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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers.
 
On August 25, 2020, the Board of Directors of Vaxart, Inc. (the “Company”) appointed Karen J. Wilson to serve on our board of directors, until her
successor is elected and qualified, or sooner in the event of her death, resignation or removal. Our board of directors has determined that Ms. Wilson meets
the requirements for independence under the applicable listing standards of The Nasdaq Stock Market LLC and the Securities Exchange Act of 1934, as
amended. Ms. Wilson was also appointed as Chair of the Audit Committee of the Board (the “Audit Committee”).
 
Ms. Wilson, 57, is currently the Senior Vice President, Finance of Jazz Pharmaceuticals plc (“Jazz Pharmaceuticals”). She previously served as Vice
President, Finance and Principal Accounting Officer of Jazz Pharmaceuticals and its predecessor company (Jazz Pharmaceuticals, Inc.) beginning in 2011.
Ms. Wilson currently is also an independent Director for Angion Biomedica Board of Directors since April 2020. From 2009 to January 2011, she served as
Vice President of Finance and Principal Accounting Officer at PDL BioPharma, Inc., a biotechnology company. From 2005 to 2009, she served as a
principal at the consulting firm Wilson Crisler LLC. Prior to that, from 2001 to 2004, she was Chief Financial Officer of ViroLogic, Inc., a biosciences
company. Prior to joining ViroLogic, Ms. Wilson served as Chief Financial Officer and Vice President of Operations for Novare Surgical Systems, Inc.
from 1999 to 2001. Prior to 1999, Ms. Wilson worked for Deloitte & Touche LLP for ten years, serving clients in both the life sciences and technology
fields. Ms. Wilson is a Certified Public Accountant in the State of California and received a B.S. in Business from the University of California, Berkeley.
 
Ms. Wilson will be entitled to receive cash and equity compensation for her service on our board of directors and committees thereof in the standard
amounts previously approved by our board of directors. She will receive a pro rata portion of an annual cash retainer for serving on the board of directors
($40,000) and a pro rata portion of an annual cash retainer for serving as the chairperson of the audit committee ($15,000). Retainers are paid on a quarterly
basis in the first week of the following quarter.
 
On August 25, 2020, the Board, upon recommendation of the compensation committee, approved a grant of a time-based stock option to Ms. Wilson
covering a total of 65,700 shares of common stock, which shall vest in three equal annual installments over three years, and shall have a per share exercise
price equal to the closing price of the shares on August 25, 2020.
 
Ms. Wilson also entered into our standard form of indemnification agreement, the form of which is filed as Exhibit 10.3 to our Current Report on Form 8-K
(File No. 001-35285), filed with the U.S. Securities and Exchange Commission on February 20, 2018.
 
There are no arrangements or understandings between Ms. Wilson and any other persons, pursuant to which she was appointed as a member of our board of
directors. There are no family relationships between Ms. Wilson and any of our directors or executive officers. Ms. Wilson is not a party to any current or
proposed transaction with us for which disclosure is required under Item 404(a) of Regulation S-K.
 
On August 27, 2020, the Company issued a press release announcing the appointment of Ms. Wilson as a director. A copy of the press release is attached to
this Current Report on Form 8-K as Exhibit 99.1.
 
 
Item 8.01.      Other Events.
 
As disclosed in its Current Report on Form 8-K filed on June 23, 2020, Andrei Floroiu, an existing director, was appointed to serve as the Company's Chief
Executive Officer. Although he remains a member of the Board, in light of his appointment to serve as an executive officer, he resigned from the Audit
Committee, after which the Audit Committee was comprised of two members. Rule 5605 of the Nasdaq Listing Rules (the “Listing Rules”) requires that all
listed companies’ audit committees comprise at least three independent directors, although Listing Rule 5605(c)(4)(B) provides a specified cure period to
fill any audit committee vacancy created by the resignation of an audit committee member. Following the appointment of Ms. Wilson to the Board and to
serve as Chair of the Audit Committee, the Company has regained compliance with the Listing Rules within the permitted cure period.
 
 
Item 9.01.      Financial Statements and Exhibits.

 
(d) Exhibits
 

Exhibit Description
  
99.1  Press Release, dated August 27, 2020.
 

 
 

http://www.sec.gov/Archives/edgar/data/72444/000119312518049470/d536843dex103.htm
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Exhibit 99.1
 

 
Vaxart Appoints Karen J. Wilson to its Board of Directors

 
 
SOUTH SAN FRANCISCO, Calif., Aug. 27, 2020 – Vaxart, Inc. (NASDAQ: VXRT), a clinical-stage biotechnology company developing oral vaccines
that are administered by tablet rather than by injection, today announced the appointment of Karen J. Wilson to its Board of Directors and as chair of its
Audit Committee. Ms. Wilson brings more than three decades of finance and leadership experience in the life sciences industry.
 
“We welcome Ms. Wilson to the Board of Directors. She joins us at an exciting time for our company as we advance our oral COVID-19 vaccine candidate
towards the clinic,” said Andrei Floroiu, chief executive officer of Vaxart. “Her expertise in finance and operations in the biopharmaceutical industry will
be an asset to Vaxart’s growth as we are developing vaccines that provide broad immunity for patients while creating value for our stakeholders.”
 
Ms. Wilson added, “I am excited to join Vaxart’s Board of Directors at this important juncture in the company’s evolution. I believe in the potential of the
company’s unique technology platform to transform the vaccine landscape and look forward to working with the leadership team to bring this innovative
technology to fruition.”
 
Karen J. Wilson is a biopharmaceutical finance executive and board member with more than 30 years of industry and leadership experience in life sciences
companies across finance, strategy, and risk management. She is currently senior vice president of finance at Jazz Pharmaceuticals plc and an independent
director for Angion Biomedica Board of Directors. Prior to Jazz in 2011, Ms. Wilson served as the principal accounting officer and vice president of
finance for PDL BioPharma, Inc. She also held senior roles in finance and operations with ViroLogic, Inc. and Novare Surgical Systems, Inc. She is a
certified public accountant and holds a bachelor’s degree in business from the University of California, Berkeley.
 
 
About Vaxart
 
Vaxart is a clinical-stage biotechnology company focused on developing oral tablet vaccines designed to generate mucosal and systemic immune responses
that protect against a wide range of infectious diseases and have the potential to provide sterilizing immunity for diseases such as COVID-19. Vaxart
believes that a room temperature stable tablet is easier to distribute, store and administer than injectable vaccines and may provide a significantly faster
response to a pandemic than injectable vaccines, enabling a greater portion of the population to be protected. Vaxart’s development programs include oral
tablet vaccines that are designed to protect against coronavirus, norovirus, seasonal influenza and respiratory syncytial virus (RSV), as well as a therapeutic
vaccine for human papillomavirus (HPV). For more information, please visit www.vaxart.com.
 
 
Note Regarding Forward-Looking Statements
 
This press release contains forward-looking statements that involve substantial risks and uncertainties. All statements, other than statements of historical
facts, included in this press release regarding Vaxart’s strategy, prospects, plans and objectives, results from pre-clinical and clinical trials,
commercialization agreements and licenses, beliefs and expectations of management are forward-looking statements. These forward-looking statements
may be accompanied by such words as “should,” “believe,” “could,” “potential,” “will,” “expected,” “plan” and other words and terms of similar meaning.
Various important factors could cause actual results or events to differ materially from the forward-looking statements that Vaxart makes, including
uncertainties inherent in research and development, including the risks described in the “Risk Factors” sections of Vaxart’s Quarterly and Annual Reports
filed with the SEC. Vaxart does not assume any obligation to update any forward-looking statements, except as required by law.
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