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IDENTIVE GROUP, INC.

NOTICE OF

2014 ANNUAL MEETING OF STOCKHOLDERS

May 22, 2014

TO OUR STOCKHOLDERS:

You are cordially invited to attend the 2014 Annual Meeting of Stockholders of Identive Group, Inc. (the �Company�), a Delaware corporation, to
be held on May 22, 2014, at 8:00 a.m., local time, at our offices located at 39300 Civic Center Drive, Suite 150, Fremont, California, for the
following purposes:

1. To elect two Class I directors to serve for a three-year term ending at the annual meeting of stockholders in 2017 and until their
successors have been duly elected and qualified or until they resign or are removed;

2. To approve an amendment to the Company�s Fourth Amended and Restated Certificate of Incorporation, as amended (the �Restated
Certificate�), and to authorize our Board of Directors, if in their judgment it is necessary, to effect a reverse stock split of the
Company�s common stock, $0.001 par value per share (the �Common Stock�), at a ratio within the range of 1-for-3 to 1-for-10, such
ratio to be determined in the discretion of our Board of Directors;

3. To approve an amendment to the Restated Certificate, to increase the number of authorized shares of our Common Stock from
130,000,000 to 145,000,000 shares;

4. To approve an amendment to the Restated Certificate to change the name of the Company from �Identive Group, Inc.� to �Identiv, Inc.�;

5. To approve amendments to the Company�s 2011 Incentive Compensation Plan to increase the number of shares reserved for issuance
by 10,000,000 shares and to increase certain individual award limits;

6. To ratify the appointment of BDO USA, LLP, an independent registered public accounting firm, as the independent auditor of the
Company for the fiscal year ending December 31, 2014;

7. To vote on a non-binding advisory resolution on the compensation of the Company�s named executive officers (�Say on Pay�); and

8. To transact such other business as may properly come before the meeting or any adjournments or postponements thereof.
The foregoing items of business are more fully described in the Proxy Statement accompanying this notice.

The Board of Directors of the Company recommends that you vote �FOR� the approval of each of the proposals outlined above and as
more fully described in the accompanying Proxy Statement.

Only stockholders of record at the close of business on April 21, 2014 are entitled to notice of and to vote at the 2014 Annual Meeting of
Stockholders and any adjournments or postponements thereof. A list of stockholders entitled to vote at the Annual Meeting will be available for
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inspection at the U.S. headquarters of the Company.
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All stockholders are cordially invited and encouraged to attend the Annual Meeting. Whether or not you plan to attend the meeting in person, it
is important that your shares be represented and voted. Accordingly, please review our proxy materials and request a proxy card to sign, date,
and return or submit your proxy or voting instruction card, as applicable, by telephone or through the Internet. Instructions for each type of
voting are included in the Notice of Internet Availability of Proxy Materials that you received and on the proxy card. If you attend the Annual
Meeting and vote by ballot, your proxy will be revoked automatically and only your vote at the Annual Meeting will be counted.

By Order of the Board of Directors of

Identive Group, Inc.

Brian Nelson

Chief Financial Officer and Secretary

Fremont, California

April 28, 2014

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. IN ANY EVENT, TO
ENSURE YOUR REPRESENTATION AT THE ANNUAL MEETING, WE URGE YOU TO SUBMIT YOUR PROXY AS
PROMPTLY AS POSSIBLE BY FOLLOWING THE INSTRUCTIONS INCLUDED WITH THE NOTICE OF INTERNET
AVAILABILITY OF PROXY MATERIALS OR THE PROXY CARD. THANK YOU FOR ACTING PROMPTLY.

IMPORTANT: Please vote your shares via telephone or the Internet, as described in the accompanying materials, to assure that your shares are
represented at the meeting, or, if you received a paper copy of the proxy card by mail, you may mark, sign and date the proxy card and return it
in the enclosed postage-paid envelope. If you attend the meeting, you may choose to vote in person even if you have previously voted your
shares.
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IDENTIVE GROUP, INC.

PROXY STATEMENT

FOR

2014 ANNUAL MEETING OF STOCKHOLDERS

May 22, 2014

INFORMATION CONCERNING SOLICITATION AND VOTING

General

The Board of Directors of the Company is furnishing this Proxy Statement to you in connection with the solicitation of proxies for use at our
2014 Annual Meeting of Stockholders (the �Annual Meeting�) to be held on May 22, 2014, at 8:00 a.m., local time, at our offices at 39300 Civic
Center Drive, Suite 150, Fremont, California, or any adjournment(s) or postponement(s) thereof, for the purposes set forth in this Proxy
Statement and in the accompanying notice of our Annual Meeting. References in this proxy statement to the �Company,� �we,� �our,� �us� and �Identive
Group� or �Identiv� are to Identive Group, Inc.

Copies of this Proxy Statement, the enclosed proxy card and our 2013 Annual Report to Stockholders are expected to first be sent or given to
stockholders on or about April 28, 2014.

Important Notice Regarding Internet Availability of Proxy Materials and Annual Report

Pursuant to the rules of the Securities and Exchange Commission (�SEC�), we are providing access to our proxy materials, including this Proxy
Statement, together with a notice of the meeting and our Annual Report, over the Internet. In addition to receiving your proxy materials for this
year�s Annual Meeting via mail, you will have the ability to access the proxy materials at http://www.materials.proxyvote.com/45170X.

Record Date

Our Board of Directors has fixed the close of business on April 21, 2014 as the record date (the �Record Date�) for the determination of our
stockholders entitled to notice of, and to vote at, the Annual Meeting and any adjournment(s) or postponement(s) thereof.

Shares Outstanding

At the Record Date, 79,231,608 shares of our Company�s common stock, par value $0.001 per share (�Common Stock�), were outstanding and
entitled to vote at the Annual Meeting. Our Common Stock is listed on the NASDAQ Capital Market under the symbol INVE.

Quorum

The holders of one-third (1/3) of the outstanding shares of our Common Stock entitled to vote at the meeting, present in person or by proxy, will
constitute a quorum for the transaction of business at the Annual Meeting. Abstentions and �broker non-votes� (as described below) will be treated
as being present at the Annual Meeting for purposes of establishing a quorum for the transaction of business.

Voting Rights and Vote Required

Each stockholder of record on the Record Date is entitled to one vote per share of Common Stock held by him or her on the Record Date on all
matters submitted for consideration of, and to be voted upon by, the stockholders at the Annual Meeting.
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Assuming that a quorum is present, the affirmative vote of a plurality of the votes cast is required for the election of the nominee for director. No
stockholder will be entitled to cumulative votes at the Annual Meeting for the election of any members of our Board of Directors.

The proposals to increase the number of shares of our Common Stock authorized, change our name and effect a reverse split of our Common
Stock require the affirmative vote of the holders of a majority of the outstanding shares of our Common Stock.

The proposal to amend the 2011 Incentive Compensation Plan requires the affirmative vote of the holders of a majority of the shares present in
person or represented by proxy and entitled to vote at the Annual Meeting.

All other matters being submitted to stockholders require the affirmative vote of a majority of the votes cast. Proposal No. 7 (the Say on Pay
proposal) is a non-binding, advisory proposal.

Shares which abstain from voting as to a particular matter and shares held in �street name� by brokers or nominees who indicate on their proxies
that they do not have discretionary authority to vote such shares as to a particular matter (�broker non-votes�) will be counted for purposes of
determining whether a quorum is present for the transaction of business, but will not be considered as voting on such matter. Accordingly,
neither abstentions nor broker non-votes will have any effect upon the outcome of voting with respect to the election of directors, which requires
a plurality of the votes cast, or other matters being submitted to stockholders, which require an affirmative vote of a majority of votes cast.

All votes will be tabulated by the inspector of elections appointed for the Annual Meeting. The inspector of elections will separately tabulate
affirmative and negative votes, abstentions and broker non-votes.

Voting Procedures

If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust Company LLC, you are considered
the �stockholder of record� with respect to those shares. As the stockholder of record, you have the right to vote in person at the meeting. If you
choose to do so, you can bring your proxy card or vote using the ballot provided at the meeting. However, even if you plan to attend the Annual
Meeting, we recommend that you vote your shares in advance as described below so that your vote will be counted if you later decide not to
attend the Annual Meeting.

If you hold your shares in �street name� through a stockbroker, bank or other nominee rather than directly in your own name, you are considered
the �beneficial owner� of shares held in street name. Because a beneficial owner is not a stockholder of record, you may not vote these shares in
person at the meeting unless you obtain a legal proxy from the broker, bank or nominee that holds your shares, giving you the right to vote those
shares at the meeting. If you wish to attend the Annual Meeting and vote in person, you will need to contact your broker, bank or nominee to
obtain a legal proxy.

If you are unable to attend the Annual Meeting, you may vote by proxy as follows:

� Internet. You may submit a proxy over the Internet by following the instructions provided on the separate proxy card.

� Telephone. You may submit a proxy over the telephone by following the instructions provided on the separate proxy card.

� Mail. You may submit a proxy by mail by completing, signing and returning the separate proxy card in the prepaid and addressed
envelope included with the proxy materials.

Stockholders are urged to specify their choices on the proxy they submit by Internet, telephone or mail. If you submit a proxy, but do not specify
how you want to vote on a proposal, in the absence of contrary
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instructions, the shares of Common Stock represented by such proxy will be voted as our Board of Directors recommends on each proposal and
the persons named as proxies will vote on any other matters properly presented at the Annual Meeting in accordance with their best judgment.
Stockholder votes will be tabulated by a representative of Broadridge Financial Solutions, Inc.

Brokers, banks, or other nominees that hold shares of Common Stock in �street name� for a beneficial owner of those shares typically have the
authority to vote in their discretion if permitted by the stock exchange or other organization of which they are members. Brokers, banks, and
other nominees are entitled to vote shares held for a beneficial holder on routine matters, such as the ratification of the appointment of BDO
USA, LLP as our independent registered public accounting firm, without instructions from the beneficial holder of those shares, but, , absent
instructions from the beneficial holders of such shares, they are not entitled to vote shares held for a beneficial holder on non-routine matters,
such as the election of directors, authorization of additional shares, change of company name, reverse stock split, amendment of the 2011
Incentive Compensation Plan, and the approval of the advisory resolution on Say on Pay. Consequently, if you do not give your broker specific
instructions, your shares may not be voted on the non-routine matters and will not be counted in determining the number of shares necessary for
approval, although they will count for purposes of determining whether a quorum exists. Please instruct your bank or broker so your vote
can be counted on all proposals.

Solicitation of Proxies

The cost of soliciting proxies will be borne by us. We may reimburse brokerage firms, banks and other persons representing the beneficial
owners of shares for their expenses in forwarding solicitation materials to such beneficial owners. Solicitation of proxies by mail may be
supplemented by telephone, facsimile or personal solicitation by our directors, officers, regular employees or others without additional
compensation. We reserve the right to retain other outside agencies for the purpose of soliciting proxies.

Revocability of Proxies

Your proxy is revocable at any time before it is voted at the Annual Meeting either by delivering to the Secretary of the Company a written
notice of revocation or a duly executed proxy bearing a later date, or by attending the Annual Meeting and voting in person. Attendance at the
Annual Meeting, however, will not by itself revoke a proxy previously delivered to us. If you have executed and returned a proxy and are
present in person at the Annual Meeting and wish to vote at the Annual Meeting, you may elect to do so by notifying the inspector of elections,
thereby suspending the power of the proxy holders to vote the proxy previously delivered by you.

Annual Report and Other Matters

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013 (�Fiscal 2013�) which was made available to stockholders with or
preceding this Proxy Statement, contains financial and other information about our Company, but is not incorporated into this Proxy Statement
and is not to be considered a part of these proxy soliciting materials or subject to Regulations 14A or 14C or to the liabilities of Section 18 of the
Securities Exchange Act of 1934, as amended (the �Exchange Act�).

We make all of our filings free of charge on our website, www.identiv.com, including our proxy statements (including this Proxy Statement),
our Annual Reports on Form 10-K, our Quarterly Reports on Form 10-Q, and our Current Reports on Form 8-K, as well as Form 3, Form 4, and
Form 5 Reports of our directors, officers, and principal stockholders, together with amendments to these reports filed or furnished pursuant to
Section 13(a), 15(d), or 16 of the Exchange Act.
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We will also provide to each stockholder of record as of the record date, without charge, copies of our Annual Report on Form 10-K for the
fiscal year ended December 31, 2013, this Proxy Statement, and the related proxy card. Requests for copies may be made in writing directed to
our executive offices at 39300 Civic Center Drive, Suite 160, Fremont, California 94538, Attention: Investor Relations, or by telephone at
(949) 553-4251, or by e-mailing us at IR@Identiv.com.

Stockholder Proposals for 2015 Annual Meeting of Stockholders

Stockholder proposals submitted for inclusion in our proxy materials for the 2015 Annual Meeting of Stockholders pursuant to Rule 14a-8 under
the Exchange Act must be received at our principal offices at 39300 Civic Center Drive, Suite 160, Fremont, California 94538, Attention:
Secretary, by December 31, 2014; provided, however, that if the date of the annual meeting has been changed by more than 30 calendar days
from the date of the Annual Meeting, then the deadline is a reasonable time before the Company begins to print and send its proxy materials.
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PROPOSAL NO. 1

ELECTION OF CLASS I DIRECTORS

Our Board of Directors is divided into three director classes with staggered three-year terms. Currently there are eight directors and one vacancy
on the Board of Directors. Three directors serve in Class I (whose terms expire at this Annual Meeting), three directors serve in Class II (whose
terms expire at the 2015 Annual Meeting) and two directors serve in Class III (whose terms expire at the 2016 Annual Meeting).

The Nominating Committee of the Board of Directors has recommended, and our Board of Directors has proposed, that Steven Humphreys and
Daniel Wenzel be elected as Class I directors at the Annual Meeting. Dr. Hans Liebler has not been nominated for re-election but will continue
to serve through the end of his current term. Our Board of Directors remains in the process of seeking candidates for the vacant Class I and Class
III director positions and therefore we have a fewer number of nominees and directors than the number fixed by our Bylaws or a resolution
adopted by the Board of Directors. Stockholders may not vote for a greater number of persons than the number of nominees named herein.
Unless otherwise instructed, the proxy holders named in the enclosed proxy will vote the proxies received by them for Messrs. Humphreys and
Wenzel, who currently serve as Class I directors of the Company. In the event that any nominee is unable or declines to serve as a director at the
time of the Annual Meeting, the proxies received by the proxy holders named in the enclosed proxy will be voted for any nominee who is
subsequently designated by the Board of Directors to fill the vacancy. We do not expect, however, that any of the nominees will decline to serve
as a director at the Annual Meeting, as each has agreed to serve if elected.

The nominees for Class I Director receiving the highest number of votes will be elected as Class I Directors. A �Withhold� vote will have no effect
on the vote. The nominees elected at the Annual Meeting will serve for a term ending on the date of the 2017 annual meeting of stockholders
and until their successors have been elected and duly qualified, or upon the date of their earlier resignation or removal.

Set forth below is information about the directors nominated for election at the Annual Meeting and each of the other current directors:

Name Age Position
Director
Since

CLASS I DIRECTORS
Steven Humphreys 53 Director and Chairman 1996
Daniel S. Wenzel 36 Director 2010

CLASS II DIRECTORS
Saad Alazem 41 Director 2013
Jason Hart 43 Director and Chief Executive Officer 2013
Lawrence W. Midland 72 Director and President 2009

CLASS III DIRECTORS
Gary Kremen 40 Director 2014
Phil Libin 42 Director 2011
The principal occupations and qualifications of each of the nominees for director as well as the current directors are as follows. There are no
family relationships among any of our directors or executive officers.

BUSINESS EXPERIENCE OF DIRECTORS

Class I Director Nominees

Steven Humphreys has served as a director of the Company since July 1996. He has served as Chairman of the Board since September 2013 and
currently serves as a member of the Audit and Nominating Committees and previously served on the Strategic Committee of the Board of
Directors. Previously he also served as Lead
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Director from May 2010 until April 2013 and as Chairman of the Board of Directors from April 2000 to March 2007 and from July 1996 to
December 1996. Mr. Humphreys also has served as an executive officer of the Company, as President from July 1996 to December 1996 and as
President and Chief Executive Officer from December 1996 to April 2000. Since November 2011, Mr. Humphreys has served as chief executive
officer of Flywheel Software, Inc., a privately-held location-based mobile solutions company. From October 2008 until its acquisition by SMSC
in February 2010, Mr. Humphreys served as Chief Executive Officer and President of Kleer Corporation, a maker of wire audio technology.
From October 2001 to October 2003, he served as Chairman of the Board and Chief Executive Officer of ActivCard Corporation (now
ActivIdentity), a publicly-listed company until December 2010 and a provider of digital identity solutions, for which he also served as a director
from March 2008 until December 2010. Previously, Mr. Humphreys was President of Caere Corporation, an optical character recognition
software and systems company. Prior to Caere, he spent ten years with General Electric Company in a variety of positions. Currently,
Mr. Humphreys also serves as a director of Flywheel Software and of Giraff Technologies AB, a communications robotics device company.
Additionally he serves on the board of Summit Preparatory Charter High School in northern California. Mr. Humphreys holds a B.S. degree
from Yale University and M.S. and M.B.A. degrees from Stanford University. In determining to nominate Mr. Humphreys for re-election as a
director, the Board of Directors considered his many years� experience as an executive officer of technology companies and his involvement with
emerging consumer technologies, as well as his knowledge of the U.S. investment markets.

Daniel S. Wenzel has served as a director of the Company since January 2010 and currently he serves as chairman of the Nominating Committee
and as a member of the Compensation Committee. He was appointed to the Board of Directors following the completion of our business
combination with Bluehill ID AG (�Bluehill ID�). He is a founding partner of Bluehill ID and previously served on the board of directors of
Bluehill ID since the company�s founding in March 2007. Mr. Wenzel has served since September 2005 as a delegate and member of the board
of Mountain Partners AG, a German-Swiss investment group that he co-founded in September 2005 and for which he is responsible for strategic
direction and expansion. Mountain Partners AG currently is the largest stockholder of the Company. Previously, Mr. Wenzel was Chief of Staff
responsible for all strategy projects and merger and acquisition transactions and financing at ACG AG from 2001 to September 2005, during
which time he successfully achieved the spin-off and the sale of a significant division of the technology group. Prior to this, he worked with
Dresdner Bank Latin America in 1998, BNP Paribas in 1999 and Bain & Company in 2000. Mr. Wenzel completed his studies at the WHU, Otto
Beisheim Graduate School of Business Management, the Helsinki School of Economics, Finland and the Universidad Adolfo Ibañez, Chile,
where he obtained a master�s degree (Diplom-Kaufmann) in business administration. In determining to nominate Mr. Wenzel for re-election as a
director, the Board of Directors considered his experience as an investment professional and his significant knowledge of the capital markets and
global technology trends.

Class II Directors Whose Terms Expire in 2015

Saad Alazem has served as a director of the Company since July 2013 and currently serves as Chairman of the Compensation Committee and as
a member of the Audit Committee and previously served on the Strategic Committee of the Board of Directors. Mr. Alazem is president of
Alazem for Financial Consulting, which he co-founded in 2007 in Saudi Arabia to provide public and private company clients with financial
advisory services. From 2000 to 2007, he was an investment officer with Global Financial Markets, International Finance Corporation (IFC) of
the World Bank Group in Washington, DC. Mr. Alazem has served as an independent member of the board of directors of Al-Khabeer Capital
Bank in Saudi Arabia since 2010 and in Bahrain since 2012, and also serves as a member of the Nomination and Remuneration Committee and
the Audit Committee. Since 2008 he also has served as a non-executive member of the board of directors of Mountain Partners AG in
Switzerland. Mr. Alazem holds a BS in Industrial Engineering from King Saud University in Riyadh, Saudi Arabia and an MBA in International
Management from Thunderbird School of Global Management in Phoenix, Arizona. He brings significant financial and business expertise in
international markets to our Board of Directors, encompassing areas such as operational efficiencies, process and productivity improvement,
business continuity strategies, financial analysis and general corporate finance as well as debt and equity capital fundraising.
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Jason Hart was appointed Chief Executive Officer and a director of the Company in September 2013. He previously served as Executive Vice
President, Identity Management & Cloud Solutions and CEO of our idOnDemand subsidiary. From November 2007 until its acquisition by the
Company in May 2011, Mr. Hart was CEO of idOnDemand, Inc., a pioneering provider of smart card-based identity solutions via the cloud,
which he co-founded. From February 2007 to November 2007 he served as CEO and director of ActivIdentity (formerly ActivCard), a provider
of identity assurance and strong authentication solutions, where he earlier served as Senior Vice President Sales, Marketing, Professional
Services and Product Management. Prior to this, Mr. Hart was the founder and CEO of Protocom Development Systems Inc., an identity
management software security business that was acquired by ActivCard in 2005. In 2003, Mr. Hart was recognized by Deloitte & Touche for his
software export achievements. In 2002, he was recognized by Ernst & Young as the Australian Young Entrepreneur of the Year and was a
member of the judging panel in 2005, 2006 and 2007. Mr. Hart�s significant experience in the security technology industry, track record of
innovation and growth and intimate knowledge of the technologies and markets of the Company bring to the Board of Directors strategic vision
and leadership and in the industries and market opportunities in which the Company is engaged.

Lawrence W. Midland has served as President of the Company since September 2013 and as a director of the Company since May 2009.
Previously he served as Senior Vice President of the Company and as Chairman of our Hirsch subsidiary from January 2012 to September 2013
and as an Executive Vice President of the Company and as President of the Hirsch subsidiary from May 2009 to December 2011, following the
completion of the merger of the Company and Hirsch Electronics Corporation. Prior to the merger, Mr. Midland was President of Hirsch
Electronics, which he helped found in August 1981, and for which he served as a director. Mr. Midland became President and Chairman of the
Board of Hirsch in March 1986 and held those positions continuously until the completion of the merger. Mr. Midland previously served as
president of several companies, including Retirement Inns of America, Pension Properties Trust, a California REIT, and Pension Administrative
Services. Previously Mr. Midland also held various sales positions in investment related activities following his employment as a field engineer
with Shell Oil Company. He holds a B.S. degree in Physics (With Distinction) from the University of Oklahoma and an M.B.A. degree from
Pepperdine University. Mr. Midland�s intimate understanding of the physical access control industry and the Company�s premises solutions
business, and his experience in working with the U.S. government market brings to the Board of Directors understanding and insight into
technology and sales trends in an area that comprises a significant component of the Company�s revenues.

Class III Directors Whose Terms Expire in 2016

Gary Kremen has served as a director of the Company since February 2014. Mr. Kremen is a serial entrepreneur and an investor in over 40
companies, private equity funds and venture capital funds. Companies he has founded include Match.com, the first dating website, Clean Power
Finance, the leading white-label residential solar finance company, among others. Mr. Kremen is credited as the primary inventor on a
1995-filed patent for dynamic web pages, and holds three other patents in financial-related systems management. He holds Bachelor of Science
degrees in Electrical Engineering and Computer Science from Northwestern University, as well as an MBA from the Stanford University
Graduate School of Business. Currently, Mr. Kremen is a principal or managing partner with private companies including CapGain Solutions
and Cross Coin Ventures, and serves on the board of directors of several private entities, including WaterSmart Software, CrowdFlower and the
Purissima Hills Water District. Mr. Kremen brings to the Board and the Company his significant experience as a technology entrepreneur, his
expertise with Internet, mobile and cloud technologies and his connections to the investment community in Silicon Valley, all of which are
relevant to the Company�s strategy to deliver trust solutions for the connected world.

Phil Libin has served as a director of the Company since May 2011 and currently serves as a member of the Compensation Committee and
previously served on the Strategic Committee of the Board of Directors. Currently he serves as chief executive officer and director of Evernote,
a consumer Internet company that enables users to capture, store and locate information, photos, experiences or ideas on a variety of mobile
devices and platforms.
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Prior to joining Evernote in May 2007, in October 2001 he founded CoreStreet, a provider of smart credential and identity management
technologies to governments and large corporations throughout the world, where he served as president and a member of the board of directors
until its acquisition by ActivIdentity in January 2009. In October 1997, Mr. Libin founded Engine 5, a Boston-based Internet software
development firm where he also served as CEO until the company�s acquisition in January 2011 by Vignette Corporation, a provider of internet
content management software, where Mr. Libin subsequently served as principal architect and chief technologist for applications. Mr. Libin�s
experience with mobile platforms, identity management and the consumer sector provide the Board of Directors and the Company with
understanding and insight into the opportunities and challenges created by the intersection of these markets and their relationship to the
Company�s strategy to deliver trust solutions for the connected world.

To our knowledge, there are no family relationships between any of our directors and any other of our directors or executive officers.

Director Independence

Our Board of Directors has reviewed the independence of each of our directors and our director nominee and considered whether any director or
nominee has had a material relationship with the Company or our management that could compromise his ability to exercise independent
judgment in carrying out his duties and responsibilities. As a result of this review, our Board of Directors affirmatively determined that all of our
directors, including all of our directors who served in Fiscal 2013 and all directors nominated to the Board of Directors for 2014, other than
Messrs. Hart and Midland, and Ashour, are independent under applicable rules of the NASDAQ Stock Market and the SEC.

In connection with the determination of independence of Saad Alazem and Daniel S. Wenzel, our Board of Directors considered each director�s
relationship with the Company�s largest stockholder, Mountain Partners AG, of which Mr. Alazem is an independent member of the board of
directors and Mr. Wenzel is a co-founder and partner. Our Board of Directors determined that such relationships would not compromise
Mr. Alazem�s or Mr. Wenzel�s ability to exercise independent judgment in carrying out their duties and responsibilities. In agreeing to serve as
members of our Board of Directors, Mr. Alazem and Mr. Wenzel must act independently of Mountain Partners AG in discharging their fiduciary
duties to stockholders of the Company and also are obligated not to disclose to Mountain Partners AG or use for their own benefit any
confidential information that they may obtain during their service on our Board of Directors. Mr. Alazem and Mr. Wenzel each disclaim shared
voting or dispositive power over any securities held by Mountain Partners AG.

BOARD MEETINGS AND COMMITTEES

Board Leadership Structure

In accordance with our Bylaws, the Board of Directors elects all officers of the Company, including our Chief Executive Officer and our
Chairman, and each of these positions may be held by the same person or may be held by two persons. The Board of Directors has determined
that a Lead Independent Director should be elected when the roles of the Chairman of the Board and the Chief Executive Officer are filled by the
same person, and that Lead Independent Director should be an independent director as defined by applicable NASDAQ Stock Market rules and
the Company�s Corporate Governance Guidelines, and be elected annually. The role of the Lead Independent Director is to coordinate the
activities of the independent directors, to advise the Chairman of the Board as to the information provided by Company management to the
independent directors, to manage executive sessions of the Board of Directors� independent directors, and to act as principal liaison between the
independent directors and the Chairman of the Board.

Currently, Jason Hart serves as our Chief Executive Officer and Steven Humphreys, who is an independent director, serves as Chairman of the
Board of Directors. Prior to Mr. Hart�s appointment in September 2013,
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Ayman S. Ashour served both as Chief Executive Officer and as Chairman of the Board, Mr. Humphreys served as Lead Independent Director
through March 2013 and Hans Liebler served as Lead Independent Director from April to September 2013. The Board of Directors believes that
the current structure of the Board of Directors is appropriate to effectively manage the affairs of the Company.

The Board of Directors� Role in Risk Oversight

The Board of Directors has an active role, as a whole and also at the committee level, in overseeing management of the Company�s risks. The
Board of Directors regularly reviews information regarding the Company�s credit, liquidity and operations, as well as the risks associated with
each. The Compensation Committee is responsible for overseeing the management of risks relating to the Company�s executive compensation
plans and arrangements. The Audit Committee of the Board of Directors oversees management of financial risks. The Nominating Committee
manages risks associated with the independence of the Board of Directors and potential conflicts of interest. While each committee is
responsible for evaluating certain risks and overseeing the management of such risks, the entire Board of Directors is regularly informed through
committee reports about such risks.

Board Meeting Attendance

Our Board of Directors held 13 meetings in 2013, of which 12 were telephonic meetings and one was a physical meeting. During 2013, we had
three standing committees: an Audit Committee, a Compensation Committee and a Nominating Committee. Each standing committee has a
written charter which is available on the Corporate Governance page within the Investor Relations section of our website at www.identiv.com.
The Board of Directors may choose to amend its committee charters from time to time. All members of our standing Board committees are
appointed by the Board of Directors and are non-employee directors. From time to time the Board of Directors may choose to create additional
committees.

Each of our current directors attended at least 75% of the meetings of the Board of Directors and meetings of committees on which he served
during 2013, except for Mr. Clarke. During each physical Board of Directors� meeting and additionally as needed, our independent directors meet
in executive session without Company management present to address any issues they determine to be appropriate. The Lead Independent
Director or independent Chairman of the Board presides at such executive sessions.

Communications with the Board of Directors

Although we do not have a formal policy regarding communications between our stockholders and our Board of Directors, stockholders may
communicate with the Board of Directors by sending an email to IR@Identiv.com or by writing to the Board of Directors at: Identive Group,
Inc., 39300 Civic Center Drive, Suite 160, Fremont, California 94538, Attention: Investor Relations. The Investor Relations staff will forward
such communication to the Board of Directors or to any individual director or directors to whom the communication is directed as applicable, if
the communication is relevant to the Company�s business and financial operations, policies or corporate philosophy. If the communication is
unduly hostile, threatening, illegal or similarly inappropriate, or advertisements, solicitations for periodicals or other subscriptions, and other
similar communications are received, the Investor Relations staff has the authority to discard the communication or take appropriate legal action
regarding the communication.

Director Attendance at Stockholder Meetings

We do not have a policy regarding director attendance at stockholder meetings. No directors attended the 2013 Annual Meeting of Stockholders.
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COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors currently has three standing committees, the Audit, Compensation and Nominating Committees, which are composed of
independent directors appointed by the Board of Directors. From time to time the Board of Directors may choose to create additional
committees. The charters of each of our standing committees are available on the Corporate Governance page within the Investor Relations
section of our website at www.identiv.com.

The following table sets forth the composition of our Board committees during 2013 and currently:

Name of Director
Audit

Committee
Compensation
Committee

Nominating
Committee

Saad Alazem (1) Member
from July 1, 2013

Chair
from July 1, 2013

Ayman S. Ashour (2)
Richard A Clarke (3)
Steven Humphreys Member Member
Phil Libin Member
Dr. Hans Liebler Member; Chair from

July 1, 2013
Member

Lawrence W. Midland
Simon Turner (4) Former Chair

until June 30, 2013
Former Chair

until June 30, 2013
Daniel Wenzel Member Chair

(1) Mr. Alazem was elected to the Board of Directors effective July 1, 2013.

(2) Mr. Ashour resigned from the Company effective September 3, 2013 and from the Board of Directors effective December 31, 2013.

(3) Mr. Clarke left the Board of Directors due to professional commitments on June 4, 2013.

(4) Mr. Turner resigned from the Board of Directors effective July 1, 2013.
Audit Committee

The Audit Committee of our Board of Directors, established in accordance with Section 3(a)(58)(A) of the Exchange Act, assists our Board of
Directors in fulfilling its responsibility for oversight of the quality and integrity of our financial reporting processes, system of internal control,
process for monitoring compliance with laws and regulations, audit process and standards of business conduct. The internal audit and
Sarbanes-Oxley compliance personnel of the Company report directly to the Audit Committee. Currently, the Audit Committee consists of
Messrs. Alazem, Humphreys and Liebler, and Dr. Liebler serves as Chairman. Previously, Mr. Turner served as Chairman of the Audit
Committee until his departure from the Board of Directors at the end of June 2013. The Audit Committee held seven meetings during 2013.

Our Board of Directors has determined that each member of the Audit Committee is an �independent director� within the rules of the NASDAQ
Stock Market and the requirements set forth in Rule 10A-3(b)(1) of the Exchange Act. Our Board of Directors has further determined that
Stephen Humphreys is an �audit committee financial experts� as defined by Item 407(d)(5) of Regulation S-K under the Exchange Act.

In discharging its duties, our Audit Committee, among its other duties:

� Selects the independent auditors, reviews the independent auditors� fee arrangements, proposed audit scope and approach; and
pre-approves audit and non-audit services provided to the Company by the independent auditors (or subsequently approving
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non-audit services in those circumstances where a subsequent approval is necessary and permissible).
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� Reviews on a continuing basis the adequacy of the Company�s system of internal controls.

� Reviews the performance of the Company�s independent auditors and determines whether it is appropriate to adopt a policy of
rotating independent auditors on a regular basis.

� Oversees the independence of the Company�s independent auditors.

� Reviews with management and the Company�s independent auditors such accounting policies (and changes therein) of the Company,
including any financial reporting issues which could have a material impact on the Company�s financial statements, as are deemed
appropriate for review by the Audit Committee prior to any interim or year-end filings with the SEC or other regulatory body.

� Meets with management and the independent auditors to review and discuss the annual financial statements and the report of the
independent auditors thereon and, to the extent the independent auditors or management brings any such matters to the attention of
the Audit Committee, to discuss significant issues encountered in the course of the audit work, if any, such as restrictions on the
scope of activities or access to required information.

� Meets quarterly with management and the independent auditors to review and discuss the quarterly financial statements.

� Meets at least quarterly with the auditors in order to ensure sufficient independence is maintained from management and to provide
the opportunity for the auditors to brief the members of the Audit Committee in confidence.

� Reviews the Company�s policies relating to the avoidance of conflicts of interest and reviews past or proposed transactions between
the Company, members of the Board of Directors and management as well as policies and procedures with respect to officers�
expense accounts and perquisites, including the use of corporate assets.

� Reviews all related party transactions for potential conflicts of interest.
See �Report of the Audit Committee of the Board of Directors� below for more information.

Compensation Committee

The Compensation Committee of our Board of Directors held three meetings and took action via unanimous written consent on three occasions
during 2013. Currently, the Compensation Committee consists of Messrs. Alazem, Libin and Wenzel, and Mr. Alazem serves as Chairman.
Previously, Mr. Turner served as Chairman of the Compensation Committee until his departure from the Board of Directors at the end of June
2013. The Board of Directors has determined that each member of the Compensation Committee currently serving or having served during 2013
is independent within the meaning of the applicable SEC and NASDAQ Stock Market rules.

Pursuant to its charter, the Compensation Committee has responsibility for and authority to:

� Review and approve corporate goals and objectives relevant to Chief Executive Officer compensation, evaluate the Chief Executive
Officer�s performance in light of those goals and objectives, and set the Chief Executive Officer�s compensation level based on this
evaluation;

� Develop, review and approve compensation policies and practices applicable to the Company�s officers who are deemed to be
�executive officers� of the Company for SEC reporting purposes, including the criteria upon which executive compensation is based,
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� Make recommendations to the Board of Directors with respect to the Company�s incentive compensation and equity-based
compensation plans;

11

Edgar Filing: IDENTIVE GROUP, INC. - Form DEF 14A

20



� Review the compensation and benefits offered to non-employee directors and recommend changes to the Board of Directors as
appropriate; and

� Administer and evaluate the Company�s incentive, equity-based and other executive compensation programs, including approving
guidelines, granting awards and establishing annual award levels for employee stock options, units, restricted shares and other
incentive and equity-based awards under such programs, interpreting and promulgating rules relating to the plans, modifying or
canceling awards, designating eligible participants and imposing limitations and conditions on awards.

The Compensation Committee is authorized to delegate any portion of its authority to subcommittees and to engage external independent
consultants, as deemed necessary.

Processes and Procedures. On an annual or more frequent basis, the Company�s Chief Executive Officer recommends to the Compensation
Committee salary, annual bonus and long-term compensation levels for less senior officers, including the other named executive officers. The
executive officers named in the Summary Compensation Table of this proxy statement are referred to as our �Named Executive Officers.� Each
Named Executive Officer is reviewed annually based on whether various performance objectives were met during the preceding review period.
An evaluation of each officer�s performance is presented to the Compensation Committee and used in the Compensation Committee�s review and
analysis of such officer�s overall compensation. No other Named Executive Officer currently has a role in determining or recommending the
form or amount of compensation paid to the Named Executive Officers, other than providing such financial or other information as the
Compensation Committee may request from time to time. Although the participation of our CEO could influence performance targets, our
Compensation Committee rather than our CEO makes all determinations regarding performance goals and targets. Our CEO does not attend any
portion of meetings at which his compensation is discussed.

Independent Compensation Consultant. As indicated above, pursuant to its charter, the Compensation Committee has the power, in its
discretion, to retain at the Company�s expense, such independent counsel and other advisors and experts as it deems necessary or appropriate to
carry out the Compensation Committee�s duties. Under its charter, the Compensation Committee has the express authority to decide whether to
retain a compensation consultant to assist in the evaluation of compensation. If the Compensation Committee decides in its discretion to retain
such a firm, the Board of Directors delegates to the Compensation Committee the sole authority to retain and terminate any compensation
consultant engaged to assist in the evaluation of the compensation of the Company�s senior executive officers (including all of the Named
Executive Officers).

The Company did not engage a compensation consultant to advise on executive compensation in 2013.

Compensation Committee Interlocks and Insider Participation. No director who served on the Compensation Committee during 2013 and no
current member of the Compensation Committee is a current or former executive officer or employee of the Company. No director who served
on the Compensation Committee had any relationships requiring disclosure by the Company under the SEC�s rules requiring disclosure of certain
relationships and related-party transactions.

Analysis of Risk in Compensation Programs. In setting compensation, the Compensation Committee also considers the risks to the Company�s
stockholders, and the Company as a whole, arising out of the Company�s compensation programs. The Compensation Committee did not perform
a risk analysis of the Company�s compensation practices in 2013. Previously, the Compensation Committee considered the various elements of
the Company�s compensation practices, including base salary, annual bonus programs, short and long-term incentive awards, the use of cash and
equity awards, and how performance is evaluated. While our annual bonus programs may encourage short-term risk taking on the part of
participating employees, the Compensation Committee believed that these risks were balanced by the use of fixed base salaries and long-term
equity incentives that encourage employees to take a long-term view of our business aligned with the interests of the Company�s stockholders.
The Compensation Committee did not identify any risks arising from the Company�s compensation policies and practices reasonably likely to
have a material adverse effect on the Company.
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Nominating Committee

The Nominating Committee assists in identifying individuals qualified to become members of the Board of Directors. Currently, the Nominating
Committee consists of Messrs. Humphreys, Liebler and Wenzel, with Mr. Wenzel serving as the committee�s Chairman. The Board of Directors
has determined that each of the members of the Nominating Committee is independent within the meaning of the NASDAQ Stock Market
director independence standards. The Nominating Committee held three meetings during Fiscal 2013.

POLICY FOR DIRECTOR RECOMMENDATIONS AND NOMINATIONS

The primary role of the Nominating Committee is to develop and recommend to the Board of Directors criteria for identifying and evaluating
director candidates and to establish a procedure for consideration of director candidates recommended by our stockholders. The Nominating
Committee periodically assesses the appropriate size of the Board of Directors and whether any vacancies are expected due to retirement or
otherwise. In the event that vacancies are anticipated, the Nominating Committee seeks to identify and evaluate potential candidates at meetings
of the Nominating Committee, which can take place at any point during the year.

Candidates may come to the attention of the Board of Directors through current members of the Board of Directors, professional search firms,
stockholders or other parties. All candidates are evaluated based on a review of the individual�s qualifications, skills, independence and expertise.
The Nominating Committee will consider candidates submitted by stockholders as nominees for election as directors of the Company.
Stockholders wishing to have the Nominating Committee consider a candidate should submit the name(s) and supporting information to
Corporate Secretary, c/o Identive Group, Inc., 39300 Civic Center Drive, Suite 160, Fremont, California 94538, and should include the
following information: (a) the name(s) and address(es) of the stockholder(s) making the recommendation and of the persons to be nominated;
(b) a representation that the stockholder is a record holder of stock of the Company entitled to vote for the election of Directors on the date of
such notice and intends to appear in person or by proxy at the meeting to nominate the person or persons specified in the notice; (c) a description
of all arrangements or understandings between the stockholder and each nominee and any other person or persons (naming such person or
persons) pursuant to which the nomination or nominations are to be made by the stockholder; (d) such other information regarding each nominee
proposed by such stockholder as would be required to be included in the Proxy Statement filed pursuant to the proxy rules of the SEC, had the
nominee been nominated, or intended to be nominated, by the Board of Directors; (e) the consent of each nominee to serve as a director of the
Company if so elected; and (f) appropriate biographical information and a statement as to the qualifications of the candidate. Written notice of a
nomination must be received by us within the timeframe described under �Stockholder Proposals for 2015 Annual Meeting of Stockholders�
above.

As part of its selection process, the Nominating Committee may consider recommendations of director candidates with diverse backgrounds and
experience who are expected to enhance the quality of the Board of Directors, serve stockholders� long-term interests and contribute to our
overall corporate goals. Pursuant to our Corporate Governance Guidelines, we endeavor to have a Board of Directors representing diverse
experience at policy-making levels in various areas that are relevant to our global activities. While the Nominating Committee has not
established specific minimum criteria for candidates, the philosophy of the Nominating Committee is that directors should possess the highest
personal and professional ethics, integrity and values, informed judgment, and sound business experience and be committed to representing the
long-term interests of our stockholders. Candidates must also have an inquisitive and objective perspective, the ability to make independent
analytical inquiries, practical wisdom and mature judgment. In evaluating candidates, the Nominating Committee may consider a candidate�s
work experience related to our business, general professional experience and overall expected contributions to the Board of Directors in relation
to other directors already serving on the Board of Directors. When evaluating existing directors for nomination for re-election, the Nominating
Committee may also consider the directors� past Board of Directors and committee meeting attendance and participation.
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The Nominating Committee evaluates stockholder-recommended candidates using the same process and the same criteria it uses to evaluate
candidates from other sources.

The Nominating Committee has the authority to retain outside counsel, experts, and other advisors as it determines appropriate to assist it in the
full performance of its functions, including sole authority to retain and terminate any search firm used to identify director candidates, and to
approve the search firm�s fees and other retention terms.

CORPORATE GOVERNANCE

The Company and our Board of Directors regularly review and evaluate the Company�s corporate governance practices. The Company�s
corporate governance documents are posted on the investor relations page of our website at www.identiv.com.

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Governance Guidelines that assist the directors in following corporate practices that serve the best
interests of the Company and its stockholders, including guidelines relating to board composition, director qualifications and selection process,
director independence, board committees and auditor independence. The Corporate Governance Guidelines are available on the Corporate
Governance page within the Investor Relations section of our website at www.identiv.com. The Nominating Committee and the Board of
Directors review the Corporate Governance Guidelines annually and the Board of Directors may amend the Corporate Governance Guidelines at
any time.

Insider Trading Policy

Under our Code of Conduct and Ethics, all employees are prohibited from using confidential information for stock trading purposes. To use
material, non-public information for personal financial benefit or to �tip� others who might make an investment decision on the basis of this
information is not only unethical and against Company policy, it is also illegal. We maintain an insider trading policy applicable to all of our
Directors, officers, and employees, their family members, and specially designated outsiders who have access to the Company�s material
non-public information. This policy includes restrictions on the timing of transactions involving the Company�s stock and establishes a
Compliance Committee that must authorize all proposed stock trades by officers, directors and designated key employees. Sales of stock
obtained through the exercise of stock options are subject to the restrictions of Company trading windows and blackout windows and must be
pre-approved by a representative of the Compliance Committee.

Code of Conduct and Ethics

The Board of Directors has adopted a Code of Conduct and Ethics for all of our employees, including our Chief Executive Officer, Chief
Financial Officer and any other principal accounting officer, and for the members of our Board of Directors. Our Code of Conduct and Ethics is
posted on the Corporate Governance page within the Investor Relations section of our website, at www.identiv.com. The Board of Directors may
amend the Code of Conduct and Ethics at any time and has the sole authority to approve any waiver of the Code of Conduct and Ethics relating
to the activities of any of our senior financial officers, other executive officers and directors.
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COMPENSATION OF DIRECTORS

During 2013, each non-employee member of our Board of Directors was eligible to receive compensation consisting of cash and options awards,
which are further described below.

Annual Cash Compensation

During 2013, each non-employee member of our Board of Directors was eligible to receive cash compensation, payable quarterly, as detailed
below. However, a director may elect to take, in lieu of cash, restricted stock units or stock under the Company�s 2011 Incentive Compensation
Plan (the �2011 Plan�). Cash compensation for each eligible director included:

� an annual retainer of $25,000 paid in cash, or $30,000 paid in stock (representing the cash fee amount plus a 20% uplift for agreeing
to accept shares in lieu of cash);

� beginning in May 2013, an additional annual retainer for service as Lead Director of the Board of Directors;

� an additional annual retainer of $5,000 for service on the Audit Committee of the Board of Directors, except for the committee
Chairman, who is eligible to receive an annual retainer of $10,000, with all amounts paid in cash or stock; and

� an additional annual retainer of $2,000 for service on the Compensation or Nominating Committees of the Board of Directors, except
for the Chairman of such committees, each of whom is eligible to receive an annual retainer of $4,000, with all amounts paid in cash
or stock.

Additionally, the Company reimburses its non-employee directors for all reasonable out-of pocket expenses incurred in the performance of their
duties as directors, which in practice primarily consist of travel expenses associated with Board of Directors or committee meetings or with
committee assignments.

Equity Compensation

During 2013, each of the Company�s non-employee directors was eligible to receive option awards under the terms of the 2011 Plan. Under this
plan, each new member of the Board of Directors is automatically granted an option to purchase 10,000 shares of Common Stock, or such other
number of shares as determined by the Board of Directors in its sole discretion. Continuing members of the Board of Directors who have served
for at least six months receive an annual option grant to purchase 20,000 shares of Common Stock on the date of our Annual Meeting of
stockholders. Both of these option grants vest 1/12th per month over the one-year period following the date of grant.

Non-employee directors who served on the Strategic Committee were eligible to receive an option grant to purchase 5,000 shares of Common
Stock each quarter, with such options granted at the end of each quarter and being fully vested at the date of grant. The Strategic Committee was
dissolved as of April 15, 2014.

For directors who elect to receive shares in lieu of cash as payment for their service on the Board of Directors, such shares may not be sold for
so long as such director serves on the Board of Directors except in exceptional circumstances and subject to the prior approval of the
Compensation Committee.
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Director Compensation for Fiscal 2013

The following Director Compensation Table sets forth summary information concerning the compensation paid to our current and former
non-employee directors for their services to the Company in Fiscal 2013:

Name

Fees
Earned
or

Paid in
Cash Stock Awards Option Awards (1) Total ($)

Saad Alazem (2) $ 17,000 $ �  $ 8,347 $ 25,347
Richard A. Clarke (3) $ �  $ 12,500 $ 10,922 $ 23,422
Steven Humphreys (4) $ 32,000 $ �  $ 26,230 $ 58,230
Phil Libin (5) $ �  $ 32,000 $ 26,230 $ 58,230
Dr. Hans Liebler (6) $ 47,000 $ �  $ 9,500 $ 56,500
Simon Turner (7) $ 19,500 $ �  $ 9,500 $ 29,000
Daniel Wenzel (8) $ �  $ 36,000 $ 9,500 $ 45,500

(1) The amounts in this column represent the aggregate grant date fair value of awards calculated in accordance with financial accounting
standards with respect to the fiscal year in accordance with ASC Topic 718, Compensation-Stock Compensation. The assumptions used in
determining grant date fair value of these awards are set forth in Note 5 to our Consolidated Financial Statements appearing in our Annual
Report on 10-K filed with the SEC for the period ended December 31, 2013.

(2) Cash amounts reflect payment of $12,500 for Mr. Alazem�s service as a director, $2,500 for his service on the Audit Committee and $2,000
for his service as Chairman of the Compensation Committee, as prorated from July 1, 2013, the date on which Mr. Alazem joined the
Board of Directors. During 2013, Mr. Alazem received an initial grant of 10,000 options which vest monthly over one year and 10,000
fully vested options for his service on the Strategic Committee. As of December 31, 2013, Mr. Alazem held options to purchase 20,000
shares of Common Stock, of which 14,167 were exercisable.

(3) Stock award amounts reflect payment to Mr. Clarke for his service as a director in shares of our Common Stock, which he elected to
receive in lieu of cash payments. Mr. Clarke stepped down from the Board of Directors on June 4, 2013 and his payments for the second
quarter of 2013 were prorated accordingly. Quarterly payment amounts are shown below. In each quarter, the number of shares paid in lieu
of cash was calculated based on dividing the total quarterly cash amount by the NASDAQ closing price of our Common Stock on or near
the last day of the respective quarter.

Quarter
Director
Fees

20%
Uplift

Committee
Fees

Number of
Shares

Price per
Share Date of Calculation

First $ 6,250 $ 1,250 $ �  5,725 $ 1.31 April 1, 2013
Second $ 4,167 $ 833 $ �  6,944 $ 0.72 June 28, 2013

During 2013, Mr. Clarke received 23,333 fully vested options for his service on the Strategic Committee, of which 8,333 were related to his
service in 2013 and 15,000 were related to his service in 2012. As of December 31, 2013, all options to purchase shares of Common Stock
previously granted to Mr. Clarke had been cancelled.

(4) Cash amounts reflect payment of $25,000 for Mr. Humphreys� service as a director, $5,000 for his service on the Audit Committee and
$2,000 for his service on the Nominating Committee in 2013. During 2013, Mr. Humphreys received an annual award of 20,000 options
which vest monthly over one year and 35,000 fully vested options for his service on the Strategic Committee, of which 20,000 were related
to his service in 2013 and 15,000 were related to his service in 2012. As of December 31, 2013, Mr. Humphreys held options to purchase
167,000 shares of Common Stock, of which 128,125 were exercisable.
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(5) Stock award amounts reflect payment to Mr. Libin for his service as a director and his service on the Compensation Committee, in shares
of Common Stock, which he elected to receive in lieu of cash payments. Quarterly payment amounts are shown below. In each quarter, the
number of shares paid in lieu of cash was calculated based on dividing the total quarterly cash amount by the NASDAQ closing price of
our Common Stock on or near the last day of the respective quarter.

Quarter
Director
Fees

20%
Uplift

Committee
Fees

Number of
Shares

Price per
Share Date of Calculation

First $ 6,250 $ 1,250 $ 500 6,107 $ 1.31 April 1, 2013
Second $ 6,250 $ 1,250 $ 500 11,111 $ 0.72 June 28, 2013
Third $ 6,250 $ 1,250 $ 500 11,111 $ 0.72 September 28, 2013
Fourth $ 6,250 $ 1,250 $ 500 13,793 $ 0.58 December 31, 2013

During 2013, Mr. Libin received an annual award of 20,000 options which vest monthly over one year and 35,000 fully vested options for his
service on the Strategic Committee, of which 20,000 were related to his service in 2013 and 15,000 were related to his service in 2012. As of
December 31, 2013, Mr. Libin held options to purchase 95,000 shares of Common Stock, of which 78,125 were exercisable.

(6) Cash amounts reflect payment to Dr. Liebler of $25,000 for his service as a director, $12,500 for his service as Lead Independent Director
from April 4 to September 26, 2013, $7,500 for his service as a member of the Audit Committee until June 30, 2013 and for his service as
Chairman of the Audit Committee from July 1, 2013, and $2,000 for his service on the Nominating Committee. During 2013, Dr. Liebler
received an annual award of 20,000 options to purchase shares of Common Stock which vest monthly over one year. As of December 31,
2013, Dr. Liebler held options to purchase 97,000 shares of Common Stock, of which 71,875 were exercisable.

(7) Cash amounts reflect payment of $12,500 for Mr. Turner�s service as a director, $5,000 for his service as Chair of the Audit Committee and
$2,000 for his service as Chair of the Compensation Committee in 2013. Mr. Turner stepped down from the Board of Directors on June 30,
2013 and his payments were prorated accordingly. During 2013, Mr. Turner received an annual award of 20,000 options to purchase shares
of Common Stock which vest monthly over one year. As of December 31, 2013, all options to purchase shares of Common Stock
previously granted to Mr. Turner had been cancelled.

(8) Stock award amounts reflect payment to Mr. Wenzel for his service as a director, his service on the Compensation Committee and his
service as Chairman of the Nominating Committee in shares of Common Stock, which he elected to receive in lieu of cash payments.
Quarterly payment amounts are shown below. In each quarter, the number of shares paid in lieu of cash was calculated based on dividing
the total quarterly cash amount by the NASDAQ closing price of our Common Stock on or near the last day of the respective quarter.

Quarter
Director
Fees

20%
Uplift

Committee
Fees

Number of
Shares

Price per
Share Date of Calculation

First $ 6,250 $ 1,250 $ 1,500 6,870 $ 1.31 April 1, 2013
Second $ 6,250 $ 1,250 $ 1,500 12,500 $ 0.72 June 28, 2013
Third $ 6,250 $ 1,250 $ 1,500 12,500 $ 0.72 September 28, 2013
Fourth $ 6,250 $ 1,250 $ 1,500 15,517 $ 0.58 December 31, 2013

During 2013, Mr. Wenzel received an annual award of 20,000 options to purchase shares of Common Stock which vest monthly over one year.
As of December 31, 2013, Mr. Wenzel held options to purchase 80,000 shares of Common Stock, of which 63,125 were exercisable.
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Vote Required

At the Annual Meeting, the director nominees receiving the highest number of �For� votes cast will be elected to our Board of Directors.
Abstentions, broker non-votes and votes withheld from any director will be counted for purposes of determining the presence or absence of a
quorum, but have no other legal effect under Delaware law in the election of directors.

Recommendation of the Board of Directors

The Board of Directors recommends a vote �FOR� the election of the Class I nominees listed above.
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PROPOSAL NO. 2

APPROVAL OF RESOLUTION AUTHORIZING THE BOARD OF DIRECTORS TO EFFECT A REVERSE STOCK SPLIT OF
OUR COMMON STOCK AT A RATIO WITHIN THE RANGE OF 1-FOR-3 AND 1-FOR-10, INCLUSIVE, AT ANY TIME PRIOR

TO DECEMBER 31, 2014.

General

Our Board of Directors has approved and is recommending that our stockholders approve a resolution authorizing the Board of Directors,
without further action of the stockholders, to amend our Fourth Amended and Restated Certificate of Incorporation, as amended (our �Restated
Certificate�) to effect a reverse stock split of our Common Stock at a ratio within the range of 1-for-3 to 1-for-10 at any time prior to
December 31, 2014 (the �Reverse Stock Split�).

If this proposal is approved by our stockholders, our Board of Directors will have the authority, without further action on the part of the
stockholders, to implement the Reverse Stock Split at any ratio within the range set forth above by filing an amendment to the Restated
Certificate with the Delaware Secretary of State. If this proposal is approved by our stockholders, we anticipate that the Reverse Stock Split will
be implemented as soon as practicable following the Annual Meeting in order to meet the NASDAQ listing requirements discussed below in
�Purpose and Background of the Reverse Stock Split.� We will not effect the Reverse Stock Split if our Board of Directors does not deem it to be
in the best interests of the Company and its stockholders. If the amendment to the Restated Certificate has not been filed with the Delaware
Secretary of State by the close of business on December 31, 2014, our Board of Directors will abandon the amendment and will not have the
authority to implement the Reverse Stock Split without again seeking and obtaining approval from our stockholders.

Except for any changes as a result of the treatment of fractional shares, each stockholder will hold the same percentage of our outstanding
Common Stock immediately after the Reverse Stock Split as such stockholder held immediately prior to the Reverse Stock Split. The Reverse
Stock Split will not affect the number of shares of Common Stock authorized in the Restated Certificate, which is 130,000,000, and therefore the
effect of the proposed Reverse Stock Split will be an increase in the authorized, but unissued, shares of Common Stock.

Purpose and Background of the Reverse Stock Split

The primary reason for implementing the Reverse Stock Split would be to increase the market price per share of our Common Stock. Our Board
of Directors believes that a higher price per share would better enable us to maintain the listing of our Common Stock on the NASDAQ Capital
Market. In addition, our Board of Directors believes that a higher price per share could result in an increased level of institutional stock
ownership and provide us with better opportunities to raise capital to fund our operations, expand our business and execute our business plan.

Our Common Stock is currently listed on the NASDAQ Capital Market. There are a number of continued listing requirements that we must
satisfy in order to maintain our listing on the NASDAQ Capital Market, including a requirement that our Common Stock maintain a closing
price per share of at least $1.00 (the �Minimum Bid Price Rule�). On June 11, 2013, we received notification from NASDAQ that we were not in
compliance with the Minimum Bid Price Rule because the closing price of our Common Stock was below $1.00 per share for the prior 30
consecutive business days. NASDAQ granted us 180 calendar days to regain compliance by attaining a closing bid price of at least $1.00 for ten
consecutive business days. We did not regain compliance with the Minimum Bid Rule and, on December 16, 2013, NASDAQ granted us an
additional 180 days in which to achieve compliance with the Minimum Bid Price Rule. In return for the extension, we agreed to move the listing
of our securities from the NASDAQ Global Market to the NASDAQ Capital Market, which move was effected on December 18, 2013.

To regain compliance, our Common Stock must close at or above the $1.00 minimum bid price for at least 10 consecutive business days or more
at the discretion of NASDAQ by June 9, 2014. If we do not regain
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compliance by June 9, 2014 in accordance with terms of the notice, NASDAQ will provide written notice that our securities will be subject to
delisting from the NASDAQ Capital Market on a date shortly after June 9, 2014. We may appeal that decision to a NASDAQ Listing
Qualifications Panel in which case our securities will remain listed on the NASDAQ Capital Market pending a written decision by the Panel
following a hearing. In the event that the NASDAQ Listing Qualifications Panel determines not to continue our listing and we are delisted from
the NASDAQ Capital Market, our Common Stock will be delisted and will instead be traded on the OTC Bulletin Board or other small trading
markets, such as the pink sheets.

Our Board of Directors believes that maintaining the listing of our Common Stock on the NASDAQ Capital Market is in the best interests of the
Company and its stockholders. Delisting could adversely affect the liquidity of our Common Stock since alternatives, such as the OTC Bulletin
Board and the pink sheets, are generally considered to be less efficient markets. Many investors likely would not buy or sell our Common Stock
due to difficulty in accessing over-the-counter markets, policies preventing them from trading in securities not listed on a national exchange or
other reasons. Further, maintaining our listing on the NASDAQ Capital Market may enhance our access to capital that is necessary to execute on
our business plan and fund our operations.

Based on our current stock price, our Board of Directors believes that the Reverse Stock Split is an effective means for us to regain compliance
with the Minimum Bid Price Rule by June 9, 2014. NASDAQ generally views reverse stock splits as the only definitive near-term plan to
resolve a bid price deficiency.

Determination of Ratio

The ratio of the Reverse Stock Split, if approved and implemented, will be a ratio within the range of 1-for-3 and 1-for-10, as determined by our
Board of Directors in its sole discretion. In determining the reverse stock split ratio, our Board of Directors will consider numerous factors
including:

� the historical and projected performance of our Common Stock;

� prevailing market conditions;

� general economic and other related conditions prevailing in our industry and in the marketplace;

� the projected impact of the selected reverse stock split ratio on trading liquidity in our Common Stock and our ability to continue the
Common Stock�s listing on the NASDAQ Capital Market;

� our capitalization (including the number of shares of Common Stock issued and outstanding);

� the prevailing trading price for our Common Stock and the volume levels thereof; and

� potential devaluation of our market capitalization as a result of a reverse stock split.
The purpose of asking for authorization to implement the Reverse Stock Split at a ratio to be determined by our Board of Directors, as opposed
to a ratio fixed in advance, is to give our Board of Directors the flexibility to take into account then-current market conditions and changes in the
price of our Common Stock and to respond to other developments that may be deemed relevant when considering the appropriate ratio.

Certain Risks Related to Reverse Stock Split

We cannot assure you that the Reverse Stock Split will increase our stock price and have the desired effect of maintaining compliance with
NASDAQ Marketplace Rules.
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Our Board of Directors expects that the Reverse Stock Split of our Common Stock will increase the market price of our Common Stock so that
we are able to regain and maintain compliance with the NASDAQ minimum bid price listing standard; however, the effect of a reverse stock
split upon the market price of our Common Stock cannot be predicted with any certainty, and the history of similar stock splits for companies in
like circumstances is varied. It is possible that the per share price of our Common Stock after the Reverse Stock Split
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will not rise in proportion to the reduction in the number of shares of our Common Stock outstanding resulting from the Reverse Stock Split, and
the market price per for our Common Stock following the Reverse Stock Split may not exceed or remain in excess of the $1.00 minimum bid
price for a sustained period of time, and the Reverse Stock Split may not result in a per share price that would attract brokers and investors who
do not trade in lower priced stocks.

Our total market capitalization immediately after the Reverse Stock Split may be lower than immediately before the Reverse Stock Split.

There are numerous factors and contingencies that could affect our stock price following implementation of the Reverse Stock Split, including
the status of the market for our stock at the time, our results of operations in future periods, and general economic, market and industry
conditions. Accordingly, the market price of our Common Stock may not be sustainable at the direct arithmetic result of the Reverse Stock Split.
If the market price of our Common Stock declines after the Reverse Stock Split, our total market capitalization (the aggregate value of all of our
outstanding Common Stock at the then existing market price) after the split will be lower than before the split. Even if the market price for our
Common Stock following the Reverse Stock Split remains in excess of $1.00 per share, we may be delisted due to a failure to meet other
continued listing requirements, including NASDAQ requirements related to the minimum number of shares that must be in the public float, the
minimum market value of the public float and the minimum number of round lot holders.

The Reverse Stock Split may result in some stockholders owning �odd  lots� that may be more difficult to sell or require greater transaction
costs per share to sell.

The Reverse Stock Split may result in some stockholders owning �odd lots� of less than 100 shares of our Common Stock following the Reverse
Stock Split. Odd Lots may be more difficult to sell, or require greater transaction costs per share to sell, than shares in �round lots� of
even multiples of 100 shares.

The Reverse Stock Split may decrease the liquidity of our stock.

While our Board of Directors believes that a higher stock price may help generate investor interest, there can be no assurance that the Reverse
Stock Split will result in a per share price that will attract institutional investors or investment funds or that such share price will satisfy the
investing guidelines of institutional investors or investment funds. As a result, the trading liquidity of our Common Stock may not improve. In
addition, investors might consider the increased proportion of unissued authorized shares to issued shares to have an anti-takeover effect under
certain circumstances, since the proportion allows for dilutive issuances.

Principal Effects of the Reverse Stock Split

If the stockholders approve the proposal to authorize our Board of Directors to implement the Reverse Stock Split and our Board of Directors
implements the Reverse Stock Split, we will amend our Restated Certificate to read as set forth in Annex A. If implemented, the Reverse Stock
Split will be effected simultaneously for all issued and outstanding shares of Common Stock. The Reverse Stock Split will affect all holders of
shares of our Common Stock uniformly and will not affect any stockholder�s percentage ownership interests in the Company, except to the extent
that the Reverse Stock Split results in any of our stockholders owning a fractional share. After the Reverse Stock Split, the shares of our
Common Stock will have the same proportional voting rights and rights to dividends and distributions and will be identical in all other respects
to our Common Stock now authorized. The Reverse Stock Split will not affect the Company continuing to be subject to the periodic reporting
requirements of the Exchange Act. The Reverse Stock Split is not intended to be, and will not have the effect of, a �going private transaction�
covered by Rule 13e-3 under the Exchange Act. Furthermore, because the number of shares of authorized Common Stock will not be affected,
the Reverse Stock Split will result in an increase in the authorized, but unissued, shares of Common Stock.
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The Reverse Stock Split will reduce the number of shares of Common Stock available for issuance under the Company�s employee and director
equity plans in proportion to the exchange ratio. Under the terms of the Company�s outstanding equity awards, the Reverse Stock Split will cause
a reduction in the number of shares of Common Stock issuable upon exercise or vesting of such awards in proportion to the exchange ratio of the
Reverse Stock Split and will cause a proportionate increase in the exercise price of such awards to the extent they are stock options. The number
of shares of Common Stock issuable upon exercise or vesting of outstanding equity awards will be rounded to the nearest whole share and no
cash payment will be made in respect of such rounding.

The table below illustrates the number of shares of Common Stock authorized for issuance following the Reverse Stock Split, the approximate
number of shares of our Common Stock that would remain outstanding following the Reverse Stock Split, the approximate number of shares of
our Common Stock reserved for future issuance pursuant to the 2011 Plan and other existing contractual obligations following the Reverse Stock
Split, and the number of unreserved shares of our Common Stock available for future issuance following the Reverse Stock Split. The
information in the following table is based on the following information as of March 31, 2014: (i) 77,603,033 shares of our Common Stock
issued and outstanding, (ii) 7,916,481 shares of our Common Stock reserved for future issuance pursuant to the 2011 Plan and (iii) 39,789,775
shares of our Common Stock reserved for other issuances, including issuances pursuant to outstanding warrants and obligations under purchase
agreements.

Proposed
Ratio

Number of

Shares of
Common Stock
Authorized

Approximate Number
of Shares of
Common
Stock

Outstanding

Approximate Number
of Shares
Reserved

for Issuance
pursuant

to the 2011 Plan

Approximate Number

of Shares Reserved
for Other Issuances
including Warrants

and Purchase Agreements

Approximate
Number of

Unreserved Shares
1-for-3 130,000,000 25,867,678 2,638,827 13,263,258 88,230,237
1-for-4 130,000,000 19,400,758 1,979,120 9,947,444 98,672,678
1-for-5 130,000,000 15,520,607 1,583,296 7,957,955 104,938,142
1-for-6 130,000,000 12,933,839 1,319,414 6,631,629 109,115,119
1-for-7 130,000,000 11,086,148 1,130,926 5,684,254 112,098,673
1-for-8 130,000,000 9,700,379 989,560 4,973,722 114,336,339
1-for-9 130,000,000 8,622,559 879,609 4,421,086 116,076,746
1-for-10 130,000,000 7,760,303 791,648 3,978,978 117,469,071
Exchange of Stock Certificates

The combination of, and reduction in, the number of shares of our outstanding common stock as a result of the Reverse Stock Split will occur
automatically and without any action on the part of our stockholders on the date that the amendment to the Restated Certificate effecting the
Reverse Stock Split is filed with the Delaware Secretary of State (the �Effective Date�).

As soon as practicable after the Effective Date, our transfer agent, acting as our �exchange agent� for purposes of implementing the exchange of
certificates, will mail each stockholder of record a transmittal form accompanied by instructions specifying other details of the exchange. Upon
receipt of the transmittal form, each stockholder should surrender the certificates representing our Common Stock prior to the Reverse Stock
Split in accordance with the applicable instructions. Each holder who surrenders certificates will receive new certificates representing the whole
number of shares of our Common Stock that he or she holds as a result of the Reverse Stock Split. New certificates will not be issued to a
stockholder until the stockholder has surrendered his or her outstanding certificate(s) together with the properly completed and executed
transmittal form to the exchange agent.

If your shares are held in an account at a brokerage firm or financial institution, which is commonly referred to as your shares being held in
�street name,� then you are the beneficial owner of those shares and the brokerage
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firm or financial institution holding your account is considered to be the stockholder of record. We intend to treat stockholders holding common
stock in street name in the same manner as registered stockholders whose shares are registered in their names. Banks, brokers or other nominees
will be instructed to effect the reverse stock split for their beneficial holders holding common stock in street name. However, these banks,
brokers or other nominees may have different procedures than registered stockholders for processing the reverse stock split. If you hold your
shares with a bank, broker or other nominee and if you have any questions in this regard, we encourage you to contact your bank, broker or
nominee.

Any stockholder whose certificate has been lost, destroyed or stolen will be entitled to a new certificate only after complying with the
requirements that we and our transfer agent customarily apply in connection with replacing lost, stolen or destroyed certificates.

No service charges, brokerage commissions or transfer taxes shall be payable by any holder of any old certificate, except that if any new
certificate is to be issued in a name other than that in which the old certificate(s) are registered, it will be a condition of such issuance that (i) the
person requesting such issuance must pay to us any applicable transfer taxes or establish to our satisfaction that such taxes have been paid or are
not payable, (ii) the transfer complies with all applicable federal and state securities laws, and (iii) the surrendered certificate is properly
endorsed and otherwise in proper form for transfer.

STOCKHOLDERS SHOULD NOT DESTROY ANY STOCK CERTIFICATES AND SHOULD NOT SUBMIT THEIR STOCK
CERTIFICATES UNTIL THEY RECEIVE A TRANSMITTAL FORM FROM OUR TRANSFER AGENT.

Fractional Shares

No fractional shares will be issued in connection with the Reverse Stock Split. Stockholders of record who otherwise would be entitled to
receive a fractional share of Common Stock as a consequence of the Reverse Stock Split will, upon the submission of a transmission letter by a
stockholder holding the shares in book-entry form and, where shares are held in certificated form upon surrender to the exchange agent of
certificates representing such shares, be entitled to receive cash in an amount equal to the product obtained by multiplying (i) the closing sale
price of our Common Stock on the business day immediately preceding the effective date of the Reverse Stock Split as reported on the
NASDAQ Capital Market by (ii) the number of shares of our Common Stock held by the stockholder that would otherwise have been exchanged
for the fractional share interest.

Stockholders should be aware that, under the escheat laws of the various jurisdictions where stockholders reside, where the Company is
domiciled, and where the funds will be deposited, sums due for fractional interests that are not timely claimed after the effective date of the
Reverse Stock Split may be required to be paid to the designated agent for each such jurisdiction, unless correspondence has been received by
the Company or the exchange agent concerning ownership of such funds within the time permitted in such jurisdiction. Thereafter, stockholders
otherwise entitled to receive such funds will have to seek to obtain them directly from the state to which they were paid.

Accounting Matters

The par value of our Common Stock will remain unchanged at $0.001 per share after the Reverse Stock Split. As a result, our stated capital,
which consists of the par value per share of the Common Stock multiplied by the aggregate number of shares of the Common Stock issued and
outstanding, will be reduced proportionately at the effective time of the Reverse Stock Split. Correspondingly, our additional paid-in capital,
which consists of the difference between our stated capital and the aggregate amount paid to us upon the issuance of all currently outstanding
shares of Common Stock, will be increased by a number equal to the decrease in stated capital. Further, net loss per share, book value per share,
net income and other per share amounts will be increased as a result of the Reverse Stock Split because there will be fewer shares of Common
Stock outstanding.
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No Dissenters� Rights

Under the General Corporation Law of the State of Delaware, our stockholders will not be entitled to dissenters� rights with respect to the
Reverse Stock Split, and we do not intend to independently provide stockholders with any such right.

Material United States Federal Income Tax Consequences of the Reverse Stock Split

The following discussion describes the material United States Federal income tax consequences to �U.S. holders� (as defined below) of Company
Common Stock relating to the Reverse Stock Split. This discussion is based upon the Internal Revenue Code of 1986, as amended (the �Code�),
Treasury Regulations, judicial authorities, published positions of the Internal Revenue Service (�IRS�), and other applicable authorities, all as
currently in effect and all of which are subject to change or differing interpretations (possibly with retroactive effect). We have not obtained a
ruling from the IRS or an opinion of legal or tax counsel with respect to the tax consequences of the Reverse Stock Split. The following
discussion is for informational purposes only and is not intended as tax or legal advice. Each holder should seek advice based on the holder�s
particular circumstances from an independent tax advisor.

For purposes of this discussion, the term �U.S. holder� means a beneficial owner of Company Common Stock that is for United States Federal
income tax purposes:

� an individual citizen or resident of the United States;

� a corporation (or other entity treated as a corporation for U.S. Federal income tax purposes) organized under the laws of the United
States, any state, or the District of Columbia;

� an estate with income subject to United States Federal income tax regardless of its source; or

� a trust that (a) is subject to primary supervision by a United States court and for which United States persons control all substantial
decisions or (b) has a valid election in effect under applicable Treasury Regulations to be treated as a United States person.

This discussion assumes that a U.S. holder holds Company Common Stock as a capital asset within the meaning of Code Section 1221. This
discussion does not address all of the tax consequences that may be relevant to a particular Company stockholder or to Company stockholders
that are subject to special treatment under United States Federal income tax laws including, but not limited to, banks, financial institutions,
tax-exempt organizations, insurance companies, regulated investment companies, real estate investment trusts, persons that are broker-dealers,
traders in securities who elect the mark-to-market method of accounting for their securities, certain former citizens or long-term residents of the
U.S., or Company stockholders holding their shares of Company Common Stock as part of a �straddle,� �hedge,� �conversion transaction,� or other
integrated transaction. This discussion also does not address the tax consequences to the Company, or to Company stockholders that own 5% or
more of our Common Stock, are affiliates of the Company, or are not U.S. holders. In addition, this discussion does not address other United
States Federal taxes (such as gift or estate taxes or alternative minimum taxes), the tax consequences of the Reverse Stock Split under state,
local, or foreign tax laws or certain tax reporting requirements that may be applicable with respect to the Reverse Stock Split. No assurance can
be given that the IRS would not assert, or that a court would not sustain, a position contrary to any of the tax consequences set forth below.

If a partnership (or other entity treated as a partnership for United States Federal income tax purposes) is a Company stockholder, the tax
treatment of a partner in the partnership, or any equity owner of such other entity will generally depend upon the status of the person and the
activities of the partnership or other entity treated as a partnership for United States Federal income tax purposes.
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Tax Consequences of the Reverse Stock Split Generally

We believe that the Reverse Stock Split will qualify as a �reorganization� under Section 368(a)(1)(E) of the Code, with the following
consequences:

� A U.S. holder will not recognize any gain or loss as a result of the Reverse Stock Split (except to the extent of cash received in lieu
of a fractional share).

� A U.S. holder�s aggregate tax basis of such U.S. holder�s post-Reverse Stock Split shares will be equal to the aggregate tax basis in the
pre-Reverse Stock Split shares exchanged therefor, reduced by the amount of the adjusted basis of any pre-Reverse Stock Split
shares exchanged for such post-Reverse Stock Split shares that is allocated to any fractional share for which cash is received.

� A U.S. holder�s holding period for the post-Reverse Stock Split shares will include the period during which such stockholder held the
pre-Reverse Stock Split shares surrendered in the Reverse Stock Split.

Cash Received Instead of a Fractional Share

A U.S. holder who receives cash instead of a fractional share of post-Reverse Stock Split shares will be treated as having received the fractional
share of post-Reverse Stock Split shares pursuant to the Reverse Stock Split and then as having exchanged the fractional share of post-Reverse
Stock Split shares for cash in a transaction treated as a sale of the shares. Gain or loss generally will be recognized based on the difference
between the amount of cash received and the portion of the U.S. holder�s adjusted tax basis of the pre-Reverse Stock Split shares exchanged in
the Reverse Stock Split which is allocable to such fractional share. Such gain or loss generally will be long-term capital gain or loss if the U.S.
holder�s holding period for such pre-Reverse Stock Split shares is more than one year as of the effective date of the Reverse Stock Split, and
otherwise will be short-term capital gain or loss.

Information Reporting and Backup Withholding

Cash payments received by a U.S. holder of Company Common Stock pursuant to the Reverse Stock Split are subject to information reporting,
and may be subject to backup withholding at the applicable rate specified by the U.S. Internal Revenue Service (currently 28%) if the holder
fails to provide a valid taxpayer identification number and comply with certain certification procedures or otherwise establish an exemption from
backup withholding. Backup withholding is not an additional United States Federal income tax. Rather, the U.S. Federal income tax liability of
the person subject to backup withholding will be reduced by the amount of the tax withheld. If backup withholding results in an overpayment of
taxes, a refund may be obtained provided that the required information is timely furnished to the IRS.

STOCKHOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO
THEM OF THE REVERSE STOCK SPLIT, INCLUDING THE APPLICABILITY OF ANY STATE, LOCAL, GIFT, OR FOREIGN TAX
LAWS, CHANGES IN APPLICABLE TAX LAWS, AND ANY PENDING OR PROPOSED LEGISLATION OR AUTHORITY.

Vote Required and Board of Directors Recommendation

Approval of the amendment to our Restated Certificate to effect the Reverse Stock Split requires a �FOR� vote of at least a majority of the
Common Stock outstanding and entitled to vote on this proposal. Abstentions and broker non-votes (to the extent a broker does not exercise its
authority to vote) will be counted towards the vote total for this proposal and will have the same effect as �against� votes.

Recommendation of the Board of Directors

The Board of Directors believes that Proposal No. 2 is in the best interests of the Company and our stockholders and recommends a vote
�FOR� the resolution authorizing the Board of Directors to effect the Reverse Stock Split of our Common Stock at a ratio within the range
of 1-for-3 to 1-for-10.
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PROPOSAL NO. 3

APPROVAL OF AMENDMENT TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK

Our Board of Directors has approved, and is asking the stockholders to approve, an amendment to our Restated Certificate to increase the
number of shares of Common Stock authorized for issuance by 15,000,000, from 130,000,000 to 145,000,000 (the �Share Increase�). The number
of shares of Preferred Stock authorized for issuance under our Certification of Incorporation would remain unchanged at 10,000,000 shares.

As of March 31, 2014, 77,603,033 shares of our Common Stock have been issued and are outstanding. In addition, an aggregate of 47,706,256
shares of Common Stock have been reserved for issuance as follows: (i) 15,641,617 shares under our existing incentive programs,
(ii) 19,933,047 under outstanding warrants, (iii) 2,035,691 shares under agreements and option plans assumed in the acquisition of Bluehill ID
AG, (iv) 1,261,421 shares to be issued to remaining Bluehill ID AG stockholders, 4,409,701 shares for future issuance to Lincoln Park Capital
under a purchase agreement, and 4,424,779 shares for contingent consideration related to the acquisition of idOnDemand, Inc.. 4,690,711 shares
of our Common Stock remain available for future issuances.

Even if our stockholders approve the increase in the number of authorized shares of Common Stock pursuant to this Proposal No. 3, the
Company reserves the right not to effect the increase if, in the opinion of the Board of Directors, it would not be in the best interests of the
Company and its stockholders. In the event Proposal No. 2 relating to the Reverse Stock Split is approved and adopted, we will not effect
the increase in the authorized shares of Common Stock pursuant to this Proposal No. 3.

After evaluating the number of authorized shares of Common Stock issued and outstanding and the number reserved for issuance, our Board of
Directors has determined that the current number of authorized shares of Common Stock unreserved and available for issuance may not be
sufficient to allow the Company to take future corporate actions that it believes are necessary to our growth and success and in the best interests
of the Company and its stockholders.

The increase in authorized shares of Common Stock would provide the Company with additional flexibility in considering and planning for
future corporate needs, including but not limited to: (i) selling shares of Common Stock for cash, (ii) continuing the issuance of additional
equity-based compensation awards under the 2011 Plan, and any amendment thereto, and (iii) potential strategic transactions. The Company
might also use the additional shares to discourage a third-party transaction providing an above market premium that is favored by a majority of
the independent stockholders. If the proposed increase in the amount of authorized shares of Common Stock is approved, the shares of Common
Stock could be issued by action of our Board of Directors, at any time and for any purpose, without the expense and delay of further approval or
action by the stockholders, subject to the provisions of our Restated Certificate and other applicable legal requirements. If the proposed increase
in the amount of authorized shares of Common Stock is not approved, the Company will not be able to raise additional funds through the sale of
its Common Stock or securities convertible into or exchangeable for Common Stock, as may be required. The Company currently plans to issue
shares of Common Stock in connection with our equity-based compensation plans. We may also attempt to raise additional funds through the
sale of Common Stock or securities convertible into or exchangeable for Common Stock at some future time, if possible. There are no current
plans or arrangements regarding any offering.

Our Board of Directors believes that the Share Increase is necessary to ensure that the Company has sufficient shares available to support
various future corporate actions and is asking the stockholders to vote in favor of the Share Increase to increase the number of authorized shares
of our Common Stock from 130,000,000 shares to 145,000,000 shares. The full text of the proposed amendment to the Restated Certificate to
effect the Share Increase is set forth in Annex A.
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Required Vote

The affirmative vote of the holders of a majority of the outstanding shares of Common Stock is required for approval of the Share Increase
described above. As a result, abstentions and broker non-votes will have the same effect as voting against the proposal. If stockholders do not
approve this Share Increase, then the current amount of Common Stock authorized for issuance under the Restated Certificate will remain
unchanged.

Recommendation of the Board of Directors

The Board of Directors believes that Proposal No. 3 is in the best interests of the Company and our stockholders and recommends a vote
�FOR� the amendment to increase the number of authorized shares of Common Stock.
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PROPOSAL NO. 4

APPROVAL OF AMENDMENT TO CHANGE THE NAME OF THE COMPANY FROM

�IDENTIVE GROUP, INC.� TO �IDENTIV, INC.�

Purpose and Rationale for the Proposed Amendment

Our Board of Directors has approved and is recommending that our stockholders approve an amendment to the Restated Certificate to change
the name of the Company from �Identive Group, Inc.� to �Identiv, Inc.� (the �Name Change�). Following the realignment of our organizational
structure in Q1 2014 to operate as a single, unified company rather than as a group of individual businesses, we adopted a new corporate identity
using the word mark and logo �Identiv� in place of �Identive Group�. Our Board of Directors believes that it is the best interests of the Company and
our stockholders to change our name to be consistent with our corporate identity.

Effect of the Proposed Amendment

If the Name Change is approved by our stockholders, we intend to promptly file a Certificate of amendment to our Restated Certificate with the
Delaware Secretary of State amending Article 1 of our Restated Certificate to read in its entirety as follows: �The name of this corporation is
Identiv, Inc. (hereinafter sometimes referred to as the �Corporation�).�

If approved by the stockholders, the name change will not alter the terms or rights of holders of Common Stock, change the number of shares
held, or affect the validity or transferability of any existing stock certificates that bear the name �Identive Group, Inc.� Stockholders with
certificated shares should continue to hold their existing stock certificates. Direct registration accounts and any new stock certificates that are
issued after the name change becomes effective will bear the name �Identiv, Inc.�

If the Name Change is not approved by the stockholders, the Article I of the Restated Certificate will not be amended and the name of the
Company will remain �Identive Group, Inc.�

Required Vote

The affirmative vote of the holders of a majority of the outstanding shares of Common Stock is required for approval of the amendment to our
Restated Certificate described above. As a result, abstentions and broker non-votes will have the same effect as voting against the proposal. If
stockholders do not approve this amendment to our Restated Certificate, then the name of the Company under the Restated Certificate will
remain unchanged.

Recommendation of the Board of Directors

The Board of Directors believes that Proposal No. 4 is in the best interests of the Company and our stockholders and recommends a vote
�FOR� the amendment to change the name of the Company to �Identiv, Inc.�
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PROPOSAL NO. 5

APPROVAL OF AMENDMENTS TO

THE COMPANY�S 2011 INCENTIVE COMPENSATION PLAN

The Company�s stockholders are being asked to approve amendments to the Company�s 2011 Incentive Compensation Plan (the �2011 Plan�),
which was adopted, subject to stockholder approval, by the Board of Directors on April 7, 2011 and approved by the Company�s stockholders on
June 6, 2011. The proposed amendments would increase the number of shares of Common Stock reserved for issuance under the 2011 Plan by
an additional 10,000,000 shares, to an aggregate of 18,599,561 shares and increase the individual participant fiscal year grant limits for certain
equity-based awards from 500,000 shares to 1,500,000 shares. The 2011 Plan is the primary plan from which the Company may grant
equity-based awards to our employees, officers, directors and consultants.

Background

An aggregate of 8,599,561 shares of our Common Stock have been authorized for issuance under the 2011 Plan, including the shares that
remained available for issuance under our 2007 Stock Option Plan and 2010 Bonus and Incentive Plan at the time of those plans� termination. As
of March 31, 2014, a total of 2,813 shares had been exercised and issued under the 2011 Plan; 6,985,788 shares remained subject to outstanding
stock options under the 2011 Plan, with a weighted average exercise price of $0.9046 per share and a weighted average remaining term of app
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