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To the Shareholders of AmpliPhi Biosciences Corporation:

You are cordially invited to attend a special meeting of the shareholders of AmpliPhi Biosciences Corporation, a
Washington corporation, which we refer to as “we”, “AmpliPhi”, or the “Company”, which will be held at 8:30 a.m., local
time, on May 8, 2019, at Cooley LLP, 4401 Eastgate Mall, San Diego, California 92121, unless postponed or
adjourned to a later date. This is an important meeting that affects your investment in AmpliPhi.

On January 3, 2019, AmpliPhi and C3J Therapeutics, Inc. (“C3J”) entered into an Agreement and Plan of Merger and
Reorganization (as amended, the “Merger Agreement”), pursuant to which Ceres Merger Sub, Inc., a wholly owned
subsidiary of AmpliPhi, will merge with and into C3J, with C3J surviving as a wholly owned subsidiary of AmpliPhi,
and AmpliPhi common stock will be issued to the former C3J shareholders at the effective time of such merger (the
“Merger”). Immediately following the Merger, we anticipate that the securityholders of AmpliPhi as of immediately
prior to the Merger will own approximately 30% of the aggregate number of shares of AmpliPhi common stock and
the former C3J shareholders will own approximately 70% of the aggregate number of shares of AmpliPhi common
stock (in each case on a fully diluted basis but using the treasury stock method and excluding out-of-the-money
options and out-of-the-money-warrants, and determined before accounting for the financing transaction discussed
below). The Merger has been unanimously approved by the boards of directors of both companies and is expected to
close in May 2019, subject to approval of AmpliPhi’s shareholders as well as other customary conditions.

On February 5, 2019, AmpliPhi and C3J entered into share purchase agreements with certain shareholders of C3J (the
“Investors™), pursuant to which AmpliPhi will sell, and the Investors have agreed to buy, in a private placement, shares
of AmpliPhi common stock immediately following the effective time of the Merger, having an aggregate purchase
price of $10.0 million (the “Financing”). The AmpliPhi shares of common stock to be issued in the Financing will be
sold at a price per share equal to $40.0 million divided by the total number of shares of AmpliPhi’s common stock
outstanding on a fully diluted, as-converted basis, excluding out-of-the-money options, out-of-the-money warrants,
shares reserved for issuance under equity incentive plans that are not subject to outstanding awards, and shares
issuable in the Financing. Immediately following the closing of the Merger and the Financing, the former C3J
securityholders (including the Investors) are expected to own approximately 76% of the aggregate number of shares of
AmpliPhi common stock (of which approximately 20% will be represented by the shares issued in the Financing to
the Investors) and the securityholders of AmpliPhi as of immediately prior to the Merger are expected to own
approximately 24% of the aggregate number of shares of AmpliPhi common stock (on a fully diluted basis but using
the treasury stock method and in each case excluding out-of-the-money options and out-of-the-money-warrants).
Additionally, given that the calculation of the price of the shares of AmpliPhi common stock to be sold in the
Financing is tied to the number of shares outstanding immediately following the effective time of the Merger, the
price per share of common stock sold in the Financing could be a discount to the closing price of our common stock as
reported on the NYSE American on the execution date of the share purchase agreements for the Financing,

February 5, 2019.

At the effective time of the Merger, the officers of AmpliPhi will include Todd R. Patrick, the current chief executive
officer of C3J, who will become the chief executive officer of AmpliPhi, replacing Paul C. Grint, M.D., in such
capacity, Brian Varnum, Ph.D., the chief development officer of C3J, who will become the president and chief
development officer of AmpliPhi, Steve R. Martin, the current chief financial officer of AmpliPhi, who will retain his
position as chief financial officer, and Duane Morris, the vice president, operations of C3J, who will become the vice
president, operations of AmpliPhi. In addition, each of Louis Drapeau, Paul C. Grint, M.D., Wendy S. Johnson and
Vijay Samant will resign from AmpliPhi’s board of directors effective upon the effective time of the Merger, and the
designees of C3J pursuant to the
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Merger Agreement, Richard Bastiani, Ph.D., Richard Bear, H. Stewart Parker, Todd R. Patrick and Joseph M. Patti,
Ph.D. will be appointed to fill the vacancies created by the resignations of the current AmpliPhi directors listed above.
Following the Merger, the headquarters of AmpliPhi will be located in Marina del Rey, at C3J’s current headquarters.
Shares of AmpliPhi common stock are currently listed on the NYSE American under the symbol “APHB.” Prior to
consummation of the Merger, AmpliPhi intends to file an initial listing application with the NYSE American pursuant
to NYSE American “change of control” rules. After completion of the Merger, AmpliPhi will be renamed “Armata
Pharmaceuticals, Inc.” and expects to trade on the NYSE American under the symbol “ARMP.”

AmpliPhi is holding a special meeting of shareholders (the “Special Meeting”) for the following purposes, as more fully
described in the accompanying proxy statement:

1.

To approve the consummation of a Business Combination (as defined in AmpliPhi’s amended and restated articles of
incorporation) pursuant to the Merger and the issuance of AmpliPhi common stock at the effective time of the Merger,
as contemplated by the Merger Agreement;

2.

To approve the issuance of shares of AmpliPhi common stock having an aggregate purchase price of $10,000,000
immediately following the effective time of the Merger in a private placement financing transaction, as described in
this proxy statement (the “Financing”);

3.

To approve an amendment to AmpliPhi’s amended and restated articles of incorporation to effect a Reverse Split of
AmpliPhi’s common stock (the “Reverse Split”) at a ratio in the range of between 1-for-3 to 1-for-20, inclusive, with
such ratio to be determined in the discretion of AmpliPhi’s board of directors and with such Reverse Split to be
effected prior to the effective time of the Merger;

4.
To approve an amendment to AmpliPhi’s 2016 Equity Incentive Plan to increase the shares authorized for issuance
thereunder by 13,822,963 shares (without giving effect to the Reverse Split) (the “EIP Amendment”);

5.
To authorize the adjournment of the Special Meeting in order to permit the solicitation of additional proxies if there
are not sufficient votes to approve Proposal Nos. 1 through 4 described above at the time of the Special Meeting; and

6.
To transact any other business that may be properly brought before the meeting or any continuation, adjournment or
postponement thereof.

After careful consideration, AmpliPhi’s board of directors has determined that the Merger is fair to, and in the best
interests of, AmpliPhi and its shareholders, has approved the Merger Agreement, the Merger, the issuance of shares of
AmpliPhi common stock to C3J’s shareholders pursuant to the terms of the Merger Agreement and to certain C3J
shareholders pursuant to the Financing, the amendment to AmpliPhi’s articles of incorporation to implement the
Reverse Split, the EIP Amendment, and the other actions contemplated by the Merger Agreement, and has determined
to recommend that the AmpliPhi shareholders vote to approve each of the proposals set forth in this proxy statement.
Accordingly, AmpliPhi’s board of directors unanimously recommends that the AmpliPhi shareholders vote FOR each
of the Proposal Nos. 1 through 4 described above; and FOR the authorization to adjourn the Special Meeting in order
to permit the solicitation of additional proxies if there are not sufficient votes to approve Proposal Nos. 1 through 4
described above at the time of the Special Meeting.

Your vote is very important, regardless of the number of shares you own. Whether or not you expect to attend the
Special Meeting in person, please complete, date, sign and promptly return the accompanying proxy card in the
enclosed postage paid envelope to ensure that your shares will be represented and voted at the Special Meeting.
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More information about AmpliPhi, C3J and the proposed transactions is contained in this proxy statement. AmpliPhi
urges you to read the accompanying proxy statement carefully and in its entirety. IN PARTICULAR, YOU SHOULD
CAREFULLY CONSIDER THE MATTERS DISCUSSED UNDER “RISK FACTORS” BEGINNING ON PAGE 24.
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AmpliPhi is excited about the opportunities the Merger brings to its shareholders, and thanks you for your
consideration and continued support.

Sincerely,

Jeremy Curnock Cook

Chairman of the Board of Directors

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
the Merger or the Financing described in this proxy statement or the AmpliPhi common stock to be issued in
connection with the Merger or the Financing or passed upon the adequacy or accuracy of this proxy statement. Any
representation to the contrary is a criminal offense.

The accompanying proxy statement is dated April 4, 2019, and is first being mailed to AmpliPhi shareholders on or
about April 5, 2019.
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AMPLIPHI BIOSCIENCES CORPORATION

3579 Valley Centre Drive, Suite 100

San Diego, California 92130

(858) 829-0829

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON MAY 8, 2019

Dear Shareholders of AmpliPhi Biosciences Corporation:

You are cordially invited to attend the Special Meeting (the “Special Meeting”) of the shareholders of AmpliPhi
Biosciences Corporation (“AmpliPhi”) to be held at 8:30 a.m., local time, on May 8, 2019, at Cooley LLP, 4401
Eastgate Mall, San Diego, California 92121, for the following purposes:

1.

To approve the consummation of a Business Combination (as defined in AmpliPhi’s amended and restated articles of
incorporation) pursuant to the merger of Ceres Merger Sub, Inc., a wholly owned subsidiary of AmpliPhi, with and
into C3J Therapeutics, Inc. (“C3J”), with C3J surviving as a wholly owned subsidiary of AmpliPhi (the “Merger”), and the
issuance of AmpliPhi common stock at the effective time of the Merger, as contemplated by that certain Agreement
and Plan of Merger and Reorganization, dated January 3, 2019, by and among AmpliPhi, Ceres Merger Sub, Inc. and
C3J, as amended on March 25, 2019 (the “Merger Agreement”);

2.

To approve the issuance of shares of AmpliPhi common stock having an aggregate purchase price of $10.0 million
immediately following the closing of the Merger in a private placement financing transaction, as described in this
proxy statement (the “Financing”);

3.

To approve an amendment to AmpliPhi’s amended and restated articles of incorporation to effect a Reverse Split of
AmpliPhi’s common stock (the “Reverse Split”) at a ratio in the range of between 1-for-3 to 1-for-20, inclusive, with
such ratio to be determined in the discretion of AmpliPhi’s board of directors and with such Reverse Split to be
effected prior to the effective time of the Merger;

4.
To approve an amendment to AmpliPhi’s 2016 Equity Incentive Plan to increase the shares authorized for issuance
thereunder by 13,822,963 shares (without giving effect to the Reverse Split) (the “EIP Amendment”);

5.
To authorize the adjournment of the Special Meeting in order to permit the solicitation of additional proxies if there
are not sufficient votes to approve Proposal Nos. 1 through 4 described above at the time of the Special Meeting; and

6.
To transact any other business that may be properly brought before the Special Meeting or any continuation,
adjournment or postponement thereof.

The board of directors of AmpliPhi has fixed March 21, 2019 as the record date for the determination of shareholders
entitled to notice of, and to vote at, the Special Meeting and any adjournment or postponement thereof. Only holders
of record of shares of AmpliPhi common stock at the close of business on the record date are entitled to notice of, and
to vote at, the Special Meeting. At the close of business on the record date, AmpliPhi had 32,774,690 shares of
common stock outstanding and entitled to vote.

Your vote is important. The affirmative vote of at least 51% of the outstanding shares of AmpliPhi common stock on
the record date for the Special Meeting is required for approval of Proposal No. 1. The affirmative vote of a majority
of the outstanding shares of AmpliPhi common stock on the record date for the Special Meeting is required for
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approval of Proposal No. 3. The affirmative vote of the majority of votes properly cast on Proposal Nos. 2, 4 and 5 is
required for approval of Proposal Nos. 2, 4 and 5. We encourage you to read this proxy statement carefully. If you
have any questions or need assistance voting your shares, please call our proxy solicitor, Alliance Advisors, LLC, at
1-844-670-2134.

Even if you plan to attend the Special Meeting in person, AmpliPhi requests that you sign and return the enclosed
proxy card or grant your proxy by telephone or through the Internet to ensure that your shares will be represented at
the Special Meeting if you are unable to attend.

i
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By Order of the Board of Directors of
AmpliPhi Biosciences Corporation,

Jeremy Curnock Cook

Chairman of the Board of Directors

San Diego, California

April 4, 2019

THE AMPLIPHI BOARD OF DIRECTORS HAS DETERMINED AND BELIEVES THAT EACH OF THE
PROPOSALS OUTLINED ABOVE IS ADVISABLE TO, AND IN THE BEST INTERESTS OF, AMPLIPHI AND
ITS SHAREHOLDERS AND HAS APPROVED EACH SUCH PROPOSAL. THE AMPLIPHI BOARD OF
DIRECTORS RECOMMENDS THAT AMPLIPHI SHAREHOLDERS VOTE “FOR” EACH SUCH PROPOSAL.
ii
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement incorporates important business and financial information about AmpliPhi that is not included in
or delivered with this document. You may obtain this information without charge through the Securities and Exchange
Commission (the “SEC”) website (www.sec.gov) or upon your written or oral request by contacting the Chief Financial
Officer of AmpliPhi Biosciences Corporation, 3579 Valley Centre Drive, Suite 100, San Diego, California 92130, or
by calling (858) 829-0829.

You may also request information from Alliance Advisors, LLC, AmpliPhi’s proxy solicitor, at the following address
and telephone number:

Alliance Advisors, LLC

200 Broadacres Drive, 3rd Floor

Bloomfield, NJ 07003

Toll Free: 1-844-670-2134

To facilitate timely delivery of these documents, any request should be made no later than April 29, 2019 to receive
them before the Special Meeting.

For additional details about where you can find information about AmpliPhi, please see the section entitled “Where
You Can Find More Information” in this proxy statement.

ABOUT THIS DOCUMENT

AmpliPhi Biosciences Corporation, which we refer to herein as the “Company,” “AmpliPhi,” “we,” “our,” or “us,” is providin;
these proxy materials in connection with the solicitation by our board of directors of proxies to be voted at our Special
Meeting of our shareholders to be held on May 8, 2019, commencing at 8:30 a.m., local time, at Cooley LLP, 4401
Eastgate Mall, San Diego, California 92121, or at any adjournment or postponement thereof. This proxy statement and
the enclosed proxy card will be mailed to each shareholder entitled to notice of, and to vote at, the Special Meeting of
shareholders commencing on or about April 5, 2019.

You are cautioned not to rely on any information other than the information contained in or incorporated by reference
into this proxy statement. No one has been authorized to provide you with information that is different from that
contained in or incorporated by reference into this proxy statement. This proxy statement is dated April 4, 2019. You
should not assume that the information contained in this proxy statement is accurate as of any other date, nor should
you assume that the information incorporated by reference into this proxy statement is accurate as of any date other
than the date of such incorporated document. The mailing of this proxy statement to our shareholders will not create
any implication to the contrary.

Except where specifically noted, the following information and all other information contained in this proxy statement
does not give effect to a Reverse Split described in Proposal No. 3, beginning on page 107 of this proxy statement.
This proxy statement does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the
solicitation of a proxy, in any jurisdiction in which or from any person to whom it is unlawful to make any such offer
or solicitation in such jurisdiction.

iii
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following section provides answers to frequently asked questions about the Merger and other matters relating to
the Special Meeting. This section, however, provides only summary information. For a more complete response to
these questions and for additional information, please refer to the cross-referenced sections. AmpliPhi urges its
shareholders to read this document in its entirety prior to making any decision.

What is the Merger?

AmpliPhi Biosciences Corporation (‘“AmpliPhi”) and C3J Therapeutics, Inc. (“C3J”) have entered into an Agreement and
Plan of Merger and Reorganization, dated as of January 3, 2019, as amended on March 25, 2019 (the “Merger
Agreement”). The Merger Agreement contains the terms and conditions of the proposed business combination of
AmpliPhi and C3J. Under the Merger Agreement, Ceres Merger Sub, Inc., a wholly owned subsidiary of AmpliPhi
(the “Merger Sub”), will merge with and into C3J, with C3]J surviving as a wholly owned subsidiary of AmpliPhi (the
“Merger”).

At the effective time of the Merger, we anticipate that each share of C3J common stock outstanding immediately prior
to the effective time of the Merger (excluding certain shares to be canceled pursuant to the Merger Agreement, and
shares held by shareholders who have exercised and perfected dissenters’ rights as more fully described under “The
Merger — Dissenters’ Rights” below) will be converted into the right to receive approximately 0.6892 shares of AmpliPhi
common stock, subject to adjustment to account for a Reverse Split of AmpliPhi common stock, at a Reverse Split
ratio of between 1-for-3 and 1-for-20, inclusive, to be determined by AmpliPhi’s board of directors and to be
implemented prior to the consummation of the Merger. Unless the context requires otherwise, when we refer to the
“Merger” or the “Business Combination” in this proxy statement, we are referring to the merger of Ceres Merger Sub, Inc.
with and into C3J with C3J surviving as a wholly owned subsidiary of AmpliPhi, together with the issuance of
AmpliPhi common stock to the former C3J shareholders at the effective time of such merger. As a result of the
Merger, immediately following the Merger, the former C3J securityholders will own approximately 70% of the
aggregate number of shares of AmpliPhi common stock and the securityholders of AmpliPhi as of immediately prior
to the Merger will own approximately 30% of the aggregate number of shares of AmpliPhi common stock (in each
case, on a fully diluted basis but using the treasury stock method and excluding out-of-the-money options and
out-of-the-money-warrants, and determined before accounting for the Financing discussed below). After the
completion of the Merger, AmpliPhi will change its corporate name to “Armata Pharmaceuticals, Inc.”

For a more complete description of the Merger, please see the section entitled “The Merger Agreement” in this proxy
statement.

What will happen to AmpliPhi if, for any reason, the Merger does not close?

If, for any reason, the Merger does not close, the AmpliPhi board of directors may, following the termination of the
Merger Agreement, elect to, among other things, attempt to complete another strategic transaction like the Merger,
attempt to sell or otherwise dispose of the various assets of AmpliPhi or continue to operate the business of AmpliPhi.
If AmpliPhi decides to dissolve and liquidate its assets, AmpliPhi would be required to pay all of its contractual
obligations, and to set aside certain reserves for potential future claims, and there can be no assurances as to the
amount or timing of available cash left to distribute to shareholders after paying the obligations of AmpliPhi and
setting aside funds for reserves.

Why are the two companies proposing to merge?

AmpliPhi and C3J believe that the Merger will result in a combined company that will lead the development of
innovative natural and synthetic bacteriophage therapies for patients with antibiotic-resistant infections.

AmpliPhi’s board of directors considered a number of factors that supported its decision to approve the Merger
Agreement. In the course of its deliberations, AmpliPhi’s board of directors also considered a variety of risks and other
countervailing factors related to entering into the Merger Agreement.

1

12
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For a discussion of AmpliPhi’s reasons for the Merger, please see the section entitled “The Merger — Reasons for the
Merger.”

Why am I receiving these materials?

You are receiving these proxy materials because you have been identified as a shareholder of AmpliPhi as of the
record date, and you are entitled to vote at the Special Meeting to approve the matters described in this proxy
statement. This proxy statement contains important information about the proposed Merger, Financing, Reverse Split,
EIP Amendment and the Special Meeting and you should read it carefully and in its entirety. The enclosed voting
materials allow you to authorize a proxy to vote your shares of AmpliPhi common stock without attending the Special
Meeting. As promptly as practicable, please complete, sign, date and mail your proxy card in the pre-addressed
postage-paid envelope provided or call the toll-free telephone number listed on your proxy card or access the Internet
Web site described in the instructions on the enclosed proxy card.

What am I voting on?

There are five matters scheduled for a vote at the Special Meeting:

1.

The approval of the consummation of the Business Combination pursuant to the Merger and the issuance of AmpliPhi
common stock at the effective time of the Merger, as contemplated by the Merger Agreement;

2.
The approval of the issuance of shares of AmpliPhi common stock having an aggregate purchase price of
$10.0 million immediately following the effective time of the Merger in the Financing;

3.

The approval of an amendment to AmpliPhi’s amended and restated articles of incorporation to effect a reverse split of
AmpliPhi’s outstanding common stock (the “Reverse Split”) at a ratio in the range of between 1-for-3 to 1-for-20,
inclusive, with such ratio to be determined in the discretion of AmpliPhi’s board of directors and with such Reverse
Split to be effected prior to the effective time of the Merger;

4.
The approval of an amendment to AmpliPhi’s 2016 Equity Incentive Plan to increase the shares authorized for issuance
thereunder by 13,822,963 shares (without giving effect to the Reverse Split) (the “EIP Amendment”); and

5.
The authorization of the adjournment of the Special Meeting in order to permit the solicitation of additional proxies if
there are not sufficient votes to approve Proposal Nos. 1 through 4 described above at the time of the Special Meeting.

What is required to consummate the Merger?

To consummate the Merger, Proposal Nos. 1, 2 and 3 must be approved at the Special Meeting, or at any permitted
adjournment thereof, by the requisite holders of AmpliPhi common stock on the record date for the Special Meeting.
The Financing will not occur if Proposal No. 1 is not approved by AmpliPhi’s shareholders.

In addition to the requirement of obtaining such shareholder approvals, each of the other closing conditions set forth in
the Merger Agreement must be satisfied or waived.

For a more complete description of the closing conditions under the Merger Agreement, we urge you to read the
section entitled “The Merger Agreement — Conditions to the Completion of the Merger” in this proxy statement.
Are there any federal or state regulatory requirements that must be complied with or federal or state regulatory
approvals or clearances that must be obtained in connection with the Merger and the Financing?

Neither AmpliPhi nor C3J is required to make any filings or obtain any approvals or clearances from any antitrust
regulatory authorities in the United States or other countries to consummate the Merger or the Financing. In the
United States, AmpliPhi must comply with applicable federal and state securities laws

2
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and NYSE American rules and regulations in connection with the issuance of the shares in connection with the
Merger and the Financing, including the filing with the SEC of this proxy statement. Prior to consummation of the
Merger, AmpliPhi intends to file an initial listing application with the NYSE American pursuant to the NYSE
American’s “change of control” rules and to effect the initial listing of AmpliPhi’s common stock issuable in connection
with the Merger and the Financing or upon exercise of C3J’s outstanding stock options or warrants that will be
assumed by AmpliPhi in connection with the Merger.

What will C3J shareholders, warrantholders and optionholders receive in the Merger?

As a result of the Merger, C3J shareholders will become entitled to receive shares of AmpliPhi common stock in
exchange for shares of C3J common stock in an amount to be calculated by the application of an exchange ratio
formula (the “Exchange Ratio”) in the Merger Agreement.

Under the Exchange Ratio described in the Merger Agreement, immediately following the Merger (but without giving
effect to the Financing), the former C3J securityholders are expected to own approximately 70% of the aggregate
number of shares of AmpliPhi common stock and the securityholders of AmpliPhi as of immediately prior to the
Merger are expected to own approximately 30% of the aggregate number of shares of AmpliPhi common stock (in
each case on a fully diluted basis but using the treasury stock method and excluding out-of-the-money options and
out-of-the-money-warrants). The Exchange Ratio is based on a $28.0 million valuation of C3J and a $12.0 million
valuation for AmpliPhi, a 70% premium to the 30-day volume-weighted average share price of AmpliPhi on the date
of the Merger Agreement. The approximate post-closing ownership percentages in this paragraph were calculated
without giving effect to the Financing.

For a more complete description of what C3J shareholders, warrantholders and optionholders will receive in the
Merger, please see the sections entitled “Market Price and Dividend Information” and “The Merger Agreement — Merger
Consideration” in this proxy statement.

Will holders of the AmpliPhi common shares issued in the Merger and the Financing be able to sell those shares
without restriction?

The shares of AmpliPhi common stock issued as consideration in the Merger or in connection with the Financing will
be issued in transactions exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”) in
reliance on Section 4(a)(2) of the Securities Act, and Regulation D promulgated thereunder and may not be offered or
sold by the holders of those shares absent registration or an applicable exemption from registration requirements. As a
general matter, holders of such shares will not be able to transfer any of their shares until at least six (6) months after
receiving shares of AmpliPhi common stock, which is when the shares would first be eligible to be sold under

Rule 144 promulgated under the Securities Act, assuming the conditions thereof are otherwise satisfied. In connection
with the Financing, AmpliPhi has agreed to register for resale on Form S-3 (or on Form S-1 if AmpliPhi is not eligible
to use Form S-3 at the time of the proposed filing of the registration statement) the AmpliPhi shares of common stock
issued to the C3J investors in the Financing. However, even when the shares issued in the Financing are registered for
resale, such shares may be subject to lock-up agreements that restrict the sale of those shares, as described in the
following paragraph.

Certain shareholders of C3J, including all of the shareholders of C3J that will be purchasing shares in the Financing,
and each director and executive officer of C3J, have agreed to certain transfer restrictions on the shares of common
stock to be issued to them in the Merger and, if applicable, the Financing, for a period of 180 days following the
effective time of the Merger. See the section entitled “Agreements Related to the Merger — Lock-Up Agreements” in this
proxy statement for more detail.

Who will be the directors of AmpliPhi following the Merger?

At and immediately after the effective time of the Merger, the board of directors of AmpliPhi and its committees is
expected to be composed of the individuals set forth in the table below. The directors shall serve until their respective
successors are duly elected or appointed and qualified or their earlier death, resignation or removal.

3
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Designee Director Age Position(s)
C3J Designees Richard Bastiani, Ph.D. 77  Director
Richard Bear 56  Director
H. Stewart Parker 63 Director
Todd R. Patrick 56 g?;:;]jrxecutlve Officer and
Joseph M. Patti, Ph.D. 54 Director
AmpliPhi Designees  Jeremy Curnock Cook 69 Director

Michael S. Perry, D.V.M., Ph.D. 59 Director
Who will be the executive officers of AmpliPhi immediately following the Merger?
Immediately following the Merger, the executive management team of AmpliPhi is expected to be composed as set
forth below:

Name Position with the Combined Company Current Position

Todd R. Patrick Chief Executive Officer and Director President and Chief Executive Officer of C3J
Brian Varnum, Ph.D.  President and Chief Development Officer = Chief Development Officer of C3J

Steve Martin Chief Financial Officer Chief Financial Officer of AmpliPhi

Duane Morris Vice President of Operations Vice President, Operations of C3J

What are the material U.S. federal income tax consequences of the Merger to me?

Each of AmpliPhi and C3J intends that the Merger qualify as a reorganization within the meaning of Section 368(a) of
the Internal Revenue Code of 1986, as amended, or the Code. However, regardless of whether the Merger qualifies as

a reorganization within the meaning of Section 368(a) of the Code, the Merger will not result in any taxable gain or

loss for U.S. federal income tax purposes to C3J, AmpliPhi or any AmpliPhi shareholder in his or her capacity as an
AmpliPhi shareholder.

As an AmpliPhi shareholder, how does the AmpliPhi board of directors recommend that I vote?

After careful consideration, the AmpliPhi board of directors recommends that AmpliPhi shareholders vote:

“FOR” Proposal No. 1 to approve the consummation of a Business Combination pursuant to the Merger and the issuance
of shares of AmpliPhi common stock at the effective time of the Merger, as contemplated by the Merger Agreement;

“FOR” Proposal No. 2 to approve the issuance of shares of AmpliPhi common stock in the Financing;

“FOR” Proposal No. 3 to approve the amendment of the amended and restated articles of incorporation of AmpliPhi to
effect a Reverse Split;

“FOR” Proposal No. 4 to approve the EIP Amendment; and

“FOR” Proposal No. 5 to adjourn the Special Meeting in order to solicit additional proxies if there are not sufficient
votes in favor of Proposal Nos. 1, 2, 3 and 4 at the time of the Special Meeting.

What risks should I consider in deciding whether to vote in favor of the share issuance, Reverse Split and name
change?

You should carefully review the section of this proxy statement entitled “Risk Factors,” which sets forth certain risks
and uncertainties related to the Merger, risks and uncertainties to which the combined

15



Edgar Filing: AmpliPhi Biosciences Corp - Form DEFM14A

16



Edgar Filing: AmpliPhi Biosciences Corp - Form DEFM14A

TABLE OF CONTENTS

organization’s business will be subject, risks and uncertainties to which AmpliPhi, as an independent companys, is
subject and risks and uncertainties to which C3J, as an independent company, is subject.

When do you expect the Merger to be consummated?

We anticipate that the Merger will occur as promptly as practicable after the Special Meeting to be held May 8, 2019
and following satisfaction or waiver of all closing conditions, but we cannot predict the exact timing. For a more
complete description of the closing conditions under the Merger Agreement, please see the section entitled “The
Merger Agreement — Conditions to the Completion of the Merger” in this proxy statement.

How will the Merger affect stock options and restricted stock awards to acquire C3J common stock?

Upon the effectiveness of the Merger, (a) each C3J stock option to purchase shares of C3J common stock (a “C3J Stock
Option”) would be assumed in the Merger and would become options and rights for AmpliPhi’s common stock based on
the Exchange Ratio and (b) each restricted stock award with respect to C3J common stock (a “C3J RSA”) that is
outstanding immediately prior to the effective time of the Merger will be assumed by AmpliPhi and converted into
restricted stock awards with respect to AmpliPhi common stock based on the Exchange Ratio, and AmpliPhi will
assume the applicable restricted stock agreements and each such C3J RSA in accordance with its terms. There are no
outstanding warrants to purchase C3J common stock.

If effected, how will the Reverse Split and the Merger affect stock options and warrants to acquire AmpliPhi’s
common stock and AmpliPhi’s stock option plans?

As of the effective time of the Reverse Split, AmpliPhi will adjust and proportionately decrease the number of shares
of AmpliPhi’s common stock reserved for issuance upon exercise of, and adjust and proportionately increase the
exercise price of, all options and warrants to acquire AmpliPhi’s common stock at the Reverse Split ratio approved by
our board of directors. All stock options and warrants to acquire shares of AmpliPhi’s common stock that are
outstanding immediately prior to the effective time of the Merger will remain outstanding following the effective time
of the Merger, with the exception of certain warrants outstanding as of January 18, 2019 exercisable for an aggregate
of 274,879 shares of AmpliPhi common stock, which warrants by their terms are required to be purchased by
AmpliPhi concurrently with the closing of the Merger for approximately $38,000. In addition, as of the effective time
of the Reverse Split, AmpliPhi will adjust and proportionately decrease the total number of shares of AmpliPhi’s
common stock that may be the subject of future grants under AmpliPhi’s stock plans at the selected Reverse Split ratio.
What do I need to do now?

AmpliPhi urges you to read this proxy statement carefully, including its annexes, and to consider how the Merger
affects you.

If you are a shareholder of record of AmpliPhi, you may provide your proxy instructions in one of two different ways.
First, you can mail your signed proxy card in the enclosed return envelope. Second, you may also provide your proxy
instructions via telephone or the Internet by following the instructions on your proxy card or instruction form. Please
provide your proxy instructions only once, unless you are revoking a previously delivered proxy instruction, and as
soon as possible so that your shares can be voted at the Special Meeting of AmpliPhi shareholders. The laws of the
State of Washington, under which AmpliPhi is incorporated, permit electronically transmitted proxies, provided that
each such proxy contains or is submitted with information from which the inspector of elections can determine that
the proxy was authorized by the shareholder.

The telephone and Internet voting procedures below are designed to authenticate shareholders’ identities, to allow
shareholders to grant a proxy to vote their shares and to confirm that shareholders’ instructions have been recorded
properly. Shareholders granting a proxy to vote via the Internet should understand there may be costs associated with
electronic access, such as usage charges from Internet access providers and telephone companies, that must be borne
by the shareholder.
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Whether you hold your shares directly as the shareholder of record or beneficially in “street name”, you may vote your
shares by proxy without attending the Special Meeting. Depending on how you hold your shares, you may vote your
shares in one of the following ways:

Shareholders of Record: For Shares Registered in Your Name

1.

BY INTERNET: Go to www.envisionreports.com/APHB

2.
BY TOLL-FREE TELEPHONE: Call 1-800-652-8683

3.
BY MAIL: Mark, sign, date and promptly mail the enclosed proxy card in the postage-paid envelope.

By telephone or over the Internet. You may vote your shares by telephone or via the Internet by following the
instructions provided on your proxy card. If you vote by telephone or via the Internet, you do not need to return a
proxy card by mail. If you have Internet access, we encourage you to record your vote on the Internet. It is convenient,
reduces the use of natural resources and saves significant postage and processing costs. In addition, when you vote via
the Internet or by phone prior to the meeting date, your vote is recorded immediately and there is no risk that postal
delays will cause your vote to arrive late and therefore not be counted.

By Mail. If you received printed proxy materials, you may submit your vote by completing, signing and dating each
proxy card received and returning it in the prepaid envelope. Sign your name exactly as it appears on the proxy card.

In person at the Special Meeting. You may vote your shares in person at the Special Meeting. Even if you plan to
attend the Special Meeting in person, we recommend that you also submit your proxy card or voting instructions or
vote by telephone or via the Internet by the applicable deadline so that your vote will be counted if you later decide
not to attend the Special Meeting.

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

Most beneficial owners whose stock is held in “street name” receive instructions for granting proxies from their banks,
brokers or other agents, rather than using AmpliPhi’s proxy card. If you are a beneficial owner of your shares, you
should have received a Voting Instruction Form from the broker or other nominee holding your shares. You should
follow the voting instructions provided by your broker or nominee in order to instruct your broker or other nominee on
how to vote your shares. The availability of telephone and Internet voting will depend on the voting process of the
broker or nominee. Shares held beneficially may be voted in person at the Special Meeting only if you contact the
broker or nominee giving you the right to vote the shares and obtain a legal proxy from such broker or nominee.
General Information for All Shares Voted Via the Internet or By Telephone

Votes submitted by telephone or via the Internet must be received by 11:59 p.m., Eastern Time on May 7, 2019.
Submitting your proxy by telephone or via the Internet will not affect your right to vote in person should you decide to
attend the Special Meeting.

Who can vote at the Special Meeting?

If, on the record date, your shares of AmpliPhi common stock are registered directly in your name with the AmpliPhi
transfer agent, you are considered to be the shareholder of record with respect to those shares, and the proxy materials
and proxy card are being sent directly to you by AmpliPhi. If you are an AmpliPhi shareholder of record, you may
attend the Special Meeting of AmpliPhi shareholders and vote your shares in person. Even if you plan to attend the
Special Meeting in person, AmpliPhi requests that you sign and return the enclosed proxy to ensure that your shares
will be represented at the Special Meeting if you are unable to attend.
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If, on the record date, your shares of AmpliPhi common stock are held in a brokerage account or by another nominee,
you are considered the beneficial owner of shares held in “street name,” and the proxy materials are being forwarded to
you by your broker or other nominee together with a voting instruction card. As the beneficial owner, you are also
invited to attend the Special Meeting of AmpliPhi shareholders. Because a beneficial owner is not the shareholder of
record, you may not vote these shares in person at the Special Meeting unless you obtain a proxy from the broker,
trustee or nominee that holds your shares, giving you the right to vote the shares at the meeting.

How are votes counted?

Votes will be counted by the inspector of elections appointed for the meeting, who will separately count 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 each of Proposal Nos. 1, 2, 3, 4 and 5.
Broker non-votes will not be counted towards the vote total for any proposal, except Proposal Nos. 1 and 3, for which
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.”

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 _ Vote Required for Effect of Effect of
Proposal Description . Broker
Number Approval Abstentions
Non-Votes
To approve the consummation of a Business “For” votes from the
Combination pursuant to the Merger and the holders of at least 51%
1 issuance of AmpliPhi common stock at the of the shares Against Against
effective time of the Merger, as contemplated by outstanding on the
the Merger Agreement. record date.
To authorize the issuance of AmpliPhi common The numl‘a‘er O,f, shares
. . that vote “For” the
stock having an aggregate purchase price of
e . . proposal must exceed .
2 $10.0 million in a private placement transaction Against None
. . . . the number of shares
immediately following the closing of the e
that vote “Against” the
Merger.
proposal.
To approve an amendment to AmpliPhi’s
amended and restated articles of incorporation to  “For” votes from the
effect a Reverse Split of AmpliPhi’s common holders of at least a
3 stock (the “Reverse Split”) at a ratio in the range  majority of the shares Against Against
between 1-for-3 to 1-for-20, inclusive, with such  outstanding on the
ratio to be determined in the discretion of record date.
AmpliPhi’s board of directors
7

20



Edgar Filing: AmpliPhi Biosciences Corp - Form DEFM14A

TABLE OF CONTENTS
Proposal _ Vote Required for Effect of Effect of
Proposal Description . Broker
Number Approval Abstentions
Non-Votes
and with such Reverse Split to be effected
prior to the effective time of the Merger.
To approve an amendment to AmpliPhi’s 2016  The number of shares that
Equity Incentive Plan to increase the shares vote “For” the proposal must
4 available for issuance thereunder by exceed the number of Against None
13,822,963 shares (without giving effect to the shares that vote “Against”
Reverse Split) (the “EIP Amendment”). the proposal.
To authorize an adjournment of the Special The n‘u m‘ie r of shares that
.. .. vote “For” the proposal must
Meeting if there are not sufficient votes to .
5 . exceed the number of Against None
approve Proposal Nos. 1 through 4 at the time A e
. . shares that vote “Against
of the Special Meeting.
the proposal.

When and where will the Special Meeting of AmpliPhi shareholders be held?

The Special Meeting of AmpliPhi shareholders will be held at 8:30 a.m., local time, on May 8, 2019 at Cooley LLP,
San Diego, California 92121. Subject to space availability, all AmpliPhi shareholders as of the record date, or their
duly appointed proxies, may attend the meeting. Since seating is limited, admission to the meeting will be on a
first-come, first-served basis. Registration and seating will begin at 8:00 a.m., local time.

What happens if I do not return a proxy card or otherwise provide proxy instructions, as applicable?

Shareholder of Record: Shares Registered in Your Name

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

Beneficial Owner: Shares Registered in the Name of a 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 (“NYSE”) 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 NYSE, “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), executive compensation (including any advisory shareholder votes on executive
compensation and on the frequency of shareholder votes on executive compensation), and certain corporate
governance proposals, even if management-supported. Proposal No. 1 (approval of the Merger), Proposal No. 2
(approval of the issuance of AmpliPhi common stock in the Financing) and Proposal No. 4 (approval of the EIP
Amendment) are non-routine matters, and accordingly your broker or nominee may not vote your shares on such
proposals without your instructions. Proposal No. 3 (approval of the Reverse Split) and Proposal No. 5 (authorization
to adjourn the Special Meeting in order to solicit additional votes, if necessary) are considered routine matters and
accordingly your broker or nominee may vote your shares on such proposals in the absence of any instructions by you.
Any resulting broker non-votes will have no effect on any proposals in this proxy statement except Proposal No. 1 and
Proposal No. 3, which will have the same effect as against votes. To make sure that your vote is counted, you should
instruct your broker to vote your shares, following the procedures provided by your broker.

If you are an AmpliPhi shareholder, the failure to return your proxy card or otherwise provide proxy instructions will
reduce the aggregate number of votes required to approve Proposal Nos. 2, 4 and 5, and
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your shares will not be counted for purposes of determining whether a quorum is present at the Special Meeting. For
AmpliPhi shares that are held in “street name” by your broker, see the below question and answer for information
regarding your broker voting your shares.

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” the approval of the Business Combination contemplated by the Merger Agreement, including
the Merger and the issuance of shares of common stock of AmpliPhi at the effective time of the Merger (Proposal No.
1), “For” the approval of the issuance of shares of common stock of AmpliPhi in the Financing (Proposal No. 2), “For” the
approval of the amendment to the articles of incorporation of AmpliPhi to effect a Reverse Split of AmpliPhi’s
common stock prior to the effective time of the Merger at a ratio of between 1-for-3 and 1-for-20, inclusive, with such
specific ratio to be determined by our board of directors (Proposal No. 3), “For” the approval of the EIP Amendment
(Proposal No. 4) and “For” the authorization to adjourn the Special Meeting to solicit additional proxies if there are not
sufficient votes in favor of Proposal No. 1, Proposal No. 2, Proposal No. 3 or Proposal No. 4 on the date of the Special
Meeting.

May I change my vote after I have submitted a proxy or provided proxy instructions?

AmpliPhi shareholders of record, other than those AmpliPhi shareholders who are parties to Support Agreements (as
defined herein), may change their vote at any time before their proxy is voted at the Special Meeting in one of three
ways. First, a shareholder of record of AmpliPhi can send a written notice to the Chief Financial Officer of AmpliPhi
stating that it would like to revoke its proxy. Second, a shareholder of record of AmpliPhi can submit new proxy
instructions either on a new proxy card or via telephone or the Internet. Third, a shareholder of record of AmpliPhi can
attend the Special Meeting and vote in person. Attendance alone will not revoke a proxy. If an AmpliPhi shareholder
of record or a shareholder who owns AmpliPhi shares in “street name” has instructed a broker to vote its shares of
AmpliPhi common stock, the shareholder must follow directions received from its broker to change those instructions.
Your most current proxy card or telephone or Internet proxy is the one that is counted.

Should C3J’s and AmpliPhi’s shareholders send in their stock certificates now?

No. After the Merger is consummated, C3J’s shareholders will receive written instructions from the exchange agent for
exchanging their certificates representing shares of C3J common stock for certificates representing shares of
AmpliPhi’s common stock. Each C3J shareholder who otherwise would be entitled to receive a fractional share of
AmpliPhi common stock (after aggregating all fractional shares of AmpliPhi common stock issuable to such holder)
will be entitled to receive an amount in cash, without interest, determined by multiplying such fraction by the
volume-weighted average closing trading price of a share of AmpliPhi common stock on the NYSE American for the
five trading days ending five trading days immediately prior to the date upon which the Merger becomes effective.

In addition, AmpliPhi’s shareholders will receive written instructions, as applicable, from AmpliPhi’s transfer agent for
exchanging their certificates representing shares of AmpliPhi’s common stock for new certificates giving effect to the
Reverse Split, if effected. AmpliPhi’s shareholders will also receive a cash payment for any fractional shares.

Am I entitled to dissenters’ rights?

No, AmpliPhi’s shareholders are not entitled to dissenters’ rights in connection with the Business Combination.

Have C3J’s shareholders agreed to adopt the Merger Agreement?

Yes. On January 10, 2019, C3J’s shareholders adopted the Merger Agreement and approved the Merger and related
transactions.
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Who is paying for this proxy solicitation?

AmpliPhi and C3J will split the cost of soliciting proxies. In addition to these proxy materials, AmpliPhi’s directors
and employees, and AmpliPhi’s proxy solicitor, Alliance Advisors, 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, Alliance Advisors, LLC will be paid its customary fee of approximately $10,000,
plus out-of-pocket expenses if it solicits proxies. We and C3J may also reimburse brokerage firms, banks and other
agents for the cost of forwarding proxy materials to beneficial owners.

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 32,774,690 shares outstanding
and entitled to vote. Thus, the holders of 16,387,346 shares must be present in person or represented by proxy at the
Special Meeting to have a 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 Special 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.

Are representatives of AmpliPhi’s independent registered accounting firm expected to be present at the Special
Meeting?

Yes, representatives of Ernst & Young LLP, the independent registered accounting firm for AmpliPhi, are expected to
be present at the Special Meeting. They will have an opportunity to make a statement if they so desire and will be
available to respond to appropriate questions.

Who can help answer my questions?

If you are an AmpliPhi shareholder and would like additional copies, without charge, of this proxy statement or if you
have questions about the Merger and related transactions, including the procedures for voting your shares, you should
contact Alliance Advisors, LLC, AmpliPhi’s proxy solicitor, by telephone at the following address and phone number,
or Steve R. Martin, Chief Financial Officer of AmpliPhi, at the following address, phone number and email address:
Alliance Advisors, LLC

200 Broadacres Drive, 3rd Floor

Bloomfield, NJ 07003

Toll Free: 1-844-670-2134

AmpliPhi Biosciences Corporation

3579 Valley Centre Drive, Suite 100

San Diego, California 92130

Attn: Steve R. Martin, Chief Financial Officer
Tel: (858) 829-0829

Email: sm@ampliphibio.com
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SUMMARY

This summary highlights selected information from this proxy statement and may not contain all of the information
that is important to you. To better understand the Merger, and the proposals being considered at the Special Meeting,
you should read this entire proxy statement carefully, including the Merger Agreement attached as Appendix A, the
form of Share Purchase Agreement attached as Appendix B, the opinion of Ladenburg Thalmann & Co., Inc. attached
as Appendix C and the other annexes to which you are referred herein. You may obtain the information incorporated
by reference into this proxy statement without charge by following the instructions in the section entitled “Where You
Can Find More Information” beginning on page 174.

The Companies

AmpliPhi Biosciences Corporation

AmpliPhi Biosciences Corporation

3579 Valley Centre Drive, Suite 100

San Diego, California 92130

(858) 829-0829

We are a clinical-stage biotechnology company focused on precisely targeted bacteriophage therapeutics for patients
with serious and life-threatening antibiotic-resistant bacterial infections. Phages have a powerful and highly selective
mechanism of action that enables them to bind to and kill specific bacteria. We believe that phages represent a
promising means to treat bacterial infections, especially those that have developed resistance to current therapies,
including the so-called multi-drug-resistant or “superbug” strains of bacteria. We are a leading developer of
bacteriophage therapeutics. We are combining our expertise in the manufacture of drug-quality bacteriophages and
our proprietary approach and expertise in identifying, characterizing and developing naturally occurring
bacteriophages to develop state-of-the-art therapeutics. We are developing bacteriophage products to combat multi- or
pan-drug-resistant bacterial pathogens, leveraging advances in sequencing and molecular biology. We have developed
certain bacteriophage combinations that we believe maximize efficacy and minimize development of resistance. We
currently have two product candidates in clinical development, AB-SAO1 and AB-PAO1 for the treatment of
Staphylococcus aureus, or S. aureus, infections, including methicillin-resistant S. aureus, or MRSA, and Pseudomonas
aeruginosa, or P. aeruginosa, infections, respectively. Based on funding availability, we would develop both product
candidates for the treatment of serious or life-threatening, multi-drug resistant infections.

C3]J Therapeutics, Inc.

4503 Glencoe Avenue

Marina del Rey, California 90292

(310) 655-2928

C3]J is a clinical-stage biotechnology company focused on the discovery and development of novel targeted
antimicrobials that treat infectious diseases and address microbial dysbiosis associated with human disease. C3J has
two platforms — a proprietary synthetic bacteriophage (phage) platform, or Synthetic Phage Platform, and a proprietary
specifically targeted antimicrobial peptide, or STAMP, platform. The Synthetic Phage Platform utilizes synthetic
biology to engineer natural phage for improved antimicrobial activity. C3J believes that engineered (synthetic) phage
represent a promising means to treat bacterial infections, especially those that have developed resistance to current
therapies, including the multidrug-resistant or “superbug” strains of bacteria. C3J’s lead product candidate is a synthetic
phage for P. aeruginosa respiratory infections, which C3J anticipates advancing into clinical trials in 2019. C3J has a
partnered Synthetic Phage Program with a U.S. based global pharmaceutical company for a large market indication.
Additional preclinical programs are expected to target other multi-drug-resistant pathogens, or ESKAPE pathogens,
such as Escherichia coli. C3]J is also developing a synthetic phage for Streptococcus mutans, or S. mutans, a primary
driver of dental caries in children and adults, and plans to engineer S. mutans phage with C16G2, a STAMP with
specificity for S. mutans. A STAMP platform proof-of-concept
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was previously demonstrated with C16G2 advancing to Phase 2 clinical trials under an Investigational New Drug, or
IND, application. C3J is headquartered in Marina del Rey, California with a 35,000 square-foot research and
development facility built for product development with capabilities spanning from bench to clinic. In addition to
microbiology, synthetic biology, formulation, chemistry and analytical laboratories, the facility is equipped with two
licensed GMP drug manufacturing suites enabling the production, testing and release of clinical trial material.

The Merger and the Financing (see page 64 and page 103)

Under the Merger Agreement, Merger Sub, a wholly owned subsidiary of AmpliPhi formed in connection with the
Merger, will merge with and into C3J, with C3J surviving as a wholly owned subsidiary of AmpliPhi. In connection
with the closing of the Merger, AmpliPhi will change its name to “Armata Pharmaceuticals, Inc.”, which name change
will be authorized by AmpliPhi’s board of directors without a shareholder vote on the name change as permitted under
Washington law.

C3J and AmpliPhi expect the Merger to be consummated in May 2019, subject to the satisfaction of applicable
conditions. Immediately following the effective time of the Merger, the former C3J securityholders are expected to
own approximately 70% of the aggregate number of shares of AmpliPhi common stock, and the securityholders of
AmpliPhi as of immediately prior to the Merger are expected to own approximately 30% of the aggregate number of
shares of AmpliPhi common stock (in each case on a fully diluted basis but using the treasury stock method and
excluding out-of-the-money options and out-of-the-money warrants, and determined before accounting for the
Financing discussed below).

As of February 5, 2019, AmpliPhi, C3J and certain shareholders of C3J (the “Investors”) entered into share purchase
agreements (the “Share Purchase Agreements”), as contemplated by equity commitment letters previously entered into
among such parties on January 3, 2019. Pursuant to the Share Purchase Agreements, AmpliPhi agreed to sell and
issue, and the Investors agreed to purchase from AmpliPhi, $10.0 million of shares of the AmpliPhi’s common stock
immediately following the effective time of the Merger, at a purchase price equal to approximately $0.36 per share.
This price per share is equal to (i) $40.0 million, divided by (ii) the total number of shares of common stock
outstanding on a fully diluted, as-converted basis, assuming the conversion, exercise or settlement of all outstanding
options, warrants, and restricted stock units as of immediately after the effective time of the Merger, but excluding (A)
any shares of common stock issuable pursuant to the Share Purchase Agreements and (B) any shares of Company
Common Stock reserved for issuance under any equity incentive plan, stock option plan or similar arrangement but for
which awards have not yet been granted as of the effective time of the Merger and any shares of common stock
issuable in connection with out-of-the-money options and out-of-the-money warrants. We refer to the anticipated sale
and purchase of shares of common stock immediately following the effective time of the Merger pursuant to the Share
Purchase Agreements as the “Financing.”

After the closing of the Financing, it is expected that (a) the former C3J securityholders will own approximately 76%
of the aggregate number of the outstanding AmpliPhi common stock on a fully diluted basis but using the treasury
stock method and excluding out-of-the-money options and out-of-the-money warrants, of which approximately 20%
will be represented by the shares of AmpliPhi common stock issued in the Financing to the Investors, and (b) the
AmpliPhi securityholders as of immediately prior to the Merger will own approximately 24% of the aggregate number
of the outstanding AmpliPhi common stock (on a fully diluted basis but using the treasury stock method and
excluding out-of-the-money options and out-of-the-money warrants).

The shares of common stock to be issued in the Financing will be offered and sold in reliance on an exemption from
registration under Regulation D promulgated under Section 4(a)(2) of the Securities Act. Appropriate restrictive
legends will be affixed to the shares issued in the Financing.

The form of Share Purchase Agreement is attached to this proxy statement as Appendix B.

At the closing of the Financing, the combined company will enter into a registration rights agreement with each of the
Investors, pursuant to which the combined company will agree to register for resale the shares of common stock
issued in the Financing within a reasonable and specified time period following the closing of the Financing.

12

25



Edgar Filing: AmpliPhi Biosciences Corp - Form DEFM14A

TABLE OF CONTENTS

The form of registration rights agreement to be entered into at the closing of the Financing is attached as Exhibit D to
the form of Share Purchase Agreement attached to this proxy statement as Appendix B.

Reasons for the Merger (see page 73)

Our board considered various reasons for the Merger, as described later in this proxy statement.

Opinion of Ladenburg Thalmann & Co., Inc. (see page 76)

Pursuant to an engagement letter dated December 13, 2017 and amended on December 17, 2018, AmpliPhi retained
Ladenburg Thalmann to act as a financial advisor in connection with the Merger and to render an opinion to the
AmpliPhi board of directors as to the fairness, from a financial point of view, of the Exchange Ratio formula
described in the Merger Agreement to the AmpliPhi shareholders. On January 3, 2019, Ladenburg Thalmann rendered
its oral opinion, subsequently confirmed by delivery of a written opinion dated January 3, 2019, to the AmpliPhi board
of directors, that, as of the date of such opinion, and based upon the various assumptions and limitations set forth
therein, that the Exchange Ratio was fair from a financial point of view to the AmpliPhi shareholders.

The full text of the written opinion of Ladenburg Thalmann, dated January 3, 2019 (the “Opinion”), is attached as
Appendix C to this proxy statement and is incorporated by reference. AmpliPhi encourages AmpliPhi shareholders to
read the Opinion in its entirety for the assumptions made, procedures followed, other matters considered and limits of
the review by Ladenburg Thalmann. The summary of the written opinion of Ladenburg Thalmann set forth herein is
qualified by reference to the full text of the Opinion. Ladenburg Thalmann provided the Opinion for the sole benefit
and use of AmpliPhi’s board of directors in its consideration of the Merger. Ladenburg Thalmann’s opinion is not a
recommendation to any shareholder as to how to vote with respect to the proposed Merger or to take any other action
in connection with the Merger or otherwise.

Overview of the Merger Agreement

Merger Consideration and Exchange Ratio (see page 84)

C3]J shareholders will receive shares of AmpliPhi common stock in exchange for shares of C3J common stock in an
amount equal to the number of shares of C3J common stock held by such shareholder multiplied by the Exchange
Ratio. No fractional shares of AmpliPhi common stock will be issued in connection with the Merger. Instead, each
C3]J shareholder who otherwise would be entitled to receive a fractional share of AmpliPhi common stock (after
aggregating all fractional shares of AmpliPhi common stock issuable to such holder) will be entitled to receive an
amount in cash, without interest, determined by multiplying such fraction by the volume-weighted average closing
trading price of a share of AmpliPhi common stock on the NYSE American for the five trading days ending five
trading days immediately prior to the date upon which the Merger becomes effective.

Under the Exchange Ratio formula described in the Merger Agreement, immediately following the Merger (but
without giving effect to the Financing), the former C3J securityholders are expected to own approximately 70% of the
aggregate number of shares of AmpliPhi common stock, and the securityholders of AmpliPhi as of immediately prior
to the Merger are expected to own approximately 30% of the aggregate number of shares of AmpliPhi common stock
(in each case on a fully diluted basis but using the treasury stock method and excluding out-of-the-money options and
out-of-the-money warrants). The Exchange Ratio formula is based on a $28.0 million valuation of C3J and a

$12.0 million valuation for AmpliPhi, a 70% premium to the 30-day volume-weighted average share price of
AmpliPhi on the date of the Merger Agreement.

Treatment of AmpliPhi Stock Options and Warrants

As of the effective time of the Reverse Split, AmpliPhi will adjust and proportionately decrease the number of shares
of AmpliPhi’s common stock reserved for issuance upon exercise of, and adjust and proportionately increase the
exercise price of, all options and warrants to acquire AmpliPhi’s common stock at the Reverse Split ratio approved by
our board of directors. All stock options and warrants to acquire
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shares of AmpliPhi’s common stock that are outstanding immediately prior to the effective time of the Merger will
remain outstanding following the effective time of the Merger, with the exception of certain warrants outstanding as
of January 18, 2019 exercisable for an aggregate of 274,879 shares of AmpliPhi common stock, which warrants by
their terms are required to be purchased by AmpliPhi concurrently with the closing of the Merger for approximately
$38,000.

In addition, in connection with the Merger, AmpliPhi’s board of directors amended and accelerated the vesting of
certain stock options held by certain officers and directors as described in more detail in the section entitled “The
Merger — Interests of the AmpliPhi Directors and Executive Officers in the Merger.”

Treatment of C3J Stock Options and RSAs (see page 88)

Under the terms of the Merger Agreement, each C3J stock option to purchase shares of C3J common stock (a “C3J
Stock Option”) under C3J’s Amended and Restated 2006 Stock Option Plan and 2016 Stock Plan (together, the “C3J
Stock Plans”) that is outstanding and unexercised immediately prior to the effective time of the Merger, whether or not
vested, will be converted into an option to purchase shares of AmpliPhi common stock, and AmpliPhi will assume the
C3J Stock Plans and each outstanding C3J Stock Option in accordance with its terms. Accordingly, from and after the
effective time: (i) each C3J Stock Option assumed by AmpliPhi may be exercised solely for shares of AmpliPhi
common stock; (ii) the number of shares of AmpliPhi common stock subject to each C3J Stock Option assumed by
AmpliPhi will be determined by multiplying (A) the number of shares of C3J common stock that were subject to such
C3J Stock Option, as in effect immediately prior to the effective time, by (B) the Exchange Ratio, and rounding the
resulting number down to the nearest whole number of shares of AmpliPhi common stock; (iii) the per share exercise
price for the AmpliPhi common stock issuable upon exercise of each C3J Stock Option assumed by AmpliPhi will be
determined by dividing (A) the per share exercise price of the C3J common stock subject to such C3J Stock Option, as
in effect immediately prior to the effective time, by (B) the Exchange Ratio and rounding the resulting exercise price
up to the nearest whole cent; and (iv) any restriction on the exercise of any C3J Stock Option assumed by AmpliPhi
will continue in full force and effect and the term, exercisability, vesting schedule and other provisions of such C3J
Stock Option will otherwise remain unchanged, except that: (A) AmpliPhi may amend the terms of the C3J Stock
Option and the C3J Stock Plans to reflect AmpliPhi’s substitution of the C3J Stock Options with options to purchase
AmpliPhi common stock; and (B) the AmpliPhi board of directors will succeed to the authority and responsibility of
C3J’s board of directors with respect to each C3J Stock Option assumed by AmpliPhi.

AmpliPhi will file with the SEC, promptly, but no later than thirty calendar days after the effective time of the Merger,
a registration statement on Form S-8, if available for use by AmpliPhi, relating to the shares of AmpliPhi common
stock issuable with respect to the C3J Stock Options assumed by AmpliPhi in accordance with the Merger Agreement.
Each C3J RSA that is outstanding immediately prior to the effective time of the Merger will be assumed by AmpliPhi
and converted into restricted stock awards with respect to AmpliPhi common stock, and AmpliPhi will assume the
applicable restricted stock agreements and each such C3J s RSA in accordance with its terms. All rights with respect
to C3J common stock under the C3J RSAs assumed by AmpliPhi will be converted into rights with respect to
AmpliPhi common stock. Accordingly, from and after the effective time: (i) each C3J RSA assumed by AmpliPhi will
relate to shares of AmpliPhi common stock; (ii) the number of shares of AmpliPhi common stock subject to each C3J
RSA assumed by AmpliPhi will be determined by multiplying (A) the number of shares of C3J common stock that
were subject to such C3J RSA, as in effect immediately prior to the effective time, by (B) the Exchange Ratio and
rounding the resulting number down to the nearest whole number of shares of AmpliPhi common stock; and (iii) any
restriction on any C3J RSA assumed by AmpliPhi will continue in full force and effect and the vesting schedule and
other provisions of such C3J RSA will otherwise remain unchanged, subject to certain exceptions.

Employee Benefit Matters (see page 89)

Under the terms of the Merger Agreement, for purposes of vesting, eligibility to participate, and level of benefits
under the employee benefit plans, programs, contracts or arrangements of AmpliPhi or any of its subsidiaries
(including, following the closing of the Merger, C3J and its subsidiary), each employee who
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continues to be employed by AmpliPhi, C3J or any of their respective subsidiaries immediately following the closing
will be credited with his or her years of service with AmpliPhi, C3J or any of their respective subsidiaries and their
respective predecessors.

Conditions to the Completion of the Merger (see page 90)

The obligations to consummate the Merger and the other transactions contemplated by the Merger Agreement shall be
subject to the satisfaction or waiver, on or prior to the effective time of the Merger, of the conditions set forth in the
section entitled “The Merger Agreement — Conditions to the Completion of the Merger” below.

No Solicitation by AmpliPhi and C3J (see page 94)

Both AmpliPhi and C3J are prohibited by the terms of the Merger Agreement from (i) soliciting, initiating, responding
to or taking any action to or knowingly encouraging, inducing or facilitating the communication, making, submission
or announcement of any acquisition proposal or acquisition inquiry or taking any action that could reasonably be
expected to lead to an acquisition proposal or acquisition inquiry. AmpliPhi, however, may provide information in
response to an acquisition proposal if (1) after consulting with outside financial advisors and outside legal counsel,
AmpliPhi’s board of directors determines in good faith that such acquisition proposal constituted, or would reasonably
be expected to result in, a superior offer (as defined in the Merger Agreement) and it is not withdrawn, (2) AmpliPhi
has not breached the non-solicit provisions of the Merger Agreement in any material respect, (3) the AmpliPhi board
of directors concludes in good faith, based upon the advice of its outside legal counsel, that the failure to take such
action would be reasonably inconsistent with the fiduciary obligations to the AmpliPhi shareholders under applicable
law, and (4) proper notice is provided to C3J pursuant to the Merger Agreement.

Termination and Termination Fees (see page 99)

The Merger Agreement may be terminated by either party only under certain circumstances, including, among others
(further described in the section entitled “The Merger Agreement — Termination” and “The Merger Agreement — Termin:
Fee” below): (i) if the closing has not occurred by June 1, 2019 (subject to extension in certain circumstances); (ii) if a
court or other governmental entity has issued a final and non-appealable order prohibiting the closing; (iii) if
AmpliPhi’s shareholders fail to approve the required AmpliPhi Shareholder Matters; (iv) upon the occurrence of
certain triggering events on the part of the other party; or (v) a material uncured breach by the other party of
representations or covenants that would result in a failure of the applicable condition to the closing. AmpliPhi may
also terminate the Merger Agreement in connection with a superior offer, subject to certain conditions and payment to
C3J of a termination fee of $1.0 million with two days of the termination.

AmpliPhi must also pay C3J a termination fee of $1.0 million within two business days of consummating an
alternative transaction, if (i) the Merger Agreement is terminated by C3J pursuant to certain triggering events in
accordance with the Merger Agreement, (ii) an acquisition proposal is publicly announced or disclosed or otherwise
communicated to AmpliPhi or its board of directors after the date of the Merger Agreement but prior to the
termination of the Merger Agreement and (iii) within nine months after the date of such termination, AmpliPhi enters
into a definitive agreement for an alternative transaction in respect of such acquisition proposal.

C3J must pay AmpliPhi a termination fee of $1.0 million within ten business days of consummating an alternative
transaction, if (i) the Merger Agreement is terminated by AmpliPhi pursuant to C3J entering into any letter of intent or
similar document for an alternative acquisition proposal, or C3J’s management public endorses or recommends an
alternative acquisition proposal, (ii) an acquisition proposal with respect to C3]J is publicly announced or otherwise
made to C3J or its board of directors after the date of the Merger Agreement but prior to the termination of the Merger
Agreement and (iii) within nine months after the date of such termination, C3J consummates an alternative transaction
in respect of such acquisition proposal.
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Share Purchase Agreements (see page 103)

On February 5, 2019, AmpliPhi, C3J and the Investors entered into the Share Purchase Agreements, as contemplated
by equity commitment letters previously entered into among such parties on January 3, 2019. Pursuant to the Share
Purchase Agreements, AmpliPhi agreed to sell and issue, and the Investors agreed to purchase from AmpliPhi,

$10.0 million of shares of the AmpliPhi’s common stock immediately following the effective time of the Merger, at a
purchase price per share equal to (i) $40.0 million, divided by (ii) the total number of shares of common stock
outstanding on a fully diluted, as-converted basis, assuming the conversion, exercise or settlement of all outstanding
options, warrants, and restricted stock units as of immediately after the effective time of the Merger, but excluding (A)
any shares of common stock issuable pursuant to the Share Purchase Agreements and (B) any shares of Company
Common Stock reserved for issuance under any equity incentive plan, stock option plan or similar arrangement but for
which awards have not yet been granted as of the effective time of the Merger and any shares of common stock
issuable in connection with out-of-the-money options and out-of-the-money warrants.

After the closing of the Financing, it is expected that (a) the former C3J securityholders will own approximately 76%
of the aggregate number of the outstanding AmpliPhi common stock on a fully diluted basis but using the treasury
stock method and excluding out-of-the-money options and out-of-the-money warrants, of which approximately 20%
will be represented by the shares issued in the Financing to the Investors, and (b) the AmpliPhi securityholders as of
immediately prior to the Merger will own approximately 24% of the aggregate number of the outstanding AmpliPhi
common stock (on a fully diluted basis but using the treasury stock method and excluding out-of-the-money options
and out-of-the-money warrants).

The shares of common stock to be issued in the Financing will be offered and sold in reliance on an exemption from
registration under Regulation D promulgated under Section 4(a)(2) of the Securities Act. Appropriate restrictive
legends will be affixed to the shares issued in the Financing.

Executive Officers of AmpliPhi Following the Merger (see page 158)

Immediately following the Merger, the executive management team of AmpliPhi is expected to be composed as set
forth below:

Name Position with the Combined Company Current Position

Todd R. Patrick Chief Executive Officer and Director President and Chief Executive Officer of C3J
Brian Varnum, Ph.D.  President and Chief Development Officer =~ Chief Development Officer of C3J

Steve Martin Chief Financial Officer Chief Financial Officer of AmpliPhi

Duane Morris Vice President of Operations Vice President, Operations of C3J

Directors of AmpliPhi Following the Merger (see page 152)

At the effective time of the Merger, the combined company is expected to initially have a seven-member board of
directors, comprised of Richard Bastiani, Ph.D., Richard Bear, Jeremy Curnock Cook, H. Stewart Parker, Todd R.
Patrick, Joseph M. Patti, Ph.D. and Michael S. Perry, D.V.M., Ph.D., until their respective successors are duly elected
or appointed and qualified or their earlier death, resignation or removal.

The board of directors of the combined company will have an audit committee, a compensation committee and a
nominating and corporate governance committee, in accordance with the rules of the NYSE American. Louis
Drapeau, Paul C. Grint, M.D., Wendy S. Johnson and Vijay Samant are expected to resign from their positions as
directors of AmpliPhi, effective upon the effective time of the Merger. Dr. Grint is also expected to resign as the Chief
Executive Officer of AmpliPhi, effective at the effective time of the Merger.

Laura Czelada, Steve Semmelmayer, Richard Bisson, Fred Eichmiller and Wenyuan Shi, each a current member of
the C3J board of directors, are expected to resign from their positions as directors of C3J as of the effective time of the
Merger.
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Interests of the AmpliPhi Directors and Executive Officers in the Merger (see page 83)

In considering the recommendation of AmpliPhi’s board of directors with respect to the issuance of shares of AmpliPhi
common stock in connection with the Merger and the Financing and the other matters to be acted upon by AmpliPhi’s
shareholders at the Special Meeting, AmpliPhi’s shareholders should be aware that members of the board of directors
and executive officers of AmpliPhi have interests in the Merger that may be different from, or in addition to, your
interests.

As of December 31, 2018, all directors and executive officers of AmpliPhi, together with their affiliates, beneficially
owned approximately 2.3% of the outstanding shares of the AmpliPhi common stock. The affirmative vote of the
holders of at least 51% of the shares of AmpliPhi common stock having voting power outstanding on the record date
for the Special Meeting is required for approval of Proposal No. 1 and the affirmative vote of the holders of at least a
majority of the shares of AmpliPhi common stock having voting power outstanding on the record date for the Special
Meeting is required for approval of Proposal No. 3. The affirmative vote of a majority of votes properly cast on
Proposal Nos. 2, 4 and 5 are required for approval of such proposals.

Certain Material U.S. Federal Income Tax Consequences of the Merger (see page 85)

Regardless of whether the Merger qualifies as a reorganization within the meaning of Section 368(a) of the Code, the
Merger will not result in any taxable gain or loss for U.S. federal income tax purposes to C3J, AmpliPhi or any
AmpliPhi shareholder in his or her capacity as an AmpliPhi shareholder.

Risk Factors (see page 24)

Both AmpliPhi and C3J are subject to various risks associated with their businesses and their industries. In addition,
the Merger, including the possibility that the Merger may not be completed, poses a number of risks to each company
and its respective shareholders, including the following risks:

The Exchange Ratio is not adjustable based on the market price of AmpliPhi common stock so the Merger
consideration at the closing may have a greater or lesser value than the market price of AmpliPhi common stock at the
time the Merger Agreement was signed;

The announcement and pendency of the Merger could have an adverse effect on the market price of AmpliPhi
common stock and/or the business, financial condition, results of operations, or business prospects for AmpliPhi
and/or C3J;

The Merger may be completed even though material adverse changes may result solely from the announcement of the
Merger, changes in the industry in which AmpliPhi and C3J operate that apply to all companies generally and other
causes;

Some AmpliPhi officers and directors have interests that are different than, or in addition to, those of other AmpliPhi
shareholders and may influence them to support or approve the transactions contemplated by the Merger Agreement
without regard to your interests;

AmpliPhi’s common stock could be delisted from the NYSE American if we do not comply with NYSE American’s
listing standards;

AmpliPhi and C3J shareholders may not realize a benefit from the Merger commensurate with the ownership dilution
they will experience in connection with the Merger;
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AmpliPhi’s shareholders will experience immediate and substantial dilution upon the completion of the Merger and
Financing;

During the pendency of the Merger, AmpliPhi may not be able to enter into a business combination with another party
under certain circumstances because of restrictions in the Merger Agreement;

Certain provisions of the Merger Agreement may discourage third parties from submitting alternative takeover
proposals, including proposals that may be superior to the arrangements contemplated by the Merger Agreement;
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Because the lack of a public market for C3J shares makes it difficult to evaluate its securities, AmpliPhi may pay more
than the fair market value of the C3J shares;

The issuance of the shares pursuant to the Merger and Financing and certain related matters are subject to approval by
AmpliPhi shareholders, and there can be no assurance that AmpliPhi’s shareholders will approve such matters;

If the conditions to the Merger are not met or waived, the Merger will not occur;

Failure to complete the Merger may result in AmpliPhi paying a termination fee or expenses to C3J and could harm
the common stock price of AmpliPhi and the future business and operations of AmpliPhi;

Failure to complete the Merger may result in AmpliPhi filing for liquidation and dissolution;

The announcement and pendency of the Merger could cause disruptions in the business of C3J and/or AmpliPhi,
which could have an adverse effect on their respective businesses and financial results;

The success of the proposed business combination of AmpliPhi and C3J will depend in part on relationships with third
parties, which relationships may be affected by third-party preferences or public attitudes about the Merger, and any
adverse changes in these relationships could adversely affect AmpliPhi’s or C3J’s business, financial condition, or
results of operations; and

If any of the events described in “Risks Related to C3J’s Development, Commercialization and Regulatory Approval” or
“Risks Related to C3J’s Reliance on Third Parties” or “Risks Related to C3J’s Business” occur, those events could cause the
potential benefits of the Merger not to be realized.

These risks and other risks are discussed in greater detail under the section entitled “Risk Factors” in this proxy
statement. AmpliPhi encourages you to read and consider all of these risks carefully.

Regulatory Approvals (see page 85)

In the United States, AmpliPhi must comply with applicable federal and state securities laws and the rules and
regulations of the NYSE American in connection with the issuance of shares of AmpliPhi common stock and the
filing of this proxy statement with the SEC. AmpliPhi does not intend to seek any regulatory approval to consummate
the transactions.

NYSE American Stock Market Listing (see page 85)

Prior to consummation of the Merger, AmpliPhi intends to file an initial listing application with the NYSE American
pursuant to NYSE American “change of control” rules. If such application is accepted, AmpliPhi anticipates that
AmpliPhi common stock will be listed on the NYSE American following the closing of the Merger and will trade
under AmpliPhi’s new name, “Armata Pharmaceuticals, Inc.” and new trading symbol, “ARMP.”

Anticipated Accounting Treatment (see page 85)

The Merger will be treated by AmpliPhi as a reverse Merger under the acquisition method of accounting in
accordance with accounting principles generally accepted in the United States. For accounting purposes, C3J is
considered to be acquiring AmpliPhi in the Merger.

Dissenters’ Rights (see page_86)
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SELECTED HISTORICAL AND UNAUDITED PRO FORMA COMBINED FINANCIAL DATA

The following tables present summary historical financial data for each of AmpliPhi and C3J, unaudited pro forma
combined financial data for AmpliPhi and C3J and comparative historical and unaudited pro forma per share data for
AmpliPhi and C3J.

Selected Historical Financial Data of AmpliPhi

The following table summarizes AmpliPhi’s consolidated financial data as of the dates and for each of the periods
indicated. The tables below present selected financial data of AmpliPhi, prepared in accordance with U.S. generally
accepted accounting principles. AmpliPhi’s selected statements of operations data for the years ended December 31,
2018 and 2017 and balance sheet data as of December 31, 2018 and 2017 are derived from AmpliPhi’s audited
financial statements incorporated by reference into this proxy statement from AmpliPhi’s Annual Report on Form 10-K
for the year ended December 31, 2018, as filed with the SEC on March 25, 2019 (the “AmpliPhi 10-K””). AmpliPhi’s
historical results are not necessarily indicative of the results to be expected for any other period in the future. The
following selected financial data are only a summary and should be read in conjunction with “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” and the financial statements and notes thereto
appearing in the AmpliPhi 10-K, which is incorporated by reference in this proxy statement.

For the year ended December 31,

2018 2017

Statement of Operations Data:
Revenue $ — $ 115,000
Loss from operations $ (12,524,000) $ (16,156,000)
Net loss $ (12,110,000) $ (12,838,000)
Net loss per share, basic $ (0.64) $ (2.01)
Net loss per share, diluted $ (0.64) $ (2.18)
Shares used in computing net loss per share, basic 18,980,796 6,387,425
Shares used in computing net loss per share, diluted 19,059,895 6,574,117

As of December 31,

2018 2017
Balance Sheet Data:
Cash and cash equivalents $ 8,157,000 $ 5,132,000
Working capital 5,836,000 3,417,000
Total assets 11,887,000 11,138,000
Total liabilities 3,413,000 3,407,000
Accumulated deficit (406,316,000) (394,206,000)
Total stockholders’ equity $ 8,474,000 $ 7,731,000

Selected Historical Financial Data of C3J

The following table summarizes C3J’s financial data as of the date and for each of the periods indicated. The tables
below present selected financial data of C3]J prepared in accordance with U.S. generally accepted accounting
principles. C3J’s selected statement of operations for the years ended December 31, 2018 and 2017 and balance sheet
data as of December 31, 2018 and 2017 are derived from C3J’s audited financial statements appearing elsewhere in
this proxy statement. C3J’s historical results are not necessarily indicative of the results to be expected for any other
period in the future. The following selected financial data should be read in conjunction with “C3J Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and the financial statements and notes
thereto appearing elsewhere in this proxy statement.
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For the year ended December 31,
2018 2017
Statement of Operations Data:
Loss from operations $ (17,658,000) $ (15,458,000)
Net loss $ (16,702,000) $ (15,128,000)
Net loss per share, basic $ (0.18) $ (0.16)
Net loss per share, diluted $ (0.18) $ (0.16)
Shares used in computing net loss per share, basic and diluted 94,320,106 94,320,106
As of December 31,
2018 2017
Balance Sheet Data:
Cash, cash equivalents and short-term investments $ 9,663,000 $ 11,376,000
Working capital $ 8,328,000 $ 20,629,000
Total assets $ 14,545,000 $ 26,245,000
Total liabilities $ 6,851,000 $ 1,902,000
Accumulated deficit $ (138,042,000) $ (121,340,000)
Total stockholders’ equity $ 7,694,000 $ 24,343,000

Selected Unaudited Pro Forma Combined Financial Data of AmpliPhi and C3]J

The following selected unaudited pro forma combined financial data was prepared based on the historical financial
results reported by AmpliPhi and C3J and is intended to show how the Merger might have affected historical financial
statements if the Merger had been completed on January 1, 2018 for the purpose of the statement of operations and
comprehensive loss for the year ended December 31, 2018, and for the purpose of the balance sheet as of December
31, 2018. The following should be read in conjunction with the section entitled “Unaudited Pro Forma Combined
Financial Statements” beginning on page 162, the AmpliPhi 10-K incorporated by reference in this proxy statement,
C3J’s audited historical financial statements and the notes thereto beginning on page E-1, the sections entitled
“AmpliPhi Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “C3J
Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on page 144 of
this proxy statement, and the other information contained in this proxy statement. The following information does not
give effect to a Reverse Split of AmpliPhi’s common stock described in Proposal No. 3.

The Merger will be accounted for as a reverse acquisition under the acquisition method of accounting. Under the
acquisition method of accounting, C3J will be treated as the accounting acquirer and AmpliPhi will be treated as the
acquiree for financial reporting purposes because, immediately upon completion of the Merger, the C3J shareholders
prior to the Merger will hold a majority of the voting interest of the combined company. In addition, the
seven-member board of directors of the combined company will include five of the current members of the C3J board
of directors, and therefore, members of C3J’s current board of directors will possess majority control of the board of
directors of the combined company.

The unaudited pro forma combined financial statements were prepared in accordance with the regulations of the SEC.
The pro forma adjustments reflecting the completion of the Merger are based upon the acquisition method of
accounting in accordance with Generally Accepted Accounting Principles (GAAP) and upon the assumptions set forth
in the unaudited pro forma combined financial statements.

The unaudited pro forma combined balance sheet as of December 31, 2018 is presented as if the merger had been
completed on December 31, 2018. The unaudited pro forma combined statements of operations and comprehensive
loss for the year ended December 31, 2018 combines the historical statements of operations of AmpliPhi and C3J and
gives pro forma effect to the Merger as if it had been completed on January 1, 2018.

The historical financial data has been adjusted to give pro forma effect to events that are (i) directly attributable to the
Merger, (ii) factually supportable and (iii) with respect to the statements of operations,
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expected to have a continuing impact on the combined results. The pro forma adjustments are preliminary and based
on management’s estimates of the fair value and useful lives of the assets acquired and liabilities assumed and have
been prepared to illustrate the estimated effect of the acquisition and certain other adjustments.

The unaudited pro forma combined financial data is presented for illustrative purposes only and is not necessarily
indicative of the financial condition or results of operations of future periods or the financial condition or results of
operations that actually would have been realized had the entities been combined during the periods presented. In
addition, as explained in more detail in the accompanying notes to the unaudited pro forma combined financial
statements (see the section entitled “Unaudited Pro Forma Combined Financial Statements” beginning on page 162), the
preliminary acquisition-date fair value of the identifiable assets acquired and liabilities assumed reflected in the
unaudited pro forma combined financial statements is subject to adjustment and may vary from the actual amounts
that will be recorded upon completion of the Merger.

Year Ended
December 31,
2018
Statement of Operations Data:
Revenue $ —
Loss from operations $ (34,333.000)
Net loss $ (32,963,000)
Net loss per share, basic $ (0.25)
Net loss per share, diluted $ (0.25)
Shares used in computing net loss per share, basic 133,991,631
Shares used in computing net loss per share, diluted 133,991,631
As of
December 31,
2018

Balance Sheet Data:
Cash and cash equivalents $ 24,029,000

Working capital 19,842,000
Total assets 35,977,000
Total liabilities 9,136,000
Accumulated deficit (145,376,000)
Total stockholders’ equity $ 26,841,000
21
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Comparative Historical and Unaudited Pro Forma Per Share Data

The following table shows per common share data regarding basic and diluted earnings, cash dividends and book
value for (a) AmpliPhi on a historical basis, (b) C3J on a historical basis, and (c) AmpliPhi and C3J on a pro forma
combined basis (which also gives effect to the SGI asset acquisition).

The following pro forma information has been derived from and should be read in conjunction with AmpliPhi’s and
C3J’s respective audited consolidated financial statements for the year ended December 31, 2018, which, in the case of
AmpliPhi’s financial statements, are incorporated herein by reference, and in the case of C3J’s financial statements, are
included elsewhere in this proxy statement. This information is presented for illustrative purposes only. You should
not rely on the pro forma combined amounts, as they are not necessarily indicative of the operating results or financial
position that would have occurred if the Merger had been completed as of the dates indicated, nor are they necessarily
indicative of the future operating results or financial position of the combined company. The pro forma information,
although helpful in illustrating the financial characteristics of the combined company under one set of assumptions,
does not reflect the benefits of potential cost savings, the impact of restructuring and Merger-related costs (except
Merger-related costs that are reflected in the unaudited pro forma combined balance sheet included elsewhere herein),
or other factors that may result as a consequence of the Merger and, accordingly, does not attempt to predict or

suggest future results. The information below should be read in conjunction with the section entitled “Unaudited Pro
Forma Combined Financial Statements.”

AmpliPhi C3J Pro Forma

Historical Historical Combined
For the year ended December 31, 2018:
Basic earnings per share $ (0.64) $ (0.18) $ (0.25)
Diluted earnings per share (0.64) (0.18) (0.25)
Cash dividends per share(1) — — —
Book value per common share as of period end 0.26 0.07 0.38
(1)

Although the dividend policy of the combined company will be determined by the board of directors of the combined
company following completion of the Merger, it is expected that the combined company will not declare cash
dividends for the foreseeable future.
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MARKET INFORMATION

AmpliPhi common stock is listed on the NYSE American under the symbol “APHB.” C3]J is a private company and its
common stock and preferred stock are not publicly traded.

The closing price of AmpliPhi common stock on January 3, 2019, the date immediately prior to the public
announcement of the Merger on January 4, 2019, as reported on the NYSE American, was $0.23 per share. The
closing price of AmpliPhi common stock on March 21, 2019, as reported on the NYSE American, was $0.32 per
share.

Because the market price of AmpliPhi common stock is subject to fluctuation, the market value of the shares of
AmpliPhi common stock that C3J shareholders will be entitled to receive in the Merger may increase or decrease and
the price at which our shares are sold in the Financing may be more or less than the market price of our shares of
common stock on the date of the sale of our shares in the Financing.

Assuming approval of Proposal No. 3 and successful application for initial listing with the NYSE American,
following the consummation of the Merger, AmpliPhi common stock will be listed on the NYSE American and will
trade under AmpliPhi’s new name, “Armata Pharmaceuticals, Inc.” and new trading symbol, “ARMP.”

As of March 21, 2019, the record date for the Special Meeting, AmpliPhi had 90 holders of record of its common
stock. As of December 31, 2018, C3J had 60 holders of record of its common stock.
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RISK FACTORS

The combined company will be faced with a market environment that cannot be predicted and that involves significant
risks, many of which will be beyond its control. In addition to the other information contained in this proxy statement,
you should carefully consider the material risks described below before deciding how to vote your shares of AmpliPhi
common stock. You should also read and consider the risks associated with the business of AmpliPhi because these
risks may also affect the combined company — these risks can be found in the AmpliPhi 10-K, which is filed with the
SEC and incorporated by reference herein. You should also read and consider the other information in this proxy
statement and the other documents incorporated by reference into this proxy statement. Please see the section entitled
“Where You Can Find More Information” on page 174 of this proxy statement.

Risks Related to the Merger

If the proposed merger with C3J is not consummated, AmpliPhi’s business could suffer materially and AmpliPhi’s
stock price could decline.

The consummation of the proposed merger with C3J is subject to a number of closing conditions, including the
approval by AmpliPhi’s shareholders, approval by NYSE American of AmpliPhi’s Supplemental Listing Application of
its common stock in connection with the merger, and other customary closing conditions. AmpliPhi is targeting a
closing of the transaction in May 2019.

If the proposed merger is not consummated, AmpliPhi may be subject to a number of material risks, and its business
and stock price could be adversely affected, as follows:

AmpliPhi has incurred and expects to continue to incur significant expenses related to the proposed merger with C3J,
even if the Merger is not consummated.

The Merger Agreement contains covenants restricting AmpliPhi’s solicitation of competing acquisition proposals and
the conduct of AmpliPhi’s business between the date of signing the Merger Agreement and the closing of the Merger.
As a result, significant business decisions and transactions before the closing of the Merger require the consent of C3J.
Accordingly, AmpliPhi may be unable to pursue business opportunities that would otherwise be in its best interest as a
standalone company. AmpliPhi has invested significant time and resources in the transaction process and if the
Merger Agreement is terminated AmpliPhi will have a limited ability to continue its current operations without
obtaining additional financing.

AmpliPhi could be obligated to pay C3J a $1.0 million termination fee in connection with the termination of the
Merger Agreement, depending on the reason for the termination.

AmpliPhi’s customers, prospective customers, collaborators and other business partners and investors in general may
view the failure to consummate the Merger as a poor reflection on its business or prospects.

Some of AmpliPhi’s suppliers, distributors, collaborators and other business partners may seek to change or terminate
their relationships with AmpliPhi as a result of the proposed Merger.

As a result of the Merger, current and prospective employees could experience uncertainty about their future roles
within the combined company. This uncertainty may adversely affect AmpliPhi’s ability to retain its key employees,
who may seek other employment opportunities.

AmpliPhi’s management team may be distracted from day to day operations as a result of the Merger.
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In addition, if the Merger Agreement is terminated and AmpliPhi’s board of directors determines to seek another
business combination, it may not be able to find a third party willing to provide equivalent or more attractive
consideration than the consideration to be provided by each party in the Merger. In such circumstances, AmpliPhi’s
board of directors may elect to, among other things, divest all or a portion of AmpliPhi’s business, or take the steps
necessary to liquidate all of AmpliPhi’s business and assets, and in either such case, the consideration that AmpliPhi
receives may be less attractive than the consideration to be received by AmpliPhi pursuant to the Merger Agreement
and the concurrent $10.0 million Financing.
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Some of AmpliPhi’s officers and directors have conflicts of interest that may influence them to support or approve the
Merger.

Officers and directors of AmpliPhi participate in arrangements that provide them with interests in the Merger that are
different from yours, including, among others, to the extent applicable, their continued service as an officer or director
of the combined company, retention and severance benefits, the acceleration of restricted stock and stock option
vesting and continued indemnification. These interests, among others, may influence the officers and directors of
AmpliPhi to support or approve the Merger. For a more detailed discussion see “The Merger — Interests of the AmpliPhi
Directors and Executive Officers in the Merger.”

The Merger may be completed even though material adverse changes may result from the announcement of the
Merger, industry-wide changes and other causes.

In general, either party can refuse to complete the Merger if there is a material adverse change affecting the other
party following January 3, 2019, the date of the Merger Agreement. However, some types of changes do not permit
either party to refuse to complete the Merger, even if such changes would have a material adverse effect on AmpliPhi
or C3J, to the extent they resulted from the following (unless, in some cases, they have a disproportionate effect on
AmpliPhi or C3J, as the case may be):

changes in the general business or economic conditions affecting the industry in which AmpliPhi and C3J, and their
respective affiliates, operate;

acts of war, armed hostilities or terrorism;

changes in financial, banking or securities markets;

changes caused by the performance of any action required to be taken by the Merger Agreement;

any change in, or any compliance with or action taken for the purpose of complying with, any federal, state, national,
foreign, material local or municipal or other law, statute, constitution, principle of common law, resolution, ordinance,
code, edict, decree, rule, regulation, ruling or requirement issued, enacted, adopted, promulgated, implemented or
otherwise put into effect by or under the authority of any governmental authority;

any change in U.S. generally accepted accounting principles;

the taking of any action required to be taken by the Merger Agreement;

with respect to AmpliPhi, any change in the stock price or trading volume of AmpliPhi’s common stock;

with respect to AmpliPhi, any failure to meet analysts’ expectations or projections;

with respect to AmpliPhi, any clinical trial programs or studies, including any adverse data, event or outcome arising
out of or related to any such programs or studies; and
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with respect to AmpliPhi, the announcement of the Merger Agreement or the pendency of the Merger.

If adverse changes occur but AmpliPhi and C3J must still complete the Merger, the combined company’s stock price
may suffer.

The market price of the combined company’s common stock may decline as a result of the Merger.

The market price of the combined company’s common stock may decline as a result of the Merger for a number of
reasons, including if:

the combined company does not achieve the perceived benefits of the Merger as rapidly or to the extent anticipated by
financial or industry analysts;

the effect of the Merger on the combined company’s business and prospects is not consistent with the expectations of
financial or industry analysts; or
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investors react negatively to the effect on the combined company’s business and prospects from the Merger.

AmpliPhi’s shareholders may not realize a benefit from the Merger commensurate with the ownership dilution they
will experience in connection with the Merger.

If the combined company is unable to realize the strategic and financial benefits currently anticipated from the
Merger, AmpliPhi’s shareholders will have experienced substantial dilution of their ownership interest without
receiving any commensurate benefit. Significant management attention and resources will be required to integrate the
two companies. Delays in this process could adversely affect the combined company’s business, financial results,
financial condition and stock price following the Merger. Even if the combined company were able to integrate the
business operations successfully, there can be no assurance that this integration will result in the realization of the full
benefits of synergies, innovation and operational efficiencies that may be possible from this integration and that these
benefits will be achieved within a reasonable period of time.

During the pendency of the Merger, AmpliPhi and C3J will be subject to contractual limitations set forth in the
Merger Agreement that restrict the parties’ ability to enter into business combination transactions with another party.
Covenants in the Merger Agreement impede the ability of AmpliPhi or C3J to make acquisitions or complete other
transactions that are not in the ordinary course of business pending completion of the Merger. As a result, if the
Merger is not completed, the parties may be at a disadvantage to their competitors. In addition, while the Merger
Agreement is in effect and subject to limited exceptions, each party is prohibited from soliciting, initiating,
encouraging or taking actions designed to facilitate any inquiries or the making of any proposal or offer that could
lead to the entering into certain extraordinary transactions with any third party, such as a sale of assets, an acquisition
of AmpliPhi’s common stock, a tender offer for AmpliPhi’s common stock, a Merger or other business combination
outside the ordinary course of business. Any such transactions could be favorable to such party’s shareholders.
Because the lack of a public market for C3J’s common stock makes it difficult to evaluate the fairness of the Merger,
C3J’s shareholders may receive consideration in the Merger that is greater than or less than the fair market value of
C3J’s common stock.

The outstanding share capital of C3]J is privately held and is not traded in any public market. The lack of a public
market makes it difficult to determine the fair market value of C3J. Since the number of shares of AmpliPhi’s common
stock to be issued to C3J’s shareholders was determined based on negotiations between the parties, it is possible that
the value of the AmpliPhi’s common stock to be issued in connection with the Merger will be greater than the fair
market value of C3J.

The combined company will incur significant transaction costs as a result of the Merger, including investment
banking, legal and accounting fees. In addition, the combined company will incur significant consolidation and
integration expenses which cannot be accurately estimated at this time. Actual transaction costs may substantially
exceed estimates and may have an adverse effect on the combined company’s financial condition and operating results.
Because the Merger will result in an ownership change under Section 382 of the Internal Revenue Code for AmpliPhi,
AmpliPhi’s pre-merger net operating loss carryforwards and certain other tax attributes will be subject to limitations.
The net operating loss carryforwards and other tax attributes of C3J and of the combined organization may also be
subject to limitations as a result of ownership changes.

If a corporation undergoes an “ownership change” within the meaning of Section 382 of the Code (“Section 382”), the
corporation’s net operating loss carryforwards and certain other tax attributes arising from before the ownership change
are subject to limitations on use after the ownership change. In general, an ownership change occurs if there is a
cumulative change in the corporation’s equity ownership by certain stockholders that exceeds fifty percentage points
over a rolling three-year period. Similar rules may apply under state tax laws. The Merger will result in an ownership
change for AmpliPhi and, accordingly, AmpliPhi’s net operating loss carryforwards and certain other tax attributes will
be subject to limitations
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(or disallowance) on their use after the merger. C3J’s net operating loss carryforwards may also be subject to limitation
as a result of prior shifts in equity ownership and/or the Merger. Additional ownership changes in the future could
result in additional limitations on AmpliPhi’s, C3J’s and the combined organization’s net operating loss carryforwards.
Consequently, even if the combined organization achieves profitability, it may not be able to utilize a material portion
of AmpliPhi’s, C3J’s or the combined organization’s net operating loss carryforwards and other tax attributes, which
could have a material adverse effect on cash flow and results of operations.

The Opinion received by AmpliPhi’s board of directors from Ladenburg Thalmann has not been, and is not expected to
be, updated to reflect changes in circumstances that may have occurred since the date of the Opinion.

Ladenburg Thalmann delivered its Opinion to the board of directors of AmpliPhi that, as of January 3, 2019, and
based upon and subject to the various assumptions made, procedures followed, matters considered and qualifications
and limitations set forth in its Opinion, the Exchange Ratio provided for in the Merger Agreement was fair, from a
financial point of view, to AmpliPhi. The Opinion does not speak as of the time the Merger will be completed or any
date other than the date of such Opinion. The Opinion does not reflect changes that may occur or may have occurred
after the date of the Opinion, including changes to the operations and prospects of AmpliPhi or C3J, changes in
general market and economic conditions or regulatory or other factors. Any such changes may materially alter or
affect the relative values of AmpliPhi and C3J. Ladenburg Thalmann does not have any obligation to update, revise or
reaffirm its Opinion to reflect subsequent developments and has not done so. See the section entitled “The

Merger — Opinion of Opinion of Ladenburg Thalmann & Co., Inc.” and Appendix C to this proxy statement.

C3J’s principal shareholders, and certain executive officers and directors, will own a significant percentage of
AmpliPhi common stock and will be able to exert significant control over matters submitted to the shareholders for
approval.

Under the terms of the Merger Agreement, on a pro-forma basis and after closing of the Merger but prior to the
closing of the Financing, the former C3J securityholders will own approximately 70% of the AmpliPhi common stock,
while current AmpliPhi securityholders will own approximately 30% of the AmpliPhi common stock (in each case on
a fully diluted basis but using the treasury stock method and excluding out-of-the-money options and
out-of-the-money warrants). On a pro forma basis, after giving effect to the contemplated $10.0 million Financing, the
former C3J securityholders (including the Investors) will own approximately 76% of the combined company and
AmpliPhi securityholders as of immediately prior to the Merger will own approximately 24% of the combined
company, in each case on a fully diluted basis but using the treasury stock method and excluding out-of-the-money
options and out-of-the-money warrants.

After the Merger with AmpliPhi, any of C3J’s officers and directors, and shareholders who held more than 5% of the
C3J common stock, will beneficially own a significant percentage of AmpliPhi common stock. This is further
described below in the section entitled “Principal Shareholders of C3J Therapeutics.” This significant concentration of
share ownership may adversely affect the trading price for AmpliPhi common stock because investors often perceive
disadvantages in owning stock in companies with controlling shareholders. These shareholders, if they acted together,
could significantly influence all matters requiring approval by the shareholders following the Merger, including the
election of directors and the approval of Mergers or other business combination transactions. The interests of these
shareholders may not always coincide with the interests of other shareholders.

Certain shareholders could attempt to influence changes within AmpliPhi that could adversely affect AmpliPhi’s
operations, financial condition and the value of AmpliPhi’s common stock.

AmpliPhi’s shareholders may from time-to-time seek to acquire a controlling stake in AmpliPhi, engage in proxy
solicitations, advance shareholder proposals or otherwise attempt to effect changes. Campaigns by shareholders to
effect changes at publicly-traded companies are sometimes led by investors seeking to increase short-term shareholder
value through actions such as financial restructuring, increased debt, special dividends, stock repurchases or sales of
assets or the entire company. Responding to proxy
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contests and other actions by activist shareholders can be costly and time-consuming and could disrupt AmpliPhi’s
operations and divert the attention of the AmpliPhi board of directors and senior management from the pursuit of the
proposed transaction. These actions could adversely affect AmpliPhi’s operations, financial condition, AmpliPhi’s
ability to consummate the Merger and the value of AmpliPhi common stock.

AmpliPhi and C3J may become involved in securities litigation or shareholder derivative litigation in connection with
the Merger, and this could divert the attention of AmpliPhi and C3J management and harm the combined company’s
business, and insurance coverage may not be sufficient to cover all related costs and damages.

Securities litigation or shareholder derivative litigation frequently follows the announcement of certain significant
business transactions, such as the sale of a business division or announcement of a business combination transaction.
AmpliPhi and C3J may become involved in this type of litigation in connection with the Merger, and the combined
company may become involved in this type of litigation in the future. Litigation often is expensive and diverts
management’s attention and resources, which could adversely affect the business of AmpliPhi, C3J and the combined
company.

If any of the events described in “Risks Related to C3J’s Business”, “Risks Related to C3J’s Development,
Commercialization and Regulatory Approval”, “Risks Related to C3J’s Reliance on Third Parties”, “Risks Related to C3J’s
Intellectual Property”, or “Risks Related to the Combined Company” occur, those events could cause the potential
benefits of the Merger not to be realized.

C3J’s business is expected to constitute a significant portion of the business of the combined company following the
Merger. As a result, the risks described below in the sections entitled “Risks Related to C3J’s Business” beginning on
page 31, “Risks Related to C3J’s Development, Commercialization and Regulatory Approval” beginning on page 39,
“Risks Related to C3J’s Reliance on Third Parties” beginning on page 43, “Risks Related to C3J’s Intellectual Property”
beginning on page 44, and “Risks Related to the Combined Company” beginning on page 47 are among the most
significant risks to the combined company if the Merger is completed. To the extent any of the events in the risks
described in the sections referenced in the previous sentence occur, those events could cause the potential benefits of
the Merger not to be realized and the market price of the combined company’s common stock to decline.

Risks Related to the Proposed Reverse Split

The Reverse Split may not increase AmpliPhi’s stock price over the long-term.

The principal purpose of the Reverse Split is to increase the per-share market price of AmpliPhi’s common stock above
the minimum bid price requirement under the rules of the NYSE American so that the listing of the combined
company and the shares of AmpliPhi common stock being issued in the Merger on either the NYSE American will be
approved. It cannot be assured, however, that the Reverse Split will accomplish this objective for any meaningful
period of time. While it is expected that the reduction in the number of outstanding shares of common stock will
proportionally increase the market price of AmpliPhi’s common stock, it cannot be assured that the Reverse Split will
increase the market price of its common stock by a multiple of the reverse stock split ratio chosen by its board of
directors in its sole discretion, or result in any permanent or sustained increase in the market price of AmpliPhi’s
common stock, which is dependent upon many factors, including AmpliPhi’s business and financial performance,
general market conditions, and prospects for future success. Thus, while the stock price of the combined company
might meet the continued listing requirements for the NYSE American initially, it cannot be assured that it will
continue to do so.

The Reverse Split may decrease the liquidity of AmpliPhi’s common stock.

Although AmpliPhi’s board of directors believes that the anticipated increase in the market price of AmpliPhi’s
common stock could encourage interest in its common stock and possibly promote greater liquidity for its
shareholders, such liquidity could also be adversely affected by the reduced number of shares outstanding after the
Reverse Split. The reduction in the number of outstanding shares may lead to reduced trading and a smaller number of
market makers for AmpliPhi’s common stock.
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The Reverse Split may lead to a decrease in AmpliPhi’s overall market capitalization.

Should the market price of AmpliPhi’s common stock decline after the Reverse Split, the percentage decline may be
greater, due to the smaller number of shares outstanding, than it would have been prior to the Reverse Split. A reverse
stock split is often viewed negatively by the market and, consequently, can lead to a decrease in AmpliPhi’s overall
market capitalization. If the per share market price does not increase in proportion to the reverse stock split ratio, then
the value of the combined company, as measured by its stock capitalization, will be reduced. In some cases, the
per-share stock price of companies that have effected reverse stock splits subsequently declined back to pre-reverse
split levels, and accordingly, it cannot be assured that the total market value of AmpliPhi’s common stock will remain
the same after the Reverse Split is effected, or that the Reverse Split will not have an adverse effect on AmpliPhi’s
stock price due to the reduced number of shares outstanding after the Reverse Split.

Risks Related to AmpliPhi

For risks related to the business of AmpliPhi, please refer to the section entitled “Item 1A. Risk Factors” set forth in
AmpliPhi’s Annual Report on Form 10-K, as filed with the SEC on March 25, 2019, which report is incorporated by
reference herein.

Risks Related to AmpliPhi’s Common Stock

The price of AmpliPhi’s common stock has been and may continue to be volatile.

The stock markets in general, the markets for biotechnology stocks and, in particular, the stock price of AmpliPhi’s
common stock, have experienced extreme volatility. The market for AmpliPhi’s common stock is characterized by
significant price volatility when compared to the shares of larger, more established companies that trade on a national
securities exchange and have large public floats, and AmpliPhi expects that its share price will continue to be more
volatile than the shares of such larger, more established companies for the indefinite future. The volatility in
AmpliPhi’s share price is attributable to a number of factors. AmpliPhi’s common shares are, compared to the shares of
such larger, more established companies, infrequently and thinly traded. As a consequence of this limited liquidity, the
trading of relatively small quantities of shares by AmpliPhi’s shareholders may disproportionately influence the price
of those shares in either direction. The price for AmpliPhi’s shares could, for example, decline precipitously in the
event that a large number of shares of its common stock are sold on the market without commensurate demand.
AmpliPhi’s common stock is also a speculative or “risky” investment due to the early stage of its drug development
programs and AmpliPhi’s lack of profits to date, and uncertainty of future market acceptance for its potential products
and its ability to continue as a going concern. As a consequence of this enhanced risk, more risk-adverse investors
may, under the fear of losing all or most of their investment in the event of negative news or lack of progress, be more
inclined to sell their shares on the market more quickly and at greater discounts than would be the case with the stock
of a larger, more established company that has a large public float and broader shareholder base. Many of these factors
are beyond AmpliPhi’s control and may decrease the market price of AmpliPhi’s common stock, regardless of
AmpliPhi’s operating performance. AmpliPhi cannot make any predictions or projections as to what the prevailing
market price for its common shares will be at any time, including as to whether its common stock will sustain their
current market prices, or as to what effect that the sale of shares or the availability of common stock for sale at any
time will have on the prevailing market price.

Price declines in AmpliPhi’s common stock could also result from general market and economic conditions and a
variety of other factors, including:

adverse results or delays in AmpliPhi’s clinical trials;

adverse actions taken by regulatory agencies with respect to AmpliPhi’s product candidates, clinical trials or the
manufacturing processes of its product candidates;

announcements of technological innovations, patents or new products by AmpliPhi’s competitors;
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any lawsuit involving AmpliPhi or its product candidates;
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announcements concerning AmpliPhi’s competitors, or the biotechnology or pharmaceutical industries in general;

developments concerning any strategic alliances or acquisitions AmpliPhi may enter into;

actual or anticipated variations in AmpliPhi’s operating results;

changes in recommendations by securities analysts or lack of analyst coverage;

deviations in AmpliPhi’s operating results from the estimates of analysts;

AmpliPhi’s inability, or the perception by investors that AmpliPhi will be unable, to continue to meet all applicable
requirements for continued listing of its common stock on the NYSE American, and the possible delisting of its
common stock;

sales of AmpliPhi’s common stock by AmpliPhi’s executive officers, directors and principal shareholders or sales of
substantial amounts of common stock; and

loss of any of AmpliPhi’s key scientific or management personnel.

In the past, following periods of volatility in the market price of a particular company’s securities, litigation has often
been brought against that company. Any such lawsuit could consume resources and management time and attention,
which could adversely affect AmpliPhi’s business.

A significant number of shares of AmpliPhi’s common stock are subject to issuance upon exercise of outstanding
warrants and options, which upon such exercise may result in dilution to AmpliPhi’s securityholders.

As of December 31, 2018, AmpliPhi had outstanding common warrants to purchase an aggregate of 26,961,187 shares
of its common stock at a weighted-average exercise price of $1.08 per share, which includes 1,175,000 pre-funded
warrants, each exercisable for one share of AmpliPhi’s common stock at an aggregate purchase price per share of
$0.39, of which $0.38 per share was pre-funded at the closing of AmpliPhi’s October 2018 public offering. Although
AmpliPhi cannot determine when these warrants or options will ultimately be exercised, it is reasonable to assume
that such warrants and options will be exercised only if the exercise price is below the market price of AmpliPhi’s
common stock. To the extent any of AmpliPhi’s outstanding warrants or options are exercised, additional shares of
AmpliPhi’s common stock will be issued that will generally be eligible for resale in the public market (subject to
limitations under Rule 144 under the Securities Act for certain of its warrants and with respect to shares held by
AmpliPhi’s affiliates), which will result in dilution to its securityholders. The issuance of additional securities could
also have an adverse effect on the market price of AmpliPhi’s common stock.
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Provisions of Washington law and AmpliPhi’s current articles of incorporation and bylaws may discourage another
company from acquiring it and may prevent attempts by AmpliPhi’s shareholders to replace or remove AmpliPhi’s
current management.

Provisions of Washington law and AmpliPhi’s current articles of incorporation and bylaws may discourage, delay or
prevent a Merger or acquisition that shareholders may consider favorable, including transactions in which you might
otherwise receive a premium for your shares. In addition, these provisions may frustrate or prevent any attempts by
AmpliPhi’s shareholders to replace or remove AmpliPhi’s current management by making it more difficult for
shareholders to replace or remove AmpliPhi’s board of directors. These provisions include:

authorizing the issuance of “blank check” preferred stock without any need for action by shareholders;

providing for a classified board of directors with staggered terms;

requiring supermajority shareholder voting to effect certain amendments to AmpliPhi’s articles of incorporation and
bylaws; and

establishing advance notice requirements for nominations for election to AmpliPhi’s board of directors or for
proposing matters that can be acted on by shareholders at shareholder meetings.

In addition, because AmpliPhi is incorporated in Washington, AmpliPhi is governed by the provisions of Chapter
23B.19 of the Washington Business Corporation Act, which, among other things, restricts the ability of shareholders
owning 10% or more of AmpliPhi’s outstanding voting stock from merging or combining with AmpliPhi. These
provisions could discourage potential acquisition attempts and could reduce the price that investors might be willing
to pay for shares of AmpliPhi’s common stock in the future and result in the market price being lower than it would
without these provisions.

Although AmpliPhi believes these provisions collectively provide for an opportunity to receive higher bids by
requiring potential acquirers to negotiate with AmpliPhi’s board of directors, they would apply even if an offer may be
considered beneficial by some shareholders. In addition, these provisions may frustrate or prevent any attempts by
AmpliPhi’s shareholders to replace or remove AmpliPhi’s current management by making it difficult for shareholders
to replace members of AmpliPhi’s board of directors, which is responsible for appointing the members of AmpliPhi’s
management.

Risks Related to C3J’s Business

C3J has a limited operating history, has incurred significant operating losses since inception and expects to incur
significant operating losses for the foreseeable future. C3J may never become profitable or, if achieved, be able to
sustain profitability.

To date, C3J has funded its operations primarily through private placement offerings of equity securities. From
inception through December 31, 2018, C3J received net proceeds of approximately $136.6 million from the issuance
of shares of its common stock and warrants to purchase common stock. In addition, in connection with the execution
of the Merger Agreement, certain shareholders of C3J have agreed to invest $10.0 million of gross proceeds in the
Financing. As of December 31, 2018, C3J had cash and cash equivalents of $9.7 million. C3J has incurred significant
operating losses since its inception and expects to incur significant losses for the foreseeable future as C3J continues
its development programs for Synthetic Phage for P. aeruginosa respiratory infections, and its STAMP-based product
candidates, including C16G2, a STAMP targeting S. mutans that C3J is engineering into a phage to create a C16G2
Synthetic Phage, and STAMPs or Synthetic Phage, in combination or individually for other multi-drug resistant
pathogens, collectively referred to herein as Product Candidates. In the future, C3J intends to continue to conduct
research and development, clinical testing, regulatory compliance and, if its Product Candidates or other future
product candidates, are approved for sale, and if C3J has not entered into partnerships for sales, marketing with third
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party companies that would cover costs associated with these activities, sales and marketing activities that, together
with anticipated general and administrative expenses, will likely result in C3J incurring further significant losses for
the foreseeable future.
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C3J currently generates no revenue from product sales, and may never be able to commercialize its Product
Candidates, or other future product candidates. C3J does not currently have the required approvals to market its
Product Candidates and C3J may never receive them. C3J may not be profitable even if it or any of its future
development partners succeed in commercializing any of C3J’s Product Candidates. Because of the numerous risks and
uncertainties associated with developing and commercializing C3J’s Product Candidates, C3J is unable to predict the
extent of any future losses or when it will become profitable, if at all.

C3J has financed its research and development activities by raising over $135.0 million in equity financings since its
inception. As a result of the Merger, an additional $10.0 million will be invested into the combined company. Without
the $10.0 million financing, and other equity or non-dilutive financings in the future, until C3J generates positive
cash-flow from operations, C3J expects to continue to incur losses as it advances its product candidates in FDA (and
international) regulated clinical trials. Although C3J has a successful track record, equity financings may not always
be available and C3J’s recurring losses and negative cash flows from operations raise substantial doubt about its ability
to continue as a going concern. As a result, the audit report of C3J’s independent registered public accounting firm
contained in C3J’s consolidated financial statements as of and for the years ended December 31, 2018 and 2017
included elsewhere in this proxy statement includes an explanatory paragraph that describes conditions that raise
substantial doubt about C3J’s ability to continue as a going concern. If C3J is unable to obtain adequate financing
when needed, it could be forced to delay, reduce or eliminate its research and development programs or other
operations. If any of these events occur, C3J’s ability to achieve its development and commercialization goals would
be adversely affected.

C3J’s business depends on the success of its Product Candidates, which are still in preclinical or clinical development,
and its other future product candidates. If C3J is unable to obtain regulatory approval for or successfully
commercialize its Product Candidates, or its other future product candidates, its business will be materially harmed.
To date, C3J’s business has been focused on the acquisition and development of its Product Candidates, including its
STAMP platform, led by its clinical testing of C16G2, and its Synthetic Phage Product Candidates led by the
development of a Synthetic Phage for P. aeruginosa. Successful continued development and ultimate regulatory
approval of its Product Candidates is critical to the future success of its business. C3J has invested, and will continue
to invest, a significant portion of its time and financial resources in the clinical development of its Product Candidates.
C3J will need to raise sufficient funds to successfully complete its clinical development programs for its Product
Candidates. The future regulatory and commercial success of its Product Candidates are subject to a number of risks,
including the following:

C3J may not have sufficient financial and other resources to complete the necessary preclinical or clinical trials for its
Product Candidates including but not limited to Phase 2 clinical trials and, later, registrational clinical trials to obtain
drug approval;

C3J may not be able to obtain adequate evidence from clinical trials of efficacy and safety for its Product Candidates;

C3J does not know the degree to which its Product Candidates will be accepted as a therapy by physicians, patients
and payors, even if approved;

in its clinical programs for its Product Candidates, C3J may experience variability in patients, adjustments to clinical
trial procedures and the need for additional clinical trial sites, which could delay its clinical trial progress;

the results of its clinical trials may not meet the level of statistical or clinical significance required by the United
States Food and Drug Administration, or FDA, or comparable foreign regulatory bodies for marketing approval;
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o
patients in C3J’s clinical trials may die or suffer other adverse effects for reasons that may or may not be related to its
Product Candidates, which could delay or prevent further clinical development;

the standards implemented by clinical or regulatory agencies may change at any time;
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the FDA or foreign clinical or regulatory agencies may require efficacy endpoints for a Phase 3 clinical trial that differ
from the endpoints of C3J’s current or future trials, which may require C3J to conduct additional clinical trials; and

C3J may not be able to obtain, maintain or enforce its patents and other intellectual property rights.

Of the large number of drugs in development in the pharmaceutical industry, only a small percentage results in the
submission of a new drug application, or NDA, to the FDA and even fewer are approved for commercialization.
Furthermore, even if C3J does receive regulatory approval to market its Product Candidates, any such approval may
be subject to limitations on the indicated uses or patient populations for which C3J may market the products.
Accordingly, even if C3J is able to obtain the requisite financing to continue to fund its development programs, C3J
may be unable to successfully develop or commercialize its Product Candidates. If C3J or any of its future
development partners are unable to develop, or obtain regulatory approval for, or, if approved, successfully
commercialize its Product Candidates, C3J may not be able to generate sufficient revenue to continue its business.
The results of preclinical studies and early clinical trials are not always predictive of future results. Any Product
Candidate that C3J advances into clinical trials may not have favorable results in later clinical trials or receive
regulatory approval.

Drug development has inherent risk. C3J will be required to demonstrate through adequate and well-controlled
clinical trials that its product candidates are safe and effective, with a favorable benefit-risk profile, for use in their
target indications before C3J can seek regulatory approvals for their commercial sale. Clinical studies are expensive,
difficult to design and implement, can take many years to complete and are uncertain as to outcome. Delay or failure
can occur at any stage of development, including after commencement of any of C3J’s clinical trials. In addition,
success in early clinical trials does not mean that later clinical trials will be successful, because later-stage clinical
trials may be conducted in broader patient populations and involve different study designs. For instance, C3J’s Phase 1
results may not be predictive of any future Phase 2 results. Furthermore, C3J’s future trials will need to demonstrate
sufficient safety and efficacy in larger patient populations for approval by regulatory authorities. Companies
frequently suffer significant setbacks in advanced clinical trials, even after earlier clinical trials have shown promising
results. In addition, only a small percentage of drugs under development result in the submission of an NDA to the
FDA and even fewer are approved for commercialization.

C3J cannot be certain that any of its ongoing or future clinical trials will be successful, and any safety concerns
observed in any one of its clinical trials in its targeted indications could limit the prospects for regulatory approval of
its product candidates in those and other indications.

If C3J encounters difficulties enrolling patients in its clinical trials, its clinical development activities could be delayed
or otherwise adversely affected.

C3J may not be able to initiate, continue, or complete clinical trials required by the FDA or foreign regulatory
agencies for its Product Candidates if it is unable to locate and enroll a sufficient number of eligible patients to
participate in these clinical trials. Patient enrollment, a significant factor in the timing to conduct and complete clinical
trials, is affected by many factors, including the size and nature of the patient population, the proximity of patients to
clinical sites, the eligibility criteria for the trial, the design of the clinical trial, competing clinical trials, and clinicians’
and patients’ perceptions as to the potential advantages and disadvantages of the product candidate being studied in
relation to other available therapies, including any new drugs that may be approved for the indications C3J is
investigating. Potential patients for its Product Candidates may not be adequately diagnosed or identified with the
diseases which C3J is targeting or may not meet the entry criteria for C3J’s studies.

C3J will be required to identify and enroll a sufficient number of patients for each of its clinical trials of its Product
Candidates for their respective indications. C3J also may encounter difficulties in identifying and enrolling patients
with a stage of infection appropriate for its ongoing or future clinical trials. C3J may not be able to initiate or continue
clinical trials if it is unable to locate a sufficient number of eligible
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patients to participate in the clinical trials required by the FDA or other foreign regulatory agencies. In addition, the
process of finding and diagnosing patients may prove costly. C3J’s inability to enroll a sufficient number of patients
for any of its clinical trials would result in significant delays or may require C3J to abandon one or more clinical trials.
If clinical trials or regulatory approval processes for C3J’s Product Candidates are prolonged, delayed or suspended,
C3J may be unable to commercialize its Product Candidates on a timely basis, which would require C3J to incur
additional costs and delay C3J’s receipt of any revenue from potential product sales.

C3J cannot predict whether it will encounter problems with any of its completed, ongoing or planned clinical trials
that will cause C3J or any regulatory authority to delay or suspend those clinical trials or delay the analysis of data
derived from them. A number of events, including any of the following, could delay the completion of C3J’s ongoing
and planned clinical trials and negatively affect its ability to obtain regulatory approval for, and to market and sell, a
particular Product Candidate:

conditions imposed on C3J by the FDA or other regulatory authorities regarding the scope or design of its clinical
trials;

insufficient supply of C3J product candidates or other materials necessary to conduct and complete its clinical trials;

slow enrollment and retention rate of subjects in its clinical trials; and

serious and unexpected drug-related side effects related to the product candidate being tested.

Commercialization of C3J’s Product Candidates may be delayed by the imposition of additional conditions on its
clinical trials by the FDA or any other applicable foreign regulatory authority or the requirement of additional
supportive studies by the FDA or such foreign regulatory authority.

C3J does not know whether C3J’s clinical trials will begin as planned, will need to be restructured, or will be
completed on schedule, if at all. Delays in the initiation, enrollment or completion of C3J’s clinical trials will result in
increased development costs for its Product Candidates, and its financial resources may be insufficient to fund any
incremental costs. In addition, if C3J’s clinical trials are delayed, its competitors may be able to bring products to
market before it does and the commercial viability of its Product Candidates could be limited.

If C3J fails to obtain the capital necessary to fund its operations, C3J will be unable to successfully develop and
commercialize its Product Candidates and/or other future product candidates.

Although C3J believes that AmpliPhi’s net cash available at the closing of the Merger, together with C3J’s existing cash
and cash equivalents and the proceeds from the Financing, will be sufficient to fund the combined company’s
operations through the first half of 2020, C3J will require substantial additional future working capital in order to
complete the remaining clinical development for its Product Candidates, and any of C3J’s future product candidates,
through potential regulatory approval and through potential commercialization of these product candidates. The
amount and timing of any expenditure needed to implement C3J’s development and commercialization programs will
depend on numerous factors, including:

the type, number, scope, progress, expansion costs, results of and timing of C3J’s ongoing or future clinical trials or the
need for additional clinical trials of its Product Candidates for their respective indications, or any other product
candidates which C3J is pursuing or may choose to pursue in the future;

the costs of obtaining, maintaining and enforcing its patents and other intellectual property rights;
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the costs and timing of obtaining or maintaining manufacturing for its Product Candidates for their respective
indications, and any other product candidates, including commercial manufacturing if any product candidate is
approved;

the costs and timing of establishing sales, marketing and reimbursement capabilities and enhanced internal controls
over financial reporting;
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the terms and timing of establishing and maintaining collaborations, license agreements and other partnerships;

costs associated with any new product candidates that C3J may develop, in-license or acquire;

the effect of competing technological and market developments;

the costs associated with being a public company; and

the costs of obtaining regulatory approval.

Some of these factors are outside of C3J’s control. C3J does not expect its existing capital resources, together with the
net cash of AmpliPhi at the closing of the Merger and the proceeds from the Financing, to be sufficient to enable it to
fund the completion of its clinical trials and commercialization of its Product Candidates. C3J expects that it will need
to raise substantial additional funds in the future.

C3]J has not sold any products, and it does not expect to sell or derive revenue from any product sales for the
foreseeable future. C3J may seek additional funding through future debt financings and potentially dilutive equity
financings, as well as potential additional collaborations or strategic partnerships with other companies or through
non-dilutive financings. Additional funding may not be available to C3J on acceptable terms or at all. In addition, the
terms of any financing may adversely affect the holdings or the rights of C3J’s shareholders. In addition, the issuance
of additional shares by C3J, or the possibility of such issuance, may cause the market price of C3J’s shares to decline.
If C3]J is unable to obtain additional funding on a timely basis, C3J may be unable to complete planned clinical trials
for its Product Candidates for their respective indications, and any of its other product candidates, and C3J may be
required to significantly curtail some or all of its activities. C3J also could be required to seek funds through
arrangements with collaborative partners or otherwise that may require C3J to relinquish rights to its product
candidates or otherwise agree to terms unfavorable to C3J.

C3J’s industry is highly competitive, and its product candidates may become obsolete.

C3]J is engaged in a rapidly evolving field. Competition from other pharmaceutical companies, biotechnology
companies and research and academic institutions is intense and likely to increase. Many of those companies and
institutions have substantially greater financial, technical and human resources than C3J. Those companies and
institutions also have substantially greater experience in developing products, conducting clinical trials, obtaining
regulatory approval and in manufacturing and marketing pharmaceutical products. C3J’s competitors may succeed in
obtaining regulatory approval for their products more rapidly than it does. Competitors have developed or are in the
process of developing technologies that are, or in the future may be, the basis for competitive products. Some of these
competitive products may have an entirely different approach or means of accomplishing the desired therapeutic effect
than products being developed by C3J. C3J’s competitors may succeed in developing products that are more effective
and/or cost competitive than those it is developing, or that would render its product candidates less competitive or
even obsolete. In addition, one or more of C3J’s competitors may achieve product commercialization or patent
protection earlier than C3J, which could materially adversely affect C3J’s business.

If the FDA or other applicable regulatory authorities approve generic products that compete with any of C3J’s or any
of its partners’ product candidates, the sales of C3J’s product candidates would be adversely affected.

Once an NDA or marketing authorization application outside the United States is approved, the product covered
thereby becomes a “listed drug” that can, in turn, be cited by potential competitors in support of approval of an
abbreviated new drug application in the United States. Agency regulations and other applicable regulations and
policies provide incentives to manufacturers to create modified, non-infringing versions of a drug to facilitate the
approval of an abbreviated new drug application or other application for generic substitutes in the United States and in
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nearly every pharmaceutical market around the world. These manufacturers might only be required to conduct a
relatively inexpensive study to show that their product has the same active ingredient(s), dosage form, strength, route
of administration and conditions of use, or labeling, as C3J’s product and that the generic product is bioequivalent to
C3J’s product, meaning it is absorbed in the body at the same rate and to the same extent as C3J’s product. These
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generic equivalents, which must meet the same quality standards as branded pharmaceuticals, would be significantly
less costly than C3J’s product to bring to market, and companies that produce generic equivalents are generally able to
offer their products at lower prices. Thus, after the introduction of a generic competitor, a significant percentage of the
sales of any branded product are typically lost to the generic product. Accordingly, competition from generic
equivalents to C3J’s product or any of its partners’ future products, if any, would materially adversely affect C3J’s future
revenue, profitability and cash flows and substantially limit its ability to obtain a return on the investments C3J has
made and expects to make in its or any of its partners’ product candidates, including its Product Candidates.

If physicians and patients do not accept C3J’s future products or if the market for indications for which any Product
Candidate is approved is smaller than expected, C3J may be unable to generate significant revenue, if any.

Even if any of C3J’s Product Candidates or future product candidates obtain regulatory approval, they may not gain
market acceptance among physicians, patients, and third-party payers. Physicians may decide not to recommend its
treatments for a variety of reasons including:

timing of market introduction of competitive products;

demonstration of clinical safety and efficacy compared to other products;

cost-effectiveness;

limited or no coverage by third-party payers;

convenience and ease of administration;

prevalence and severity of adverse side effects;

restrictions in the label of the drug;

other potential advantages of alternative treatment methods; and

ineffective marketing and distribution support of its products.

If any of C3J’s Product Candidates are approved but fail to achieve market acceptance or such market is smaller than
anticipated, C3J may not be able to generate significant revenue and its business would suffer.

As C3]J evolves from a company that is primarily involved in clinical development to a company that is also involved
in commercialization, it may encounter difficulties in expanding its operations successfully.

As C3]J advances its Product Candidates through clinical trials, it will need to expand its development, regulatory,
manufacturing, and marketing and sales capabilities and may need to further contract with third parties to provide
these capabilities. As its operations expand, C3J likely will need to manage additional relationships with such third
parties, as well as additional collaborators, distributors, marketers and suppliers.

Maintaining third party relationships for these purposes will impose significant added responsibilities on members of
C3J’s management and other personnel. C3J must be able to effectively manage its development efforts; recruit and
train sales and marketing personnel, effectively manage its participation in the clinical trials in which its product
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candidates are involved and improve its managerial, development, operational and finance systems, all of which may
impose a strain on C3J’s administrative and operational infrastructure.

If C3J enters into arrangements with third parties to perform sales, marketing or distribution services, any product
revenues that it receives, or the profitability of these product revenues to C3J, are likely to be lower than if C3J were
to market and sell any products that it develops without the involvement of these third parties. In addition, C3J may
not be successful in entering into arrangements with third parties to sell and market its products or in doing so on
terms that are favorable to C3J. C3J likely will have little control
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over such third parties, and any of them may fail to devote the necessary resources and attention to sell and market its
products effectively. If C3J does not establish sales and marketing capabilities successfully, either on its own or in
collaboration with third parties, C3J will not be successful in commercializing its products.

The uncertainty associated with pharmaceutical reimbursement and related matters may adversely affect C3J’s
business.

Market acceptance and sales of any one or more of C3J’s Product Candidates will depend on reimbursement policies
and may be affected by future healthcare reform measures in the United States and in foreign jurisdictions.
Government authorities and third-party payers, such as private health insurers and health maintenance organizations,
decide which drugs they will cover and establish payment levels. C3J cannot be certain that reimbursement will be
available for any of C3J’s product candidates. Also, C3J cannot be certain that reimbursement policies will not reduce
the demand for, or the price paid for, C3J products. If reimbursement is not available or is available on a limited basis,
C3J may not be able to successfully commercialize any product candidates that it develops.

In the United States, the Medicare Prescription Drug, Improvement, and Modernization Act of 2003, also called the
Medicare Modernization Act, or MMA, changed the way Medicare covers and pays for pharmaceutical products. The
legislation established Medicare Part D, which expanded Medicare coverage for outpatient prescription drug
purchases by the elderly but provided authority for limiting the number of drugs that will be covered in any
therapeutic class. The MMA also introduced a new reimbursement methodology based on average sales prices for
physician-administered drugs.

The United States and several foreign jurisdictions are considering, or have already enacted, a number of legislative
and regulatory proposals to change the healthcare system in ways that could affect its ability to sell its products
profitably. Among policy makers and payers in the United States and elsewhere, there is significant interest in
promoting changes in healthcare systems with the stated goals of containing healthcare costs, improving quality
and/or expanding access to healthcare. In the United States, the pharmaceutical industry has been a particular focus of
these efforts and has been significantly affected by major legislative initiatives. C3J expects to experience pricing
pressures in connection with the sale of any products that it develops due to the trend toward managed healthcare, the
increasing influence of health maintenance organizations, and additional legislative proposals.

In March 2010, the Patient Protection and Affordable Care Act, as amended by the Health Care and Education
Affordability Reconciliation Act, or collectively, ACA, became law in the United States, which substantially changed
the way healthcare is financed by both governmental and private insurers. While C3J cannot predict what impact on
federal reimbursement policies this legislation will have in general or on C3J’s business specifically, the ACA may
result in downward pressure on pharmaceutical reimbursement, which could negatively affect market acceptance of,
and the price C3J may charge for, any products it develops that receive regulatory approval. C3J also cannot predict
the impact of ACA on C3J as many of the ACA reforms require the promulgation of detailed regulations
implementing the statutory provisions, which have not yet been fully implemented.

If any product liability lawsuits are successfully brought against C3J or any of its collaborative partners, C3J may
incur substantial liabilities and may be required to limit commercialization of its product candidates.

C3]J faces an inherent risk of product liability lawsuits related to the testing of its product candidates in seriously ill
patients and will face an even greater risk if product candidates are approved by regulatory authorities and introduced
commercially. Product liability claims may be brought against C3J or its partners by participants enrolled in C3J’s
clinical trials, patients, healthcare providers or others using, administering or selling any of C3J’s future approved
products. If C3J cannot successfully defend itself against any such claims, it may incur substantial liabilities.
Regardless of merit or eventual outcome, liability claims may result in:

decreased demand for any of C3J’s future approved products;

injury to C3J’s reputation;

withdrawal of clinical trial participants;
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termination of clinical trial sites or entire trial programs;

significant litigation costs;

substantial monetary awards to or costly settlements with patients or other claimants;

product recalls or a change in the indications for which products may be used;

loss of revenue;

diversion of management and scientific resources from C3J’s business operations; and

the inability to commercialize C3J’s product candidates.

If any of C3J’s product candidates are approved for commercial sale, C3J will be highly dependent upon consumer
perceptions of C3J and the safety and quality of its products. C3J could be adversely affected if it is subject to
negative publicity. C3J could also be adversely affected if any of its products or any similar products distributed by
other companies prove to be, or are asserted to be, harmful to patients. Also, because of C3J’s dependence upon
consumer perceptions, any adverse publicity associated with illness or other adverse effects resulting from patients’ use
or misuse of C3J’s products or any similar products distributed by other companies could have a material adverse
impact on C3J’s results of operations.

C3J does not currently hold product liability insurance coverage. Prior to commercialization of its product candidates,
C3J will need to purchase insurance coverage. As a result, C3J may be unable to maintain or obtain sufficient
insurance at a reasonable cost to protect C3J against losses that could have a material adverse effect on its business.
These liabilities could prevent or interfere with C3J’s product development and commercialization efforts. A
successful product liability claim or series of claims brought against C3J, particularly if judgments exceed C3J’s
insurance coverage, could decrease C3J’s cash resources and adversely affect its business, financial condition and
results of operations.

C3J’s employees, contractors and partners may engage in misconduct or other improper activities, including
noncompliance with regulatory standards and requirements and insider trading.

C3]J is exposed to the risk of fraud or other misconduct by its employees, contractors or partners. Misconduct by these
parties could include failures to comply with FDA regulations, to provide accurate information to the FDA, to comply
with federal and state healthcare fraud and abuse laws and regulations, to report financial information or data timely,
completely or accurately, or to disclose unauthorized activities to C3J. In particular, sales, marketing and business
arrangements in the healthcare industry are subject to extensive laws and regulations intended to prevent fraud,
misconduct, kickbacks, self-dealing and other abusive practices. These laws and regulations may restrict or prohibit a
wide range of pricing, discounting, marketing and promotion, sales commission, customer incentive programs and
other business arrangements. Third-party misconduct could also involve the improper use of information obtained in
the course of clinical trials, which could result in regulatory sanctions and serious harm to C3J’s reputation. It is not
always possible to identify and deter misconduct, and the precautions C3J takes to detect and prevent this activity may
not be effective in controlling unknown or unmanaged risks or losses or in protecting C3J from governmental
investigations or other actions or lawsuits stemming from a failure to comply with these laws or regulations. If any
such actions are instituted against C3J resulting from this misconduct and C3J is not successful in defending itself or
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asserting its rights, those actions could have a significant impact on its business, including the imposition of
significant fines or other sanctions.

C3]J enters into various contracts in the normal course of its business in which C3J indemnifies the other party to the
contract. In the event C3J has to perform under these indemnification provisions, it could have a material adverse
effect on its business, financial condition and results of operations.

In the normal course of business, C3J periodically enters into academic, commercial, service, collaboration, licensing,
consulting and other agreements that contain indemnification provisions. With respect to C3J’s academic and other
research agreements, C3J typically indemnifies the institution and related parties from losses arising from claims
relating to the products, processes or services made, used, sold or performed pursuant to the agreements for which C3J
has secured licenses, and from claims arising from C3J’s or its potential sublicensees’ exercise of rights under the
agreement. With respect to C3J’s
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commercial agreements, C3J indemnifies its vendors from any third-party product liability claims that could result
from the production, use or consumption of the product, as well as for alleged infringements of any patent or other
intellectual property right by a third party.

Should C3J’s obligation under an indemnification provision exceed applicable insurance coverage or if C3J were
denied insurance coverage, C3J’s business, financial condition and results of operations could be adversely affected.
Similarly, if C3]J is relying on a collaborator to indemnify C3J and the collaborator is denied insurance coverage or the
indemnification obligation exceeds the applicable insurance coverage, and if the collaborator does not have other
assets available to indemnify C3J, its business, financial condition and results of operations could be adversely
affected.

Because its Product Candidates have not yet received regulatory approval for any indication, it is difficult to predict
the time and cost of development and C3J’s ability to successfully complete clinical development and obtain the
necessary regulatory approvals for commercialization.

C3J’s Product Candidates have not yet received regulatory approval for their respective indications, and unexpected
problems may arise that could cause C3J to delay, suspend or terminate its development efforts in any or all
indications. Further, its Product Candidates have not yet demonstrated efficacy in patients, and the long-term safety
consequences of each of its Product Candidates are not known.

Any product candidate in C3J’s current or future clinical trials may cause unacceptable adverse events or have other
properties that may delay or prevent its regulatory approval or commercialization or limit its commercial potential.
Unacceptable adverse events caused by any of C3J’s product candidates in current or future clinical trials could cause
C3J or regulatory authorities to interrupt, delay or halt clinical trials and could result in the denial of regulatory
approval by the FDA or other regulatory authorities for any or all targeted indications and markets. This in turn could
prevent C3J from completing development of or commercializing the affected product candidate and generating
revenue from its sale. If any of C3J’s product candidates cause unacceptable adverse events in clinical trials, C3J may
not be able to obtain regulatory approval or commercialize such product candidate.

If C3J fails to develop and commercialize other product candidates, C3J may be unable to grow its business.
Although the development and commercialization of its Product Candidates is C3J’s primary focus, as part of its
longer-term growth strategy, C3J plans to evaluate the development and commercialization of other therapies
developed from its STAMP Platform or Synthetic Phage Platform including products that are created by combining
both platforms, such as a synthetic S. mutans phage engineered with the C16G2 STAMP. These other product
candidates may require additional, time-consuming development efforts prior to commercial sale, including
preclinical studies, clinical trials and approval by the FDA and/or applicable foreign regulatory authorities. All
product candidates are prone to the risks of failure that are inherent in pharmaceutical product development, including
the possibility that the product candidate will not be shown to be sufficiently safe and effective for approval by
regulatory authorities. In addition, C3J cannot assure you that any such products that are approved will be
manufactured or produced economically, be successfully commercialized, be widely accepted in the marketplace, or
be more effective than other commercially available alternatives.

Risks Related to C3J’s Development, Commercialization and Regulatory Approval

If C3J is unable to obtain required regulatory approvals, it will be unable to market and sell its product candidates.
C3J’s product candidates are subject to extensive governmental regulations relating to development, clinical trials,
manufacturing, oversight of clinical investigators, recordkeeping and commercialization. Rigorous preclinical testing
and clinical trials and an extensive regulatory review and approval process are required to be successfully completed
in the United States and in each foreign jurisdiction in which C3J offers its products before a new drug can be sold in
such jurisdictions. Satisfaction of these and other

39

65



Edgar Filing: AmpliPhi Biosciences Corp - Form DEFM14A

TABLE OF CONTENTS

regulatory requirements is costly, time consuming, uncertain, and subject to unanticipated delays. The time required to
obtain approval by the FDA, or the regulatory authority in such other jurisdictions is unpredictable and often exceeds
five years following the commencement of clinical trials, depending upon the complexity of the product candidate.

In connection with the clinical development of its product candidates, C3J faces risks that:

the product candidate may not prove to be safe and efficacious;

patients may die or suffer serious adverse effects for reasons that may or may not be related to the product candidate
being tested;

C3J may fail to maintain adequate records of observations and data from its clinical trials, to establish and maintain
sufficient procedures to oversee, collect data from, and manage clinical trials, or to monitor clinical trial sites and
investigators to the satisfaction of the FDA or other regulatory agencies;

the results of later-phase clinical trials may not confirm the results of earlier clinical trials; and

the results from clinical trials may not meet the level of statistical significance or clinical benefit-to-risk ratio required
by the FDA or other regulatory agencies to receive marketing approval.

Only a small percentage of product candidates for which clinical trials are initiated receive approval for
commercialization. Furthermore, even if C3J does receive 