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The selling stockholder will act independently of us in making decisions with respect to the timing, manner and size
of each sale. The shares of common stock may be sold in one or more transactions at fixed prices, at prevailing market
prices at the time of the sale, at varying prices determined at the time of sale, or at negotiated prices. These sales may
be effected in transactions, which may involve crosses or block transactions, pursuant to one or more of the following
methods:

on any national securities exchange or quotation service on which the securities
may be listed or quoted at the time of sale;

in the over-the-counter market in accordance with the rules of NASDAQ;

in transactions otherwise than on these exchanges or systems or in the
over-the-counter market;

through the writing or settlement of options, whether such options are listed on
an options exchange or otherwise;

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

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

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

an exchange distribution in accordance with the rules of the applicable
exchange;

privately negotiated transactions;

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

a combination of any such methods of sale; and
any other method permitted pursuant to applicable law.

In addition, the selling stockholder may transfer the shares of common stock by other means not described in this
prospectus.

Any broker-dealer participating in such transactions as agent may receive commissions from the selling stockholder
(and, if they act as agent for the purchaser of such shares, from such purchaser). Nomis Bay has informed us that each
such broker-dealer will receive commissions from Nomis Bay which will not exceed customary brokerage
commissions. Broker-dealers may agree with the selling stockholder to sell a specified number of shares at a
stipulated price per share, and, to the extent such a broker-dealer is unable to do so acting as agent for the selling
stockholder, to purchase as principal any unsold shares at the price required to fulfill the broker-dealer commitment to
the selling stockholder. Broker-dealers who acquire shares as principal may thereafter resell such shares from time to
time in one or more transactions (which may involve crosses and block transactions and which may involve sales to
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and through other broker-dealers, including transactions of the nature described above and pursuant to the one or more
of the methods described above) at fixed prices, at prevailing market prices at the time of the sale, at varying prices
determined at the time of sale, or at negotiated prices, and in connection with such resales may pay to or receive from
the purchasers of such shares commissions computed as described above. To the extent required under the Securities
Act, an amendment to this prospectus or a supplemental prospectus will be filed, disclosing:
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the name of any such broker-dealers;
the number of shares involved;
the price at which such shares are to be sold;

the commission paid or discounts or concessions allowed to such
broker-dealers, where applicable;

that such broker-dealers did not conduct any investigation to verify the
information set out or incorporated by reference in this prospectus, as
supplemented; and

other facts material to the transaction.

Nomis Bay has informed us that it does not have any written or oral agreement or understanding, directly or indirectly,
with any person to distribute the common stock.

Under the securities laws of some states, the shares of common stock may be sold in such states only through
registered or licensed brokers or dealers. In addition, in some states the shares of common stock may not be sold
unless such shares have been registered or qualified for sale in such state or an exemption from registration or
qualification is available and is complied with.

There can be no assurance that the selling stockholder will sell any or all of the shares of common stock registered
pursuant to the registration statement, of which this prospectus forms a part.

Underwriters and purchasers that are deemed underwriters under the Securities Act may engage in transactions that
stabilize, maintain or otherwise affect the price of the common stock, including the entry of stabilizing bids or
syndicate covering transactions or the imposition of penalty bids. The selling stockholder and any other person
participating in the sale or distribution of the shares of common stock will be subject to applicable provisions of the
Exchange Act and the rules and regulations thereunder (including, without limitation, Regulation M of the Exchange
Act), which may restrict certain activities of, and limit the timing of purchases and sales of any of the shares of
common stock by, the selling stockholder and any other participating person. To the extent applicable, Regulation M
may also restrict the ability of any person engaged in the distribution of the shares of common stock to engage in
market-making and certain other activities with respect to the shares of common stock. In addition, the
anti-manipulation rules under the Exchange Act may apply to sales of the shares of common stock in the market. All
of the foregoing may affect the marketability of the shares of common stock and the ability of any person or entity to
engage in market-making activities with respect to the shares of common stock.
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We have agreed to pay all expenses of the registration of the shares of common stock pursuant to the Registration
Rights Agreement, without limitation, Securities and Exchange Commission filing fees and expenses of compliance
with state securities or “Blue Sky” laws; provided, however, Nomis Bay will pay all selling commissions, concessions
and discounts, and other amounts payable to underwriters, dealers or agents, if any, as well as transfer taxes and
certain other expenses associated with the sale of the shares of common stock. We have agreed to indemnify Nomis
Bay and certain other persons against certain liabilities in connection with the offering of shares of common stock
offered hereby, including liabilities arising under the Securities Act or, if such indemnity is unavailable, to contribute
amounts required to be paid in respect of such liabilities. Nomis Bay has agreed to indemnify us against liabilities
under the Securities Act that may arise from any written information furnished to us by Nomis Bay specifically for use
in this prospectus or, if such indemnity is unavailable, to contribute amounts required to be paid in respect of such
liabilities.

At any time a particular offer of the shares of common stock is made by the selling stockholder, a revised prospectus
or prospectus supplement, if required, will be distributed. Such prospectus supplement or post-effective amendment
will be filed with the Securities and Exchange Commission to reflect the disclosure of any required additional
information with respect to the distribution of the shares of common stock. We may suspend the sale of shares by the
selling stockholder pursuant to this prospectus for certain periods of time for certain reasons, including if the
prospectus is required to be supplemented or amended to include additional material information.

DESCRIPTION OF CAPITAL STOCK
Common Stock

As of March 31, 2015, our authorized capital stock included 300,000,000 shares of common stock, par value $0.0001
per share. A description of the material terms and provisions of our restated certificate of incorporation and restated
bylaws affecting the rights of holders of our common stock is set forth below. The description is intended as a
summary, and is qualified in its entirety by reference to the form of our restated certificate of incorporation and the
form of our restated bylaws to that are filed as exhibits to the registration statement relating to this prospectus.

Dividend Rights

Subject to preferences that may apply to shares of preferred stock outstanding at the time, the holders of outstanding
shares of our common stock are entitled to receive dividends out of funds legally available if our board of directors, in
its discretion, determines to issue dividends, and only then at the times and in the amounts that our board of directors
may determine.

Voting Rights

Each holder of common stock is entitled to one vote for each share of common stock held on all matters submitted to a
vote of stockholders. Our restated certificate of incorporation eliminates the right of stockholders to cumulate votes
for the election of directors and establishes a classified board of directors, divided into three classes with staggered
three-year terms. Only one class of directors is elected at each annual meeting of our stockholders, with the other
classes continuing in office for the remainder of their respective three-year terms.
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No Preemptive or Similar Rights

Our common stock is not entitled to preemptive rights and is not subject to conversion, redemption or sinking fund
provisions.

Right to Receive Liquidation Distributions

Upon our dissolution, liquidation or winding-up, the assets legally available for distribution to our stockholders are
distributable ratably among the holders of our common stock, subject to prior satisfaction of all outstanding debt and
liabilities and the preferential rights and payment of liquidation preferences, if any, on any outstanding shares of
preferred stock.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Wells Fargo Bank, National Association.
Stock Exchange Listing

Our common stock is listed on the NASDAQ Global Select Market under the symbol “AMRS.”
Registration Rights

Certain of our stockholders hold registration rights pursuant to (i) the Amended and Restated Investors’ Rights
Agreement, dated June 21, 2010, by and between us and certain of our stockholders, as amended by Amendment No.
1 to Amended and Restated Investors’ Rights Agreement dated February 23, 2012, Amendment No. 2 to Amended and
Restated Investors’ Rights Agreement dated December 24, 2012, Amendment No. 3 to Amended and Restated
Investors’ Rights Agreement dated March 27, 2013, Amendment No. 4 to Amended and Restated Investors’ Rights
Agreement dated October 16, 2013 and Amendment No. 5 to Amended and Restated Investors’ Rights Agreement
dated December 24, 2013, by and between us and certain of our stockholders (as amended, the “IRA”), (ii) the
Registration Rights Agreement dated February 27, 2012, by and between us and certain of our stockholders, (iii) the
Registration Rights Agreement dated July 30, 2012 by and between the Company and Total, (iv) the Letter
Agreement, dated December 24, 2013, as amended and restated on May 8, 2014, by and between us and certain of our
stockholders (the “Letter Agreement”) and (v) the Registration Rights Agreement dated February 24, 2015, by and
between us and Nomis Bay.

The IRA provides for various registration rights, all as described below:
Piggyback Registration Rights

If we register any of our securities for public sale, the stockholders with registration rights will have the right to
include their shares in the registration statement. However, this right does not apply to a registration relating to any of
our employee benefit plans, the offer and sale of debt securities, or a registration on any registration form that does not
include the information required for registration of the shares having piggyback registration rights. The managing
underwriter of any underwritten offering will have the right to limit, due to marketing reasons, the number of shares
registered by these holders to 25% of the total shares covered by the registration statement. The parties to the IRA
have waived their respective piggyback rights in connection with the filing of the registration statement relating to this
prospectus.

19

49



Edgar Filing: ALLERGAN INC - Form 425

50



Edgar Filing: ALLERGAN INC - Form 425

Form S-3 Registration Rights

The holders of shares having registration rights can request that we register all or a portion of their shares on Form S-3
if we are eligible to file a registration statement on Form S-3 and the aggregate price to the public of the shares offered
is at least $2,000,000. We are required to file no more than one registration statement on Form S-3 upon exercise of
these rights in any 12-month period; provided, however, that the filing of the registration statement relating to this
prospectus shall not count against such requirement. We may postpone the filing of a registration statement on Form
S-3 for up to 90 days once in a 12-month period if we determine that the filing would be seriously detrimental to us
and our stockholders.

Registration Expenses
We will pay all expenses incurred in connection with exercise of demand and piggyback registration rights, except for
underwriting discounts and commissions. However, we will not pay for any expenses of any demand registration if the
request is subsequently withdrawn by the holders of a majority of the shares requested to be included in such a
registration statement, subject to limited exceptions. The expenses associated with exercise of Form S-3 registration
rights will be borne pro rata by the holders of the shares registered on such Form S-3.
Expiration of Registration Rights
The registration rights under the IRA described above will expire after February 23, 2017.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is Wells Fargo Bank, National Association.
Stock Exchange Listing
Our common stock is listed on the NASDAQ Global Select Market under the symbol “AMRS.”

ANTI-TAKEOVER PROVISIONS

The provisions of Delaware law, our restated certificate of incorporation and our restated bylaws may have the effect
of delaying, deferring or discouraging another person from acquiring control of our company.

Delaware Law

Section 203 of the Delaware General Corporation Law prevents some Delaware corporations from engaging, under

some circumstances, in a business combination, which includes a merger or sale of at least 10% of the corporation’s
assets with any interested stockholder, meaning a stockholder who, together with affiliates and associates, owns or,

within three years prior to the determination of interested stockholder status, did own 15% or more of the corporation’s
outstanding voting stock, unless:

ethe transaction is approved by the Board of Directors prior to the time that the interested stockholder became an
interested stockholder;

eupon consummation of the transaction which resulted in the stockholder’s becoming an interested stockholder, the

interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced; or
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eat or subsequent to such time that the stockholder became an interested stockholder the business combination is
approved by the Board of Directors and authorized at an annual or special meeting of stockholders by at least
two-thirds of the outstanding voting stock which is not owned by the interested stockholder.

If Section 203 applied to us, the restrictions could prohibit or delay mergers or other takeover or change in control
attempts and, accordingly, could discourage attempts to acquire us.

A Delaware corporation may “opt out” of the restrictions on business combinations contained in Section 203 with an
express provision in its original certificate of incorporation or an express provision in its certificate of incorporation or
bylaws resulting from a stockholders’ amendment approved by at least a majority of the outstanding voting shares. We
have agreed to opt out of Section 203 through our certificate of incorporation, but our certificate of incorporation
contains substantially similar protections to our company and stockholders as those afforded under Section 203,
except that we have agreed with Total that it and its affiliates will not be deemed to be “interested stockholders” under
such protections.

Restated Certificate of Incorporation and Restated Bylaw Provisions

Our restated certificate of incorporation and our restated bylaws include a number of provisions that may have the
effect of deterring hostile takeovers or delaying or preventing changes in control of our management team, including
the following:

eBoard of Directors Vacancies. Our restated certificate of incorporation and restated bylaws authorize only our
Board of Directors to fill vacant directorships. In addition, the number of directors constituting our Board of
Directors will be set only by resolution adopted by a majority vote of our entire Board of Directors. These
provisions prevent a stockholder from increasing the size of our Board of Directors and gaining control of our
Board of Directors by filling the resulting vacancies with its own nominees.

¢ Classified Board. Our restated certificate of incorporation and restated bylaws provide that our Board of Directors
is classified into three classes of directors. The existence of a classified board could delay a successful tender
offeror from obtaining majority control of our Board of Directors, and the prospect of that delay might deter a
potential offeror. Pursuant to Delaware law, the directors of a corporation having a classified board may be
removed by the stockholders only for cause. In addition, stockholders will not be permitted to cumulate their votes
for the election of directors.

e Stockholder Action; Special Meeting of Stockholders. Our restated certificate of incorporation provides that our
stockholders may not take action by written consent, but may only take action at annual or special meetings of our
stockholders. Our restated bylaws further provide that special meetings of our stockholders may be called only by a
majority of our Board of Directors, the chairman of our Board of Directors, our chief executive officer or our
president.

¢ Advance Notice Requirements for Stockholder Proposals and Director Nominations. Our restated bylaws provide
advance notice procedures for stockholders seeking to bring business before our annual meeting of stockholders, or
to nominate candidates for election as directors at our annual meeting of stockholders. Our restated bylaws also
specify certain requirements regarding the form and content of a stockholder’s notice. These provisions may
preclude our stockholders from bringing matters before our annual meeting of stockholders or from making
nominations for directors at our annual meeting of stockholders.
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e[ssuance of Undesignated Preferred Stock. Under our restated certificate of incorporation, our Board of Directors
has the authority, without further action by the stockholders, to issue up to 5,000,000 shares of undesignated
preferred stock with rights and preferences, including voting rights, designated from time to time by the Board of
Directors. The existence of authorized but unissued shares of preferred stock enables our Board of Directors to
render more difficult or to discourage an attempt to obtain control of us by means of a merger, tender offer, proxy
contest or otherwise.

In addition, we have an agreement with Total that, so long as Total holds at least 10% of our voting securities, we are
required to notify Total if our Board of Directors seeks to cause the sale of the company or if we receive an offer to
acquire us. In the event of such decision or offer, we are required to provide Total with all information given to an
offering party and provide Total with an exclusive negotiating period of 15 business days in the event the Board of
Directors authorizes us to solicit offers to buy our company, or five business days in the event that we receive an
unsolicited offer to purchase us. These rights of Total may have the effect of delaying, deferring or discouraging
another person from acquiring our company.

LEGAL MATTERS

The validity of the issuance of the Shares offered hereby will be passed upon for us by Fenwick & West LLP,
Mountain View, California.

EXPERTS

The consolidated financial statements and management's assessment of the effectiveness of internal control over
financial reporting of Amyris, Inc. (which is included in Management's Report on Internal Control over Financial
Reporting) incorporated in this Prospectus by reference to Amyris Inc.’s Annual Report on Form 10-K for the year
ended December 31, 2014 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

The financial statements of Novvi LLC incorporated in this Prospectus by reference to Amyris Inc.’s Annual Report on
Form 10-K for the year ended December 31, 2014 have been so incorporated in reliance on the report of Pannell Kerr

Forster of Texas, P.C., an independent auditor, given on the authority of said firm as experts in auditing and

accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the filing requirements of the Securities Exchange Act of 1934, as amended. Therefore, we file
periodic reports, proxy statements and other information with the SEC. Such reports, proxy statements and other
information may be obtained by visiting the Public Reference Room of the SEC at 100 F Street, NE, Washington,
D.C. 20549. You may obtain information regarding the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. In addition, the SEC maintains a website (www.sec.gov) that contains reports, proxy and
information statements, and other information regarding issuers that file electronically.

We make our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and all
amendments to such reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of
1934 available free of charge through a link on the Investors section of our website located at www.amyris.com (under
“Financial Information—SEC Filings”) as soon as reasonably practicable after they are filed with or furnished to the SEC.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we file with it, which means that
we can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be part of this prospectus, and information in documents that we file later with the SEC will
automatically update and supersede information in this prospectus. We incorporate by reference into this prospectus
the documents listed below and any future filings made by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act (other than those documents or the portions of those documents furnished pursuant to Items 2.02 or
7.01 of any Current Report on Form 8-K filed under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act) until we
terminate this offering, including all filings made after the date of the initial registration statement and prior to the
effectiveness of the registration statement. We hereby incorporate by reference the following documents:

eour Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on March 31, 2015;
eour definitive proxy statement for our 2015 Annual Meeting of Stockholders, filed with the SEC on April 6, 2015;
¢ our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015, filed with the SEC on May 7, 2015;

eour Current Reports on Form 8-K filed on January 15, 2015, January 29, 2015 and February 26, 2015 (two filed on
such date); and

ethe description of our common stock contained in our registration statement on Form §-A filed April 16, 2010,
under the Securities Act, including any amendment or report filed for the purpose of updating such description.

We will provide to each person, including any beneficial holder, to whom a prospectus is delivered, at no cost, upon
written or oral request, a copy of any or all information that has been incorporated by reference in this prospectus but
not delivered with this prospectus. You may request a copy of these filings by writing or telephoning us at the
following address and number:

Amyris, Inc.,

5885 Hollis Street, Suite 100
Emeryville, California
Attention: Investor Relations
+1 (510) 740-7481

Copies of these filings are also available free of charge through a link on the Investors section of our website located

at www.amyris.com (under “SEC Filings”) as soon as reasonably practicable after they are filed with the SEC. The
information contained on our website is not a part of this prospectus.
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PROSPECTUS

15,836,454 shares

AMYRIS, INC.

Common Stock

May 12, 2015

We have not authorized any dealer, salesperson or other person to give any information or represent anything not
contained in this prospectus. You must not rely on any unauthorized information. If anyone provides you with

different or inconsistent information, you should not rely on it. This prospectus does not offer to sell any shares in any
jurisdiction where it is unlawful. Neither the delivery of this prospectus, nor any sale made hereunder, shall create any

implication that the information in this prospectus is correct after the date hereof.

58



Edgar Filing: ALLERGAN INC - Form 425

INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION
The following table sets forth all expenses to be paid by the registrant, other than estimated underwriting discounts

and commissions, if any, in connection with this offering. All amounts shown are estimates except for the SEC
registration fee:

SEC registration fee $4,030
Legal fees and expenses *
Accounting fees and expenses >
Transfer agent and registrar fees *
Miscellaneous i
Total $*

*Estimated expenses not presently known.
ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS
Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of
directors to grant, indemnity to directors and officers under certain circumstances and subject to certain limitations.
The terms of Section 145 of the Delaware General Corporation Law are sufficiently broad to permit indemnification
under certain circumstances for liabilities, including reimbursement of expenses incurred, arising under the Securities
Act of 1933, as amended.
As permitted by the Delaware General Corporation Law, the registrant’s restated certificate of incorporation contains
provisions that eliminate the personal liability of its directors for monetary damages for any breach of fiduciary duties
as a director, except liability for the following:

o any breach of the director’s duty of loyalty to the registrant or its stockholders;

® acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

eunder Section 174 of the Delaware General Corporation Law (regarding unlawful dividends and stock purchases);
or

o any transaction from which the director derived an improper personal benefit.
As permitted by the Delaware General Corporation Law, the registrant’s restated bylaws provide that:

ethe registrant is required to indemnify its directors and executive officers to the fullest extent permitted by the
Delaware General Corporation Law, subject to very limited exceptions;

ethe registrant may indemnify its other employees and agents as set forth in the Delaware General Corporation Law;
ethe registrant is required to advance expenses, as incurred, to its directors and executive officers in connection with

a legal proceeding to the fullest extent permitted by the Delaware General Corporation Law, subject to very limited
exceptions; and
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the rights conferred in the bylaws are not exclusive.
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In addition, the registrant has entered into indemnity agreements with each of its current directors and executive

officers to provide them with additional contractual assurances regarding the scope of the indemnification set forth in

the registrant’s restated certificate of incorporation and restated bylaws and to provide additional procedural
protections. The indemnification provisions in the registrant’s restated certificate of incorporation and restated bylaws
and the indemnification agreements entered into between the registrant and each of its directors and executive officers

may be sufficiently broad to permit indemnification of the registrant’s directors and executive officers for liabilities
arising under the Securities Act of 1933, as amended.

The registrant currently carries liability insurance for its directors and officers.

One of the registrant’s directors (John Doerr) is also indemnified by his employer with regard to his service on the
registrant’s board of directors.

Reference is made to the following documents filed as exhibits to this registration statement regarding relevant
indemnification provisions described above and elsewhere herein:

Exhibit

Number  Description

3.01 Restated Certificate of Incorporation

3.03 Restated Bylaws

4.03 Registration Rights Agreement

4.04 Letter Agreement re: Registration Rights

4.05 Registration Rights Agreement

4.06 Registration Rights Agreement

4.07 Amended and Restated Investors’ Rights Agreement

4.08 Amendment No. 1 to Amended and Restated
Investors’ Rights Agreement

4.09 Amendment No. 2 to Amended and Restated
Investors’ Rights Agreement

4.10 Amendment No. 3 to Amended and Restated
Investors’ Rights Agreement

4.11 Amendment No. 4 to Amended and Restated
Investors’ Rights Agreement

4.12 Amendment No. 5 to Amended and Restated
Investors’ Rights Agreement

ITEM 16. EXHIBITS

Please see the Exhibit Index beginning on page II-7 of this registration statement.
ITEM 17. UNDERTAKINGS
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement;

II-2
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

Provided , however , that the undertakings set forth in paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do
not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in
reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statements or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is a part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933, as amended, to any purchaser:
(1) If the registrant is relying on Rule 430B:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in
this registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or a prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of this registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in this registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date; or

(i1) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration
statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses
filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it
is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement
or prospectus that was part of the registration statement or made in any such document immediately prior to such date
of first use.
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(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities

Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d)
of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed

to be a new registration statement relating to the securities offered therein, and the offering of such securities at that

time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933 and is therefore unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933, and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Emeryville, State of
California, on May 12, 2015.

AMYRIS, INC.

/s/  John G. Melo
John G. Melo
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes
and appoints John G. Melo, Raffi Asadorian and Nicholas Khadder, and each of them, as his or her true and lawful
attorney-in-fact and agent with full power of substitution, for him or her in any and all capacities, to sign any and all
amendments to this registration statement (including post-effective amendments or any abbreviated registration
statement and any amendments thereto filed pursuant to Rule 462(b) increasing the number of securities for which
registration is sought), and to file the same, with all exhibits thereto and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority
to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for
all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorney-in-fact and agent, or his substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed
below by the following persons in the capacities and on the dates indicated.

Signature Title Date
Director, President and Chief May 12, 2015
/s/ John G. Melo Executive Officer
John G. Melo (Principal Executive Officer)
/s/ Raffi Asadorian Chief Financial Officer May 12, 2015
Raffi Asadorian (Principal Financial Officer)
/s/  Karen Weaver Vice President, Finance May 12, 2015
Karen Weaver (Principal Accounting Officer)
/s/  Philippe Boisseau Director May 12, 2015
Philippe Boisseau
/S/ Nam-Hai Chua Director April 24, 2015

Nam-Hai Chua, Ph.D.
/s/  John Doerr Director May 12, 2015
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/s/ Geoffrey Duyk
Geoffrey Duyk, M.D., Ph.D.

/s/ Carole Piwnica
Carole Piwnica

/s/ Fernando Reinach
Fernando Reinach, Ph.D.

/s/ HH Sheikh Abdullah bin Khalifa Al Thani
HH Sheikh Abdullah bin Khalifa Al Thani

/s/  R. Neil Williams
R. Neil Williams

/s Patrick Yang
Patrick Yang, Ph.D.
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EXHIBIT INDEX

Number Description

3.01

3.02

3.03

4.01

4.02

4.03

4.04

4.05

4.06

4.07

4.08

4.09

4.10

4.11

4.12

Restated Certificate of Incorporation

Certificate of Amendment dated May 12, 2014
of the Restated Certificate of Incorporation
Restated Bylaws

Specimen of Common Stock Certificate
Common Stock Purchase Agreement dated
February 24, 2015 by and between registrant
and Nomis Bay Ltd.

Registration Rights Agreement dated February
24, 2015 by and between the registrant and
Nomis Bay Ltd.

Amended and Restated Letter Agreement re:
Certain Registration Rights dated May 8, 2014
between registrant and the purchasers listed
therein

Registration Rights Agreement dated July 30,
2012 between registrant and Total

Registration Rights Agreement dated February
27, 2012 between the registrant and registrant’s
security holders listed therein

Amended and Restated Investors’ Rights
Agreement dated June 21, 2010 among
registrant and registrant’s security holders
listed therein

Amendment No. 1 to Amended and Restated
Investors’ Rights Agreement dated February
23, 2012 among registrant and registrant’s
security holders listed therein

Amendment No. 2 to Amended and Restated
Investors’ Rights Agreement dated December
24, 2012 among registrant and registrant’s
security holders listed therein

Amendment No. 3 to Amended and Restated
Investors’ Rights Agreement dated March 27,
2013 among registrant and registrant’s security
holders listed therein

Amendment No. 4 to Amended and Restated
Investors’ Rights Agreement dated October 16,
2013 among registrant and registrant’s security
holders listed therein

Amendment No. 5 to Amended and Restated
Investors’ Rights Agreement dated December
24, 2013 among registrant and registrant’s

8-K

10-Q

10-Q

S-3

S-1

S-3

10-K

10-Q

10-K

10-K

Previously Filed
File No.  Filing Date
001-34885 November 10,

2010
001-34887  August 8,

2014
001-34885 November 10,

2010

333-166135 July 6, 2010
001-34885 February 26,
2015

001-34885 February 26,
2015

001-34885  August 8,
2014

001-34885 November 4,
2013
333-180005March 9, 2012

333-166135 June 23, 2010

333-180005 March 9, 2012

001-34885 March 28,

2013

001-34885 June 9, 2013

001-34885 April 2,2014

001-34885 April 2,2014

Exhibit
3.01

3.02

3.02

4.01

10.1

4.1

4.01

4.03

4.04

4.02

4.06

4.04

4.02

4.06

4.07

Filed
Herewith

69



4.13

5.01

I1-7

Edgar Filing: ALLERGAN INC - Form 425

security holders listed therein

Side Letter dated June 21, 2010 between
registrant and Total Gas & Power USA, SAS
Opinion of Fenwick & West LLP regarding
the Securities

S-1

333-166135 June 23, 2010

4.19
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Exhibit Previously Filed Filed

Number Description Form  File No. Filing Date  Exhibit Herewith

23.01 Consent of Fenwick & West LLP (included in X
Exhibit 5.01)

23.02 Consent of PricewaterhouseCoopers LLP, X

Independent Registered Public Accounting Firm

23.03 Consent of Pannell Kerr Forster of Texas, P.C. X
24.01 Power of attorney (included on the signature X
page)

* To be filed, if necessary, subsequent to the effectiveness of this registration statement by an amendment to this
registration statement or incorporated by reference pursuant to a Current Report on Form 8-K in connection with the
offering of securities.
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