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NOVAVAX, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD THURSDAY, JUNE 13, 2013

To the Stockholders of Novavax, Inc.:

NOTICE IS HEREBY GIVEN that the 2013 Annual Meeting of Stockholders (the “Meeting”’) of Novavax, Inc., a
Delaware corporation (the “Company”), will be held on Thursday, June 13, 2013 at 10:00 a.m., local time, at the
Company’s facility located at 20 Firstfield Road, Gaithersburg, Maryland 20878 for the purpose of considering and
voting upon the following proposals:

To elect three directors as Class III directors to serve on the Board of Directors for a three-year term expiring at the

1'2016 Annual Meeting of Stockholders;

To ratify the appointment of Grant Thornton LLP, an independent registered public accounting firm, as the
“independent auditor of the Company for the year ending December 31, 2013;

To approve an amendment to the Company’s certificate of incorporation (the “Charter”) to increase the total number of
3.authorized shares of the Company’s Common Stock, $0.01 par value, from 200,000,000 shares to 300,000,000
shares;

To increase the number of shares of the Company’s common stock available for issuance under the Novavax, Inc.
"Amended and Restated 2005 Stock Incentive Plan (the “2005 Stock Incentive Plan”) by 4,000,000 shares;

5. To approve the Company’s Employee Stock Purchase Plan (the “ESPP”); and

To transact such other business which may properly come before the Meeting or any adjournment or postponement
“thereof.

The Board of Directors has no knowledge of any other business to be transacted at the Meeting.

The Board of Directors of the Company has fixed the close of business on April 16, 2013 as the record date for
determining stockholders of the Company entitled to notice of and to vote at the Meeting and any adjournments or
postponements thereof.
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The following Proxy Statement is included with the Company’s Annual Report to Stockholders for the fiscal year
ended December 31, 2012, which contains financial statements and other information of interest to stockholders.

By Order of the Board of Directors,

John A. Herrmann III, J.D.
Vice President, General Counsel &
Corporate Secretary

Rockville, Maryland

April 29, 2013

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE PROMPTLY VOTE OVER THE
INTERNET OR BY TELEPHONE AS PER THE INSTRUCTIONS ON THE ENCLOSED PROXY OR
COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXY IN THE ACCOMPANYING ENVELOPE.
POSTAGE IS NOT NEEDED IF MAILED IN THE UNITED STATES.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDERS MEETING TO BE HELD ON JUNE 13, 2013

The Company’s Proxy Statement for the 2013 Annual Meeting of Stockholders and the Company’s Annual Report to
Stockholders for the fiscal year ended December 31, 2012 are available at novavax.com/proxy2013.
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NOVAVAX, INC.
9920 Belward Campus Drive
Rockville, Maryland 20850

PROXY STATEMENT
For the Annual Meeting of Stockholders
To Be Held Thursday, June 13, 2013

INFORMATION CONCERNING THE MEETING

This “Proxy Statement” is being furnished to stockholders in connection with the solicitation of proxies by the Board of
Directors (the “Board”) of Novavax, Inc. (“Novavax” or the “Company”) for use at the Annual Meeting of Stockholders to
be held on Thursday, June 13, 2013 at 10:00 a.m. local time at the Company’s facility located at 20 Firstfield Avenue,
Gaithersburg, Maryland 20878 and at any adjournments or postponements thereof (the “Meeting”). The Notice of
Meeting, this Proxy Statement, the enclosed proxy and the Company’s Annual Report to Stockholders for the fiscal

year ended December 31, 2012 (the “Annual Report”) are being mailed to stockholders on or about April 29, 2013.

What is the purpose of the meeting?

At the Meeting, stockholders will act upon the following matters:

_To elect three directors as Class III directors to serve on the Board of Directors, each for three-year terms expiring at
the 2016 Annual Meeting of Stockholders;

To ratify the appointment of Grant Thornton LLP, an independent registered public accounting firm, as the
independent auditor of the Company for the year ending December 31, 2013;

_To amend the Company’s certificate of incorporation (the “Charter”) to increase the total number of shares of Common
Stock that the Company is authorized to issue from 200,000,000 shares to 300,000,000 shares;

_To increase the number of shares of the Company’s common stock available for issuance under the Novavax, Inc.
Amended and Restated 2005 Stock Incentive Plan (the “2005 Stock Incentive Plan”) by 4,000,000 shares;
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To approve the Company’s Employee Stock Purchase Plan (the “ESPP”); and

To transact such other business that may properly come before the Meeting or any adjournment or postponement
thereof.

In addition, management will report on the Company’s performance during fiscal year 2012 and respond to questions
from stockholders.

Who is entitled to vote?

The Board of Directors has fixed Tuesday, April 16, 2013, as the record date for determining the stockholders entitled
to receive notice of and to vote at the Meeting (the “Record Date”). The only class of stock of the Company entitled to
vote at the Meeting is its Common Stock, $0.01 par value (the “Common Stock™). Only the record holders of shares of
Common Stock at the close of business on the Record Date may vote at the Meeting. On the Record Date, there were
151,259,817 shares of Common Stock outstanding and entitled to be voted. Each share entitles the holder to one vote
on each of the matters to be voted upon at the Meeting.

How do I vote?

A stockholder may vote by mail, internet or telephone as directed by the enclosed proxy.
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What constitutes a quorum?

The presence in person or by proxy of the holders of a majority of the shares of Common Stock issued and
outstanding on the Record Date and entitled to vote is required to constitute a quorum at the Meeting. If a quorum is
not present, the stockholders entitled to vote who are present in person or represented by proxy at the Meeting have
the power to adjourn the Meeting until a quorum is present, without notice other than an announcement at the
Meeting, so long as such adjournment is less than 30 days and a new record date is not fixed. At any adjourned
meeting at which a quorum is present, any business may be transacted that might have been transacted at the Meeting
as originally scheduled. Abstentions and broker non-votes will count in determining whether a quorum is present at
the Meeting. A broker non-vote occurs when a broker or other nominee holds shares represented by a proxy, has not
received voting instructions with respect to a particular item and does not have discretionary authority to vote such
shares on the item.

How does discretionary voting authority apply?

All properly executed proxies will be voted in accordance with the instructions of the stockholder. Broker non-votes
occur when a beneficial owner of shares held in street name does not give instructions to the broker or nominee
holding the shares as to how to vote on matters deemed “non-routine.” Generally, if shares are held in street name, the
beneficial owner of the shares is entitled to give voting instructions to the broker or nominee holding the shares. If the
beneficial owner does not provide voting instructions, the broker or nominee can still vote the shares with respect to
matters that are considered to be “routine,” but not with respect to “non-routine” matters. Under the rules and
interpretations of the New York Stock Exchange, which generally govern this issue regardless of the exchange on
which the company is listed, “non-routine” matters are matters that may substantially affect the rights or privileges of
stockholders, such as mergers, stockholder proposals, equity compensation matters, and the election of directors, even
if they are not contested.

Most brokers are permitted to vote your shares only with respect to the ratification of the appointment of Grant
Thornton LLP as the Company’s independent auditor for the year ending December 31, 2013, even if they do not
receive instructions from you in a timely manner, so long as they hold your shares in their name and have requested
your instructions. Brokers do not have authority, discretionary or otherwise, to vote your shares for the election of
directors, increase in total number of authorized shares, the increase of authorized shares under our equity incentive
plan, or approve our proposed employee stock purchase plan unless they receive proper instructions to do so from you
in a timely manner.

What are the Board’s recommendations?
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Unless you give other instructions on your proxy card, John A. Herrmann III or Frederick W. Driscoll will vote in
accordance with the recommendation of the Board. The Board recommends a vote:

FOR the election of Stanley C. Erck, Michael A. McManus, Jr. J.D. and James F. Young, Ph.D. to serve on the Board
of Directors for a three year term expiring at the 2016 Annual Meeting of Stockholders;

FOR the ratification of the appointment of Grant Thornton LLP as the independent auditor of the Company for the
year ending December 31, 2013;

FOR the approval of an amendment to the Company’s Charter that increases the total number of shares of Common
Stock authorized for issuance from 200,000,000 shares to 300,000,000 shares;

FOR the increase of additional shares of the Company’s Common Stock available for issuance under the Company’s
2005 Stock Incentive Plan by 4,000,000 shares; and

FOR the approval of the Company’s proposed ESPP.

With respect to any other matter that properly comes before the Meeting, the proxy holders will vote as recommended
by the Board or, if no recommendation is given, in their own discretion.

What vote is required to approve each item?

Election of Directors. Directors are elected by a plurality of the votes. The three nominees for director receiving the
highest number of votes cast by stockholders entitled to vote for directors will be elected to serve on the Board. Only
the number of votes FOR a nominee affect the outcome. Accordingly, votes withheld and abstentions will have no
effect on the result of the vote on this matter.
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Ratification of Independent Registered Public Accounting Firm. The ratification of Grant Thornton LLP as the

Company’s independent registered public accounting firm for the fiscal year 2013 requires the affirmative vote of the
holders of a majority of the votes present in person or represented by proxy and entitled to be cast at the Meeting. A
properly executed proxy marked “abstain” with respect to this proposal will not be voted, although it will be counted for
purposes of determining whether there is a quorum. Accordingly, an abstention will have the effect of a negative vote.

Amendment to Company Charter to Increase Authorized Shares. Approval of the amendment to the Company’s
Charter to increase the total number of authorized shares of Common Stock from 200,000,000 shares to 300,000,000
shares requires the affirmative vote of a majority of the shares of Common Stock outstanding and entitled to vote at
the Annual Meeting. Abstentions and broker non-votes will have the effect of a negative vote.

Amendment to 2005 Stock Incentive Plan. Approval of the 2013 Amendment to the 2005 Stock Incentive Plan to
increase the number of shares reserved for issuance under such plan by 4,000,000 shares requires the affirmative vote
of the holders of a majority of the shares of Common Stock present in person or represented by proxy and voting on
the matter. Abstentions and broker non-votes will not be counted as shares voting on such matter and accordingly will
have no effect on the approval of the matter.

Adoption of New ESPP. Adoption of the ESPP requires the affirmative vote of the holders of a majority of the shares
of Common Stock present in person or represented by proxy and voting on the matter. Abstentions and broker
non-votes will not be counted as shares voting on such matter and accordingly will have no effect on the approval of
the matter.

Can I change my vote after I return my proxy card?

Stockholders may revoke proxies at any time before they are exercised at the Meeting by (a) signing and submitting a
later-dated proxy to the Secretary of the Company; (b) delivering written notice of revocation to the Secretary of the
Company; or (c) voting in person at the Meeting. Attendance at the Meeting will not itself be deemed to revoke a
proxy unless the stockholder gives affirmative notice at the Meeting that the stockholder intends to revoke the
stockholder’s proxy and vote in person.

Who bears the cost of solicitation of proxies?

The Company will bear the cost of soliciting proxies. In addition to solicitations by mail, the Company’s directors,
officers and regular employees may, without additional remuneration, solicit proxies by telephone, email, facsimile
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and in person. The Company may also utilize the assistance of third parties in connection with our proxy solicitation
efforts, and will compensate such third parties for their efforts. The Company has engaged one such third party,
Georgeson Inc., to assist in the solicitation of proxies and provide related advice and informational support, for a
services fee and the reimbursement of expenses that are not expected to exceed $8,500 in the aggregate. The Company
will also request brokerage houses, custodians, nominees and fiduciaries to forward copies of the proxy materials to
those persons for whom they hold shares and request instructions for voting the proxies. The Company will reimburse
such brokerage houses and other persons for their reasonable expenses in connection with this distribution.

Will every stockholder receive a Proxy Statement?

Certain stockholders who share the same address may receive only one copy of this Proxy Statement and the Annual
Report in accordance with a notice delivered from such stockholders’ bank, broker or other holder of record, unless the
applicable bank, broker or other holder of record received contrary instructions. This practice, known as “householding,’
is designed to reduce printing and postage costs. If you own your shares through a bank, broker or other holder of
record and wish to either stop or begin householding, you may do so, or you may request a separate copy of the Proxy
Statement or the Annual Report, either by contacting your bank, broker or other holder of record at the telephone
number or address provided in the above referenced notice, or contacting Novavax by telephone at (240) 268-2000 or

in writing to Novavax, Inc., 9920 Belward Campus Drive, Rockville, Maryland 20850, Attention: Corporate

Secretary. If you request to begin or stop householding, you should provide your name, the name of your broker, bank
or other record holder, and your account information.

B

10
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When are stockholder proposals due for the 2014 Meeting?

Stockholder proposals for inclusion in the Company’s proxy statement: Stockholders who wish to present proposals

for inclusion in the Company’s proxy materials for the Company’s 2014 annual meeting of stockholders should follow
the procedures prescribed in Rule 14a-8 under the Securities Exchange Act of 1934 and the Company’s amended and
restated by-laws (the “By-laws”). Those procedures require that the Company receive a stockholder proposal in writing
at the Company’s principal executive offices no later than December 31, 2013. If the date of next year’s annual meeting
is changed by more than 30 days from the anniversary date of this year’s annual meeting (June 13, 2013), then the
deadline is the close of business on the 10t day following the date on which such notice of the date of the meeting

was mailed or public disclosure of the date of such meeting was made, whichever occurs first.

Other stockholder proposals: Under the Company’s By-laws, stockholders who wish to include a proposal in the
Company’s 2014 annual meeting of stockholders (but do not wish to include such proposal in the Company’s proxy
materials) must give the Company timely written notice. To be timely, the Company’s By-laws provide that such
notice must be received by the Company at its principal executive offices not less than 60 days nor more than 90 days
prior to the meeting; provided, however, that in the event that the date of the meeting is more than 30 days before or
after the anniversary date of the prior year’s annual meeting of the stockholders of the Company, notice by the
stockholder to be timely must be so received not later than the close of business on the 10t day following the date on
which such notice of the date of the meeting was mailed or public disclosure of the date of such meeting was made,
whichever occurs first.

In addition to being timely, any such notice must set forth as to each matter the stockholder proposes to bring before
the annual meeting:

a brief description of the business desired to be brought before the meeting and the reasons for conducting such
business at the annual meeting;

the name and address, as they appear on the Company’s books, of the stockholder proposing such business;

_the number of shares of capital stock and other securities of the Company which are beneficially owned by the
stockholder and each Stockholder Associated Person;

any derivative positions held of record or beneficially by the stockholder and any Stockholder Associated Person and
whether and the extent to which any hedging or other transactions or series of transactions has been entered into by or
-on behalf of, or any other agreement, arrangement or understanding has been made, the effect or intent of which is to
increase or decrease the voting power or economic interest of, such stockholder or any Stockholder Associated
Person with respect to the Company’s securities; and

11
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any material interest of the stockholder or any Stockholder Associated Person in such proposal.

For purposes of this Proxy Statement, a “Stockholder Associated Person” of any stockholder means (i) any “affiliate” or
“associate” (as those terms are defined in Rule 12b-2 under the Exchange Act) of the stockholder who owns beneficially
or of record any capital stock or other securities of the Company or, through one or more derivative positions, has an
economic interest (whether positive or negative) in the price of securities of the Company and (ii) any person acting in
concert with such stockholder or any affiliate or associate of such stockholder with respect to the capital stock or other
securities of the Company.

Please note that if the stockholder proposes to nominate a director for election to the Company’s board of directors, the
procedures described under the caption “Nomination Procedures” herein relating to director nominations must be
followed.

12
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PROPOSAL 1 - ELECTION OF CLASS III DIRECTORS

Pursuant to the Company’s Charter, the Company’s Board of Directors may consist of no fewer than three directors,

with the specific number to be authorized by the Board of Directors from time to time at its discretion. The Board of
Directors is presently authorized to consist of eight members, currently consisting of the following seven individuals:
Richard H. Douglas, Ph.D., Stanley C. Erck, Gary C. Evans, John O. Marsh, Jr. J.D., Michael A. McManus, Jr., J.D.,
Rajiv I. Modi, Ph.D., and James F. Young, Ph.D.

The members of the Company’s Board of Directors are divided into three classes, designated Class I, Class II and
Class 111, each serving staggered three-year terms. The terms of the Class III directors expire at the Meeting. The
terms of the Class I and Class II directors will expire at the 2014 and 2015 Annual Meetings of Stockholders,
respectively. A director of any class who is elected by the Board of Directors to fill a vacancy resulting from an
increase in the number of directors holds office for the remaining term of the class to which he or she is elected. A
director who is elected by the Board to fill a vacancy arising in any other manner holds office for the remaining term
of his or her predecessor. Directors elected by the stockholders at an annual meeting to succeed those whose terms
expire at such meeting are of the same class as the directors they succeed and are elected for a term to expire at the
third annual meeting of stockholders after their election and until their successors are duly elected and qualified.

In the event of any increase or decrease in the authorized number of directors, the newly created or eliminated
directorships must be apportioned by the Board among the three classes so as to ensure that no one class has more
than one director more than any other class, unless otherwise determined by a resolution of the Board. However, no
existing director may be reclassified from one class to another and, therefore, the number of directors in each class
may become temporarily imbalanced.

Three directors are to be elected at the Meeting. The Board of Directors, after recommendation by the Nominating and
Corporate Governance Committee, has designated Mr. Erck, Mr. McManus and Dr. Young as nominees for
re-election as Class III directors of the Company at the Meeting. Pursuant to a rule previously adopted by the Board,
directors may not stand for election or re-election after serving ten years on the Board or after the age of 75, unless the
Board makes an affirmative determination that, because of the importance and value of the continued service of a
director, the rule should be waived. In the case of Mr. McManus, the Board has made such an affirmative
determination.

If elected, such nominees will serve until the expiration of their terms at the 2016 Annual Meeting of Stockholders
and until their successors are elected and qualified. The nominees have consented to being named in this Proxy
Statement and to serve if elected. The Board of Directors has no reason to believe that any nominee named herein will
be unable or unwilling to serve if elected. If any nominee becomes unavailable to serve as a director, the persons
named in the proxy will vote the proxy for a substitute nominee or nominees as they, in their discretion, shall
determine.

13
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The election of directors requires the affirmative vote of a plurality of the votes cast by stockholders entitled to vote at
the Meeting. Accordingly, abstentions, broker non-votes and votes withheld for a nominee will not have any effect on
the election of a director.

The principal occupations and qualifications of each nominee for director are as follows:

Nominees for Election as Class III Directors

Director Principal Occupation, Other Business Experience and Other
Name . . .
Since  Directorships

President and Chief Executive Officer of Novavax since April 2011. Former Executive
Chairman and Director of Novavax from February 2010 until April 2011, and a Director
since June 2009. From 2000 to 2008, Mr. Erck served as President, Chief Executive
Officer and Director of Iomai Corporation, a vaccine development company, which was
acquired in 2008 by Intercell. He previously held leadership positions at Procept, a

64 2009  publicly traded immunology company, Integrated Genetics, now known as Genzyme, and
Baxter International. Mr. Erck currently serves on the boards of BioCryst
Pharmaceuticals, MaxCyte, Inc. and the MdBio Foundation. Mr. Erck is a serial
entrepreneur in the biotechnology industry, having grown and provided successful exit
strategies, including two IPOs and an acquisition, for several companies, and has many
years of experience serving on other companies’ boards.

Stanley C.
Erck

President and Chief Executive Officer of Misonix, a medical device company, since
October 1998. Mr. McManus served as President, Chief Executive Officer and Director of
New York Bancorp Inc. from 1991 through March 1998. He also served as President and
Chief Executive Officer of Home Federal Savings Bank, the principal subsidiary of New
York Bancorp Inc., from February 1995 through March 1998. From 1990 through
November 1991, Mr. McManus was President and Chief Executive Officer of Jamcor
Pharmaceuticals Inc. Mr. McManus served as an Assistant to the President of the United
States from 1982 to 1985 and held positions with Pfizer Inc. and Revlon Group.

Mr. McManus received a BA in economics from the University of Notre Dame and a JD
from the Georgetown University Law Center. Mr. McManus served in the U.S. Army
Infantry from 1968 through 1970. He currently serves as a member of the Board of
Directors of A. Schulman Inc. Mr. McManus is a recipient of the Ellis Island Medal of
Honor. He has overseen the successful growth and development of businesses and
products and, as chief executive officer of two public companies, has significant
experience in governance, legal and risk management, and reading and understanding
financial statements.

Michael A.
McManus, 70 1998
Jr., J.D.

James F. 60 2010 Former President, Research and Development, MedImmune, Inc. Dr. Young has been
Young, Chairman of the Board since April 2011 and a Director of Novavax since April 2010. He

15
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has over 30 years of experience in the fields of molecular genetics, microbiology,
immunology, and pharmaceutical development. From December 2000 until June 2008,
Dr. Young held the position of President, Research and Development, at MedImmune.
Dr. Young joined MedImmune in 1989 as Vice President, Research and Development. In
1995, he was promoted to Senior Vice President and in 1999 he was promoted to
Executive Vice President, Research and Development. Dr. Young brings extensive
scientific background and experiences, particularly in the areas of vaccine research and
development.

16
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The principal occupations and qualifications of each of the continuing directors are as follows:

Director Continuing as Class I Directors

Name Age

Rajiv L.

Director Principal Occupation, Other Business Experience and Other

Since

Modi, 53 2009

Ph.D.

Directorships

Managing Director of Cadila Pharmaceuticals, Ltd. (“Cadila”), a company organized in India,
since 1995 and Director of other Cadila Group Companies. Dr. Modi was elected to the Board
based upon his relationship with the Company’s largest stockholder at the time. As of April 16,
2013, Satellite Overseas (Holdings) Limited, a subsidiary of Cadila, holds approximately 8.3%
of the Company’s outstanding Common Stock and, for so long as it holds at least 5% of the
outstanding Common Stock, the Board will nominate for election as a director one
representative of Cadila. Dr. Modi has extensive leadership experience, as well as technical
expertise in the development and manufacturing of pharmaceutical products. He also brings
broad experience in international joint ventures and pharmaceutical sales.

Directors Continuing as Class II Directors

Name

Richard
H.
Douglas,
Ph.D.

Gary C.
Evans

60

56

Director Principal Occupation, Other Business Experience and Other

Since

2010

1998

Directorships

Former Senior Vice President Corporate Development and a Corporate Officer of Genzyme
Corporation. From 1989 to 2011 he led Genzyme's Corporate Development team, and was
involved in numerous acquisitions, licenses, financings, joint ventures and strategic
alliances. From 1982 until its merger with Genzyme Corporation in 1989, Dr. Douglas
served in science and corporate development capacities at Integrated Genetics. Dr. Douglas
was a postdoctoral fellow in Leroy Hood's laboratory at the California Institute of
Technology. He received a Ph.D. from the University of California, Berkeley in
biochemistry and a B.S. in chemistry from the University of Michigan. He currently serves
on the University of Michigan Technology Transfer National Advisory Board.

Chairman of the Board and Chief Executive Officer of Magnum Hunter Resources
Corporation, a NYSE Amex listed oil and gas company since May 2009 and Chairman,
President, Chief Executive Officer and Founder of GreenHunter Energy, Inc., a NYSE
Amex listed alternative energy company, since 2007. Former Lead Independent Director of
Novavax from March 2007 until April 2011 and Chairman of the Board of Directors of
Novavax from April 2005 until March 2007. Mr. Evans was Chairman, President and Chief
Executive Officer of Magnum Hunter Resources, Inc., a NYSE listed oil and gas
exploration and production company, from 1995 to 2005 and Chairman and Chief

17
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Executive Officer of its predecessor, Hunter Resources, Inc., from 1985 to 1995. Mr. Evans
is currently an Individual Trustee of TEL Offshore Trust, a publicly listed oil and gas trust
and serves on the Board of the Maguire Energy Institute at Southern Methodist University.
Mr. Evans is a serial entrepreneur, having founded, grown and provided successful exit
strategies for several companies; in 2004 he was recognized by Ernst and Young as the
Southwest Area 2004 Entrepreneur of the Year in the Energy Sector and was inducted into
the World Hall of Fame for Ernst & Young Entrepreneurs.

18
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Director Principal Occupation, Other Business Experience and Other
Name Age . . .
Since  Directorships

Distinguished Adjunct Professor of Law at George Mason University. Mr. Marsh was the
Co-Chair of the Independent Review Group for Walter Reed Hospital and Bethesda Navy
Medical Center. Mr. Marsh was a Visiting Professor of Ethics at Virginia Military Institute in
1998. He served as Interim Chief Executive Officer of Novavax from July 1996 to March
1997 and as Chairman of the Company’s Board of Directors from July 1996 to February 1997.
He was Secretary of the Army from 1981 to 1989, a Counselor with Cabinet rank to the
President of the United States from 1974 to 1977, Assistant for National Security Affairs to

John O. Vice President of the United States in 1974, and Assistant Secretary of Defense from 1973 to
Marsh, 86 1991 1974. Mr. Marsh was a U.S. Representative in Congress from 1963 to 1971. He has been
Jr, 1.D. awarded the Department of Defense Distinguished Public Service Award on six occasions and

was awarded the Presidential Citizens Medal from President Ronald Reagan. Mr. Marsh
served on the executive committee of the Institute for Defense Analyses (IDA), a federal
research institute, and continues to hold a consulting role with IDA. Mr. Marsh brings
significant experience in government affairs and has a vast network of contacts in the U.S.
government, including political appointees and elected officials. In addition, Mr. Marsh has a
keen skill of recognizing leadership skills in management, areas for improvement, and
developing those leadership skills within the Company’s management team.

FOR PROPOSAL 1, THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” THE ELECTION
OF THE NOMINEES.

19
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PROPOSAL 2 - RATIFICATION OF APPOINTMENT OF THE
COMPANY’S INDEPENDENT AUDITOR

The Audit Committee of the Board has appointed Grant Thornton LLP as the independent registered public
accounting firm to serve as the independent auditor for Novavax in respect of the year ending December 31, 2013.
The Board of Directors recommends that the stockholders of Novavax ratify this appointment. Although ratification is
not required by the Company’s By-laws or otherwise, the Board is submitting the selection of Grant Thornton LLP to
the stockholders for ratification as a matter of good corporate practice.

The affirmative vote of the majority of the shares present in person or represented by proxy at the Meeting and voting
on the proposal shall constitute ratification of the selection of Grant Thornton LLP. If the appointment of Grant
Thornton LLP as the Company’s independent auditor is ratified, the Audit Committee may, in its discretion, change the
appointment at any time during the year should it determine such a change would be in the best interest of the
Company and the stockholders. If the stockholders, however, do not ratify the appointment, the Audit Committee will
reconsider whether to retain Grant Thornton LLP, but may proceed with the retention of Grant Thornton LLP if it
deems it to be in the best interest of the Company and the stockholders.

Representatives of Grant Thornton LLP are expected to be present at the Meeting and will have an opportunity to
address the Meeting and respond to appropriate questions.

Principal Accountant Fees and Services

The following is a summary of the fees billed by Grant Thornton LLP for professional services rendered as the
Company’s independent registered public accounting firm during the 2012 and 2011 fiscal years.

Grant Thornton LLP
Fee Category Fiscal Fiscal
2012($) 2011($)
Audit Fees 347,805(1) 299,918
Audit-Related Fees 10,454 (2) 10,254 (2)
Tax Fees 36,592 55,209 (3)
All Other Fees - -
Total Fees 394,851 365,381
(D
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Includes $15,000 for services related to the Company’s shelf registration and $10,000 for services related to the
Company’s response to an SEC comment letter.
Includes fees for review of the Company’s compliance with Federal Acquisition Regulations relating to the
(2)Company’s contract with the Department of Health and Human Services, Biomedical Advanced Research and
Development Authority (HHS BARDA).
(3) Includes $11,674 for tax services related to the Company’s settlement of litigation with its former directors.

Audit Fees. Consists of fees for professional services rendered in connection with the audit of the Company’s annual
financial statements for 2012 and 2011 and the reviews of the financial statements included in the Company’s quarterly
reports on Forms 10-Q. These amounts included fees billed for annual financial statement and internal control audits,
quarterly reviews, and registration statement filings and consents.

Audit-Related Fees. Consists of fees for assurance and related services that were reasonably related to the performance
of the independent registered public accounting firm’s audit or review of the Company’s financial statements.

Tax Fees. Consists of fees for professional services rendered for tax compliance, tax advice and tax planning for the
Company. These amounts represent those billed for tax return preparation for the Company and its subsidiaries. All
material tax fees were pre-approved by the Audit Committee.

All Other Fees. Consists of fees for products and services provided other than those otherwise described above.

Pre-Approval Policies

As contemplated by applicable law and as provided by the Audit Committee’s charter, the Audit Committee is
responsible for the appointment, compensation, retention and oversight of the work of the Company’s independent
registered public accounting firm. In connection with such responsibilities, the Audit Committee is required, and it is
the Audit Committee’s policy, to pre-approve the audit and permissible non-audit services (both the type and amount)
performed by the Company’s independent registered public accounting firm in order to ensure that the provision of
such services does not impair the firm’s independence, in appearance or fact.

10
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Under the policy, unless a type of service to be provided by the independent registered public accounting firm has
received general pre-approval, it will require separate pre-approval by the Audit Committee. If fees for a proposed
service of a type that has been pre-approved exceed the pre-approved amount, the Audit Committee and the
independent registered public accounting firm must confer and the Audit Committee must grant its approval before
further work may be performed. For audit services (including the annual financial statement audit, quarterly statement
reviews and other procedures required to be performed by the independent registered public accounting firm to be able
to form an opinion on the Company’s consolidated financial statements), the independent registered public accounting
firm must provide to the Audit Committee in advance an engagement letter, outlining the scope of audit services
proposed to be performed with respect to the audit for that fiscal year and associated fees. If agreed to by the Audit
Committee, the engagement letter is formally accepted by the committee at its next regularly scheduled meeting.

All permissible non-audit services not specifically approved in advance must be separately pre-approved by the Audit
Committee, as noted above, with the exception of certain services of limited financial expense for which the Audit
Committee has authorized the Chief Financial Officer to hire at his discretion. Generally, requests or applications to
provide services must be in writing and include a description of the proposed services, the anticipated costs and fees,
and the business reasons for engaging the independent registered public accounting firm to perform the services. The
request must also include a statement as to whether the request or application is consistent with the U.S. Securities and
Exchange Commission (“SEC”) rules on registered public accounting firm independence.

To ensure prompt handling of unexpected matters, the Audit Committee has delegated authority to pre-approve audit
and permissible non-audit services between regularly scheduled meetings of the committee to its Chairman, who is
responsible for reporting any pre-approval decisions to the Audit Committee at its next scheduled meeting. Except as
noted above, the Audit Committee has not and will not delegate to management of the Company the Audit
Committee’s responsibilities to pre-approve services performed by the independent registered public accounting firm.
The Audit Committee pre-approved all audit services provided to the Company by the independent registered public
accounting firm during 2012.

FOR PROPOSAL 2, THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE RATIFICATION
OF THE APPOINTMENT OF GRANT THORNTON LLP AS INDEPENDENT AUDITOR FOR THE FISCAL
YEAR ENDING DECEMBER 31, 2013.

11
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PROPOSAL 3 - AMENDMENT OF COMPANY CHARTER

TO INCREASE AUTHORIZED SHARES OF COMMON STOCK

Stockholders are being asked to approve an amendment to the Company’s Charter to increase the number of authorized
shares of Common Stock from two hundred million shares (200,000,000) to three hundred million shares
(300,000,000). On April 11, 2013, the Board of Directors approved this amendment, subject to stockholder approval,
and directed that this amendment be submitted to a vote of the Company’s stockholders at this Annual Meeting. The
Board has determined that this amendment is in the best interests of the Company and its stockholders and
recommends approval by the stockholders.

The Charter currently authorizes the issuance of up to 200,000,000 shares of Common Stock, each with a par value of
$0.01 per share. As of the close of business on April 16, 2013, 151,259,817 shares of Common Stock were
outstanding. In addition, as of the close of business on April 16, 2013, the Company had 12,518,767 shares of
Common Stock subject to outstanding stock options, 3,343,325 shares of Common Stock subject to warrants and
2,572,819 shares reserved for issuance pursuant to future grants under the Company’s current stock incentive plans.
This means that as of April 16, 2013, the Company had just 30,305,272 shares of Common Stock available for
corporate purposes, including, among other things, the issuance of stock options and stock splits by way of dividend.
The Charter also authorizes the issuance of 2,000,000 shares of preferred stock, none of which are currently issued or
outstanding. The proposed amendment will not increase or otherwise affect the Company’s authorized preferred stock.

Purpose of Amendment

The Board believes it is in the best interest of the Company to increase the number of authorized shares of Common
Stock in order to give the Company greater flexibility in considering and planning for future potential business needs.

The Company has no current commitment, arrangement, understanding or agreement regarding the issuance of the
additional shares of Common Stock resulting from the proposed increase in authorized shares. The additional shares
of Common Stock will be available for issuance by the Board for various corporate purposes, including but not limited
to, grants under employee stock plans, financings, potential strategic transactions, including mergers, acquisitions,
strategic partnerships, joint ventures, divestitures, business combinations, stock splits, stock dividends, as well as
other general corporate transactions.

Having this additional authorized Common Stock available for future use will allow the Company to issue additional
shares of Common Stock without the expense and delay of arranging a special meeting of stockholders.
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Possible Effects of the Amendment and Additional Anti-takeover Consideration

If the amendment to the Charter is approved, the additional authorized shares would be available for issuance at the
discretion of the Board and without further stockholder approval, except as may be required by law or the rules of
NASDAQ. The additional shares of authorized Common Stock would have the same rights and privileges as the
shares of Common Stock currently issued and outstanding. The adoption of the amendment would not have any
immediate dilutive effect on the proportionate voting power or other rights of existing stockholders. Shares of
Common Stock issued otherwise than for a stock split may decrease existing stockholders’ percentage equity
ownership and, depending on the price at which they are issued, could be dilutive to the voting rights of existing
stockholders and have a negative effect on the market price of the Common Stock. The Common Stock carries no
preemptive rights to purchase additional shares of Common Stock. Satellite Overseas (Holdings) Limited, has a
contractual preemptive right to purchase additional shares of Common Stock.

The Company cannot provide assurances that any such transactions will be consummated on favorable terms or at all,
that they will enhance stockholder value or that they will not adversely affect the Company’s business or the trading
price of our stock.

The Company has not proposed the increase in the number of authorized shares of Common Stock with the intention
of using the additional authorized shares for anti-takeover purposes, but the Company would be able to use the
additional shares to oppose a hostile takeover attempt or delay or prevent changes in control or management of the
Company. For example, without further stockholder approval, the Board could sell shares of Common Stock in a
private transaction to purchasers who would oppose a takeover or favor the current Board. Although this proposal to
increase the authorized number of shares of Common Stock has been prompted by business and financial
considerations and not by the threat of any known or threatened hostile takeover attempt, stockholders should be
aware that approval of this proposal could facilitate future efforts by the Company to oppose changes in control of the
Company and perpetuate the Company’s management, including transactions in which the stockholders might
otherwise receive a premium for their shares over then current market prices.

12
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If the Company’s stockholders approve the increase in the number of authorized shares of common stock to
300,000,000, the Board will have authority to file with the Secretary of State of Delaware an amendment to the
Company’s Charter to designate an additional 100,000,000 shares of Common Stock. Upon approval and following
such filing with the Secretary of State of the State of Delaware, the amendment will become effective on the date it is
filed. The amendment proposed by the Company to the Article FOURTH of our Charter (assuming approval of the
Proposal 3) is attached to this proxy statement as Appendix A.

Neither Delaware law, the Company’s Charter, nor the Company’s By-laws provides for appraisal or other similar
rights for dissenting stockholders in connection with this proposal. Accordingly, the Company’s stockholders will have
no right to dissent and obtain payment for their shares.

The affirmative vote of a majority of the outstanding shares of Common Stock is required to approve the proposed
amendment.

FOR PROPOSAL 3, THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE
AMENDMENT OF THE CHARTER AS SET FORTH HEREIN TO INCREASE THE AUTHORIZED
NUMBER OF SHARES OF COMMON STOCK BY 100,000,000 SHARES.
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PROPOSAL 4 - AMENDMENT OF 2005 STOCK INCENTIVE PLAN

The 2005 Stock Incentive Plan (the “2005 Plan”) was adopted by our Board of Directors on February 24, 2005 and
approved by Novavax’s stockholders on May 4, 2005. The number of shares originally authorized for issuance under
the 2005 Plan was 2,565,724 shares, 565,724 shares of which were previously held for reserve under the 1995 Stock
Option Plan (the “1995 Plan”) but were unused.

To the extent that options granted under the 1995 Plan expire unexercised, the shares underlying those options become
available for grant under the 2005 Plan. At the time of approval of the 2005 Plan, a maximum of 5,746,468 shares of
Common Stock subject to stock options outstanding under the 1995 Plan may revert to and become issuable under the
2005 Plan, if such options should expire or otherwise terminate unexercised.

On June 20, 2007 Novavax’s stockholders voted to approve an amendment to increase the number of shares under the
2005 Plan by an additional 3,000,000 shares (“2007 Amendment”), on June 15, 2011 Novavax’s stockholders voted to
approve an additional amendment to increase the number of shares under the 2005 Plan by an additional 3,000,000
shares (“2011 Amendment”) and on June 11, 2012 Novavax’s stockholders voted to approve an amendment to increase
the number of shares under the 2005 Plan by an additional 4,000,000 shares (“2012 Amendment”). As of the Record
Date, options and other stock awards to purchase 12,306,867 shares of Common Stock were issued and outstanding
under the 2005 Plan (which represents approximately 8.1% of our outstanding Common Stock as of the Record Date),
and approximately 2,572,819 shares of Common Stock were available for issuance under the 2005 Plan.

We do not believe that the remaining 2,572,819 shares of Common Stock available for issuance under the 2005 Plan
are sufficient to continue implementing the Company’s stock incentive program over the next year taking into account
our historic burn rate (an average of approximately 3 million shares of Common Stock over each of the last three
fiscal years) and certain other factors. Accordingly, on March 2, 2013, our Board of Directors approved an

amendment to the 2005 Plan, subject to stockholder approval, to increase the number of shares reserved for issuance
under this plan by 4,000,000 shares (‘2013 Amendment”). The 2013 Amendment is being submitted to the Company’s
stockholders for approval. The resolution to be presented to the stockholders approving the proposed 2013
Amendment to the 2005 Plan is attached as Appendix B to this proxy statement and is incorporated herein by
reference.

General

Purpose; Term. The 2005 Plan provides for the grant to employees, officers and directors of, as well as consultants
and advisors to, the Company, of stock options (non-statutory (“NSOs”) and incentive (“ISOs™)), restricted stock awards,
stock appreciation rights (“SARs”) and restricted stock units. The stated purpose of the 2005 Plan is to secure for the
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Company and its stockholders the benefits arising from capital stock ownership by eligible participants who are
expected to contribute to the Company’s future growth and success. Unless sooner terminated in accordance with its
terms, the 2005 Plan will terminate upon the close of business on February 23, 2015.

Administration. The 2005 Plan is administered by the Board of Directors, which may, as permitted by and consistent
with applicable law, delegate any or all of its powers under the plan to a committee it appoints. Subject to the terms of
the 2005 Plan, the Board (or such committee) has the authority to determine the individuals to whom, and the time or
times at which, awards are made, the size of each award, and the other terms and conditions of each award (which

need not be identical across recipients). The Board also has the authority, subject to the express provisions of the 2005
Plan, to construe the respective agreements under the plan, prescribe, amend and rescind rules and regulations relating
to the plan, accelerate or extend the dates options may be exercised or other stock awards may vest, and make all other
determinations which are in the Board’s judgment necessary or desirable for the administration of the plan. The Board’s
construction and interpretation of the terms and provisions of the 2005 Plan are final and conclusive.

Initial Stock Subject to 2005 Plan; Transfer of Shares from 1995 Plan. The number of shares of Common Stock that
were initially set aside and reserved for issuance under the 2005 Plan was 2,565,724 shares (which amount is subject
to adjustment as described herein), including 565,724 unused shares transferred from the 1995 Plan. In addition, at the
time of approval of the 2005 Plan, a maximum of 5,746,468 shares of Common Stock subject to stock options
outstanding under the 1995 Plan may revert to and become issuable under the 2005 Plan, if such options should expire
or otherwise terminate unexercised. The 2007, 2011 and 2012 Amendments increased the number of shares by an
additional 3,000,000, 3,000,000 and 4,000,000 shares, respectively. The proposed 2013 Amendment to the 2005 Plan
will increase the number of shares of Common Stock available under the plan by 4,000,000 shares, subject to
stockholder approval.
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The 1995 Plan continues to exist, and stock options previously granted under the 1995 Plan remain in existence in
accordance with their terms. However, no new awards will be made under the 1995 Plan. If any existing stock options
granted under the 1995 Plan should for any reason expire or otherwise terminate, in whole or in part, in the future
without having been exercised in full, the shares of Common Stock that are not acquired shall revert to and become
available for issuance under the 2005 Plan. There are currently 211,900 shares of Common Stock subject to existing
options under the 1995 Plan as of April 16, 2013.

Reversion of Shares. There are certain circumstances under which shares of Common Stock that are already subject to
an outstanding award under the 2005 Plan may revert to such plan and become available for reissuance. Specifically,
if a stock award shall for any reason expire or otherwise terminate, in whole or in part, without having been exercised
or paid in full (i.e., in the case of a stock option, SAR or restricted stock unit), or if any shares of Common Stock
issued to a recipient pursuant to an award are forfeited back to or are repurchased by the Company (i.e., in the case of
restricted stock), then the shares represented by such awards shall revert to and again become available for issuance
under the 2005 Plan. A forfeiture or repurchase of stock may occur, for example, because of a recipient’s failure to
satisfy a contingency or condition that is required for the vesting of such shares. Restricted stock that has been issued,
and which is forfeited back to or repurchased by the Company, shall only be reissued in the form of awards other than
incentive stock options.

Effect on Share Reserve of Use of Shares to Cover Tax Withholding. The Board has discretion under the 2005 Plan to
allow a recipient of a stock option to use shares of Common Stock to satisfy the tax-withholding requirement that may
arise upon exercise of such option. The shares may be shares previously owned by the recipient, or may be the shares
acquired from the exercise of the option. Any shares of Common Stock that are not delivered to a recipient because
those shares are used to satisfy the payment of taxes will revert to the share reserve under the 2005 Plan and shall
again become available for issuance in the future.

Effect on Share Reserve of a “Net Exercise” or Cashless Exercise of Stock Options. Payment of the exercise price of a
stock option may be made in cash or check payable to the Company. The Board may also provide in the applicable
stock option agreement under the 2005 Plan that a recipient may use shares of already-owned Common Stock to

satisfy payment of the exercise price, or any other means approved by the Board (including a “net exercise” in which the
Company withholds a number of shares that would otherwise be issued to a recipient upon the exercise of the option
that have a fair market value equal to the option exercise price). Any shares of Common Stock that are not delivered

to a recipient because those shares are used to satisfy the payment of the exercise price will revert to the share reserve
under the 2005 Plan and shall again become available for issuance in the future.

Maximum Number of Shares Issued through Incentive Stock Options. The maximum aggregate number of shares that
may be issued under the 2005 Plan through the exercise of incentive stock options is 22,312,192, subject to
stockholder approval of the 2013 Amendment to the 2005 Plan.
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Eligible Participants. Subject to certain limitations, awards under the 2005 Plan of non-statutory options (“NSOs”),
restricted stock awards, restricted stock units and SARs may be granted to any employee, officer, director, consultant

or advisor to the Company. Only employees of the Company may be granted incentive stock options (“ISOs”) under the
2005 Plan. As of April 16, 2013, the Company had 143 full-time employees and six members of the Board of

Directors who were not employees of the Company.

Plan Amendments and Termination. The Board of Directors may at any time, and from time to time, modify or amend
the 2005 Plan in any respect, provided that no such modification or amendment may adversely affect the rights of a
recipient under an existing stock award. In addition, if at any time the approval of the stockholders of the Company is
required under Section 422 of the Internal Revenue Code, as amended (the “Code”) or any successor provision with
respect to ISOs, or under Rule 16b-3 under the Exchange Act (if then applicable) or other applicable rules and
regulations, the Board of Directors may not effect such modification or amendment without such approval.

The Board may at any time suspend or terminate the 2005 Plan, provided that any such suspension or termination
shall not adversely affect the rights of a recipient under any award previously granted while the 2005 Plan is in effect
except with the consent of the recipient.
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Options

The following is a description of the permissible terms of stock options under the 2005 Plan. Individual option grants
may be more restrictive as to all or any of the permissible terms described below.

Option Duration. The term of each ISO shall be 10 years from the date of grant or such shorter term as the Board
determines, except that in the case of an ISO that is awarded to an employee who, at the time of grant, owns stock
possessing more than 10% of the total combined voting power of all classes of stock of the Company, the term of the
ISO must be five years or such shorter period as the Board determines. The term of each NSO is as determined by the
Board. The term of any option granted under the 2005 Plan, and all other materials terms and conditions of such
option, will be evidenced by an option agreement between the Company and the recipient.

Exercise Price. The exercise price for any NSO granted under the 2005 Plan shall be as determined by the Board of
Directors, and may be less than the fair market value of the Common Stock on the date of grant if the Board so
provides. The exercise price for any ISO may not be less than 100% of the fair market value of the Common Stock on
the date of grant. If such ISO is granted to an employee who at the time of grant owns stock possessing more than
10% of the total combined voting power of all classes of stock of the Company or any of its parents or subsidiaries,
the exercise price may not be less than 110% of the fair market value on the date of grant.

Fair Market Value. For purposes of the 2005 Plan, if the Common Stock is listed on an established stock exchange or
traded on the NASDAQ Global Select Market or the NASDAQ Small Cap Market, the fair market value of a share of
Common Stock shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted
on such exchange or market (or the exchange or market with the greatest volume of trading in the Common Stock) on
the day of determination, as reported in The Wall Street Journal or such other source as the Board deems reliable. If
the day of determination is not a market-trading day, then the trading day prior to the day of determination shall be
used. In the absence of such markets for the Common Stock, the fair market value shall be determined in good faith by
the Board.

Exercise of Option and Payment for Stock. Stock options are exercisable at such time or times and subject to such
conditions as set forth in the agreement evidencing such option, subject to the provisions of the 2005 Plan.

Under the current form of stock option agreement approved by the Board for use under the 2005 Plan (which is
subject to change), options vest and become exercisable in accordance with the following schedule: (a) 25% on each
of the first four anniversaries of the date of grant for employees, and (b) in full on the six-month anniversary of the
date of grant for directors. The Board has authority to accelerate the time at which an option may vest or be exercised.
See “Corporate Changes” below for a description of how options vest upon a change in control of the Company.
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The consideration to be paid for shares to be issued upon exercise of an option may be made by (a) delivery of cash or
a check to the Companys; (b) to the extent permitted by the applicable option agreement, delivery to the Company of
shares of Common Stock already owned by the recipient having a fair market value on the date of surrender equal to
the aggregate exercise price of the shares being purchased; or (c) by any other means approved by the Board,
including through a broker-assisted, same-day sale program.

Effect of Recipient’s Termination of Employment or other Service, Death or Disability. The Board has the power to
determine the period of time during which a recipient (or, if applicable, the recipient’s estate or representative) may
exercise a stock option under the 2005 Plan following the termination of the recipient’s employment or other
relationship with the Company, including upon the death or disability (within the meaning of Section 22(e)(3) of the
Code) of the recipient. Such periods must be set forth in the agreement evidencing the option. The current form of
option agreement under the 2005 Plan provides in general that a recipient shall have three months to exercise the
vested portion of the option following termination of service with the Company, after which time the option shall
expire and is no longer exercisable; in the case of members of the Company’s Board of Directors the period of time is
generally three years. The unvested portion of the stock option cannot be exercised and is forfeited on the date of
termination. However, under the form of option agreement, if a recipient’s employment or other service on behalf of
the Company or an affiliate is terminated because of his or her death (which occurs while the recipient is either
actively providing such services or within three months after the recipient’s termination for a reason other than cause),
then the exercise period is extended to one year after the date of death. If the recipient is terminated because of a
disability, the exercise period is also extended to one year after the date of termination. In no event, however, may a
stock option be exercised after the expiration date of the option. In the case of a termination for “cause” under the form
of stock option agreement (as defined therein), the option cannot be exercised and is forfeited both as to the vested and
unvested shares subject to the option. The Board in its discretion may in the future change the form of option
agreement to provide for shorter or longer exercise periods upon termination of service than the periods described
above.
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For an option to retain its status as an ISO, the recipient must have been in the continuous employment of the
Company or an affiliate since the date of grant of the ISO, and the ISO must be exercised within three months after the
date the recipient ceases to be an employee of the Company or an affiliate. An option shall be considered an NSO if
these requirements are not met.

Transferability. Options are not assignable or transferable by the person to whom they are granted, either voluntarily
or by operation of law, except by will or the laws of descent and distribution, and, during the life of the recipient, shall
be exercisable only by the recipient. NSOs may, however, be transferred pursuant to a domestic relations order (within
the meaning of Rule 16a-12) or as otherwise expressly permitted in the agreement evidencing such NSO.

Repricing. The 2005 Plan does not affirmatively give the Board authority, in the event of a decline in the value of the
Company’s Common Stock, to replace outstanding higher priced options with new lower priced options, nor does it
give the Board authority to reprice any out-of-the-money options.

Restricted Stock Awards, Restricted Stock Units and SARs

Generally. As a condition to the grant of a restricted stock award, restricted stock unit or SAR, each recipient must
execute an agreement evidencing such award is not inconsistent with the 2005 Plan. The terms and conditions of each
such agreement may change from time to time and agreements need not be identical, with certain exceptions noted
below.

Restricted Stock Awards. The Board will determine the purchase price per share at the time of grant of a restricted
stock award, which may not be less than the par value of the Common Stock. A restricted stock award may be
awarded as a stock bonus with no cash purchase price to be paid by a recipient to the extent permitted under
applicable law. At the time of the grant, the Board will also determine the permitted consideration for the payment of
the purchase price, if any, which may be: (a) cash at the time of purchase; (b) services rendered or to be rendered to
the Company; or (c) any other form of legal consideration that may be acceptable to the Board, subject to applicable
law (including Delaware corporate law). Shares of Common Stock acquired under a restricted stock award may be
subject to forfeiture or a share repurchase option in favor of the Company or an affiliate in accordance with a vesting
schedule as determined by the Board.

Transferability. Rights to purchase or receive shares of Common Stock granted under a restricted stock award are
transferable by the recipient only upon such terms and conditions as are set forth in the restricted stock award
agreement, as the Board shall determine in its discretion, and so long as the Common Stock awarded then remains
subject to the terms of the restricted stock award agreement. Transferability of other awards will be as determined by
the Board.
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Restricted Stock Units. A restricted stock unit is a promise by the Company to issue shares of Common Stock
equivalent to the number of units covered by the award at or after vesting of the Common Stock underlying the units.
The Board will determine the consideration, if any, to be paid by the recipient upon delivery of each share of Common
Stock subject to an award of a restricted stock unit that, to the extent required by applicable law, may not be less than
par value. A recipient may settle a restricted stock unit by delivery of shares of Common Stock, their cash equivalent
or any combination of the two. At the time of grant, the Board may also determine any restrictions or conditions to the
vesting of the shares subject to the award or any other restrictions or conditions that delay delivery of such shares.
Dividend equivalents may be credited in respect of restricted stock units as the Board determines. If the recipient’s
service with the Company terminates for any reason, unvested restricted stock units will be forfeited unless the
applicable award agreement provides otherwise.

SARs. An SAR, or stock appreciation right, entitles the recipient to a payment equal in value to the appreciation in the
value of the underlying share of the Company’s Common Stock for a predetermined number of shares over a specified
period. SARs will be denominated in shares of Common Stock equivalents. Payment may be made in shares of
Common Stock, cash or any combination of the two, as the Board deems appropriate. The amount payable on the
exercise of an SAR may not be greater than an amount equal to the excess of (1) the aggregate fair market value on
the date of the exercise of the SAR of a number of shares of Common Stock equal to the number of shares of
Common Stock equivalents in which the recipient is vested under such SAR (and with respect to which the recipient is
exercising the SAR on such date), over (2) an amount that is determined by the Board at the time of grant. The Board
may impose any restrictions it deems appropriate on the vesting of SARs. If the recipient’s service with the Company
terminates for any reason, unvested SARs will be forfeited and the Company will automatically redeem vested SARs.
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Corporate Changes

Adjustment Provisions. Transactions not involving receipt of consideration by the Company, such as certain mergers,
consolidations, reorganizations, stock dividends or stock splits, may change the type, class and number of shares of
Common Stock subject to the 2005 Plan and outstanding awards. In such event, the 2005 Plan will be appropriately
adjusted as to the type, class and the maximum number of shares of Common Stock subject to the plan, and
outstanding awards will be adjusted as to the type, class, number of shares and price per share of Common Stock
subject to such awards.

Change in Control. In the event of certain specified organizational changes, including but not limited to (a) a
consolidation, merger, combination or reorganization of the Company, (b) the sale, lease or other disposition of all or
substantially all of the assets, or a dissolution or liquidation, of the Company, or (c) a transaction or series of related
transactions in which persons who were not stockholders of the Company immediately prior to acquiring Company
capital stock as part of such transaction(s) become the owners of capital stock of the Company that represents more
than 50% of the combined voting power of the Company’s outstanding capital stock, then the Board of Directors of the
Company or the board of any corporation assuming the Company’s obligations may take any one or more actions as to
outstanding awards under the 2005 Plan, including:

-providing that such awards will continue in existence with appropriate adjustments or modifications, if applicable;

providing that such awards will be assumed, or equivalent awards substituted, by the acquiring or succeeding
corporation (or an affiliate thereof);

upon written notice to the participants, providing that all unexercised options, or other awards to the extent they are
-unexercised or unvested, will terminate immediately prior to the consummation of such transaction unless exercised
within a specified period;

in the event of a consolidation, merger, combination, reorganization or similar transaction under the terms of which
-holders of the Common Stock of the Company will receive a cash payment per share surrendered in the transaction,
making or providing for an equivalent cash payment in exchange for the termination of such awards; or

providing that all or any outstanding awards shall become vested or exercisable in full or in part at or immediately
prior to such event.

In 2005, the Board adopted a Change in Control Severance Benefit Plan (the “Severance Plan”), which provided, among
other things, that all outstanding awards shall become vested and exercisable in full upon a change in control of the
Company (a “Single Trigger Acceleration”). In July 2006, the Board amended the Severance Plan to provide that, upon
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a termination of employment following a change in control, all outstanding awards shall become vested and
exercisable in full (a “Double Trigger Acceleration”). In April 2007, the Compensation Committee recommended and
the Board adopted revised stock option agreements, restricted stock agreements and restricted stock unit agreements
for all awards made in March 2007 and thereafter that provide for Double Trigger Acceleration. This action did not
alter awards before March 2007.

Changes to Incumbent Board. The Board or its designee may also provide for the accelerated vesting or exercisability
of an award under the 2005 Plan (including the lapse of any reacquisition or repurchase rights in favor of the

Company) upon the occurrence of a change in the incumbent board (as defined below) in an option agreement or other
stock award agreement at the time of grant of the award, or at any time thereafter. A “change in the incumbent board” is
deemed to occur if the existing members of the Board on the date the 2005 Plan is initially adopted by the Board cease
to constitute at least a majority of the members of the Board, with certain exceptions. In that regard, any person that
becomes a new Board member after the adoption of the 2005 Plan shall be deemed a member of the incumbent board
for this purpose if his or her election or appointment was approved or recommended by a majority vote of the

members of the existing incumbent board who are then still in office.
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Tax Matters

Incentive Stock Options. In general, taxable income is recognized with respect to an ISO only upon the sale of
Common Stock acquired through the exercise of the ISO (“ISO Stock”) and not in connection with the grant or exercise
of such ISO. However, the exercise of an ISO may subject the recipient to the alternative minimum tax. The tax
consequences of selling ISO Stock will vary with the length of time that the recipient has owned the ISO Stock at the
time it is sold. If the recipient sells ISO Stock after having owned it for the greater of (a) two years from the date the
option was granted, and (b) one year from the date the option was exercised, then the recipient will recognize a
long-term capital gain in an amount equal to the excess of the amount realized by the recipient on the sale price of the
ISO Stock over the exercise price. If the recipient sells ISO Stock for more than the exercise price prior to having
owned it for at least two years from the grant date and one year from the exercise date (a “Disqualifying Disposition”),
then the gain recognized by the recipient will be ordinary compensation income to the extent of the fair market value
of the ISO Stock on the date the option was exercised over the exercise price and the remaining gain, if any, will be a
capital gain. Any capital gain realized by the recipient from the sale of ISO Stock will be a long-term capital gain if
the recipient has held the ISO Stock for more than one year prior to the date of sale. If a recipient sells ISO Stock for
less than the exercise price, then the recipient will recognize a capital loss equal to the excess of the exercise price
over the sale price of the ISO Stock. This capital loss will be a long-term capital loss if the recipient has held the ISO
Stock for more than one year to the date of sale.

Nonstatutory Stock Options. As with ISOs, the grant of NSOs with an exercise price per share that is at least equal to
the fair market value of a share of Common Stock on the date of grant does not result in the recognition of taxable
income to the recipient. The exercise of an NSO results in the recognition of ordinary income to the recipient in the
amount by which the fair market value of the Common Stock acquired through the exercise of the NSO (“NSO Stock™)
on the exercise date exceeds the exercise price. If the NSO Stock is not sold upon exercise, the recipient acquires a tax
basis in the NSO Stock equal to the effective fair market value of the stock on the day of exercise (i.e., the exercise
price plus any income recognized upon the exercise of the option). The sale of NSO Stock generally will result in the
recognition of a capital gain or loss in an amount equal to the excess of the sale price of the NSO Stock over the
recipient’s tax basis in the NSO Stock. This capital gain or loss will be a long-term gain or loss if the recipient has held
the NSO Stock for more than one year prior to the date of the sale and any such capital gain may be eligible for the
lower capital gains rate if held for more than a year.

Notwithstanding the above, in the case of an award of an in-the-money NSO (i.e., an NSO with a below-fair market
value exercise price on the date of grant), this will generally be deemed to result in a deferral of compensation for
purposes of Section 409A of the Code. Non-compliance with Section 409A can result in the imposition of income tax
and penalties on a recipient at the time of grant of the option or upon later vesting.

Federal Income Tax Consequences to the Company in connection with Stock Options. The grant and exercise of ISOs
and NSOs generally have no direct tax consequences to the Company. The Company generally will be entitled to a
compensation deduction with respect to any ordinary income recognized by a recipient, including income that results
from the exercise of a NSO or a Disqualifying Disposition of an ISO. Any such deduction will be subject to the
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limitations of Section 162(m) of the Code, unless certain requirements are satisfied. The Company has a statutory
obligation to withhold appropriate income taxes from the ordinary income that is realized from the exercise of NSOs
by employees.

Restricted Stock Awards and Stock Bonuses. Restricted stock awards and stock bonuses granted under the 2005 Plan
generally have the following federal income tax consequences.

Upon acquisition of the stock, the recipient normally will recognize taxable ordinary income equal to the excess, if
any, of the stock’s fair market value on the acquisition date over the purchase price. However, to the extent the stock is
subject to certain types of vesting restrictions, the taxable event will be delayed until the vesting restrictions lapse
unless the recipient elects to be taxed on receipt of the stock. With respect to employees, the Company is generally
required to withhold from regular wages or supplemental wage payments an amount based on the ordinary income
recognized. Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the
satisfaction of a tax-reporting obligation, the Company will generally be entitled to a business expense deduction
equal to the taxable ordinary income realized by the recipient.
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Upon disposition of the stock, the recipient will recognize a capital gain or loss equal to the difference between the
selling price and the sum of the amount paid for such stock plus any amount recognized as ordinary income upon
acquisition (or vesting) of the stock. Such gain or loss will be long-term or short-term depending on whether the stock
was held for more than one year. Slightly different rules may apply to recipients who acquire stock subject to certain
repurchase options or who are subject to Section 16(b) of the Exchange Act.

Stock Appreciation Rights. No taxable income is realized upon the receipt of an SAR, but upon exercise of the SAR
the fair market value of the shares (or cash in lieu of shares) received must be treated as compensation taxable as
ordinary income to the recipient in the year of such exercise. Generally, with respect to employees, the Company is
required to withhold from the payment made on exercise of the SAR or from regular wages or supplemental wage
payments an amount based on the ordinary income recognized. Subject to the requirement of reasonableness, the
requirements of Section 162(m) of the Code, as described below, and the satisfaction of a reporting obligation, the
Company will be entitled to a business expense deduction equal to the taxable ordinary income recognized by the
recipient.

Notwithstanding the above, an SAR is considered deferred compensation for purposes of Section 409A of the Code
unless the following criteria are met: (1) the SAR can be settled only in stock of the service recipient, (2) the recipient
cannot elect upon exercise of the SAR to defer payout of the stock to a later date, and (3) the SAR pays only the
excess in value of the underlying stock on the exercise date over the value of such stock on the grant date.
Non-compliance with Section 409A can result in the imposition of income tax and penalties on a recipient at the time
of grant of the SAR or upon later vesting.

Restricted Stock Units. A recipient does not have taxable ordinary income upon the grant of a restricted stock unit.
Ordinary income arises on the actual or constructive receipt of the stock underlying the units (or upon receipt of cash,
if the restricted stock unit is settled in cash), which generally occurs when the restricted stock units vest. The Board
may permit deferral of the payout of the restricted stock or cash to a date beyond the vesting date, in which case the
recognition of ordinary income is delayed until the date of receipt (assuming that Section 409A of the Code does not
require earlier recognition of income).

Section 409A of the Code provides that a restricted stock unit does not result in the deferral of compensation if the
stock must be issued shortly after vesting occurs. If the recipient has the right to elect to defer payout of the stock to a
future taxable year, this will be considered a deferred compensation arrangement under Section 409A.
Non-compliance with Section 409A can result in the imposition of income tax and penalties on a recipient at the time
of grant of the restricted stock unit or upon later vesting.

Potential Limitation on Company Deductions. Section 162(m) of the Code denies a deduction to any publicly held
corporation for compensation paid to certain “covered employees” in a taxable year to the extent that compensation to
such covered employee exceeds $1 million. It is possible that compensation attributable to awards, when combined
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with all other types of compensation received by a covered employee from the Company, may cause this limitation to
be exceeded in any particular year.

Certain kinds of compensation, including qualified “performance-based compensation,” are disregarded for purposes of
the deduction limitation. In accordance with Treasury Regulations issued under Section 162(m), compensation
attributable to stock options and SARs will generally qualify as performance-based compensation if the award is
granted by a compensation committee comprised solely of “outside directors” and either (i) the plan contains a
per-employee limitation on the number of shares for which such awards may be granted during a specified period, the
per-employee limitation is approved by the stockholders, and the exercise price of the award is no less than the fair
market value of the stock on the date of grant, or (ii) the award is granted (or exercisable) only upon the achievement
(as certified in writing by the compensation committee) of an objective performance goal established in writing by the
compensation committee while the outcome is substantially uncertain, and the award is approved by stockholders.

Awards to purchase restricted stock and stock bonus awards will qualify as performance-based compensation under
the Treasury Regulations only if (i) the award is granted by a compensation committee comprised solely of “outside
directors,” (ii) the award is granted (or exercisable) only upon the achievement of an objective performance goal
established in writing by the compensation committee while the outcome is substantially uncertain, (iii) the
compensation committee certifies in writing prior to the granting (or exercisability) of the award that the performance
goal has been satisfied and (iv) prior to the granting (or exercisability) of the award, stockholders have approved the
material terms of the award (including the class of employees eligible for such award, the business criteria on which
the performance goal is based, and the maximum amount — or formula used to calculate the amount — payable upon
attainment of the performance goal).
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The foregoing is only a summary of the effect of federal income taxation upon the recipient and the Company with
respect to awards granted under the 2005 Plan. It does not purport to be complete and does not discuss the tax
consequences arising in the event of a recipient’s death or the income tax laws of the municipality, state or foreign
country under which the recipient’s income may be taxable.

New Plan Benefits

Awards of stock options, restricted stock, restricted stock units and SARs made to eligible participants under the 2005
Plan are subject to the discretion of the Board, upon recommendation by the Compensation Committee and, therefore,
are not determinable at this time.

Each grant of an ISO under the 2005 Plan will be made at fair market value on the date of grant; the Company expects
that each grant other than for ISOs will be made with an exercise price at or near the fair market value of the
Company’s Common Stock on the day of grant. Prices and consideration for restricted stock awards, restricted stock
units and SARs under the 2005 Plan will be as determined by the Board. The value of each such grant and award may
depend on the market value of the Company’s Common Stock on the day of exercise and therefore cannot be
determined or estimated at this time. The market value of the Company’s Common Stock on April 16, 2013 was $2.51
per share.

Approval of the 2013 Amendment to the 2005 Plan to increase the number of shares reserved for issuance under such
plan by 4,000,000 shares requires the affirmative vote of the holders of a majority of the shares of Common Stock
present in person or represented by proxy and voting on the matter. Abstentions and broker non-votes will not be
counted as shares voting on such matter and accordingly will have no effect on the approval of this Proposal 4.

FOR PROPOSAL 4, THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” ADOPTION OF THE
2013 AMENDMENT TO INCREASE THE NUMBER OF SHARES BY 4,000,000 UNDER THE 2005 STOCK
INCENTIVE PLAN.
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PROPOSAL 5 — APPROVAL OF 2013 EMPLOYEE STOCK PURCHASE PLAN

We are asking you to adopt and approve our 2013 Employee Stock Purchase Plan (“ESPP”). The Board believes that the
adoption and approval of the ESPP is advisable and in the best interests of our stockholders. The Board unanimously
approved the ESPP on April 11, 2013, and recommends that the Company’s stockholders adopt and approve the ESPP.
Subject to stockholder approval, the ESPP is scheduled to become effective on August 1, 2013. Approval of the ESPP
will allow us to make stock purchase benefits available to eligible employees. The Board believes that the ESPP will
assist in the retention of current employees and hiring of new employees, and will provide our employees with an
incentive to contribute to our success by providing an opportunity to acquire shares of Common Stock.

A summary of the ESPP is set forth below. This description of the ESPP is a summary only and is qualified by and
subject to the full text of the ESPP, which is attached to this proxy statement as Appendix C.

Purpose

The purpose of the ESPP is to enable our eligible employees and eligible employees of our subsidiaries to purchase
shares of Common Stock and thereby enhance their sense of participation in the affairs of the Company. The ESPP
would enable eligible employees to purchase, through payroll deductions, shares of Common Stock at a discount from
the market price of the stock at the time of purchase. The ESPP is intended to qualify as an employee stock purchase
plan within the meaning of Section 423 of the Code.

Administration

The Compensation Committee of the Board (the “Compensation Committee”) will administer the ESPP, but is
authorized to delegate its duties and authority to officers and employees of the Company in its discretion and to the
extent permitted by applicable law. All determinations and decisions by the Compensation Committee regarding the
interpretation and application of the ESPP will be final and binding on all parties. The Compensation Committee may
adopt, amend, rescind and interpret rules or procedures relating to the administration of the ESPP as it deems
necessary or advisable.

Eligibility
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Our employees who (i) customarily work at least 20 hours per week, (ii) customarily work more than five months in a
calendar year, and (iii) have been employed by the Company no less than five days as of the first day of an offering
period are eligible to participate in the ESPP. The Compensation Committee may establish additional eligibility
requirements prior to the commencement of the applicable offering period. An employee who is an eligible employee
on the first day of any offering period may elect to participate in the ESPP for such offering period. However, no
employee is eligible to participate in the ESPP if, immediately after the election to participate, such employee would
own stock (including stock such employee may purchase under outstanding rights under the ESPP) representing 5% or
more of the total combined voting power or value of all classes of our stock. In addition, no employee is permitted to
participate if the rights of the employee to purchase Common Stock under the ESPP and all employee stock purchase
plans maintained by us or our subsidiaries would accrue at a rate that exceeds $25,000 (or such other maximum as
may be prescribed from time to time by the Code) of the fair market value of such stock (determined at the time the
right is granted) for each calendar year. The Company expects that approximately 150 persons would be eligible to
participate in the ESPP on the scheduled effective date.

Stock Subject to the ESPP

If approved, the ESPP would reserve an aggregate number of shares of Common Stock for issuance under the ESPP
equal to the lesser of (a) 2,000,000 shares increased on each anniversary of the adoption of the Plan by 5%, and (b)
3,000,000 shares. If any right to purchase shares under the ESPP expires or terminates for any reason without having
been exercised in full or ceases for any reason to be exercisable in whole or in part, the unpurchased shares of
Common Stock subject to such right will again be available for purchase under the ESPP.
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Participation

Eligible employees become participants in the ESPP by completing a subscription agreement and filing it with us no
later than five business days before the first day of an offering period (unless the Compensation Committee has set a
later time for the filing of such subscription agreement or a participant’s previous payroll deduction authorization is
automatically applied to a new offering period as described under “Terms—Price and Payment” below). Each employee
who is a participant in the ESPP on the last day of a purchase period is deemed to have elected to purchase the
maximum number of whole shares of Common Stock that can be purchased with the compensation withheld during

the purchase period within the applicable offering period.

Terms

Offerings; Purchase Dates. Offering periods under the ESPP will be consecutive and overlapping 24-month periods
that commence every six months on August 1 and February 1 and end 24 months later on July 31 or January 31, with
each offering period having four six-month purchase periods that commence on August 1 or February 1 and end on
January 31 or July 31 each year during the offering period, unless the offering period is terminated earlier. Purchases
will be made on the last trading day of each purchase period (the “purchase date’’). Our Compensation Committee may
change the frequency and duration of offering periods and purchase dates under the ESPP, in accordance with Section
423 of the Code.

Price and Payment. Employees electing to participate in the ESPP for an offering period will authorize us to
automatically deduct after-tax dollars for each payroll period in an offering period. Participants may authorize no
more than 15% (in whole percentages) of their compensation to be withheld through payroll deductions per payroll
period at any time. The accumulated deductions will be applied to the purchase of whole shares on each semi-annual
purchase date of each offering period then in progress in accordance with such participant’s applicable subscription
agreement. Compensation for purposes of the ESPP includes the following forms of cash compensation paid to or
earned by an employee: base wages, salary, overtime, payments for paid time off and holidays, bereavement pay,
jury/witness duty pay, pay during a period of suspension, compensation deferred pursuant to Section 401(k) or Section
125 of the Code, distributions under any nonqualified deferred compensation plan and any other compensation or
remuneration that the Compensation Committee or the Board approves as “compensation” in accordance with Section
423 of the Code. A maximum of 25,000 shares may be purchased by any employee on any single purchase date.

For each purchase period, the purchase price per share will be equal to 85% of the fair market value per share on the
first day of the offering period or, if lower, 85% of the fair market value per share on the last day of the purchase
period (the purchase date). The fair market value of a share of Common Stock on any date will equal the closing price
of a share of Common Stock on the NASDAQ Global Select Market on the date of determination (or the next
preceding trading day), as reported in The Wall Street Journal or such other source as our Compensation Committee
deems reliable.
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If the fair market value of the shares of Common Stock on any purchase date during an offering period is less than the
fair market value of the shares of Common Stock on the first day of the offering period, participant’s accumulated
payroll deductions for such offering period will be applied to purchase shares of Common Stock on that purchase date
and that offering period will then terminate. A participant’s payroll deduction authorization for the terminated offering
period will automatically be applied to the next offering period and any subscription agreement and applicable payroll
deduction authorization previously submitted by the participant for such next offering period will be deemed revoked
unless the participant expressly elects otherwise.

Termination of Participation. Employees may end their participation in an offering at any time at least 15 business
days before a purchase date, and participation ends automatically on termination of employment with us or one of our
subsidiaries or affiliates or failure to qualify as an eligible employee. Upon such termination of the employee’s
participation in the ESPP, such employee’s payroll deductions not already used to purchase stock under the ESPP will
be returned to the employee without interest.
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Adjustment Provisions

Certain transactions with our stockholders not involving our receipt of consideration, such as a stock split, spin-off,
stock dividend, or certain recapitalizations, may affect the price of shares of Common Stock. We refer to these
transactions as equity restructurings. Other types of transactions, which we refer to as corporate transactions, may also
affect shares of Common Stock, such as a dividend or other distribution, reorganization, merger, or other changes in
corporate structure. In the event of (i) an equity restructuring or (ii) if the Board or the Committee determines that
adjustments would be appropriate to prevent dilution or enlargement of benefits under the ESPP, a corporate
transaction, the Board or the Committee will equitably adjust (a) the class of shares of Common Stock issuable and
the maximum number of shares of Common Stock available under the ESPP, (b) the class and number of shares of
Common Stock and the purchase price per share of Common Stock with respect to any outstanding right to purchase
shares of Common Stock under the ESPP, and (c) the class and maximum number of shares of Common Stock that
may be issued to a participant during any purchase period, provided, that no such adjustment may be made unless the
Board or the Committee, as applicable, is satisfied that it will not constitute a modification of the rights granted under
the Plan or otherwise disqualify the Plan as an employee stock purchase plan under the provisions of Section 423 of
the Code.

In the event of (i) a merger or similar transaction in which we are not the surviving corporation or that results in our
stockholders ceasing to own shares of Common Stock, (ii) a sale of all or substantially all of our assets, (iii) an
acquisition resulting in ownership of more than 50% of the shares of Common Stock by any one person (or more than
one person acting as a group) that did not own more than 50% of the shares of Common Stock immediately prior to
the acquisition, or (iv) the replacement during any 12-month period of a majority of the directors of the Board by new
directors whose appointment was not endorsed by a majority of the directors of the Board prior to the date of the
appointment or election, each offering period then in progress will continue unless otherwise provided by the Board or
the Compensation Committee, which may in its discretion (a) if the Company is merged with or acquired by another
corporation, provide that each outstanding right will be assumed or exchanged for a substitute right granted by the
acquiror or successor corporation, (b) cancel each right to purchase shares of Common Stock and return any unused
payroll deductions to the participants, or (c) terminate any and all purchase periods on or before the date of the
proposed transaction. In the event of our proposed dissolution or liquidation, each offering period then in progress will
be cancelled immediately prior to the consummation of such dissolution or liquidation and accumulated payroll
deductions will be returned to Participants, unless our Compensation Committee or the Board provides otherwise in its
sole discretion.

Amendment and Termination of the ESPP

The Board may at any time and for any reason amend, suspend or terminate the ESPP. In general, no amendment may
affect an offering period in progress at the time of the amendment or may adversely affect the rights of any participant
without such participant’s consent unless such amendment is required to satisfy the requirements of Section 423 of the
Code, is made in connection with a transaction described above under “Adjustment Provisions,” or is determined by the
Board to be advisable in the event of changes to the financial accounting treatment for the ESPP (as described below),
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nor may any amendment be made without approval of our stockholders within twelve (12) months of its adoption by
the Board if such amendment would increase the number of shares that may be issued under the ESPP or change the
designation of the corporations whose employees (or class of employees) are eligible to participate in the ESPP or
otherwise would be treated as the adoption of a new plan under Section 423 of the Code.

Without stockholder consent and without regard to whether any participant rights may be considered to have been
“adversely affected,” the Board is entitled to make such amendments to the ESPP as it determines are advisable if the
continuation of the ESPP or any offering period would result in financial accounting treatment for the ESPP that is
different from the financial accounting treatment in effect on the date the ESPP was initially adopted by the Board.

Federal Income Tax Information

The following is a general summary under current law of the material federal income tax consequences to participants
in the ESPP. This summary deals with the general tax principles that apply and is provided only for general
information. Certain types of taxes, such as state and local income taxes, are not discussed. Tax laws are complex and
subject to change and may vary depending on individual circumstances and from locality to locality. The summary
does not discuss all aspects of income taxation that may be relevant to a participant in light of his or her personal
investment circumstances. This summarized tax information is not tax advice. The ESPP, and the right of participants
to make purchases thereunder, is intended to qualify under the provisions of Section 423 of the Code. The ESPP is not
subject to any provisions of the Employee Retirement Income Security Act of 1974. Under the applicable Code
provisions, no income will be taxable to a participant until the sale or other disposition of the shares of Common Stock
purchased under the ESPP (the “ESPP shares”). Upon such sale or disposition, the participant will generally be subject
to tax in amount that depends upon the participant’s holding period with respect to the ESPP shares. If the ESPP shares
are sold or disposed of more than two years from the first day of the offering period and more than one year from the
date of purchase, or upon the participant’s death while owning the ESPP shares, the participant will recognize ordinary
income measured as the lesser of (1) the excess of the fair market value of the ESPP shares at the time of such sale or
disposition over the purchase price or (2) an amount equal to 15% of the fair market value of the ESPP shares as of the
first day of the offering period. Any additional gain will be treated as long-term capital gain. If the ESPP shares held
for the periods described above are sold and the sale price is less than the purchase price, there is no ordinary income
and the participant has a long-term capital loss equal to the difference between the sale price and the purchase price. If
shares are sold or otherwise disposed of before the expiration of the holding periods described above, other than
following the participant’s death while owning the shares, the participant will recognize ordinary income generally
measured as the excess of the fair market value of the ESPP shares on the date the ESPP shares are purchased over the
purchase price. Any additional gain or loss on such sale or disposition will be long-term or short-term capital gain or
loss, depending on the participant’s holding period with respect to the ESPP. We are not entitled to a deduction for
amounts taxed as ordinary income or capital gain to a participant except to the extent of ordinary income recognized
upon a sale or disposition of shares prior to the expiration of the holding periods described above. We will treat any
transfer of record ownership of shares as a disposition, unless we are notified to the contrary. In order to enable us to
learn of dispositions prior to the expiration of the holding periods described above and ascertain the amount of the
deductions to which we are entitled, participating employees will be required to notify us in writing of the date and
terms of any disposition of shares purchased under the ESPP.
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New Plan Benefits

The amounts of future stock purchases under the ESPP are not determinable because, under the terms of the ESPP,
purchases are based upon elections made by participants. Future purchase prices are not determinable because they are
based upon fair market value of shares of Common Stock.

Approval of the ESPP requires the affirmative vote of the holders of a majority of the shares of Common Stock
present in person or represented by proxy and voting on the matter. Abstentions and broker non-votes will not be
counted as shares voting on such matter and accordingly will have no effect on the approval of this Proposal 5.

FOR PROPOSAL NO. 5, THE BOARD RECOMMENDS THAT THE STOCKHOLDERS APPROVE
THE EMPLOYEE STOCK PURCHASE PLAN
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information as of April 16, 2013 with respect to the beneficial ownership of
shares of Common Stock by (i) each person (including any group) known to the Company to beneficially own more
than 5% of the outstanding shares of Common Stock, (ii) the directors of the Company and nominees, (iii) the Named
Executive Officers of the Company as identified in the “Summary Compensation Table” below, and (iv) all current
directors and executive officers of the Company as a group.

Shares of

Common Stock Percent of Class
Beneficially Outstanding(2)
Owned(1)

Name and Address of Beneficial Owner

FMR LLC
82 Devonshire St 18,872,588 (3) 12.5 %
Boston, MA 02109

RA Capital Management, LLC
20 Park Plaza, Suite 1200 14,411,748(4) 9.5 %
Boston, MA 02116

Satellite Overseas (Holdings) Limited

c/o Barleigh Wells Limited

7 Hill Street, 12,500,000(5) 8.3 %
Douglas, Isle of Man

United Kingdom IM1 1EF

BlackRock, Inc. 8,326,166 (6) 5.5 %
40 East 52nd Street
New York, NY 10022

Directors, Nominees and Executive Officers

Richard H. Douglas, Ph.D. 220,000 (7) *
Gary C. Evans 781,558  (8) *
John O. Marsh, Jr., J.D. 201,000 (9) *
Michael A. McManus, Jr., J.D. 251,385 (10) *
Rajiv I. Modi, Ph.D. 12,500,000(11) 8.3 %
James F. Young, Ph.D. 615,000 (12) *
Frederick W. Driscoll 422,500 (13) *
Stanley C. Erck 670,500 (14) *
Gregory M. Glenn, M.D. 331,833 (15) *
Timothy J. Hahn, Ph.D. 137,500 (16) *
Russell P. Wilson 118,750 (17) *
All current directors and executive officers as a group (11 persons) 16,250,026 10.6 %
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*  percentage is less than 1% of the total number or outstanding shares or the Company’s Common Stock.

Beneficial ownership is determined in accordance with the rules and regulations of the SEC and includes voting or
investment power with respect to shares of the Company’s Common Stock. Unless otherwise indicated, each party
named in the table has sole voting and investment power over the shares beneficially owned. With respect to each
person or group, percentages are calculated based on the number of shares beneficially owned, including shares
that may be acquired by such person or group within 60 days of April 16, 2013 upon the exercise of stock options,
warrants or other purchase rights, but not the exercise of options, warrants or other purchase rights held by any
other person. The address of each director, nominee and Named Executive Officer of the Company is c/o Novavax,
Inc., 9920 Belward Campus Drive, Rockville, Maryland 20850.

ey

Percentages have been calculated based on 151,259,817 shares of the Company’s Common Stock outstanding as of

) April 16, 2013.

As reported by FMR LLC on Schedule 13G/A as filed on February 14, 2013. FMR LLC stated that Fidelity
Management & Research Company (“Fidelity”), a wholly-owned subsidiary of FMR LLC and an investment adviser
registered under the Investment Advisers Act of 1940 (“Investment Advisers Act”), is the beneficial owner of
18,872,588 shares of common stock as a result of acting as investment adviser to various investment companies
(3)registered under the Investment Company Act of 1940. Edward C. Johnson 3d (Chairman of FMR LLC) and FMR
LLC, through its control of Fidelity, and the funds each has sole power to dispose of the 18,872,588 shares owned
by the funds. Neither FMR LLC nor Edward C. Johnson 3d has the sole power to vote or direct the voting of the
shares owned directly by the Fidelity funds, which power resides with the funds’ Boards of Trustees. Fidelity
carries out the voting of the shares under written guidelines established by the funds’ Boards of Trustees.

26

49



Edgar Filing: NOVAVAX INC - Form DEF 14A

As reported by RA Capital Management, LLC (“Capital”’) on Schedule 13G/A as filed on February 14, 2013. Capital,

RA Capital Healthcare Fund, L.P. (“RA”) and Peter Kolchinsky, the manager of RA Capital Management, LL.C,

which is the investment adviser and sole general partner of RA and serves as the investment adviser to a separate
(4)discretionary account. RA beneficially owns 8,250,125 shares of Common Stock, Capital, as the investment

adviser and sole general partner of RA and investment adviser to an account owned by a separate investment

vehicle which holds shares of the Company's Common Stock, and Mr. Kolchinsky as the manager of Capital, each

beneficially own 14,411,748 shares of Common Stock of the Company.

As reported by Satellite Overseas (Holdings) Limited (“SOHL”) on Schedule 13D/A filed on October 7, 2009. SOHL
has pledged the shares to Allahabad Bank in connection with a financing and may not sell or otherwise encumber

the shares without the bank’s consent until the financing has been repaid in full. SOHL is a wholly-owned

subsidiary of Cadila Pharmaceuticals Ltd., of which Dr. Modi is a managing director.

(&)

As reported by BlackRock, Inc. (“BlackRock™) on Schedule 13G as filed on January 30, 2013.

©) BlackRock is a parent holding company or control person in accordance with Rule 13d-1(b)(1)(ii)(G ).

@) Includes 70,000 shares of Common Stock issuable upon the exercise of options.

Includes 520,000 shares of Common Stock issuable upon the exercise of options and warrants to purchase 33,878
(8)shares of Common Stock. Also includes 4,000 shares owned of record by Gary Evans Custodian for Dustin Evans
UTMA/TX and 4,000 shares owned by record by Gary Evans Custodian for Casey Evans UTMA/TX.

9) Includes 165,000 shares of Common Stock issuable upon the exercise of options.

Includes 165,000 shares of Common Stock issuable upon the exercise of options and warrants to purchase 8,795
shares of Common Stock.

(10)

Consists of 12,500,000 shares owned by Satellite Overseas (Holdings) Limited, a wholly-owned subsidiary of
Cadila Pharmaceuticals Ltd. Dr. Modi is a managing director of Cadila Pharmaceuticals Ltd.

D

(12) Includes 315,000 shares of Common Stock issuable upon the exercise of options.
(13) Includes 392,500 shares of Common Stock issuable upon the exercise of options.
(14) Includes 607,500 shares of Common Stock issuable upon the exercise of options.
(15) Includes 302,833 shares of Common Stock issuable upon the exercise of options.
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(16) Includes 87,500 shares of Common Stock issuable upon the exercise of options.

Consists of 68,750 shares of Common Stock issuable upon the exercise of options and 33,334 shares of restricted
stock that are not yet vested.

51



Edgar Filing: NOVAVAX INC - Form DEF 14A

INFORMATION REGARDING THE BOARD OF DIRECTORS,
CERTAIN COMMITTEES AND CORPORATE GOVERNANCE MATTERS

On March 2, 2013, the Board of Directors determined, upon a recommendation by the Nominating and Corporate
Governance Committee, that, with the exception of Dr. Modi and Mr. Erck, all of the members of the Board are
“independent” directors, as that term is defined in the NASDAQ listing standards. Mr. Erck is currently an executive
officer of the Company. Dr. Modi is not an “independent” director due to his interest in Cadila and the joint venture it
has with the Company, as described in the section titled “Certain Relationships and Related Transactions.”

The Board of Directors met five (5) times during 2012 and acted by written consent in lieu of a meeting two (2) times.
In addition, the non-employee directors met five (5) times in executive session during the same period. Each of the
directors attended at least 75% of the aggregate of the total number of meetings of the Board of Directors they were
eligible to attend and the total number of meetings held by all committees on which they served.

Recognizing that director attendance at the Company’s annual meetings of stockholders can provide stockholders with
an opportunity to communicate with members of the Board, Novavax strongly encourages (but does not require)
members of the Board to attend such meetings. Drs. Douglas, Modi and Young and Messrs. Erck, Evans, Marsh and
McManus attended the 2012 Annual Meeting of Stockholders.

Leadership Structure and Risk Oversight

The Board of Directors has elected to separate the roles of Chief Executive Officer and Chairman of the Board. On
April 19, 2011, Mr. Erck was elected to the role of President and Chief Executive Officer and Dr. Young was elected
as Chairman of the Board. Mr. Erck served as Executive Chairman from February 2010 until April 19, 2011.

The Chief Executive Officer and Chairman work closely together to execute the strategic plan of the Company. The
Chairman mentors and advises the senior scientific team, provides an extensive network of contacts, and reports
regularly to the Board of Directors. The Company believes that the combination of Mr. Erck as the President and
Chief Executive Officer and Dr. Young as the Chairman of the Board is an effective leadership structure for Novavax.
The additional avenues of communication between the Board and management associated with having Dr. Young
serve as Chairman provides the basis for the proper functioning of the Board and its oversight of management.

Management of the Company is primarily responsible for managing the risks Novavax faces in the ordinary course of
operating the business. The Board actively oversees potential risks and risk management activities by receiving
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operational and strategic presentations from management, which include discussions of key risks to the business. In
addition, the Board has d