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Im p o rtan t N o tice R eg ard in g  th e A v ailab ility  o f P ro x y  Materials fo r th e S h areh o ld er Meetin g    to  b e h eld  o n  Ju ly  1 4 , 2 0 1 7 , fo r O rex ig en  T h erap eu tics, In c.   T h is co m m u n icatio n  p resen ts o n ly  an  o v erv iew  o f th e m o re co m p lete p ro x y  m aterials th at are av ailab le to  y o u  o n  th e In tern et.   We en co u rag e y o u  to  access an d  rev iew  all o f th e im p o rtan t in fo rm atio n  co n tain ed  in  th e p ro x y  m aterials b efo re v o tin g . T o  v iew    th e p ro x y  statem en t an d  an n u al rep o rt, g o  to  w w w .p ro x y d o cs.co m /O R E X . T o  su b m it y o u r p ro x y  w h ile v isitin g  th is site, y o u  w ill   n eed  th e 1 2  d ig it co n tro l n u m b er in  th e b o x  b elo w .   U n d er n ew  U n ited  S tates S ecu rities an d  E x ch an g e  C o m m issio n  ru les, p ro x y  m aterials d o  n o t h av e  to  b e d eliv ered  in  p ap er. P ro x y  m aterials can   b e d istrib u ted  b y  m ak in g  th em  av ailab le o n  th e  In tern et. We h av e ch o sen  to  u se th ese p ro ced u res  fo r o u r 2 0 1 7  A n n u al Meetin g  an d  n eed  Y O U R   p articip atio n .   If y o u  w an t to  receiv e a p ap er o r e-m ail co p y  o f  th e p ro x y  m aterials, y o u  m u st req u est o n e. T h ere  is n o  ch arg e to  y o u  fo r req u estin g  a co p y . In  o rd er  to  receiv e a p ap er p ack ag e in  tim e fo r th is y ear’s  an n u al m eetin g , p lease m ak e th is req u est o n  o r  b efo re Ju ly  3 , 2 0 1 7 .    F o r a C o n v en ien t Way  to  V IE W P ro x y  Materials  _  an d  _   V O T E  O n lin e g o  to : w w w .p ro x y d o cs.co m /O R E X     P ro x y  Materials A v ailab le to  V iew  o r R eceiv e:   1 . P ro x y  S tatem en t 2 . A n n u al R ep o rt  P rin ted  m aterials m ay  b e req u ested  b y  o n e o f th e fo llo w in g  m eth o d s:    T E L E P H O N E   (8 6 6 ) 6 4 8 -8 1 3 3   * E -MA IL   w w w .in v esto relectio n s.co m /O R E X     IN T E R N E T    p ap er@in v esto relectio n s.co m    *  If req u estin g  m aterial b y  e-m ail, p lease sen d  Y o u  m u st u se th e 1 2  d ig it co n tro l n u m b er  a b lan k  e-m ail w ith  th e 1 2  d ig it co n tro l n u m b er  (lo cated  b elo w ) in  th e su b ject lin e. N o  o th er  lo cated  in  th e sh ad ed  g ray  b o x  b elo w .   req u ests, in stru ctio n s o r o th er in q u iries sh o u ld  b e  in clu d ed  w ith  y o u r e-m ail req u estin g  m aterial.    A C C O U N T  N O .  S H A R E S    C o m p an y  N o tice o f A n n u al Meetin g    D ate: F rid ay , Ju ly  1 4 , 2 0 1 7   T im e: 1 0 :0 0  a.m . P acific T im e  P lace: 3 3 4 4  N . T o rrey  P in es C o u rt, S u ite 2 0 0    L a Jo lla, C alifo rn ia 9 2 0 3 7    T h e p u rp o se o f th e A n n u al Meetin g  is to  tak e actio n  o n  th e fo llo w in g  p ro p o sals:   T h e B o ard  o f D irecto rs reco m m en d s th at y o u  v o te “F O R ” th e fo llo w in g .   1 .  E lectio n  o f D irecto rs  N o m in ees  0 1  P atrick  J. Mah affy   0 2  Mich ael A .

N arach i    T h e B o ard  o f D irecto rs reco m m en d s th at y o u  v o te “F O R ” p ro p o sals 2 , 3  an d  5 , an d  “3  Y E A R S ” in  p ro p o sal 4 .   2 .  T o  ratify  th e selectio n  o f E rn st &  Y o u n g  L L P  as th e C o m p an y ’s in d ep en d en t reg istered  p u b lic acco u n tin g  firm  fo r th e fiscal y ear en d in g  D ecem b er  3 1 , 2 0 1 7 .  3 .  A d v iso ry  v o te o n  ex ecu tiv e co m p en satio n .  4 .  A d v iso ry  v o te o n  th e freq u en cy  o f so licitatio n  o f ad v iso ry  sto ck h o ld er ap p ro v al o f ex ecu tiv e co m p en satio n .  5 .  T o  ratify  th e filin g  an d  effectiv en ess o f th e certificate o f am en d m en t to  th e C o m p an y ’s certificate o f in co rp o ratio n  filed  w ith  th e S ecretary  o f S tate  o f th e S tate o f D elaw are o n  Ju ly  8 , 2 0 1 6  an d  th e rev erse sto ck  sp lit effected  th ereb y .  6 .  T ran sact su ch  o th er b u sin ess as m ay  p ro p erly  co m e b efo re th e A n n u al Meetin g  o r an y  ad jo u rn m en t o r p o stp o n em en t o f th e A n n u al Meetin g .

 



A s d escrib ed  in  th e d efin itiv e p ro x y  statem en t (th e “2 0 1 7  P ro x y  S tatem en t”) fo r th e 2 0 1 7  an n u al m eetin g  o f sto ck h o ld ers (th e “2 0 1 7  A n n u al Meetin g ”),  b ecau se th ere m ay  b e u n certain ty  reg ard in g  th e v alid ity  o r effectiv en ess o f th e certificate o f am en d m en t to  o u r certificate o f in co rp o ratio n  filed  w ith  th e  S ecretary  o f S tate o f th e S tate o f D elaw are o n  Ju ly  8 , 2 0 1 7  (th e “Ju ly  2 0 1 6  C ertificate o f A m en d m en t”) an d  th e o n e fo r ten  rev erse sto ck  sp lit o f o u r co m m o n   sto ck  (th e “2 0 1 6  R ev erse S to ck  S p lit”) th at w as effected  th ereb y , th e B o ard  o f D irecto rs is su b m ittin g  a p ro p o sal to  th e C o m p an y ’s sto ck h o ld ers to  ratify   su ch  actio n s in  o rd er to  elim in ate su ch  u n certain ty  (th e “A m en d m en t R atificatio n ”). T h e A m en d m en t R atificatio n  is b ein g  su b m itted  to  sto ck h o ld ers p u rsu an t  to  S ectio n  2 0 4  o f th e D elaw are G en eral C o rp o ratio n  L aw , o r th e D G C L , an d  D elaw are co m m o n  law . U n d er S ectio n  2 0 4  o f th e D G C L , sto ck h o ld ers o f reco rd   as o f Ju ly  8 , 2 0 1 6  an d  as o f Ju ly  1 1 , 2 0 1 6  (in clu d in g  h o ld ers o f o u r n o n -v o tin g  p referred  sto ck ), o th er th an  h o ld ers w h o se id en tities o r ad d resses can n o t b e  d eterm in ed  fro m  o u r reco rd s, as w ell as h o ld ers o f reco rd  o f o u r n o n -v o tin g  p referred  sto ck  as o f th e reco rd  d ate fo r th e 2 0 1 7  A n n u al Meetin g , are b ein g   g iv en  n o tice o f th e 2 0 1 7  A n n u al Meetin g , b u t are n o t en titled  to  atten d  th e 2 0 1 7  A n n u al Meetin g  o r v o te o n  an y  m atter p resen ted  at th e 2 0 1 7  A n n u al Meetin g   u n less th ey  w ere also  h o ld ers o f o u r co m m o n  sto ck  as o f May  2 2 , 2 0 1 7 , th e reco rd  d ate fo r th e 2 0 1 7  A n n u al Meetin g .   A s d iscu ssed  in  th e 2 0 1 7  P ro x y  S tatem en t, in  th e A m en d m en t R atificatio n , th e sto ck h o ld ers are b ein g  ask ed  to  v o te u p o n  th e ratificatio n  o f th e Ju ly  2 0 1 6   C ertificate o f A m en d m en t an d  th e 2 0 1 6  R ev erse S to ck  S p lit (in  w h ich  each  1 0  o u tstan d in g  sh ares o f co m m o n  sto ck  w ere co m b in ed  in to  o n e sh are o f  co m m o n  sto ck , resu ltin g  in  th e co m b in atio n  o f all p rev io u sly  o u tstan d in g  sh ares o f th e C o m p an y ’s co m m o n  sto ck  in to  a to tal o f 1 4 ,5 8 6 ,7 7 1  sh ares o f  co m m o n  sto ck ). A s n o ted  ab o v e an d  as fu rth er d escrib ed  in  th e p ro x y  statem en t, th ere m ay  b e u n certain ty  w ith  resp ect to  th e v alid ity  o r effectiv en ess o f  th o se acts. S p ecifically , certain  sh ares o f co m m o n  sto ck  h eld  th ro u g h  b ro k ers/n o m in ees an d  w ith  resp ect to  w h ich  th e b en eficial o w n er h ad  n o t p ro v id ed   th e b ro k er/n o m in ee w ith  v o tin g  in stru ctio n s, w ere v o ted  b y  th e b ro k er/n o m in ee in  fav o r o f th e

ap p ro v al o f Ju ly  2 0 1 6  C ertificate o f A m en d m en t an d  th e  Ju ly  2 0 1 6  R ev erse S to ck  S p lit in  acco rd an ce w ith  th e ru les o f th e N ew  Y o rk  S to ck  E x ch an g e. C ertain  statem en ts m ad e in  th e C o m p an y ’s d efin itiv e p ro x y   statem en t fo r th e C o m p an y ’s 2 0 1 6  an n u al m eetin g  o f sto ck h o ld ers w ere in co n sisten t w ith  th is. In  ad d itio n , th e ex h ib it to  th e C o m p an y ’s d efin itiv e p ro x y   statem en t fo r th e C o m p an y ’s 2 0 1 6  an n u al m eetin g  o f sto ck h o ld ers settin g  fo rth  th e am en d m en t th at w o u ld  affect th e 2 0 1 6  R ev erse S to ck  S p lit in clu d ed  a  d ifferen t effectiv e tim e fo r th e 2 0 1 6  R ev erse S to ck  S p lit th an  w as u ltim ately  in clu d ed  in  th e Ju ly  2 0 1 6  C ertificate o f A m en d m en t. T h e C o m p an y ’s B o ard  o f  D irecto rs h as ap p ro v ed  th e ratificatio n  o f th e Ju ly  2 0 1 6  C ertificate o f A m en d m en t an d  th e 2 0 1 6  R ev erse S to ck  S p lit p u rsu an t to  S ectio n  2 0 4  o f th e D G C L .   T h is N o tice R eg ard in g  th e A v ailab ility  o f P ro x y  Materials fo r th e 2 0 1 7  A n n u al Meetin g , alo n g  w ith  th e 2 0 1 7  P ro x y  S tatem en t, co n stitu te th e n o tice req u ired   to  b e g iv en  to  o u r sto ck h o ld ers u n d er S ectio n  2 0 4  o f th e D G C L  in  co n n ectio n  w ith  th e A m en d m en t R atificatio n , in clu d in g  to  o u r sto ck h o ld ers as o f Ju ly  8 ,  2 0 1 6  an d  as o f Ju ly  1 1 , 2 0 1 6 . U n d er S ectio n s 2 0 4  an d  2 0 5  o f th e D G C L , w h en  a m atter is su b m itted  fo r ratificatio n  at a sto ck h o ld er m eetin g , an y  claim  th at  a d efectiv e co rp o rate act ratified  u n d er S ectio n  2 0 4  is v o id  o r v o id ab le d u e to  th e failu re o f au th o rizatio n , o r th at th e D elaw are C o u rt o f C h an cery  sh o u ld   d eclare in  its d iscretio n  th at a ratificatio n  in  acco rd an ce w ith  S ectio n  2 0 4  o f th e D G C L  n o t b e effectiv e o r b e effectiv e o n ly  o n  certain  co n d itio n s, m u st b e  b ro u g h t w ith in  1 2 0  d ay s fro m  th e v alid atio n  effectiv e tim e. A cco rd in g ly , if th e A m en d m en t R atificatio n  is ap p ro v ed  at th e 2 0 1 7  A n n u al Meetin g , an y  claim   th at th e filin g  an d  effectiv en ess o f th e Ju ly  2 0 1 6  C ertificate o f A m en d m en t an d  th e 2 0 1 6  R ev erse S to ck  S p lit are v o id  o r v o id ab le d u e to  th e failu re to  receiv e  th e req u isite sto ck h o ld er ap p ro v al at o u r 2 0 1 6  A n n u al Meetin g  o f S to ck h o ld ers (o r th e in clu sio n  in  th e d efin itiv e p ro x y  statem en t fo r th e C o m p an y ’s 2 0 1 6   an n u al m eetin g  o f sto ck h o ld ers o f th e tex t o f an  am en d m en t w ith  an  effectiv e tim e fo r th e 2 0 1 6  R eserv e S to ck  S p lit d ifferen t fro m  th e effectiv e tim e in clu d ed   in  th e Ju ly  2 0 1 6  C ertificate o f A m en d m en t), o r th at th e D elaw are C o u rt o f C h an cery  sh o u ld  d eclare, in  its d iscretio n , th at th e

A m en d m en t R atificatio n  n o t  b e effectiv e o r b e effectiv e o n ly  o n  certain  co n d itio n s, m u st b e b ro u g h t w ith in  1 2 0  d ay s fro m  th e tim e at w h ich  a certificate o f v alid atio n  filed  in  resp ect o f  th e A m en d m en t R atificatio n  b eco m es effectiv e u n d er th e D G C L  (w h ich  w ill b e th e v alid atio n  effectiv e tim e w ith  resp ect to  th e A m en d m en t R atificatio n ).
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