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PRELIMINARY PROXY STATEMENT, SUBJECT TO COMPLETION

AMPLIPHI BIOSCIENCES CORPORATION

3579 Valley Centre Drive, Suite 100

San Diego, California 92130

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON DECEMBER 17, 2018

Dear Shareholder:

You are cordially invited to attend the 2018 Annual Meeting of Shareholders of AmpliPhi Biosciences Corporation, a
Washington corporation (‘“AmpliPhi” or the “Company”). The meeting will be held on Monday, December 17, 2018 at
8:00 a.m. local time at the offices of Cooley LLP located at 4401 Eastgate Mall, San Diego, California 92121 for the
following purposes:

1.

To elect two Class III Directors of the Company.

2.

To approve an amendment to AmpliPhi Biosciences Corporation’s Amended and Restated Articles of Incorporation to
increase the number of authorized shares of common stock from 67,000,000 shares to 217,000,000 shares (the
“Authorized Shares Increase Proposal”).

3.
To authorize the adjournment of the annual meeting, if necessary, to solicit additional proxies if there are insufficient
votes in favor of the Authorized Shares Increase Proposal (the “Adjournment Proposal”).

4.
To ratify the Audit Committee’s selection of Ernst & Young LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2018.

5.
To conduct any other business properly brought before the meeting.

These items of business are more fully described in the Proxy Statement accompanying this Notice.
The record date for the meeting is , 2018. Only shareholders of record at the close of business on that date may
at the meeting or any adjournment thereof.

Important Notice Regarding the Availability of Proxy Materials for the 2018 Annual Meeting of
Shareholders to be held on December 17, 2018 at 8:00 a.m. local time at the offices of Cooley LLP located
at 4401 Eastgate Mall, San Diego, California 92121

The proxy statement and annual report to shareholders are available at
https://investor.ampliphibio.com/annual-reports
By Order of the Board of Directors,
Jeremy Curnock Cook
Chairman of the Board of Directors
San Diego, California
November , 2018
You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please
complete, date, sign and return the enclosed proxy, or vote over the telephone or the internet as instructed in these
materials, as promptly as possible in order to ensure your representation at the meeting. A return envelope (which is
postage prepaid if mailed in the United States) has been provided for your convenience. Even if you have voted by
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proxy, you may still vote in person if you attend the meeting. Please note, however, that if your shares are held of
record by a broker, bank or other nominee and you wish to vote at the meeting, you must obtain a proxy issued in your
name from that record holder.
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AMPLIPHI BIOSCIENCES CORPORATION

3579 Valley Centre Drive, Suite 100

San Diego, California 92130

PROXY STATEMENT

FOR THE 2018 ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON DECEMBER 17, 2018

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

Why am I receiving these materials?

We have sent you these proxy materials because the Board of Directors (sometimes referred to as the “Board”) of
AmpliPhi Biosciences Corporation (sometimes referred to as the “Company”, “AmpliPhi”, “we” or “us”) is soliciting your
proxy to vote at the 2018 Annual Meeting of Shareholders (the “annual meeting” or the “meeting”), including at any
adjournments or postponements of the meeting. You are invited to attend the annual meeting to vote on the proposals
described in this proxy statement. However, you do not need to attend the meeting to vote your shares. Instead, you
may simply complete, sign and return the enclosed proxy card or follow the instructions below to submit your proxy
over the telephone or through the internet.

We intend to mail these proxy materials on or about November 9, 2018 to all shareholders of record entitled to vote at
the annual meeting.

How do I attend the annual meeting?

The meeting will be held on Monday, December 17, 2018 at 8:00 a.m. local time at the offices of Cooley LLP located
at 4401 Eastgate Mall, San Diego, California 92121. Directions to the annual meeting may be found at
https://investor.ampliphibio.com/annual-reports. Information on how to vote in person at the annual meeting is
discussed below.

Who can vote at the annual meeting?

Only shareholders of record at the close of business on , 2018 will be entitled to vote at the annual meeting. On
record date, there were shares of common stock outstanding and entitled to vote.

Shareholder of Record: Shares Registered in Your Name

If on the record date your shares were registered directly in your name with AmpliPhi’s transfer agent, Computershare,
Inc., then you are a shareholder of record. As a shareholder of record, you may vote in person at the meeting or vote
by proxy. Whether or not you plan to attend the meeting, we urge you to fill out and return the enclosed proxy card or
vote by proxy over the telephone or on the internet as instructed below to ensure your vote is counted.

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

If on the record date your shares were held, not in your name, but rather in an account at a brokerage firm, bank,
dealer or other similar organization, then you are the beneficial owner of shares held in “street name” and these proxy
materials are being forwarded to you by that organization. The organization holding your account is considered to be
the shareholder of record for purposes of voting at the annual meeting. As a beneficial owner, you have the right to
direct your broker or other agent regarding how to vote the shares in your account. You are also invited to attend the
annual meeting. However, since you are not the shareholder of record, you may not vote your shares in person at the
meeting unless you request and obtain a valid proxy from your broker or other agent.

What am I voting on?

There are four matters scheduled for a vote:

Election of the two nominees for director named in this proxy statement;
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Amendment of AmpliPhi Biosciences Corporation’s Amended and Restated Articles of Incorporation to increase the
number of authorized shares of common stock from 67,000,000 shares to 217,000,000 shares (the “Authorized Shares
Increase Proposal”);

Authorize the adjournment of the annual meeting, if necessary, to solicit additional proxies if there are insufficient
votes in favor of the Authorized Shares Increase Proposal (the “Adjournment Proposal”); and

Ratification of the Audit Committee’s selection of Ernst & Young LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2018.

What if another matter is properly brought before the meeting?

The Board of Directors knows of no other matters that will be presented for consideration at the annual meeting. If
any other matters are properly brought before the meeting, it is the intention of the persons named in the
accompanying proxy to vote on those matters in accordance with their best judgment.

How do I vote?

You may either vote “For” all the nominees to the Board of Directors or you may “Withhold” your vote for any nominee
you specify. For each of the other matters to be voted on, you may vote “For” or “Against” or abstain from voting.
The procedures for voting are fairly simple:

Shareholder of Record: Shares Registered in Your Name

If you are a shareholder of record, you may vote in person at the annual meeting, vote by proxy over the telephone,
vote by proxy using the enclosed proxy card or vote by proxy through the internet. Whether or not you plan to attend
the meeting, we urge you to vote by proxy to ensure your vote is counted. You may still attend the meeting and vote in
person even if you have already voted by proxy.

To vote in person, come to the annual meeting and we will give you a ballot when you arrive.

To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in the
envelope provided. If you return your signed proxy card to us before the annual meeting, we will vote your shares as
you direct.

To vote over the telephone, dial toll-free 1-800-652-8683 using a touch-tone phone and follow the recorded
instructions. You will be asked to provide the control number from the enclosed proxy card. Your vote must be
received by 11:59 p.m. Eastern Time on December 16, 2018 to be counted.

To vote through the internet, go to www.envisionreports.com/APHB to complete an electronic proxy card. You will
be asked to provide the control number from the enclosed proxy card. Your vote must be received by 11:59 p.m.
Eastern Time on December 16, 2018 to be counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have
received a voting instruction form with these proxy materials from that organization rather than from AmpliPhi.
Simply complete and mail the voting instruction form to ensure that your vote is counted. Alternatively, you may vote
by telephone or over the internet as instructed by your broker or bank. To vote in person at the annual meeting, you
must obtain a valid proxy from your broker, bank or other agent. Follow the instructions from your broker or bank
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included with these proxy materials, or contact your broker or bank to request a proxy form.
We provide internet proxy voting to allow you to vote your shares online, with procedures designed to ensure the
authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear any costs

associated with your internet access, such as usage charges from internet access providers and telephone companies.
2
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How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you owned as of the close of
business on the record date.

What happens if I do not vote?

Shareholder of Record: Shares Registered in Your Name

If you are a shareholder of record and do not vote by completing your proxy card, by telephone, through the internet
or in person at the annual meeting, your shares will not be voted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner and do not instruct your broker, bank, or other agent how to vote your shares, the
question of whether your broker or nominee will still be able to vote your shares depends on whether the New York
Stock Exchange deems the particular proposal to be a “routine” matter. Brokers and nominees can use their discretion to
vote “uninstructed” 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, “non-routine” matters are matters that
may substantially affect the rights or privileges of shareholders, such as mergers, shareholder proposals, elections of
directors (even if not contested), and certain corporate governance proposals, even if management-supported.
Accordingly, your broker or nominee may not vote your shares on Proposal 1 without your instructions, but may vote
your shares on Proposals 2, 3 and 4 even in the absence of your instruction.

What if I return a proxy card or otherwise vote but do not make specific choices?

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be
voted, as applicable: “For” Proposal 1, the election of both nominees for director; “For” Proposal 2, the Authorized Shares
Increase Proposal; “For” Proposal 3, the Adjournment Proposal; and “For” Proposal 4, ratification of the Audit
Committee’s selection of Ernst & Young LLP as the Company’s independent registered public accounting firm for the
fiscal year ending December 31, 2018. If any other matter is properly presented at the meeting, your proxyholder (one
of the individuals named on your proxy card) will vote your shares using his or her best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees
and Georgeson LLC may also solicit proxies in person, by telephone, or by other means of communication. Directors
and employees will not be paid any additional compensation for soliciting proxies, Georgeson LLC will be paid its
customary fee of approximately $10,000, plus out-of-pocket expenses if it solicits proxies. We may also reimburse
brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one set of proxy materials?

If you receive more than one set of proxy materials, your shares may be registered in more than one name or in
different accounts. Please follow the voting instructions on the proxy cards in the proxy materials to ensure that all of
your shares are voted.

Can I change my vote after submitting my proxy?

Shareholder of Record: Shares Registered in Your Name

Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder of your
shares, you may revoke your proxy in any one of the following ways:

You may submit another properly completed proxy card with a later date.

You may grant a subsequent proxy by telephone or through the internet.
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You may send a timely written notice that you are revoking your proxy to our Secretary at AmpliPhi Biosciences
Corporation, 3579 Valley Centre Drive, Suite 100, San Diego, California 92130.

You may attend the annual meeting and vote in person. Simply attending the meeting will not, by itself, revoke your
proxy.

Your most current proxy card or telephone or internet proxy is the one that is counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.

When are shareholder proposals and director nominations due for next year’s annual meeting?

To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing to our
Secretary at AmpliPhi Biosciences Corporation, 3579 Valley Centre Drive, Suite 100, San Diego, California 92130 by
(1) July 12, 2019, or (ii) if the date of our 2019 Annual Meeting of Shareholders is more than 30 days before the
one-year anniversary of the date of this year’s annual meeting, by a date that constitutes a reasonable time before we
print and send our proxy materials to shareholders, which will be disclosed in a report filed by us with the Securities
and Exchange Commission (“SEC”). If you wish to submit a proposal (including a director nomination) that is not to be
included in next year’s proxy materials, your proposal generally must be submitted in writing to the same address not
fewer than 60 nor more than 90 days prior to the date approved by the Board of Directors to hold the 2019 Annual
Meeting of Shareholders; provided, that if we provide less than 60 days’ notice of such date, your proposal (including a
director nomination) must be received by our Secretary not later than the tenth day following the day on which the
notice of the date of the 2019 Annual Meeting of Shareholders is mailed or publicly disclosed. Please review our
current bylaws, which contain additional requirements regarding advance notice of shareholder proposals and
nominations.

How are votes counted?

Votes will be counted by the inspector of election appointed for the meeting, who will separately count, for the
proposal to elect directors, votes “For,” “Withhold” and broker non-votes; and, with respect to other proposals, votes “For’
and “Against,” abstentions and, if applicable, broker non-votes. Under the rules of the NYSE American, abstentions are
considered to be votes “cast” and will have the same effect as “Against” votes for Proposals 2, 3 and 4. Broker non-votes
will not be counted towards the vote total for any proposal except for Proposal 2, the Authorized Shares Increase
Proposal. For the Authorized Shares Increase Proposal, broker non-votes will have the same effect as “Against” votes.
What are “broker non-votes”?

As discussed above, 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 by the New York Stock Exchange to be “non-routine,”
the broker or nominee cannot vote the shares. These unvoted shares are counted as “broker non-votes.”

4
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How many votes are needed to approve each proposal?
The following table summarizes the minimum vote needed to approve each proposal and the effect of abstentions and
broker non-votes.

Proposal Effect of Effect of
p Proposal Description Vote Required for Approval . Broker
Number Abstentions
Non-Votes
The two nominees receiving
1 Election of Directors the most “For” votes will be None None
elected to the Board of
Directors.
“For” votes from the holders of
2 Authorized Shares Increase Proposal at least a maj or1.ty of the Against Against
shares outstanding on the
record date.
The number of shares that cast
a vote “For” the proposal must
3 Adjournment Proposal exceed the number of shares Against None
that cast a vote “Against” the
proposal.
Ratification of the Audit Committee’s The number of shares that cast
selection of Ernst & Young LLP as the a vote “For” the proposal must
4 Company’s independent registered public exceed the number of shares Against None
accounting firm for the fiscal year that cast a vote “Against” the
ending December 31, 2018 proposal.

What is the quorum requirement?
A quorum of shareholders is necessary to hold a valid meeting. A quorum will be present if shareholders holding at
least a majority of the outstanding shares entitled to vote on a matter and be counted collectively upon such matter are

present at the meeting in person or represented by proxy. On the record date, there were shares outstanding and
entitled to vote. Thus, the holders of shares must be present in person or represented by proxy at the meeting to have
quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf
by your broker, bank or other nominee) or if you vote in person at the meeting. Abstentions and broker non-votes will
be counted towards the quorum requirement. If there is no quorum, the holders of a majority of shares at the meeting
in person or represented by proxy may adjourn the meeting to another date.

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

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

What proxy materials are available on the internet?

The proxy statement, Form 10-K and annual report to shareholders are available at
https://investor.ampliphibio.com/annual-reports.

5
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Proposal 1

Election of Directors

AmpliPhi’s Board of Directors is divided into three classes. Each class consists, as nearly as possible, of one-third of
the total number of directors, and each class has a three-year term. Under our current bylaws, any vacancy occurring
on the Board (other than a director removed for cause by the shareholders) may be filled by the shareholders, the
Board or, if the directors in office constitute fewer than a quorum, by the affirmative vote of a majority of the
remaining directors. A vacancy occurring as a result of the removal of a director for cause may be filled only by a vote
of the holders of two-thirds of the shares then entitled to elect the director removed.

The Board of Directors presently has six members. There are two directors in Class III, whose terms of office expire at
the annual meeting. The two nominees for Class III director are Jeremy Curnock Cook and Paul C. Grint, M.D. Each
of the Class III director nominees is currently a director of the Company who was previously elected by the
shareholders. If elected at the annual meeting, each of these Class III director nominees would serve until the 2021
Annual Meeting of Shareholders and until his successor has been duly elected and qualified, or, if sooner, until the
director’s death, resignation or removal.

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and
entitled to vote on the election of directors. Accordingly, the two nominees receiving the highest number of
affirmative votes will be elected. Shares represented by executed proxies will be voted, if authority to do so is not
withheld, for the election of the two nominees named below. If any nominee becomes unavailable for election as a
result of an unexpected occurrence, shares that would have been voted for that nominee will instead be voted for the
election of a substitute nominee proposed by the Board of Directors. Each person nominated for election has agreed to
serve if elected. The Company’s management has no reason to believe that any nominee will be unable to serve.

The Board Of Directors Recommends

a Vote “For” Each Named Nominee.

The following table sets forth information for our current directors:

Name Age Position

Paul C. Grint, M.D. 60 Chief Executive Officer, Director
Jeremy Curnock Cook(2)(3) 69 Chairman of the Board

Louis Drapeau(1)(2)(3) 74 Director

Wendy S. Johnson 66  Director

Michael S. Perry, Ph.D.(1)(2)(3) 59 Director

Vijay B. Samant(1) 65 Director

(1)

Member of the Audit Committee.

2

Member of the Compensation Committee.

3)

Member of the Nominating and Corporate Governance Committee.

The Nominating and Corporate Governance Committee seeks to assemble a Board of Directors that, as a whole,
possesses the appropriate balance of professional and industry knowledge, financial expertise and high-level
management experience necessary to oversee and direct the Company’s business. To that end, the Nominating and
Corporate Governance Committee has identified and evaluated nominees in the broader context of the Board of
Directors’ overall composition, with the goal of recruiting members who complement and strengthen the skills of other
members and who also exhibit integrity, collegiality, sound business judgment and other qualities that the Nominating
and Corporate Governance Committee views as critical to effective functioning of the Board of Directors. The brief

11
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biographies below include information regarding the specific and particular experience, qualifications, attributes or

skills of each nominee that led the Nominating and Corporate Governance Committee to recommend that person as a
nominee. However,

6
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each of the members of the Nominating and Corporate Governance Committee may have a variety of reasons why he
believes a particular person would be an appropriate nominee for the Board of Directors, and these views may differ
from the views of other members.

Nominees for Election for a Three-year Term Expiring at the 2021 Annual Meeting

Jeremy Curnock Cook has served as a member of our Board of Directors since July 1995 and as Chairman of the
Board of Directors since February 1998. From September 2014 to May 2015, he served as our Interim Chief
Executive Officer. Mr. Curnock Cook has served as Chairman of International Bioscience Managers Limited, a
corporate and investment advisory firm, since 2000, and also currently serves as Managing Director of Bioscience
Managers Pty Ltd, a medical sciences fund manager. From 1987 to 2000, Mr. Curnock Cook was a director of
Rothschild Asset Management Limited, a corporate and investment advisory company, and was responsible for the
Rothschild Bioscience Unit. Mr. Curnock Cook founded the International Biochemicals Group in 1975, which was
sold in 1985 to Royal Dutch Shell, where he served as Managing Director until 1987. He also serves as a member of
the board of directors of Avita Medical Ltd, a publicly traded (ASX:AVH) medical technology company, Nexus6 Ltd
and SeaDragon Ltd. Mr. Curnock Cook received an M.A. in natural sciences from Trinity College, Dublin. The
Nominating and Corporate Governance Committee and the Board of Directors believe that Mr. Curnock Cook’s
significant experience as a board member of multiple biotechnology companies qualifies him to serve on our Board of
Directors.

Paul C. Grint, M.D. has served as our Chief Executive Officer since May 2017 and as a member of our Board of
Directors since November 2015. Dr. Grint served on the Compensation Committee of our Board of Directors until his
appointment as our Chief Executive Officer. From June 2015 to May 2017, Dr. Grint served as the President and
Chief Executive Officer and on the board of directors of Regulus Therapeutics Inc., a company focused on the
discovery and development of microRNA therapeutics, and served as the Chief Medical Officer of Regulus
Therapeutics Inc. from June 2014 to June 2015. From February 2011 to June 2014, Dr. Grint served as the President
of Cerexa, Inc., a wholly owned subsidiary of Forest Laboratories, Inc., a pharmaceutical company, where he was
responsible for the oversight of anti-infective product development. Before that, Dr. Grint served as Senior Vice
President of Research at Forest Research Institute, Inc., the scientific development subsidiary of Forest Laboratories,
Inc., from January 2009 to February 2011, and as Chief Medical Officer of Kalypsys, Inc., a biopharmaceutical
company, from 2006 to 2008. Dr. Grint also previously served in similar executive level positions at Pfizer Inc., IDEC
Pharmaceuticals Corporation, and Schering-Plough Corporation. Dr. Grint currently serves on the board of directors
of Amplyx Pharmaceuticals, Inc. and of Synedgen, Inc., and served on the board of directors of Illumina Inc. from
April 2005 to May 2013. Dr. Grint received a B.S. in Medical Science from St. Mary’s Hospital in London and his
medical degree from St. Bartholomew’s Hospital Medical College at the University of London. The Nominating and
Corporate Governance Committee and the Board of Directors believe that Dr. Grint’s significant experience in leading
biotechnology and pharmaceutical companies, as well his significant experience in drug development and in the
biotechnology industry, qualifies him to serve on our Board of Directors.

The following is a brief biography, and a discussion of the specific experience, qualifications, attributes or skills of
each director whose term will continue after the 2018 Annual Meeting of Shareholders.

Class I Directors Continuing in Office until the 2019 Annual Meeting

Louis Drapeau has served as a member of our Board of Directors since March 2011. Since October 2007 through
February 2016, Mr. Drapeau has served in various management positions of InSite Vision, a traded ophthalmology
drug development company that was acquired in October 2015, including Vice President and Chief Financial Officer
and Chief Executive Officer from November 2008 to December 2010. Prior to InSite Vision, he served as Chief
Financial Officer, Senior Vice President, Finance, at Nektar Therapeutics, a biopharmaceutical company, from
January 2006 to August 2007. Prior to Nektar, he served as Acting Chief Executive Officer from August 2004 to
May 2005 and as Senior Vice President and Chief Financial Officer from August 2002 to August 2005 for BioMarin
Pharmaceutical Inc. Previously, Mr. Drapeau spent 30 years at Arthur Andersen, including 19 years as an Audit
Partner in Arthur Andersen’s Northern California Audit and Business Consulting practice, which included 12 years as
7
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Managing Partner. From February 2007 until April 2017, Mr. Drapeau served as a member of the board of Bio-Rad
Laboratories, Inc., a publicly traded pharmaceutical company. Mr. Drapeau currently serves on the board of directors
of Avita Medical Ltd, a publicly traded (ASX:AVH) medical technology company, Mr. Drapeau received a B.S. in
mechanical engineering and an M.B.A. from Stanford University. The Nominating and Corporate Governance
Committee and the Board of Directors believe that Mr. Drapeau’s experience with respect to accounting and financial
matters qualifies him to serve on our Board of Directors.

Michael S. Perry, D.V.M., Ph.D. has served as a member of our Board of Directors since November 2005. Since
June 2017 Dr. Perry has served as the Chief Executive Officer of Avita Medical Ltd, a publicly traded (ASX:AVH)
medical technology company, and has been a member of the board of directors of Avita Medical since February 2013.
Since April of 2017 he has also served as a Director and Operating Partner of Bioscience Managers Pty Ltd., a
medical sciences fund manager. From January 2016 to April 2017, Dr. Perry served as Senior Vice President and
Chief Scientific Officer of Global Business Development and Licensing for Novartis AG. From September 2014 to
January 2016 he served as Chief Scientific Officer for the Cell and Gene Therapy Unit of Novartis Pharmaceuticals
Corporation and from October 2012 to September 2014, he served as Global Head of Stem Cell Therapy and Vice
President of the Integrated Hospital Care Franchise for Novartis Pharmaceuticals Corporation. Prior to rejoining
Novartis in October 2012, he was a Venture Partner with Bay City Capital, LLC, a venture capital firm, from 2005 to
September 2012. While serving in this capacity, he concurrently served as President and Chief Medical Officer at
Poniard Pharmaceuticals, Inc., a publicly held drug development company, and from 2009 to 2011. Dr. Perry also
previously served as Chief Development Officer of VIA Pharmaceuticals, Inc., a publicly held biotechnology
company, from 2005 to 2009. Dr. Perry served as Chairman and Chief Executive Officer of Extropy Pharmaceuticals,
Inc., a privately held pediatric specialty pharmaceutical company, from 2003 to 2005. From 2002 to 2003, he served
as President and Chief Executive Officer of Pharsight Corporation, a publicly held software and consulting services
firm. From 2000 to 2002, he served as Global Head of Research and Development for Baxter Healthcare’s BioScience
Division (now Baxalta). From 1997 to 2000, Dr. Perry served as President and Chief Executive Officer of SyStemix
Inc. and Genetic Therapy Inc., both wholly-owned subsidiaries of Novartis Pharma. Dr. Perry served as Vice
President of Regulatory Affairs for Novartis from 1994 to 1997. Prior to 1994, Dr. Perry held various management
positions with Syntex Corporation (now Roche), Schering-Plough Corporation (now Merck) and BioResearch
Laboratories, Inc. Dr. Perry received a Doctor of Veterinary Medicine (DVM), a Ph.D. in biomedical
science-pharmacology specialty and an Honours B.Sc. in physics from the University of Guelph in Ontario, Canada.
He is also a graduate of the Harvard Business School International Management Forum. Dr. Perry has served as
Adjunct Professor in the Gates Center for Regenerative Medicine at the University of Colorado School of Medicine,
Anschutz Medical Campus since November 2013. He has served as a member of the board of directors of Arrowhead
Pharmaceuticals since December 2011 and on the board of Gamida Cell Ltd. since May 2017. The Nominating and
Corporate Governance Committee and the Board of Directors believe that Dr. Perry’s substantial scientific and medical
knowledge, investing experience, and operational and executive experience in the biotechnology and pharmaceutical
industries qualifies him to serve on our Board of Directors.

Class II Directors Continuing in Office until the 2020 Annual Meeting

Wendy S. Johnson has served as a member of our Board of Directors since May 2014. In addition, Ms. Johnson
served as our Interim Chief Operating Officer from September 2014 to January 2017. From 2005 to January 2014,
Ms. Johnson served as a venture partner at ProQuest Investments, a venture capital firm. From 2006 to January 2014,
Ms. Johnson served as the President and Chief Executive Officer of Aires Pharmaceuticals, a ProQuest portfolio
company. Prior to joining ProQuest, she served as Senior Vice President, Corporate Development, at Salmedix Inc.,
and she held senior business and corporate development positions at WomenFirst Healthcare, Prizm Pharmaceuticals
(Selective Genetics Inc.), Cytel Corp., Synbiotics Corp., and Murex Corp. (Cambridge U.K.). Additionally,

Ms. Johnson served as Assistant Director with the Center for Devices and Radiological Health at the U.S. Food and
Drug Administration. Ms. Johnson received an M.B.A. from Loyola University, an M.S. in clinical microbiology from
the Hahnemann Medical School and a B.S. in microbiology from the University of Maryland. The
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Nominating and Corporate Governance Committee and the Board of Directors believe that Ms. Johnson’s significant
experience in pharmaceutical drug development and business development, as well her strong background in
microbiology, qualifies her to serve on our Board of Directors.

Vijay B. Samant has served as a member of our Board of Directors since November 2015. Since November 2000,

Mr. Samant has served as President and Chief Executive Officer of Vical, Inc., a developer of biopharmaceutical
products for the prevention and treatment of chronic life-threatening infectious diseases. Prior to joining Vical, he had
23 years of diverse U.S. and international sales, marketing, operations, and business development experience with
Merck. From 1998 to 2000, he was Chief Operating Officer of the Merck Vaccine Division. From 1990 to 1998, he
served in the Merck Manufacturing Division as Vice President of Vaccine Operations, Vice President of Business
Affairs and Executive Director of Materials Management. Mr. Samant holds a master’s degree in management studies
from the Sloan School of Management at the Massachusetts Institute of Technology, a master’s degree in chemical
engineering from Columbia University, and a bachelor’s degree in chemical engineering from the University of
Bombay, University Department of Chemical Technology. Mr. Samant has been a member of the board of directors of
Vical since 2000, and was a member of the board of directors of Raptor Pharmaceutical Corporation from 2011 to
2014, and was a member of the board of directors for BioMarin Pharmaceutical Inc. from 2002 to 2004. Mr. Samant
was a Director of the Aeras Global TB Vaccine Foundation from 2001 to 2010, a member of the Board of Trustees for
the National Foundation for Infectious Diseases from 2003 to 2012, and a member of the Board of Trustees for the
International Vaccine Institute in Seoul, Korea from 2008 to 2012. The Nominating and Corporate Governance
Committee and the Board of Directors believe that Mr. Samant’s significant experience leading biopharmaceutical
product development companies, as well his significant sales, marketing, operations, and business development
expertise within the biotechnology and pharmaceutical industries, qualifies him to serve on our Board of Directors.

9
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INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Independence of the Board of Directors

As required under the NYSE American listing standards, a majority of the members of a listed company’s Board of
Directors must qualify as “independent,” as affirmatively determined by the Board of Directors. Our Board of Directors
consults with the Company’s counsel to ensure that the Board’s determinations are consistent with relevant securities
and other laws and regulations regarding the definition of “independent,” including those set forth in pertinent listing
standards of NYSE American, as in effect from time to time.

Consistent with these considerations, after review of all relevant identified transactions or relationships between each
director, or any of his or her family members, and the Companys, its senior management and its independent auditors,
the Board has affirmatively determined that all of our directors are independent directors within the meaning of the
applicable NYSE American listing standards, other than Dr. Grint and Ms. Johnson. In making this determination, the
Board found that none of these directors or nominees for director had a material or other disqualifying relationship
with the Company. The Board concluded that Dr. Grint and Ms. Johnson are not independent directors within the
meaning of the applicable NYSE American listing standards rules given their roles as Chief Executive Officer and
former Interim Chief Operating Officer, respectively.

Board Leadership Structure

Our Board of Directors has a Chairman, Jeremy Curnock Cook, who has authority, among other things, to call and
preside over board meetings, to set meeting agendas and to determine materials to be distributed to the Board.
Accordingly, the Chairman has substantial ability to shape the work of the Board of Directors. We have a separate
chair for each committee of the Board. As a general policy, the Board believes that separation of the positions of
Chairman and Chief Executive Officer reinforces the independence of the Board of Directors from management,
creates an environment that encourages objective oversight of management’s performance and enhances the
effectiveness of the Board of Directors as a whole. As such, Dr. Grint serves as our Chief Executive Officer while

Mr. Cook serves as our Chairman of the Board of Directors but is not an officer. We expect and intend the positions of
Chairman of the Board of Directors and Chief Executive Officer to continue to be held by separate individuals in the
future.

Role of the Board in Risk Oversight

The Audit Committee of our Board of Directors is primarily responsible for overseeing our financial risk management
processes on behalf of the Board. Going forward, we expect that the Audit Committee will receive reports from
management at least quarterly regarding our assessment of risks. In addition, the Audit Committee reports regularly to
the full Board, which also considers our risk profile. The Audit Committee and the Board focus on the most
significant risks we face and our general risk management strategies. While the Board oversees our risk management,
our management is responsible for day-to-day risk management processes. The Board expects management to
consider risk and risk management in each business decision, to proactively develop and monitor risk management
strategies and processes for day-to-day activities and to effectively implement risk management strategies adopted by
the Audit Committee and the Board. We believe this division of responsibilities is the most effective approach for
addressing the risks we face and that our Board of Directors’ leadership structure, which also emphasizes the
independence of our Board of Directors in its oversight of its business and affairs, supports this approach.

Meetings of the Board of Directors

The Board of Directors met 23 times during the last fiscal year. Each Board member attended 75% or more of the total
number of meetings of the Board and of the committees on which he or she served, held during the portion of the last
fiscal year for which he or she was a director or committee member.

As required under applicable NYSE American listing standards, during 2017, the Company’s independent directors
met on a regular basis in executive session without the presence of non-independent directors and management.

10
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Information Regarding Committees of the Board of Directors

The Board of Directors has an Audit Committee, a Compensation Committee and a Nominating and Corporate
Governance Committee. The following table provides membership and meeting information during 2017 for each of
the Board committees:

Nominating
Name Audit Compensation and Corporate
Governance
Jeremy Curnock Cook X X*
Louis Drapeau(1) X* X X
Michael S. Perry, Ph.D. X X* X
Vijay B. Samant X
M. Scott Salka(2)
Paul C. Grint, M.D.(3) X
Wendy S. Johnson
Total meetings during 2017 5 4 None

&

Committee Chairperson

6]

Mr. Drapeau was appointed to the Compensation Committee in June 2017.

2
Mr. Salka resigned as Chief Executive Officer and as a member of the Board of Directors, effective May 31, 2017.

3)
Dr. Grint was appointed as Chief Executive Officer effective June 1, 2017 and resigned from the Compensation
Committee concurrently with his appointment as Chief Executive Officer.

Below is a description of each committee of the Board of Directors. The Board of Directors has determined that each
member of each committee meets the applicable NYSE American rules and regulations regarding “independence” and
each member is free of any relationship that would impair his or her individual exercise of independent judgment with
regard to the Company.

Audit Committee

The Audit Committee of the Board of Directors was established by the Board in accordance with Section 3(a)(58)(A)
of the Securities Exchange Act of 1934, as amended, or the Exchange Act, to oversee the Company’s corporate
accounting and financial reporting processes and audits of its financial statements. The functions of this Audit
Committee include, among other things:

[ )

evaluating the performance, independence and qualifications of our independent auditors and determining whether to
retain our existing independent auditors or engage new independent auditors and to present the committee’s conclusion
to our Board of Directors;

reviewing and approving the engagement of our independent auditors to perform audit services and any permissible
non-audit services;
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monitoring the rotation of partners of our independent auditors on our audit engagement team as required by law;

o
prior to engagement of any independent auditor, and at least annually thereafter, reviewing relationships that may

reasonably be thought to bear on their independence, and assessing and otherwise taking the appropriate action to
oversee the independence of our independent auditor;

reviewing our annual and quarterly financial statements and reports, including the disclosures contained under the
caption “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and discussing the
statements and reports with our independent auditors and management;

11
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reviewing with our independent auditors and management significant issues that arise regarding accounting principles
and financial statement presentation and matters concerning the scope, adequacy and effectiveness of our internal
control over financial reporting;

reviewing with management and our auditors any earnings announcements and other public announcements regarding
material developments;

establishing procedures for the receipt, retention and treatment of complaints received by us regarding internal
accounting controls, accounting or auditing matters and other matters;

preparing the report that the SEC requires in our annual proxy statement;

reviewing and providing oversight of any related-person transactions in accordance with our related-person
transactions policy and reviewing and monitoring compliance with legal and regulatory responsibilities, including our
code of business conduct and ethics;

reviewing on a periodic basis our investment policy; and

reviewing and evaluating on an annual basis its own performance, including its compliance with its charter.

Our Audit Committee consists of Louis Drapeau, Michael S. Perry and Vijay Samant. The Board of Directors reviews
the NYSE American listing standards definition of independence for Audit Committee members on an annual basis
and has determined that each of the members of our Audit Committee satisfies the NYSE American listing
requirements and SEC independence requirements. Mr. Drapeau serves as the chair of our Audit Committee.

Our Board of Directors has determined that Mr. Drapeau qualifies as an Audit Committee financial expert within the
meaning of SEC regulations. In making this determination, our Board of Directors has considered Mr. Drapeau’s
formal education and previous and current experience in financial roles. Both our independent registered public
accounting firm and management periodically meet privately with our Audit Committee.

The Audit Committee charter can be found on our website at https://investor.ampliphibio.com/ corporate-governance.
Report of the Audit Committee of the Board of Directors

The material in this report is not “soliciting material,” is not deemed “filed” with the SEC and is not to be incorporated by
reference in any filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act, whether
made before or after the date hereof and irrespective of any general incorporation language in any such filing.

The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended
December 31, 2017 with management of the Company. The Audit Committee has discussed with the independent
registered public accounting firm the matters required to be discussed by the applicable requirements of the Public
Company Accounting Oversight Board (“PCAOB”) and the SEC. The Audit Committee has also received the written
disclosures and the letter from the independent registered public accounting firm required by applicable requirements
of the PCAOB regarding the independent accountants’ communications with the Audit Committee concerning
independence, and has discussed with the independent registered public accounting firm the accounting firm’s
independence. Based on the foregoing, the Audit Committee has recommended to the Board of Directors that the
audited financial statements be included in the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2017.
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Compensation Committee

Our Compensation Committee consists of Jeremy Curnock Cook, Louis Drapeau and Michael S. Perry. Dr. Perry
serves as the chair of our Compensation Committee. Our Board of Directors has determined that each of the members
of our Compensation Committee is a non-employee director, as defined in Rule 16b-3 promulgated under the
Exchange Act, as defined pursuant to Section 162(m) of the Code, and satisfies the NYSE American listing
independence requirements. The functions of this committee include, among other things:

o

reviewing, modifying and approving (or if it deems appropriate, making recommendations to the full Board of
Directors regarding) our overall compensation strategy and policies;

reviewing and approving (or if it deems appropriate, making recommendations to the full Board of Directors
regarding) the compensation and other terms of employment of our executive officers;

reviewing and approving (or if it deems appropriate, making recommendations to the full Board of Directors
regarding) performance goals and objectives relevant to the compensation of our executive officers and assessing their
performance against these goals and objectives;

reviewing and approving (or if it deems it appropriate, making recommendations to the full Board of Directors
regarding) the equity incentive plans, compensation plans and similar programs advisable for us, as well as modifying,
amending or terminating existing plans and programs;

evaluating risks associated with our compensation policies and practices and assessing whether risks arising from our
compensation policies and practices for our employees are reasonably likely to have a material adverse effect on us;

reviewing making recommendations to the full Board of Directors regarding the type and amount of compensation to
be paid or awarded to our non-employee Board members;

establishing policies with respect to votes by our shareholders to approve executive compensation as required by
Section 14A of the Exchange Act and determining our recommendations regarding the frequency of advisory votes on
executive compensation, to the extent required by law;

reviewing and assessing the independence of compensation consultants, legal counsel and other advisors as required
by Section 10C of the Exchange Act;

administering our equity incentive plans;

establishing policies with respect to equity compensation arrangements;

reviewing the competitiveness of our executive compensation programs and evaluating the effectiveness of our
compensation policy and strategy in achieving expected benefits to us;
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reviewing and approving (or if it deems appropriate, making recommendations to the full Board of Directors
regarding) the terms of any employment agreements, severance arrangements, change-of-control protections and any
other compensatory arrangements for our executive officers;

reviewing the adequacy of its charter on a periodic basis;

reviewing with management and approving our disclosures, if any, under the caption “Compensation Discussion and
Analysis” and related tables in our periodic reports or proxy statements to be filed with the SEC;

preparing the report that the SEC requires in our annual proxy statement; and

reviewing and assessing on an annual basis its own performance.

13
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Compensation Committee Processes and Procedures

Typically, the Compensation Committee meets quarterly and with greater frequency if necessary. The agenda for each
meeting is usually developed by the Chair of the Compensation Committee, in consultation with the Chief Executive
Officer. The Compensation Committee meets regularly in executive session. However, from time to time, various
members of management and other employees as well as outside advisors or consultants may be invited by the
Compensation Committee to make presentations, to provide financial or other background information or advice or to
otherwise participate in Compensation Committee meetings. The Chief Executive Officer may not participate in, or be
present during, any deliberations or determinations of the Compensation Committee regarding his compensation or
individual performance objectives. The charter of the Compensation Committee grants the Compensation Committee
full access to all books, records, facilities and personnel of the Company. In addition, under the charter, the
Compensation Committee has the authority to obtain, at the expense of the Company, advice and assistance from
compensation consultants and internal and external legal, accounting or other advisors and other external resources
that the Compensation Committee considers necessary or appropriate in the performance of its duties. The
Compensation Committee has direct responsibility for the oversight of the work of any consultants or advisers
engaged for the purpose of advising the Committee. In particular, the Compensation Committee has the sole authority
to retain, in its sole discretion, compensation consultants to assist in its evaluation of executive and director
compensation, including the authority to approve the consultant’s reasonable fees and other retention terms. Under the
charter, the Compensation Committee may select, or receive advice from, a compensation consultant, legal counsel or
other adviser to the Compensation Committee, other than in-house legal counsel and certain other types of advisers,
only after taking into consideration six factors, prescribed by the SEC and NYSE American, that bear upon the
adviser’s independence; however, there is no requirement that any adviser be independent.

Historically, the Compensation Committee has made most of the significant adjustments to annual compensation,
determined bonus and equity awards and established new performance objectives at one or more meetings held during
the first quarter of the year. However, the Compensation Committee also considers matters related to individual
compensation, such as compensation for new executive hires, as well as high-level strategic issues, such as the
efficacy of the Company’s compensation strategy, potential modifications to that strategy and new trends, plans or
approaches to compensation, at various meetings throughout the year. Generally, the Compensation Committee’s
process comprises two related elements: the determination of compensation levels and the establishment of
performance objectives for the current year. For executives other than the Chief Executive Officer, the Compensation
Committee solicits and considers evaluations and recommendations submitted to the Committee by the Chief
Executive Officer. In the case of the Chief Executive Officer, the evaluation of his performance is conducted by the
Compensation Committee, which determines any adjustments to his compensation as well as awards to be granted.
For all executives and directors as part of its deliberations, the Compensation Committee may review and consider, as
appropriate, materials such as financial reports and projections, operational data, tax and accounting information, tally
sheets that set forth the total compensation that may become payable to executives in various hypothetical scenarios,
executive and director stock ownership information, company stock performance data, analyses of historical executive
compensation levels and current Company-wide compensation levels and recommendations of the Compensation
Committee’s compensation consultant, if any, including analyses of executive and director compensation paid at other
companies identified by the consultant.

The Compensation Committee charter can be found on our website at

https://investor.ampliphibio.com/ corporate-governance.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee of the Board of Directors is responsible for, among other
things:

o

identifying, reviewing and evaluating candidates to serve on our Board of Directors consistent with criteria approved
by our Board of Directors;

23



Edgar Filing: AmpliPhi Biosciences Corp - Form PRE 14A

evaluating director performance on management and the Board and applicable committees of the Board and
determining whether continued service on our Board of Directors is appropriate;

14

24



Edgar Filing: AmpliPhi Biosciences Corp - Form PRE 14A

evaluating, nominating and recommending individuals for membership on our Board of Directors;

evaluating nominations by shareholders of candidates for election to our Board of Directors;

considering and assessing the independence of members of our Board of Directors;

developing a set of corporate governance policies and principles, periodically reviewing and assessing these policies
and principles and their application and recommending to our Board of Directors any changes to such policies and
principles;

reviewing the adequacy of its charter on an annual basis; and

annually evaluating the performance of the Nominating and Corporate Governance Committee.

Our Nominating and Corporate Governance Committee consists of Jeremy Curnock Cook, Louis Drapeau and
Michael S. Perry. Our Board of Directors has determined that each of the members of this committee satisfies the
NYSE American listing independence requirements. Mr. Curnock Cook serves as the chair of our Nominating and
Corporate Governance Committee.

The Nominating and Corporate Governance Committee believes that candidates for director should, both individually
and collectively, have the integrity, experience, judgment, commitment (including having sufficient time to devote to
us and a sufficient level of participation), skills, diversity and expertise appropriate for our company. In assessing the
directors, both individually and collectively, the Nominating and Corporate Governance Committee may consider our
current needs and the needs of our Board of Directors, to maintain a balance of knowledge, experience and capability
in various areas. However, the Nominating and Corporate Governance Committee retains the right to modify these
qualifications from time to time. In the case of new director candidates, the Nominating and Corporate Governance
Committee also determines whether the nominee is independent for NYSE American purposes, which determination
is based upon applicable NYSE American listing standards, applicable SEC rules and regulations and the advice of
counsel, if necessary. The Nominating and Corporate Governance Committee then uses its network of contacts to
compile a list of potential candidates, but may also engage, if it deems appropriate, a professional search firm. The
Nominating and Corporate Governance Committee conducts any appropriate and necessary inquiries into the
backgrounds and qualifications of possible candidates after considering the function and needs of the Board of
Directors. The Nominating and Corporate Governance Committee meets to discuss and consider the candidates’
qualifications and then selects a nominee for recommendation to the Board of Directors by majority vote.

The Nominating and Corporate Governance Committee will consider director candidates recommended by
shareholders. The Nominating and Corporate Governance Committee does not intend to alter the manner in which it
evaluates candidates, including the criteria set forth above, based on whether or not the candidate was recommended
by a shareholder. Shareholders who wish to recommend individuals for consideration by the Nominating and
Corporate Governance Committee to become nominees for election to the Board may do so by delivering a written
recommendation to the Secretary of the Company at 3579 Valley Centre Drive, Suite 100, San Diego, California
92130, no later than the close of business on the 90th day and no earlier than the 120th day prior to the one year
anniversary of the preceding year’s annual meeting of shareholders. Submissions must include the full name of the
proposed nominee, a description of the proposed nominee’s business experience for at least the previous five years,
complete biographical information, a description of the proposed nominee’s qualifications as a director and the number
of shares of the Company’s stock that are owned beneficially by such nominating shareholder as of the date the
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submission is made. Any such submission must be accompanied by the written consent of the proposed nominee to be
named as a nominee and to serve as a director if elected.

The Nominating and Corporate Governance Committee charter can be found on our website at
https://investor.ampliphibio.com/corporate-governance.

Shareholder Communications with the Board of Directors

The Company’s Board has adopted a formal process by which shareholders may communicate with the Board or any
of its directors. Shareholders who wish to communicate with the Board may do so by sending written communications
addressed to the Secretary of the Company at AmpliPhi Biosciences Corporation,
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3579 Valley Centre Drive, Suite 100, San Diego, California 92130. All communications will be compiled by the
Secretary of the Company and submitted to the Board of Directors or the individual directors on a periodic basis.
These communications will be reviewed by the Company’s Secretary, who will determine whether the communication
should be presented to the Board. The purpose of this screening is to allow the Board to avoid having to consider
irrelevant or inappropriate communications (such as advertisements, solicitations and hostile communications). All
communications directed to the Audit Committee in accordance with the Company’s Open Door Policy for Reporting
Complaints Regarding Accounting and Auditing Matters, discussed below, will be treated in accordance with that
policy.

Any interested person may, however, communicate directly with the presiding director or the independent directors as
a group. Persons interested in communicating directly with the independent directors regarding their concerns or
issues may do so by addressing correspondence to a particular director, or to the independent directors generally, in
care of AmpliPhi Biosciences Corporation at 3579 Valley Centre Drive, Suite 100, San Diego, California 92130. If no
particular director is named, letters will be forwarded, depending upon the subject matter, to the Chair of the Audit,
Compensation, or Nominating and Corporate Governance Committee.

Code of Ethics

We have adopted a code of ethics for directors, officers (including our principal executive officer, principal financial
officer and principal accounting officer) and employees, known as the Code of Business Conduct and Ethics. The
Code of Business Conduct and Ethics is available on our website at http://www.ampliphibio.com under the Corporate
Governance section of our Investor Relations page. We will promptly disclose on our website (i) the nature of any
amendment to the policy that applies to our principal executive officer, principal financial officer, principal
accounting officer or controller, or persons performing similar functions and (ii) the nature of any waiver, including an
implicit waiver, from a provision of the policy that is granted to one of these specified individuals that is required to
be disclosed pursuant to SEC rules and regulations, the name of such person who is granted the waiver and the date of
the waiver.

Open Door Policy for Reporting Complaints Regarding Accounting and Auditing Matters

We have adopted an Open Door Policy for Reporting Complaints Regarding Accounting and Auditing Matters to
facilitate the receipt, retention and treatment of complaints regarding accounting, internal accounting controls or
auditing matters, as well as the confidential, anonymous submission by our employees of concerns regarding these
matters. The Open Door Policy is contained in our Code of Business Conduct and Ethics and is available on our
website at http://www.ampliphibio.com/ corporate-governance.html.
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Proposal 2
Approval of Increase in Number of Authorized Shares of Common Stock
The Board is requesting shareholder approval of an amendment to the Company’s Amended and Restated Articles of
Incorporation to increase the number of authorized shares of the Company’s common stock from 67,000,000 to
217,000,000 shares. The form of amendment is attached to this proxy statement as Appendix A.
As of the record date, in addition to the shares of common stock outstanding, the Board had reserved

of the remaining authorized and unissued shares of the Company for issuances under the Company’s equity
incentive plans or upon exercise of outstanding warrants.
The additional common stock to be authorized by adoption of the amendment would have rights identical to the
currently outstanding common stock of the Company. Although at present the Board has not approved any plans or
proposals to issue any of the additional shares of our common stock that would become authorized for issuance if this
proposal is approved, the Board desires to have the shares available to provide additional flexibility to use our
common stock for financing and business purposes in the future. Adoption of the proposed amendment and issuance
of the common stock would not affect the rights of the holders of currently outstanding common stock of the
Company, except for, with respect to the issuance of additional shares, effects incidental to increasing the number of
shares of our common stock outstanding, such as dilution of the earnings per share, if any, and voting rights of current
holders of our common stock. If the amendment is adopted, it will become effective upon filing of Articles of
Amendment to the Company’s Amended and Restated Articles of Incorporation with the Secretary of State of the State
of Washington.
Unless further shareholder approval is required for a proposed issuance of additional shares by the rules of NYSE
American or other applicable laws or regulations, the additional shares may be used for various purposes without
further shareholder approval. These purposes may include: raising capital; providing equity incentives to employees,
officers and directors; establishing strategic relationships with other companies; expanding our business or product
pipeline through the acquisition of other businesses or products, product candidates or technologies; and other
purposes.
The additional shares of common stock that would become available for issuance if the proposal is adopted could also
be used by the Company to oppose a hostile takeover attempt or to delay or prevent changes in control or management
of the Company. For example, without further shareholder approval, the Board could strategically 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 common stock has been prompted by business and financial
considerations and not by the threat of any hostile takeover attempt (nor is the Board currently aware of any such
attempts directed at the Company), shareholders should be aware that approval of the proposal could facilitate future
efforts by the Company to deter or prevent changes in control of the Company, including transactions in which the
shareholders might otherwise receive a premium for their shares over then current market prices.
If this proposal is not approved by our shareholders, our financing alternatives will be limited significantly by the lack
of sufficient unissued and unreserved authorized shares of common stock, and shareholder value may be harmed by
this limitation. In addition, our future success depends upon our ability to attract, retain and motivate highly-skilled
scientific, operational and managerial employees, and if this proposal is not approved by our shareholders, the lack of
sufficient unissued and unreserved authorized shares of common stock to provide future equity incentive opportunities
as the Board or the Compensation Committee thereof deems appropriate could adversely impact our ability to achieve
these goals. In short, if our shareholders do not approve this proposal, we may not be able to access the capital
markets, complete corporate collaborations, partnerships or other strategic transactions, attract, retain and motivate
employees, and pursue other business opportunities integral to our growth and success.
17
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Vote Required

The affirmative vote of the holders of a majority of the outstanding shares of our common stock on the record date
will be required to approve the amendment of the Company’s Amended and Restated Articles of Incorporation to
effect the authorized shares increase. As a result, abstentions and broker non-votes, if any, will have the same effect as
“against” votes.

The Board Of Directors Recommends

A Vote “For” Proposal 2.
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Proposal 3

Authorization to Adjourn the Annual Meeting

General

If the annual meeting is convened and a quorum is present, but there are not sufficient votes to approve Proposal 2,
our proxy holders may move to adjourn the annual meeting at that time in order to enable the Board to solicit
additional proxies.

In this proposal, we are asking our shareholders to authorize the holder of any proxy solicited by the Board to vote in
favor of granting discretionary authority to the proxy holders, and each of them individually, to adjourn the annual
meeting to another time and place, if necessary, to solicit additional proxies in the event there are not sufficient votes
to approve Proposal 2. If our shareholders approve this proposal, we could adjourn the annual meeting and any
adjourned session of the annual meeting and use the additional time to solicit additional proxies, including the
solicitation of proxies from our shareholders that have previously voted. Among other things, approval of this
proposal could mean that, even if we had received proxies representing a sufficient number of votes to defeat Proposal
2, we could adjourn the annual meeting without a vote on such proposal and seek to convince our shareholders to
change their votes in favor of such proposal.

If it is necessary to adjourn the annual meeting, no notice of the adjourned meeting is required to be given to our
shareholders, other than an announcement at the annual meeting of the time and place to which the annual meeting is
adjourned, so long as the meeting is adjourned for 30 days or less and no new record date is fixed for the adjourned
meeting. At the adjourned meeting, we may transact any business which might have been transacted at the original
meeting.

Vote Required

Approval of this proposal requires the affirmative vote of a majority of the shares of our common stock present or
represented by proxy at the annual meeting and entitled to vote on such matter. Accordingly, if you “Abstain” from
voting, it will have the same effect as an “Against” vote. Broker non-votes, if any, are counted towards a quorum, but
are not counted for any purpose in determining whether this proposal has been approved.

The Board Of Directors Recommends

A Vote “For” Proposal 3.
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Proposal 4

Ratification of Selection of Independent Registered Public Accounting Firm

The Audit Committee of the Board of Directors has selected Ernst & Young LLP as the Company’s independent
registered public accounting firm for the fiscal year ending December 31, 2018 and has further directed that
management submit the selection of its independent registered public accounting firm for ratification by the
shareholders at the annual meeting. Ernst & Young LLP was selected as our independent accountant as of January 20,
2015. Representatives of Ernst & Young LLP are expected to be present at the annual meeting. They will have an
opportunity to make a statement if they so desire and will be available to respond to appropriate questions.

Neither the Company’s Bylaws nor other governing documents or law require shareholder ratification of the selection
of Ernst & Young LLP as the Company’s independent registered public accounting firm. However, the Audit
Committee of the Board is submitting the selection of Ernst & Young LLP to the shareholders for ratification as a
matter of good corporate practice. If the shareholders fail to ratify the selection, the Audit Committee of the Board
will reconsider whether or not to retain that firm. Even if the selection is ratified, the Audit Committee of the Board in
its discretion may direct the appointment of different independent auditors at any time during the year if they
determine that such a change would be in the best interests of the Company and its shareholders.

In order for Proposal 4 to be approved, the number of shares that vote “For” the proposal must exceed the number of
shares that vote “Against” the proposal. Abstentions will be counted towards the vote total for Proposal 4 and will have
the same effect as “Against” votes. Broker non-votes, if any, are counted towards a quorum, but are not counted for any
purpose in determining whether this proposal has been approved.

Principal Accountant Fees and Services

The following table represents aggregate fees billed to us by Ernst & Young LLP for the fiscal years ended

December 31, 2017 and December 31, 2016.

Fiscal Year Fiscal Year
Ended Ended
December 31, December 31,
2017 2016

Audit Fees $ 324,000 $ 493,000

Audit Related Fees 97,000 165,000

Tax Fees — —

All Other Fees — —

Total $ 421,000 $ 658,000

Representatives of Ernst & Young LLP attended all of the meetings of the Audit Committee occurring during

the years ended December 31, 2017 and 2016.

Pre-Approval Policies and Procedures

The Audit Committee approves in advance the engagement and fees of the independent registered public accounting
firm for all audit services and non-audit services, based upon independence, qualifications and, if applicable,
performance. The Audit Committee may form and delegate to subcommittees of one or more members of the Audit
Committee the authority to grant pre-approvals for audit and permitted non-audit services, up to specific amounts. All
audit services provided by Ernst & Young LLP for the periods presented were pre-approved by the Audit Committee.
Ability to Continue as a Going Concern

The report of Ernst & Young LLP on the consolidated financial statements of the Company for the fiscal year ended
December 31, 2017, included in the Form 10-K filed with the Securities and Exchange Commission on March 14,
2018 states that the Company has incurred net losses since its inception and has
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negative operating cash flows, which raise substantial doubts about the Company’s ability to continue as a going
concern. Other than the foregoing, Ernst & Young LLP’s report on the financial statements for the past two years
contained no adverse opinion or disclaimer of opinion and was not qualified as to audit scope or accounting principles.
The Board Of Directors Recommends

A Vote “For” Proposal 4.
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Executive Officers
The following table sets forth information regarding our executive officers as of the date of this proxy statement.

Name Age Position(s)

Paul C. Grint, M.D. 60 Chief Executive Officer, Director
Igor P. Bilinsky 45 Chief Operating Officer

Steve R. Martin 57 Chief Financial Officer

The following is biographical information for Igor P. Bilinsky, our Chief Operating Officer, and Steve R. Martin, our
Chief Financial Officer. The biographical information for Dr. Grint is included under Proposal 1.

Igor P. Bilinsky, Ph.D. has served as our Senior Vice President, Chief Operating Officer, since January 30, 2017.

Dr. Bilinsky previously served as Senior Vice President, Research Operations and General Manager,
Immuno-Oncology of Ignyta, Inc. from February 2016 to January 2017, and before that served as Ignyta’s General
Manager, Immuno-Oncology and Senior Vice President, Special Operations since September 2015. Prior to joining
Ignyta, Dr. Bilinsky was Senior Vice President, Corporate Development at Vical Incorporated, a position he held
since 2010. Dr. Bilinsky was previously Vice President, Business Development and Special Operations at Halozyme
Therapeutics from 2008 to 2010, after joining Halozyme in 2007 as Executive Director, Corporate Development and
Special Operations. From 2005 to 2007, Dr. Bilinsky was Chief Executive Officer of Androclus Therapeutics, a
privately-held biotechnology company developing novel therapeutics for autoimmune and inflammatory diseases. He
joined Androclus in 2004 as Chief Operating Officer. From 1999 to 2004, Dr. Bilinsky served in positions of
increasing responsibility as a management consultant, project leader and ultimately as principal in the healthcare
practice of the Boston Consulting Group, where he advised companies in the biotechnology, pharmaceutical and life
science industries on business strategy, operational performance and mergers and acquisitions. Prior to joining the
Boston Consulting Group, Dr. Bilinsky worked in research positions at Symyx Technologies and the Massachusetts
Institute of Technology, or MIT, Lincoln Laboratory. Dr. Bilinsky received his B.S. degree in physics from the
Moscow Institute of Physics and Technology and his Ph.D. degree in physics from MIT.

Steve R. Martin has served as our Chief Financial Officer since January 2016. Mr. Martin served as Senior Vice
President and Chief Financial Officer of Applied Proteomics, Inc., a molecular diagnostics company, from
December 2014 to August 2015. From June 2011 to December 2014, Mr. Martin served as Senior Vice President and
Chief Financial Officer of Apricus Biosciences, Inc., a publicly traded pharmaceutical company, and served as the
Interim Chief Executive Officer of Apricus from November 2012 through March 2013. From 2008 to January 2011,
Mr. Martin served as Senior Vice President and Chief Financial Officer of BakBone Software, a publicly traded
software company. During his final 10 months with BakBone until the company’s acquisition in January 2011,

Mr. Martin also served as BakBone’s Interim Chief Executive Officer. From 2005 to 2007, Mr. Martin served as Chief
Financial Officer of Stratagene Corporation, a publicly traded research products and clinical diagnostics company.
Mr. Martin’s previous experience also includes serving as Controller with Gen-Probe Incorporated, a publicly traded
molecular diagnostics company, as well as 10 years with Deloitte & Touche LLP, a public accounting firm.

Mr. Martin holds a B.S. degree from San Diego State University and is a certified public accountant (inactive).
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Security Ownership of Certain Beneficial Owners and Management
The following table sets forth information regarding beneficial ownership of our capital stock by:

each person, or group of affiliated persons, known by us to beneficially own more than 5% of our common stock;

each of our directors;

each of our named executive officers; and

all of our current executive officers and directors as a group.

The percentage ownership information in the table below is based on 16,468,308 shares of common stock outstanding
as of September 30, 2018.
Information with respect to beneficial ownership provided in the table below is based upon information supplied by
officers and directors and based upon Schedules 13D and 13G and Form 4 filed with the SEC. We have determined
beneficial ownership in accordance with the rules of the SEC. These rules generally attribute beneficial ownership of
securities to persons who possess sole or shared voting power or investment power with respect to those securities. In
addition, the rules include shares of common stock issuable pursuant to the exercise of stock options or warrants that
are either immediately exercisable or exercisable on or before November 29, 2018, which is 60 days after
September 30, 2018. These shares are deemed to be outstanding and beneficially owned by the person holding those
options or warrants for the purpose of computing the percentage ownership of that person, but they are not treated as
outstanding for the purpose of computing the percentage ownership of any other person. Unless otherwise indicated,
the persons or entities identified in this table have sole voting and investment power with respect to all shares shown
as beneficially owned by them, subject to applicable community property laws.
Except as otherwise noted below, the address for each person or entity listed in the table is c/o AmpliPhi Biosciences
Corporation, 3579 Valley Centre Drive, Suite 100, San Diego, California 92130.

Beneficial Ownership

Number of Percent

Beneficial Owner Shares of Total

Greater than 5% Shareholders

Sabby Management LLC(1)
10 Mountainview Road, Suite 205 1,280,910 7.2%
Upper Saddle River, NJ 07458

Empery Asset Management, LP(2)
1 Rockefeller Plaza, Suite 1205 1,149,449 6.9%
New York, New York 10020

Directors and Named Executive Officers

Paul C. Grint, M.D.(3) 57,260 *
Jeremy Curnock Cook(4) 482,019 2.9%
Louis Drapeau(5) 12,673 *
Michael S. Perry, Ph.D.(6) 478,600 2.9%
Vijay B. Samant(7) 12,122 *
Wendy Johnson(8) 16,529 *
Steve Martin(9) 64,125 *
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Igor P. Bilinsky, Ph.D.(10) 59,338
M. Scott Salka(11) 71,421
All current executive officers and directors as a group (8 persons)(12) 716,196

*
Represents beneficial ownership of less than 1%.
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ey

Consists of  (a) 640,455 shares of common stock held by Sabby Healthcare Master Fund, Ltd., which we refer to as
Sabby Healthcare and (b) 640,455 shares of common stock held by Sabby Volatility Warrant Master Fund, Ltd.,
which we refer to as Sabby Volatility. Sabby Management, LL.C serves as the investment manager of Sabby
Healthcare and Sabby Volatility, and has shared voting and investment power over the shares beneficially owned by
Sabby Healthcare and Sabby Volatility listed in the foregoing clauses (a) and (b). Shares held by Sabby Healthcare
and Sabby Volatility may be deemed to be indirectly beneficially owned (as defined under Rule 13d-3 promulgated
under the Exchange Act) by Sabby Management, LLC. Sabby Management, LL.C disclaims beneficial ownership of
such shares, except to the extent of any pecuniary interest therein. Hal Mintz is the Manager of Sabby Management,
LLC. Shares held by this entity may be deemed to be indirectly beneficially owned (as defined under Rule 13d-3
promulgated under the Exchange Act) by Mr. Mintz. Mr. Mintz disclaims beneficial ownership of such shares, except
to the extent of any pecuniary interest therein.

2

Consists of 1,000,000 shares of common stock and warrants exercisable for 149,449 shares of common stock.

(3)
Consists of 599 shares of common stock held by Dr. Grint and 56,661 shares of common stock that Dr. Grint has the
right to acquire from us within 60 days of September 30, 2018 pursuant to the exercise of stock options.

“)

Consists of  (a) 330 shares of common stock held by Mr. Cook, (b) 16,219 shares of common stock that Mr. Cook has
the right to acquire from us within 60 days of September 30, 2018 pursuant to the exercise of stock options,

(c) 411,105 shares of common stock held by One Fund Management Limited as Trustee for Asia Pacific Healthcare
Fund II, or One Funds, an entity with which Mr. Cook is affiliated, and (d) 55,365 shares of common stock issuable
upon exercise of warrants held by One Funds.

)
Consists of 1,000 shares of common stock and 11,673 shares of common stock that Mr. Drapeau has the right to
acquire from us within 60 days of September 30, 2018 pursuant to the exercise of stock options.

(0)

Consists of  (a) 230 shares of common stock held by Dr. Perry, (b) 11,900 shares of common stock that Dr. Perry has
the right to acquire from us within 60 days of September 30, 2018 pursuant to the exercise of stock options,

(c) 411,105 shares of common stock held by One Funds, an entity with which Dr. Perry is affiliated, and (d) 55,365
shares of common stock issuable upon exercise of warrants held by One Funds.

(7
Consists of 12,122 shares of common stock that Mr. Samant has the right to acquire from us within 60 days of
September 30, 2018, pursuant to the exercise of stock options.

3)
Consists of 100 shares of common stock held by Ms. Johnson and 16,429 shares of common stock that Ms. Johnson
has the right to acquire from us within 60 days of September 30, 2018 pursuant to the exercise of stock options.

©)
Consists of 376 shares of common stock held by Mr. Martin and 63,749 shares of common stock that Mr. Martin has
the right to acquire from us within 60 days of September 30, 2018 pursuant to the exercise of stock options.

(10)
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Consists of 59,338 shares of common stock that Dr. Bilinsky has the right to acquire from us within 60 days of
September 30, 2018 pursuant to the exercise of stock options.

(11D

Consists of 71,421 shares of common stock that Mr. Salka has the right to acquire from us within 60 days of
September 30, 2018 pursuant to the exercise of stock options. In May 2017, Mr. Salka resigned as our Chief Executive
Officer and as a member of our Board of Directors.

(12)

Includes the shares described in footnotes (3) through (10) above (without duplication of the shares and warrants held
by One Funds, an entity with which both Mr. Cook and Dr. Perry are affiliated).
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors, executive officers and any persons beneficially holding more
than 10% of our common stock to report their initial ownership of our common stock and any subsequent changes in
that ownership to the SEC. Our executive officers, directors and greater than 10% stockholders are required by SEC
regulation to furnish us with copies of all Section 16(a) forms they file.

Specific due dates for these reports have been established and we are required to identify those persons who failed to
timely file these reports. To our knowledge, based solely on a review of the copies of such reports furnished to us and
written representations from our directors and officers that no other reports were required, during the fiscal year ended
December 31, 2017, all of our directors, officers and greater than 10% stockholders complied with the Section 16(a)
filing requirements, except for the following:

We issued shares of our common stock to One Funds and amended the terms of certain warrants held by One Funds
pursuant to the provisions of a Common Stock Issuance Agreement dated April 8, 2016, and a subsequent amendment
to such agreement, as described in more detail in our Annual Report on Form 10-K for the year ended December 31,
2017, as filed with the SEC, under Item 13—Certain Relationships and Related Transactions, and Director
Independence—Common Stock Issuance Agreement. In addition, on November 22, 2016, One Funds acquired 46,666
shares of our common and warrants exercisable for 46,666 shares of our common stock, at a combined purchase price
of $7.50 per share, in our underwritten public offering. In September 2017, the exercise price of these warrants, as
well as all other outstanding warrants issued pursuant to our November 2016 public offering, was automatically
reduced to $0.5749 in accordance with the terms of the warrants. Jeremey Curnock Cook, the Chairman of our board
of directors, was and is affiliated with One Funds, such that he is deemed to beneficially own the shares and warrants
held by One Funds. Mr. Cook failed to timely file a report under Section 16(a) of the Exchang