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PROSPECTUS SUPPLEMENT
(To Prospectus Dated March 11, 2020)

Novavax, Inc.
4,421,766 Shares of Common Stock
This prospectus supplement relates to the offer and resale of up to 4,421,766 shares of our common stock, par value $0.01 per share (the
“Common Stock”), by the selling stockholders identified in this prospectus supplement (the “Selling Stockholders”).
The Selling Stockholders may, from time to time, sell, transfer or otherwise dispose of any or all of their shares of Common Stock or interests in
shares of Common Stock on any stock exchange, market or trading facility on which the shares are traded or in privately negotiated transactions. These
dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices
determined at the time of sale, or at negotiated prices. See “Plan of Distribution” which begins on page S-6.
We are not offering any shares of our Common Stock for sale under this prospectus supplement. We will not receive any of the proceeds from the
sale of Common Stock by the Selling Stockholders. All expenses of registration incurred in connection with this offering are being borne by us. All selling
and other expenses incurred by the Selling Stockholders will be borne by the Selling Stockholders.
Our Common Stock is listed on the Nasdaq Global Select Market (“Nasdaq”) under the symbol “NVAX”. On August 7, 2020, the closing price of
our Common Stock as reported on Nasdaq was $170.29 per share.

Investing in these securities involves a high degree of risk. See “RISK FACTORS” on page S-3.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement. Any representation to the contrary is a criminal offense.
The date of this Prospectus Supplement is August 10, 2020
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ABOUT THIS PROSPECTUS SUPPLEMENT
This prospectus supplement and the accompanying prospectus relates to part of a “shelf” registration statement that was initially filed with the
Securities and Exchange Commission (the “SEC”) on March 11, 2020. This prospectus supplement and the accompanying prospectus include or
incorporate by reference important information about us, our Common Stock and other matters you should know before investing. You should read both
this prospectus supplement and the accompanying prospectus as well as additional information described under “Where You Can Find More Information”
in this prospectus supplement before making an investment decision.
You should rely only on the information contained in or incorporated or deemed to be incorporated by reference into this prospectus supplement,
the accompanying prospectus and any free writing prospectuses we provide you. We have not, and the Selling Stockholders have not, authorized anyone to
provide you with information that is in addition to, or different from, that contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus or in any free writing prospectuses we have provided you. If anyone provides you with different or inconsistent information, you
should not rely on it. We are not, and the Selling Stockholders are not, offering to sell securities in any jurisdiction where such offer or sale is not permitted.
You should not assume that the information contained or incorporated by reference in this prospectus supplement or the accompanying prospectus is
accurate as of any date other than as of the date of this prospectus supplement or the accompanying prospectus, as the case may be, or in the case of the
documents incorporated by reference, the date of such documents regardless of the time of delivery of this prospectus supplement and the accompanying
prospectus or any sale of our Common Stock. Our business, financial condition, liquidity, results of operations, and prospects may have changed since
those dates.
Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus supplement to “the Company,” “Novavax,”
“we,” “us” and “our” refer to Novavax, Inc.
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PROSPECTUS SUPPLEMENT SUMMARY
The following is a summary of selected information contained elsewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus. It does not contain all of the information that you should consider before buying our securities. You should read this entire
prospectus supplement and accompanying prospectus carefully, as well as the documents incorporated by reference and any free writing prospectuses
we provide to you, including the information referred to under the heading “Risk Factors”.
NOVAVAX
Novavax is a late-stage biotechnology company that promotes improved global health through the discovery, development and
commercialization of innovative vaccines to prevent serious infectious diseases and address urgent, global health needs. Our vaccine candidates,
including both our recently announced coronavirus vaccine candidate, NVX-CoV2373, as well as our lead candidate, NanoFlu™, are genetically
engineered, three-dimensional nanostructures of recombinant proteins critical to disease pathogenesis and may elicit differentiated immune responses
that may be more efficacious than naturally occurring immunity or other, more traditional vaccine approaches. Our technology targets a variety of
infectious diseases. We are also developing proprietary immune stimulating saponin-based adjuvants at Novavax AB, our wholly owned Swedish
subsidiary. Our lead adjuvant, Matrix-M™, has been shown to enhance immune responses and has been well-tolerated in multiple clinical trials.
Novavax was incorporated in 1987 under the laws of the State of Delaware. Our principal executive offices are located at 21 Firstfield Road,
Gaithersburg, Maryland, 20878. Our telephone number is (240) 268-2000 and our website address is www.novavax.com. The information contained in,
and that can be accessed through, our website is not incorporated into and does not form a part of this prospectus supplement.
THE OFFERING
This prospectus supplement relates to the resale of shares of our Common Stock held by the Selling Stockholders identified under the section
titled “Selling Stockholders”. The shares of Common Stock that may be offered by the Selling Stockholders using this prospectus supplement represent
4,388,850 shares of Common Stock issuable upon the conversion of 438,885 shares of the Company’s Series A Convertible Preferred Stock acquired by
RA Capital Healthcare Fund, L.P., at an effective purchase price per share of Common Stock equal to $45.57, and 32,916 shares of Common Stock
acquired by David M. Mott, at a purchase price of $45.57 per share, in private placement financing transactions that closed on June 16, 2020. The
Company received gross proceeds of approximately $201.5 million pursuant to the private placement financing transactions.
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RISK FACTORS
Investing in our securities involves a high degree of risk. For a discussion of the cautionary information you should carefully consider before
deciding to purchase any of our securities, please review the risk factors included in the documents incorporated by reference in this prospectus
supplement, including “Part I, Item 1A - Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on
March 11, 2020, and “Part II, Item 1A - Risk Factors” in our most recent Quarterly Report on Form 10-Q for the period ended June 30, 2020, filed with
the SEC on August 10, 2020, as well as any amendment or update to our risk factors reflected in subsequent filings with the SEC. The risks and
uncertainties described in the documents incorporated by reference are not the only risks and uncertainties we face. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also impair our business operations. If negative events occur, our business, financial
condition, results of operations, and prospects would suffer. In that event, the market price of our Common Stock could decline, and you may lose all or
part of your investment in our Common Stock.
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USE OF PROCEEDS
All of the shares of Common Stock being offered hereby are being sold by the Selling Stockholders identified in this prospectus supplement. We
will not receive any proceeds from the sale of shares of Common Stock by the Selling Stockholders.
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SELLING STOCKHOLDERS
This prospectus supplement relates to the resale of shares of our Common Stock held by the Selling Stockholders identified in the table below. The
shares of Common Stock that may be offered by the Selling Stockholders using this prospectus supplement represent 4,388,850 shares of Common Stock
issuable upon the conversion of 438,885 shares of our Series A Convertible Preferred Stock acquired by RA Capital Healthcare Fund, L.P., at an effective
purchase price per share of Common Stock equal to $45.57, and 32,916 shares of Common Stock acquired by David M. Mott, at a purchase price of $45.57
per share, in private placement financing transactions that closed on June 16, 2020. We agreed to file a prospectus supplement with the SEC for the
purposes of registering for resale the shares of our Common Stock issued to the Selling Stockholders in the private placement transactions.
The table below sets forth certain information known to us, based upon written representations from the Selling Stockholders. When we refer to
“Selling Stockholders” in this prospectus supplement, we mean those persons listed in the table below, as well as their donees, pledgees, transferees or
other successors-in-interest. Because the Selling Stockholders may sell, transfer or otherwise dispose of all, some or none of the shares of our Common
Stock covered by this prospectus supplement, we cannot determine the number of such shares that will be sold, transferred or otherwise disposed of by the
Selling Stockholders, or the amount or percentage of shares of our Common Stock that will be held by the Selling Stockholders upon termination of any
particular offering. See the section of this prospectus supplement captioned “Plan of Distribution” for additional information.
The following table sets forth the names of the Selling Stockholders, the number and percentage of our Common Stock beneficially owned by the
Selling Stockholders as of July 31, 2020, the number of shares of our Common Stock that may be offered under this prospectus supplement, and the
number and percentage of our Common Stock beneficially owned by the Selling Stockholders assuming all of the shares of our Common Stock registered
hereunder are sold. As of July 31, 2020, a total of 61,278,148 shares of our Common Stock were outstanding. Beneficial ownership is determined in
accordance with the rules of the SEC and includes voting or investment power with respect to our Common Stock. Generally, a person “beneficially owns”
shares of our Common Stock if the person has or shares with others the right to vote those shares or to dispose of them, or if the person has the right to
acquire voting or disposition rights within 60 days. The number of shares of our Common Stock in the column “Number of Shares Offered” represents all
of the shares of our Common Stock that a Selling Stockholder may offer and sell from time to time under this prospectus. Unless otherwise described
below, to our knowledge, the Selling Stockholders have not held any position or office or had any other material relationship with us or our affiliates during
the three years prior to the date of this prospectus supplement.

Name of Selling Stockholder
RA Capital Healthcare Fund, L.P.(1)
David. M. Mott(2)

Shares
Beneficially
Owned Before
this Offering
Shares
%
6,004,805
64,961

Number of
Shares
Offered
9.80%
*

4,388,850
32,916

Shares
Beneficially
Owned After
this Offering
Shares
%
1,615,955
32,045

2.64%
*

* Less than 1%.
(1) Consists of: (a) 1,254,777 shares of Common Stock owned by RA Capital Healthcare Fund, L.P. (the “Fund”), (b) 361,178 shares of Common Stock
owned by a separately managed account (the “Account”), and (c) 4,388,850 shares of Common Stock issuable upon conversion of 438,885 shares of our
Series A Convertible Preferred Stock owned by the Fund. RA Capital Healthcare Fund GP, LLC is the general partner of the Fund. The general partner of
RA Capital Management, L.P. (“RA Capital”) is RA Capital Management GP, LLC, of which Peter Kolchinsky and Rajeev Shah are the controlling
persons. RA Capital serves as investment adviser for the Fund and the Account. The Fund has delegated to RA Capital the sole power to vote and the sole
power to dispose of all securities held in its portfolios.
(2) Director since June 16, 2020.
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PLAN OF DISTRIBUTION
The Selling Stockholders, which as used herein includes donees, pledgees, transferees or other successors-in-interest selling shares of Common
Stock received after the date of this prospectus supplement from a Selling Stockholder as a gift, pledge, partnership distribution or other transfer, may, from
time to time, sell, transfer or otherwise dispose of any or all of their shares of Common Stock or interests in shares of Common Stock on any stock
exchange, market or trading facility on which the shares are traded or in privately negotiated transactions. The Selling Stockholders may sell their shares of
our Common Stock pursuant to this prospectus supplement at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing
market price, at varying prices determined at the time of sale, or at negotiated prices.
The Selling Stockholders may use any one or more of the following methods when disposing of shares or interests therein:
·

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

·

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal to
facilitate the transaction;

·

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

·

privately negotiated transactions;

·

broker-dealers may agree with the Selling Stockholders to sell a specified number of such shares at a stipulated price per share; and

·

any combination of these methods of sale.

If the Selling Stockholders effect such transactions by selling shares of Common Stock to or through broker-dealers or agents, such broker-dealers
or agents may receive commissions in the form of discounts, concessions or commissions from the Selling Stockholders or commissions from purchasers
of the shares of Common Stock for whom they may act as agent or to whom they may sell as principal (which discounts, concessions or commissions as to
particular broker- dealers or agents may be in excess of those customary in the types of transactions involved).
Broker-dealers engaged by the Selling Stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive
commissions or discounts from the Selling Stockholders (or, if any broker-dealer acts as agent for the purchaser of securities, from the purchaser) in
amounts to be negotiated.
The Selling Stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of Common Stock owned by them
and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of Common Stock, from
time to time, under this prospectus supplement (as supplemented or amended to reflect such transaction). The Selling Stockholders also may transfer the
shares of Common Stock in other circumstances, in which case the transferees, pledgees or other successors in interest will be the selling beneficial owners
for purposes of this prospectus supplement.
The aggregate proceeds to the Selling Stockholders from the sale of the Common Stock offered by them will be the purchase price of the Common
Stock less discounts or commissions, if any. Each of the Selling Stockholders reserves the right to accept and, together with their agents from time to time,
to reject, in whole or in part, any proposed purchase of Common Stock to be made directly or through agents. We will not receive any of the proceeds from
this offering.
The Selling Stockholders also may resell all or a portion of the shares of Common Stock in open market transactions in reliance upon Rule 144
under the Securities Act, provided that they meet the criteria and conform to the requirements of that rule. In addition, the Selling Stockholders may
transfer the shares of Common Stock by other means not described in this prospectus supplement and the accompanying prospectus.
The Selling Stockholders and any broker-dealers or agents that participate in the sale of the Common Stock or interests therein may be
“underwriters” within the meaning of Section 2(a)(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of
the shares may be underwriting discounts and commissions under the Securities Act. Selling stockholders who are “underwriters” within the meaning of
Section 2(a)(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.
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At the time a particular offer of shares is made, to the extent required, the number of shares of our Common Stock to be sold and the terms of the
offering, the names of the Selling Stockholders, the respective purchase prices and public offering prices, the names of any agents or dealer, and any
applicable commissions or discounts with respect to a particular offer will be set forth in an additional prospectus supplement.
In order to comply with the securities laws of some states, if applicable, the Common Stock may be sold in these jurisdictions only through
registered or licensed brokers or dealers.
The anti-manipulation rules of Regulation M under the Securities Exchange Act of 1934, as amended, may apply to sales of shares in the market
and to the activities of the Selling Stockholders and their affiliates. In addition, to the extent applicable, we will make copies of this prospectus supplement
(as it may be supplemented or amended from time to time) available to the Selling Stockholders for the purpose of satisfying the prospectus delivery
requirements of the Securities Act.
The Selling Stockholders may indemnify any broker-dealer that participates in transactions involving the sale of the shares against certain
liabilities, including liabilities arising under the Securities Act.
Once sold under the registration statement of which this prospectus supplement and the accompanying prospectus form a part, the shares of
Common Stock will no longer be “restricted securities” under the Securities Act.
We have agreed with the Selling Stockholders to use reasonable best efforts to keep the registration statement of which this prospectus supplement
and the accompanying prospectus constitute a part effective until June 16, 2021. The Selling Stockholders may not sell any or all of the shares of registered
Common Stock.
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DIVIDEND POLICY
We have never paid cash dividends on our Common Stock. We currently anticipate that we will retain any earnings for use in the development of
our business and do not anticipate paying any cash dividends in the foreseeable future.
LEGAL MATTERS
The validity of the shares of Common Stock offered by this prospectus supplement will be passed upon for us by Ropes & Gray LLP, Boston,
Massachusetts.
EXPERTS
The consolidated financial statements of Novavax, Inc. appearing in Novavax, Inc.’s Annual Report (Form 10-K) for the year ended December 31,
2019 and the effectiveness of Novavax, Inc.’s internal control over financial reporting as of December 31, 2019 have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such
consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in
accounting and auditing.
The audited historical financial statements of Praha Vaccines a.s. included in Exhibit 99.1 of Novavax, Inc.’s Current Report on Form 8-K/A dated
August 10, 2020 have been incorporated herein by reference in reliance on the report of PricewaterhouseCoopers Audit s.r.o., independent auditors, given
on the authority of said firm as experts in auditing and accounting.
WHERE YOU CAN FIND MORE INFORMATION
We have filed a registration statement on Form S-3 with the SEC registering the offer and sale of our Common Stock offered by this prospectus
supplement and the accompanying prospectus. This prospectus supplement and the accompanying prospectus do not include all of the information
contained in the registration statement. You should refer to the registration statement, its exhibits and the information incorporated in this prospectus
supplement and the accompanying prospectus for additional information.
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
from the SEC’s website at http://www.sec.gov.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC’s rules allow us to “incorporate by reference” information we have filed with the SEC, which means that we can disclose important
information by referring you to those documents. The information incorporated by reference is a part of this prospectus supplement and the accompanying
prospectus, and information that we file later with the SEC will automatically update and supersede the information included and/or incorporated by
reference in this prospectus supplement and the accompanying prospectus. We incorporate by reference into this prospectus supplement the documents
listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended
(other than, in each case, any document or portion of a document that is deemed not to be filed) after the initial filing of the accompanying prospectus that
contains this prospectus and prior to the time that we sell all of the securities offered by this prospectus supplement or otherwise terminate this offering:
·

our Annual Report on Form 10-K for the fiscal year ended December 31, 2019, filed on March 11, 2020, as amended by Amendment
No. 1 to the our Annual Report on Form 10-K, filed on April 29, 2020;

·

our Quarterly Reports on Form 10-Q for the fiscal quarter ended March 31, 2020, filed on May 11, 2020, and for the fiscal quarter ended
June 30, 2020, filed on August 10, 2020;

·

our Current Reports on Form 8-K, filed on January 21, 2020, March 2, 2020, May 15, 2020 (solely with respect to Item 1.01), May 18,
2020, May 29, 2020 (solely with respect to Items 1.01, 2.01 and 9.01, and as amended by Form 8-K/A on August 10, 2020), June 11,
2020, June 18, 2020, June 19, 2020, June 26, 2020, July 10, 2020 and August 5, 2020;
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·

our Proxy Statement on Schedule 14A, filed on May 13, 2020, as supplemented by the Proxy Supplement on Schedule 14A, filed on
June 18, 2020; and

·

the description of our Common Stock ($0.01 par value) contained in our Registration Statement No. 0-26770 on Form 10 filed on
September 14, 1995 pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended, including any amendment or report
filed for the purpose of updating such description.

You may obtain documents incorporated by reference into this prospectus supplement at no cost by requesting them in writing or telephoning us at
the following address:
Investor Relations
Novavax, Inc.
21 Firstfield Road
Gaithersburg, MD 20878
(240) 268-2000
ir@novavax.com
These filings are also made available, free of charge, on our website at www.novavax.com. The information contained in, and that can be accessed
through, our website is not incorporated into and does not form a part of this prospectus supplement.
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PROSPECTUS

Novavax, Inc.
Common Stock
Preferred Stock
Warrants
Units
We may issue and sell from time to time our common stock, preferred stock, warrants and/or units consisting of two or more of any such securities
on terms to be determined at the time of sale. The preferred stock may be convertible into shares of our common stock, and the warrants may be exercisable
for shares of our common stock or shares of our preferred stock. We may offer these securities separately or together in one or more offerings.
We will provide a prospectus supplement each time we issue securities, specifying the terms of the securities being sold as well as the terms of that
offering.
You should read this prospectus and any prospectus supplement, including any information incorporated herein and therein by reference, carefully
before you invest.
The securities may be sold directly by us, through dealers, agents or underwriters designated from time to time, or through any combination of
these methods. If dealers, agents or underwriters are involved in a particular sale, we will disclose their names and the nature of our arrangements with
them in the applicable prospectus supplement. The net proceeds we expect to receive from any sale also will be included in the applicable prospectus
supplement.
Our common stock is traded on the Nasdaq Global Select Market, or Nasdaq, under the symbol “NVAX.” On March 6, 2020, the closing price of
our common stock as reported on Nasdaq was $12.48 per share. None of the other securities offered under this prospectus are publicly traded.

Investing in these securities involves a high degree of risk. See “RISK FACTORS” on page 2.

This prospectus may not be used to offer or sell securities unless accompanied by a prospectus supplement for the securities being sold.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
The date of this Prospectus is March 11, 2020.
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ABOUT THIS PROSPECTUS
This prospectus is part of a “shelf” registration statement that we filed with the Securities and Exchange Commission (the “SEC” or
“Commission”) on March 11, 2020. By using a shelf registration statement, we may, from time to time, issue and sell an indeterminate amount of common
stock, preferred stock, warrants and/or units consisting of our common stock, preferred stock and warrants in one or more offerings. Each time we sell any
of our securities, we will provide a prospectus supplement that will contain more specific information about the offering and the terms of the securities
being sold. We may also add, update or change in the prospectus supplement any of the information contained in this prospectus or the documents
incorporated by reference.
This prospectus and the prospectus supplements provide you with a general description of the Company and our securities; for further information
about our business and our securities, you should refer to the registration statement and the documents incorporated by reference, as described under the
heading “Where You Can Find More Information.”
You should rely only on the information contained in this prospectus and in the applicable prospectus supplement (including in any documents
incorporated by reference herein or therein). We have not authorized anyone to provide you with any different information. We are offering to sell our
securities, and seeking offers to buy, only in jurisdictions where offers and sales are permitted. The information contained in this prospectus or in any
prospectus supplement is accurate only as of the date of such document, and the information contained in any document incorporated herein or therein by
reference is accurate only as of the date of such document incorporated by reference. Our business, financial condition, liquidity, results of operations, and
prospects may have changed since those dates.
Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to “the Company,” “Novavax,” “we,” “us”
and “our” refer to Novavax, Inc.
PROSPECTUS SUMMARY
The following is a summary of selected information contained elsewhere or incorporated by reference in this prospectus. It does not contain all of
the information that you should consider before buying our securities. You should read this entire prospectus carefully, as well as any applicable prospectus
supplement, the documents incorporated by reference into this prospectus, or the applicable prospectus supplement, and any free writing prospectus we
have prepared, including the material referenced under the heading “Risk Factors”.
NOVAVAX
Novavax is a late-stage biotechnology company that promotes improved global health through the discovery, development and commercialization
of innovative vaccines to prevent serious infectious diseases. Our vaccine candidates, including our lead candidates, NanoFluTM and ResVaxTM, are
genetically engineered, three-dimensional nanostructures of recombinant proteins critical to disease pathogenesis and may elicit differentiated immune
responses, which may be more efficacious than naturally occurring immunity or traditional vaccines. Our technology targets a variety of infectious
diseases. We are also developing proprietary immune stimulating saponin-based adjuvants at Novavax AB, our wholly owned Swedish subsidiary. Our lead
adjuvant, Matrix-M™, has been shown to enhance immune responses and has been well-tolerated in multiple clinical trials.
Novavax was incorporated in 1987 under the laws of the State of Delaware. Our principal executive offices are located at 21 Firstfield Road,
Gaithersburg, Maryland, 20878. Our telephone number is (240) 268-2000 and our website address is www.novavax.com. The information contained in, and
that can be accessed through, our website is not incorporated into and does not form a part of this prospectus.
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RISK FACTORS
Investing in our securities involves a high degree of risk. For a discussion of the cautionary information you should carefully consider before
deciding to purchase any of our securities, please review the risk factors included in the documents incorporated by reference in this prospectus, including
“Part I, Item 1A - Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on March 11, 2020, as well
as any amendment or update to our risk factors reflected in subsequent filings with the SEC. The risks and uncertainties described in that section and in the
other documents incorporated by reference are not the only risks and uncertainties we face. Additional risks and uncertainties not presently known to us or
that we currently deem immaterial may also impair our business operations. If negative events occur, our business, financial condition, results of
operations, and prospects would suffer. In that event, the market price of our securities could decline, and you may lose all or part of your investment.
USE OF PROCEEDS
The use of proceeds from the disposition of securities covered by this prospectus will be as set forth in the applicable prospectus supplements.
PLAN OF DISTRIBUTION
General
We may sell the securities being offered hereby from time to time in one or more of the following ways:
·

through one or more underwriters;

·

through dealers, who may act as agents or principal (including in a block trade in which a broker or dealer so engaged will attempt to sell
the shares as agent but may position and resell a portion of the block as principal to facilitate the transaction);

·

directly to one or more counter-parties;

·

through agents;

·

through registered direct offerings;

·

as part of a collaboration with a third party;

·

as part of an acquisition or merger with a third party;

·

through at-the-market issuances;

·

in privately negotiated transactions; and

·

in any combination of these methods of sale.

We will set forth in a prospectus supplement the terms of the offering, including:
·

the name or names of any agents, underwriters or dealers;

·

the terms of the securities being offered, including the purchase price and the proceeds we will receive from the sale;

·

any underwriting discounts and commissions or agency fees and other items constituting underwriters’ or agents’ compensation;

·

any options under which underwriters may purchase additional securities from us; and

·

any discounts or concessions allowed or reallowed or paid to dealers.

The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may be changed,
at market prices prevailing at the time of sale, at prices related to the prevailing market prices, or at negotiated prices.
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Underwriters, dealers, and agents that participate in the distribution of the securities may be underwriters as defined in the Securities Act, and any
discounts or commissions they receive from us and any profit on their resale of the securities may be treated as underwriting discounts and commissions
under the Securities Act. We will identify in the applicable prospectus supplement any underwriters, dealers and agents and will describe their
compensation. We may have agreements with underwriters, dealers and agents to indemnify them against specified civil liabilities, including liabilities
under the Securities Act. Underwriters, dealers, and agents may engage in transactions with or perform services for us in the ordinary course of their
businesses.
Underwriters
If underwriters are used in the sale, we will execute an underwriting agreement with those underwriters relating to the sale of the securities. Unless
otherwise set forth in the applicable prospectus supplement, the obligations of the underwriters to purchase these securities will be subject to conditions,
and the underwriters will be obligated to purchase all of the securities if any are purchased.
The securities subject to an underwriting agreement will be acquired by the underwriters for their own account and may be resold by them from
time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of
sale. Underwriters may be deemed to have received compensation in the form of underwriting discounts or commissions and may also receive commissions
from the purchasers of these securities for whom they may act as agent. Underwriters may sell these securities to or through dealers. These dealers may
receive compensation in the form of discounts, concessions, or commissions from the underwriters and/or commissions from the purchasers for whom they
may act as agent. Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.
Agents
We may designate agents who agree to solicit purchases for the period of their appointment or to sell securities on a continuing basis. Unless the
prospectus supplement provides otherwise, agents will act on a best efforts basis for the period of their appointment. Agents may receive compensation in
the form of commissions, discounts, or concessions from us. Agents may also receive compensation from the purchasers of the securities. Each particular
agent will receive compensation from us in amounts negotiated in connection with the sale, which might be in excess of customary commissions.
Dealers
We may also sell securities to dealers acting as principals. If we sell our securities to a dealer as a principal, then the dealer may resell those
securities to the public at varying prices to be determined by such dealer at the time of resale. The name of a dealer and the terms of the transactions will be
set forth in the applicable prospectus supplement.
Direct Sales
We may also sell securities directly to one or more purchasers, in which case underwriters or agents would not be involved in the transaction.
Institutional Purchasers
Further, we may authorize agents, underwriters, or dealers to solicit offers by certain types of purchasers to purchase securities from us at the
public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in
the future. We will describe the conditions to these contracts and the commissions we must pay for solicitation of these contracts in an applicable
prospectus supplement.
Indemnification
We may indemnify underwriters, dealers, or agents who participate in the distribution of securities against certain liabilities, including liabilities
under the Securities Act, and agree to contribute to payments which these underwriters, dealers, or agents may be required to make.
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DESCRIPTION OF OUR CAPITAL STOCK
Set forth below is a summary of the material terms of our capital stock. This summary is not complete. We encourage you to read our Second
Amended and Restated Certificate of Incorporation, as amended, and our Amended and Restated By-Laws, both of which are included as exhibits to the
registration statement of which this prospectus is a part.
General
Our authorized capital stock consists of: (1) 600,000,000 shares of common stock, par value $0.01 per share, of which 51,528,841 shares were
outstanding as of March 6, 2020, and (2) 2,000,000 shares of preferred stock, par value $0.01 per share, none of which were outstanding on March 6, 2020.
Common Stock
Holders of common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders and do not have
cumulative voting rights.
Holders of our common stock are entitled to receive ratably such dividends, if any, as may be declared by the board of directors out of funds
legally available therefor, subject to any preferential dividend rights of any outstanding preferred stock. Upon the liquidation, dissolution, or winding up of
the Company, the holders of our common stock are entitled to receive ratably the net assets of the Company available after the payment of all debts and
liabilities and subject to the prior rights of any outstanding preferred stock.
Holders of our common stock are not entitled to pre-emptive rights or any rights of conversion. Outstanding shares of our common stock are, and
the shares covered by this prospectus would be expected to be, when issued, fully paid and nonassessable. The rights, preferences and privileges of holders
of our common stock are subject to, and may be adversely affected by, the rights of holders of shares of any series of preferred stock which we may
designate and issue in the future.
Our common stock is traded on the Nasdaq Global Select Market under the symbol “NVAX.” On March 6, 2020, the closing price of our common
stock as reported on the Nasdaq Global Select Market was $12.48 per share.
The registrar and transfer agent for our common stock is Computershare Limited, 250 Royall Street, Canton, MA 02021.
Preferred Stock
The board of directors may, without further action by the stockholders, issue preferred stock in one or more series and fix the rights and
preferences thereof. Our Second Amended and Restated Certificate of Incorporation grants the board of directors authority to issue preferred stock and to
determine its rights and preferences without the need for further stockholder approval.
Examples of rights and preferences the board of directors may fix include dividend rates, conversion rights, voting rights, pre-emptive rights,
terms of redemption (including sinking fund provisions), redemption prices, and liquidation preferences. The issuance of preferred stock, while providing
desirable flexibility in connection with possible financings, could have the effect of making it more difficult for a third party to acquire, or of discouraging
a third party from acquiring, a majority of our outstanding voting stock.
The terms of any particular series of preferred stock will be described in the prospectus supplement relating to the offering of shares of that
particular series of preferred stock and may include, among other things:
·

the title and stated value;

·

the number of shares authorized;

·

the liquidation preference per share;

·

the purchase price;

·

the dividend rate, period and payment date, and method of calculation (including whether cumulative or non-cumulative), if any;
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·

terms and amount of any sinking fund, if applicable;

·

provisions for redemption or repurchase, if applicable, and any restrictions on the ability of the Company to exercise such redemption and
repurchase rights;

·

conversion rights and rates, if applicable, including the conversion price and how and when it will be calculated and adjusted;

·

voting rights, if any;

·

preemptive rights, if any;

·

restrictions on sale, transfer, and assignment, if any;

·

the relative ranking and preferences of the preferred stock; and

·

any other specific terms, rights or limitations of, or restrictions on, such preferred stock.

Provisions of our Second Amended and Restated Certificate of Incorporation, Amended and Restated By-laws, and Delaware Law
Certain provisions of our Second Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws may be deemed to have
an anti-takeover effect and may prevent, delay, or defer a tender offer or takeover attempt that a stockholder may deem in his, her, or its best interest. The
existence of these provisions also could limit the price that investors might be willing to pay for our securities. Such provisions include:
Staggered Board, Removal of Directors, and Charter Amendments relating to the Board
Our Second Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws provide for the division of our board of
directors into three classes, with no one class having more than one more director than any other class, serving staggered three year terms. Our Second
Amended and Restated Certificate of Incorporation provides that any amendments to the charter relating to the number, classes, election, term, removal,
vacancies, and related provisions with respect to the board of directors may only be made by the affirmative vote of the holders of at least 75% of the
shares of capital stock issued and outstanding and entitled to vote. These provisions may have the effect of making it more difficult for a third party to
acquire control of the Company, or of discouraging a third party from attempting to acquire control of the Company.
Authorized but Unissued Shares
The authorized but unissued shares of our common stock and preferred stock are available for future issuance without stockholder approval,
subject to any limitations imposed by the Nasdaq Stock Market. These additional shares may be utilized for a variety of corporate purposes. In particular,
our board of directors could issue shares of preferred stock that could, depending on the terms of the series, impede the completion of a takeover effort. Our
board of directors may determine that the issuance of such shares of preferred stock is in the best interest of the Company and our stockholders. Such
issuance could discourage a potential acquiror from making an unsolicited acquisition attempt through which such acquiror may be able to change the
composition of the board, including a tender offer or other transaction a majority of our stockholders might believe to be in their best interest or in which
stockholders might receive a substantial premium for their stock over the then-current market price.
Advance Notice Requirements for Stockholder Proposals and Director Nominations
Our Amended and Restated By-Laws provide that a stockholder seeking to bring business before an annual meeting of stockholders, or to
nominate candidates for election as directors, must provide timely notice of such stockholder’s intention in writing. To be timely, a stockholder nominating
individuals for election to the Board of Directors or proposing business must provide advanced notice to the Company not less than 60 days nor more than
90 days prior to the anniversary date of the prior year’s annual meeting of stockholders or, in the case of any special meeting, not less than 60 days nor
more than 90 days prior to the special meeting, unless, in the case of annual meeting, such meeting occurs more than 30 days before or after such
anniversary date, or, in the case of a special meeting, such meeting occurs less than 100 days after notice or public disclosure of the date of the special
meeting is given or made, in which cases notice will be timely if received not later than the close of business on the tenth day after the day on which notice
or public announcement of the date of such meeting was made.
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Limits on Ability of Stockholders to Act by Written Consent
Our Second Amended and Restated Certificate of Incorporation provides that our stockholders may not act by written consent. In addition, our
Second Amended and Restated Certificate of Incorporation requires that special meetings of stockholders be called only by our board of directors, our chief
executive officer, or our president if there is no chief executive officer. Further, business transacted at any special meeting of stockholders is limited to
matters relating to the purpose or purposes stated in the notice of meeting. This limit on the ability of our stockholders to act by written consent or to call a
special meeting may lengthen the amount of time required to take stockholder proposed actions.
Section 203 of the General Corporation Law of the State of Delaware
We are subject to Section 203 of the Delaware General Corporation Law. This statute regulating corporate takeovers prohibits a Delaware
corporation from engaging in any business combination with an interested stockholder for three years following the date that the stockholder became an
interested stockholder, unless:
·

prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

·

upon completion of the transaction that resulted in the interested stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for
purposes of determining the number of shares outstanding (1) shares owned by persons who are directors and also officers, and (2) shares
owned by employee stock plans in which employee participants do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or

·

the business combination is approved by the board of directors and authorized at an annual or special meeting of stockholders, and not by
written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.

Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the interested
stockholder. An interested stockholder is any person who, together with such person’s affiliates and associates (1) owns 15% or more of a corporation’s
voting securities or (2) is an affiliate or associate of a corporation and was the owner of 15% or more of the corporation’s voting securities at any time
within the three year period immediately preceding a business combination governed by Section 203. We expect the existence of this provision to have an
anti-takeover effect with respect to transactions our board of directors does not approve.
DESCRIPTION OF WARRANTS
This description only summarizes the terms of warrants that we may offer under this prospectus and related warrant agreements and certificates.
You should refer to the warrant agreement, including the form of warrant certificate representing the warrants, relating to the specific warrants being
offered for complete terms, which would be provided at the time of such offering. Such warrant agreement, together with the warrant certificate, would be
filed with the SEC in connection with the offering of the specific warrants.
We may issue warrants for the purchase of common or preferred stock. Warrants may be issued independently or together with common or
preferred stock, and may be attached to or separate from any offered securities.
We may evidence a series of warrants by warrant certificates that we issue under a separate warrant agreement. We may enter into a warrant
agreement with a warrant agent and, if so, we will indicate the name and address of the warrant agent in the applicable prospectus supplement relating to
the particular series of warrants.
The particular terms of any series of warrants will be described in the prospectus supplement relating to the series. Those terms may include:
·

the title of such warrants;
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·

the aggregate number of such warrants;

·

the price or prices at which such warrants will be issued;

·

the currency or currencies (including composite currencies) in which the price of such warrants may be payable;

·

the terms of the securities issuable upon exercise of such warrants and the procedures and conditions relating to the exercise of such
warrants;

·

the price at which the securities issuable upon exercise of such warrants may be acquired;

·

the dates on which the right to exercise such warrants will commence and expire;

·

any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of the
warrants;

·

if applicable, the minimum or maximum amount of such warrants that may be exercised at any one time;

·

if applicable, the designation and terms of the securities with which such warrants are issued and the number of such warrants issued with
each such security or principal amount of such security;

·

if applicable, the date on and after which such warrants and the related securities will be separately transferable;

·

information with respect to book-entry procedures, if any; and

·

any other terms of such warrants, including terms, procedures and limitations relating to the exchange or exercise of such warrants.

Each warrant will entitle its holder to purchase the number of shares of common or preferred stock at the exercise price set forth in, or calculable
as set forth in, the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may
exercise the warrants at any time up to the expiration date set forth in the applicable prospectus supplement. After the close of business on the expiration
date, unexercised warrants will become void. We will specify the place or places where, and the manner in which, warrants may be exercised in the
applicable prospectus supplement. We will set forth on the reverse side of the applicable certificate and in the applicable prospectus supplement the
information that the holder of the warrant will be required to deliver upon exercise.
Prior to the exercise of any warrants to purchase preferred stock or common stock, holders of the warrants will not have any of the rights of
holders of the preferred stock or common stock purchasable upon exercise, including the right to vote or to receive any payments of dividends.
DESCRIPTION OF OUR UNITS
We may issue units comprised of two or more of the other securities described in this prospectus in any combination. Each unit will be issued so
that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of
each included security. The units may be issued under unit agreements to be entered into between us and a bank or trust company, as unit agent, as detailed
in the prospectus supplement relating to units being offered. The prospectus supplement will describe:
·

the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances the
securities comprising the units may be held or transferred separately;

·

a description of the terms of any unit agreement governing the units;

·

a description of the provisions for the payment, settlement, transfer, or exchange of the units; and

·

whether the units will be issued in fully registered or global form.
DIVIDEND POLICY

We have never paid cash dividends on our common stock. We currently anticipate that we will retain any earnings for use in the development of
our business and do not anticipate paying any cash dividends in the foreseeable future.
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LEGAL MATTERS
Unless the applicable prospectus supplement indicates otherwise, our counsel Ropes & Gray LLP, Boston Massachusetts, will pass upon the
validity of the securities offered by this prospectus.
EXPERTS
The consolidated financial statements of Novavax, Inc. appearing in Novavax Inc.’s Annual Report (Form 10-K) for the year ended December 31,
2019, and the effectiveness of Novavax Inc.’s internal control over financial reporting as of December 31, 2019 have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such
consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in
accounting and auditing.
WHERE YOU CAN FIND MORE INFORMATION
We have filed a registration statement on Form S-3 with the SEC registering the offer and sale of our securities offered by this prospectus. This
prospectus does not include all of the information contained in the registration statement. You should refer to the registration statement, its exhibits, and the
information incorporated in this prospectus for additional information.
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
from the SEC’s website at http://www.sec.gov.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC’s rules allow us to “incorporate by reference” information we have filed with the SEC, which means that we can disclose important
information by referring you to those documents. The information incorporated by reference is a part of this prospectus, and information that we file later
with the SEC will automatically update and supersede the information included and/or incorporated by reference in this prospectus. We incorporate by
reference into this prospectus the documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 (other than, in each case, any document or portion of a document that is deemed not to be filed) after the initial filing of
the registration statement that contains this prospectus and prior to the time that we sell all of the securities offered by this prospectus:
·

Part III of our Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC on March 18, 2019, as amended
on April 30, 2019, and our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on March 11, 2020;

·

our Current Reports on Form 8-K, filed with the SEC on January 21, 2020 and March 2, 2020; and

·

the description of our common stock contained in the Registration Statement on Form 10 filed with the SEC on September 14, 1995,
including any amendments or reports filed for the purpose of updating such description.

You may obtain documents incorporated by reference into this prospectus at no cost by requesting them in writing or telephoning us at the
following address:
Investor Relations
Novavax, Inc.
21 Firstfield Road
Gaithersburg, MD 20878
(240) 268-2000
ir@novavax.com
These filings are also made available, free of charge, on our website at www.novavax.com. The information contained in, and that can be accessed
through, our website is not incorporated into and does not form a part of this prospectus.
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