bylaws require that a notice of stockholders meeting be
delivered to stockholders not less than ten days or more than 60 days before the meeting. The notice must state the
place, if any, day and hour of the meeting, the means of remote communication, if any, by which stockholders and
proxy holders may be deemed to be present in person and vote at such meeting, the record date of determining the
stockholders entitled to vote at the meeting, if such date is different from the record date for determining stockholders
entitled to notice of the meeting and the purpose for which the meeting is called.

The NRS provides that, unless a corporation�s articles of incorporation or bylaws provide otherwise, the entire board of
directors, any two directors or the president may call annual or special meetings of the stockholders or directors. The
NRS does not grant stockholders the authority to call annual or special meetings of the stockholders. The
Ignyta-Nevada Bylaws provide that a special meeting of stockholders may be called by the holders of ten percent of
the voting shares of the Corporation, or by the President, or by the board of directors or a majority thereof. The
Ignyta-Nevada Bylaws require that a notice of stockholders meeting be delivered to stockholders not less than ten
(10) days or more than fifty (50) days before the meeting. The notice must state the place, day, hour and, in the case of
special meetings, the purpose or purposes for which the meeting is called.

Stockholder Inspection of Books and Records

Under the DGCL, any stockholder may, upon five days written demand, inspect, in person or by agent or attorney, the
stockholder ledger or other record of stockholders during usual business hours. The written demand must be under
oath and state the purpose of such an inspection. The stockholder may, unless denied for cause, copy such records.
The DGCL also allows stockholders, by the same written demand, to inspect the corporation�s other books and records.

Pursuant to the NRS, a stockholder of record for at least six months immediately preceding his demand, or any person
holding at least 5% of all outstanding shares, or authorized in writing by at least 5% of all outstanding shares, is
entitled to inspect the corporation�s articles and bylaws, including any amendments thereto, and a stock ledger of the
names of the corporation�s stockholders during usual business hours, if the stockholder gives at least five business days�
prior written notice to the corporation. The stockholders may also copy such records, provided that the corporation
may impose a reasonable charge to recover the costs of labor and materials and the costs of copies of such records
provided to such stockholders. The NRS also permits stockholders of record (combined or individually) of 15% or
more of the outstanding stock, upon five days written demand, the right to inspect during normal business hours, the
books of accounts and all financial records of the corporation, to make copies thereof and to conduct an audit of such
records. This right may not be limited by a corporation�s bylaws or articles of incorporation. The NRS also provides
that a corporation may deny any demand for inspection if the stockholder refuses to furnish the corporation with an
affidavit that such inspection, copies or audit are not desired for any purpose unrelated to their interest in the
corporation as a stockholder. The NRS also provides that costs of copying financial records or conducting an audit
must be borne by the person exercising such rights. Generally, this provision does not apply to public reporting
companies.

Cumulative Voting

Edgar Filing: Ignyta, Inc. - Form PRE 14A

Table of Contents 57



Under both the DGCL and the NRS, a corporation�s certificate of incorporation or articles of incorporation, as the case
may be, may provide that at all elections of directors, or at elections held under specified
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circumstances, each stockholder is entitled to cumulate such stockholder�s votes. Under the NRS, this applies to the
election of all directors. Neither the Ignyta-Delaware Certificate nor the Ignyta-Nevada Articles provide for
cumulative voting for the election of directors.

Size of the Board of Directors and Staggered Ignyta-Delaware Board

The DGCL permits the certificate of incorporation or the bylaws of a corporation to contain provisions governing the
number and terms of directors. However, if the certificate of incorporation contains provisions fixing the number of
directors, such number may not be changed without amending the certificate of incorporation. The DGCL permits the
certificate of incorporation of a corporation or a bylaw adopted by the stockholders to provide that directors be
divided into one, two or three classes, with the term of office of one class of directors to expire each year. The
Ignyta-Delaware Certificate and Ignyta-Delaware Bylaws provides for a board of directors divided into three classes.
The directors in each class will serve for a three-year term, one class being elected each year by our stockholders. The
board of directors is authorized under the Ignyta-Delaware Certificate to assign members of the board of directors to
Class 1, Class II or Class III. Each director initially assigned to Class I shall serve for a term expiring at Ignyta
Operating�s first annual meeting of stockholders held after the effectiveness of the Ignyta-Delaware Certificate; each
director initially assigned to Class II shall serve for a term expiring at Ignyta Operating�s second annual meeting of
stockholders held after the effectiveness of the Ignyta-Delaware Certificate; and each director initially assigned to
Class III shall serve for a term expiring at Ignyta Operating�s third annual meeting of stockholders held after the
effectiveness of the Ignyta-Delaware Certificate. If the Reincorporation is approved and effected, James Bristol, Ph.D.
will be assigned to Class I, Heinrich Dreismann, Ph.D. and James Freddo, M.D. will be assigned to Class II, and
Jonathan E. Lim, M.D. and Alexander Casdin will be assigned to Class III.

The DGCL also permits the certificate of incorporation to confer upon holders of any class or series of stock the right
to elect one or more directors to serve for such terms and have such voting powers as are stated in the certificate of
incorporation, and the terms of office and voting powers of directors so elected may be greater or less than those of
any other director or class of directors. The Ignyta-Delaware Bylaws provide for a board of directors of not less than 1
member. The exact number of directors may be fixed from time to time by resolution of the Ignyta-Delaware board of
directors.

The NRS permits the articles of incorporation or the bylaws of a corporation to contain provisions governing the
number and terms of directors. The Ignyta-Nevada Bylaws provide for a board of directors of not less than one nor
more than thirteen members, to be elected for a one-year term. The NRS provides that a corporation�s board of
directors may be divided into up to four classes with staggered terms of office. The Ignyta-Nevada Articles and
Ignyta-Nevada Bylaws do not provide for a classified board.

Removal of Directors

Unless the certificate of incorporation provides otherwise, the DGCL provides that a director or directors may be
removed with or without cause by the holders of a majority in voting power of the shares then entitled to vote at an
election of directors, except that members of a classified board of directors may be removed only for cause. The
Ignyta-Delaware Certificate provides that no member of the board of directors may be removed from office by our
stockholders, except for cause and only by the affirmative vote of the holders of at least two-thirds of the voting power
of our outstanding capital stock entitled to vote in the election of directors.

The NRS provides that any director may be removed from office by the vote of stockholders holding not less than
two-thirds of the issued and outstanding stock entitled to vote. Pursuant to the Ignyta-Nevada Bylaws, stockholders
may remove one or more directors, with or without cause, by the affirmative vote of the holders of a majority of the
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Vacancies

Under the DGCL, unless otherwise provided in a corporation�s certificate of incorporation or bylaws, vacancies on a
board of directors and newly created directorships resulting from an increase in the authorized number of directors
may be filled by a majority of the directors then in office, although less than a quorum, or by the sole remaining
director. In addition, if, at the time of the filling of any such vacancy or newly created directorship, the directors in
office constitute less than a majority of the whole board of directors (as constituted immediately prior to any such
increase), the Delaware Court of Chancery may, upon application of any stockholder or stockholders holding at least
10% of the total number of outstanding shares entitled to vote for such directors, summarily order an election to fill
any such vacancy or newly created directorship, or replace the directors chosen by the directors then in office.

The Ignyta-Delaware Bylaws provide that any vacancies or newly created directorships on the board of directors,
however occurring, shall be filled only by the vote of a majority of the directors then in office, though less than a
quorum, or by a sole remaining director and shall not be filled by the stockholders, unless the board of directors
determines by resolution that any such vacancy or newly created directorship shall be filled by the stockholders. The
Ignyta-Delaware Bylaws also provide that any directors chosen to fill a vacancy on the board of directors or newly
created directorships will hold office until the next election of the class for which such director was chosen, subject to
the election and qualification of a successor and to such director�s earlier death, resignation or removal.

The NRS provides that a vacancy on the board of directors of a corporation may generally be filled by the affirmative
vote of a majority of the remaining directors, though constituting less than a quorum of the board of directors, unless
the articles of incorporation provide otherwise. The Ignyta-Nevada Articles do not alter this provision.

Indemnification of Directors and Officers

Pursuant to Section 145 of the DGCL, a corporation has the power to indemnify its directors and officers against
expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with a
third-party action, other than a derivative action, and against expenses actually and reasonably incurred in the defense
or settlement of a derivative action, provided that there is a determination that the individual acted in good faith and in
a manner reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any
criminal action or proceeding, had no reasonable cause to believe the individual�s conduct was unlawful. Such
determination shall be made, in the case of an individual who is a director or officer at the time of such determination:

� a majority of the disinterested directors, even though less than a quorum;

� by a committee of such directors designated by a majority vote of such directors, even though less than a
quorum;

� if there are no disinterested directors, or if such directors so direct, by independent legal counsel; or

� by a majority vote of the stockholders, at a meeting at which a quorum is present.
Without court approval, however, no indemnification may be made in respect of any derivative action in which such
individual is adjudged liable to the corporation.
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The DGCL requires indemnification of directors and officers for expenses relating to a successful defense on the
merits or otherwise of a derivative or third-party action.

The DGCL permits a corporation to advance expenses relating to the defense of any proceeding to directors and
officers contingent upon such individuals� commitment to repay any advances unless it is determined ultimately that
such individuals are entitled to be indemnified.
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Under the DGCL, the rights to indemnification and advancement of expenses provided in the law are non-exclusive,
in that, subject to public policy issues, indemnification and advancement of expenses beyond that provided by statute
may be provided by bylaw, agreement, vote of stockholders, disinterested directors or otherwise.

The Ignyta-Delaware Certificate provides that Ignyta Operating shall have the power to indemnify directors, officers,
employees and agents of Ignyta Operating to the fullest extent permitted by the DGCL. The Ignyta-Delaware Bylaws
provide that Ignyta Operating officers and directors shall be indemnified to the fullest extent permitted by applicable
law, and that Ignyta Operating shall pay the expenses incurred in defending any proceeding in advance of its final
disposition. Payment of expenses incurred by a director or officer in advance of the final disposition of the proceeding
shall be made only upon the receipt of an undertaking by the director or officer to repay all amounts advanced if it
should be ultimately determined that the director or officer is not entitled to be indemnified.

Under the NRS, a corporation may generally indemnify its officers, directors, employees and agents against expenses
(including attorneys� fees), judgments, fines and amounts paid in settlement (actually and reasonably incurred) of any
proceedings (other than derivative actions), investigations, whether civil or administrative or criminal in nature, if they
are not liable for a breach of their fiduciary duties (which breach involved intentional misconduct, fraud or a knowing
violation of law) to the corporation or acted in good faith on behalf of the corporation and in a manner they reasonably
believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or
proceeding, had no reasonable cause to believe their conduct was unlawful. Similar standards are applicable in
derivative actions, except that indemnification may be made only for (a) reasonable expenses (including attorneys�
fees) and certain amounts paid in settlement and (b) in the event the person seeking indemnification has been
adjudicated liable, a court of competent jurisdiction determines that the person is fairly and reasonably entitled to
indemnity for such expenses as the court deems proper. The NRS provides that to the extent that such persons have
been successful on the merits or in defense of any proceeding, they must be indemnified by the corporation against
expenses incurred in connection with the defense. Generally, the termination of any action, suit or proceeding by
judgment, order, settlement, conviction upon a plea of nolo contendere or its equivalent, does not, of itself, create a
presumption that such person acted in breach of his fiduciary duties or not in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interest of the corporation, and with respect to a criminal
investigation, or action, he had reasonable cause to believe that his conduct was lawful. If a corporation does not so
indemnify such persons, they may seek, and a court may order, indemnification under certain circumstances even if
the board of directors or stockholders of the corporation have determined that the persons are not entitled to
indemnification.

In addition, under the NRS, expenses incurred by an officer or director in connection with a proceeding may be paid
by the corporation in advance of the final disposition, upon receipt of an undertaking by such director or officer to
repay such amount if he is ultimately found not to be entitled to indemnification by the corporation.

The Ignyta-Nevada Articles provide that Ignyta Operating officers and directors shall be indemnified to the fullest
extent permitted by the NRS.

The NRS, the DGCL and the respective bylaws of Ignyta Operating and Ignyta may permit indemnification for
liabilities arising under the Securities Act or the Exchange Act. The board of directors of Ignyta and Ignyta Operating
herein has been advised that, in the opinion of the SEC, indemnification for liabilities arising under the Securities Act
or the Exchange Act is contrary to public policy and is therefore unenforceable absent a decision to the contrary by a
court of competent jurisdiction.

Fiduciary Duties of Directors.
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A director�s fiduciary duties are governed by state law and cannot be altered in a corporation�s charter documents. Both
Delaware and Nevada law provide that the board of directors has the ultimate responsibility for managing the business
and affairs of a corporation. In discharging this function, directors of Nevada and Delaware corporations owe
fiduciary duties of care and loyalty to the corporations they serve.
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Under Nevada law, a director must perform his or her duties as a director in good faith and with a view to the interests
of the corporation and is entitled to rely, in good faith, on (i) information prepared by any of the corporation�s
directors, officers or employees so long as the director reasonably believes such persons to be reliable and competent
in such matters; (ii) counsel, public accountants, financial advisers, valuation advisers, investment bankers or other
persons as to matters which the director reasonably believes to be within the professional or expert competence of
such persons; and (iii) a duly designated committee of the board of directors which the director reasonably believes
merits confidence and upon which the director does not serve, but only as to matters within the committee�s designated
authority. A director is not considered to be acting in good faith if the director has knowledge concerning the matter in
question which would cause such reliance to be unwarranted.

In discharging their duties, the board of directors, committees of the board of directors and individual directors may,
in exercising their respective powers with a view to the interests of the corporation, choose, to the extent they deem
appropriate, to subordinate the interests of stockholders to the interests of employees, suppliers, customers or creditors
of the corporation or to the interests of the communities served by the corporation. Furthermore, the officers and
directors may consider the long-term and short-term interests of the corporation and its stockholders.

Unless there is a breach of fiduciary duty or a lack of good faith, any act of the board of directors, any committee of
the board of directors or any individual director is presumed to be in the corporation�s best interest. No higher burden
of proof or greater obligation to justify applies to any act relating to or affecting an acquisition or a potential or
proposed acquisition of control of the corporation than to any other action. Nevada law imposes a heightened standard
of conduct upon directors who take action to resist a change or potential change in control of a corporation if such
action impedes the exercise of the stockholders� right to vote for, or remove, directors.

Under the DGCL, directors of a Delaware corporation are responsible for managing the business and affairs of the
corporation. In fulfilling their managerial responsibilities, directors of a Delaware corporation are charged with a
fiduciary duty to the corporation and to the corporation�s stockholders. Under Delaware law, the legal obligations of
corporate fiduciaries fall into two broad categories: a duty of care and a duty of loyalty. The duty of care essentially
requires a director be attentive and inform himself of all material facts regarding a decision before taking action. The
duty of loyalty generally requires that directors� actions be motivated solely by the best interests of the corporation and
its stockholders. A director, in performing his or her duties, is protected in relying, in good faith, upon the records of
the corporation and upon such information presented to the corporation by any of its officers or employees, by a
committee of the board of directors or by any other person as to matters the director reasonably believes are within
such other person�s professional or expert competence. Such other person must also have been selected with reasonable
care by or on behalf of the corporation. Delaware courts have also imposed a heightened standard of conduct on
directors in matters involving a contest for control of the corporation.

The board of directors, committees of the board of directors and individual directors, when discharging their duties,
generally are not permitted to consider the interests of any constituencies other than the corporation or its
stockholders. The interests of non-stockholder constituencies can only be considered to the extent they are consistent
with the interests of stockholders. Furthermore, directors� actions are normally reviewed under the �business judgment
rule� under which directors are presumed to have acted on an informed basis, in good faith and in the honest belief that
their actions were in the best interests of the corporation. This presumption may be overcome if a preponderance of
the evidence shows that the directors� decision involved director self-interest, lack of good faith, or failure of the board
of directors to exercise due care. If the presumptions of the business judgment rule are rebutted, the action is reviewed
under the �entire fairness� standard, and directors have the burden of proving the challenged transaction is fair to the
corporation. Delaware courts have applied enhanced scrutiny to the actions of directors of a Delaware corporation
taken in response to takeovers and in the context of changes in control.
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Limitation of Personal Liability of Directors

The DGCL provides that a corporation�s certificate of incorporation may include a provision limiting the personal
liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director. However, no such provision can eliminate or limit the liability of a director for:

� any breach of the director�s duty of loyalty to the corporation or its stockholders;

� acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of the law;

� violation of certain provisions of the DGCL;

� any transaction from which the director derived an improper personal benefit; or

� any act or omission prior to the adoption of such a provision in the certificate of incorporation.
The Ignyta-Delaware Certificate provides that a director of Ignyta Operating shall not be personally liable to Ignyta
Operating or any of its stockholders for monetary damages for breach of fiduciary duty as a director except to the
extent provided by applicable law for the actions described above.

The NRS provides that a director or officer will not be personally liable for monetary damages to the corporation, its
stockholders or its creditors for breach of fiduciary duty as a director or officer, unless it is proven that the director or
officer committed a breach of fiduciary duty and such breach involved intentional misconduct, fraud or a knowing
violation of law.

Derivative Actions

Under the DGCL and Nevada Rule 23.1 of Civil Procedure, or the Nevada Rule, a person may not bring a derivative
action unless the person was a stockholder of the corporation at the time of the challenged transaction or unless the
person acquired the shares by operation of law from a person who was a stockholder at such time. The Delaware
Court of Chancery Rules and the Nevada Rule also provide that a complaint in a derivative proceeding must be
verified and must allege with particularity the efforts, if any, made by the plaintiff to obtain the desired action, and the
reasons for such plaintiff�s failure to obtain the desired action or for not making the effort. The Nevada Rule also
provides that a derivative action may not be maintained if it appears that the plaintiff does not fairly and adequately
represent the interests of similarly situated stockholders. The Delaware Court of Chancery Rules and the Nevada Rule
further provide that an action shall not be dismissed or compromised without the approval of the court having
jurisdiction of the action.

Distributions and Redemptions

Under the DGCL, unless otherwise restricted in its certificate of incorporation, a corporation may only pay dividends
out of surplus or net profit. Additionally, under the DGCL, a corporation may not redeem any shares if such
redemption would cause an impairment of its capital. The Ignyta-Delaware Certificate does not otherwise restrict the
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right to pay dividends or redeem shares.

Under the NRS, a Nevada corporation may make distributions to its stockholders as long as, after giving effect to such
distribution, (a) the corporation would be able to pay its debts as they become due in the usual course of business or
(b) the corporation�s total assets would not be less than the sum of its total liabilities plus (unless the articles of
incorporation permit otherwise, which the Ignyta-Nevada Articles do not) the amount that would be needed if the
corporation were to be dissolved at the time of the distribution to satisfy the preferential rights upon dissolution of
stockholders whose preferential rights are superior to those receiving the distribution. Such determinations may be
made by the board of directors based on financial statements, fair market valuation or any other reasonable method.
Under the NRS, a distribution may include a redemption, including a corporation�s redemption of its own capital stock.
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Franchise Taxes

All corporations organized under the laws of the State of Nevada, regardless of capitalization or whether the
corporation transacts business in Nevada, are required to pay an annual flat fee of $200 to obtain a business license
and a fee for filing the annual list of officers and directors based on the number of authorized shares, which currently
equates to $125 for Ignyta. Nevada imposes no franchise tax or similar fee on Nevada corporations. After the
Reincorporation, we will be required to pay annual franchise taxes to Delaware based on a formula involving the
number of our authorized shares, or the value of our assets, whichever would result in a lesser tax. We will pay a
prorated share of the annual Delaware franchise tax for 2014 if the Reincorporation is approved and effected, based
upon the effective date of the Reincorporation.

Exclusive Forum

The Ignyta-Delaware Certificate provides that the Court of Chancery of the State of Delaware is the sole and exclusive
forum for any derivative action, any claim of breach of fiduciary duty owed to the corporation, any claim arising
pursuant to the DGCL, the Ignyta-Delaware Certificate or Ignyta-Delaware Bylaws, any action to interpret the
Ignyta-Delaware Certificate or Ignyta-Delaware Bylaws or any action asserting a claim governed by the internal
affairs doctrine. The Ignyta-Nevada Articles and the Ignyta-Nevada Bylaws do not have an exclusive forum clause.

The Merger Agreement

The following is only a summary of the material provisions of the Merger Agreement between Ignyta, Inc. and Ignyta
Operating, is not complete and is qualified by reference to the full text of the Merger Agreement attached to this proxy
statement as Annex A. Please read the Merger Agreement in its entirety.

General

The Merger Agreement provides that, subject to the approval and adoption of the Merger Agreement by the
stockholders of Ignyta, Inc. and the authority of our board of directors (and Ignyta Operating) to abandon the merger:

� Ignyta, Inc. will merge with and into Ignyta Operating;

� Ignyta, Inc. will cease to exist and Ignyta Operating will continue as the surviving corporation; and

� Ignyta Operating, Inc. will change its name to Ignyta, Inc.
As a result of the merger, and as of the effective time of the merger, Ignyta Operating will succeed to and assume all
rights and obligations of Ignyta, Inc., in accordance with Delaware law.

Effective Time

The Merger Agreement provides that, subject to the approval of the stockholders of Ignyta, Inc., the merger will be
consummated by the filing of articles of merger, a certificate of merger, and any other appropriate documents in
accordance with the relevant provisions of the NRS and the DGCL, with the Secretaries of State of the States of
Nevada and Delaware.
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Upon consummation of the merger, each outstanding share of our common stock will be converted into the right to
receive one share of Ignyta Operating Common Stock. The shares of our common stock will no longer be outstanding
and will automatically be cancelled and retired and will cease to exist. Each holder of a certificate representing shares
of our common stock immediately prior to the merger will cease to have any rights with respect to such certificate,
except the right to receive shares of Ignyta Operating Common Stock upon surrender of such certificate.
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Effect of the Reincorporation on Stock Certificates

The Reincorporation will not have any effect on the transferability of outstanding stock certificates representing our
common stock. The Reincorporation will be reflected by our transfer agent in book-entry. For those stockholders that
hold physical certificates, please do not destroy or send us your stock certificates. Following the Reincorporation,
stock certificates previously representing the common stock may be delivered in effecting sales (through a broker or
otherwise) of shares of Ignyta Operating Common Stock. It will not be necessary for you to exchange your existing
stock certificates for stock certificates of Ignyta Operating, and if you do so, it will be at your own cost.

Treatment of Stock Options and Other Equity Awards

Under the terms of the Merger Agreement, upon consummation of the merger each outstanding option to purchase a
share of our common stock will be deemed to constitute an option to purchase one share of common stock of Ignyta
Operating with no change in the exercise price or other terms or provisions of the option. In addition, upon
consummation of the merger each outstanding warrant exercisable to purchase shares of our common stock will be
deemed to constitute a warrant to purchase an equal number of shares of common stock of Ignyta Operating with no
change in the exercise price or other terms or provisions of the warrant.

Under the Merger Agreement, Ignyta Operating will assume our stock option plans, including the Ignyta Plan, the
2014 Plan, if approved by our stockholders, and the Ignyta, Inc. Employment Inducement Incentive Award Plan, or
the Inducement Plan. Following the Reincorporation, the 2014 Plan, if approved by our stockholders, will be used by
Ignyta Operating to make awards to directors, officers and employees of Ignyta Operating and others as permitted in
the 2014 Plan. If the 2014 Plan is approved by our stockholders pursuant to Proposal 4, the 2014 Plan will replace the
2011 Plan and the Inducement Plan, and our board of directors will not grant any future awards under the 2011 Plan or
the Inducement Plan.

Directors and Officers

The Merger Agreement provides that the board of directors of Ignyta Operating from and after the merger will consist
of the directors of Ignyta, Inc. immediately prior to the merger. The Merger Agreement further provides that the
officers of Ignyta Operating from and after the merger will be the officers of Ignyta, Inc. immediately prior to the
merger.

Articles of Incorporation and Bylaws

The Merger Agreement provides that the Ignyta-Delaware Certificate attached to the certificate of merger will be the
certificate of incorporation of the surviving corporation, and the Ignyta-Delaware Bylaws in effect immediately before
the merger will be the bylaws of the surviving corporation unless and until later amended in accordance with
Delaware law.

Conditions to the Merger

The obligations of Ignyta and Ignyta Operating to consummate the merger are subject to the satisfaction or waiver of
the conditions that the Merger Agreement and merger shall have been approved and adopted by the stockholders of
Ignyta, Inc.

Abandonment of the Merger
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Notwithstanding stockholder approval of the Merger Agreement and the merger, our board of directors may elect to
abandon the merger as permitted under the NRS.
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Vote Required; Recommendation of the Board of Directors

The affirmative vote of a majority of the shares of common stock present or represented by proxy and entitled to vote
at the meeting will be required to approve the Reincorporation Proposal.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE
FOR APPROVAL OF THE REINCORPORATION.
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PROPOSAL 4

APPROVAL OF THE IGNYTA, INC. 2014 INCENTIVE AWARD PLAN

We are asking our stockholders to vote for approval of the proposed Ignyta, Inc. 2014 Incentive Award Plan, or the
2014 Plan.

Overview of Proposed 2014 Plan

Background and Proposed Share Reserve

Our board of directors has unanimously adopted, subject to stockholder approval, the 2014 Plan for our employees
and other service providers, including service providers of our subsidiaries and affiliates. The 2014 Plan will become
effective on the day of approval of the 2014 Plan by our stockholders. We are seeking approval of the 2014 Plan as it
is designed to meet the needs of a publicly-traded company and will provide us with greater flexibility in the
implementation of our equity award program.

If the 2014 Plan is approved by our stockholders pursuant to this Proposal 4, the 2014 Plan will replace the Ignyta,
Inc. Amended and Restated 2011 Stock Incentive Plan, or the 2011 Plan, and the Ignyta, Inc. Employment
Inducement Incentive Award Plan, or the Inducement Plan, and our board of directors will not grant any future awards
under the 2011 Plan or the Inducement Plan. As a result, the only shares we will have available for future issuance of
equity awards as of the effective date of the 2014 Plan will be the shares reserved for issuance under the 2014 Plan. If
our stockholders do not approve the 2014 Plan, the 2014 Plan will not become effective, and the 2011 Plan and the
Inducement Plan will continue. Stockholders should note that approval of this Proposal 4 would also constitute
approval of the assumption by Ignyta Operating of the 2014 Plan following the Reincorporation.

The 2014 Plan authorizes the issuance of the sum of:

� 3,000,000 shares of our common stock; plus

� One share for each share subject to a stock option that is outstanding under the 2011 Plan as of the effective
date of the 2014 Plan that subsequently expires, is forfeited or is settled in cash. A maximum of an additional
1,643,488 shares (representing the number of shares subject to stock options under the 2011 Plan as of
March 31, 2014) could become available for future issuance under the 2014 Plan in respect of outstanding
stock options under the 2011 Plan.

Under the terms of the 2014 Plan, the shares available for issuance may be used for all types of awards under a
fungible pool formula. Pursuant to this fungible pool formula, the authorized share limit will be reduced by one share
of common stock for every one share subject to an option or stock appreciation right, or SAR, granted under the 2014
Plan, and by 1.3 shares of common stock for every one share subject to a �full value award� granted under the 2014
Plan. For purposes of the 2014 Plan, a full value award is an award pursuant to which shares of our common stock are
issuable that is granted with a per-share exercise or purchase price less than 100% of the fair market value of a share
of our common stock on the date of grant.

As of March 31, 2014, there were 1,643,488 shares subject to stock options granted under the 2011 Plan, and a total of
1,048,356 shares remained available for issuance under the 2011 Plan. In addition, as of March 31, 2014, there were
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135,000 shares subject to stock options granted under the Inducement Plan, and a total of 865,000 shares remained
available for issuance under the Inducement Plan. Pursuant to Nasdaq Marketplace Rule 5635(c), however, awards
under the Inducement Plan generally may only be granted to an individual who has not previously been an employee
of our company or a member of our board of directors, and such awards must be granted in connection with such
individual�s commencement of employment with our company and as an inducement material to his or her entering
into employment with our company.
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Equity Incentive Awards Are Critical to Long-Term Stockholder Value Creation

We believe that the adoption of the 2014 Plan is essential to our success. Equity awards are intended to motivate high
levels of performance, align the interests of our directors, employees and consultants with those of our stockholders by
giving directors, employees and consultants the perspective of an owner with an equity stake in our company and
providing a means of recognizing their contributions to the success of our company. Our board of directors and
management believe that equity awards are necessary to remain competitive in our industry and are essential to
recruiting and retaining the highly qualified employees who help our company meet its goals.

Our equity incentive program is broad-based. As of March 31, 2014, all of our employees had received grants of
equity awards and all four of our non-employee directors had received grants of equity awards. We believe we must
continue to offer a competitive equity compensation plan in order to attract, retain and motivate the industry-leading
talent imperative to our continued growth and success.

Outstanding Awards Under Existing Plans � Ability to Grant Future Equity Awards is Limited

The table below presents information about the number of shares that were subject to various outstanding equity
awards under the 2011 Plan and the Inducement Plan, and the shares remaining available for issuance under such
plans, at each of December 31, 2013 and March 31, 2014. Note that we have not granted any full value awards to date
under the 2011 Plan or the Inducement Plan.

Total
Number

of Shares of
Common
Stock

Outstanding
at December 31,

2013

Shares
Subject

to Options
Outstanding

at December 31,
2013

Shares
Remaining
Available

for
Future
Grant at

December 31,
2013

Total
Number of
Shares of
Common
Stock

Outstanding
at

March 31,
2014 (1)

Shares
Subject to
Options

Outstanding
at

March 31,
2014

Shares
Remaining
Available for

Future
Grant at
March 31,
2014 (2)

2011 Plan 13,934,876 1,133,153 1,567,209 19,575,144 1,643,488 1,048,356

Inducement Plan �  �  �  19,575,144 135,000 865,000

Total 13,934,876 1,133,153 1,567,209 19,575,144 1,778,488 1,913,356

Weighted-Average
Exercise Price of
Options �  $ 4.33 �  �  $ 6.12 �  

Weighted-Average
Remaining Term of
Options �  9.71 �  �  9.66 �  

(1)
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Reflects the issuance of 5,245,000 shares of our common stock sold in our public offering completed on
March 19, 2014, in connection with which our common stock was listed on the Nasdaq Capital Market.

(2) The 2011 Plan and the Inducement Plan are the only equity incentive plans we currently have in place. As noted
above, if the 2014 Plan is approved by our stockholders pursuant to this Proposal 4, the 2014 Plan will replace the
2011 Plan and the Inducement Plan, and our board of directors will not grant any future awards under the 2011
Plan or the Inducement Plan. As a result, assuming approval of this Proposal 4, the only shares we will have
available for future issuance of equity awards as of the effective date of the 2014 Plan will be the shares reserved
for issuance under the 2014 Plan. We do, however, reserve the right to make inducement grants in the future,
although any such grants will not be made under the Inducement Plan.
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Background for the Determination of the Share Reserve Under the 2014 Plan

In determining whether to approve the 2014 Plan, our board of directors reviewed an analysis prepared by Radford
Survey and Consulting, a business unit of AON, or Radford. Specifically, our board of directors considered that:

� The 3,000,000 shares to be initially reserved for issuance under the 2014 Plan represent an increase of
only 1,086,644 shares over the aggregate number of shares reserved for issuance and available for
future grant under our 2011 Plan and the Inducement Plan as of March 31, 2014. If the 2014 Plan is
approved, as of its effective date it will represent the only equity plan under which we will be able to
grant future equity awards and we will no longer grant awards under the 2011 Plan and the
Inducement Plan.

� Based on the compensation needs of our company and our historical equity compensation practices since the
closing of the October 31, 2013 merger in which Ignyta Operating became our wholly-owned subsidiary, we
would expect to exhaust the available shares under the 2011 Plan during the next twelve months (if all future
awards were granted under the 2011 Plan). Although we have additional shares available for issuance under
the Inducement Plan, pursuant to Nasdaq Marketplace Rule 5635(c), awards under the Inducement Plan
generally may only be granted to an individual who has not previously been an employee of our company or
a member of our board of directors, and such awards must be granted in connection with such individual�s
commencement of employment with our company and as an inducement material to his or her entering into
employment with our company. Combining the outstanding share reserves under the 2011 Plan and the
Inducement Plan, in addition to the reservation of the additional 1,086,644 shares over the aggregate number
of shares reserved for issuance and available for future grant under our 2011 Plan and the Inducement Plan
as of March 31, 2014, will allow us more flexibility in our equity grant practices and ensure that we retain an
important compensation tool for all employees, not just new employees.

� In setting the size of the share reserve under the 2014 Plan, as described above, our board of directors also
considered the historical amounts of equity awards granted by our company and Ignyta Operating under the
2011 Plan in the past three years. In 2011, 2012 and 2013, equity awards representing a total of
approximately 12,500 shares, 144,160 shares, and 1,061,324 shares, respectively, were granted under the
2011 Plan, for an annual equity burn rate of 1.15%, 4.34% and 7.62%, respectively. This level of equity
awards represents a 3-year average burn rate of 4.4% of common shares outstanding. Equity burn rate is
calculated by dividing the number of shares subject to equity awards granted during the fiscal year by the
number of shares outstanding at the end of the period.

� We expect the share authorization under the 2014 Plan (as described under ��Background and Proposed Share
Reserve� above) to provide us with enough shares for awards for approximately three years, assuming we
continue to grant awards consistent with our 2013 burn rate, and further dependent on the price of our shares
and hiring activity during the next few years, forfeitures of outstanding awards under the 2011 Plan and
noting that future circumstances may require us to change our current equity grant practices. We cannot
predict our future equity grant practices, the future price of our shares or future hiring activity with any
degree of certainty at this time, and the share reserve under the 2014 Plan could last for a shorter or longer
time.
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� In 2011, 2012 and 2013, the end of year overhang rate was 15.4%, 5.0%, and 19.4%, respectively. If the
2014 Plan is approved, we expect our overhang at the end of 2014 will be approximately 18.9%. Overhang is
calculated by dividing (1) the sum of the number of shares subject to equity awards outstanding at the end of
the fiscal year plus shares remaining available for issuance for future awards at the end of the fiscal year by
(2) the number of shares outstanding at the end of the fiscal year.

� The 3,000,000 shares to be reserved under the 2014 Plan represent 15.3% of our outstanding common stock
as of March 31, 2014, calculated by dividing (1) 3,000,000 shares by (2) the number of shares of our
common stock outstanding as of March 31, 2014. If approved, the issuance of the shares to be
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reserved under the 2014 Plan would dilute the holdings of stockholders by an additional 5.6% over the
shares reserved for issuance under the 2011 Plan and the Inducement Plan as of March 31, 2014, calculated
by dividing (1) the difference between the initial 3,000,000 share reserve under the 2014 Plan and the shares
reserved and available for issuance under the 2011 Plan and the Inducement Plan as of March 31, 2014, by
(2) the number of shares of our common stock outstanding as of March 31, 2014.

� As described in the table above, the total aggregate equity value of the 3,000,000 initial authorized shares
under the 2014 Plan, based on the closing price of our common stock on March 31, 2014, is $24,900,000.

� Together with Radford, we assessed the terms of the 2014 Plan generally, including the burn rate, overhang
and shareholder value transfer associated with the proposed 2014 Plan and the share reserve thereunder.
Based on that assessment, we designed the 2014 Plan and the share reserve thereunder to be consistent with
what we believe to be the policies of shareholder proxy advisory services.

In light of the factors described above, and the fact that the ability to continue to grant equity compensation is vital to
our ability to continue to attract and retain employees in the extremely competitive labor markets in which we
compete, our board of directors has determined that the size of the share reserve under the 2014 Plan is reasonable and
appropriate at this time. Our board of directors will not create a subcommittee to evaluate the risk and benefits for
issuing shares under the 2014 Plan.

Other Key Features of the 2014 Plan

We depend on the performance and commitment of our employees to succeed. The use of equity-based long-term
incentives assists us in attracting, retaining, motivating and rewarding talented employees. Providing equity grants
creates long-term participation in our company and aligns the interests of our employees with the interests of our
stockholders. The use of equity awards as compensation also allows us to conserve cash resources for other important
purposes.

The 2014 Plan reflects a broad range of compensation and governance best practices, with some of the key features of
the 2014 Plan as follows:

� No Increase to Shares Available for Issuance without Stockholder Approval. Without stockholder approval,
the 2014 Plan prohibits any alteration or amendment that operates to increase the total number of shares of
common stock that may be issued under the 2014 Plan (other than adjustments in connection with certain
corporate reorganizations and other events).

� No Single-Trigger Vesting of Awards. The 2014 Plan does not have single-trigger accelerated vesting
provisions for changes in control.

� No Repricing of Awards. Awards may not be repriced, replaced or regranted through cancellation or
modification without stockholder approval if the effect would be to reduce the exercise price for the shares
under the award.
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� Limitations on Dividend Payments on Performance Awards. Dividends and dividend equivalents may not be
paid on awards subject to performance vesting conditions unless and until such conditions are met.

� Limitations on Grants. The maximum aggregate number of shares of our common stock that may be subject
to one or more awards granted to any participant, other than a non-employee director, pursuant to the 2014
Plan during any calendar year cannot exceed 3,000,000. However, this number may be adjusted to take into
account equity restructurings and certain other corporate transactions as described below. No participant may
be granted, during any calendar year, awards initially payable in cash that could result in such participant
receiving cash payments exceeding $10,000,000 pursuant to such
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awards. In addition, the maximum number of shares of our common stock that may be subject to one or
more awards granted to any non-employee director pursuant to the 2014 Plan during any calendar year
cannot exceed 250,000 shares.

� No In-the-Money Option or Stock Appreciation Right Grants. The 2014 Plan prohibits the grant of options or
SARs with an exercise or base price less than 100% of the fair market value of our common stock on the
date of grant.

� Section 162(m) Qualification. The 2014 Plan is designed to allow awards made under the 2014 Plan,
including equity awards and incentive cash bonuses, to qualify as performance-based compensation under
Section 162(m) of the Internal Revenue Code of 1986, as amended, or the Code. Awards granted under the
2014 Plan will be treated as qualified performance-based compensation under Section 162(m) of the Code
only if the awards and the procedures associated with them comply with all requirements of Section 162(m)
of the Code.

� Independent Administration. The compensation committee of our board of directors, which consists of two
or more non-employee directors, generally will administer the 2014 Plan if it is approved by stockholders.
The full board of directors will administer the 2014 Plan with respect to awards granted to non-employee
directors. The compensation committee may delegate certain of its duties and authorities to a management
committee for awards to certain individuals, within specific guidelines and limitations. However, no
delegation of authority is permitted with respect to awards made to individuals who (1) are subject to
Section 16 of the Securities Exchange Act of 1934, as amended, or the Exchange Act, (2) are �covered
employees� within the meaning of Section 162(m) of the Code, or (3) have been delegated authority to grant,
amend or administer awards under the 2014 Plan.

Stockholder Approval Requirement

In general, stockholder approval of the 2014 Plan is necessary in order for us to (1) meet the stockholder approval
requirements of the principal securities market on which shares of our common stock are traded, (2) take tax
deductions for certain compensation resulting from awards granted in order to qualify them as performance-based
compensation under Section 162(m) of the Code, and (3) grant stock options that qualify as incentive stock options, or
ISOs, as defined under Section 422 of the Code.

Summary of the 2014 Plan

This section summarizes certain principal features of the 2014 Plan, subject to stockholder approval. The summary is
qualified in its entirety by reference to the complete text of the 2014 Plan. Stockholders are urged to read the actual
text of the 2014 Plan in its entirety which is set forth in Annex D to this proxy statement.

Authorized Shares. The 2014 Plan authorizes the issuance of the sum of:

� 3,000,000 shares of our common stock; plus
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� One share for each share subject to a stock option that is outstanding under the 2011 Plan as of the effective
date of the 2014 Plan that subsequently expires, is forfeited or is settled in cash. A maximum of an additional
1,643,488 shares (representing the number of shares subject to stock options under the 2011 Plan as of
March 31, 2014) could become available for future issuance under the 2014 Plan in respect of outstanding
stock options under the 2011 Plan.

Shares that are subject to awards of options or SARs granted under the 2014 Plan will be counted against this limit as
one share for every one share granted. Shares that are subject to full value awards granted under the 2014 Plan will be
counted against this limit as 1.3 shares for every one share granted. The payment of dividend equivalents in cash in
conjunction with any outstanding awards will not be counted against the shares available for issuance under the
2014 Plan.
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If any award under the 2014 Plan or any option granted under the 2011 Plan is repurchased by us, forfeited, expires,
lapses for any reason or is settled in cash without the delivery of shares to the holder, then the shares subject to such
award may be used again for future grants of awards under the 2014 Plan in an amount corresponding to the reduction
in the share reserve previously made. In addition, shares that are tendered or withheld to satisfy any tax withholding
obligation with respect to a full value award granted under the 2014 Plan may be used again for new grants under the
2014 Plan. Any shares that again become available for grant will be added back in an amount corresponding to the
reduction in the share reserve previously made in connection with such award, as described above. Notwithstanding
the foregoing, shares tendered or withheld to satisfy the exercise price of an option granted under the 2014 Plan or an
option granted under the 2011 Plan or any tax withholding obligation with respect to an option or SAR granted under
the 2014 Plan or option granted under the 2011 Plan, any shares subject to a SAR that are not issued in connection
with the stock settlement of such award on exercise, and shares purchased on the open market with the cash proceeds
from the exercise of options granted under the 2014 Plan or options granted under the 2011 Plan, will not be added to
the shares authorized for grant under the 2014 Plan.

Plan Administration. The compensation committee of our board of directors will administer the 2014 Plan (except
with respect to any award granted to �independent directors� (as defined in the 2014 Plan), which must be administered
by our full board of directors). To administer the 2014 Plan, our compensation committee must consist solely of at
least two members of our board of directors, each of whom is a �non-employee director� for purposes of Rule 16b-3
under the Exchange Act, an �independent director� under the rules of any securities exchange or automated quotation
system on which the shares of our common stock are listed and, with respect to awards that are intended to constitute
performance-based compensation under Section 162(m) of the Code, an �outside director� for purposes of
Section 162(m). Subject to the terms and conditions of the 2014 Plan, our compensation committee has the authority
to select the persons to whom awards are to be made, to determine the type or types of awards to be granted to each
person, the number of awards to grant, the number of shares to be subject to such awards, and the terms and
conditions of such awards, and to make all other determinations and decisions and to take all other actions necessary
or advisable for the administration of the 2014 Plan. Our compensation committee is also authorized to establish,
adopt, amend or revise rules relating to administration of the 2014 Plan. Our board of directors may at any time revest
in itself the authority to administer the 2014 Plan.

Eligibility. Options, SARs, restricted stock and other awards under the 2014 Plan may be granted to individuals who
are then our officers or employees or are the officers or employees of any of our subsidiaries. Such awards may also
be granted to our non-employee directors and consultants but only employees may be granted ISOs. As of March 31,
2014, there were four non-employee directors and 24 employees who would have been eligible for awards under the
2014 Plan had it been in effect on such date. The maximum aggregate number of shares that may be subject to one or
more awards granted to any participant, other than a non-employee director, under the 2014 Plan during any calendar
year cannot exceed 3,000,000 shares and the maximum amount that may be paid to a participant in cash during any
calendar year with respect to one or more cash based awards under the 2014 Plan is $10,000,000. In addition, the
maximum number of shares of our common stock that may be subject to one or more awards granted to any
non-employee director pursuant to the 2014 Plan during any calendar year cannot exceed 250,000 shares.

Awards. The 2014 Plan provides that our compensation committee (or the board of directors, in the case of awards to
non-employee directors) may grant or issue stock options, SARs, restricted stock, restricted stock units, dividend
equivalents, stock payments and performance awards, or any combination thereof. Our compensation committee (or
the board of directors, in the case of awards to non-employee directors) will consider each award grant subjectively,
considering factors such as the individual performance of the recipient and the anticipated contribution of the recipient
to the attainment of our long-term goals. Each award will be set forth in a separate agreement with the person
receiving the award and will indicate the type, terms and conditions of the award.

Edgar Filing: Ignyta, Inc. - Form PRE 14A

Table of Contents 84



� Nonqualified stock options, or NQSOs, will provide for the right to purchase shares of our common stock at
a specified price which may not be less than the fair market value of a share of common stock
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on the date of grant, and usually will become exercisable (at the discretion of our compensation committee
or our board of directors, in the case of awards to non-employee directors) in one or more installments after
the grant date, subject to the participant�s continued employment or service with us and/or subject to the
satisfaction of performance targets established by our compensation committee (or our board of directors, in
the case of awards to non-employee directors). NQSOs may be granted for any term specified by our
compensation committee (or our board of directors, in the case of awards to non-employee directors).

� ISOs will be designed to comply with the provisions of the Code and will be subject to specified restrictions
contained in the Code. Among such restrictions, ISOs must have an exercise price of not less than the fair
market value of a share of common stock on the date of grant, may only be granted to employees, must
expire within a specified period of time following the optionee�s termination of employment, and must be
exercised within ten years after the date of grant. In the case of an ISO granted to an individual who owns (or
is deemed to own) more than 10% of the total combined voting power of all classes of our capital stock, the
2014 Plan provides that the exercise price must be at least 110% of the fair market value of a share of
common stock on the date of grant and the ISO must expire upon the fifth anniversary of the date of grant.

� Restricted stock may be granted to participants and made subject to such restrictions as may be determined
by our compensation committee (or our board of directors, in the case of awards to non-employee directors).
Typically, restricted stock may be forfeited for no consideration if the conditions or restrictions are not met,
and it may not be sold or otherwise transferred to third parties until the restrictions are removed or expire.
Recipients of restricted stock, unlike recipients of options, may have voting rights and may receive
dividends, if any, prior to the time when the restrictions lapse. However, with respect to restricted stock
subject to performance-based vesting, dividends will be paid only to the extent that the vesting conditions
are satisfied.

� Restricted stock units may be awarded to participants, typically without payment of consideration or for a
nominal purchase price, but subject to vesting conditions including continued employment or performance
criteria established by our compensation committee (or our board of directors, in the case of awards to
non-employee directors). Like restricted stock, restricted stock units may not be sold or otherwise transferred
or hypothecated until vesting conditions are removed or expire. Unlike restricted stock, stock underlying
restricted stock units will not be issued until the restricted stock units have vested, and recipients of restricted
stock units generally will have no voting or dividend rights prior to the time when vesting conditions are
satisfied.

� SARs granted under the 2014 Plan typically will provide for payments to the holder based upon increases in
the price of our common stock over the exercise price of the SAR. Except as required by Section 162(m) of
the Code with respect to SARs intended to qualify as performance-based compensation as described in
Section 162(m) of the Code, there are no restrictions specified in the 2014 Plan on the exercise of SARs or
the amount of gain realizable therefrom. Our compensation committee (or the board of directors, in the case
of awards to non-employee directors) may elect to pay SARs in cash or in common stock or in a
combination of both.

�
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Dividend equivalents represent the value of the dividends, if any, per share paid by us, calculated with
reference to the number of shares covered by the stock options, SARs or other awards held by the
participant.

� Performance awards may be granted by our compensation committee on an individual or group basis.
Generally, these awards will be based upon the attainment of specific performance goals that are established
by our compensation committee and relate to one or more performance criteria on a specified date or dates
determined by our compensation committee. Any such cash bonus paid to a �covered employee� within the
meaning of Section 162(m) of the Code may be, but need not be, qualified performance-based compensation
as described below and will be paid in cash.

� Stock payments may be authorized by our compensation committee (or our board of directors, in the case of
awards to non-employee directors) in the form of common stock or an option or other right to
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purchase common stock as part of any bonus, deferred compensation or other arrangement, made in lieu of
all or any part of compensation, that would otherwise be payable to employees, consultants or members of
our board of directors.

Transferability of Awards. Unless the administrator provides otherwise, our 2014 Plan generally does not allow for the
transfer of awards and only the recipient of an option or SAR may exercise such an award during his or her lifetime.

Qualified Performance-Based Compensation. The compensation committee may designate employees as �covered
employees� whose compensation for a given fiscal year may be subject to the limit on deductible compensation
imposed by Section 162(m) of the Code. The compensation committee may grant to such covered employees
restricted stock, dividend equivalents, stock payments, restricted stock units, cash bonuses and other stock-based
awards that are paid, vest or become exercisable upon the attainment of company performance criteria, which are
related to one or more of the following performance criteria as applicable to our performance or the performance of a
division, business unit or an individual: (1) net earnings (either before or after one or more of (a) interest, (b) taxes,
(c) depreciation and (d) amortization), (2) gross or net sales or revenue, (3) net income (either before or after taxes),
(4) adjusted net income, (5) operating earnings or profit, (6) cash flow (including, but not limited to, operating cash
flow and free cash flow), (7) return on assets, (8) return on capital, (9) return on stockholders� equity, (10) total
stockholder return, (11) return on sales, (12) gross or net profit or operating margin, (13) operating or other costs and
expenses, (14) improvements in expense levels, (15) working capital, (16) earnings per share, (17) adjusted earnings
per share, (18) price per share of our common stock, (19) regulatory body approval for commercialization of a
product, (20) implementation or completion of critical projects, (21) market share, (22) economic value,
(23) comparisons with various stock market indices, (24) capital raised in financing transactions or other financing
milestones, (25) stockholders� equity, (26) market recognition (including, but not limited to, awards and analyst
ratings), (27) financial ratios, and (28) implementation, completion or attainment of objectively determinable
objectives relating to research, development, regulatory, commercial, or strategic milestones or developments. These
performance criteria may be measured in absolute terms or as compared to any incremental increase or decrease or as
compared to results of a peer group or to market performance indicators or indices.

The compensation committee may provide that one or more objectively determinable adjustments will be made to one
or more of the performance goals established for any performance period. Such adjustments may include one or more
of the following: (1) items related to a change in accounting principle, (2) items relating to financing activities,
(3) expenses for restructuring or productivity initiatives, (4) other non-operating items, (5) items related to
acquisitions, (6) items attributable to the business operations of any entity acquired by us during the performance
period, (7) items related to the disposal of a business or segment of a business, (8) items related to discontinued
operations that do not qualify as a segment of a business under applicable accounting standards, (9) items attributable
to any stock dividend, stock split, combination or exchange of shares occurring during the performance period,
(10) any other items of significant income or expense which are determined to be appropriate adjustments, (11) items
relating to unusual or extraordinary corporate transactions, events or developments, (12) items related to amortization
of acquired intangible assets, (13) items that are outside the scope of our core, on-going business activities, (14) items
related to acquired in-process research and development, (15) items relating to changes in tax laws, (16) items relating
to major licensing or partnership arrangements, (17) items relating to asset impairment charges, (18) items relating to
gains and losses for litigation, arbitration or contractual settlements, or (19) items relating to any other unusual or
nonrecurring events or changes in applicable laws, accounting principles or business conditions.

Forfeiture, Recoupment and Clawback Provisions. Pursuant to its general authority to determine the terms and
conditions applicable to awards under the 2014 Plan, the compensation committee has the right to provide, in an
award agreement or otherwise, that an award shall be subject to the provisions of any recoupment or clawback policies
implemented by us, including, without limitation, any recoupment or clawback policies adopted to comply with the
requirements of the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations
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Adjustments. If there is any stock dividend, stock split, combination or exchange of shares, merger, consolidation or
other distribution (other than normal cash dividends) of our assets to stockholders, or any other change affecting the
shares of our common stock or the share price of our common stock other than an equity restructuring (as defined in
the 2014 Plan), the plan administrator may make such equitable adjustments, if any, as the plan administrator in its
discretion may deem appropriate to reflect such change with respect to (1) the aggregate number and type of shares
that may be issued under the 2014 Plan (including, but not limited to, adjustments of the number of shares available
under the 2014 Plan and the maximum number of shares which may be subject to one or more awards to a participant
pursuant to the 2014 Plan during any calendar year), (2) the number and kind of shares, or other securities or property,
subject to outstanding awards, (3) the number and kind of shares, or other securities or property, for which automatic
grants are to be subsequently made to new and continuing non-employee directors, (4) the terms and conditions of any
outstanding awards (including, without limitation, any applicable performance targets or criteria with respect thereto),
and (5) the grant or exercise price per share for any outstanding awards under the 2014 Plan. If there is any equity
restructuring, the number and type of securities subject to each outstanding award and the grant or exercise price per
share for each outstanding award, if applicable, will be proportionately adjusted. Adjustments in the event of an equity
restructuring will not be discretionary. Any adjustment affecting an award intended as �qualified performance-based
compensation� will be made consistent with the requirements of Section 162(m) of the Code. The plan administrator
also has the authority under the 2014 Plan to take certain other actions with respect to outstanding awards in the event
of a corporate transaction, including provision for the cash-out, termination, assumption or substitution of such
awards.

Corporate Transactions. In the event of a change in control where the acquirer does not assume awards granted under
the 2014 Plan, awards issued under the 2014 Plan may, at the discretion of the administrator, be subject to accelerated
vesting such that 100% of the awards will become vested and exercisable or payable, as applicable. Under the 2014
Plan, a change in control is generally defined as:

� a transaction or series of related transactions (other than an offering of our stock to the general public
through a registration statement filed with the Securities and Exchange Commission, or SEC) whereby any
person or entity or related group of persons or entities (other than us, our subsidiaries, an employee benefit
plan maintained by us or any of our subsidiaries or a person or entity that, prior to such transaction, directly
or indirectly controls, is controlled by, or is under common control with, us) directly or indirectly acquires
beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of 50% or more of the
total combined voting power of our securities outstanding immediately after such acquisition;

� during any two-year period, individuals who, at the beginning of such period, constitute our board of
directors together with any new director(s) whose election by our board of directors or nomination for
election by our stockholders was approved by a vote of at least two-thirds of the directors then still in office
who either were directors at the beginning of the two-year period or whose election or nomination for
election was previously so approved, cease for any reason to constitute a majority of our board of directors;

� our consummation (whether we are directly or indirectly involved through one or more intermediaries) of
(1) a merger, consolidation, reorganization, or business combination or (2) the sale or other disposition of all
or substantially all of our assets in any single transaction or series of transactions or (3) the acquisition of
assets or stock of another entity, in each case other than a transaction:
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� which results in our voting securities outstanding immediately before the transaction continuing to
represent (either by remaining outstanding or by being converted into our voting securities or the
voting securities of the person that, as a result of the transaction, controls us, directly or indirectly, or
owns, directly or indirectly, all or substantially all of our assets or otherwise succeeds to our business
(we or such person being referred to as a successor entity)) directly or indirectly, at least 50% of the
combined voting power of the successor entity�s outstanding voting securities immediately after the
transaction; and
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� after which no person or group beneficially owns voting securities representing 50% or more of the
combined voting power of the successor entity; provided, however, that no person or group is treated
as beneficially owning 50% or more of combined voting power of the successor entity solely as a
result of the voting power held in us prior to the consummation of the transaction; or

� our stockholders approve a liquidation or dissolution of our company.
Notwithstanding the foregoing, a transaction shall not constitute a �change in control� if its purpose is to change the
state of our incorporation.

Amendment and Termination; Repricing Without Stockholder Approval Prohibited. Our board of directors has the
authority to amend, suspend or terminate the 2014 Plan at any time. However, stockholder approval of any
amendment to the 2014 Plan will be obtained to the extent necessary to comply with any applicable law, regulation or
stock exchange rule. Additionally, stockholder approval is required to (1) increase the maximum number of shares
that may be issued under the 2014 Plan, (2) reduce the per-share exercise price of the shares subject to any option or
SAR, and (3) cancel any option or SAR in exchange for cash or another award when the option or SAR price per share
exceeds the fair market value of the underlying shares. Except as necessary to comply with Section 409A of the Code,
no amendment, suspension or termination of the 2014 Plan will impair the rights or obligations of a holder under an
award theretofore granted, unless such award expressly so provides or such holder consents. If not terminated earlier
by our board of directors, the 2014 Plan will terminate on the tenth anniversary of the date of its initial approval by
our board of directors.

Securities Laws. The 2014 Plan is intended to conform to all provisions of the Securities Act of 1933, as amended, and
the Exchange Act and any and all regulations and rules promulgated by the SEC thereunder, including, without
limitation, Rule 16b-3. The 2014 Plan will be administered, and awards will be granted and may be exercised, only in
such a manner as to conform to such laws, rules and regulations.

Federal Income Tax Consequences

The material federal income tax consequences of the 2014 Plan under current federal income tax law are summarized
in the following discussion, which deals with the general tax principles applicable to the 2014 Plan. The following
discussion is based upon laws, regulations, rulings and decisions now in effect, all of which are subject to change.
Foreign, state and local tax laws, and employment, estate and gift tax considerations are not discussed due to the fact
that they may vary depending on individual circumstances and from locality to locality.

Stock Options and Stock Appreciation Rights. A 2014 Plan participant generally will not recognize taxable income and
we generally will not be entitled to a tax deduction upon the grant of a stock option or SAR. The tax consequences of
exercising a stock option and the subsequent disposition of the shares received upon exercise will depend upon
whether the option qualifies as an ISO as defined in Section 422 of the Code. The 2014 Plan permits the grant of
options that are intended to qualify as ISOs as well as options that are not intended to so qualify; however, ISOs
generally may be granted only to our employees and employees of our parent or subsidiary corporations, if any. Upon
exercising an option that does not qualify as an ISO when the fair market value of our stock is higher than the exercise
price of the option, a 2014 Plan participant generally will recognize taxable income at ordinary income tax rates equal
to the excess of the fair market value of the stock on the date of exercise over the purchase price, and we (or our
subsidiaries, if any) generally will be entitled to a corresponding tax deduction for compensation expense, in the
amount equal to the amount by which the fair market value of the shares purchased exceeds the purchase price for the
shares. Upon a subsequent sale or other disposition of the option shares, the participant will recognize a short-term or
long-term capital gain or loss in the amount of the difference between the sales price of the shares and the participant�s
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Upon exercising an ISO, a 2014 Plan participant generally will not recognize taxable income, and we will not be
entitled to a tax deduction for compensation expense. However, upon exercise, the amount by which the
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fair market value of the shares purchased exceeds the purchase price will be an item of adjustment for alternative
minimum tax purposes. The participant will recognize taxable income upon a sale or other taxable disposition of the
option shares. For federal income tax purposes, dispositions are divided into two categories: qualifying and
disqualifying. A qualifying disposition generally occurs if the sale or other disposition is made more than two years
after the date the option was granted and more than one year after the date the shares are transferred upon exercise. If
the sale or disposition occurs before these two periods are satisfied, then a disqualifying disposition generally will
result.

Upon a qualifying disposition of ISO shares, the participant will recognize long-term capital gain in an amount equal
to the excess of the amount realized upon the sale or other disposition of the shares over their purchase price. If there
is a disqualifying disposition of the shares, then the excess of the fair market value of the shares on the exercise date
(or, if less, the price at which the shares are sold) over their purchase price will be taxable as ordinary income to the
participant. If there is a disqualifying disposition in the same year of exercise, it eliminates the item of adjustment for
alternative minimum tax purposes. Any additional gain or loss recognized upon the disposition will be recognized as a
capital gain or loss by the participant.

We will not be entitled to any tax deduction if the participant makes a qualifying disposition of ISO shares. If the
participant makes a disqualifying disposition of the shares, we should be entitled to a tax deduction for compensation
expense in the amount of the ordinary income recognized by the participant.

Upon exercising or settling a SAR, a 2014 Plan participant will recognize taxable income at ordinary income tax rates,
and we should be entitled to a corresponding tax deduction for compensation expense, in the amount paid or value of
the shares issued upon exercise or settlement. Payments in shares will be valued at the fair market value of the shares
at the time of the payment, and upon the subsequent disposition of the shares the participant will recognize a
short-term or long-term capital gain or loss in the amount of the difference between the sales price of the shares and
the participant�s tax basis in the shares.

Restricted Stock and Restricted Stock Units. A 2014 Plan participant generally will not recognize taxable income at
ordinary income tax rates and we generally will not be entitled to a tax deduction upon the grant of restricted stock or
restricted stock units. Upon the termination of restrictions on restricted stock or the payment of restricted stock units,
the participant will recognize taxable income at ordinary income tax rates, and we should be entitled to a
corresponding tax deduction for compensation expense, in the amount paid to the participant or the amount by which
the then fair market value of the shares received by the participant exceeds the amount, if any, paid for them. Upon the
subsequent disposition of any shares, the participant will recognize a short-term or long-term capital gain or loss in the
amount of the difference between the sales price of the shares and the participant�s tax basis in the shares. However, a
2014 Plan participant granted restricted stock that is subject to forfeiture or repurchase through a vesting schedule
such that it is subject to a �risk of forfeiture� (as defined in Section 83 of the Code) may make an election under
Section 83(b) of the Code to recognize taxable income at ordinary income tax rates, at the time of the grant, in an
amount equal to the fair market value of the shares of common stock on the date of grant, less the amount paid, if any,
for such shares. We will be entitled to a corresponding tax deduction for compensation, in the amount recognized as
taxable income by the participant. If a timely Section 83(b) election is made, the participant will not recognize any
additional ordinary income on the termination of restrictions on restricted stock, and we will not be entitled to any
additional tax deduction.

Dividend Equivalents, Stock Payment Awards and Cash-Based Awards. A 2014 Plan participant will not recognize
taxable income and we will not be entitled to a tax deduction upon the grant of dividend equivalents, stock payment
awards or cash-based awards until cash or shares are paid or distributed to the participant. At that time, any cash
payments or the fair market value of shares that the participant receives will be taxable to the participant at ordinary
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shares will be valued at the fair market value of the shares at the time of the payment, and upon the subsequent
disposition of the shares, the participant will recognize a short-term or long-term capital gain or loss in the amount of
the difference between the sales price of the shares and the participant�s tax basis in the shares.
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Section 409A of the Code. Certain types of awards under the 2014 Plan may constitute, or provide for, a deferral of
compensation under Section 409A. Unless certain requirements set forth in Section 409A are complied with, holders
of such awards may be taxed earlier than would otherwise be the case (e.g., at the time of vesting instead of the time
of payment) and may be subject to an additional 20% federal income tax (and, potentially, certain interest penalties).
To the extent applicable, the 2014 Plan and awards granted under the 2014 Plan will be structured and interpreted to
comply with Section 409A and the Department of Treasury regulations and other interpretive guidance that may be
issued pursuant to Section 409A.

Section 162(m) Limitation. In general, under Section 162(m) of the Code, income tax deductions of publicly held
corporations may be limited to the extent total compensation (including base salary, annual bonus, stock option
exercises and non-qualified benefits paid) for certain executive officers exceeds $1 million (less the amount of any
�excess parachute payments� as defined in Section 280G of the Code) in any one year. However, under Section 162(m),
the deduction limit does not apply to certain �performance-based compensation� if an independent compensation
committee determines performance goals and if the material terms of the performance-based compensation are
disclosed to and approved by our stockholders. In particular, stock options and SARs will satisfy the
�performance-based compensation� exception if the awards are made by a qualifying compensation committee, the plan
sets the maximum number of shares that can be granted to any person within a specified period and the compensation
is based solely on an increase in the stock price after the grant date. Specifically, the option exercise price must be
equal to or greater than the fair market value of the stock subject to the award on the grant date. The 2014 Plan has
been structured with the intent that certain awards granted under the 2014 Plan may, in the discretion of the
compensation committee, be structured so as to qualify for the �qualified performance-based compensation� exception
to the $1 million annual deductibility limit of Section 162(m) of the Code. However, awards granted under the 2014
Plan will be treated as qualified performance-based compensation under Section 162(m) of the Code only if the
awards and the procedures associated with them comply with all requirements of Section 162(m) of the Code. There
can be no assurance that compensation attributable to awards granted under the 2014 Plan will be treated as qualified
performance-based compensation under Section 162(m) of the Code and thus be deductible to us.

New Plan Benefits

Awards are subject to the discretion of the administrator and no determinations have been made by the administrator
as to any awards that may be granted pursuant to the 2014 Plan. Therefore, it is not possible to determine the benefits
that will be received in the future by participants in the 2014 Plan or the benefits that would have been received by
such participants if the 2014 Plan had been in effect in the year ended December 31, 2013.

Vote Required; Recommendation of the Board of Directors

The affirmative vote of a majority of the shares of common stock present or represented by proxy and entitled to vote
at the meeting will be required to approve the 2014 Plan.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE
TO APPROVE THE IGNYTA, INC. 2014 INCENTIVE AWARD PLAN.
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SECURITY OWNERSHIP OF CERTAIN

BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of our common stock as of
March 31, 2014, by (i) each person who, to our knowledge, owns more than 5% of our common stock, (ii) each of our
current directors and the named executive officers identified under the heading �Executive Compensation,� (iii) certain
of our other executive officers that may be named executive officers for the fiscal year ending December 31, 2014,
and (iv) all of those directors and executive officers as a group. We have determined beneficial ownership in
accordance with applicable rules of the SEC, and the information reflected in the table below is not necessarily
indicative of beneficial ownership for any other purpose. Under applicable SEC rules, beneficial ownership includes
any shares of common stock as to which a person has sole or shared voting power or investment power and any shares
of common stock which the person has the right to acquire within 60 days after March 31, 2014 through the exercise
of any option, warrant or right or through the conversion of any convertible security. Unless otherwise indicated in the
footnotes to the table below and subject to community property laws where applicable, we believe, based on the
information furnished to us, that each of the persons named in this table has sole voting and investment power with
respect to the shares indicated as beneficially owned.

The information set forth in the table below is based on 19,575,144 shares of our common stock issued and
outstanding on March 31, 2014. In computing the number of shares of common stock beneficially owned by a person
and the percentage ownership of that person, we deemed to be outstanding all shares of common stock subject to
options, warrants, rights or other convertible securities held by that person that are currently exercisable or will be
exercisable within 60 days after March 31, 2014. We did not deem these shares outstanding, however, for the purpose
of computing the percentage ownership of any other person. Except as otherwise noted, the address for each person
listed in the table below is c/o Ignyta, Inc., 11095 Flintkote Avenue, Suite D, San Diego, California 92121.

Name and Address of Beneficial Owner

Number of
Shares

Beneficially
Owned

Percentage
Beneficially
Owned

5% Stockholders:
City Hill Venture Partners I, LLC(1) 3,316,668 16.94% 
Millennium Management LLC(2) (2) 1,232,895 6.30% 

Directors and Executive Officers:
Jonathan E. Lim, M.D.(3) 3,327,779 16.99% 
Zachary Hornby(4) 50,972 *
Sara Zaknoen, M.D. 0 *
Matthew W. Onaitis 0 *
James Bristol, Ph.D. 16,667 *
Alexander Casdin(5) 105,369 *
Heinrich Dreismann, Ph.D.(6) 7,406 *
James Freddo, M.D.(7) 6,666 *
All Current Directors and Executive Officers as a Group (eight
persons)(8) 3,514,859 17.91% 
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(1) Dr. Jonathan E. Lim, our President, Chief Executive Officer and Chairman of our board of directors, is the
Manager of City Hill Ventures, LLC, which is the Manager of City Hill Ventures Partners I, LLC, and as such he
and City Hill Ventures, LLC have the power to vote or dispose of the securities held of record by City Hill
Ventures Partners I, LLC and may be deemed to beneficially own those securities. Dr. Lim disclaims beneficial
ownership of the securities held of record by the City Hill Venture Partners I, LLC except to the extent of his
pecuniary interest therein. The address of City Hill Ventures Partners I, LLC is 11575 Sorrento Valley Road,
Suite 200, San Diego, California 92121.
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(2) Based on information disclosed in the Schedule 13G filed with the SEC on March 20, 2014. Integrated Core
Strategies (US) LLC, a Delaware limited liability company (�Integrated Core Strategies�), beneficially owns
995,000 shares and ICS Opportunities, Ltd., an exempted limited company organized under the laws of the
Cayman Islands (�ICS Opportunities�), beneficially owns 237,895 shares. Millennium International Management
LP, a Delaware limited partnership (�Millennium International Management�), is the investment manager to ICS
Opportunities and may be deemed to have shared voting control and investment discretion over securities owned
by ICS Opportunities. Millennium International Management GP LLC, a Delaware limited liability company
(�Millennium International Management GP�), is the general partner of Millennium International Management and
may also be deemed to have shared voting control and investment discretion over securities owned by ICS
Opportunities. Millennium Management LLC, a Delaware limited liability company (�Millennium Management�),
is the general partner of the managing member of Integrated Core Strategies, and may be deemed to have shared
voting control and investment discretion over securities owned by Integrated Core Strategies. Millennium
Management is also the general partner of the 100% shareholder of ICS Opportunities and may be deemed to
have shared voting control and investment discretion over securities owned by ICS Opportunities. Israel A.
Englander is the managing member of Millennium Management and Millennium International Management GP
and consequently may also be deemed to have shared voting control and investment discretion over securities
owned by Integrated Core Strategies and ICS Opportunities. The address of Millennium Management LLC is 666
Fifth Avenue, New York, New York 10103.

(3) Represents (a) 3,316,668 shares of our common stock held by City Hill Venture Partners I, LLC, with respect to
which Dr. Lim has sole voting and investment control, and (b) 11,111 shares underlying options held by Dr. Lim
and exercisable within 60 days following March 31, 2014.

(4) Includes 19,305 shares underlying options held by Mr. Hornby and exercisable within 60 days following
March 31, 2014.

(5) Includes 5,369 shares underlying options held by Mr. Casdin and exercisable within 60 days following March 31,
2014.

(6) Represents 7,406 shares underlying options held by Dr. Dreismann and exercisable within 60 days following
March 31, 2014.

(7) Represents 6,666 shares underlying options held by Dr. Freddo and exercisable within 60 days following
March 31, 2014.

(8) Includes 49,857 shares underlying options exercisable within 60 days following March 31, 2014.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Our Executive Officers

The table below sets forth the name, age and position of each of our executive officers and certain other non-executive
officer members of our scientific and drug development team as of March 31, 2014.

Name Age Position
Executive Officers:
Jonathan E. Lim, M.D. 42 President, Chief Executive Officer and Chairman of

the Board
Zachary Hornby 35 Chief Financial Officer, and Vice President,

Corporate Development
Sara Zaknoen, M.D. 55 Chief Medical Officer
Matthew W. Onaitis 43 General Counsel and Secretary

Non-Executive Officer Management Team:

Jean-Michel Vernier, Ph.D. 52 Vice President, Medicinal Chemistry
Anthony P. Shuber 55 Vice President and Chief Technology Officer
Business Experience

The following is a brief account of the education and business experience of our current executive officers:

The biography of Jonathan E. Lim, M.D. can be found under �Proposal 1 � Election of Directors.�

Zachary Hornby. Mr. Hornby joined Ignyta Operating in August 2012 as Vice President, Corporate Development and
was appointed as its Chief Financial Officer in August 2013, and has continued in those roles with Ignyta since the
closing of the October 31, 2013 merger in which Ignyta Operating became our wholly-owned subsidiary. Prior to
joining Ignyta Operating, Mr. Hornby served as senior director of business development at Fate Therapeutics, a public
biopharmaceutical stem cell discovery and development company, from August 2010 to August 2012. Prior to Fate
Therapeutics, Mr. Hornby was director of business development at Halozyme Therapeutics, a public biotechnology
company, from January 2008 to August 2010. Prior to Halozyme Therapeutics, Mr. Hornby was senior product
manager at Neurocrine Biosciences, a public biopharmaceutical company, from June 2006 to January 2008. Prior to
Neurocrine Biosciences, Mr. Hornby served as a life sciences consultant at L.E.K. Consulting and in regulatory affairs
and business development roles at Transkaryotic Therapies (acquired by Shire Pharmaceuticals in 2005), an orphan
drug discovery and development company. Mr. Hornby is a director of Independa, Inc. Mr. Hornby holds B.S. and
M.S. degrees in biology from Stanford University and an M.B.A. from Harvard Business School.

Sara Zaknoen, M.D. Dr. Zaknoen joined Ignyta on February 19, 2014. Prior to joining Ignyta, Dr. Zaknoen was Chief
Medical Officer of Polynoma LLC from May 2012 to January 2014. From January 2007 until February 2012,
Dr. Zaknoen served as the Chief Medical Officer of Tragara Pharmaceuticals, Inc. Prior to Tragara, Dr. Zaknoen was
the Chief Medical Officer of Cabrellis Pharmaceuticals Corporation from September 2006 to December 2006,
contributing to the sale of Cabrellis to Pharmion Corporation in November 2006. Dr. Zaknoen served as Executive
Director of Phase 2/3 Clinical Oncology Research of Novartis Pharmaceuticals Corp. from September 2002 to
September 2006, and she served as Director of Clinical Oncology Research of Schering-Plough Research Institute
from April 1998 to September 2002. Dr. Zaknoen�s prior positions also include Assistant Professor of Medicine at the
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University of Cincinnati Medical Center; Director of Experimental Therapeutics at the Western Pennsylvania
Hospital, Western Pennsylvania Cancer Institute; Medical Staff Fellow at the National Cancer Institute; and
internship, residency and fellowship in hematology/oncology at the University of Minnesota. Dr. Zaknoen holds a
B.S. in Chemistry and Biology from Valparaiso University and an M.D. degree from the Indiana University School of
Medicine.
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Matthew W. Onaitis. Mr. Onaitis joined Ignyta on February 3, 2014. Prior to joining Ignyta, Mr. Onaitis was General
Counsel of Trius Therapeutics, Inc. from May 2013 through its acquisition by Cubist Pharmaceuticals, Inc. in
September 2013. Mr. Onaitis remained with Cubist assisting with the integration through December 2013. Mr. Onaitis
was Senior Vice President, General Counsel and Secretary at Somaxon Pharmaceuticals, Inc. from May 2006 through
Somaxon�s acquisition by Pernix Therapeutics Holdings, Inc. in March 2013. Prior to Somaxon, Mr. Onaitis served as
Associate General Counsel at Biogen Idec Inc., as Director, Legal Affairs at Elan Corporation plc, and in private
practice specializing in corporate and commercial law. Mr. Onaitis is a director of SNP Bio, Inc. Mr. Onaitis holds a
J.D. from Stanford Law School and a B.S. in mechanical engineering from Carnegie Mellon University.

The following is a brief account of the education and business experience of the current non-executive officer
members of our scientific and drug development team, who hold their respective positions with Ignyta Operating:

Jean-Michel Vernier, Ph.D. Dr. Vernier joined Ignyta Operating in June 2013 as Vice President, Medicinal
Chemistry, after Ignyta Operating acquired Actagene, a discovery stage precision medicine company for which he was
serving as a consultant holding the position of Vice President, Chemistry at the time of the acquisition. Prior to joining
Actagene, Dr. Vernier served as Head of Chemistry of Ruga Corporation, a private oncology biopharmaceutical
company, from February 2012 until April 2013. Prior to Ruga, Dr. Vernier was a Co-Founder and Vice President of
Chemistry at Selexagen Therapeutics, a private cancer therapeutics company, from October 2010 until January 2012.
Prior to co-founding Selexagen Therapeutics, Dr. Vernier served as Vice President of Discovery Chemistry at Ardea
Biosciences, a private biotechnology small-molecule therapeutics company, from 2007 until 2010. Dr. Vernier has
also led chemistry at Valeant Pharmaceuticals, Merck Research Laboratories and SIBIA Neurosciences. Dr. Vernier
received a Ph.D. in synthetic organic chemistry from the University Louis Pasteur, Strasbourg, France and was a
postdoctoral fellow at Colorado State University.

Anthony P. Shuber. Mr. Shuber joined Ignyta Operating as Vice President, Chief Technology Officer in March 2014.
Prior to joining us, Mr. Shuber was a Co-Founder of Predictive Biosciences, Inc. and served as its Chief Technology
Officer. Mr. Shuber served as Exact Sciences Corp.�s Executive Vice President and Chief Technology Officer from
January 2003 to March 10, 2006 and also as its Senior Vice President since April 2001. He also served as Exact
Sciences� Vice President of Molecular Biology from January 1998 to April 2001. From October 1993 to June 1996,
Mr. Shuber served as Senior Scientist and Manager of the Technical Development Laboratory for Genzyme
Corporation. From 1983 to 1989, Mr. Shuber served as a Research Scientist at Genetics Institute. Mr. Shuber holds a
B.S. and M.S. degree in Biology from Marquette University.
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Summary of Executive Compensation

Summary Compensation Table

The following table summarizes the compensation earned in each of our fiscal years ended December 31, 2013 and
2012 by our named executive officers, which consisted of (i) our principal executive officer, and (ii) our next most
highly compensated executive officer other than our principal executive officer who was serving as an executive
officer as of December 31, 2013 and whose total compensation exceeded $100,000 during the year ended
December 31, 2013 (of which there was one). The following table includes compensation earned by the parties named
therein for services performed for Ignyta Operating prior to that entity becoming our wholly-owned subsidiary upon
the completion of our merger on October 31, 2013, as well as compensation earned by such parties upon their
appointment as executive officers of Ignyta upon the closing of the merger. The following table does not include
compensation information for the individuals who served as Ignyta�s executive officers prior to the completion of the
October 31, 2013 merger in which Ignyta Operating became our wholly-owned subsidiary, as all such individuals
tendered their resignations from all such positions with us in connection with and effective as of the closing of such
merger and no compensation was earned by or paid to any such individuals for their services as officers of Ignyta.

Summary Compensation Table

Name and Principal Position
Year ended
December 31,

Salary
($)

Bonus
($)(3)

Stock
Awards
($)

Option
Awards
($)(4)

All
other

Compensation
($)

Total
($)

Jonathan E. Lim, M.D. 2013 250,000 187,500 �  1,359,378 �  1,796,878
President and Chief Executive
Officer(1)

2012 50,000 �  �  �  �  50,000

Zachary Hornby 2013 200,000 105,000 �  873,497 �  1,178,497
Chief Financial Officer and Vice
President, Corporate
Development(2)

2012 72,923 �  �  6,523 �  79,446

(1) Dr. Lim co-founded Ignyta Operating in August 2011, but did not become an employee of Ignyta Operating and
did not begin earning compensation for the services he performed for Ignyta Operating, as an employee or
otherwise, until July 1, 2012. During the period from July 1, 2012 through December 31, 2012, Dr. Lim�s annual
base salary for his service as an employee of Ignyta Operating was $100,000, of which he earned a pro-rated
amount in 2012 as reflected in the table above based on the term of his service as an employee of Ignyta
Operating during that fiscal year. Effective as of January 1, 2013, Dr. Lim�s annual base salary was increased to
$250,000. Effective as of January 1, 2014, Dr. Lim�s annual base salary was increased to $410,000.

(2) Mr. Hornby commenced employment with Ignyta Operating in August 2012 as its Vice President,
Corporate Development with an annual base salary of $180,000, of which he earned a pro-rated amount in
2012 as reflected in the table above based on the term of his service as an employee of Ignyta Operating
during that fiscal year. Effective as of January 1, 2013, Mr. Hornby�s annual base salary was increased to
$200,000. Effective as of January 1, 2014, Mr. Hornby�s annual base salary was increased to $275,000.

(3)
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All such amounts were paid in 2014 as discretionary bonuses based on performance during the fiscal year ended
December 31, 2013, in amounts equal to 75% and 52.5%, respectively, of Dr. Lim�s and Mr. Hornby�s respective
annual base salaries in effect during that fiscal year.

(4) Amounts represent the grant date fair value of the option awards granted during the fiscal years presented,
determined in accordance with FASB ASC Topic 718. All awards are amortized over the vesting life of the
award. For information on the valuation assumptions with respect to certain of the option grants reflected in this
table, refer to footnotes 1 and 7 in our financial statements for the fiscal year ended December 31, 2013.
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Narrative Disclosure to Summary Compensation Table

No Employment Agreements; At Will Employees

We do not, and neither we nor Ignyta Operating has in the past had, formal employment agreements with our named
executive officers or any of our other employees, who all serve as �at will� employees. Neither Dr. Lim nor Mr. Hornby
has a formal employment agreement with us, and neither will have such a formal employment agreement unless and
until our board of directors, or a committee thereof, and the applicable executive officer approve the terms of any such
agreement.

As a result, the amount of each of our executive officer�s annual base salary, cash or other bonus compensation, equity
compensation or any other form of compensation he may receive may be modified at any time at the discretion of our
board of directors.

2014 Executive Officer Compensation Arrangements

On December 16, 2013, the independent members of our board of directors approved the compensation arrangements
set forth below for Dr. Lim and Mr. Hornby, our two named executive officers, which became effective as of
January 1, 2014 and, as a result, are not reflected in the Summary Compensation Table above.

Annual Base
Salary

Annual Cash
Bonus Target(2)

Jonathan E. Lim, M.D. $ 410,000 50% 
President and Chief Executive Officer(1)
Zachary Hornby $ 275,000 35% 
Chief Financial Officer and Vice President, Corporate
Development(1)

(1) In addition to cash compensation, each of our executive officers will be eligible to receive grants of equity awards
under the 2014 Plan, if approved by our stockholders, or any other equity compensation plan our board of
directors and stockholders may approve and adopt in the future, subject to the discretion of our board of directors.
In the event of a grant of any such equity award, the type of award, amount of shares subject to the award, vesting
schedule and all other terms thereof will be subject to the discretion and approval of our board of directors. The
amount of each of our executive officer�s annual base salary, cash or other bonus compensation, equity
compensation or any other form of compensation he may receive may be modified at any time at the discretion of
our board of directors.

(2) Expressed as a percentage of the applicable executive officer�s annual base salary. The amount represents a target
cash bonus amount, eligibility for all or a portion of which will be subject to (i) the applicable executive officer�s
achievement of a minimum of 60% of specified performance objectives, determined annually by the independent
members of our board of directors, and (ii) the discretion of the independent members of our board of directors to
approve bonus amounts that are higher or lower than the stated target.

On February 3, 2014, Matthew Onaitis was appointed as our General Counsel and Secretary. Mr. Onaitis� annual base
salary is $300,000, and he is eligible to participate in cash or other bonus plans at the discretion and upon the approval
of our board of directors. Mr. Onaitis will also be eligible to receive grants of equity awards under the 2014 Plan, if
approved by our stockholders, or any other equity compensation plan our board of directors and stockholders may
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approve and adopt in the future, at the discretion of our board of directors. On February 28, 2014, in connection with
his appointment, our board of directors granted to Mr. Onaitis a stock option award to purchase 200,000 shares of our
common stock under the Ignyta Plan at an exercise price equal to the fair market value of our common stock on the
grant date. The options will vest on our standard four-year vesting schedule, with 25% of the total number of shares
subject to the award vesting on the one year anniversary of the vesting commencement date and 1/48th of the total
number of shares subject to the award vesting on each monthly anniversary thereafter, subject to Mr. Onaitis�
continued employment with us on each vesting date. As with our other employees, Mr. Onaitis does not have a formal
employment agreement with us, and will not have
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such an agreement unless and until our board of directors, or a committee thereof, and Mr. Onaitis approve the terms
of any such agreement. As a result, the amount of Mr. Onaitis� annual base salary, cash or other bonus compensation,
equity compensation or any other form of compensation he may receive may be modified at any time at the discretion
of our board of directors.

On February 19, 2014, Sara Zaknoen, M.D. was appointed as our Chief Medical Officer. Dr. Zaknoen�s annual base
salary is $350,000, and she is eligible to participate in cash or other bonus plans at the discretion and upon the
approval of our board of directors. Dr. Zaknoen will also be eligible to receive grants of equity awards under the 2014
Plan, if approved by our stockholders, or any other equity compensation plan our board of directors and stockholders
may approve and adopt in the future, at the discretion of our board of directors. On February 28, 2014, in connection
with her appointment, our board of directors granted to Dr. Zaknoen a stock option award to purchase 200,000 shares
of our common stock under the Ignyta Plan at an exercise price equal to the fair market value of our common stock on
the grant date. The options will vest on Ignyta�s standard four-year vesting schedule, with 25% of the total number of
shares subject to the award vesting on the one year anniversary of the vesting commencement date and 1/48th of the
total number of shares subject to the award vesting on each monthly anniversary thereafter, subject to Dr. Zaknoen�s
continued employment with us on each vesting date. As with our other employees, Dr. Zaknoen does not have a
formal employment agreement with us, and will not have such an agreement unless and until our board of directors, or
a committee thereof, and Dr. Zaknoen approve the terms of any such agreement. As a result, the amount of
Dr. Zaknoen�s annual base salary, cash or other bonus compensation, equity compensation or any other form of
compensation she may receive may be modified at any time at the discretion of our board of directors.

Other Elements of Compensation

Employee Benefits and Perquisites

Our named executive officers are eligible to participate in our health and welfare plans to the same extent as all
full-time employees generally. We do not provide our named executive officers with any perquisites or other personal
benefits.

No Tax Gross-Ups

We do not make gross-up payments to cover our named executive officers� personal income taxes that may pertain to
any of the compensation paid or provided by our company.

Change in Control Benefits

Our named executive officers may become entitled to certain benefits or enhanced benefits in connection with a
change in control of our company, as described below under ��Potential Payments upon Termination or Change in
Control � Severance and Change in Control Severance Plan.�
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Outstanding Equity Awards at Fiscal Year-End

The table below summarizes the aggregate stock and option awards held by our named executive officers as of
December 31, 2013.

Name

Number of
Securities
Underlying
Unexercised
Options
(#)

Exercisable(1)

Number of
Securities
Underlying
Unexercised
Options (#)

Unexercisable(1)

Option
Exercise
Price ($)

Option
Expiration

Date

Number
of Shares
or Units of
Stock
that

have not
Vested
(#)(2)

Market
Value of
Shares of
Units of
Stock that
have not
Vested
($)

Jonathan E. Lim, M.D. 7,639(3) 25,694(3) $ 0.60 2/14/2023 �  �  
President and Chief
Executive Officer

�  400,000(4) $ 6.00 12/16/2023

�  

�  

�  

�  
Zachary Hornby

Chief Financial Officer
and Vice President,
Corporate Development

6,667

1,527

3,125

�  

�  

(5)

(3)

(6)

13,333

5,139

46,875

250,000

�  

(5)

(3)

(6)

(4)

$

$

$

$

0.57

0.60

1.02

6.00

�  

12/10/2022

2/14/2023

9/9/2023

12/16/2023

�  

�  

�  

�  

�  

16,667(7)

�  

�  

�  

�  

116,669(7)

(1) All option awards with a grant date before October 31, 2013 were initially granted by Ignyta Operating as
compensation for services performed for Ignyta Operating, and were assumed by us upon the closing of the
October 31, 2013 merger in which Ignyta Operating became our wholly-owned subsidiary.

(2) All stock awards were issued as compensation for services performed for Actagene prior to its merger with and
into Ignyta Operating in May 2013. All such restricted stock awards were assumed by Ignyta Operating upon the
closing of its merger with Actagene and were assumed by us upon the closing of the October 31, 2013 merger in
which Ignyta Operating became our wholly-owned subsidiary.

(3) The option award has a grant date of February 14, 2013 and vests pursuant to the following schedule: 1/48th of
the shares subject to the award vested on February 14, 2013, and 1/48th of the shares subject to the award vest on
each monthly anniversary thereafter.

(4) The option award has a grant date of December 16, 2013 and vests pursuant to the following schedule: 25% of
the shares subject to the award vest on December 2, 2014, and 1/36th of the remaining shares subject to the award
vest on each monthly anniversary thereafter.

(5) The option award has a grant date of December 10, 2012 and vests pursuant to the following schedule: 25% of
the shares subject to the award vested on August 6, 2013, and 1/36th of the remaining shares subject to the award
vest on each monthly anniversary thereafter.

(6) The option award has a grant date of September 9, 2013 and vests pursuant to the following schedule: 1/48th of
the shares subject to the award vested on of October 9, 2013, and 1/48th of the shares subject to the award vest on
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each monthly anniversary thereafter.
(7) The restricted stock award has a grant date of February 28, 2013 and vests pursuant to the following schedule: 1/3

of the shares subject to the award vested on February 28, 2014, and 1/24th of the remaining shares subject to the
award vest on each monthly anniversary thereafter. The market value of the restricted stock award has been
determined by multiplying the number of shares subject to the restricted stock award by the closing market price
of our common stock on December 31, 2013 of $7.00, as reported by the OTCQB.

Potential Payments upon Termination or Change in Control

Except as described below, neither Ignyta nor Ignyta Operating has, and neither such entity had immediately prior to
the closing of the October 31, 2013 merger in which Ignyta Operating became our wholly-owned subsidiary, any
agreements, plans or arrangements that provide for payments or benefits to their respective named executive officers
in connection with the resignation, retirement or other termination of a named executive officer, a change in control of
the applicable entity, or a change in a named executive officer�s responsibilities following a change in control of the
applicable entity.
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The Ignyta Plan provides that the administrator thereof has the authority to provide for the full or partial automatic
vesting and exercisability of outstanding unvested awards under the Ignyta Plan in connection with certain corporate
events and change in control transactions. The named executive officer of Ignyta Operating for its fiscal year ended
December 31, 2012, and the executive officers of Ignyta as of immediately following the closing of the October 31,
2013 merger in which Ignyta Operating became our wholly-owned subsidiary, hold outstanding option awards granted
under the Ignyta Plan. There was no acceleration of vesting or exercisability for any outstanding options under the
Ignyta Plan in connection with (i) the October 31, 2013 merger in which Ignyta Operating became our wholly-owned
subsidiary, (ii) our November 2013 private placements of common stock or (iii) any other corporate event or change
in control transaction of Ignyta or Ignyta Operating.

Severance and Change in Control Severance Plan

On December 16, 2013, our board of directors approved and adopted the Ignyta, Inc. 2013 Severance and Change in
Control Severance Plan, or the Severance Plan, for the benefit of certain employees of our company or any of our
parents or subsidiaries as designated by our board of directors, each, a Covered Employee. Our board of directors
adopted the Severance Plan to provide assurances of specified severance benefits to Covered Employees whose
employment is subject to involuntarily termination by us other than for Cause (as defined in the Severance Plan) under
the circumstances described in the Severance Plan, including, but not limited to, following a Change in Control (as
defined in the Severance Plan). The severance benefits each Covered Employee could become entitled to receive
under the Severance Plan are determined pursuant to each Covered Employee�s classification as a Tier 1 Covered
Employee, Tier 2 Covered Employee or Tier 3 Covered Employee. Covered Employees are classified as follows:

� �Tier 1 Covered Employee� means our Chief Executive Officer, which currently consists of Jonathan E. Lim,
M.D., our President and Chief Executive Officer.

� �Tier 2 Covered Employee� means a C-level employee of our company who has been designated by our board
of directors as eligible to participate in the Severance Plan. This category currently includes Zachary
Hornby, our Chief Financial Officer, Matthew Onaitis, our General Counsel and Secretary and Sara
Zaknoen, M.D., our Chief Medical Officer.

� �Tier 3 Covered Employee� means a Vice President-level employee of our company who has been designated
by our board of directors as eligible to participate in the Severance Plan. This category currently includes
Jean-Michel Vernier, our Vice President, Medicinal Chemistry, and Anthony P. Shuber, our Vice President,
Chief Technology Officer.

Pursuant to the Severance Plan, if, at any time before or after the 12-month period beginning on the date of a Change
in Control, we (or any of our parents or subsidiaries) terminate a Covered Employee�s employment other than for
Cause (and other than due to death or Disability (as defined in the Severance Plan)), then the Covered Employee will
be entitled to receive the following severance benefits, subject to his or her execution of a release of claims and
compliance with certain restrictive covenants, including with respect to non-solicitation and non-disparagement:

� Continued payment of Base Pay (as defined in the Severance Plan) for 12 months, nine months or six
months following termination in the case of a Tier 1, Tier 2 or Tier 3 Covered Employee, respectively; and
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� Company-paid COBRA coverage for 12 months, nine months or six months following termination in the
case of a Tier 1, Tier 2 or Tier 3 Covered Employee, respectively.

Pursuant to the Severance Plan, if, at any time on or within the 12 month period following a Change in Control, we (or
any of our parents or subsidiaries) terminate a Covered Employee�s employment other than for Cause (and other than
due to death or Disability), then the Covered Employee will be entitled to receive the
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following severance benefits, subject to his or her execution of a release of claims and compliance with certain
restrictive covenants, including with respect to non-solicitation and non-disparagement:

� The following aggregate cash amount paid in installments over the following time period:

� In the case of a Tier 1 Covered Employee, the sum of 1.5 times annualized Base Pay and 1.5 times
Target Bonus (each as defined in the Severance Plan) paid in equal installments over the 18-month
period following termination;

� In the case of a Tier 2 Covered Employee, the sum of 1.0 times annualized Base Pay and 1.0 times
Target Bonus paid in equal installments over the 12-month period following termination; or

� In the case of a Tier 3 Covered Employee, the sum of 0.75 times annualized Base Pay and 0.75 times
Target Bonus paid in equal installments over the nine-month period following termination.

� Company-paid COBRA coverage for 18 months, 12 months or nine months following termination in the
case of a Tier 1, Tier 2 or Tier 3 Covered Employee, respectively.

� 100% accelerated vesting of the Covered Employee�s Equity Compensation Awards (as defined in the
Severance Plan).

The severance benefits prescribed by the Severance Plan are subject to a Section 280G better-off cutback provision,
which provides that, in the event that the benefits provided to the Covered Employee pursuant to the Severance Plan
or otherwise constitute parachute payments with the meaning of Section 280G of the Internal Revenue Code of 1986,
as amended, or the Code, the Covered Employee�s severance benefits under the Severance Plan will either be delivered
in full or reduced to the extent necessary to avoid an excise tax under Section 4999 of the Code, whichever would
result in the Covered Employee receiving the largest amount of severance benefits on an after-tax basis.

The Severance Plan has an initial term of three years commencing on December 16, 2013 and will automatically
terminate on the third anniversary thereof unless otherwise extended by our board of directors.

Equity Compensation Plan Information

The following table summarizes securities available under our equity compensation plans as of December 31, 2013 (in
thousands, except per share data).

Number of securities
to be issued

upon
exercise of

Weighted average
exercise
price of

outstanding

Number of securities
available for

future
issuance under
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outstanding
options,

warrants and
rights

options,
warrants
and rights

equity
compensation
plans (excluding

securities
reflected

in column (a))
Equity compensation plans approved by
security holders:
Amended and Restated 2011 Stock Incentive
Plan (1) 712,652 $ 4.33 �  
Equity compensation plans not approved
by security holders:
Amended and Restated 2011 Stock Incentive
Plan (1) (2) 420,501 $ 6.00 1,567,209

(1) The material features of the Amended and Restated 2011 Stock Incentive Plan are described in footnote 7 to our
financial statements for the fiscal year ended December 31, 2013.

(2) On December 16, 2013, our board of directors approved an amendment to the Amended and Restated 2011 Stock
Incentive Plan to increase the total number of shares of our common stock available for issuance thereunder from
712,652 shares to 2,712,652 shares. That amendment became effective on December 16, 2013 upon the approval
thereof by our board of directors; however, our stockholders did not approve such increase to the share reserve.
The material features of our Amended and Restated 2011 Stock Incentive Plan are summarized below.
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Policies Regarding Tax Deductibility of Compensation

Section 162(m) of the Internal Revenue Code restricts the ability of publicly held companies to take a federal income
tax deduction for compensation paid to certain of their executive officers to the extent that compensation exceeds
$1.0 million per covered officer in any fiscal year. However, this limitation does not apply to compensation that is
�qualified performance-based compensation� under Section 162(m) of the Internal Revenue Code.

While we consider the tax deductibility of each element of executive compensation as a factor in our overall
compensation program, the compensation committee, however, retains the discretion to approve compensation that
may not qualify for the compensation deduction if, in light of all applicable circumstances, it would be in our best
interest for such compensation to be paid without regard to whether it may be tax deductible.

Compensation Committee Interlocks and Insider Participation

We did not have a compensation committee until February 28, 2014. On that date, Dr. Bristol, Mr. Casdin and
Dr. Dreismann were appointed to our compensation committee. None of the members of our compensation committee
has ever been one of our officers or employees. None of our executive officers currently serves, or has served, as a
member of the board of directors or compensation committee of any entity that has one or more executive officers
serving as a member of our board of directors or compensation committee.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Except as described below and except for compensation for employment or services provided in other roles, since our
inception in August 2012 and Ignyta Operating�s inception in August 2011, there has not been, nor is there currently
proposed, any transaction to which we are or were a party in which the amount involved exceeds the lesser of
$120,000 and 1% of the average of our total assets at year-end for the last two completed fiscal years, and in which
any of our current directors, executive officers, holders of more than 5% of any class of our voting securities or any of
their respective affiliates or immediate family members, had, or will have, a direct or indirect material interest.

We also describe below certain other transactions with our directors, executive officers and stockholders. Pursuant to
the written charter of our audit committee, the audit committee is responsible for reviewing and approving all
transactions in which we are a participant and in which any parties related to us, including our executive officers, our
directors, beneficial owners of more than 5% of our securities, immediate family members of the foregoing persons
and any other persons whom our board of directors determines may be considered related parties under Item 404 of
Regulation S-K, has or will have a direct or indirect material interest. All of the transactions described in this section
occurred prior to the adoption of the audit committee charter

Ignyta

On November 6, 2013, City Hill Venture Partners I, LLC, or City Hill, and Alexander Casdin, among other investors,
purchased shares of the common stock of Ignyta in a private placement for a per share purchase price of $6.00, with
City Hill purchasing 333,334 shares for an aggregate purchase price of $2,000,004, and Mr. Casdin purchasing 50,000
shares for an aggregate purchase price of $300,000. Jonathan E. Lim, the current President, Chief Executive Officer
and Chairman of the Board of Ignyta and Ignyta Operating, is the Manager of City Hill Ventures, LLC, which is the
Manager of City Hill, and City Hill is a holder of more than 5% of the outstanding capital stock of Ignyta as of the
date of this proxy statement. Mr. Casdin is currently a member of the board of directors of Ignyta.

Each of our directors and officers that was an investor in or held a director, officer or other position with Ignyta
Operating prior to the closing of the October 31, 2013 merger in which Ignyta Operating became our wholly-owned
subsidiary, were issued shares of our common stock as consideration for the cancellation of their equity holdings in
Ignyta Operating upon the closing of the merger. See the information under the heading �Security Ownership of
Certain Beneficial Owners and Management� for information about each such party�s current beneficial ownership in
our common stock.

Ignyta Operating

On July 26, 2011 and March 21, 2012, City Hill purchased an aggregate of 833,334 shares of the series A preferred
stock of Ignyta Operating, for a per share purchase price of $0.60 and an aggregate purchase price of $500,000. In
addition, (i) on June 22, 2012, City Hill and Alexander Casdin, among other investors, purchased shares of the series
B preferred stock of Ignyta Operating for a per share purchase price of $3.00, with City Hill purchasing 500,000
shares for an aggregate purchase price of $1,500,000, and Mr. Casdin purchasing 33,334 shares for an aggregate
purchase price of $100,000, and (ii) on December 21, 2012, City Hill, Mr. Casdin and Zachary Hornby, among other
investors, purchased shares of the series B preferred stock of Ignyta Operating for a per share purchase price of $3.00,
with City Hill purchasing an additional 83,334 shares for an aggregate purchase price of $250,000, Mr. Casdin
purchasing an additional 16,667 shares for an aggregate purchase price of $50,000, and Mr. Hornby purchasing 8,334
shares for an aggregate purchase price of $25,000. Jonathan E. Lim, the current President, Chief Executive Officer and
Chairman of the Board of Ignyta and Ignyta Operating, is the Manager of City Hill Ventures, LLC, which is the
Manager of City Hill, and City Hill was a holder of more than 5% of the outstanding capital stock of Ignyta Operating
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and is a holder of more than 5% of the
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outstanding capital stock of Ignyta as of the date of this proxy statement. Mr. Casdin is currently a member of the
board of directors of Ignyta. Mr. Hornby currently serves as the Chief Financial Officer and Vice President, Corporate
Development of Ignyta and in the same roles for Ignyta Operating.

On May 20, 2013, Ignyta Operating closed its acquisition of Actagene, by way of Actagene�s merger with and into
Ignyta Operating. As consideration for the cancellation of the shares of Actagene held by its stockholders upon the
closing of that merger, Ignyta Operating issued to each such stockholder a number of shares of Ignyta Operating
common stock based on a specified ratio. Jonathan E. Lim was a director, and City Hill was the controlling
stockholder, of both Ignyta Operating and Actagene immediately prior to the closing of the merger. As a result of its
equity ownership of Actagene, City Hill was issued an aggregate of 1,000,000 shares of Ignyta Operating common
stock as consideration upon the closing of the merger. Pursuant to a valuation completed shortly following the merger
with Actagene, Ignyta Operating�s common stock had a fair market value of $1.02 per share as of the date of such
valuation, resulting in an aggregate fair market value of approximately $1,020,000 for the shares of Ignyta Operating�s
common stock issued to City Hill (and thereby controlled by Dr. Lim) in connection with the merger with Actagene.
Ignyta Operating has accounted for the merger with Actagene as a combination of entities under common control, and
as a result the shares issued as merger consideration were valued for accounting purposes at $0.003 per share.

Registration Rights Agreement

In November 2013, we entered into a registration rights agreement with the investors that participated in private
placements of our common stock. Pursuant to the terms of the registration rights agreement, on December 19, 2013
we filed with the SEC a registration statement to register for resale all of the 9,010,238 shares of our common stock
issued in such private placements, which registration statement was subsequently declared effective by the SEC on
February 11, 2014.

Indemnification of Officers and Directors

Our amended and restated articles of incorporation provide for indemnification of our directors and officers
substantially identical in scope to that permitted under applicable Nevada law. Our amended and restated articles of
incorporation also provide that the expenses of our directors and officers incurred in defending any applicable action,
suit or proceeding must be paid by us as they are incurred and in advance of the final disposition of the action, suit or
proceeding, provided that the required undertaking by the director or officer is delivered to us.

We have also entered into separate indemnification agreements with each of our current directors and executive
officers consistent with Nevada law and in the form approved by our board of directors and our stockholders, and we
contemplate entering into such indemnification agreements with directors and certain executive officers that may be
elected or appointed in the future. Those indemnification agreements require that under the circumstances and to the
extent provided for therein, we indemnify such persons to the fullest extent permitted by applicable law against certain
expenses incurred by any such person as a result of such person being made a party to certain actions, suits and
proceedings by reason of the fact that such person is or was a director, officer, employee or agent of our company, any
entity that was a predecessor corporation of our company or any of our affiliates. The rights of each person who is a
party to such an indemnification agreement are in addition to any other rights such person may have under applicable
Nevada law, our amended and restated articles of incorporation, our bylaws, any other agreement, a vote of our
stockholders, a resolution adopted by our board of directors or otherwise. We also maintain a customary insurance
policy that indemnifies our directors and officers against various liabilities, including liabilities arising under the
Securities Act, that may be incurred by any director or officer in his or her capacity as such.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Under Section 16(a) of the Exchange Act, directors, executive officers and beneficial owners of 10% or more of our
common stock, or reporting persons, are required to report to the SEC on a timely basis the initiation of their status as
a reporting person and any changes with respect to their beneficial ownership of our common stock. Based solely on
our review of copies of such forms that we have received, or written representations from reporting persons, we
believe that during the fiscal year ended December 31, 2013, all executive officers, directors and greater than 10%
stockholders complied with all applicable filing requirements.

STOCKHOLDER PROPOSALS

Proposals of stockholders intended to be presented at our annual meeting of stockholders to be held in 2015 must be
received by us no later than [December 31], 2014, which is 120 days prior to the first anniversary of the expected
mailing date of this proxy, in order to be included in our proxy statement and form of proxy relating to that meeting.
These proposals must comply with the requirements as to form and substance established by the SEC for such
proposals in order to be included in the proxy statement. If the Reincorporation Proposal is approved, proposals of
stockholders intended to be presented at our annual meeting of stockholders to be held in 2015 must be received at our
principal executive offices not less than 90 calendar days before nor more than 120 calendar days before the one year
anniversary of the date of the preceding year�s annual meeting. Therefore, for business to be properly brought before
an annual meeting by a stockholder, such a proposal must be received by us no earlier than February 11, 2015 and no
later than March 13, 2015. However, if the date of the annual meeting is more than 30 days earlier or more than
60 days later than such anniversary date, notice must be received not later than 90 days prior and not earlier than 120
days prior to such annual meeting or ten calendar days following the date on which public disclosure of the date of the
meeting is first made. If the stockholder fails to give notice by these dates, then the persons named as proxies in the
proxies solicited by the board of directors for the 2015 annual meeting may exercise discretionary voting power
regarding any such proposal. Stockholders are advised to review our bylaws which also specify requirements as to the
form and content of a stockholder�s notice.

ANNUAL REPORT

Our annual report for the fiscal year ended December 31, 2013 will be mailed to stockholders of record on or about
April 30, 2014. Our annual report does not constitute, and should not be considered, a part of this proxy solicitation
material.

Any person who was a beneficial owner of our common stock on the record date may request a copy of our annual
report, and it will be furnished without charge upon receipt of a written request identifying the person so requesting a
report as a stockholder of our company at such date. Requests should be directed to Ignyta, Inc., 11095 Flintkote
Avenue, Suite D, San Diego, California 92121, Attention: Corporate Secretary.

STOCKHOLDERS SHARING THE SAME ADDRESS

SEC rules permit companies, brokers, banks or other intermediaries to deliver a single copy of a proxy statement and
annual report to households at which two or more stockholders reside. This practice, known as �householding,� is
designed to reduce duplicate mailings and save significant printing and postage costs as well as natural resources.
Stockholders sharing an address who have been previously notified by their broker, bank or other intermediary and
have consented to householding will receive only one copy of our proxy statement and annual report.
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intermediary. You may also obtain a separate proxy statement or annual report without charge by contacting us at
Ignyta, Inc., 11095 Flintkote Avenue, Suite D, San Diego, California 92121, Attention: Corporate Secretary;
(858) 255-5959. We will promptly send additional copies of the proxy statement or annual report. Stockholders
sharing an address that are receiving multiple copies of the proxy statement or annual report can request delivery of a
single copy of the proxy statement or annual report by contacting their broker, bank or other intermediary or by
contacting us as indicated above.

OTHER MATTERS

We do not know of any business other than that described in this proxy statement that will be presented for
consideration or action by the stockholders at the annual meeting. If, however, any other business is properly brought
before the meeting, shares represented by proxies will be voted in accordance with the best judgment of the persons
named in the proxies or their substitutes. All stockholders are urged to complete, sign and return the accompanying
proxy card in the enclosed envelope.

By Order of the Board of Directors

/s/ JONATHAN E. LIM, M.D.
Jonathan E. Lim, M.D.
President, Chief Executive Officer and
Chairman of the Board

San Diego, California

April [ � ], 2014
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ANNEX A

AGREEMENT AND PLAN OF MERGER

AMONG

IGNYTA, INC.

and

IGNYTA OPERATING, INC.

Dated as of [l], 2014
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THIS AGREEMENT AND PLAN OF MERGER, dated as of [�], 2014 (this �Agreement�), is entered into by and
between Ignyta, Inc., a Nevada corporation (�Ignyta�), and Ignyta Operating, Inc., a Delaware corporation (�Ignyta
Operating�). Ignyta and Ignyta Operating are hereinafter sometimes collectively referred to as the �Constituent
Corporations.�

WITNESSETH:

WHEREAS, Ignyta is a corporation duly organized and existing under the laws of the State of Nevada;

WHEREAS, Ignyta Operating is a corporation duly organized and existing under the laws of the State of Delaware
and a wholly-owned subsidiary of Ignyta;

WHEREAS, Ignyta has authority to issue 100,000,000 shares of Common Stock, $0.00001 par value per share (�Ignyta
Common Stock�), of which [�] shares are issued and outstanding, and 10,000 shares of Preferred Stock, $0.00001 par
value per share (�Ignyta Preferred Stock�), of which [�] shares are issued and outstanding;

WHEREAS, at and following the Effective Time (as defined herein), Ignyta Operating will have authority to issue
150,000,000 shares of Common Stock, $0.0001 par value per share (�Ignyta Operating Common Stock�), and
10,000,000 shares of Preferred Stock, $0.0001 par value per share;

WHEREAS, [1,000] shares of Ignyta Operating Common Stock are issued and outstanding, all of which are owned by
Ignyta;

WHEREAS, the respective Boards of Directors of Ignyta and Ignyta Operating have determined that it is advisable
and in the best interests of such corporations and their stockholders that Ignyta merge with and into Ignyta Operating
upon the terms and subject to the conditions set forth in this Agreement;

WHEREAS, the purpose of the Merger (as defined below) is, among other things, to change the state of incorporation
of Ignyta to enable Ignyta to avail itself of the advantages that the corporate laws of Delaware afford to public
companies;

WHEREAS, for United States federal income tax purposes, the parties hereto intend the Merger (as defined below) to
qualify as a �reorganization� within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended
(the �Code�), and the Treasury Regulations promulgated thereunder;

WHEREAS, the Board of Directors of Ignyta has approved this Agreement and directed that this Agreement be
submitted to a vote of Ignyta stockholders for approval in accordance with Chapter 92A of the Nevada Revised
Statutes (the �NRS�), and the stockholders of Ignyta have approved this Agreement and the Merger; and

WHEREAS, the Board of Directors of Ignyta Operating has approved this Agreement and the sole stockholder of
Ignyta Operating has approved this Agreement.

NOW, THEREFORE, in consideration of the premises and mutual agreements and covenants herein contained, Ignyta
and Ignyta Operating hereby agree as follows:

1: Merger. Ignyta shall be merged with and into Ignyta Operating (the �Merger�) in accordance with Section 253 of the
Delaware General Corporation Law (the �DGCL�) and Section 92A.120 and 92A.190 of the NRS such that Ignyta
Operating shall be the surviving corporation (hereinafter sometimes referred to as the �Surviving Corporation�). The
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(a) the filing with the Nevada Secretary of State of the Articles of Merger complying with NRS Chapter 92A and
executed and acknowledged on behalf of Ignyta Operating and Ignyta in accordance with the requirements of the NRS
and (b) the filing with the Delaware Secretary of State of the Certificate of Merger complying with the DGCL and
executed and acknowledged on behalf of Ignyta Operating and Ignyta in accordance with the requirements of the
DGCL.

2: Governing Documents. At and following the Effective Time, the Certificate of Incorporation attached to the
Certificate of Merger filed with the Secretary of State of the State of Delaware shall be the Certificate of Incorporation
of the Surviving Corporation until thereafter amended in accordance with the provisions thereof and applicable law.
At and following the Effective Time, the Bylaws of Ignyta Operating in effect immediately prior to the Effective Time
shall be the Bylaws of the Surviving Corporation until thereafter duly amended.

3: Directors. The persons who are directors of Ignyta immediately prior to the Effective Time shall, after the Effective
Time, be the directors of the Surviving Corporation, without change until their successors have been duly elected and
qualified in accordance with the Certificate of Incorporation and Bylaws of the Surviving Corporation.

4: Officers. The persons who are officers of Ignyta immediately prior to the Effective Time shall, after the Effective
Time, be the officers of the Surviving Corporation, without change until their successors have been duly elected and
qualified in accordance with the Certificate of Incorporation and Bylaws of the Surviving Corporation.

5: Succession. At the Effective Time, in accordance with NRS 92A.250 the separate corporate existence of Ignyta
shall cease and (i) all the rights, privileges, powers and franchises of a public and private nature of each of the
Constituent Corporations, subject to all the restrictions, disabilities and duties of each of the Constituent Corporations;
(ii) all assets, property, real, personal and mixed, belonging to each of the Constituent Corporations; and (iii) all debts
due to each of the Constituent Corporations on whatever account, including stock subscriptions and all other things in
action, in each case, shall succeed to, be vested in and become the property of the Surviving Corporation without any
further act or deed as they were of the respective Constituent Corporations. The title to any real estate vested by deed
or otherwise and any other asset, in either of such Constituent Corporations, shall not revert or be in any way impaired
by reason of the Merger, and all rights of creditors and all liens upon any property of Ignyta shall be preserved
unimpaired. To the extent permitted by law, any claim existing or action or proceeding pending by or against either of
the Constituent Corporations may be prosecuted as if the Merger had not taken place. All debts, liabilities and duties
of the respective Constituent Corporations shall thenceforth attach to the Surviving Corporation and may be enforced
against it to the same extent as if such debts, liabilities and duties had been incurred or contracted by it. All corporate
acts, plans, policies, agreements, arrangements, approvals and authorizations of Ignyta, its stockholders, Board of
Directors and committees thereof, officers and agents that were valid and effective immediately prior to the Effective
Time shall be taken for all purposes as the acts, plans, policies, agreements, arrangements, approvals and
authorizations of the Surviving Corporation and shall be as effective and binding thereon as the same were with
respect to Ignyta. The employees and agents of Ignyta shall become the employees and agents of the Surviving
Corporation and continue to be entitled to the same rights and benefits that they enjoyed as employees and agents of
Ignyta.

6: Further Assurances. From time to time, as and when required by the Surviving Corporation or by its successors or
assigns, there shall be executed and delivered on behalf of Ignyta such deeds and other instruments, and there shall be
taken or caused to be taken by it all such further and other action, as shall be appropriate, advisable or necessary in
order to vest, perfect or confirm, of record or otherwise, in the Surviving Corporation the title to and possession of all
property, interests, assets, rights, privileges, immunities, powers, franchises and authority of Ignyta, and otherwise to
carry out the purposes of this Agreement. The officers and directors of the Surviving Corporation are fully authorized
in the name and on behalf of Ignyta or otherwise, to take any and all such action and to execute and deliver any and all
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7: Conversion of Shares. At the Effective Time, by virtue of the Merger and without any action on the part of the
holder thereof, (i) each share of Ignyta Common Stock issued and outstanding immediately prior to the Effective Time
shall be cancelled and converted into one (1) validly issued, fully paid and non-assessable share of Ignyta Operating
Common Stock; (ii) each security convertible into or exercisable or exchangeable for Ignyta Common Stock issued
and outstanding immediately prior to the Effective Time under [the Ignyta, Inc. 2014 Incentive Award Plan (the
�Ignyta 2014 Plan�),]1 the Amended and Restated 2011 Stock Incentive Plan (the �Ignyta 2011 Plan�) and the Ignyta, Inc.
Employment Inducement Incentive Plan (the �Ignyta Inducement Plan� and, together with [the Ignyta 2014 Plan and]
the Ignyta 2011 Plan, the �Ignyta Plans�) shall be cancelled and converted, exercised or exchanged, upon the same
restrictions, terms and conditions, into an option to purchase or other right to acquire, upon the same terms and
conditions, the number of shares of Ignyta Operating Common Stock that is equal to the number of shares of Ignyta
Common Stock that the holder would have received had the holder exercised such option to purchase or other right to
acquire in full immediately prior to the Effective Time (whether or not such option to purchase or other right to
acquire was then exercisable) and the exercise price per share or conversion price or ratio per share under each of said
option to purchase or other right to acquire shall be the exercise price per share or conversion price or ratio per share
thereunder immediately prior to the Effective Time, (iii) the shares of Ignyta Common Stock that remain available for
issuance under the Ignyta Plans, if any, including without limitation any such shares that are added back to the
authorized share limit at any time by virtue of forfeitures, surrenders or otherwise, shall be cancelled and converted
into shares of Ignyta Operating Common Stock, such that all awards under the Ignyta Plans from and after the
Effective Time shall relate to shares of Ignyta Operating Common Stock rather than shares of Ignyta Common Stock,
(iv) each warrant convertible into or exercisable or exchangeable for Ignyta Common Stock issued and outstanding
immediately prior to the Effective time shall be cancelled and converted, upon the same restrictions, terms and
conditions, into the option to purchase or other right to acquire, upon the same terms and conditions, the number of
shares of Ignyta Operating Common Stock that is equal to the number of shares of Ignyta Common Stock that the
holder would receive had the holder exercised such right to acquire in full immediately prior to the Effective Time
(whether or not such right to acquire was then exercisable) and the exercise price per share or conversion ratio per
share under each of said option to purchase or other right to acquire shall be the exercise price per share or conversion
price or ratio per share thereunder immediately prior to the Effective Time, and (v) each share of Ignyta Operating
Common Stock issued and outstanding immediately prior to the Effective Time and held by Ignyta shall be cancelled,
without any consideration being issued or paid therefor, and shall resume the status of authorized and unissued shares
of Ignyta Operating Common Stock, and no shares of Ignyta Operating Common Stock or other securities of the
Surviving Corporation shall be issued in respect thereof. After the Effective Time, the Surviving Corporation shall
reflect in its stock ledger the number of shares of Ignyta Operating Common Stock to which each stockholder of
Ignyta is entitled pursuant to the terms hereof.

8: Conversion of Plans. The terms of the Ignyta Plans, as in effect at the Effective Time, shall remain in full force and
effect with respect to each option to purchase or other right to acquire shares of Ignyta Common Stock after giving
effect to the Merger and the assumptions by Ignyta Operating as set forth above. As of the Effective Time, Ignyta
Operating shall assume the Ignyta Plans and all references therein to Ignyta or Ignyta Common Stock shall be deemed
automatically amended to be references to Ignyta Operating and Ignyta Operating Common Stock. [The parties
acknowledge that there are [            ] shares of Ignyta Common Stock reserved for issuance under the Ignyta 2014
Plan as of immediately prior to the Effective Time pursuant to its terms, all of which may be issued pursuant to the
award of incentive stock options (as such term is defined in Section 422 of the Internal Revenue Code of 1986, as
amended). The Ignyta 2014 Plan permits the issuance of awards thereunder, including incentive stock options, to all
employees of Ignyta and its subsidiaries. Following the Effective Time and the assumption of the Ignyta 2014 Plan by
Ignyta Operating, there will be [            ] shares of Ignyta Operating Common Stock reserved for issuance under the
Ignyta 2014 Plan as of immediately following the Effective Time pursuant to its terms which may be issued to
employees of Ignyta Operating and its subsidiaries.]
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9: Fractional Shares. No fractional shares of Ignyta Operating Common Stock shall be issued upon the conversion of
any shares of Ignyta Common Stock.

10: Stock Certificates. At the Effective Time, each certificate representing issued and outstanding shares of Ignyta
Common Stock immediately prior to the Effective Time shall be deemed and treated for all purposes as representing
the shares of Ignyta Operating Common Stock into which such shares of Ignyta Common Stock have been converted
as provided in this Agreement. Each stockholder of Ignyta may, but is not required to, exchange any existing stock
certificates representing shares of Ignyta Common Stock for stock certificates representing the same number of shares
of Ignyta Operating Common Stock. All shares of Ignyta Operating Common Stock into which shares of Ignyta
Common Stock shall have been converted pursuant to this Agreement shall be deemed to have been issued in full
satisfaction of all rights pertaining to such converted shares. At the Effective Time, the holders of certificates
representing Ignyta Common Stock outstanding immediately prior to the Effective Time shall cease to have any rights
with respect to such stock, and their sole rights shall be with respect to Ignyta Operating Common Stock into which
their shares of Ignyta Common Stock have been converted as provided in this Agreement. At the Effective Time, the
stock transfer books of Ignyta shall be closed, and no transfer of shares of Ignyta Common Stock outstanding
immediately prior to the Effective Time shall thereafter be made or consummated.

11: Amendment. Subject to compliance with the provisions of NRS 92A.120(9), the parties hereto may amend,
modify or supplement this Agreement prior to the Effective Time.

12: Abandonment. At any time before the Effective Time, this Agreement may be terminated and the Merger may be
abandoned by the Board of Directors of either Ignyta Operating or Ignyta or both, notwithstanding the approval of this
Agreement by the stockholders of Ignyta or the sole stockholder of Ignyta Operating.

13: Counterparts. This Agreement may be executed in one or more counterparts, and each such counterpart hereof
shall be deemed to be an original instrument, but all such counterparts together shall constitute but one agreement.

14: Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only and are not
intended to be part of or to affect the meaning or interpretation of this Agreement.

15: Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of
Delaware, without giving effect to the choice or conflict of law provisions contained therein to the extent that the
application of the laws of another jurisdiction will be required thereby.

16: Plan of Reorganization. This Agreement is hereby adopted as a �plan of reorganization� within the meaning of
Section 368 (a) of the Code.

17: Severability. The provisions of this Agreement are severable, and in the event any provision hereof is determined
to be invalid or unenforceable, such invalidity or unenforceability shall not in any way affect the validity or
enforceability of the remaining provisions hereof.

18: Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their
respective successors and assigns.
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IN WITNESS WHEREOF, Ignyta and Ignyta Operating have caused this Agreement and Plan of Merger to be
executed and delivered as of the date first written above.

Ignyta, Inc., a Nevada corporation

By:
Name:
Title:

Ignyta Operating, Inc., a Delaware
corporation

By:
Name:
Title:
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ANNEX B

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

IGNYTA, INC.

(originally incorporated on August 29, 2011)

FIRST: The name of the Corporation is Ignyta, Inc.

SECOND: The address of the Corporation�s registered office in the State of Delaware is 615 South DuPont Highway,
in the City of Dover, County of Kent, Zip Code 19901. The name of its registered agent at that address is National
Corporate Research, Ltd.

THIRD: The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in any
lawful act or activity for which corporations may be organized under the General Corporation Law of the State of
Delaware.

FOURTH: The total number of shares of all classes of stock which the Corporation shall have authority to issue is
160,000,000 shares, consisting of (a) 150,000,000 shares of Common Stock, $0.0001 par value per share (�Common
Stock�), and (b) 10,000,000 shares of Preferred Stock, $0.0001 par value per share (�Preferred Stock�).

The following is a statement of the designations and the powers, privileges and rights, and the qualifications,
limitations or restrictions thereof in respect of each class of capital stock of the Corporation.

A. COMMON STOCK.

1. General. The voting, dividend and liquidation rights of the holders of the Common Stock are subject to and
qualified by the rights of the holders of the Preferred Stock of any series as may be designated by the Board of
Directors upon any issuance of the Preferred Stock of any series.

2. Voting. The holders of the Common Stock shall have voting rights at all meetings of stockholders, each such holder
being entitled to one vote for each share thereof held by such holder; provided, however, that, except as otherwise
required by law, holders of Common Stock shall not be entitled to vote on any amendment to this Certificate of
Incorporation (which, as used herein, shall mean the certificate of incorporation of the Corporation, as amended from
time to time, including the terms of any certificate of designations of any series of Preferred Stock) that relates solely
to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled,
either separately or together as a class with the holders of one or more other such series, to vote thereon pursuant to
this Certificate of Incorporation or the General Corporation Law of the State of Delaware. There shall be no
cumulative voting.

The number of authorized shares of Common Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law of the State of
Delaware.
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3. Dividends. Dividends may be declared and paid on the Common Stock as and when determined by the Board of
Directors subject to any preferential dividend or other rights of any then outstanding Preferred Stock and to the
requirements of applicable law.

4. Liquidation. Upon the dissolution or liquidation of the Corporation, whether voluntary or involuntary, holders of
Common Stock will be entitled to receive all assets of the Corporation available for distribution to its stockholders,
subject to any preferential or other rights of any then outstanding Preferred Stock.
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B. PREFERRED STOCK.

Preferred Stock may be issued from time to time in one or more series, each of such series to have such terms as stated
or expressed herein and in the resolution or resolutions providing for the issue of such series adopted by the Board of
Directors of the Corporation as hereinafter provided.

Authority is hereby expressly granted to the Board of Directors from time to time to issue the Preferred Stock in one
or more series, and in connection with the creation of any such series, by adopting a resolution or resolutions
providing for the issuance of the shares thereof and by filing a certificate of designations relating thereto in accordance
with the General Corporation Law of the State of Delaware, to determine and fix the number of shares of such series
and such voting powers, full or limited, or no voting powers, and such designations, preferences and relative
participating, optional or other special rights, and qualifications, limitations or restrictions thereof, including without
limitation thereof, dividend rights, conversion rights, redemption privileges and liquidation preferences, as shall be
stated and expressed in such resolutions, all to the fullest extent now or hereafter permitted by the General
Corporation Law of the State of Delaware. Without limiting the generality of the foregoing, the resolution or
resolutions providing for the issuance of any series of Preferred Stock may provide that such series shall be superior or
rank equally or be junior to any other series of Preferred Stock to the extent permitted by law.

The number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law of the State of
Delaware.

FIFTH: Except as otherwise provided herein, the Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by statute and this
Certificate of Incorporation, and all rights conferred upon stockholders herein are granted subject to this reservation.

SIXTH: In furtherance and not in limitation of the powers conferred upon it by the General Corporation Law of the
State of Delaware, and subject to the terms of any series of Preferred Stock, the Board of Directors shall have the
power to adopt, amend, alter or repeal the Bylaws of the Corporation. The stockholders may not adopt, amend, alter or
repeal the Bylaws of the Corporation, or adopt any provision inconsistent therewith, unless such action is approved, in
addition to any other vote required by this Certificate of Incorporation, by the affirmative vote of the holders of at
least two-thirds in voting power of the outstanding shares of capital stock of the Corporation entitled to vote
thereon. Notwithstanding any other provisions of law, this Certificate of Incorporation or the Bylaws of the
Corporation, and notwithstanding the fact that a lesser percentage may be specified by law, the affirmative vote of the
holders of at least two-thirds in voting power of the outstanding shares of capital stock of the Corporation entitled to
vote thereon shall be required to amend or repeal, or to adopt any provision inconsistent with, this Article SIXTH.

SEVENTH: Except to the extent that the General Corporation Law of the State of Delaware prohibits the elimination
or limitation of liability of directors for breaches of fiduciary duty, no director of the Corporation shall be personally
liable to the Corporation or its stockholders for monetary damages for any breach of fiduciary duty as a director,
notwithstanding any provision of law imposing such liability. No amendment to or repeal of this provision shall apply
to or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to any
acts or omissions of such director occurring prior to such amendment or repeal. If the General Corporation Law of the
State of Delaware is amended to permit further elimination or limitation of the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the General
Corporation Law of the State of Delaware as so amended.
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EIGHTH: This Article EIGHTH is inserted for the management of the business and for the conduct of the affairs of
the Corporation.

1. General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the
Board of Directors.

2. Number of Directors; Election of Directors. Subject to the rights of holders of any series of Preferred Stock to elect
directors, the number of directors of the Corporation shall be established from time to time by the Board of
Directors. Election of directors need not be by written ballot, except as and to the extent provided in the Bylaws of the
Corporation.

3. Classes of Directors. Subject to the rights of holders of any series of Preferred Stock to elect directors, the Board of
Directors shall be and is divided into three classes, designated as Class I, Class II and Class III. Each class shall
consist, as nearly as may be possible, of one-third of the total number of directors constituting the entire Board of
Directors. The Board of Directors is authorized to assign members of the Board of Directors to Class I, Class II or
Class III.

4. Terms of Office. Subject to the rights of holders of any series of Preferred Stock to elect directors, each director
shall serve for a term ending on the date of the third annual meeting of stockholders following the annual meeting of
stockholders at which such director was elected; provided that each director initially assigned to Class I shall serve for
a term expiring at the Corporation�s first annual meeting of stockholders held after the effectiveness of this Amended
and Restated Certificate of Incorporation; each director initially assigned to Class II shall serve for a term expiring at
the Corporation�s second annual meeting of stockholders held after the effectiveness of this Amended and Restated
Certificate of Incorporation; and each director initially assigned to Class III shall serve for a term expiring at the
Corporation�s third annual meeting of stockholders held after the effectiveness of this Amended and Restated
Certificate of Incorporation; provided further, that the term of each director shall continue until the election and
qualification of his or her successor and be subject to his or her earlier death, resignation or removal.

5. Quorum. The greater of (a) a majority of the directors at any time in office and (b) one-third of the number of
directors fixed pursuant to Section 2 of this Article EIGHTH shall constitute a quorum of the Board of Directors. If at
any meeting of the Board of Directors there shall be less than such a quorum, a majority of the directors present may
adjourn the meeting from time to time without further notice other than announcement at the meeting, until a quorum
shall be present.

6. Action at Meeting. Every act or decision done or made by a majority of the directors present at a meeting duly held
at which a quorum is present shall be regarded as the act of the Board of Directors unless a greater number is required
by law or by this Certificate of Incorporation.

7. Removal. Subject to the rights of holders of any series of Preferred Stock, directors of the Corporation may be
removed only for cause and only by the affirmative vote of the holders of at least two-thirds in voting power of the
outstanding shares of capital stock of the Corporation entitled to vote thereon.

8. Vacancies. Subject to the rights of holders of any series of Preferred Stock, any vacancy or newly created
directorship in the Board of Directors, however occurring, shall be filled only by vote of a majority of the directors
then in office, although less than a quorum, or by a sole remaining director and shall not be filled by the stockholders,
unless the Board of Directors determines by resolution that any such vacancy or newly created directorship shall be
filled by the stockholders. A director elected to fill a vacancy shall hold office until the next election of the class for
which such director shall have been chosen, subject to the election and qualification of a successor and to such
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9. Stockholder Nominations and Introduction of Business, Etc. Advance notice of stockholder nominations for
election of directors and other business to be brought by stockholders before a meeting of stockholders shall be given
in the manner provided by the Bylaws of the Corporation.
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10. Amendments to Article. Notwithstanding any other provisions of law, this Certificate of Incorporation or the
Bylaws of the Corporation, and notwithstanding the fact that a lesser percentage may be specified by law, the
affirmative vote of the holders of at least two-thirds in voting power of the outstanding shares of capital stock of the
Corporation entitled to vote thereon shall be required to amend or repeal, or to adopt any provision inconsistent with,
this Article EIGHTH.

NINTH: Stockholders of the Corporation may not take any action by written consent in lieu of a
meeting. Notwithstanding any other provisions of law, this Certificate of Incorporation or the Bylaws of the
Corporation, and notwithstanding the fact that a lesser percentage may be specified by law, the affirmative vote of the
holders of at least two-thirds in voting power of the outstanding shares of capital stock of the Corporation entitled to
vote thereon shall be required to amend or repeal, or to adopt any provision inconsistent with, this Article NINTH.

TENTH: Special meetings of stockholders for any purpose or purposes may be called at any time only by the Board of
Directors, the chairperson of the Board of Directors, the chief executive officer or the president (in the absence of a
chief executive officer), and may not be called by any other person or persons. Business transacted at any special
meeting of stockholders shall be limited to the purpose or purposes stated in the notice of meeting. Notwithstanding
any other provisions of law, this Certificate of Incorporation or the Bylaws of the Corporation, and notwithstanding
the fact that a lesser percentage may be specified by law, the affirmative vote of the holders of at least two-thirds in
voting power of the outstanding shares of capital stock of the Corporation entitled to vote thereon shall be required to
amend or repeal, or to adopt any provision inconsistent with, this Article TENTH.

ELEVENTH: Unless the Corporation consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole and exclusive forum for
(a) any derivative action or proceeding brought on behalf of the Corporation, (b) any action asserting a claim of breach
of fiduciary duty owed by, or other wrongdoing by, any director, officer, employee or agent of the Corporation to the
Corporation or the Corporation�s stockholders, creditors or other constituents, (c) any action asserting a claim arising
pursuant to any provision of the General Corporation Law of the State of Delaware or this Certificate of Incorporation
or the Bylaws of the Corporation, (d) any action to interpret, apply, enforce or determine the validity of this Certificate
of Incorporation or the Bylaws of the Corporation or (e) any action asserting a claim governed by the internal affairs
doctrine, in each case subject to said Court of Chancery having personal jurisdiction over the indispensable parties
named as defendants therein; provided that, if and only if the Court of Chancery of the State of Delaware dismisses
any such action for lack of subject matter jurisdiction, such action may be brought in another state or federal court
sitting in the State of Delaware. To the fullest extent permitted by applicable law, any person or entity purchasing or
otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice of and
consented to the provisions of this Article ELEVENTH. Notwithstanding any other provisions of law, this Certificate
of Incorporation or the Bylaws of the Corporation, and notwithstanding the fact that a lesser percentage may be
specified by law, the affirmative vote of the holders of at least two-thirds in voting power of the outstanding shares of
capital stock of the Corporation entitled to vote thereon shall be required to amend or repeal, or to adopt any provision
inconsistent with, this Article ELEVENTH. If any provision or provisions of this Article ELEVENTH shall be held to
be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then,
to the fullest extent permitted by law, the validity, legality and enforceability of such provisions in any other
circumstance and of the remaining provisions of this Article ELEVENTH (including, without limitation, each portion
of any sentence of this Article ELEVENTH containing any such provision held to be invalid, illegal or unenforceable
that is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons or
entities and circumstances shall not in any way be affected or impaired thereby.
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IN WITNESS WHEREOF, this Certificate of Incorporation, which restates, integrates and amends the certificate of
incorporation of the Corporation, and which has been duly adopted in accordance with Sections 228, 242 and 245 of
the General Corporation Law of the State of Delaware, has been executed by its duly authorized officer this [�]th day of
[�], 2014.

IGNYTA, INC.

By:
Name: Jonathan E. Lim
Title: President and Chief Executive Officer
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ANNEX C

AMENDED AND RESTATED BYLAWS

OF

IGNYTA, INC.

ARTICLE I - CORPORATE OFFICES

1.1 REGISTERED OFFICE.

The registered office of Ignyta, Inc. (the �Corporation�) shall be fixed in the Corporation�s certificate of incorporation, as
the same may be amended from time to time (the �certificate of incorporation�).

1.2 OTHER OFFICES.

The Corporation�s board of directors (the �Board�) may at any time establish other offices at any place or places where
the Corporation is qualified to do business.

ARTICLE II - MEETINGS OF STOCKHOLDERS

2.1 PLACE OF MEETINGS.

Meetings of stockholders shall be held at any place, within or outside the State of Delaware, designated by the Board.
The Board may, in its sole discretion, determine that a meeting of stockholders shall not be held at any place, but may
instead be held solely by means of remote communication as authorized by Section 211(a)(2) of the General
Corporation Law of the State of Delaware (the �DGCL�). In the absence of any such designation or determination,
stockholders� meetings shall be held at the Corporation�s principal executive office.

2.2 ANNUAL MEETING.

The Board shall designate the date and time of the annual meeting. At the annual meeting, directors shall be elected
and other proper business properly brought before the meeting in accordance with Section 2.4 of these bylaws may be
transacted.

2.3 SPECIAL MEETING.

A special meeting of the stockholders may be called at any time by the Board, chairperson of the Board, chief
executive officer or president (in the absence of a chief executive officer), but such special meetings may not be called
by any other person or persons.

No business may be transacted at such special meeting other than the business specified in such notice to stockholders.
Nothing contained in this paragraph of this Section 2.3 shall be construed as limiting, fixing, or affecting the time
when a meeting of stockholders called by action of the Board may be held.

2.4 ADVANCE NOTICE PROCEDURES FOR BUSINESS BROUGHT BEFORE A MEETING.
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(a) At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly
brought before the meeting. To be properly brought before an annual meeting, business must be (i) brought before the
meeting by the Corporation and specified in the notice of meeting given by or at the direction of the Board,
(ii) brought before the meeting by or at the direction of the Board or (iii) otherwise properly brought before the
meeting by a stockholder who (A) was a stockholder of record of the Corporation
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(and, with respect to any beneficial owner, if different, on whose behalf such business is proposed, only if such
beneficial owner was the beneficial owner of shares of the Corporation) both at the time of giving the notice provided
for in this Section 2.4 and at the time of the meeting, (B) is entitled to vote at the meeting and (C) has complied with
this Section 2.4 as to such business. Except for proposals properly made in accordance with Rule 14a-8 under the
Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder (as so amended
and inclusive of such rules and regulations, the �Exchange Act�), and included in the notice of meeting given by or at
the direction of the Board, the foregoing clause (iii) shall be the exclusive means for a stockholder to propose business
to be brought before an annual meeting of the stockholders. Stockholders shall not be permitted to propose business to
be brought before a special meeting of the stockholders, and the only matters that may be brought before a special
meeting are the matters specified in the notice of meeting given by or at the direction of the person calling the meeting
pursuant to Section 2.3 of these bylaws. Stockholders seeking to nominate persons for election to the Board must
comply with Section 2.5 of these bylaws, and this Section 2.4 shall not be applicable to nominations except as
expressly provided in Section 2.5 of these bylaws.

(b) Without qualification, for business to be properly brought before an annual meeting by a stockholder, the
stockholder must (i) provide Timely Notice (as defined below) thereof in writing and in proper form to the secretary
of the Corporation and (ii) provide any updates or supplements to such notice at the times and in the forms required by
this Section 2.4. To be timely, a stockholder�s notice must be delivered to, or mailed and received at, the principal
executive offices of the Corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior
to the first anniversary of the preceding year�s annual meeting; provided, however, that (x) if the date of the annual
meeting is more than thirty (30) days before or more than sixty (60) days after such anniversary date or (y) with
respect to the first annual meeting held after February 1, 2014, notice by the stockholder to be timely must be so
delivered, or mailed and received, not earlier than the one hundred twentieth (120th) day prior to such annual meeting
and not later than the ninetieth (90th) day prior to such annual meeting or, if later, the tenth (10th) day following the
day on which public disclosure of the date of such annual meeting was first made (such notice within such time
periods, �Timely Notice�). In no event shall any adjournment or postponement of an annual meeting or the
announcement thereof commence a new time period for the giving of Timely Notice as described above.

(c) To be in proper form for purposes of this Section 2.4, a stockholder�s notice to the secretary of the Corporation
shall set forth:

(i) As to each Proposing Person (as defined below), (A) the name and address of such Proposing Person (including,
without limitation, if applicable, the name and address that appear on the Corporation�s books and records) and (B) the
class or series and number of shares of the Corporation that are, directly or indirectly, owned of record or beneficially
owned (within the meaning of Rule 13d-3 under the Exchange Act) by such Proposing Person, except that such
Proposing Person shall in all events be deemed to beneficially own any shares of any class or series of the Corporation
as to which such Proposing Person has a right to acquire beneficial ownership at any time in the future (the disclosures
to be made pursuant to the foregoing clauses (A) and (B) are referred to as �Stockholder Information�);

(ii) As to each Proposing Person, (A) any derivative, swap or other transaction or series of transactions engaged in,
directly or indirectly, by such Proposing Person, the purpose or effect of which is to give such Proposing Person
economic risk similar to ownership of shares of any class or series of the Corporation, including, without limitation,
due to the fact that the value of such derivative, swap or other transactions are determined by reference to the price,
value or volatility of any shares of any class or series of the Corporation, or which derivative, swap or other
transactions provide, directly or indirectly, the opportunity to profit from any increase in the price or value of shares of
any class or series of the Corporation (�Synthetic Equity Interests�), which Synthetic Equity Interests shall be disclosed
without regard to whether (x) the derivative, swap or other transactions convey any voting rights in such shares to
such Proposing Person, (y) the derivative, swap or other transactions are required to be, or are capable of being, settled
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Person may have entered into other transactions that hedge or mitigate the economic effect of such derivative, swap or
other transactions, (B) any proxy (other than a revocable proxy or consent given in response to a solicitation made
pursuant to, and in accordance with, Section 14(a) of the Exchange Act by way of a solicitation statement filed on
Schedule 14A), agreement, arrangement, understanding or relationship pursuant to which such Proposing Person has
or shares a right to vote any shares of any class or series of the Corporation, (C) any agreement, arrangement,
understanding or relationship, including, without limitation, any repurchase or similar so-called �stock borrowing�
agreement or arrangement, engaged in, directly or indirectly, by such Proposing Person, the purpose or effect of which
is to mitigate loss to, reduce the economic risk (of ownership or otherwise) of shares of any class or series of the
Corporation by, manage the risk of share price changes for, or increase or decrease the voting power of, such
Proposing Person with respect to the shares of any class or series of the Corporation, or which provides, directly or
indirectly, the opportunity to profit from any decrease in the price or value of the shares of any class or series of the
Corporation (�Short Interests�), (D) any rights to dividends on the shares of any class or series of the Corporation owned
beneficially by such Proposing Person that are separated or separable from the underlying shares of the Corporation,
(E) any performance related fees (other than an asset based fee) that such Proposing Person is entitled to based on any
increase or decrease in the price or value of shares of any class or series of the Corporation, or any Synthetic Equity
Interests or Short Interests, if any, (F)(x) if such Proposing Person is not a natural person, the identity of the natural
person or persons associated with such Proposing Person responsible for the formulation of and decision to propose
the business to be brought before the meeting (such person or persons, the �Responsible Person�), the manner in which
such Responsible Person was selected, any fiduciary duties owed by such Responsible Person to the equity holders or
other beneficiaries of such Proposing Person, the qualifications and background of such Responsible Person and any
material interests or relationships of such Responsible Person that are not shared generally by any other record or
beneficial holder of the shares of any class or series of the Corporation and that reasonably could have influenced the
decision of such Proposing Person to propose such business to be brought before the meeting, and (y) if such
Proposing Person is a natural person, the qualifications and background of such natural person and any material
interests or relationships of such natural person that are not shared generally by any other record or beneficial holder
of the shares of any class or series of the Corporation and that reasonably could have influenced the decision of such
Proposing Person to propose such business to be brought before the meeting, (G) any significant equity interests or
any Synthetic Equity Interests or Short Interests in any principal competitor of the Corporation held by such Proposing
Persons, (H) any direct or indirect interest of such Proposing Person in any contract with the Corporation, any affiliate
of the Corporation or any principal competitor of the Corporation (including, without limitation, in any such case, any
employment agreement, collective bargaining agreement or consulting agreement), (I) any pending or threatened
litigation in which such Proposing Person is a party or material participant involving the Corporation or any of its
officers or directors, or any affiliate of the Corporation, (J) any material transaction occurring during the prior twelve
months between such Proposing Person, on the one hand, and the Corporation, any affiliate of the Corporation or any
principal competitor of the Corporation, on the other hand, (K) a summary of any material discussions regarding the
business proposed to be brought before the meeting (x) between or among any of the Proposing Persons or
(y) between or among any Proposing Person and any other record or beneficial holder of the shares of any class or
series of the Corporation (including, without limitation, their names) and (L) any other information relating to such
Proposing Person that would be required to be disclosed in a proxy statement or other filing required to be made in
connection with solicitations of proxies or consents by such Proposing Person in support of the business proposed to
be brought before the meeting pursuant to Section 14(a) of the Exchange Act (the disclosures to be made pursuant to
the foregoing clauses (A) through (L) are referred to as �Disclosable Interests�); provided, however, that Disclosable
Interests shall not include any such disclosures with respect to the ordinary course business activities of any broker,
dealer, commercial bank, trust company or other nominee who is a Proposing Person solely as a result of being the
stockholder directed to prepare and submit the notice required by these bylaws on behalf of a beneficial owner; and
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(iii) As to each item of business that the stockholder proposes to bring before the annual meeting, (A) a reasonably
brief description of the business desired to be brought before the annual meeting, the reasons for conducting such
business at the annual meeting and any material interest in such business of each Proposing Person, (B) the text of the
proposal or business (including, without limitation, the text of any resolutions proposed for consideration and in the
event that such business includes a proposal to amend the bylaws of the Corporation, the language of the proposed
amendment), (C) a reasonably detailed description of all agreements, arrangements and understandings between or
among any of the Proposing Persons or between or among any Proposing Person and any other person or entity
(including, without limitation, their names) in connection with the proposal of such business by such stockholder,
(D) a representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such
meeting and intends to appear in person or by proxy at the meeting to propose such business, (E) a representation
whether the Proposing Person intends or is part of a group which intends (1) to deliver a proxy statement and/or form
of proxy to holders of at least the percentage of the Corporation�s outstanding capital stock required to approve or
adopt the proposal and/or (2) otherwise to solicit proxies or votes from stockholders in support of such proposal and
(F) any other information relating to such item of business that would be required to be disclosed in a proxy statement
or other filing required to be made in connection with solicitations of proxies in support of the business proposed to be
brought before the meeting pursuant to Section 14(a) of the Exchange Act; provided, however, that the disclosures
required by this paragraph (c) shall not include any disclosures with respect to any broker, dealer, commercial bank,
trust company or other nominee who is a Proposing Person solely as a result of being the stockholder directed to
prepare and submit the notice required by these bylaws on behalf of a beneficial owner.

(d) For purposes of this Section 2.4, the term �Proposing Person� shall mean (i) the stockholder providing the notice of
business proposed to be brought before an annual meeting, (ii) the beneficial owner or beneficial owners, if different,
on whose behalf the notice of the business proposed to be brought before the annual meeting is made, (iii) any affiliate
or associate (each within the meaning of Rule 12b-2 under the Exchange Act for the purposes of these bylaws) of such
stockholder or beneficial owner and (iv) any other person with whom such stockholder or beneficial owner (or any of
their respective affiliates or associates) is Acting in Concert (as defined below).

(e) A person shall be deemed to be �Acting in Concert� with another person for purposes of these bylaws if such person
knowingly acts (whether or not pursuant to an express agreement, arrangement or understanding) in concert with, or
towards a common goal relating to the management, governance or control of the Corporation in parallel with, such
other person where (i) each person is conscious of the other person�s conduct or intent and this awareness is an element
in their decision-making processes and (ii) at least one additional factor suggests that such persons intend to act in
concert or in parallel, which such additional factors may include, without limitation, exchanging information (whether
publicly or privately), attending meetings, conducting discussions, or making or soliciting invitations to act in concert
or in parallel; provided, that a person shall not be deemed to be Acting in Concert with any other person solely as a
result of the solicitation or receipt of revocable proxies or consents from such other person in response to a solicitation
made pursuant to, and in accordance with, the Section 14(a) of the Exchange Act by way of a proxy or consent
solicitation statement filed on Schedule 14A. A person Acting in Concert with another person shall be deemed to be
Acting in Concert with any third party who is also Acting in Concert with such other person.

(f) A stockholder providing notice of business proposed to be brought before an annual meeting shall further update
and supplement such notice, if necessary, so that the information provided or required to be provided in such notice
pursuant to this Section 2.4 shall be true and correct as of the record date for determining stockholders entitled to
notice of the annual meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment
or postponement thereof, and such update and supplement shall be delivered to, or mailed and received by, the
secretary of the Corporation at the principal executive offices of the Corporation not later than five (5) business days
after the record date for determining stockholders entitled to notice of the annual
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meeting (in the case of the update and supplement required to be made as of the record date), and not later than eight
(8) business days prior to the date for the meeting or, if practicable, any adjournment or postponement thereof (and, if
not practicable, on the first practicable date prior to the date to which the meeting has been adjourned or postponed)
(in the case of the update and supplement required to be made as of ten (10) business days prior to the meeting or any
adjournment or postponement thereof).

(g) Notwithstanding anything in these bylaws to the contrary, no business shall be conducted at an annual meeting
except in accordance with this Section 2.4 or Section 2.5. The presiding officer of an annual meeting shall, if the facts
warrant, determine that the business was not properly brought before the meeting in accordance with this Section 2.4,
and if he or she should so determine, he or she shall so declare to the meeting and any such business not properly
brought before the meeting shall not be transacted.

(h) The foregoing notice requirements of this Section 2.4 shall be deemed satisfied by a stockholder with respect to
business other than a nomination of a person or persons for election to the Board if the stockholder has notified the
Corporation of his, her or its intention to present a proposal at an annual meeting in compliance with applicable rules
and regulations promulgated under the Exchange Act and such stockholder�s proposal has been included in a proxy
statement that has been prepared by the Corporation to solicit proxies for such annual meeting. Nothing in this
Section 2.4 shall be deemed to affect the rights of stockholders to request inclusion of proposals in the Corporation�s
proxy statement pursuant to Rule 14a-8 under the Exchange Act.

(i) For purposes of these bylaws, �public disclosure� shall mean disclosure in a press release reported by a national news
service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to
Sections 13, 14 or 15(d) of the Exchange Act.

(j) Notwithstanding the foregoing provisions of this Section 2.4, unless otherwise required by law, if the stockholder
(or a qualified representative of the stockholder) does not appear at the annual meeting to present proposed business,
such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been
received by the Corporation. For purposes of this Section 2.4, to be considered a qualified representative of the
stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized
by a writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such
stockholder as proxy at the annual meeting and such person must produce such writing or electronic transmission, or a
reliable reproduction of the writing or electronic transmission, at the annual meeting.

2.5 ADVANCE NOTICE PROCEDURES FOR NOMINATIONS OF DIRECTORS.

(a) Nominations of any person for election to the Board at an annual meeting or at a special meeting (but only if the
election of directors is a matter specified in the notice of meeting given by or at the direction of the person calling
such special meeting) may be made at such meeting only (i) by or at the direction of the Board, including, without
limitation, by any committee or persons appointed by the Board, or (ii) by a stockholder who (A) was a stockholder of
record of the Corporation (and, with respect to any beneficial owner, if different, on whose behalf such nomination is
proposed to be made, only if such beneficial owner was the beneficial owner of shares of the Corporation) both at the
time of giving the notice provided for in this Section 2.5 and at the time of the meeting, (B) is entitled to vote at the
meeting and (C) has complied with this Section 2.5 as to such nomination. The foregoing clause (ii) shall be the
exclusive means for a stockholder to make any nomination of a person or persons for election to the Board to be
considered by the stockholders at an annual meeting or special meeting.

(b) Without qualification, for a stockholder to make any nomination of a person or persons for election to the Board at
an annual meeting, the stockholder must (i) provide Timely Notice (as defined in Section 2.4(b) of these bylaws)
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election to the Board at such special meeting, the stockholder must (i) provide timely notice thereof in writing and in
proper form to the secretary of the Corporation at the principal executive offices of the Corporation and (ii) provide
any updates or supplements to such notice at the times and in the forms required by this Section 2.5. To be timely, a
stockholder�s notice for nominations to be made at a special meeting must be delivered to, or mailed and received at,
the principal executive offices of the Corporation not earlier than the one hundred twentieth (120th) day prior to such
special meeting and not later than the ninetieth (90th) day prior to such special meeting or, if later, the tenth (10th) day
following the day on which public disclosure (as defined in Section 2.4(i) of these bylaws) of the date of such special
meeting was first made. In no event shall any adjournment or postponement of an annual meeting or special meeting
or the announcement thereof commence a new time period for the giving of a stockholder�s notice as described above.

(c) To be in proper form for purposes of this Section 2.5, a stockholder�s notice to the secretary of the Corporation
shall set forth:

(i) As to each Nominating Person (as defined below), the Stockholder Information (as defined in Section 2.4(c)(i) of
these bylaws) except that for purposes of this Section 2.5, the term �Nominating Person� shall be substituted for the term
�Proposing Person� in all places it appears in Section 2.4(c)(i);

(ii) As to each Nominating Person, any Disclosable Interests (as defined in Section 2.4(c)(ii), except that for purposes
of this Section 2.5 the term �Nominating Person� shall be substituted for the term �Proposing Person� in all places it
appears in Section 2.4(c)(ii) and the disclosure in clause (L) of Section 2.4(c)(ii) shall be made with respect to the
election of directors at the meeting);

(iii) As to each person whom a Nominating Person proposes to nominate for election as a director, (A) all information
with respect to such proposed nominee that would be required to be set forth in a stockholder�s notice pursuant to this
Section 2.5 if such proposed nominee were a Nominating Person, (B) all information relating to such proposed
nominee that is required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for election of directors in a contested election pursuant to Section 14(a) under the Exchange
Act (including, without limitation, such proposed nominee�s written consent to being named in the proxy statement as
a nominee and to serving as a director if elected), (C) a description of all direct and indirect compensation and other
material monetary agreements, arrangements and understandings during the past three (3) years, and any other
material relationships, between or among any Nominating Person, on the one hand, and each proposed nominee, his or
her respective affiliates and associates and any other persons with whom such proposed nominee (or any of his or her
respective affiliates and associates) is Acting in Concert (as defined in Section 2.4(e) of these bylaws), on the other
hand, including, without limitation, all information that would be required to be disclosed pursuant to Item 404 under
Regulation S-K if such Nominating Person were the �registrant� for purposes of such rule and the proposed nominee
were a director or executive officer of such registrant (the disclosures to be made pursuant to the foregoing clauses
(A) through (C) are referred to as �Nominee Information�), (D) a representation that the Nominating Person is a holder
of record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at
the meeting to propose such nomination, (E) a representation whether the Nominating Person intends or is part of a
group which intends (1) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the
Corporation�s outstanding capital stock required to elect the nominee and/or (2) otherwise to solicit proxies or votes
from stockholders in support of such nomination and (F) a completed and signed questionnaire, representation and
agreement as provided in Section 2.5(g); and

(iv) The Corporation may require any proposed nominee to furnish such other information (A) as may reasonably be
required by the Corporation to determine the eligibility of such proposed nominee to serve as an independent director
of the Corporation in accordance with the Corporation�s Corporate Governance Guidelines or (B) that could be
material to a reasonable stockholder�s understanding of the independence or lack of independence of such proposed
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(d) For purposes of this Section 2.5, the term �Nominating Person� shall mean (i) the stockholder providing the notice of
the nomination proposed to be made at the meeting, (ii) the beneficial owner or beneficial owners, if different, on
whose behalf the notice of the nomination proposed to be made at the meeting is made, (iii) any affiliate or associate
of such stockholder or beneficial owner and (iv) any other person with whom such stockholder or such beneficial
owner (or any of their respective affiliates or associates) is Acting in Concert.

(e) A stockholder providing notice of any nomination proposed to be made at a meeting shall further update and
supplement such notice, if necessary, so that the information provided or required to be provided in such notice
pursuant to this Section 2.5 shall be true and correct as of the record date for determining stockholders entitled to
notice of the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or
postponement thereof, and such update and supplement shall be delivered to, or mailed and received by, the secretary
of the Corporation at the principal executive offices of the Corporation not later than five (5) business days after the
record date for determining stockholders entitled to notice of the meeting (in the case of the update and supplement
required to be made as of the record date), and not later than eight (8) business days prior to the date for the meeting
or, if practicable, any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior
to the date to which the meeting has been adjourned or postponed) (in the case of the update and supplement required
to be made as of ten (10) business days prior to the meeting or any adjournment or postponement thereof).

(f) Notwithstanding anything in these bylaws to the contrary, no person shall be eligible for election as a director of
the Corporation unless nominated in accordance with this Section 2.5. The presiding officer at the meeting shall, if the
facts warrant, determine that a nomination was not properly made in accordance with this Section 2.5, and if he or she
should so determine, he or she shall so declare such determination to the meeting and the defective nomination shall
be disregarded.

(g) To be eligible to be a nominee for election as a director of the Corporation, the proposed nominee must deliver (in
accordance with the time periods prescribed for delivery of notice under this Section 2.5) to the secretary of the
Corporation at the principal executive offices of the Corporation a written questionnaire with respect to the
background and qualification of such proposed nominee (which questionnaire shall be provided by the secretary upon
written request) and a written representation and agreement (in form provided by the secretary upon written request)
that such proposed nominee (i) is not and will not become a party to (A) any agreement, arrangement or understanding
with, and has not given any commitment or assurance to, any person or entity as to how such proposed nominee, if
elected as a director of the Corporation, will act or vote on any issue or question (a �Voting Commitment�) that has not
been disclosed to the Corporation or (B) any Voting Commitment that could limit or interfere with such proposed
nominee�s ability to comply, if elected as a director of the Corporation, with such proposed nominee�s fiduciary duties
under applicable law, (ii) is not, and will not become a party to, any agreement, arrangement or understanding with
any person or entity other than the Corporation with respect to any direct or indirect compensation, reimbursement or
indemnification in connection with service or action as a director that has not been disclosed to the Corporation and
(iii) in such proposed nominee�s individual capacity and on behalf of the stockholder (or the beneficial owner, if
different) on whose behalf the nomination is made, would be in compliance, if elected as a director of the Corporation,
and will comply with applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock
ownership and trading policies and guidelines of the Corporation.

(h) In addition to the requirements of this Section 2.5 with respect to any nomination proposed to be made at a
meeting, each Nominating Person shall comply with all applicable requirements of the Exchange Act with respect to
any such nominations.

(i) Notwithstanding the foregoing provisions of this Section 2.5, unless otherwise required by law, if the stockholder
(or a qualified representative of the stockholder) does not appear at the meeting to present the proposed nomination,
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qualified representative of the stockholder, a person must be a duly authorized officer, manager or partner of such
stockholder or must be authorized by a writing executed by such stockholder or an electronic transmission delivered
by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce
such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the
meeting.

2.6 NOTICE OF STOCKHOLDERS� MEETINGS.

Unless otherwise provided by law, the certificate of incorporation or these bylaws, the notice of any meeting of
stockholders shall be sent or otherwise given in accordance with either Section 2.7 or Section 8.1 of these bylaws not
less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at
such meeting as of the record date for determining the stockholders entitled to notice of the meeting. The notice shall
specify the place, if any, date and hour of the meeting, the record date for determining the stockholders entitled to vote
at the meeting (if such date is different from the record date for stockholders entitled to notice of the meeting), the
means of remote communication, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting
is called.

2.7 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE.

Notice of any meeting of stockholders shall be deemed given:

(a) if mailed, when deposited in the United States mail, postage prepaid, directed to the stockholder at such
stockholder�s address as it appears on the Corporation�s records; or

(b) if electronically transmitted as provided in Section 8.1 of these bylaws.

An affidavit of the secretary or an assistant secretary of the Corporation or of the transfer agent or any other agent of
the Corporation that the notice has been given by mail or by a form of electronic transmission, as applicable, shall, in
the absence of fraud, be prima facie evidence of the facts stated therein.

2.8 QUORUM.

Unless otherwise provided by law, the certificate of incorporation or these bylaws, the holders of a majority in voting
power of the capital stock issued and outstanding and entitled to vote, present in person, or by remote communication,
if applicable, or represented by proxy, shall constitute a quorum for the transaction of business at all meetings of the
stockholders. If, however, a quorum is not present or represented at any meeting of the stockholders, then either
(a) the chairperson of the meeting or (b) a majority in voting power of the stockholders entitled to vote thereon,
present in person, or by remote communication, if applicable, or represented by proxy, shall have power to adjourn the
meeting from time to time in the manner provided in Section 2.9 of these bylaws until a quorum is present or
represented. At such adjourned meeting at which a quorum is present or represented, any business may be transacted
that might have been transacted at the meeting as originally noticed.

2.9 ADJOURNED MEETING; NOTICE.

When a meeting is adjourned to another time or place, unless these bylaws otherwise require, notice need not be given
of the adjourned meeting if the time, place, if any, thereof, and the means of remote communications, if any, by which
stockholders and proxy holders may be deemed to be present in person and vote at such adjourned meeting are
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2.10 CONDUCT OF BUSINESS.

The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at
a meeting shall be announced at the meeting by the person presiding over the meeting. The Board may adopt by
resolution such rules and regulations for the conduct of the meeting of stockholders as it shall deem appropriate.
Except to the extent inconsistent with such rules and regulations as adopted by the Board, the person presiding over
any meeting of stockholders shall have the right and authority to convene and (for any or no reason) to recess and/or
adjourn the meeting, to prescribe such rules, regulations and procedures (which need not be in writing) and to do all
such acts as, in the judgment of such presiding person, are appropriate for the proper conduct of the meeting. Such
rules, regulations or procedures, whether adopted by the Board or prescribed by the presiding person of the meeting,
may include, without limitation, the following: (a) the establishment of an agenda or order of business for the meeting;
(b) rules and procedures for maintaining order at the meeting and the safety of those present (including, without
limitation, rules and procedures for removal of disruptive persons from the meeting); (c) limitations on attendance at
or participation in the meeting to stockholders entitled to vote at the meeting, their duly authorized and constituted
proxies or such other persons as the presiding person of the meeting shall determine; (d) restrictions on entry to the
meeting after the time fixed for the commencement thereof; and (e) limitations on the time allotted to questions or
comments by participants, and the number of any such questions or comments from each participant. The presiding
person at any meeting of stockholders, in addition to making any other determinations that may be appropriate to the
conduct of the meeting (including, without limitation, determinations with respect to the administration and/or
interpretation of any of the rules, regulations or procedures of the meeting, whether adopted by the Board or
prescribed by the person presiding over the meeting), shall, if the facts warrant, determine and declare to the meeting
that a matter or business was not properly brought before the meeting and if such presiding person should so
determine, such presiding person shall so declare to the meeting and any such matter or business not properly brought
before the meeting shall not be transacted or considered. Unless and to the extent determined by the Board or the
person presiding over the meeting, meetings of stockholders shall not be required to be held in accordance with the
rules of parliamentary procedure.

2.11 VOTING.

The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions
of Section 2.13 of these bylaws, subject to Section 217 (relating to voting rights of fiduciaries, pledgors and joint
owners of stock) and Section 218 (relating to voting trusts and other voting agreements) of the DGCL.

Except as may be otherwise provided in the certificate of incorporation or these bylaws, each stockholder shall be
entitled to one (1) vote for each share of capital stock held by such stockholder.

At all duly called or convened meetings of stockholders, at which a quorum is present, for the election of directors, a
plurality of the votes cast shall be sufficient to elect a director. Except as otherwise provided by the certificate of
incorporation, these bylaws, the rules or regulations of any stock exchange applicable to the Corporation, or applicable
law or pursuant to any regulation applicable to the Corporation or its securities, all other elections and questions
presented to the stockholders at a duly called or convened meeting, at which a quorum is present, shall be decided by
the affirmative vote of the holders of a majority in voting power of the votes cast affirmatively or negatively
(excluding abstentions) at the meeting by the holders entitled to vote thereon.

2.12 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING.

Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called
annual or special meeting of stockholders of the Corporation and may not be effected by any consent in writing by
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2.13 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING.

In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any
adjournment thereof, the Board may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board, and which record date shall, unless otherwise required by
law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting. If the Board so fixes a
date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless
the Board determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall
be the date for making such determination. If no record date is fixed by the Board, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day
next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to
vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board
may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and in such case
shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier
date as that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.

In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board may fix a record date, which shall not be
more than sixty (60) days prior to such other action. If no such record date is fixed, the record date for determining
stockholders for any such purpose shall be at the close of business on the day on which the Board adopts the
resolution relating thereto.

2.14 PROXIES.

Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for such
stockholder by proxy authorized by an instrument in writing or by a transmission permitted by law filed in accordance
with the procedure established for the meeting, but no such proxy shall be voted or acted upon after three (3) years
from its date, unless the proxy provides for a longer period. The revocability of a proxy that states on its face that it is
irrevocable shall be governed by the provisions of Section 212 of the DGCL. A proxy may be in the form of a
telegram, cablegram or other means of electronic transmission which sets forth or is submitted with information from
which it can be determined that the telegram, cablegram or other means of electronic transmission was authorized by
the stockholder.

2.15 LIST OF STOCKHOLDERS ENTITLED TO VOTE.

The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten (10) days before
every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting (provided, however,
if the record date for determining the stockholders entitled to vote is less than ten (10) days before the date of the
meeting, the list shall reflect the stockholders entitled to vote as of the tenth day before the date of the meeting),
arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in the
name of each stockholder. The Corporation shall not be required to include electronic mail addresses or other
electronic contact information on such list. Such list shall be open to the examination of any stockholder, for any
purpose germane to the meeting for a period of at least ten (10) days prior to the meeting: (a) on a reasonably
accessible electronic network, provided that the information required to gain access to such list is provided with the
notice of the meeting, or (b) during ordinary business hours, at the Corporation�s principal executive office. In the
event that the Corporation determines to make the list available on an electronic network, the Corporation may take
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present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network,
and the information required to access such list shall be provided with the notice of the meeting. Except as otherwise
provided by law, the stock ledger shall be the only evidence as to the identity of the stockholders entitled to vote in
person or by proxy and the number of shares held by each of them, and as to the stockholders entitled to examine the
list of stockholders.

2.16 POSTPONEMENT AND CANCELLATION OF MEETING.

Any previously scheduled annual or special meeting of the stockholders may be postponed, and any previously
scheduled annual or special meeting of the stockholders may be canceled, by resolution of the Board upon public
notice given prior to the time previously scheduled for such meeting.

2.17 INSPECTORS OF ELECTION.

Before any meeting of stockholders, the Board shall appoint an inspector or inspectors of election to act at the meeting
or its adjournment or postponement and make a written report thereof. The number of inspectors shall be either one
(1) or three (3). If any person appointed as inspector fails to appear or fails or refuses to act, then the chairperson of
the meeting may, and upon the request of any stockholder or a stockholder�s proxy shall, appoint a person to fill that
vacancy. Unless otherwise required by law, inspectors may be officers, employees or agents of the Corporation. Such
inspectors shall have the duties prescribed by law and shall take charge of the polls and, when the vote is completed,
shall make a certificate of the result of the vote taken and of such other facts as may be required by law. The
inspectors of election shall perform their duties impartially, in good faith, to the best of their ability and as
expeditiously as is practical. If there are three (3) inspectors of election, the decision, act or certificate of a majority is
effective in all respects as the decision, act or certificate of all. Any report or certificate made by the inspectors of
election is prima facie evidence of the facts stated therein.

ARTICLE III - DIRECTORS

3.1 POWERS.

Subject to the provisions of the DGCL and any limitations in the certificate of incorporation relating to action required
to be approved by the stockholders or by the outstanding shares, the business and affairs of the Corporation shall be
managed and all corporate powers shall be exercised by or under the direction of the Board.

3.2 NUMBER OF DIRECTORS.

The authorized number of directors shall be determined from time to time by resolution of the Board, provided the
Board shall consist of at least one (1) member. No reduction of the authorized number of directors shall have the
effect of removing any director before that director�s term of office expires.

3.3 ELECTION, QUALIFICATION AND TERM OF OFFICE OF DIRECTORS.

Except as provided in Section 3.4 of these bylaws, each director, including, without limitation, a director elected to fill
a vacancy, shall hold office until the expiration of the term for which elected and until such director�s successor is
elected and qualified or until such director�s earlier death, resignation or removal. Directors need not be stockholders
unless so required by the certificate of incorporation or these bylaws. The certificate of incorporation or these bylaws
may prescribe other qualifications for directors.
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3.4 RESIGNATION AND VACANCIES.

Any director may resign at any time upon notice given in writing or by electronic transmission to the Corporation.
When one or more directors so resigns and the resignation is effective at a future date, a majority of the directors then
in office, including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote thereon to
take effect when such resignation or resignations shall become effective, and each director so chosen shall hold office
as provided in this section in the filling of other vacancies.

Unless otherwise provided in the certificate of incorporation or these bylaws, vacancies and newly created
directorships resulting from any increase in the authorized number of directors shall, unless the Board determines by
resolution that any such vacancies or newly created directorships shall be filled by stockholders, be filled only by a
majority of the directors then in office, although less than a quorum, or by a sole remaining director. Any director
elected in accordance with the preceding sentence shall hold office for the remainder of the full term of the director for
which the vacancy was created or occurred and until such director�s successor shall have been elected and qualified. A
vacancy in the Board shall be deemed to exist under these bylaws in the case of the death, removal or resignation of
any director.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE.

The Board may hold meetings, both regular and special, either within or outside the State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the Board, or any
committee designated by the Board, may participate in a meeting of the Board, or any committee, by means of
conference telephone or other communications equipment by means of which all persons participating in the meeting
can hear each other, and such participation in a meeting pursuant to this bylaw shall constitute presence in person at
the meeting.

3.6 REGULAR MEETINGS.

Regular meetings of the Board may be held without notice at such time and at such place as shall from time to time be
determined by the Board.

3.7 SPECIAL MEETINGS; NOTICE.

Special meetings of the Board for any purpose or purposes may be called at any time by the chairperson of the Board,
the chief executive officer, the president, the secretary or a majority of the authorized number of directors.

Notice of the time and place of special meetings shall be:

(a) delivered personally by hand, by courier or by telephone;

(b) sent by United States first-class mail, postage prepaid;

(c) sent by facsimile; or

(d) sent by electronic mail,
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the meeting. If the notice is sent by United States mail, it shall be deposited in the United States mail at least four
(4) days before the time of the holding of the meeting. Any oral notice may be communicated to the director. The
notice need not specify the place of the meeting (if the meeting is to be held at the Corporation�s principal executive
office) nor the purpose of the meeting.

3.8 QUORUM.

The greater of (a) a majority of the directors at any time in office and (b) one-third of the number of directors
established by the Board pursuant to Section 3.2 of these bylaws shall constitute a quorum of the Board for the
transaction of business. The vote of a majority of the directors present at any meeting at which a quorum is present
shall be the act of the Board, except as may be otherwise specifically provided by statute, the certificate of
incorporation or these bylaws. If a quorum is not present at any meeting of the Board, then the directors present
thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a
quorum is present.

3.9 BOARD ACTION BY CONSENT WITHOUT A MEETING.

Unless otherwise restricted by the certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board, or of any committee thereof, may be taken without a meeting if all members of the
Board or committee, as the case may be, consent thereto in writing or by electronic transmission and the writing or
writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board or
committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic
form if the minutes are maintained in electronic form.

3.10 FEES AND COMPENSATION OF DIRECTORS.

Unless otherwise restricted by the certificate of incorporation or these bylaws, the Board shall have the authority to fix
the compensation of directors.

3.11 REMOVAL OF DIRECTORS.

Subject to the rights of the holders of the shares of any series of Preferred Stock, the Board or any individual director
may be removed from office only for cause and only by the affirmative vote of the holders of at least two-thirds in
voting power of the outstanding shares of capital stock of the Corporation entitled to vote thereon.

ARTICLE IV - COMMITTEES

4.1 COMMITTEES OF DIRECTORS.

The Board may designate one (1) or more committees, each committee to consist of one (1) or more of the directors of
the Corporation. The Board may designate one (1) or more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a
member of a committee, the member or members thereof present at any meeting and not disqualified from voting,
whether or not such member or members constitute a quorum, may unanimously appoint another member of the
Board to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent
provided in the resolution of the Board or in these bylaws, shall have and may exercise all the powers and authority of
the Board in the management of the business and affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers that may require it; but no such committee shall have the power or authority to
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4.2 COMMITTEE MINUTES.

Each committee shall keep regular minutes of its meetings and report the same to the Board when required.

4.3 MEETINGS AND ACTION OF COMMITTEES.

Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of:

(a) Section 3.5 of these bylaws (place of meetings and meetings by telephone);

(b) Section 3.6 of these bylaws (regular meetings);

(c) Section 3.7 of these bylaws (special meetings and notice);

(d) Section 3.8 of these bylaws (quorum);

(e) Section 7.12 of these bylaws (waiver of notice); and

(f) Section 3.9 of these bylaws (action without a meeting),

with such changes in the context of those bylaws as are necessary to substitute the committee and its members for the
Board and its members. However:

(i) the time of regular meetings of committees may be determined either by resolution of the Board or by resolution of
the committee;

(ii) special meetings of committees may also be called by resolution of the Board; and

(iii) notice of special meetings of committees shall also be given to all alternate members, who shall have the right to
attend all meetings of the committee. The Board may adopt rules for the government of any committee not
inconsistent with the provisions of these bylaws.

ARTICLE V - OFFICERS

5.1 OFFICERS.

The officers of the Corporation shall be a president and a secretary. The Corporation may also have, at the discretion
of the Board, a chairperson of the Board, a vice chairperson of the Board, a chief executive officer, a chief financial
officer or treasurer, one (1) or more vice presidents, one (1) or more assistant vice presidents, one (1) or more assistant
treasurers, one (1) or more assistant secretaries, and any such other officers as may be appointed in accordance with
the provisions of these bylaws. Any number of offices may be held by the same person.

5.2 APPOINTMENT OF OFFICERS.

The Board shall appoint the officers of the Corporation, except such officers as may be appointed in accordance with
the provisions of Section 5.3 of these bylaws, subject to the rights, if any, of an officer under any contract of
employment.
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president, to appoint, such other officers and agents as the business of the Corporation may require.
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Each of such officers and agents shall hold office for such period, have such authority, and perform such duties as are
provided in these bylaws or as the Board may from time to time determine.

5.4 REMOVAL AND RESIGNATION OF OFFICERS.

Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with
or without cause, by the Board at any regular or special meeting of the Board or, except in the case of an officer
chosen by the Board, by any officer upon whom such power of removal may be conferred by the Board.

Any officer may resign at any time by giving written notice to the Corporation. Any resignation shall take effect at the
date of the receipt of that notice or at any later time specified in that notice. Unless otherwise specified in the notice of
resignation, the acceptance of the resignation shall not be necessary to make it effective. Any resignation is without
prejudice to the rights, if any, of the Corporation under any contract to which the officer is a party.

5.5 VACANCIES IN OFFICES.

Any vacancy occurring in any office of the Corporation shall be filled by the Board or as provided in Section 5.2 of
these bylaws.

5.6 REPRESENTATION OF SHARES OF OTHER CORPORATIONS.

The chairperson of the Board, the president, any vice president, the treasurer, the secretary or assistant secretary of this
Corporation, or any other person authorized by the Board or the president or a vice president, is authorized to vote,
represent and exercise on behalf of this Corporation all rights incident to any and all securities of any other entity or
entities standing in the name of this Corporation. The authority granted herein may be exercised either by such person
directly or by any other person authorized to do so by proxy or power of attorney duly executed by such person having
the authority.

5.7 AUTHORITY AND DUTIES OF OFFICERS.

All officers of the Corporation shall respectively have such authority and perform such duties in the management of
the business of the Corporation as may be designated from time to time by the Board and, to the extent not so
provided, as generally pertain to their respective offices, subject to the control of the Board.

ARTICLE VI - RECORDS AND REPORTS

6.1 MAINTENANCE OF RECORDS.

The Corporation shall, either at its principal executive office or at such place or places as designated by the Board,
keep a record of its stockholders listing their names and addresses and the number and class of shares held by each
stockholder, a copy of these bylaws as amended to date, accounting books and other records.

ARTICLE VII - GENERAL MATTERS

7.1 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS.

The Board, except as otherwise provided in these bylaws, may authorize any officer or officers, or agent or agents, to
enter into any contract or execute any instrument in the name of and on behalf of the Corporation; such authority may
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or engagement or to pledge its credit or to render it liable for any purpose or for any amount.
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7.2 STOCK CERTIFICATES; PARTLY PAID SHARES.

The shares of the Corporation shall be represented by certificates or shall be uncertificated. Certificates for the shares
of stock, if any, shall be in such form as is consistent with the certificate of incorporation and applicable law. Every
holder of stock represented by a certificate shall be entitled to have a certificate signed by, or in the name of the
Corporation by the chairperson or vice chairperson of the Board, or the president or vice president, and by the
treasurer or an assistant treasurer, or the secretary or an assistant secretary of the Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate has
ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the
Corporation with the same effect as if he were such officer, transfer agent or registrar at the date of issue.

The Corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the
consideration to be paid therefor. Upon the face or back of each stock certificate issued to represent any such partly
paid shares, or upon the books and records of the Corporation in the case of uncertificated partly paid shares, the total
amount of the consideration to be paid therefor and the amount paid thereon shall be stated. Upon the declaration of
any dividend on fully paid shares, the Corporation shall declare a dividend upon partly paid shares of the same class,
but only upon the basis of the percentage of the consideration actually paid thereon.

7.3 SPECIAL DESIGNATION ON CERTIFICATES.

If the Corporation is authorized to issue more than one class of stock or more than one series of any class, then the
powers, the designations, the preferences and the relative, participating, optional or other special rights of each class
of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights shall be set
forth in full or summarized on the face or back of the certificate that the Corporation shall issue to represent such class
or series of stock; provided, however, that, except as otherwise provided in Section 202 of the DGCL, in lieu of the
foregoing requirements, there may be set forth on the face or back of the certificate that the Corporation shall issue to
represent such class or series of stock a statement that the Corporation will furnish without charge to each stockholder
who so requests the powers, the designations, the preferences and the relative, participating, optional or other special
rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights.

7.4 LOST CERTIFICATES.

Except as provided in this Section 7.4, no new certificates for shares shall be issued to replace a previously issued
certificate unless the latter is surrendered to the Corporation and cancelled at the same time. The Corporation may
issue a new certificate of stock or uncertificated shares in the place of any certificate theretofore issued by it, alleged
to have been lost, stolen or destroyed, and the Corporation may require the owner of the lost, stolen or destroyed
certificate, or such owner�s legal representative, to give the Corporation a bond sufficient to indemnify it against any
claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the
issuance of such new certificate or uncertificated shares.

7.5 CONSTRUCTION; DEFINITIONS.

Unless the context requires otherwise, the general provisions, rules of construction and definitions in the DGCL shall
govern the construction of these bylaws. Without limiting the generality of this provision, the singular number
includes the plural, the plural number includes the singular, and the term �person� includes both a corporation and a
natural person.
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7.6 DIVIDENDS.

The Board, subject to any restrictions contained in either (a) the DGCL or (b) the certificate of incorporation, may
declare and pay dividends upon the shares of its capital stock. Dividends may be paid in cash, in property or in shares
of the Corporation�s capital stock.

The Board may set apart out of any of the funds of the Corporation available for dividends a reserve or reserves for
any proper purpose and may abolish any such reserve. Such purposes shall include but not be limited to equalizing
dividends, repairing or maintaining any property of the Corporation, and meeting contingencies.

7.7 FISCAL YEAR.

The fiscal year of the Corporation shall be fixed by resolution of the Board and may be changed by the Board.

7.8 SEAL.

The Corporation may adopt a corporate seal, which shall be adopted and which may be altered by the Board. The
Corporation may use the corporate seal by causing it or a facsimile thereof to be impressed or affixed or in any other
manner reproduced.

7.9 TRANSFER OF STOCK.

Shares of the Corporation shall be transferable in the manner prescribed by law and in these bylaws. Shares of stock of
the Corporation shall be transferred on the books of the Corporation only by the holder of record thereof or by such
holder�s attorney duly authorized in writing, upon surrender to the Corporation of the certificate or certificates
representing such shares endorsed by the appropriate person or persons (or by delivery of duly executed instructions
with respect to uncertificated shares), with such evidence of the authenticity of such endorsement or execution,
transfer, authorization and other matters as the Corporation may reasonably require, and accompanied by all necessary
stock transfer stamps. No transfer of stock shall be valid as against the Corporation for any purpose until it shall have
been entered in the stock records of the Corporation by an entry showing the names of the persons from and to whom
it was transferred.

7.10 STOCK TRANSFER AGREEMENTS.

The Corporation shall have power to enter into and perform any agreement with any number of stockholders of any
one or more classes of stock of the Corporation to restrict the transfer of shares of stock of the Corporation of any one
or more classes owned by such stockholders in any manner not prohibited by the DGCL.

7.11 REGISTERED STOCKHOLDERS.

The Corporation:

(a) shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to
receive dividends and to vote as such owner;

(b) shall be entitled to hold liable for calls and assessments the person registered on its books as the owner of shares;
and
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of Delaware.
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7.12 WAIVER OF NOTICE.

Whenever notice is required to be given under any provision of the DGCL, the certificate of incorporation or these
bylaws, a written waiver, signed by the person entitled to notice, or a waiver by electronic transmission by the person
entitled to notice, whether before or after the time of the event for which notice is to be given, shall be deemed
equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except
when the person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the
transaction of any business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the stockholders need be specified in any written
waiver of notice or any waiver by electronic transmission unless so required by the certificate of incorporation or these
bylaws.

ARTICLE VIII - NOTICE BY ELECTRONIC TRANSMISSION

8.1 NOTICE BY ELECTRONIC TRANSMISSION.

Without limiting the manner by which notice otherwise may be given effectively to stockholders pursuant to the
DGCL, the certificate of incorporation or these bylaws, any notice to stockholders given by the Corporation under any
provision of the DGCL, the certificate of incorporation or these bylaws shall be effective if given by a form of
electronic transmission consented to by the stockholder to whom the notice is given. Any such consent shall be
revocable by the stockholder by written notice to the Corporation. Any such consent shall be deemed revoked if:

(a) the Corporation is unable to deliver by electronic transmission two (2) consecutive notices given by the
Corporation in accordance with such consent; and

(b) such inability becomes known to the secretary or an assistant secretary of the Corporation or to the transfer agent,
or other person responsible for the giving of notice.

However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.

Any notice given pursuant to the preceding paragraph shall be deemed given:

(a) if by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive
notice;

(b) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive
notice;

(c) if by a posting on an electronic network together with separate notice to the stockholder of such specific posting,
upon the later of (i) such posting and (ii) the giving of such separate notice; and

(d) if by any other form of electronic transmission, when directed to the stockholder.

An affidavit of the secretary or an assistant secretary of the Corporation or of the transfer agent or other agent of the
Corporation that the notice has been given by a form of electronic transmission shall, in the absence of fraud, be prima
facie evidence of the facts stated therein.

8.2 DEFINITION OF ELECTRONIC TRANSMISSION.
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For the purposes of these bylaws, an �electronic transmission� means any form of communication, not directly involving
the physical transmission of paper, that creates a record that may be retained, retrieved and reviewed by a recipient
thereof, and that may be directly reproduced in paper form by such a recipient through an automated process.
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ARTICLE IX - INDEMNIFICATION

9.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Corporation shall indemnify and hold harmless, to the fullest extent permitted by the DGCL as it presently exists
or may hereafter be amended, any director or officer of the Corporation who was or is made or is threatened to be
made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (a �Proceeding�) by reason of the fact that he or she, or a person for whom he or she is the legal
representative, is or was a director or officer of the Corporation or is or was serving at the request of the Corporation
as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or
non-profit entity, including service with respect to employee benefit plans, against all liability and loss suffered and
expenses (including attorneys� fees) reasonably incurred by such person in connection with any such Proceeding.
Notwithstanding the preceding sentence, except as otherwise provided in Section 9.4, the Corporation shall be
required to indemnify a person in connection with a Proceeding initiated by such person only if the Proceeding was
authorized in the specific case by the Board.

9.2 INDEMNIFICATION OF OTHERS.

The Corporation shall have the power to indemnify and hold harmless, to the extent permitted by applicable law as it
presently exists or may hereafter be amended, any employee or agent of the Corporation who was or is made or is
threatened to be made a party or is otherwise involved in any Proceeding by reason of the fact that he or she, or a
person for whom he or she is the legal representative, is or was an employee or agent of the Corporation or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another corporation or of a
partnership, joint venture, trust, enterprise or non-profit entity, including service with respect to employee benefit
plans, against all liability and loss suffered and expenses reasonably incurred by such person in connection with any
such Proceeding.

9.3 PREPAYMENT OF EXPENSES.

The Corporation shall to the fullest extent not prohibited by applicable law pay the expenses (including attorneys� fees)
incurred by any officer or director of the Corporation, and may pay the expenses incurred by any employee or agent of
the Corporation, in defending any Proceeding in advance of its final disposition; provided, however, that, to the extent
required by law, such payment of expenses in advance of the final disposition of the Proceeding shall be made only
upon receipt of an undertaking by the person to repay all amounts advanced if it should be ultimately determined that
the person is not entitled to be indemnified under this Article IX or otherwise.

9.4 DETERMINATION; CLAIM.

If a claim for indemnification (following the final disposition of such Proceeding) or advancement of expenses under
this Article IX is not paid in full within sixty (60) days after a written claim therefor has been received by the
Corporation the claimant may file suit to recover the unpaid amount of such claim and, if successful in whole or in
part, shall be entitled to be paid the expense of prosecuting such claim to the fullest extent permitted by law. In any
such action the Corporation shall have the burden of proving that the claimant was not entitled to the requested
indemnification or payment of expenses under applicable law.

9.5 NON-EXCLUSIVITY OF RIGHTS.
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have or hereafter acquire under any statute, provision of the certificate of incorporation, these bylaws, agreement, vote
of stockholders or disinterested directors or otherwise.
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9.6 INSURANCE.

The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust enterprise or non-profit entity against any
liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status
as such, whether or not the Corporation would have the power to indemnify him or her against such liability under the
provisions of the DGCL.

9.7 OTHER INDEMNIFICATION.

The Corporation�s obligation, if any, to indemnify or advance expenses to any person who was or is serving at its
request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise or
non-profit entity shall be reduced by any amount such person may collect as indemnification or advancement of
expenses from such other corporation, partnership, joint venture, trust, enterprise or non-profit enterprise.

9.8 CONTINUATION OF INDEMNIFICATION.

The rights to indemnification and to prepayment of expenses provided by, or granted pursuant to, this Article IX shall
continue notwithstanding that the person has ceased to be a director or officer of the Corporation and shall inure to the
benefit of the estate, heirs, executors, administrators, legatees and distributees of such person.

9.9 AMENDMENT OR REPEAL.

The provisions of this Article IX shall constitute a contract between the Corporation, on the one hand, and, on the
other hand, each individual who serves or has served as a director or officer of the Corporation (whether before or
after the adoption of these bylaws), in consideration of such person�s performance of such services, and pursuant to
this Article IX the Corporation intends to be legally bound to each such current or former director or officer of the
Corporation. With respect to current and former directors and officers of the Corporation, the rights conferred under
this Article IX are present contractual rights and such rights are fully vested, and shall be deemed to have vested fully,
immediately upon adoption of theses bylaws. With respect to any directors or officers of the Corporation who
commence service following adoption of these bylaws, the rights conferred under this provision shall be present
contractual rights and such rights shall fully vest, and be deemed to have vested fully, immediately upon such director
or officer commencing service as a director or officer of the Corporation. Any repeal or modification of the foregoing
provisions of this Article IX shall not adversely affect any right or protection (i) hereunder of any person in respect of
any act or omission occurring prior to the time of such repeal or modification or (ii) under any agreement providing
for indemnification or advancement of expenses to an officer or director of the Corporation in effect prior to the time
of such repeal or modification.

ARTICLE X - AMENDMENTS.

Subject to the limitations set forth in Section 9.9 of these bylaws or the provisions of the certificate of incorporation,
the Board is expressly empowered to adopt, amend or repeal the bylaws of the Corporation. The stockholders also
shall have power to adopt, amend or repeal the bylaws of the Corporation; provided, however, that, in addition to any
vote of the holders of any class or series of stock of the Corporation required by law or by the certificate of
incorporation, such action by stockholders shall require the affirmative vote of the holders of at least two-thirds in
voting power of the outstanding shares of capital stock of the Corporation entitled to vote thereon.
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ANNEX D

IGNYTA, INC. 2014

INCENTIVE AWARD PLAN

ARTICLE 1.

PURPOSE

The purpose of the Ignyta, Inc. 2014 Incentive Award Plan (as it may be amended or restated from time to time, the
�Plan�) is to promote the success and enhance the value of Ignyta, Inc. (the �Company�) by linking the individual interests
of the members of the Board, Employees, and Consultants to those of Company stockholders and by providing such
individuals with an incentive for outstanding performance to generate superior returns to Company stockholders. The
Plan is further intended to provide flexibility to the Company in its ability to motivate, attract, and retain the services
of members of the Board, Employees, and Consultants upon whose judgment, interest, and special effort the
successful conduct of the Company�s operation is largely dependent.

ARTICLE 2.

DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless the context
clearly indicates otherwise. The singular pronoun shall include the plural where the context so indicates.

2.1 �Administrator� shall mean the entity that conducts the general administration of the Plan as provided in Article 12.
With reference to the duties of the Committee under the Plan which have been delegated to one or more persons
pursuant to Section 12.6, or as to which the Board has assumed, the term �Administrator� shall refer to such person(s)
unless the Committee or the Board has revoked such delegation or the Board has terminated the assumption of such
duties.

2.2 �Applicable Accounting Standards� shall mean Generally Accepted Accounting Principles in the United States,
International Financial Reporting Standards or such other accounting principles or standards as may apply to the
Company�s financial statements under United States federal securities laws from time to time.

2.3 �Applicable Law� shall mean any applicable law, including without limitation: (i) provisions of the Code, the
Securities Act, the Exchange Act and any rules or regulations thereunder; (ii) corporate, securities, tax or other laws,
statutes, rules, requirements or regulations, whether federal, state, local or foreign; and (iii) rules of any securities
exchange or automated quotation system on which the Shares are listed, quoted or traded.

2.4 �Award� shall mean an Option, a Restricted Stock award, a Restricted Stock Unit award, a Performance Award, a
Dividend Equivalents award, a Stock Payment award or a Stock Appreciation Right, which may be awarded or
granted under the Plan (collectively, �Awards�).

2.5 �Award Agreement� shall mean any written notice, agreement, terms and conditions, contract or other instrument or
document evidencing an Award, including through electronic medium, which shall contain such terms and conditions
with respect to an Award as the Administrator shall determine consistent with the Plan.
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2.6 �Board� shall mean the Board of Directors of the Company.

2.7 �Cause� shall mean (a) the Administrator�s determination that the Holder failed to substantially perform the Holder�s
duties (other than any such failure resulting from the Holder�s Disability); (b) the Administrator�s determination that the
Holder failed to carry out, or comply with any lawful and reasonable directive of the Board or the Holder�s immediate
supervisor; (c) the Holder�s conviction, plea of no contest, plea of nolo contendere, or imposition of unadjudicated
probation for any felony, indictable offense or crime involving moral
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turpitude; (d) the Holder�s unlawful use (including being under the influence) or possession of illegal drugs on the
premises of the Company or any of its Subsidiaries or while performing the Holder�s duties and responsibilities; or
(e) the Holder�s commission of an act of fraud, embezzlement, misappropriation, misconduct, or breach of fiduciary
duty against the Company of any of its Subsidiaries. Notwithstanding the foregoing, if the Holder is a party to a
written employment or consulting agreement with the Company (or its Subsidiary) in which the term �cause� is defined,
then �Cause� shall be as such term is defined in the applicable written employment or consulting agreement.

2.8 �Change in Control� shall mean and includes each of the following:

(a) A transaction or series of transactions (other than an offering of Common Stock to the general public through a
registration statement filed with the Securities and Exchange Commission) whereby any �person� or related �group� of
�persons� (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) (other than the Company, any of
its Subsidiaries, an employee benefit plan maintained by the Company or any of its Subsidiaries or a �person� that, prior
to such transaction, directly or indirectly controls, is controlled by, or is under common control with, the Company)
directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of
securities of the Company possessing more than 50% of the total combined voting power of the Company�s securities
outstanding immediately after such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board
together with any new Director(s) (other than a Director designated by a person who shall have entered into an
agreement with the Company to effect a transaction described in Section 2.8(a) or Section 2.8(c)) whose election by
the Board or nomination for election by the Company�s stockholders was approved by a vote of at least two-thirds of
the Directors then still in office who either were Directors at the beginning of the two-year period or whose election or
nomination for election was previously so approved, cease for any reason to constitute a majority thereof; or

(c) The consummation by the Company (whether directly involving the Company or indirectly involving the
Company through one or more intermediaries) of (x) a merger, consolidation, reorganization, or business combination
or (y) a sale or other disposition of all or substantially all of the Company�s assets in any single transaction or series of
related transactions or (z) the acquisition of assets or stock of another entity, in each case other than a transaction:

(i) which results in the Company�s voting securities outstanding immediately before the transaction continuing to
represent (either by remaining outstanding or by being converted into voting securities of the Company or the person
that, as a result of the transaction, controls, directly or indirectly, the Company or owns, directly or indirectly, all or
substantially all of the Company�s assets or otherwise succeeds to the business of the Company (the Company or such
person, the �Successor Entity�)) directly or indirectly, at least a majority of the combined voting power of the Successor
Entity�s outstanding voting securities immediately after the transaction, and

(ii) after which no person or group beneficially owns voting securities representing 50% or more of the combined
voting power of the Successor Entity; provided, however, that no person or group shall be treated for purposes of this
Section 2.8(c)(ii) as beneficially owning 50% or more of the combined voting power of the Successor Entity solely as
a result of the voting power held in the Company prior to the consummation of the transaction; or

(d) The Company�s stockholders approve a liquidation or dissolution of the Company.

In addition, if a Change in Control constitutes a payment event with respect to any portion of an Award that provides
for the deferral of compensation and is subject to Section 409A of the Code, the transaction or event described in
subsection (a), (b), (c) or (d) with respect to such Award (or portion thereof) must also constitute a �change in control
event,� as defined in Treasury Regulation Section 1.409A-3(i)(5) to the extent required by Section 409A.
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Notwithstanding the foregoing, a transaction shall not constitute a �Change in Control� if its purpose is to change the
state of the Company�s incorporation.

The Committee shall have full and final authority, which shall be exercised in its discretion, to determine conclusively
whether a Change in Control of the Company has occurred pursuant to the above definition, and the date of the
occurrence of such Change in Control and any incidental matters relating thereto; provided that any exercise of
authority in conjunction with a determination of whether a Change in Control is a �change in control event� as defined
in Treasury Regulation Section 1.409A-3(i)(5) shall be consistent with such regulation.

2.9 �Code� shall mean the Internal Revenue Code of 1986, as amended from time to time, together with the regulations
and official guidance promulgated thereunder.

2.10 �Committee� shall mean the Compensation Committee of the Board, or another committee or subcommittee of the
Board or the Compensation Committee, appointed as provided in Section 12.1.

2.11 �Common Stock� shall mean the common stock of the Company, par value $0.00001 per share.

2.12 �Company� shall have the meaning set forth in Article 1.

2.13 �Consultant� shall mean any consultant or adviser engaged to provide services to the Company or any Subsidiary
that qualifies as a consultant under the applicable rules of the Securities and Exchange Commission for registration of
shares on a Form S-8 Registration Statement.

2.14 �Covered Employee� shall mean any Employee who is, or could be, a �covered employee� within the meaning of
Section 162(m) of the Code.

2.15 �Director� shall mean a member of the Board, as constituted from time to time.

2.16 �Disability� shall mean that the Holder is either (a) unable to engage in any substantial gainful activity by reason of
any medically determinable physical or mental impairment that can be expected to result in death or can be expected
to last for a continuous period of not less than twelve months, or (b) by reason of any medically determinable physical
or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not
less than twelve months, receiving income replacement benefits for a period of not less than three months under a
long-term disability income plan, if any, covering employees of the Company. For purposes of the Plan, a Holder shall
be deemed to have incurred a Disability if the Holder is determined to be totally disabled by the Social Security
Administration or in accordance with the applicable disability insurance program of the Company; provided that the
definition of �disability� applied under such disability insurance program complies with the requirements of this
definition.

2.17 �Dividend Equivalent� shall mean a right to receive the equivalent value (in cash or Shares) of dividends paid on
Shares, awarded under Section 9.2.

2.18 �DRO� shall mean a domestic relations order as defined by the Code or Title I of the Employee Retirement Income
Security Act of 1974, as amended from time to time, or the rules thereunder.

2.19 �Effective Date� shall mean the date the Plan is approved by the Company�s stockholders.
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2.20 �Eligible Individual� shall mean any person who is an Employee, a Consultant or a Non-Employee Director, as
determined by the Administrator.

2.21 �Employee� shall mean any officer or other employee (as determined in accordance with Section 3401(c) of the
Code) of the Company or of any Subsidiary.

2.22 �Equity Restructuring� shall mean a nonreciprocal transaction between the Company and its stockholders, such as a
stock dividend, stock split, spin-off, rights offering or recapitalization through a large,

D-3

Edgar Filing: Ignyta, Inc. - Form PRE 14A

Table of Contents 185



Table of Contents

nonrecurring cash dividend, that affects the number or kind of Shares (or other securities of the Company) or the share
price of Common Stock (or other securities) and causes a change in the per share value of the Common Stock
underlying outstanding Awards.

2.23 �Exchange Act� shall mean the Securities Exchange Act of 1934, as amended from time to time.

2.24 �Expiration Date� shall have the meaning given to such term in Section 13.1.

2.25 �Fair Market Value� shall mean, as of any given date, the value of a Share determined as follows:

(a) If the Common Stock is listed on any (i) established securities exchange (such as the New York Stock Exchange or
the NASDAQ Stock Market), (ii) national market system or (iii) automated quotation system, its Fair Market Value
shall be the closing sales price for a Share as quoted on such exchange or system for such date or, if there is no closing
sales price for a Share on the date in question, the closing sales price for a Share on the last preceding date for which
such quotation exists, as reported in The Wall Street Journal or such other source as the Administrator deems reliable;

(b) If the Common Stock is not listed on an established securities exchange, national market system or automated
quotation system, but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market Value
shall be the mean of the high bid and low asked prices for such date or, if there are no high bid and low asked prices
for a Share on such date, the high bid and low asked prices for a Share on the last preceding date for which such
information exists, as reported in The Wall Street Journal or such other source as the Administrator deems reliable; or

(c) If the Common Stock is neither listed on an established securities exchange, national market system or automated
quotation system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be established by
the Administrator in good faith.

2.26 �Full Value Award� shall mean any Award that is settled by the issuance of Shares other than (i) an Option, (ii) a
Stock Appreciation Right, or (iii) any other Award which has a per-share exercise or purchase price that is at least
equal to 100% of the Fair Market Value per share of Common Stock on the date of grant of such Award.

2.27 �Good Reason� shall mean (a) a change in the Holder�s position with the Company (or its Subsidiary employing the
Holder) that materially reduces the Holder�s authority, duties or responsibilities or the level of management to which
he or she reports, (b) a material diminution in the Holder�s level of compensation (including base salary, fringe benefits
and target bonuses under any corporate performance-based incentive programs) or (c) a relocation of the Holder�s
place of employment by more than 50 miles, provided that such change, reduction or relocation is effected by the
Company (or its Subsidiary employing the Holder) without the Holder�s consent. Notwithstanding the foregoing, if
Holder is a party to a written employment or consulting agreement with the Company (or its Subsidiary) in which the
term �good reason� is defined, then �Good Reason� shall be as such term is defined in the applicable written employment
or consulting agreement.

2.28 �Greater Than 10% Stockholder� shall mean an individual then owning (within the meaning of Section 424(d) of
the Code) more than 10% of the total combined voting power of all classes of stock of the Company or any subsidiary
corporation (as defined in Section 424(f) of the Code) or parent corporation thereof (as defined in Section 424(e) of
the Code).

2.29 �Holder� shall mean a person who has been granted an Award.
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2.31 �Independent Director� shall mean a Director of the Company who is not an Employee of the Company and who
qualifies as �independent� within the meaning of NASDAQ Stock Market Rule 5605(a)(2), or any successor rule, if the
Company�s securities are traded on the NASDAQ Stock Market, and/or the applicable requirements of any other
established stock exchange on which the Company�s securities are traded, as applicable, as such rules and requirements
may be amended from time to time.

2.32 �Inducement Plan� shall mean the Ignyta, Inc. Employment Inducement Incentive Award Plan.

2.33 �Non-Employee Director� shall mean a Director of the Company who qualifies as a �Non-Employee Director� as
defined in Rule 16b-3(b)(3) of the Exchange Act, or any successor definition.

2.34 �Non-Employee Director Compensation Program� shall have the meaning set forth in Section 4.6.

2.35 �Non-Qualified Stock Option� shall mean an Option that is not an Incentive Stock Option.

2.36 �Option� shall mean a right to purchase Shares at a specified exercise price, granted under Article 5. An Option
shall be either a Non-Qualified Stock Option or an Incentive Stock Option; provided, however, that Options granted to
Non-Employee Directors and Consultants shall only be Non-Qualified Stock Options.

2.37 �Option Term� shall have the meaning set forth in Section 6.6.

2.38 �Parent� shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of
entities ending with the Company if each of the entities other than the Company beneficially owns, at the time of the
determination, securities or interests representing at least 50% of the total combined voting power of all classes of
securities or interests in one of the other entities in such chain.

2.39 �Performance Award� shall mean a cash bonus award, stock bonus award, performance award or other incentive
award that is paid in cash, Shares or a combination of both, awarded under Section 9.1.

2.40 �Performance-Based Compensation� shall mean any compensation that is intended to qualify as �performance-based
compensation� as described in Section 162(m)(4)(C) of the Code.

2.41 �Performance Criteria� shall mean the criteria (and adjustments) that the Committee selects for an Award for
purposes of establishing the Performance Goal or Performance Goals for a Performance Period, determined as
follows:

(a) The Performance Criteria that shall be used to establish Performance Goals are limited to the following: (i) net
earnings (either before or after one or more of (A) interest, (B) taxes, (C) depreciation and (D) amortization); (ii) gross
or net sales or revenue; (iii) net income (either before or after taxes); (iv) adjusted net income; (v) operating earnings
or profit; (vi) cash flow (including, but not limited to, operating cash flow and free cash flow); (vii) return on assets;
(viii) return on capital; (ix) return on stockholders� equity; (x) total stockholder return; (xi) return on sales; (xii) gross
or net profit or operating margin; (xiii) operating or other costs and expenses; (xiv) improvements in expense levels;
(xv) working capital; (xvi) earnings per share; (xvii) adjusted earnings per share; (xviii) price per share of Common
Stock; (xix) regulatory body approval for commercialization of a product; (xx) implementation or completion of
critical projects; (xxi) market share; (xxii) economic value; (xxiii) comparisons with various stock market indices;
(xxiv) capital raised in financing transactions or other financing milestones; (xxv) stockholders� equity; (xxvi) market
recognition (including but not limited to awards and analyst ratings); (xxvii) financial ratios; and
(xxviii) implementation, completion or attainment of objectively determinable objectives relating to research,
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(b) The Administrator, in its sole discretion, may provide that one or more objectively determinable adjustments shall
be made to one or more of the Performance Goals. Such adjustments may include one or more of the following:
(i) items related to a change in accounting principle; (ii) items relating to financing activities; (iii) expenses for
restructuring or productivity initiatives; (iv) other non-operating items; (v) items related to acquisitions; (vi) items
attributable to the business operations of any entity acquired by the Company during the Performance Period;
(vii) items related to the disposal of a business or segment of a business; (viii) items related to discontinued operations
that do not qualify as a segment of a business under Applicable Accounting Standards; (ix) items attributable to any
stock dividend, stock split, combination or exchange of stock occurring during the Performance Period; (x) any other
items of significant income or expense that are determined to be appropriate adjustments; (xi) items relating to
unusual or extraordinary corporate transactions, events or developments; (xii) items related to amortization of
acquired intangible assets; (xiii) items that are outside the scope of the Company�s core, on-going business activities;
(xiv) items related to acquired in-process research and development; (xv) items relating to changes in tax laws;
(xvi) items relating to major licensing or partnership arrangements; (xvii) items relating to asset impairment charges;
(xviii) items relating to gains or losses for litigation, arbitration and contractual settlements; or (xix) items relating to
any other unusual or nonrecurring events or changes in Applicable Law, accounting principles or business conditions.
For all Awards intended to qualify as Performance-Based Compensation, such determinations shall be made within
the time prescribed by, and otherwise in compliance with, Section 162(m) of the Code.

2.42 �Performance Goals� shall mean, for a Performance Period, one or more goals established in writing by the
Administrator for the Performance Period based upon one or more Performance Criteria. Depending on the
Performance Criteria used to establish Performance Goals, Performance Goals may be expressed in terms of overall
Company performance or the performance of a Subsidiary, division, business unit, or an individual. The achievement
of each Performance Goal shall be determined, to the extent applicable, with reference to Applicable Accounting
Standards.

2.43 �Performance Period� shall mean one or more periods of time, which may be of varying and overlapping durations,
as the Administrator may select, over which the attainment of one or more Performance Goals will be measured for
the purpose of determining a Holder�s right to, and the payment of, an Award.

2.44 �Performance Stock Unit� shall mean a Performance Award awarded under Section 9.1 which is denominated in
units of value including dollar value of Shares.

2.45 �Permitted Transferee� shall mean, with respect to a Holder, any �family member� of the Holder, as defined in the
instructions to the Form S-8 Registration Statement under the Securities Act, or any other transferee specifically
approved by the Administrator after taking into account Applicable Law.

2.46 �Plan� shall have the meaning set forth in Article 1.

2.47 �Prior Plan� shall mean the Ignyta, Inc. Amended and Restated 2011 Stock Incentive Plan, as amended.

2.48 �Prior Plan Option� shall mean a stock option award outstanding under the Prior Plan as of the Effective Date.

2.49 �Restricted Stock� shall mean Common Stock awarded under Article 7 that is subject to certain restrictions and
may be subject to risk of forfeiture or repurchase.

2.50 �Restricted Stock Unit� shall mean the right to receive Shares or cash awarded under Article 8.

2.51 �Securities Act� shall mean the Securities Act of 1933, as amended.
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2.52 �Shares� shall mean shares of Common Stock.

2.53 �Stock Appreciation Right� shall mean a stock appreciation right granted under Article 10.

2.54 �Stock Appreciation Right Term� shall have the meaning set forth in Section 10.4.

2.55 �Stock Payment� shall mean (a) a payment in the form of Shares, or (b) an option or other right to purchase Shares,
as part of a bonus, deferred compensation or other arrangement, awarded under Section 9.3.

2.56 �Subsidiary� shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of
entities beginning with the Company if each of the entities other than the last entity in the unbroken chain beneficially
owns, at the time of the determination, securities or interests representing at least 50% of the total combined voting
power of all classes of securities or interests in one of the other entities in such chain.

2.57 �Substitute Award� shall mean an Award granted under the Plan upon the assumption of, or in substitution for,
outstanding equity awards granted by a company or other entity in connection with a corporate transaction, such as a
merger, combination, consolidation or acquisition of property or stock; provided, however, that in no event shall the
term �Substitute Award� be construed to refer to an award made in connection with the cancellation and repricing of an
Option or Stock Appreciation Right.

2.58 �Termination of Service� shall mean:

(a) As to a Consultant, the time when the engagement of a Holder as a Consultant to the Company or a Subsidiary is
terminated for any reason, with or without cause, including, without limitation, by resignation, discharge, death,
disability or retirement, but excluding terminations where the Consultant simultaneously commences or remains in
employment or service with the Company or any Subsidiary.

(b) As to a Non-Employee Director, the time when a Holder who is a Non-Employee Director ceases to be a Director
for any reason, including, without limitation, a termination by resignation, failure to be elected, death, disability or
retirement, but excluding terminations where the Holder simultaneously commences or remains in employment or
service with the Company or any Subsidiary.

(c) As to an Employee, the time when the employee-employer relationship between a Holder and the Company or any
Subsidiary is terminated for any reason, including, without limitation, a termination by resignation, discharge, death,
disability or retirement; but excluding terminations where the Holder simultaneously commences or remains in
employment or service with the Company or any Subsidiary.

The Administrator, in its discretion, shall determine the effect of all matters and questions relating to any Termination
of Service, including, without limitation, the question of whether a Termination of Service resulted from a discharge
for cause and all questions of whether particular leaves of absence constitute a Termination of Service; provided,
however, that, with respect to Incentive Stock Options, unless the Administrator otherwise provides in the terms of the
Award Agreement or otherwise, or as otherwise required by Applicable Law, a leave of absence, change in status
from an employee to an independent contractor or other change in the employee-employer relationship shall constitute
a Termination of Service (and result in such Incentive Stock Option ceasing to be treated as such for tax purposes and
to instead be treated as a Non-Qualified Stock Option) only if, and to the extent that, such leave of absence, change in
status or other change interrupts employment for the purposes of Section 422(a)(2) of the Code and the
then-applicable regulations and revenue rulings under said Section. For purposes of the Plan, a Holder�s
employee-employer relationship or consultancy relationship shall be deemed to be terminated in the event that the
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ARTICLE 3.

SHARES SUBJECT TO THE PLAN

3.1 Number of Shares.

(a) Subject to Sections 3.1(b) and 13.2, the aggregate number of Shares which may be issued or transferred pursuant
to Awards under the Plan is the sum of (i) 3,000,000 Shares, plus (ii) the number of Shares subject to any Prior Plan
Option to the extent such Prior Plan Option is outstanding as of the Effective Date and such Shares become available
for issuance under the Plan pursuant to Section 3.1(b) below thereafter; provided, however, that in no event shall the
number of Shares which shall become available for issuance or transfer pursuant to Awards under the Plan pursuant to
clause (ii) above exceed an aggregate of 1,643,488 Shares. Any Shares that are subject to Awards of Options or Stock
Appreciation Rights granted under the Plan after the Effective Date shall be counted against this limit as one Share for
every one Share subject to such Awards. Any Shares that are subject to Full Value Awards granted under the Plan
after the Effective Date shall be counted against this limit as 1.3 Shares for every one Share subject to such Awards.
From and after the Effective Date, no awards shall be granted under the Prior Plan or the Inducement Plan; however,
outstanding awards under the Prior Plan or the Inducement Plan shall continue to be subject to the terms and
conditions of the Prior Plan or the Inducement Plan, as applicable. Notwithstanding anything in this Section 3.1 to the
contrary, the number of Shares that may be issued or transferred pursuant to Awards under the Plan (including
Incentive Stock Options) shall not exceed an aggregate of 4,643,488 Shares, subject to adjustment pursuant to
Section 13.2.

(b) To the extent all or a portion of an Award or a Prior Plan Option is forfeited, expires, lapses for any reason, or is
settled for cash without the delivery of Shares to the Holder, any Shares subject to such Award, Prior Plan Option or
portion thereof, to the extent of such forfeiture, expiration, lapse or cash settlement, shall again be available for future
grants of Awards under the Plan in an amount corresponding to the reduction in the share reserve previously made in
accordance with Section 3.1(a) above. Notwithstanding anything to the contrary contained herein, the following
Shares shall not be added to the Shares authorized for grant under Section 3.1(a) and will not be available for future
grants of Awards: (i) Shares tendered by a Holder or withheld by the Company in payment of the exercise price of an
Option or a Prior Plan Option; (ii) Shares tendered by the Holder or withheld by the Company to satisfy any tax
withholding obligation with respect to an Option or a Stock Appreciation Right or a Prior Plan Option; (iii) Shares
subject to a Stock Appreciation Right that are not issued in connection with the stock settlement of the Stock
Appreciation Right on exercise thereof; and (iv) Shares purchased on the open market with the cash proceeds from the
exercise of Options or Prior Plan Options. Shares tendered by the Holder or withheld by the Company to satisfy any
tax withholding obligation with respect to a Full Value Award shall be available for future grants of Awards under the
Plan in an amount corresponding to the reduction in the share reserve previously made in accordance with
Section 3.1(a) above. Any Shares forfeited by the Holder or repurchased by the Company under Section 7.4 at a price
not greater than the price originally paid by the Holder so that such Shares are returned to the Company will again be
available for Awards in an amount corresponding to the reduction in the share reserve previously made in accordance
with Section 3.1(a) above. The payment of Dividend Equivalents in cash in conjunction with any outstanding Awards
shall not be counted against the shares available for issuance under the Plan. Notwithstanding the provisions of this
Section 3.1(b), no Shares may again be optioned, granted or awarded if such action would cause an Incentive Stock
Option to fail to qualify as an incentive stock option under Section 422 of the Code.

(c) To the extent permitted by Applicable Law, Substitute Awards shall not reduce the Shares authorized for grant
under the Plan.
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3.3 Limitation on Awards. Notwithstanding any provision in the Plan to the contrary, and subject to Section 13.2, the
maximum aggregate number of Shares with respect to one or more Awards that may be granted to any one person
during any calendar year shall be 3,000,000, and no Eligible Individual may be granted, during any calendar year,
Awards initially payable in cash that could result in such Eligible Individual receiving cash payments exceeding
$10,000,000 pursuant to such Awards. To the extent required by Section 162(m) of the Code, Shares subject to
Awards that are canceled shall continue to be counted against the share limitations contained in Sections 3.1 and 3.3.
Notwithstanding the foregoing, and subject to Section 13.2, no Non-Employee Director shall be granted Awards under
the Plan for services as a Non-Employee Director for any calendar year covering more than 250,000 Shares.

ARTICLE 4

.GRANTING OF AWARDS

4.1 Participation. The Administrator may, from time to time, select from among all Eligible Individuals, those to
whom an Award shall be granted and shall determine the nature and amount of each Award, which shall not be
inconsistent with the requirements of the Plan. Except as provided in Section 4.6 regarding the grant of Awards
pursuant to the Non-Employee Director Compensation Program, no Eligible Individual shall have any right to be
granted an Award pursuant to the Plan.

4.2 Award Agreement. Each Award shall be evidenced by an Award Agreement that sets forth the terms, conditions
and limitations for such Award, which may include the term of the Award, the provisions applicable in the event of
the Holder�s Termination of Service, and the Company�s authority to unilaterally or bilaterally amend, modify, suspend,
cancel or rescind an Award. Award Agreements evidencing Awards intended to qualify as Performance-Based
Compensation shall contain such terms and conditions as may be necessary to meet the applicable provisions of
Section 162(m) of the Code. Award agreements evidencing Incentive Stock Options shall contain such terms and
conditions as may be necessary to meet the applicable provisions of Section 422 of the Code.

4.3 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan, the Plan, and any
Award granted or awarded to any individual who is then subject to Section 16 of the Exchange Act, shall be subject to
any additional limitations set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including
Rule 16b-3 of the Exchange Act and any amendments thereto) that are requirements for the application of such
exemptive rule. To the extent permitted by Applicable Law, the Plan and Awards granted or awarded hereunder shall
be deemed amended to the extent necessary to conform to such applicable exemptive rule.

4.4 At-Will Employment; Voluntary Participation. Nothing in the Plan or Award Agreement shall confer upon any
Holder any right to continue in the employ of, or as a Director or Consultant for, the Company or any Subsidiary, or
shall interfere with or restrict in any way the rights of the Company and any Subsidiary, which rights are hereby
expressly reserved, to discharge any Holder at any time for any reason whatsoever, with or without cause, and with or
without notice, or to terminate or change all other terms and conditions of employment or engagement, except to the
extent expressly provided otherwise in a written agreement between the Holder and the Company or any Subsidiary.
Participation by each Holder in the Plan shall be voluntary and nothing in the Plan shall be construed as mandating
that any Eligible Individual shall participate in the Plan.

4.5 Foreign Holders. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in
countries other than the United States in which the Company or any Subsidiary operates or has Employees,
Non-Employee Directors or Consultants, or in order to comply with the requirements of any foreign securities
exchange, the Administrator, in its sole discretion, shall have the power and authority to: (a) determine which
Subsidiaries shall be covered by the Plan; (b) determine which Eligible Individuals outside the United
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States are eligible to participate in the Plan; (c) modify the terms and conditions of any Award granted to Eligible
Individuals outside the United States to comply with applicable foreign laws or listing requirements of any such
foreign securities exchange; (d) establish subplans and modify exercise procedures and other terms and procedures, to
the extent such actions may be necessary or advisable (any such subplans and/or modifications shall be attached to the
Plan as appendices); provided, however, that no such subplans and/or modifications shall increase the share
limitations contained in Sections 3.1 and 3.3; and (e) take any action, before or after an Award is made, that it deems
advisable to obtain approval or comply with any necessary local governmental regulatory exemptions or approvals or
listing requirements of any such foreign securities exchange. Notwithstanding the foregoing, the Administrator may
not take any actions hereunder, and no Awards shall be granted, that would violate Applicable Law. For purposes of
the Plan, all references to foreign laws, rules, regulations or taxes shall be references to the laws, rules, regulations and
taxes of any applicable jurisdiction other than the United States or a political subdivision thereof.

4.6 Non-Employee Director Awards. The Administrator, in its discretion, may provide that Awards granted to
Non-Employee Directors shall be granted pursuant to a written nondiscretionary formula established by the
Administrator (the �Non-Employee Director Compensation Program�), subject to the limitations of the Plan. The
Non-Employee Director Compensation Program shall set forth the type of Award(s) to be granted to Non-Employee
Directors, the number of Shares to be subject to Non-Employee Director Awards, the conditions on which such
Awards shall be granted, become exercisable and/or payable and expire, and such other terms and conditions as the
Administrator shall determine in its discretion. The Non-Employee Director Compensation Program may be modified
by the Administrator from time to time in its discretion.

4.7 Stand-Alone and Tandem Awards. Awards granted pursuant to the Plan may, in the discretion of the
Administrator, be granted either alone, in addition to, or in tandem with, any other Award granted pursuant to the
Plan. Awards granted in addition to or in tandem with other Awards may be granted either at the same time as or at a
different time from the grant of such other Awards.

ARTICLE 5.

PROVISIONS APPLICABLE TO AWARDS INTENDED TO QUALIFY AS PERFORMANCE-BASED

COMPENSATION

5.1 Purpose. The Committee, in its sole discretion, may determine at the time an Award is granted or at any time
thereafter whether such Award is intended to qualify as Performance-Based Compensation. If the Committee, in its
sole discretion, decides to grant such an Award to an Eligible Individual that is intended to qualify as
Performance-Based Compensation, then the provisions of this Article 5 shall control over any contrary provision
contained in the Plan. The Administrator, in its sole discretion, may grant Awards to other Eligible Individuals that are
based on Performance Criteria or Performance Goals but that do not satisfy the requirements of this Article 5 and that
are not intended to qualify as Performance-Based Compensation. Unless otherwise specified by the Administrator at
the time of grant, the Performance Criteria with respect to an Award intended to be Performance-Based Compensation
payable to a Covered Employee shall be determined on the basis of Applicable Accounting Standards.

5.2 Applicability. The grant of an Award to an Eligible Individual for a particular Performance Period shall not
require the grant of an Award to such Eligible Individual in any subsequent Performance Period and the grant of an
Award to any one Eligible Individual shall not require the grant of an Award to any other Eligible Individual in such
period or in any other period.
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Performance Goals, Restricted Stock Units that vest and become payable upon the attainment of specified
Performance Goals and any Performance Awards described in Article 9 that vest or become exercisable or payable
upon the attainment of one or more specified Performance Goals.

5.4 Procedures with Respect to Performance-Based Awards. To the extent necessary to comply with the requirements
of Section 162(m)(4)(C) of the Code, with respect to any Award granted to one or more Eligible Individuals that is
intended to qualify as Performance-Based Compensation, no later than 90 days following the commencement of any
Performance Period or any designated fiscal period or period of service (or such earlier time as may be required under
Section 162(m) of the Code), the Committee shall, in writing, (a) designate one or more Eligible Individuals, (b) select
the Performance Criteria applicable to the Performance Period, (c) establish the Performance Goals, and amounts of
such Awards, as applicable, that may be earned for such Performance Period based on the Performance Criteria, and
(d) specify the relationship between Performance Criteria and the Performance Goals and the amounts of such
Awards, as applicable, to be earned by each Covered Employee for such Performance Period. Following the
completion of each Performance Period, the Committee shall certify in writing whether and the extent to which the
applicable Performance Goals have been achieved for such Performance Period. In determining the amount earned
under such Awards, the Committee shall have the right to reduce or eliminate (but not to increase) the amount payable
at a given level of performance to take into account additional factors that the Committee may deem relevant,
including the assessment of individual or corporate performance for the Performance Period.

5.5 Payment of Performance-Based Awards. Unless otherwise provided in the applicable Award Agreement and only
to the extent otherwise permitted by Section 162(m)(4)(C) of the Code, as to an Award that is intended to qualify as
Performance-Based Compensation, the Holder must be employed by the Company or an Affiliate throughout the
Performance Period. Unless otherwise provided in the applicable Performance Goals or Award Agreement, a Holder
shall be eligible to receive payment pursuant to such Awards for a Performance Period only if and to the extent the
Performance Goals for such period are achieved.

5.6 Additional Limitations. Notwithstanding any other provision of the Plan and except as otherwise determined by
the Administrator, any Award that is granted to an Eligible Individual and is intended to qualify as
Performance-Based Compensation shall be subject to any additional limitations set forth in Section 162(m) of the
Code or any regulations or rulings issued thereunder that are requirements for qualification as Performance-Based
Compensation, and the Plan and the applicable Award Agreement shall be deemed amended to the extent necessary to
conform to such requirements.

ARTICLE 6.

OPTIONS

6.1 Granting of Options to Eligible Individuals. The Administrator is authorized to grant Options to Eligible
Individuals from time to time, in its discretion, on such terms and conditions as it may determine, which shall not be
inconsistent with the Plan.

6.2 Option Exercise Price. The exercise price per Share subject to each Option shall be set by the Administrator, but
shall not be less than 100% of the Fair Market Value of a Share on the date the Option is granted (or, as to Incentive
Stock Options, on the date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code)
unless otherwise determined by the Administrator. In addition, in the case of Incentive Stock Options granted to a
Greater Than 10% Stockholder, such price shall not be less than 110% of the Fair Market Value of a Share on the date
the Option is granted (or the date the Option is modified, extended or renewed for purposes of Section 424(h) of the
Code).
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6.3 Option Vesting.

(a) The period during which the right to exercise, in whole or in part, an Option vests in the Holder shall be set by the
Administrator and the Administrator may determine that an Option may not be exercised in whole or in part for a
specified period after it is granted. Such vesting may be based on service with the Company or any Subsidiary or any
other criteria selected by the Administrator, including Performance Goals or Performance Criteria. At any time after
the grant of an Option, the Administrator, in its discretion and subject to whatever terms and conditions it selects, may
accelerate the period during which an Option vests.

(b) No portion of an Option which is unexercisable at a Holder�s Termination of Service shall thereafter become
exercisable, except as may be otherwise provided by the Administrator either in the Award Agreement evidencing the
grant of an Option or by action of the Administrator following the grant of the Option. Unless otherwise determined
by the Administrator in the Award Agreement or by action of the Administrator following the grant of the Option, the
portion of an Option that is unexercisable at a Holder�s Termination of Service shall automatically expire 30 days
following such Termination of Service.

6.4 Manner of Exercise. All or a portion of an exercisable Option shall be deemed exercised upon delivery of all of the
following to the Secretary of the Company, the stock administrator of the Company or such other person or entity
designated by the Administrator, or his, her or its office, as applicable:

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating that the
Option, or a portion thereof, is exercised. The notice shall be signed by the Holder or other person then entitled to
exercise the Option or such portion of the Option.

(b) Such representations and documents as the Administrator, in its discretion, deems necessary or advisable to effect
compliance with Applicable Law. The Administrator may, in its discretion, also take whatever additional actions it
deems appropriate to effect such compliance including, without limitation, placing legends on share certificates and
issuing stop-transfer notices to agents and registrars.

(c) In the event that the Option shall be exercised by any person or persons other than the Holder, appropriate proof of
the right of such person or persons to exercise the Option, as determined in the discretion of the Administrator.

(d) Full payment of the exercise price and applicable withholding taxes for the shares with respect to which the
Option, or portion thereof, is exercised, in a manner permitted by Section 11.1 and Section 11.2.

6.5 Partial Exercise. An exercisable Option may be exercised in whole or in part. However, an Option shall not be
exercisable with respect to fractional Shares unless otherwise determined by the Administrator and the Administrator
may require that, by the terms of the Option, a partial exercise must be with respect to a minimum number of shares.

6.6 Option Term. The term of each Option (the �Option Term�) shall be set by the Administrator in its discretion;
provided, however, that the Option Term shall not be more than 10 years from the date the Option is granted, or five
years from the date an Incentive Stock Option is granted to a Greater Than 10% Stockholder. The Administrator shall
determine the time period, including the time period following a Termination of Service, during which the Holder has
the right to exercise the vested Options, which time period may not extend beyond the last day of the Option Term.
Except as limited by the requirements of Section 409A of the Code or the first sentence of this Section 6.6, the
Administrator may extend the Option Term of any outstanding Option, and may extend the time period during which
vested Options may be exercised, in connection with any Termination of Service of the Holder, and may amend,
subject to Section 13.1, any other term or condition of such Option relating to such a Termination of Service.
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6.7 Qualification of Incentive Stock Options. No Incentive Stock Option shall be granted to any person who is not an
Employee of the Company or any subsidiary corporation (as defined in Section 424(f) of the Code) of the Company.
No person who qualifies as a Greater Than 10% Stockholder may be granted an Incentive Stock Option unless such
Incentive Stock Option conforms to the applicable provisions of Section 422 of the Code. Any Incentive Stock Option
granted under the Plan may be modified by the Administrator, with the consent of the Holder, to disqualify such
Option from treatment as an �incentive stock option� under Section 422 of the Code. To the extent that the aggregate
Fair Market Value of stock with respect to which �incentive stock options� (within the meaning of Section 422 of the
Code, but without regard to Section 422(d) of the Code) are exercisable for the first time by a Holder during any
calendar year under the Plan, and all other plans of the Company and any parent or subsidiary corporation thereof
(each as defined in Section 424(e) and 424(f) of the Code, respectively), exceeds $100,000, the Options shall be
treated as Non-Qualified Stock Options to the extent required by Section 422 of the Code. The rule set forth in the
immediately preceding sentence shall be applied by taking Options and other �incentive stock options� into account in
the order in which they were granted and the Fair Market Value of stock shall be determined as of the time the
respective options were granted.

6.8 Notification Regarding Disposition. The Holder shall give the Company prompt written or electronic notice of any
disposition of Shares acquired by exercise of an Incentive Stock Option which occurs within (a) two years from the
date of granting (including the date the Option is modified, extended or renewed for purposes of Section 424(h) of the
Code) such Option to such Holder, or (b) one year after the transfer of such Shares to such Holder.

ARTICLE 7.

RESTRICTED STOCK

7.1 Award of Restricted Stock.

(a) The Administrator is authorized to grant Restricted Stock to Eligible Individuals, and shall determine the terms and
conditions, including the restrictions applicable to each award of Restricted Stock, which terms and conditions shall
not be inconsistent with the Plan, and may impose such conditions on the issuance of such Restricted Stock as it
deems appropriate.

(b) The Administrator shall establish the purchase price, if any, and form of payment for Restricted Stock; provided,
however, that if a purchase price is charged, such purchase price shall be no less than the par value, if any, of the
Shares to be purchased, unless otherwise permitted by Applicable Law. In all cases, legal consideration shall be
required for each issuance of Restricted Stock.

7.2 Rights as Stockholders. Subject to Section 7.4, upon issuance of Restricted Stock, the Holder shall have, unless
otherwise provided by the Administrator, all the rights of a stockholder with respect to said Shares, subject to the
restrictions in each individual Award Agreement, including the right to receive all dividends and other distributions
paid or made with respect to the Shares; provided, however, that, in the discretion of the Administrator, any
extraordinary distributions with respect to the Shares shall be subject to the restrictions set forth in Section 7.3. In
addition, with respect to a share of Restricted Stock with performance-based vesting, dividends which are paid prior to
vesting shall only be paid out to the Holder to the extent that the performance-based vesting conditions are
subsequently satisfied and the share of Restricted Stock vests.

7.3 Restrictions. All shares of Restricted Stock (including any shares received by Holders thereof with respect to
shares of Restricted Stock as a result of stock dividends, stock splits or any other form of recapitalization) shall, in the
terms of each individual Award Agreement, be subject to such restrictions and vesting requirements as the
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combination at such times and pursuant to such circumstances or based on such criteria as selected by the
Administrator, including, without limitation, criteria based on the Holder�s duration of employment, directorship or
consultancy with the Company, Performance Goals, Performance Criteria, Company performance, individual
performance or other criteria selected by the Administrator. By action taken after the Restricted Stock is issued, the
Administrator may, on such terms and conditions as it may determine to be appropriate, accelerate the vesting of such
Restricted Stock by removing any or all of the restrictions imposed by the terms of the applicable Award Agreement.
Unless otherwise determined by the Administrator, Restricted Stock may not be sold or encumbered until all
restrictions are terminated or expire.

7.4 Repurchase or Forfeiture of Restricted Stock. Except as otherwise determined by the Administrator at the time of
the grant of the Award or thereafter, (a) if no price was paid by the Holder for the Restricted Stock, upon a
Termination of Service during the applicable restriction period, the Holder�s rights in unvested Restricted Stock then
subject to restrictions shall lapse, and such Restricted Stock shall be surrendered to the Company and cancelled
without consideration, and (b) if a price was paid by the Holder for the Restricted Stock, upon a Termination of
Service during the applicable restriction period, the Company shall have the right to repurchase from the Holder the
unvested Restricted Stock then subject to restrictions at a cash price per share equal to the price paid by the Holder for
such Restricted Stock or such other amount as may be specified in the applicable Award Agreement.

7.5 Certificates for Restricted Stock. Restricted Stock granted pursuant to the Plan may be evidenced in such manner
as the Administrator shall determine. Certificates or book entries evidencing shares of Restricted Stock shall include
an appropriate legend referring to the terms, conditions, and restrictions applicable to such Restricted Stock. The
Company, in its discretion, may (a) retain physical possession of any stock certificate evidencing shares of Restricted
Stock until the restrictions thereon shall have lapsed and/or (b) require that the stock certificates evidencing shares of
Restricted Stock be held in custody by a designated escrow agent (which may but need not be the Company) until the
restrictions thereon shall have lapsed and that the Holder deliver a stock power, endorsed in blank, relating to such
Restricted Stock.

7.6 Section 83(b) Election. If a Holder makes an election under Section 83(b) of the Code to be taxed with respect to
the Restricted Stock as of the date of transfer of the Restricted Stock rather than as of the date or dates upon which the
Holder would otherwise be taxable under Section 83(a) of the Code, the Holder shall be required to deliver a copy of
such election to the Company promptly after filing such election with the Internal Revenue Service.

ARTICLE 8.

RESTRICTED STOCK UNITS

8.1 Grant of Restricted Stock Units. The Administrator is authorized to grant Awards of Restricted Stock Units to any
Eligible Individual selected by the Administrator in such amounts and subject to such terms and conditions as
determined by the Administrator.

8.2 Purchase Price. The Administrator shall specify the purchase price, if any, to be paid by the Holder to the
Company with respect to any Restricted Stock Unit award; provided, however, that value of the consideration shall
not be less than the par value of a Share, unless otherwise permitted by Applicable Law.

8.3 Vesting of Restricted Stock Units. At the time of grant, the Administrator shall specify the date or dates on which
the Restricted Stock Units shall become fully vested and nonforfeitable, and may specify such conditions to vesting as
it deems appropriate, including, without limitation, vesting based upon the Holder�s duration of service to the
Company or any Subsidiary, one or more Performance Criteria, Company performance,
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individual performance or other specific criteria, in each case on a specified date or dates or over any period or
periods, as determined by the Administrator.

8.4 Maturity and Payment. At the time of grant, the Administrator shall specify the maturity date applicable to each
grant of Restricted Stock Units, which shall be no earlier than the vesting date or dates of the Award and may be
determined at the election of the Holder (if permitted by the applicable Award Agreement); provided that, except as
otherwise set forth in an applicable Award Agreement, the maturity date relating to each Restricted Stock Unit shall
not occur following the later of (a) the 15th day of the third month following the end of the calendar year in which the
applicable portion of the Restricted Stock Unit vests; or (b) the 15th day of the third month following the end of the
Company�s fiscal year in which the applicable portion of the Restricted Stock Unit vests. On the maturity date, the
Company shall, subject to Section 11.4, transfer to the Holder one unrestricted, fully transferable Share for each
Restricted Stock Unit scheduled to be paid out on such date and not previously forfeited, or in the discretion of the
Administrator, an amount in cash equal to the Fair Market Value of such Shares on the maturity date or a combination
of cash and Common Stock as determined by the Administrator.

8.5 No Rights as a Stockholder. Unless otherwise determined by the Administrator, a Holder of Restricted Stock Units
shall possess no incidents of ownership with respect to the Shares represented by such Restricted Stock Units, unless
and until such Shares are transferred to the Holder pursuant to the terms of this Plan and the Award Agreement.

ARTICLE 9.

PERFORMANCE AWARDS, DIVIDEND EQUIVALENTS, STOCK PAYMENTS

9.1 Performance Awards.

(a) The Administrator is authorized to grant Performance Awards, including Awards of Performance Stock Units and
other Awards of cash bonuses or other cash awards determined in the Administrator�s discretion from time to time, to
any Eligible Individual and to determine whether such Performance Awards shall be Performance-Based
Compensation. The value of Performance Awards, including Performance Stock Units and any cash awards, may be
linked to the attainment of the Performance Goals or other specific criteria determined by the Administrator, in each
case on a specified date or dates or over any period or periods and in such amounts as may be determined by the
Administrator. Performance Awards, including Performance Stock Unit awards, may be paid in cash, Shares, or a
combination of cash and Shares, as determined by the Administrator.

(b) Without limiting Section 9.1(a), the Administrator may grant Performance Awards to any Eligible Individual in
the form of a cash bonus payable upon the attainment of objective Performance Goals, or such other criteria, whether
or not objective, that are established by the Administrator, in each case on a specified date or dates or over any period
or periods determined by the Administrator. Any such bonuses paid to a Holder that are intended to be
Performance-Based Compensation shall be based upon objectively determinable bonus formulas established in
accordance with the provisions of Article 5.

9.2 Dividend Equivalents.

(a) Dividend Equivalents may be granted by the Administrator based on dividends declared on the Common Stock, to
be credited as of dividend payment dates with respect to dividends with record dates that occur during the period
between the date an Award is granted to a Holder and the date such Award vests, is exercised, is distributed or expires,
as determined by the Administrator. Such Dividend Equivalents shall be converted to cash or additional Shares by
such formula and at such time and subject to such restrictions and limitations as may be determined by the
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Award with performance-based vesting that are based on dividends paid prior to the vesting of such Award shall only
be paid out to the Holder to the extent that the performance-based vesting conditions are subsequently satisfied and
the Award vests.

(b) Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to Options or Stock
Appreciation Rights.

9.3 Stock Payments. The Administrator is authorized to make Stock Payments to any Eligible Individual. The number
or value of Shares of any Stock Payment shall be determined by the Administrator and may be based upon one or
more Performance Goals or any other specific criteria, including service to the Company or any Subsidiary,
determined by the Administrator. Shares underlying a Stock Payment which is subject to a vesting schedule or other
conditions or criteria set by the Administrator shall not be issued until those conditions have been satisfied. Unless
otherwise provided by the Administrator, a Holder of a Stock Payment shall have no rights as a Company stockholder
with respect to such Stock Payment until such time as the Stock Payment has vested and the Shares underlying the
Award have been issued to the Holder. Stock Payments may, but are not required to, be made in lieu of base salary,
bonus, fees or other cash compensation otherwise payable to such Eligible Individual.

9.4 Purchase Price. The Administrator may establish the purchase price of a Performance Award or Shares distributed
as a Stock Payment award; provided, however, that value of the consideration shall not be less than the par value of a
Share, unless otherwise permitted by Applicable Law.

ARTICLE 10.

STOCK APPRECIATION RIGHTS

10.1 Grant of Stock Appreciation Rights.

(a) The Administrator is authorized to grant Stock Appreciation Rights to Eligible Individuals from time to time, in its
discretion, on such terms and conditions as it may determine, which shall not be inconsistent with the Plan.

(b) A Stock Appreciation Right shall entitle the Holder (or other person entitled to exercise the Stock Appreciation
Right pursuant to the Plan) to exercise all or a specified portion of the Stock Appreciation Right (to the extent then
exercisable pursuant to its terms) and to receive from the Company an amount determined by multiplying the
difference obtained by subtracting the exercise price per share of the Stock Appreciation Right from the Fair Market
Value on the date of exercise of the Stock Appreciation Right by the number of Shares with respect to which the Stock
Appreciation Right shall have been exercised, subject to any limitations the Administrator may impose. The exercise
price per Share subject to each Stock Appreciation Right shall be set by the Administrator, but shall not be less than
100% of the Fair Market Value on the date the Stock Appreciation Right is granted.

10.2 Stock Appreciation Right Vesting.
(a) The period during which the right to exercise, in whole or in part, a Stock Appreciation Right vests in the Holder
shall be set by the Administrator, and the Administrator may determine that a Stock Appreciation Right may not be
exercised in whole or in part for a specified period after it is granted. Such vesting may be based on service with the
Company or any Subsidiary, Performance Criteria, Performance Goals or any other criteria selected by the
Administrator. At any time after grant of a Stock Appreciation Right, the Administrator, in its discretion and subject to
whatever terms and conditions it selects, may accelerate the period during which a Stock Appreciation Right vests.
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Award Agreement or by action of the Administrator following the grant of the Stock Appreciation Right. Unless
otherwise determined by the Administrator in the Award Agreement or by action of the Administrator following the
grant of the Stock Appreciation Right, the portion of a Stock Appreciation Right which is unexercisable at a Holder�s
Termination of Service shall automatically expire 30 days following such Termination of Service.

10.3 Manner of Exercise. All or a portion of an exercisable Stock Appreciation Right shall be deemed exercised upon
delivery of all of the following to the Secretary of the Company, the stock administrator of the Company, or such
other person or entity designated by the Administrator, or his, her or its office, as applicable:

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating that the
Stock Appreciation Right, or a portion thereof, is exercised. The notice shall be signed by the Holder or other person
then entitled to exercise the Stock Appreciation Right or such portion of the Stock Appreciation Right.

(b) Such representations and documents as the Administrator, in its discretion, deems necessary or advisable to effect
compliance with Applicable Law. The Administrator, in its discretion, may also take whatever additional actions it
deems appropriate to effect such compliance, including, without limitation, placing legends on share certificates and
issuing stop-transfer notices to agents and registrars.

(c) In the event that the Stock Appreciation Right shall be exercised by any person or persons other than the Holder,
appropriate proof of the right of such person or persons to exercise the Stock Appreciation Right, as determined in the
discretion of the Administrator.

(d) Full payment of the exercise price and applicable withholding taxes for the Shares with respect to which the Stock
Appreciation Right, or portion thereof, is exercised, in a manner permitted by Section 11.1 and Section 11.2.

10.4 Stock Appreciation Right Term. The term of each Stock Appreciation Right (the �Stock Appreciation Right Term�)
shall be set by the Administrator in its discretion; provided, however, that the Stock Appreciation Right Term shall not
be more than ten (10) years from the date the Stock Appreciation Right is granted. The Administrator shall determine
the time period, including the time period following a Termination of Service, during which the Holder has the right to
exercise the vested Stock Appreciation Rights, which time period may not extend beyond the last day of the Stock
Appreciation Right Term applicable to such Stock Appreciation Right. Except as limited by the requirements of
Section 409A of the Code or the first sentence of this Section 10.4, the Administrator may extend the Stock
Appreciation Right Term of any outstanding Stock Appreciation Right, and may extend the time period during which
vested Stock Appreciation Rights may be exercised, in connection with any Termination of Service of the Holder, and
may amend, subject to Section 13.1, any other term or condition of such Stock Appreciation Right relating to such a
Termination of Service.

10.5 Payment. Payment of the amounts payable with respect to Stock Appreciation Rights pursuant to this Article 10
shall be in cash, Shares (based on Fair Market Value as of the date the Stock Appreciation Right is exercised), or a
combination of both, as determined by the Administrator.

ARTICLE 11.

ADDITIONAL TERMS OF AWARDS

11.1 Payment. The Administrator shall determine the methods by which payments by any Holder with respect to any
Awards granted under the Plan shall be made, including, without limitation: (a) cash or check, (b) Shares (including,
in the case of payment of the exercise price of an Award, Shares issuable pursuant to the exercise of the Award) held
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adverse accounting consequences, in each case, having a Fair Market Value on the date of delivery equal to the
aggregate payments required, (c) delivery of a written or electronic notice that the Holder has placed a market sell
order with a broker acceptable to the Company with respect to Shares then issuable upon exercise or vesting of an
Award, and that the broker has been directed to pay a sufficient portion of the net proceeds of the sale to the Company
in satisfaction of the aggregate payments required; provided that payment of such proceeds is then made to the
Company upon settlement of such sale, or (d) any other form of legal consideration acceptable to the Administrator in
its discretion. The Administrator shall also determine the methods by which Shares shall be delivered or deemed to be
delivered to Holders. Notwithstanding any other provision of the Plan to the contrary, no Holder who is a Director or
an �executive officer� of the Company within the meaning of Section 13(k) of the Exchange Act shall be permitted to
make payment with respect to any Awards granted under the Plan, or continue any extension of credit with respect to
such payment, with a loan from the Company or a loan arranged by the Company in violation of Section 13(k) of the
Exchange Act.

11.2 Tax Withholding. The Company or any Subsidiary shall have the authority and the right to deduct or withhold, or
require a Holder to remit to the Company, an amount sufficient to satisfy federal, state, local and foreign taxes
(including the Holder�s FICA, employment tax or other social security contribution obligation) required by law to be
withheld with respect to any taxable event concerning a Holder arising as a result of the Plan. The Administrator shall
determine the methods by which payments by any Holder with respect to the tax withholding obligations with respect
to any Awards granted under the Plan shall be made, which methods may include any of the methods permitted under
Section 11.1 above. Without limiting the foregoing, the Administrator, in its discretion and in satisfaction of the
foregoing requirement, may withhold, or allow a Holder to elect to have the Company withhold, Shares otherwise
issuable under an Award (or allow the surrender of Shares). Unless otherwise determined by the Administrator, the
number of Shares which may be so withheld or surrendered shall be limited to the number of Shares which have a Fair
Market Value on the date of withholding or repurchase equal to the aggregate amount of such liabilities based on the
minimum statutory withholding rates for federal, state, local and foreign income tax and payroll tax purposes that are
applicable to such supplemental taxable income. The Administrator shall determine the fair market value of the
Shares, consistent with applicable provisions of the Code, for tax withholding obligations due in connection with a
broker-assisted cashless Option or Stock Appreciation Right exercise involving the sale of Shares to pay the Option or
Stock Appreciation Right exercise price or any tax withholding obligation.

11.3 Transferability of Awards.

(a) Except as otherwise provided in Section 11.3(b):

(i) No Award under the Plan may be sold, pledged, assigned or transferred in any manner other than by will or the
laws of descent and distribution or, subject to the consent of the Administrator, pursuant to a DRO, unless and until
such Award has been exercised, or the Shares underlying such Award have been issued, and all restrictions applicable
to such Shares have lapsed;

(ii) No Award or interest or right therein shall be liable for the debts, contracts or engagements of the Holder or the
Holder�s successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge,
hypothecation, encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or
by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including
bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except to the extent that
such disposition is permitted by Section 11.3(a)(i); and

(iii) During the lifetime of the Holder, only the Holder may exercise an Award (or any portion thereof) granted to such
Holder under the Plan, unless it has been disposed of pursuant to a DRO; after the death of the Holder, any exercisable
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(b) Notwithstanding Section 11.3(a), the Administrator, in its discretion, may determine to permit a Holder to transfer
an Award other than an Incentive Stock Option to any one or more Permitted Transferees, subject to the following
terms and conditions: (i) an Award transferred to a Permitted Transferee shall not be assignable or transferable by the
Permitted Transferee other than by will or the laws of descent and distribution or, subject to the consent of the
Administrator, pursuant to a DRO; (ii) an Award transferred to a Permitted Transferee shall continue to be subject to
all the terms and conditions of the Award as applicable to the original Holder (other than the ability to further transfer
the Award); and (iii) the Holder and the Permitted Transferee shall execute any and all documents requested by the
Administrator, including, without limitation documents to (A) confirm the status of the transferee as a Permitted
Transferee, (B) satisfy any requirements for an exemption for the transfer under Applicable Law and (C) evidence the
transfer.

(c) Notwithstanding Section 11.3(a), a Holder may, in the manner determined by the Administrator, designate a
beneficiary to exercise the rights of the Holder and to receive any distribution with respect to any Award upon the
Holder�s death. A beneficiary, legal guardian, legal representative, or other person claiming any rights pursuant to the
Plan is subject to all terms and conditions of the Plan and any Award Agreement applicable to the Holder, except to
the extent the Plan and Award Agreement otherwise provide, and to any additional restrictions deemed necessary or
appropriate by the Administrator. If the Holder is married or a domestic partner in a domestic partnership qualified
under Applicable Law and resides in a community property state, a designation of a person other than the Holder�s
spouse or domestic partner, as applicable, as the Holder�s beneficiary with respect to more than 50% of the Holder�s
interest in the Award shall not be effective without the prior written or electronic consent of the Holder�s spouse or
domestic partner. If no beneficiary has been designated or survives the Holder, payment shall be made to the person
entitled thereto pursuant to the Holder�s will or the laws of descent and distribution. Subject to the foregoing, a
beneficiary designation may be changed or revoked by a Holder at any time; provided that the change or revocation is
filed with the Administrator prior to the Holder�s death.

11.4 Conditions to Issuance of Shares.

(a) Notwithstanding anything herein to the contrary, the Company shall not be required to issue or deliver any
certificates or make any book entries evidencing Shares issuable pursuant to any Award, unless and until the Board or
the Committee has determined, with advice of counsel, that the issuance of such Shares is in compliance with
Applicable Law and the Shares are covered by an effective registration statement or applicable exemption from
registration. In addition to the terms and conditions provided herein, the Board or the Committee may require that a
Holder make such reasonable covenants, agreements and representations as the Board or the Committee, in its
discretion, deems advisable in order to comply with Applicable Law.

(b) All Share certificates delivered pursuant to the Plan and all Shares issued pursuant to book entry procedures are
subject to any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to comply
with Applicable Law. The Administrator may place legends on any Share certificate or book entry to reference
restrictions applicable to the Shares.

(c) The Administrator shall have the right to require any Holder to comply with any timing or other restrictions with
respect to the settlement, distribution or exercise of any Award, including a window-period limitation, as may be
imposed in the discretion of the Administrator.

(d) No fractional Shares shall be issued and the Administrator, in its discretion, shall determine whether cash shall be
given in lieu of fractional Shares or whether such fractional Shares shall be eliminated by rounding down.
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issued in connection with any Award and instead such Shares shall be recorded in the books of the Company (or, as
applicable, its transfer agent or stock plan administrator).

11.5 Forfeiture and Claw-Back Provisions. Pursuant to its general authority to determine the terms and conditions
applicable to Awards under the Plan, the Administrator shall have the right to provide, in an Award Agreement or
otherwise, or to require a Holder to agree by separate written or electronic instrument, that:

(a) (i) Any proceeds, gains or other economic benefit actually or constructively received by the Holder upon any
receipt or exercise of the Award, or upon the receipt or resale of any Shares underlying the Award, shall be paid to the
Company, and (ii) the Award shall terminate and any unexercised portion of the Award (whether or not vested) shall
be forfeited, if (x) a Termination of Service occurs prior to a specified date, or within a specified time period
following receipt or exercise of the Award, or (y) the Holder at any time, or during a specified time period, engages in
any activity in competition with the Company, or which is inimical, contrary or harmful to the interests of the
Company, as further defined by the Administrator or (z) the Holder incurs a Termination of Service for Cause; and

(b) All Awards (including any proceeds, gains or other economic benefit actually or constructively received by the
Holder upon any receipt or exercise of any Award or upon the receipt or resale of any Shares underlying the Award)
shall be subject to the provisions of any claw-back policy implemented by the Company, including, without limitation,
any claw-back policy adopted to comply with the Dodd-Frank Wall Street Reform and Consumer Protection Act and
any rules or regulations promulgated thereunder, to the extent set forth in such claw-back policy and/or in the
applicable Award Agreement.

11.6 Prohibition on Repricing. Subject to Section 13.2, the Administrator shall not, without the approval of the
stockholders of the Company, (a) authorize the amendment of any outstanding Option or Stock Appreciation Right to
reduce its price per share, or (b) cancel any Option or Stock Appreciation Right in exchange for cash or another
Award when the Option or Stock Appreciation Right price per share exceeds the Fair Market Value of the underlying
Shares. Subject to Section 13.2, the Administrator shall have the authority, without the approval of the stockholders of
the Company, to amend any outstanding Award to increase the price per share or to cancel and replace an Award with
the grant of an Award having a price per share that is greater than or equal to the price per share of the original Award.
Furthermore, for purposes of this Section 11.6, except in connection with a corporate transaction involving the
Company (including, without limitation, any stock dividend, stock split, extraordinary cash dividend, recapitalization,
reorganization, merger, consolidation, split-up, spin-off, combination or exchange of shares), the terms of outstanding
Awards may not be amended to reduce the exercise price per share of outstanding Options or Stock Appreciation
Rights or cancel outstanding Options or Stock Appreciation Rights in exchange for cash, other Awards or Options or
Stock Appreciation Rights with an exercise price per share that is less than the exercise price per share of the original
Options or Stock Appreciation Rights without the approval of the stockholders of the Company.

ARTICLE 12.

ADMINISTRATION

12.1 Administrator. The �Administrator� of the Plan shall be the Committee (or another committee or a subcommittee of
the Board assuming the functions of the Committee under the Plan) (except as otherwise permitted herein) and, unless
otherwise determined by the Board, shall consist solely of two or more members of the Board appointed by and
holding office at the pleasure of the Board, each of whom is an Independent Director, an �outside director� for purposes
of Section 162(m) of the Code and a Non-Employee Director. Notwithstanding the foregoing, any action taken by the
Committee shall be valid and effective, whether or not members of the Committee at the time of such action are later
determined not to have satisfied the requirements for membership set forth in this Section 12.1 or otherwise provided
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provided in any charter of the Committee, appointment of Committee members shall be effective upon acceptance of
appointment. Committee members may resign at any time by delivering written or electronic notice to the Board.
Vacancies in the Committee may only be filled by the Board. Notwithstanding the foregoing, (a) the full Board, acting
by a majority of its members in office, shall conduct the general administration of the Plan with respect to Awards
granted to Non-Employee Directors and, with respect to such Awards, the terms �Administrator� and �Committee� as used
in the Plan shall be deemed to refer to the Board and (b) the Board or Committee may delegate its authority hereunder
to the extent permitted by Section 12.6.

12.2 Duties and Powers of Committee. It shall be the duty of the Committee to conduct the general administration of
the Plan in accordance with its provisions. The Committee shall have the power to interpret the Plan and Award
Agreements, and to adopt such rules for the administration, interpretation and application of the Plan as are not
inconsistent therewith, to interpret, amend or revoke any such rules and to amend any Award Agreement; provided
that the rights or obligations of the Holder of the Award that is the subject of any such Award Agreement are not
affected adversely by such amendment, unless the consent of the Holder is obtained or such amendment is otherwise
permitted under Section 11.5 or Section 13.10. Any such grant or award under the Plan need not be the same with
respect to each Holder. Any such interpretations and rules with respect to Incentive Stock Options shall be consistent
with the provisions of Section 422 of the Code. In its discretion, the Board may at any time and from time to time
exercise any and all rights and duties of the Committee under the Plan except with respect to matters which under
Rule 16b-3 under the Exchange Act or any successor rule, or Section 162(m) of the Code, or any regulations or rules
issued thereunder, or the rules of any securities exchange or automated quotation system on which the Shares are
listed, quoted or traded are required to be determined in the discretion of the Committee.

12.3 Action by the Committee. Unless otherwise established by the Board or in any charter of the Committee, a
majority of the Committee shall constitute a quorum and the acts of a majority of the members present at any meeting
at which a quorum is present, and acts approved in writing by all members of the Committee in lieu of a meeting, shall
be deemed the acts of the Committee. Each member of the Committee is entitled to, in good faith, rely or act upon any
report or other information furnished to that member by any officer or other employee of the Company or any
Subsidiary, the Company�s independent certified public accountants, or any executive compensation consultant or
other professional retained by the Company to assist in the administration of the Plan.

12.4 Authority of Administrator. Subject to the Company�s Bylaws, the Committee�s Charter and any specific
designation in the Plan, the Administrator has the exclusive power, authority and sole discretion to:

(a) Designate Eligible Individuals to receive Awards;

(b) Determine the type or types of Awards to be granted to Eligible Individuals;

(c) Determine the number of Awards to be granted and the number of Shares to which an Award will relate;

(d) Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not limited to, the
exercise price, grant price, purchase price, any Performance Goals or Performance Criteria, any restrictions or
limitations on the Award, any schedule for vesting, lapse of forfeiture restrictions or restrictions on the exercisability
of an Award, and accelerations or waivers thereof, and any provisions related to non-competition and recapture of
gain on an Award, based in each case on such considerations as the Administrator in its sole discretion determines;

(e) Determine whether, to what extent, and pursuant to what circumstances an Award may be settled in, or the exercise
price of an Award may be paid in cash, Shares, other Awards, or other property, or an Award may be canceled,
forfeited, or surrendered;
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(f) Prescribe the form of each Award Agreement, which need not be identical for each Holder;

(g) Decide all other matters that must be determined in connection with an Award;

(h) Establish, adopt or revise any rules and regulations as it may deem necessary or advisable to administer the Plan;

(i) Interpret the terms of, and any matter arising pursuant to, the Plan or any Award Agreement;

(j) Make all other decisions and determinations that may be required pursuant to the Plan or as the Administrator
deems necessary or advisable to administer the Plan; and

(k) Accelerate wholly or partially the vesting or lapse of restrictions of any Award or portion thereof at any time after
the grant of an Award, subject to whatever terms and conditions it selects and Section 13.2(d).

12.5 Decisions Binding. The Administrator�s interpretation of the Plan, any Awards granted pursuant to the Plan, and
any Award Agreement and all decisions and determinations by the Administrator with respect to the Plan are final,
binding and conclusive on all parties.

12.6 Delegation of Authority. To the extent permitted by Applicable Law, the Board or Committee may from time to
time delegate to a committee of one or more members of the Board or one or more officers of the Company the
authority to grant or amend Awards or to take other administrative actions pursuant to this Article 12; provided,
however, that in no event shall an officer of the Company be delegated the authority to grant awards to, or amend
awards held by, or take administrative actions with respect to Awards held by, the following individuals:
(a) individuals who are subject to Section 16 of the Exchange Act, (b) Covered Employees or (c) officers of the
Company (or Directors) to whom authority to grant or amend Awards has been delegated hereunder; provided, further,
that any delegation of administrative authority shall only be permitted to the extent it is permissible under
Section 162(m) of the Code and other Applicable Law. Any delegation hereunder shall be subject to the restrictions
and limits that the Board or Committee specifies at the time of such delegation, and the Board may at any time rescind
the authority so delegated or appoint a new delegatee. At all times, the delegatee appointed under this Section 12.6
shall serve in such capacity at the pleasure of the Board and the Committee.

ARTICLE 13.

MISCELLANEOUS PROVISIONS

13.1 Amendment, Suspension or Termination of the Plan. Except as otherwise provided in this Section 13.1, the Plan
may be wholly or partially amended or otherwise modified, suspended or terminated at any time or from time to time
by the Board or the Committee. However, without approval of the Company�s stockholders given within twelve
(12) months before or after the action by the Administrator, no action of the Administrator may, except as provided in
Section 13.2, (a) increase the share limitations contained in Section 3.1, (b) reduce the price per share of any
outstanding Option or Stock Appreciation Right granted under the Plan or take any action prohibited under
Section 11.6, or (c) cancel any Option or Stock Appreciation Right in exchange for cash or another Award when the
Option or Stock Appreciation Right price per share exceeds the Fair Market Value of the underlying Shares. Except as
provided in Section 13.10, no amendment, suspension or termination of the Plan shall, without the consent of the
Holder, impair any rights or obligations under any Award theretofore granted or awarded, unless the Award itself
otherwise expressly so provides. No Awards may be granted or awarded during any period of suspension or after
termination of the Plan, and in no event may any Award be granted under the Plan after the tenth (10th) anniversary of
the date the Plan is first adopted by the Board (the �Expiration Date�). Any Awards that are outstanding on the
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13.2 Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company and Other
Corporate Events.

(a) In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other
distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the
shares of the Company�s stock or the share price of the Company�s stock other than an Equity Restructuring, the
Administrator may make equitable adjustments, if any, to reflect such change with respect to: (i) the aggregate number
and kind of shares that may be issued under the Plan (including, but not limited to, adjustments of the limitations in
Sections 3.1 and 3.3 on the maximum number and kind of shares which may be issued under the Plan); (ii) the number
and kind of Shares (or other securities or property) subject to outstanding Awards; (iii) the number and kind of Shares
(or other securities or property) for which automatic grants are subsequently to be made to new and continuing
Non-Employee Directors pursuant to Section 4.6, if applicable; (iv) the terms and conditions of any outstanding
Awards (including, without limitation, any applicable performance targets or criteria with respect thereto); and (v) the
grant or exercise price per share for any outstanding Awards under the Plan. Any adjustment affecting an Award
intended as Performance-Based Compensation shall be made consistent with the requirements of Section 162(m) of
the Code.

(b) In the event of any transaction or event described in Section 13.2(a) or any unusual or nonrecurring transactions or
events affecting the Company, any Subsidiary of the Company, or the financial statements of the Company or any
Subsidiary, or of changes in Applicable Law or accounting principles, including, without limitation, a Change in
Control, the Administrator, in its discretion, and on such terms and conditions as it deems appropriate, either by the
terms of the Award or by action taken prior to the occurrence of such transaction or event and either automatically or
upon the Holder�s request, is hereby authorized to take any one or more of the following actions whenever the
Administrator determines that such action is appropriate in order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan or with respect to any Award under the Plan, to
facilitate such transactions or events or to give effect to such changes in laws, regulations or principles:

(i) To provide for either (A) termination of any such Award in exchange for an amount of cash, if any, equal to the
amount that would have been attained upon the exercise of such Award or realization of the Holder�s rights (and, for
the avoidance of doubt, if as of the date of the occurrence of the transaction or event described in this Section 13.2 the
Administrator determines in good faith that no amount would have been attained upon the exercise of such Award or
realization of the Holder�s rights, then such Award may be terminated by the Company without payment) or (B) the
replacement of such Award with other rights or property selected by the Administrator, in its discretion, having an
aggregate value not exceeding the amount that could have been attained upon the exercise of such Award or
realization of the Holder�s rights had such Award been currently exercisable or payable or fully vested;

(ii) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof,
or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor
corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of shares and
prices;

(iii) To make adjustments in the number and type of shares of the Company�s stock (or other securities or property)
subject to outstanding Awards, and in the number and kind of outstanding Restricted Stock and/or in the terms and
conditions of (including the grant or exercise price), and the criteria included in, outstanding Awards and Awards
which may be granted in the future;

(iv) To provide that such Award shall be exercisable or payable or fully vested with respect to all shares covered
thereby, notwithstanding anything to the contrary in the Plan or the applicable Award Agreement; and
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(c) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in
Section 13.2(a) and 13.2(b), the Administrator shall equitably adjust each outstanding Award, which adjustments may
include adjustments to the number and type of securities subject to each outstanding Award and/or the exercise price
or grant price thereof, if applicable, the grant of new Awards to Holders, and/or the making of a cash payment to
Holders, as the Administrator deems appropriate to reflect such Equity Restructuring. The adjustments provided under
this Section 13.2(c) shall be nondiscretionary and shall be final and binding on the affected Holder and the Company;
provided that whether an adjustment is equitable shall be determined in the discretion of the Administrator.

(d) Notwithstanding any other provision of the Plan, in the event of a Change in Control, each outstanding Award
shall continue in effect or be assumed or an equivalent Award substituted by the successor corporation or a parent or
subsidiary of the successor corporation.

(e) In the event that the successor corporation in a Change in Control refuses to assume or substitute for an Award, the
Administrator may cause all or any portion of such Award to become fully vested and/or exercisable and/or payable
immediately prior to the consummation of such transaction and all forfeiture restrictions on all or any portion of such
Award to lapse. If an Award is exercisable in lieu of assumption or substitution in the event of a Change in Control,
the Administrator shall notify the Holder that the Award shall be fully exercisable for a period of 15 days from the
date of such notice, contingent upon the occurrence of the Change in Control, and the Award shall terminate upon the
expiration of such period.

(f) For the purposes of this Section 13.2, an Award shall be considered assumed if, following the Change in Control,
the Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the
Change in Control, the consideration (whether stock, cash, or other securities or property) received in the Change in
Control by holders of Common Stock for each Share held on the effective date of the transaction (and if holders were
offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding
Shares); provided, however, that if such consideration received in the Change in Control was not solely common stock
of the successor corporation or its parent, the Administrator may, with the consent of the successor corporation,
provide for the consideration to be received upon the exercise of the Award, for each Share subject to an Award, to be
solely common stock of the successor corporation or its parent equal in fair market value to the per-share
consideration received by holders of Common Stock in the Change in Control.

(g) The Administrator, in its discretion, may include such further provisions and limitations in any Award, agreement
or certificate, as it may deem equitable and in the best interests of the Company that are not inconsistent with the
provisions of the Plan.

(h) With respect to Awards that are granted to Covered Employees and are intended to qualify as Performance-Based
Compensation, no adjustment or action described in this Section 13.2 or in any other provision of the Plan shall be
authorized to the extent that such adjustment or action would cause such Award to fail to so qualify as
Performance-Based Compensation, unless the Administrator determines that the Award should not so qualify. No
adjustment or action described in this Section 13.2 or in any other provision of the Plan shall be authorized to the
extent that such adjustment or action would cause the Plan to violate Section 422(b)(1) of the Code. Furthermore, no
such adjustment or action shall be authorized to the extent such adjustment or action would result in short-swing
profits liability under Section 16 or violate the exemptive conditions of Rule 16b-3 unless the Administrator
determines that the Award is not to comply with such exemptive conditions.

(i) The existence of the Plan, the Award Agreement and the Awards granted hereunder shall not affect or restrict in
any way the right or power of the Company or the stockholders of the Company to make or authorize any adjustment,
recapitalization, reorganization or other change in the Company�s capital structure or its business, any merger or
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the Common Stock or the rights thereof or which are convertible into or exchangeable for Common Stock, or the
dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any
other corporate act or proceeding, whether of a similar character or otherwise.

(j) No action shall be taken under this Section 13.2 which shall cause an Award to fail to be exempt from or comply
with Section 409A of the Code or the Treasury Regulations thereunder.

(k) In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation
or other distribution (other than normal cash dividends) of Company assets to stockholders, or any other change
affecting the Shares or the share price of the Common Stock including any Equity Restructuring, for reasons of
administrative convenience, the Company, in its discretion, may refuse to permit the exercise of any Award during a
period of up to thirty (30) days prior to the consummation of any such transaction.

13.3 Approval of Plan by Stockholders. The Plan shall be submitted for the approval of the Company�s stockholders
within 12 months after the date of the Board�s initial adoption of the Plan.

13.4 No Stockholders Rights. Except as otherwise provided herein, a Holder shall have none of the rights of a
stockholder with respect to Shares covered by any Award until the Holder becomes the record owner of such Shares.

13.5 Paperless Administration. In the event that the Company establishes, for itself or using the services of a third
party, an automated system for the documentation, granting or exercise of Awards, such as a system using an internet
website or interactive voice response, then the paperless documentation, granting or exercise of Awards by a Holder
may be permitted through the use of such an automated system.

13.6 Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any other compensation
or incentive plans in effect for the Company or any Subsidiary. Nothing in the Plan shall be construed to limit the
right of the Company or any Subsidiary: (a) to establish any other forms of incentives or compensation for Employees,
Directors or Consultants of the Company or any Subsidiary, or (b) to grant or assume options or other rights or awards
otherwise than under the Plan in connection with any proper corporate purpose including without limitation, the grant
or assumption of options in connection with the acquisition by purchase, lease, merger, consolidation or otherwise, of
the business, stock or assets of any corporation, partnership, limited liability company, firm or association.

13.7 Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the issuance and
delivery of Shares and the payment of money under the Plan or under Awards granted or awarded hereunder are
subject to compliance with all Applicable Law (including but not limited to state, federal and foreign securities law
and margin requirements), and to such approvals by any listing, regulatory or governmental authority as may, in the
opinion of counsel for the Company, be necessary or advisable in connection therewith. Any securities delivered
under the Plan shall be subject to such restrictions, and the person acquiring such securities shall, if requested by the
Company, provide such assurances and representations to the Company as the Company may deem necessary or
desirable to assure compliance with all Applicable Law. To the extent permitted by Applicable Law, the Plan and
Awards granted or awarded hereunder shall be deemed amended to the extent necessary to conform to Applicable
Law.

13.8 Titles and Headings, References to Sections of the Code or Exchange Act. The titles and headings of the Sections
in the Plan are for convenience of reference only and, in the event of any conflict, the text of the Plan, rather than such
titles or headings, shall control. References to sections of the Code or the Exchange Act shall include any amendment
or successor thereto.
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13.9 Governing Law. The Plan and any agreements hereunder shall be administered, interpreted and enforced under
the internal laws of the State of Delaware without regard to conflicts of laws thereof or of any other jurisdiction.

13.10 Section 409A. To the extent that the Administrator determines that any Award granted under the Plan is subject
to Section 409A of the Code, the Award Agreement evidencing such Award shall incorporate the terms and conditions
required by Section 409A of the Code. To the extent applicable, the Plan and any Award Agreements shall be
interpreted in accordance with Section 409A of the Code, including without limitation any such regulations or other
guidance that may be issued after the Effective Date. Notwithstanding any provision of the Plan to the contrary, in the
event that following the Effective Date the Administrator determines that any Award may be subject to Section 409A
of the Code (including Department of Treasury guidance as may be issued after the Effective Date), the Administrator
may adopt such amendments to the Plan and the applicable Award Agreement or adopt other policies and procedures
(including amendments, policies and procedures with retroactive effect), or take any other actions, that the
Administrator determines are necessary or appropriate to (a) exempt the Award from Section 409A of the Code and/or
preserve the intended tax treatment of the benefits provided with respect to the Award, or (b) comply with the
requirements of Section 409A of the Code and thereby avoid the application of any penalty taxes under such Section.

13.11 No Rights to Awards. No Eligible Individual or other person shall have any claim to be granted any Award
pursuant to the Plan, and neither the Company nor the Administrator is obligated to treat Eligible Individuals, Holders
or any other persons uniformly.

13.12 Unfunded Status of Awards. The Plan is intended to be an �unfunded� plan for incentive compensation. With
respect to any payments not yet made to a Holder pursuant to an Award, nothing contained in the Plan or any Award
Agreement shall give the Holder any rights that are greater than those of a general creditor of the Company or any
Subsidiary.

13.13 Indemnification. To the extent allowable pursuant to Applicable Law, each member of the Committee or of the
Board shall be indemnified and held harmless by the Company from any loss, cost, liability, or expense that may be
imposed upon or reasonably incurred by such member in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action or failure
to act pursuant to the Plan and against and from any and all amounts paid by him or her in satisfaction of judgment in
such action, suit, or proceeding against him or her; provided he or she gives the Company an opportunity, at its own
expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf.
The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such
persons may be entitled pursuant to the Company�s Certificate of Incorporation or Bylaws, as a matter of law, or
otherwise, or any power that the Company may have to indemnify them or hold them harmless.

13.14 Relationship to other Benefits. No payment pursuant to the Plan shall be taken into account in determining any
benefits under any pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the
Company or any Subsidiary except to the extent otherwise expressly provided in writing in such other plan or an
agreement thereunder.

13.15 Expenses. The expenses of administering the Plan shall be borne by the Company and its Subsidiaries.

* * * * *
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IGNYTA, INC.

11095 FLINTKOTE AVENUE

SUITE D

SAN DIEGO, CA 92121

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and
for electronic delivery of information up until 11:59
P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you
access the web site and follow the instructions to obtain
your records and to create an electronic voting
instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY
MATERIALS

If you would like to reduce the costs incurred by our
company in mailing proxy materials, you can consent to
receiving all future proxy statements, proxy cards and
annual reports electronically via e-mail or the Internet.
To sign up for electronic delivery, please follow the
instructions above to vote using the Internet and, when
prompted, indicate that you agree to receive or access
proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting
instructions up until 11:59 P.M. Eastern Time the day
before the cut-off date or meeting date. Have your proxy
card in hand when you call and then follow the
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the
postage-paid envelope we have provided or return it to

Edgar Filing: Ignyta, Inc. - Form PRE 14A

Table of Contents 231



Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

M73614-P52591                           KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

IGNYTA, INC. For
All

Withhold
All

For All
Except

To withhold authority to vote for
any individual nominee(s), mark
�For All Except� and write the
number(s) of the nominee(s) on
the line below.

The Board of Directors
recommends you vote FOR
the following:

¨ ¨ ¨

1. Election of Directors

Nominees:

01) Jonathan E. Lim, M.D.
02) James Bristol, Ph.D.
03) Alexander Casdin
04) Heinrich Dreismann, Ph.D.
05) James Freddo, M.D.

The Board of Directors recommends you vote FOR the following proposals: For Against Abstain

2. To ratify the appointment of Mayer Hoffman McCann P.C. as the Company�s
independent registered public accounting firm for the fiscal year ending December
31, 2014.

¨ ¨ ¨

3. To approve an agreement and plan of merger pursuant to which Ignyta, Inc. will
merge with and into Ignyta Operating, Inc., a Delaware corporation and a
wholly-owned subsidiary of Ignyta, Inc., with Ignyta Operating, Inc. being the
surviving entity to the merger and changing its name to Ignyta, Inc., which will result
in our reincorporation from the State of Nevada to the State of Delaware.

¨ ¨ ¨

4. To approve the Ignyta, Inc. 2014 Incentive Award Plan. ¨ ¨ ¨

In their discretion, the proxies are authorized to vote upon such other business as may be
properly brought before the meeting or any adjournment or postponement thereof.

The undersigned revokes any prior proxy at the meeting and ratifies all that said attorneys
and proxies, or any of them, may lawfully do by virtue hereof. Receipt of the Notice of
Annual Meeting of Shareholders and proxy statement is hereby acknowledged.

Please indicate if you plan to attend this meeting.¨ ¨

Yes No
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Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each
sign personally. All holders must sign. If a corporation or partnership, please sign in full
corporate or partnership name by authorized officer.

 Signature [PLEASE SIGN
WITHIN BOX]

Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

The Notice & Proxy Statement and Annual Report are available at www.proxyvote.com.

M73615-P52591

IGNYTA, INC.

Annual Meeting of Shareholders

June 11, 2014 at 8:00 AM

This proxy is solicited by the Board of Directors

The undersigned hereby appoints Jonathan E. Lim, M.D. and Matthew W. Onaitis, and each of them, with the power
to act without the other and with power of substitution, as proxies and attorneys-in-fact and hereby authorizes them to
represent and vote, as provided on the other side, all of the shares of Ignyta, Inc. Common Stock which the
undersigned is entitled to vote and, in their discretion, to vote upon such other business as may properly come before
the Annual Meeting of Shareholders of the Company to be held at 8:00 AM, Pacific time, on June 11, 2014, or any
adjournment thereof, with all powers which the undersigned would possess if present at the Meeting.

THIS PROXY CARD, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED
HEREIN BY THE UNDERSIGNED. IF NO DIRECTION IS MADE BUT THE CARD IS SIGNED, THIS
PROXY CARD WILL BE VOTED FOR THE ELECTION OF ALL NOMINEES UNDER PROPOSAL 1,
FOR PROPOSAL 2, FOR PROPOSAL 3, FOR PROPOSAL 4 AND IN THE DISCRETION OF THE
PROXIES WITH RESPECT TO SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE
MEETING.

Continued and to be signed on reverse side
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