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ANNEXON, INC. 

SCIENCE AND TECHNOLOGY COMMITTEE CHARTER 

I. Purpose 

The purpose of the Science and Technology Committee (the “Committee”) of Annexon, 

Inc. (the “Company”) is to assist the Company’s Board of Directors (the “Board”) in the discharge 

of its responsibilities relating to oversight of the significant scientific and technological aspects of 

the Company’s business. The Committee shall also perform such other functions as the Board may 

from time to time assign to the Committee. 

II. Structure and Membership 

The Committee shall consist of at least two members of the Board. Any action duly taken 

by the Committee shall be valid and effective, whether or not the members of the Committee at 

the time of such action are later determined not to have satisfied the requirements for membership 

provided herein. In the event that one or more members of the Committee are absent from a 

meeting of the Committee, a majority of the members of the Committee shall constitute a quorum. 

Unless a Chair of the Committee is designated by the Board, the Committee may designate a Chair 

of the Committee by majority vote of the full Committee membership.  Members of the Committee 

shall be appointed by the Board. The Board may remove members of the Committee from such 

Committee, with or without cause. 

III. Authority and Responsibilities 

1. General. The Committee shall discharge its responsibilities, and shall assess the 

information provided by the Company’s management, in accordance with its business judgment. 

2. Primary Responsibilities. The Committee’s responsibility is to provide oversight 

and to engage management and the Board with regard to  the significant scientific, medical and 

technological aspects of the Company’s business. The Committee shall periodically meet with 

such other committees of the Board to ensure the proper coordination of oversight activities of the 

Board and its committees. Notwithstanding anything else herein to the contrary, any 

accountabilities or responsibilities provided to, or undertaken by, the Committee shall not in any 

way limit or reduce the responsibilities and obligations of any other committee of the Board under 

such other committee’s charter, pursuant to applicable law or otherwise. 

3. Science and Technology Oversight Activities. In the course of discharging its 

responsibilities, the Committee shall undertake the following activities: 

a. Review and advise, as needed, on the Company’s strategic direction with 

respect to, and investment in, research and development and technology for the Company’s current 

and planned platform and pipeline, including research, preclinical and clinical development 

programs;  

b. Advise and discuss, as needed, with management of the Company science, 

medical and technology-related operational issues; and 
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c. Receive and review reports and presentations from management of the 

Company on the status of its science and technology strategy. 

IV. Procedures and Administration 

1. Meetings. The Committee shall meet as often as it deems necessary in order to 

perform its responsibilities, but not less than two times each year. Special meetings may be 

convened as the Committee deems necessary or appropriate. The Committee may ask members of 

management or others to attend meetings and provide pertinent information as necessary. Members 

of the Committee may participate in a meeting of the Committee by means of video or telephone 

conference or similar communications equipment by means of which all persons participating in 

the meeting can hear each other. At each meeting a Secretary, designated by the Committee 

members, shall keep minutes of such meeting. The affirmative vote of a majority of the members 

of the Committee present at the time of such vote will be required to approve any action of the 

Committee.  Subject to the requirements of any applicable law, regulation or rule of the Nasdaq 

Stock Market LLC, any action required or permitted to be taken at a meeting of the Committee 

may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed 

by all of the members of the Committee. Such written consent shall have the same force as a 

unanimous vote of the Committee. The Committee has the authority to establish its own rules and 

procedures for notice and conduct of its meetings so long as they are not inconsistent with any 

provisions of the Company’s bylaws that are applicable to the Committee. 

2. Reports to the Board. The Committee must report regularly to the Board regarding 

the activities of the Committee. 

3. Charter. The Committee must periodically review and reassess this Charter and 

submit any recommended changes to the Board for its consideration. 

4. Assessment. The Committee shall periodically review, discuss and assess its 

performance in fulfilling its duties and responsibilities under this Charter, and shall report the 

results of such assessment to the Board. The Committee shall assess the adequacy of the reporting 

and information provided by management to support the Committee’s oversight responsibilities. 

5. Independent Advisors. The Committee has the authority, without further action by 

the Board, to retain or obtain advice from such independent legal, regulatory and other advisors, 

as it deems necessary or appropriate to carry out its responsibilities. Such independent advisors 

may be the regular advisors to the Company. The Committee is empowered, without further action 

by the Board, to determine fees and terms of engagement of such advisors. The Company shall 

provide for appropriate funding, as determined by the Committee, in its capacity as a committee 

of the Board, for the payment of all fees and expenses of external advisors, as well as such other 

administrative expenses of the Committee that are necessary or appropriate in carrying out its 

duties. 

6. Investigations. The Committee has the authority to conduct or authorize 

investigations into any matters within the scope of its responsibilities as it deems appropriate, 

including the authority to request any officer, employee or advisor of the Company to meet with 

the Committee or any advisors engaged by the Committee. 
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V. General 

 In fulfilling its responsibilities, the Committee has the authority to delegate any or all of its 

responsibilities to a subcommittee of the Committee. The Committee may designate any member 

of the Committee to execute documents on its behalf as the Committee deems necessary or 

appropriate to carry out its responsibilities hereunder. The Committee shall have such other powers 

and duties as may be delegated to it from time to time by the Board. 

 In addition to the activities described above, the Committee may perform such other 

functions as are necessary or appropriate in its opinion or in the opinion of the Board under 

applicable law, the Company’s certificate of incorporation and bylaws, and the resolutions and 

other directives of the Board. This Charter may be amended from time to time by the Board. 

 This Charter is in all respects subject and subordinate to the Company’s certificate of 

incorporation and bylaws and the applicable provisions of the Delaware General Corporation Law. 

* * * * * 

Adopted: March 16, 2023 


