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Dear Amyris stockholder:
You are cordially invited to attend our 2014 Annual Meeting of Stockholders to be held on Monday, May 12, 2014 at
3:00 p.m. Pacific Time at our headquarters located at 5885 Hollis Street, Suite 100, Emeryville, California. You can
find directions to our headquarters on our company website at http://www.amyris.com/en/about-amyris/contact.
The accompanying Notice of Annual Meeting of Stockholders and Proxy Statement describe the matters to be voted
on at the meeting. At this year’s meeting, you will be asked to elect Class I directors, hold an advisory vote on
executive compensation, approve an amendment to our certificate of incorporation to increase our authorized shares,
ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2014,
and approve the issuance of senior secured convertible promissory notes pursuant to NASDAQ Marketplace rules.
Whether or not you plan to attend the annual meeting, please vote as soon as possible. You may vote over the Internet,
by telephone, or by mailing a completed proxy card or voter instruction form. Voting by any of these methods will
ensure that you are represented at the annual meeting.
On behalf of the Board of Directors, I want to thank you for your continued support of Amyris. We look forward to
seeing you at the meeting.
John Melo
President and Chief Executive Officer
Emeryville, California
April ___, 2014

YOUR VOTE IS IMPORTANT 



You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please
vote as soon as possible in order to ensure your representation at the meeting. You may submit your proxy and
voting instructions over the Internet, by telephone, or by completing, signing, dating and returning the
accompanying proxy card or voter information form as promptly as possible. Even if you have voted by proxy,
you may still vote in person if you attend the meeting. Please note, however, that if your shares are held of record
by a broker, bank or other custodian, nominee, trustee or fiduciary and you wish to vote at the meeting, you must
obtain a proxy issued in your name from that record holder.
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AMYRIS, INC.
5885 Hollis Street, Suite 100
Emeryville, California 94608
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 12, 2014
The 2014 Annual Meeting of Stockholders of Amyris, Inc. will be held on Monday, May 12, 2014 at 3:00 p.m. Pacific
Time at our headquarters located at 5885 Hollis Street, Suite 100, Emeryville, California for the following purposes:
1.

To elect the four Class I directors nominated by our Board of Directors (or the Board) and named herein to
serve on the Board for a three-year term.

• 

2.

To hold a non-binding advisory vote on the compensation of our named executive officers.• 

3.

To approve an amendment to our certificate of incorporation to increase the number of total authorized shares
from 205,000,000 shares to 305,000,000 shares and the number of authorized shares of common stock from
200,000,000 shares to 300,000,000 shares.

• 

4.

To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2014.

• 

5.

To approve the issuance of up to $21,700,000 aggregate principal amount of senior secured convertible
promissory notes in a private placement transaction and the issuance of the common stock issuable upon
conversion of such notes, in accordance with NASDAQ Marketplace Rules 5635(b) and (c).

• 

6.

To act upon such other matters as may properly come before the annual meeting or any adjournments or
postponements thereof.

• 

These items of business are more fully described in the Proxy Statement accompanying this Notice of Annual Meeting
of Stockholders. The board of directors has fixed the record date for the annual meeting as April 9, 2014. Only
stockholders of record at the close of business on the record date may vote at the meeting or at any adjournment
thereof. A list of stockholders eligible to vote at the meeting will be available for review for any purpose relating to
the meeting during our regular business hours at our headquarters at 5885 Hollis Street, Suite 100, Emeryville,
California 94608 for the ten days prior to the meeting.
You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please vote
as soon as possible in order to ensure your representation at the meeting. You may submit your proxy and voting
instructions over the Internet, by telephone, or by completing, signing, dating and returning the accompanying proxy
card or voter information form as promptly as possible. Under recent regulatory changes, if you have not given your
broker specific instructions to do so, your broker will NOT be able to vote your shares with respect to most proposals,
including the election of directors, the non-binding advisory vote on named executive officer compensation, approval
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of the amendment to our certificate of incorporation and approval of the issuance of senior secured convertible
promissory notes as required by NASDAQ Marketplace rules. If you do not provide voting instructions over the
Internet, by telephone, or by returning a proxy card or voter instruction form, your shares will not be voted with
respect to those matters. Even if you have voted by proxy, you may still vote in person if you attend the meeting.
Please note, however, that if your shares are held of record by a broker, bank or other custodian, nominee, trustee or
fiduciary and you wish to vote at the meeting, you must obtain a proxy issued in your name from that record holder.


Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
held on May 12, 2014: the Proxy Statement and our 2013 Annual Report to Stockholders are available at
http://www.allianceproxy.com/amyris/2014.



By Order of the Board,
Nicholas Khadder
SVP, General Counsel and Secretary
Emeryville, California
April ___, 2014
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AMYRIS, INC.

PROXY STATEMENT
2014 ANNUAL MEETING OF STOCKHOLDERS

These proxy materials are provided in connection with the solicitation of proxies by the Board of Directors (the
“Board”) of Amyris, Inc., a Delaware corporation (referred to as “Amyris”, the “Company”, “we”, “us”, or “our”), for our 2014
Annual Meeting of Stockholders to be held at 3:00 p.m. Pacific Time on Monday, May 12, 2014, at our principal
executive offices, and for any adjournments or postponements of the annual meeting. These proxy materials were first
sent on or about April ____, 2014 to stockholders entitled to vote at the annual meeting.
Information Regarding Solicitation and Voting
Our principal executive offices are located at 5885 Hollis Street, Suite 100, Emeryville, California 94608, and our
telephone number is (510) 450-0761. This Proxy Statement contains important information for you to consider when
deciding how to vote on the matters brought before the meeting. Please read it carefully.
We will bear the expense of soliciting proxies. In addition to these proxy materials, our directors and employees (who
will receive no compensation in addition to their regular salaries) may solicit proxies in person, by telephone or email.
We will reimburse brokers, banks and other custodians, nominees and fiduciaries (or Intermediaries) for reasonable
charges and expenses incurred in forwarding soliciting materials to their clients.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
held on May 12, 2014 



The Securities and Exchange Commission’s “Notice and Access” rule provides that companies must include in their
mailed proxy materials instructions as to how stockholders can access Amyris’ annual report and proxy statement
and other soliciting materials online, a listing of matters to be considered at the relevant stockholder meeting, and
instructions as to how shares can be voted. Since, based on timing considerations for the 2014 annual meeting, we
are mailing full sets of proxy materials to our stockholders, as permitted by SEC proxy rules, we are including the
information required by the Notice and Access rule in this Proxy Statement and in the accompanying Notice of
Annual Meeting of Stockholders and proxy card, and we are not distributing a separate Notice of Internet
Availability of Proxy Materials.





The proxy materials, including this Proxy Statement and our annual report to stockholders, and a means to vote
your shares are available at http://www.allianceproxy.com/amyris/2014. You will need to enter the 12-digit
control number located on the proxy card accompanying this Proxy Statement in order to view the materials and
vote.



Questions and Answers
Who can vote at the meeting?
The Board set April 9, 2014, as the record date for the meeting. If you owned shares of our common stock as of the
close of business on April 9, 2014, you may attend and vote your shares at the meeting. Each stockholder is entitled to
one vote for each share of common stock held on all matters to be voted on. As of April 9, 2014, there were
_______________ shares of our common stock outstanding and entitled to vote.
What is the quorum requirement for the meeting?
The holders of a majority of our outstanding shares of common stock as of the record date must be present in person
or represented by proxy at the meeting in order for there to be a quorum, which is required to hold the meeting and
conduct business. If there is no quorum, the holders of a majority of the shares present at the meeting may adjourn the
meeting to another date.
1
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You will be counted as present at the meeting if you are present and entitled to vote in person at the meeting or you
have properly submitted a proxy card or voter instruction form, or voted by telephone or over the Internet. Both
abstentions and broker non-votes (as described below) are counted for the purpose of determining the presence of a
quorum.
As of the record date of April 9, 2014, there were ___________ shares of our common stock outstanding and entitled
to vote, which means that holders of _____________ shares of our common stock must be present in person or by
proxy for there to be a quorum.
What proposals will be voted on at the meeting?
There are five proposals scheduled to be voted on at the meeting:
•

Proposal 1 — Election of the four Class I directors nominated by the Board and named herein to serve on the
Board for a three-year term.

• 

•

Proposal 2 — A non-binding advisory vote on the compensation of our named executive officers (commonly
referred to as a “say-on-pay” vote).

• 

•

Proposal 3 — Approval of an amendment to our certificate of incorporation to increase the number of total
authorized shares from 205,000,000 to 305,000,000 and the number of authorized shares of common stock
from 200,000,000 to 300,000,000.

• 

•

Proposal 4 — Ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2014.

• 

•

Proposal 5 — Approval of the issuance of up to $21,700,000 aggregate principal amount of senior secured
convertible promissory notes in a private placement transaction and the issuance of the common stock
issuable upon conversion of such notes, in accordance with NASDAQ Marketplace Rules 5635(b) and (c).

• 

No appraisal or dissenters’ rights exist for any action proposed to be taken at the meeting. We will also consider any
other business that properly comes before the meeting. As of the date of this Proxy Statement, we are not aware of any
other matters to be submitted for consideration at the meeting. If any other matters are properly brought before the
meeting, the persons named in the enclosed proxy card or voter instruction form will vote the shares they represent
using their best judgment.
How does the Board recommend I vote on the proposals?
The Board recommends that you vote:
•

FOR each of the director nominees named in this Proxy Statement;• 

•

FOR the non-binding advisory vote on the compensation of our named executive officers;• 
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•

FOR the proposed amendment to our certificate of incorporation;• 

•

FOR the ratification of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2014; and

• 

•

FOR the proposed issuance of $21,700,000 in aggregate principal amount of senior secured convertible
promissory notes.

• 

How do I vote my shares in person at the meeting?
If your shares of Amyris common stock are registered directly in your name with our transfer agent, Wells Fargo
Bank, National Association, you are considered, with respect to those shares, to be the stockholder of record. As the
stockholder of record, you have the right to vote in person at the meeting.
If your shares are held in a brokerage account or by another Intermediary, you are considered the beneficial owner of
shares held in street name. As the beneficial owner, you are also invited to attend the meeting. However, since a
beneficial owner is not the stockholder of record, you may not vote these shares in person at the meeting unless you
obtain a “legal proxy” from the Intermediary that is the record holder
2
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of the shares, giving you the right to vote the shares at the meeting. The meeting will be held on Monday, May 12,
2014 at 3:00 p.m. Pacific Time at our headquarters located at 5885 Hollis Street, Suite 100, Emeryville, California.
You can find directions to our headquarters on our company website at
http://www.amyris.com/en/about-amyris/contact.
How can I vote my shares without attending the meeting?
Whether you hold shares directly as a registered stockholder of record or beneficially in street name, you may vote
without attending the meeting. You may vote by granting a proxy or, for shares held beneficially in street name, by
submitting voting instructions to your broker, bank or other trustee or nominee. In most cases, you will be able to do
this by using the Internet, by telephone or by mail.
•

Voting by Internet or telephone.   You may submit your proxy over the Internet or by telephone by following
the instructions for Internet or telephone voting provided with your proxy materials and on your proxy card or
voter instruction form.

• 

•

Voting by mail.   You may submit your proxy by mail by completing, signing, dating and returning your
proxy card or, for shares held beneficially in street name, by following the voting instructions included by
your broker or other Intermediary. If you provide specific voting instructions, your shares will be voted as you
have instructed.

• 

What happens if I do not give specific voting instructions?
If you are a stockholder of record and you either indicate when voting on the Internet or by telephone that you wish to
vote as recommended by the Board, or you sign and return a proxy card without giving specific voting instructions,
then the proxy holders will vote your shares in the manner recommended by the Board on all matters presented in this
Proxy Statement and as the proxy holders may determine in their discretion with respect to any other matters properly
presented for a vote at the meeting.
If you are a beneficial owner of shares held in street name and do not provide the organization that holds your shares
with specific voting instructions, under stock market rules, the organization that holds your shares may generally vote
at its discretion only on routine matters and cannot vote on non-routine matters. If the organization that holds your
shares does not receive instructions from you on how to vote your shares on a non-routine matter, the organization
will inform the inspector of election that it does not have the authority to vote on this matter with respect to your
shares. This is generally referred to as a “broker non-vote.” In tabulating the voting results for any particular proposal,
shares that constitute broker non-votes are not considered entitled to vote on that proposal. Thus, broker non-votes
will not affect the outcome of Proposals 1 (which requires a plurality of votes properly cast in person or by proxy) and
2 and 5 (which each require a majority of the votes cast on such proposal), assuming that a quorum is obtained, and
will have the effect of a vote against Proposal 3.
Which proposals are considered “routine” and which are considered “non-routine”?
The ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for 2014 (Proposal 4) is considered routine under applicable rules. The election of directors (Proposal 1), the
non-binding advisory vote on executive compensation (Proposal 2), the approval of the proposed amendment to our
certificate of incorporation (Proposal 3) and the approval of the proposed issuance of senior secured convertible
promissory notes (Proposal 5), are considered non-routine under applicable rules. A broker or other nominee cannot
vote without instructions on non-routine matters, and therefore we expect there to be broker non-votes on Proposals 1,
2, 3 and 5.
How are votes counted?
Votes will be counted by the inspector of election appointed for the meeting. The inspector of election will separately
count “For” and “Withhold” votes and any broker non-votes in the election of directors. With respect to the other
proposals, the inspector of election will separately count “For” and “Against” votes, abstentions and, other than with

Edgar Filing: AMYRIS, INC. - Form PRE 14A

12



respect to Proposal 4 which should not have broker non-votes given that it is considered a routine proposal, any broker
non-votes. Abstentions will be counted toward the vote
3
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totals for these proposals and will have the same effect as an “Against” vote. Broker non-votes will not count toward the
vote totals for Proposals 2 and 5 and will not count for or against such proposals, but will have the same effect as an
“Against” vote for Proposal 3.
What is the vote required to approve each of the Board’s proposals?
•

Proposal 1 — Election of the Board’s four nominees for director. The four nominees receiving the most “For” votes
(among votes properly cast in person or by proxy) will be elected.

• 

•

Proposal 2 — Approval of a non-binding advisory vote of the compensation of our named executive officers. This
proposal must receive a “For” vote from the holders of a majority of the votes cast on the proposal at the annual
meeting in person or by proxy. Abstentions will be counted toward the vote total for this proposal and will
have the same effect as an “Against” vote. Broker non-votes will not count toward the vote total for this
proposal and will not count for or against this proposal.

• 

•

Proposal 3 — Approval of an amendment to our certificate of incorporation to increase the number of total
authorized shares from 205,000,000 shares to 305,000,000 shares and the number of authorized shares of
common stock from 200,000,000 shares to 300,000,000 shares. The proposal must receive a “For” vote from the
holders of a majority of our outstanding shares of common stock entitled to vote at the annual meeting,
irrespective of the number of votes cast on the proposal at the meeting. Abstentions and broker non-votes will
have the same effect as an “Against” vote for this proposal.

• 

•

Proposal 4 — Ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2014. The proposal must receive a “For” vote
from the holders of a majority of the votes cast on the proposal at the annual meeting in person or by proxy.
Abstentions will be counted toward the vote total for the proposal and will have the same effect as an “Against”
vote for this proposal.

• 

•

Proposal 5 — Approval of the issuance of up to $21,700,000 aggregate principal amount of senior secured
convertible promissory notes in a private placement transaction and the issuance of the common stock
issuable upon conversion of such notes, in accordance with NASDAQ Marketplace Rules 5635(b) and (c).
This proposal must receive a “For” vote from the holders of a majority of the votes cast on the proposal at the
annual meeting in person or by proxy. Abstentions will be counted toward the vote total for this proposal and
will have the same effect as an “Against” vote. Broker non-votes will not count toward the vote total for this
proposal and will not count for or against this proposal.

• 

How can I revoke my proxy and change my vote after I return my proxy card?
You may revoke your proxy and change your vote at any time before the final vote at the meeting. If you are a
stockholder of record, you may do this by signing and submitting a new proxy card with a later date, by using the
Internet or voting by telephone (either of which must be completed by 12:00 noon Central Time on May 11, 2014 — your
latest telephone or Internet proxy is counted), or by attending the meeting and voting in person. Attending the meeting
alone will not revoke your proxy unless you specifically request that your proxy be revoked. If you hold shares
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through a bank or brokerage firm, you must contact that bank or firm directly to revoke any prior voting instructions.
How can I find out the voting results of the meeting?
The preliminary voting results will be announced at the meeting. The final voting results will be reported in a current
report on Form 8-K, which we expect to file with the Securities and Exchange Commission within four business days
after the meeting. If final voting results are not available within four business days after the meeting, we intend to file
a current report on Form 8-K reporting the preliminary voting results within that period, and subsequently file the final
voting results in an amendment to the current report on Form 8-K within four business days after the final voting
results are known to us.
4
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Forward-Looking Statements
This Proxy Statement contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of
1933 and Section 21E of the Securities Exchange Act of 1934. These statements may be identified by their use of such
words as “expects,” “anticipates,” “intends,” “hopes,” “anticipates,” “believes,” “could,” “may,” “will,” “projects” and “estimates,” and other
similar expressions, bu
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