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Item 1.01. Entry Into a Material Definitive Agreement
On October 28, 2010, Codexis, Inc. (“Codexis” or the “Company”) and Codexis Mayflower Holdings, LLC, the Company’s wholly-owned subsidiary (“Holdings”),

entered into an Asset Purchase Agreement (the “Purchase Agreement”) with Maxygen, Inc. (“Maxygen”), pursuant to which Holdings acquired substantially all of the patents
and other intellectual property rights associated with Maxygen’s gene shuffling technology, known as the MolecularBreeding™ technology platform, including patents,
trademarks, copyrights, software and certain assumed contracts (the “Asset Purchase”).

Maxygen currently owns 5,957,108 shares of Codexis common stock, representing approximately 17% of Codexis’ outstanding common stock, and holds a warrant to
purchase an additional 30,816 shares of Codexis common stock. The Company was incorporated in January as a wholly-owned subsidiary of Maxygen and commenced
independent operations in March 2002.

Prior to the Asset Purchase, the Company and Maxygen were parties to a license agreement (as amended, the “Original License”) pursuant to which Maxygen granted the
Company a worldwide, exclusive license to certain Maxygen intellectual property related to the use of gene shuffling technology in a variety of fields of use. Under the terms of
the Original License, the Company was obligated to pay Maxygen a significant portion of certain types of consideration the Company received in connection with its biofuels
research and development, including its collaboration with Shell. The Company was obligated to pay Maxygen $7.9 million, $0.9 million and $5.5 million for 2007, 2008 and
2009, respectively. Since, under the Asset Purchase, Holdings now owns substantially all of the intellectual property rights subject to the Original License, the Original License
has been terminated (see Item 1.02 below), and Codexis is no longer obligated to make payments to Maxygen, including potential royalties, relating to biofuels and other energy
products.

The intellectual property rights and assets acquired by Holdings under the Purchase Agreement will continue to be subject to existing license rights previously granted by
Maxygen to third parties, including Maxygen’s majority-owned subsidiary, Perseid Therapeutics LLC, which retains exclusive licenses to use the intellectual property for the
discovery, research and development of protein pharmaceuticals. In addition, Holdings entered into a new license agreement with Maxygen, pursuant to which Holdings granted
to Maxygen certain license rights to the intellectual property assets acquired by Holdings to the extent necessary for Maxygen to fulfill its contractual obligations under the
license agreements retained by Maxygen.

The Company paid a total purchase price of $20 million for the intellectual property rights and assets, of which $4 million will be held in escrow for twelve months, with
$2 million of such amount to be held in escrow for a total of twenty-three months, in each case to satisfy any indemnification obligations of Maxygen under the Purchase
Agreement. Escrow amounts not used to satisfy such obligations or subject to pending claims will be released to Maxygen upon expiration of the applicable escrow term. The
transactions under the Purchase Agreement closed concurrently with the execution and delivery of the relevant agreements on October 28, 2010.

The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to such agreement, which is attached as
an exhibit to this Current Report on Form 8-K and is incorporated herein by reference.

A copy of a press release issued by the Company regarding the Asset Purchase is attached as an exhibit to this Current Report on Form 8-K and is incorporated herein by
reference.
 
Item 1.02. Termination of a Material Definitive Agreement.

In connection with the Asset Purchase, Codexis and Maxygen terminated the Original License. The Original License granted the Company a worldwide, exclusive
license to certain Maxygen intellectual property related to the use of gene shuffling technology in a variety of fields of use. The Original License was amended in September
2002, October 2002 and August 2006. In December 2006, Maxygen expanded the scope of these exclusive licenses for certain applications relating to energy products,
including biofuels. Under the Original License, Codexis was



obligated to pay to Maxygen royalties equal to 20% of certain consideration received by Codexis from a third party licensee in connection with the commercialization of energy
products made with a biocatalyst developed using the licensed technology. Codexis was also obligated to pay Maxygen a royalty on net sales of any related energy product
commercialized directly by Codexis. As a result of the termination of the Original License, Codexis is no longer obligated to make any royalty payments to Maxygen.
 
Item 2.01. Completion of Acquisition or Disposition of Assets

The information set forth in Item 1.01 is incorporated by reference into this Item 2.01.
 
Item 2.02. Results of Operation and Financial Condition

On October 28, 2010, the Company announced its financial results for the third quarter of 2010. The full text of the press release issued in connection with the
announcement is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

The information in Item 2.02 of this Form 8-K (including Exhibit 99.1) shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended,
except as expressly set forth by specific reference in such a filing.
 
Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit 99.1 relating to Item 2.02 shall be deemed to be furnished and not filed:
 

Exhibit
No.   Description

  2.1   Asset Purchase Agreement, dated October 28, 2010, by and among the Company, Codexis Mayflower Holdings, LLC and Maxygen, Inc.

99.1   Press Release dated October 28, 2010, entitled “Codexis Grows Revenue 35 Percent in Third Quarter; Raises 2010 Outlook.”

99.2
  

Press Release dated October 28, 2010, entitled “Codexis Acquires Maxygen Directed Evolution Intellectual Property Portfolio; Biofuels Payments to
Maxygen End, Codexis Fields of Use Expand.”
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EXECUTION COPY
   

ASSET PURCHASE AGREEMENT

between:

CODEXIS, INC.
a Delaware corporation,

CODEXIS MAYFLOWER HOLDINGS, LLC
a Delaware limited liability company,
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MAXYGEN, INC.
a Delaware corporation.

 
 

Dated as of October 28, 2010
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”) is dated as of October 28, 2010 (the “Execution Date”) and is entered into between Codexis, Inc., a
Delaware corporation (“Codexis”), Codexis Mayflower Holdings, LLC, a Delaware limited liability company (“Buyer”), and Maxygen, Inc., a Delaware corporation (“Seller”).
Each of Codexis, Seller and Buyer are referred to herein as a “Party” and together as the “Parties.”

RECITALS

WHEREAS, Seller desires to sell, and Buyer desires to acquire, certain of the assets of Seller on the terms and conditions set forth in this Agreement; and

WHEREAS, Codexis is the sole and managing member of Buyer.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements contained herein, the Parties hereby agree as follows:

ARTICLE I.
SALE OF ASSETS AND ASSUMPTION OF LIABILITIES

Section 1.1 Transfer and Sale of Purchased Assets. Subject to the terms and conditions of this Agreement and in reliance upon the representations, warranties and
covenants of the Parties, at the Closing, Seller shall sell, transfer, convey, assign, transfer and deliver to Buyer, free and clear of all Liens (other than Permitted Liens), and
Buyer shall purchase, acquire and accept from Seller, all of Seller’s and, to the extent applicable, its Subsidiaries’ right, title and interest in and to the following assets
(collectively, the “Purchased Assets”):

(a)(i) all Patents owned by Seller and its Subsidiaries as of the Closing Date that are listed on Schedule 1.1(a)(i) attached hereto, as updated from time-to-time
pursuant to Section 6.1(c); (ii) all Trademarks owned by Seller and its Subsidiaries as of the Closing Date that are listed on Schedule 1.1(a)(ii) attached hereto, as updated from
time-to-time pursuant to Section 6.1(c); and (iii) all (x) Software owned by Seller and its Subsidiaries as of the Closing Date that is listed on Schedule 1.1(a)(iii) attached hereto
and (y) Copyrights that relate to the Patents listed on Schedule 1.1(a)(i) attached hereto owned by Seller and its Subsidiaries as of the Closing Date that are listed on Schedule
1.1(a)(iii) attached hereto, each as updated from time-to-time pursuant to Section 6.1(c) ((i) through (iii) collectively, the “Purchased Intellectual Property”);

(b) all patent files for the Patents that are listed in Schedule 1.1(a)(i) attached hereto (“Assigned Books and Records”); provided, however, that all books,
documents, records and files prepared in connection with or relating to the Transactions, including correspondence received from other parties and strategic, financial or tax
analyses relating to the divestiture of the Purchased Assets shall be excluded from Purchased Assets;

(c) Seller’s and its Subsidiaries’ rights and obligations arising subsequent to the Closing Date under the Contracts identified on Schedule 1.1(c) attached hereto
(the “Assumed Contracts”);

(d) all claims (including claims for past infringement of the Purchased Intellectual Property), causes of action, judgments and demands of whatever kind or
description (regardless of whether or not such claims and causes of action have been asserted by Seller or its Subsidiaries) that arise out of or relate to any of the Purchased
Assets;
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(e) all rights of indemnification, warranty, contribution, credits, refunds, reimbursement and other rights of recovery (regardless of whether such rights are
currently exercisable) possessed by Seller or its Subsidiaries against third parties that arise out of or relate to any of the Purchased Assets, to the extent such rights of
indemnification, warranty, contribution, credits, refunds, reimbursement or other rights of recovery are not based upon acts, omissions, events or occurrences occurring prior to
the Closing;

(f) all goodwill, if any, to the extent the same has arisen exclusively from or out of the Trademarks owned by Seller and its Subsidiaries that are listed on Schedule
1.1(a)(ii); and

(g) all rights of Seller to receive payments from Affymetrix, Inc. with respect to the patent prosecution costs pursuant to that certain Technology Transfer
Agreement entered into by Affymax and Affymetrix, Inc., dated as of October 23, 1996.

Section 1.2 Excluded Assets. Notwithstanding anything herein to the contrary, all assets, rights and properties of Seller and its Subsidiaries that are not
specifically included within the Purchased Assets shall be retained by Seller (collectively, the “Excluded Assets”) including, but not limited to, all rights of indemnification,
warranty, contribution, credits, refunds, reimbursement and other rights of recovery (regardless of whether such rights are currently exercisable) possessed by Seller or its
Subsidiaries against third parties that arise out of or relate to any of the Purchased Assets, to the extent such rights of indemnification, warranty, contribution, credits, refunds,
reimbursement or other rights of recovery are based upon acts, omissions, events or occurrences occurring prior to the Closing. The Excluded Assets shall not be purchased by
or conveyed to Buyer hereunder.

Section 1.3 Assumed Liabilities. Subject to the terms and conditions of this Agreement, at the Closing, Buyer shall assume, and shall pay, perform, satisfy and
discharge (or cause to be paid, performed, satisfied and discharged) when due, the following Liabilities of Seller related to the Purchased Assets, but excluding the Excluded
Liabilities (collectively, the “Assumed Liabilities”):

(a) any Liability of Seller or its Subsidiaries under the Assumed Contracts, but only to the extent such Liabilities (A) are required to be paid, performed, satisfied
or discharged after the Closing, (B) do not arise from or relate to any breach by Seller or any Affiliate of Seller of any provision of any Assumed Contract, and (C) do not arise
from or relate to any event, circumstance or condition occurring or existing on or prior to the Closing that, with notice or lapse of time, would constitute or result in a breach of
any Assumed Contract and (D) are not primarily the result of the course of dealing or express waivers between parties to the Assumed Contracts.

Section 1.4 Excluded Liabilities. Notwithstanding anything to the contrary in this Agreement, the Assumed Liabilities will exclude any other Liability whatsoever
not expressly assumed by Buyer under Section 1.3 (the “Excluded Liabilities”).
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ARTICLE II.

PURCHASE PRICE AND ALLOCATION

Section 2.1 Purchase Price. Upon the terms and subject to the conditions of this Agreement, in consideration for the transfer of the Purchased Assets to Buyer, at
the Closing, Buyer shall:

(a) pay to Seller $20,000,000 (the “Purchase Price”), as allocated pursuant to Section 2.2, minus the Escrow Amount (such net amount, the “Closing Date
Payment”);

(b) assume the Assumed Liabilities in accordance with Section 1.3; and

(c) deposit with the Escrow Agent an amount equal to $4,000,000 (the “Escrow Amount”), by wire transfer of immediately available funds to the account
previously specified in writing by the Escrow Agent, such amount to be held by the Escrow Agent in accordance with the terms of the Escrow Agreement and available to
satisfy Seller’s indemnification obligations under ARTICLE VIII hereof.

Section 2.2 Allocation.
(a) No later than thirty (30) days following the Closing, Buyer will deliver to Seller its allocation of the Purchase Price (including the Assumed Liabilities) among

the Purchased Assets (the “Allocation”). The Allocation will be made in accordance with Section 1060 of the Internal Revenue Code of 1986, as amended (the “Code”) and the
Treasury regulations promulgated thereunder. Within ten (10) days after receipt of the Allocation, Seller shall provide written comments on the Allocation to Buyer, and Buyer
shall revise the Allocation to include any reasonable comments of Seller (as revised, the “Final Allocation”).

(b) Each of the Parties agree to (i) be bound by the Final Allocation, (ii) prepare and timely file all Tax Returns in a manner consistent with the Final Allocation
and (iii) take no position inconsistent with the Final Allocation in any Tax Return, any proceeding before any Taxing Authority or otherwise unless otherwise required pursuant
to a “determination” within the meaning of Section 1313(a) of the Code, and the regulations promulgated thereunder. In the event that any Taxing Authority disputes the Final
Allocation, either of Seller or Buyer, as the case may be, shall promptly notify the other Party of the nature of such dispute and keep the other Party apprised of material
developments concerning resolution of such dispute.

Section 2.3 Withholding of Taxes. With respect to the payment of any portion of the Purchase Price to any foreign Subsidiary of Seller, Buyer shall be entitled to
deduct and withhold from any amounts payable or otherwise deliverable pursuant to this Agreement such amounts as may be required to be deducted or withheld therefrom
under any provision of foreign Tax law or under any applicable Legal Requirement, otherwise the payments hereunder shall be made free and clear of and without and reduction
for any withholding or other similar Taxes. To the extent such amounts are so deducted and withheld, (a) such amounts shall be treated for all purposes under this Agreement as
having been paid to the Person in respect of whom such deduction and withholding was made and (b) Buyer shall pay such amounts as are required to be paid to the appropriate
taxing authority and provided evidence of such payment to Seller.

ARTICLE III.
CLOSING

Section 3.1 Closing. Unless this Agreement is earlier terminated in accordance with Section 9.1, the closing of the transactions contemplated by this Agreement
(the “Closing”) shall take place as soon as reasonably practicable and no later than two Business Days after the satisfaction or waiver of each of the conditions set forth in this
Article III (other than those conditions that by their nature are to be satisfied at the Closing, but subject to the fulfillment or waiver of those conditions) or at such other time and
date as may be agreed upon by the Parties. The Closing shall take place at the offices of Latham & Watkins LLP, 140 Scott Drive, Menlo Park, California, or at such other
location as the Parties agree. The date on which the Closing occurs is herein referred to as the “Closing Date.”
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Section 3.2 Seller Closing Deliveries. Seller shall deliver to Buyer, at or prior to the Closing, each of the following:

(a) an escrow agreement, dated the Closing Date and in the form attached hereto as Exhibit A (the “Escrow Agreement”), executed by Seller;

(b) an assignment and assumption agreement, dated the Closing Date and in the form attached hereto as Exhibit B (the “Assignment Agreement”), solely to the
extent applicable, as necessary to effect the assignment to Buyer of all rights of Seller and its Subsidiaries in and to the Purchased Assets, duly executed by Seller and each
Subsidiary of Seller which holds or owns any of the Purchased Assets;

(c) [Reserved];

(d) a bill of sale, dated the Closing Date and in the form attached hereto as Exhibit D (the “Bill of Sale”), respectively executed by Seller and each Subsidiary of
Seller which holds or owns any of the Purchased Assets;

(e) a patent assignment agreement dated the Closing Date and in the form attached as Exhibit E (the “Patent Assignment”), executed by Seller;

(f) a trademark assignment agreement dated the Closing Date and in the form attached as Exhibit F (the “Trademark Assignment”), executed by Seller;

(g) a software and copyright assignment agreement dated the Closing Date and in the form attached as Exhibit G (the “Software Assignment”), executed by Seller;

(h) a license agreement, dated the Closing Date and in the form attached as Exhibit H (the “License Agreement”), executed by Seller;

(i) appropriate documentation terminating the existing license agreement entered into by and between Buyer and Seller, dated the Closing Date and in the form
attached as Exhibit I (the “Prior License Termination”), executed by Seller;

(j) a certificate from the Secretary of State of the State of Delaware, and each other State or other jurisdiction in which Seller is qualified to do business as a
foreign corporation dated within three days prior to the Closing Date certifying that Seller is in good standing and that all applicable Taxes and fees of Seller through and
including the Closing Date have been paid;

(k) evidence reasonably satisfactory to Buyer of the novation or consent to assignment of any Person whose novation or consent to assignment, as the case may
be, may be required in connection with the transactions contemplated by this Agreement or the other Transaction Documents under the Assumed Contracts listed or described
on Schedule 3.2(k), in the manner described on such Schedule with respect to each such Assumed Contract;

(l) [Reserved];
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(m) a certificate executed on behalf of Seller by its Chief Executive Officer and dated the Closing Date (the “Seller Closing Certificate”) confirming that the
conditions set forth in Sections 7.3(a), (c), (d) and (e) have been satisfied in all respects; and

(n) such other documents as Buyer may reasonably request from Seller in connection with the transactions contemplated by this Agreement.

Section 3.3 Buyer Closing Deliveries. Buyer shall deliver to Seller, at or prior to the Closing, each of the following:

(a) a wire transfer of the Closing Date Payment in immediately available funds in accordance with Section 2.1 of this Agreement;

(b) the Escrow Agreement, executed by Buyer;

(c) the deposit of the Escrow Amount with the Escrow Agent;

(d) the Assignment and Assumption Agreement, executed by Buyer;

(e) [Reserved];

(f) the Bill of Sale, executed by Buyer;

(g) the License Agreement, executed by Buyer;

(h) the Prior License Termination, executed by Buyer; and

(i) a certificate executed on behalf of Buyer by a duly appointed officer and dated the Closing Date (the “Buyer Closing Certificate”) confirming that the
conditions set forth in Section 7.2(a), (b) and (c) have been satisfied in all respects.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF SELLER

Subject to such exceptions as are disclosed in the disclosure letter dated as of the date hereof and delivered herewith to Buyer and Codexis (the “Seller Disclosure
Letter”) corresponding to the applicable Section and subsection or clause of this ARTICLE IV (or disclosed in any other section, subsection or clause of the Seller Disclosure
Letter; provided, that it is reasonably apparent on the face of such disclosure that such disclosure would be responsive to such other Section, subsection or clause of this
ARTICLE IV), Seller hereby represents and warrants to each of Buyer and Codexis as of the date hereof as follows:

Section 4.1 Organization, Standing and Power. Seller is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware. Seller has all necessary corporate power and authority to execute and deliver this Agreement and the other Transaction Documents and to perform its obligations
hereunder. Seller and its Subsidiaries have all requisite corporate power and authority to carry on their respective businesses as now being conducted as relates to the Purchased
Assets.
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Section 4.2 Consents, Authorization and Enforceability.
(a) No consent, waiver, approval, order or authorization of, or registration, declaration or filing with, or notice to any Governmental Authority is required by, or

with respect to, Seller, any of its Subsidiaries or the Purchased Assets in connection with the execution and delivery of this Agreement or the consummation of the Transactions,
except for (i) any notice filings or registrations of transfer with any Governmental Authority that may be required in connection with the assignment and transfer of the
Purchased Assets that are described on Section 4.2(a)(i) of the Seller Disclosure Letter and (ii) such other consents, waivers, approvals, authorizations or notices, if any,
described on Section 4.2(a)(ii) of the Seller Disclosure Letter.

(b) All requisite corporate action necessary to authorize the execution, delivery and performance by Seller and its Subsidiaries of the Transaction Documents and
the consummation of the Transactions has been taken. Without limiting the generality of the foregoing, the board of directors of Seller has duly authorized the execution,
delivery and performance of the Transaction Documents by Seller. No action by Seller’s stockholders is required to authorize the execution, delivery and performance of the
Transaction Documents by Seller. This Agreement constitutes a valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, except as may be
limited by bankruptcy, insolvency, reorganization, moratorium, arrangement or other similar Applicable Law or equitable principles relating to or limiting creditors’ rights
generally.

Section 4.3 Title to Purchased Assets. Seller or one of its Subsidiaries own, or otherwise have a right to use, all of the Purchased Assets. Seller or one of its
Subsidiaries holds all of the Purchased Assets free and clear of all mortgages, pledges, charges, hypothecations, liens, claims, licenses, sublicenses, consents and encumbrances
of any kind, nature or description (collectively, “Liens”), except for the following Liens (collectively, “Permitted Liens”): (a) statutory liens for Taxes, assessments or other
statutory or governmental charges not yet due and payable and (b) any Liens described in Section 4.3 of the Seller Disclosure Letter.

Section 4.4 Non-Contravention. The execution and delivery of this Agreement by Seller do not and the consummation of the transactions contemplated hereby by
Seller and its Subsidiaries will not (a) violate any provision of the Certificate of Incorporation, Bylaws or similar governance documents that may be applicable to Seller or any
of its Subsidiaries, (b) result in a material breach (or any event which, with notice or lapse of time or both, would constitute a breach) of any term or provision of, or constitute a
material default under, any material agreement or material arrangement to which Seller or its Subsidiaries is a party or any agreement or arrangement by which the Purchased
Assets are bound, (c) result in the creation of any Lien on the Purchased Assets (other than a Permitted Lien) or (d) to Seller’s Knowledge, violate any Applicable Law or any
judgment, decree, order, regulation or rule of any Governmental Authority by which Seller or any of its Subsidiaries is bound or subject.

Section 4.5 Compliance with Law. Seller possesses all material permits, licenses, authorizations, certificates, exemptions and approvals of Governmental
Authorities (collectively, “Permits”) reasonably necessary for the practice of MolecularBreeding and the ownership of the Purchased Assets as currently conducted and owned
by Seller and its Subsidiaries, and all such Permits are being complied with by Seller and its Subsidiaries in all material respects.

Section 4.6 Litigation and Claims. There is no action, suit, audit, claim, proceeding or investigation, other than ordinary course interactions with Governmental
Authorities relating to the filing, registration and maintenance of the Purchased Intellectual Property (each, an “Action”) pending or, to Seller’s Knowledge, threatened, against
Seller or any of its Subsidiaries before any Governmental Authority, against, relating to or affecting the Purchased Assets, or seeking to prevent Seller’s
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performance of this Agreement or the transactions contemplated hereby. Section 4.6 of the Seller Disclosure Letter contains a complete and accurate list of all Actions to which
Seller or any of its Subsidiaries has been a party during the five years prior to the date hereof that are in any way related to the Purchased Assets or any such Action related to
the Purchased Assets and that was settled prior to the institution of formal proceedings or dismissed.

Section 4.7 Intellectual Property.
(a) Except as set forth in Section 4.7(a) of the Seller Disclosure Letter, Seller or one of its Subsidiaries is the sole and exclusive owner of all right, title and

interest in the Purchased Intellectual Property, and has the right to assign the Purchased Intellectual Property free and clear of all Liens, other than those resulting from the
Assumed Contracts. The Purchased Intellectual Property is fully transferable, alienable to Buyer without restriction and without payment of any kind to any Person other than
(i) payments resulting from the Assumed Contracts and (ii) amounts payable to Governmental Authorities relating to the filing, registration and maintenance of the Purchased
Intellectual Property.

(b) Section 4.7(b) of the Seller Disclosure Letter identifies and sets forth all Contracts pursuant to which any third party has granted any Intellectual Property
Rights to Seller used in the practice of MolecularBreeding (the “In-Licensed Intellectual Property”).

(c) To Seller’s Knowledge, the Purchased Intellectual Property and the In-Licensed Intellectual Property include all Intellectual Property Rights, whether or not
issued or registered, owned or controlled by Seller, that are necessary to or used in the practice of MolecularBreeding by Seller, its Affiliates or Perseid Therapeutics LLC.

(d) Each Person who is or was an employee, officer, director or contractor of Seller or its Subsidiaries and who materially participated in the conception or
reduction to practice of any Purchased Intellectual Property has signed an written agreement containing an assignment to the Seller of all Intellectual Property Rights in such
individual’s or entity’s contribution to the Purchased Intellectual Property. Without limiting the foregoing, to the Knowledge of Seller, the Purchased Intellectual Property have
been: (i) developed by employees of the Seller or its Subsidiaries (or their predecessors in interest) within the scope of their employment; (ii) developed by independent
contractors who have assigned their rights to the Seller or its Subsidiaries pursuant to enforceable written agreements; or (iii) otherwise acquired by the Seller or its Subsidiaries
from a third party who has assigned all Intellectual Property Rights it has developed on the Seller’s behalf to the Seller. To Seller’s Knowledge, Seller has, to the extent that the
prosecution of the related Patents was controlled by Seller at such time, recorded each such employee, independent contractor and third party assignment of registered
Purchased Intellectual Property with the relevant Governmental Authority in the United States and, in accordance with all federal (including United States), state, local or
foreign law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other similar
requirement (“Applicable Law”), in jurisdictions other than the United States. Neither Seller nor any of its Subsidiaries has, subsequent to the issuance of a particular Patent
included in the Purchased Intellectual Property, entered into any written contract with a third party or, to Seller’s Knowledge, made any communication with any party to a
contract with Seller that would materially impair the validity or enforceability of such issued Patent, or Seller’s or any of its Subsidiaries’ right, title and interest in the
Purchased Intellectual Property. To Seller’s Knowledge, to the extent that the prosecution of the related Patents was controlled by Seller at such time, Seller and its patent
counsel have not violated their duty of candor and disclosure to the applicable Governmental Authorities under Applicable Law as in effect at the time of the applicable
interaction with such Governmental Authority with respect to all Patents included in the registered Purchased Intellectual Property.
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(e) Schedules 1.1(a)(i), 1.1(a)(ii) and 1.1(a)(iii) set forth a complete and accurate list of all Intellectual Property Rights that are part of the Purchased Intellectual
Property for which Seller has filed or registered with a regulatory authority in the United States or a foreign country. Each item of such Purchased Intellectual Property (i) is in
proper form in all material respects, (ii) has not been disclaimed and (iii) other than ordinary course activities consistent with past practice, has been duly maintained in
accordance with Applicable Law in all material respects, including submission of all necessary filings in accordance with the legal and administrative requirements of the
appropriate jurisdictions. Seller, or as applicable one of its Subsidiaries, has paid all filing fees, issue fees and other fees and charges due and payable on or before the Closing
Date applicable to such Purchased Intellectual Property required for the issuance, registration, maintenance, filing and prosecution of such Purchased Intellectual Property.
Section 4.7(e) of the Seller Disclosure Letter lists all material adverse administrative decisions, determinations and judgments rendered by any Governmental Authority with
respect to the scope, validity or enforceability of the Purchased Intellectual Property or any claim therein since January 1, 2007, except for ordinary course interactions with
Governmental Authorities relating to the filing, registration and maintenance of such Purchased Intellectual Property. In addition, Section 4.7(e) of the Seller Disclosure Letter
sets forth a detailed listing of all registrations, filings and payment obligations that are, to Seller’s Knowledge, due to be made to any Governmental Authority with respect to
any Purchased Intellectual Property within one hundred and eighty (180) days following the Closing Date.

(f) Section 4.7(f) of the Seller Disclosure Letter sets forth all Contracts to which Seller is a party as of the Closing Date relating to the license of any Purchased
Intellectual Property for the practice of MolecularBreeding, including all Contracts pursuant to which (i) Seller was granted any Intellectual Property Rights of any third party
relating to the practice of MolecularBreeding, (ii) Seller has granted any Intellectual Property Rights to any third party relating to the practice of MolecularBreeding by such
third party or (iii) Seller has limited its right to practice MolecularBreeding or, to Seller’s Knowledge, Buyer’s right to practice MolecularBreeding. To Seller’s Knowledge,
(1) each such Contract is legal, valid, binding, and in full force and effect; (2) neither Seller nor, to Seller’s Knowledge, any other party is in material breach of any such
Contract; and (3) Seller has not received notice that any party has repudiated any provision of any such Contract. Seller has obtained or will obtain prior to the Closing Date, all
necessary consents, waivers and approvals of parties to any such Contract as are required thereunder in connection with the transactions contemplated by this Agreement. Except
as set forth in Section 4.7(f) of the Seller Disclosure Letter, no royalties are paid or payable by Seller or Buyer on or with respect to any of the Intellectual Property Rights that
are part of the Purchased Assets. Unless otherwise specified in Section 4.7(f) of the Seller Disclosure Letter, Seller has delivered to Buyer a correct and complete copy of each
Contract (as amended to date) listed in Section 4.7(f) of the Seller Disclosure Letter.

(g) To Seller’s Knowledge, (i) all issued United States patents within the Purchased Intellectual Property, other than pending applications, are valid and
enforceable and (ii) none of the foreign Patents within the Purchased Intellectual Property has been determined to be invalid or unenforceable by a court or regulatory authority
of competent jurisdiction. To Seller’s Knowledge, Seller has not received written notice from any third party alleging that any issued Patent within the Purchased Intellectual
Property is invalid or unenforceable.

(h) To Seller’s Knowledge, no employee, independent contractor or agent of the Seller or any of its Subsidiaries is in default or breach of any term of any
employment agreement, nondisclosure agreement, assignment of invention agreement or similar agreement or Contract relating in any way to the protection, ownership,
development, use or transfer of the Purchased Intellectual Property or In-Licensed Intellectual Property.
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(i) Except as set forth in Section 4.7(i) of the Seller Disclosure Letter, no funding, facilities, or personnel of any Governmental Authority or educational
institution were used, directly or indirectly, to develop or create, in whole or in part, any of the Purchased Intellectual Property.

(j) To Seller’s Knowledge, Section 4.7(j) of the Seller Disclosure Letter accurately identifies as of the date of this Agreement (and, to Seller’s Knowledge, Seller
has provided to Buyer a complete and accurate copy of) each letter or other written communication or correspondence that has been sent or otherwise delivered by Seller or its
Subsidiaries or received by Seller or its Subsidiaries regarding any actual, alleged, or suspected infringement of any Purchased Intellectual Property, and provides a brief
description of the current status of the matter referred to in such letter, communication, or correspondence.

(k) To Seller’s Knowledge, no Actions have been instituted or are pending against Seller or its Subsidiaries, or, to Seller’s Knowledge, are threatened, that
challenge the right of Seller or its Subsidiaries with respect to the use or ownership of the Purchased Intellectual Property. Except as set forth on Schedule 4.7(k) of the Seller
Disclosure Letter, no interference, opposition, reissue, reexamination, or other Action (except for ordinary course interactions with Governmental Authorities relating to the
filing, registration and maintenance of such Purchased Intellectual Property) is pending or, to Seller’s Knowledge, threatened, in which the scope, validity, or enforceability of
any of Purchased Intellectual Property is being, has been, or could reasonably be expected to be contested or challenged. Neither Seller nor any of its Subsidiaries has received
any written notice alleging infringement or breach of any Intellectual Property Rights of others by Seller or its Subsidiaries relating to the Purchased Assets. To Seller’s
Knowledge, the Purchased Intellectual Property is not subject to any outstanding judgment, decree, order, writ, award, injunction or determination of an arbitrator or court or
other Governmental Authority affecting the rights of Seller or its Subsidiaries with respect thereto, except for ordinary course interactions with Governmental Authorities
relating to the filing, registration and maintenance of such Purchased Intellectual Property.

(l) Neither the execution, delivery, or performance of this Agreement nor the consummation of any of the transactions or agreements contemplated by this
Agreement will, with or without notice or the lapse of time, result in, or give any other Person the right or option to cause or declare, (i) a loss of, or Lien on, any Purchased
Intellectual Property; (ii) the release, disclosure, or delivery of any Purchased Intellectual Property by or to any escrow agent or other Person; or (iii) the grant, assignment, or
transfer to any other Person of any license or other right or interest under, to, or in any of the Purchased Intellectual Property, in each case, other than (i) as contemplated by the
transactions or agreements contemplated by this Agreement, including without limitation the License Agreement to be delivered by the Parties on the Closing Date, and (ii) as
provided in the agreements listed on Schedule 4.7(b) of the Seller Disclosure Letter.

Section 4.8 Taxes. Seller and each of its Subsidiaries have timely filed all Tax Returns required to be filed by any of them where the failure to file such Tax
Return would reasonably be expected to result in a Lien on any Purchased Asset or would reasonably be expected to result in Buyer becoming liable or responsible for any
Taxes related to such Tax Returns. Seller and each of its Subsidiaries have timely paid all Taxes owed (whether or not shown, or required to be shown, on any Tax Returns), the
non-payment of which would result in a Lien on any Purchased Asset or would result in Buyer becoming liable or responsible therefor.

Section 4.9 No Other Agreements to Sell the Purchased Assets. None of Seller nor its Subsidiaries has any legal obligation, absolute or contingent, to any other
Person to sell the Purchased Assets or any portion thereof, to effect any merger, consolidation or other reorganization that would result in a change of ownership or control of the
Purchased Assets or to enter into any agreement with respect thereto, except pursuant to this Agreement; provided, that, obligations relating to Perseid Therapeutics LLC shall
not be deemed to relate to the Purchased Assets.
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Section 4.10 Brokers and Finders. There is no investment banker, broker, finder or other intermediary which has been retained by or is authorized to act on behalf
of Seller or its Affiliates who might be entitled to any fee or commission in connection with the transactions contemplated by this Agreement that may be payable by Buyer or
its Affiliates.

Section 4.11 Full Disclosure. None of the representations or warranties made by Seller (as modified by the Seller Disclosure Letter) contains, or will contain at the
Closing, any untrue statement of a material fact, or omits or will omit at the Closing to state any material fact necessary in order to make the statements contained herein, in light
of the circumstances under which made, not misleading.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF BUYER AND CODEXIS

Buyer and Codexis hereby represent and warrant to Seller as of the date hereof as follows:

Section 5.1 Organization, Standing and Authority. Buyer is a limited liability company duly organized, validly existing and in good standing under the laws of the State
of Delaware. Codexis is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware. Each of Buyer and Codexis has all
necessary power and authority to enter into this Agreement and to perform each of their obligations hereunder.

Section 5.2 Consents and Authorization.
(a) No consent, waiver, approval, order or authorization of, or registration, declaration or filing with, or notice to any Governmental Authority is required by, or

with respect to, Buyer or Codexis in connection with the execution and delivery of this Agreement or the consummation of the transactions contemplated hereby, except for any
notice filings or registrations of transfer with any Governmental Authority that may be required in connection with the assignment and transfer of the Purchased Assets.

(b) All requisite action necessary to authorize the execution, delivery and performance by Buyer and Codexis of the Transaction Documents and the
consummation of the Transactions has been taken. This Agreement constitutes valid and binding obligation of Buyer and Codexis, enforceable against each of Buyer and
Codexis in accordance with its terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium, arrangement or other similar Applicable Law or
equitable principles relating to or limiting creditors’ rights generally.

Section 5.3 Litigation and Claims. There is no Action pending, or to the knowledge of Buyer or Codexis, threatened, against Buyer or Codexis before or by any
Governmental Authority which seeks to prevent the performance of this Agreement by Buyer or Codexis and the transactions contemplated hereby or have a material adverse
effect on the ability of Buyer or Codexis to complete such transactions.

Section 5.4 Non-Contravention. The execution and delivery of this Agreement by Buyer and Codexis do not and the consummation of the transactions contemplated
hereby by Buyer and Codexis will not (a) violate any provision of (i) the Limited Liability Company Operating Agreement or similar governance documents that may be
applicable to Buyer or (ii) the Certificate of Incorporation and Bylaws applicable to Codexis, (b) result in the breach (or an event which, with notice or lapse of time or both,
would constitute a breach) of any term or provision of, or constitute a default under any material agreement or material arrangement to which Buyer or Codexis is a party or by
which it is bound or (c)
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violate any Applicable Law or any judgment, decree, order, regulation or rule of any Governmental Authority to which Buyer or Codexis is bound or subject, each except as
would not have a material adverse effect on Buyer or Codexis.

Section 5.5 Financial Capacity. Buyer and/or Codexis has sufficient immediately available funds to pay the Purchase Price and meet any other obligations of Buyer or
Codexis arising under, or in connection with, this Agreement and any transactions contemplated hereby.

Section 5.6 Brokers and Finders. There is no investment banker, broker, finder or other intermediary which has been retained by or is authorized to act on behalf of
Buyer, Codexis or their Affiliates who might be entitled to any fee or commission in connection with the transactions contemplated by this Agreement that may be payable by
Seller or its Affiliates.

ARTICLE VI.
COVENANTS OF THE PARTIES

Seller and Buyer each covenant with the other as follows:

Section 6.1 Further Assurances. Upon the terms and subject to the conditions contained herein, the Parties agree, both before and after the Closing, at Buyer’s
expense:

(a) to use commercially reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable
to consummate and make effective the Transactions;

(b) to execute and deliver such further certificates, agreements and other documents and take such other actions as the other Party may reasonably
request which are reasonably necessary to consummate or implement the transactions contemplated hereby or to evidence such events or matters;

(c) to update Schedules 1.1(a)(i), 1.1(a)(ii) and 1.1(a)(iii) in a manner mutually acceptable to Seller and Buyer, as necessary, to implement the intent of
the Parties with respect to the Transactions, which the Parties hereby agree is to transfer to Buyer the Patents, Trademarks, Software and Copyrights owned or controlled by
Seller that are necessary to or used in the practice of MolecularBreeding by Seller, its Affiliates or Perseid Therapeutics LLC;

(d) to execute and deliver, following the Closing, such other instruments of transfer and use commercially reasonable efforts to take such other action as
Buyer or its counsel may reasonably request in order to put Buyer in possession of, and to vest in Buyer, good, valid and unencumbered title to the Purchased Assets in
accordance with this Agreement and to consummate the acquisition contemplated hereunder, including with respect to the Intellectual Property Rights listed in Schedules 1.1(a)
(i), 1.1(a)(ii) and 1.1(a)(iii);

(e) to the extent requested by Buyer, (i) to have executed and delivered any assignment of registered Purchased Intellectual Property from Seller’s
employees and independent contractors and (ii) to use commercially reasonable efforts to have executed and delivered any assignment of registered Purchased Intellectual
Property from independent contractors or other applicable independent third parties, in each case, to the extent any such assignment was not previously recorded with the
relevant Governmental Authority in the United States or, in accordance with Applicable Law, in jurisdictions other than the United States;
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(f) to execute and file change of correspondence address forms with the United States Patent and Trademark Office with respect to any Patents within the
Purchased Intellectual Property; and

(g) to cooperate with each other in connection with any of the foregoing.

Section 6.2 Consents.
(a) Notwithstanding anything to the contrary in this Agreement, to the extent that any Assumed Contract is not capable of being assigned or transferred

by Seller to Buyer pursuant to the Transaction Documents without the consent, approval or authorization of a third party, and such consent, approval or authorization is not
obtained prior to the Closing, or if such transfer or attempted transfer would constitute a breach or a violation of the Assumed Contract that would be need to be waived by such
a third party (each a “Specified Consent”), nothing in this Agreement shall constitute an assignment or transfer or an attempted assignment or transfer thereof and, subject to
Section 6.2(c) below, the applicable Contract shall not be deemed to be an Assumed Contract until and unless the Specified Consent is obtained.

(b) In the event that any such Specified Consent is not obtained on or prior to the Closing Date, unless otherwise indicated by Buyer, Seller shall use
commercially reasonable efforts to obtain such Specified Consent from the other parties to the Assumed Contracts in order to effect the assignment or transfer of such Assumed
Contract or any other Transaction; provided, however, that neither Party shall be required to make any payments, commence litigation or agree to modifications of the material
terms thereof in order to obtain any such waivers, consents or approvals. Each Party shall keep the other fully informed in a timely manner as to all developments regarding the
Specified Consent and Assigned Contract. Pending the assignment or transfer of such Assumed Contract, Buyer’s rights with respect to the Assumed Contract, if any, shall be
addressed by the License Agreement.

(c) Once a Specified Consent is obtained, the applicable Contract shall be deemed to be an Assumed Contract and shall be deemed to have been
automatically assigned and transferred to Buyer on the terms set forth in this Agreement, as specified in ARTICLE I, without further consideration.

Section 6.3 Notification of Certain Matters. From the Execution Date through the Closing, each Party shall give prompt notice to the other Party of (a) the
occurrence, or failure to occur, of any event which occurrence or failure would cause any representation or warranty contained in this Agreement to not be true and correct in all
material respects on and as of the Closing Date and (b) any failure of a Party to perform or comply in all material respects with each of the covenants, agreements and
obligations such Party is required to perform, at or prior to the Closing Date, under this Agreement; provided, however, that such disclosure shall not be deemed to limit or
otherwise affect the remedies available hereunder to the other Party.

Section 6.4 Investigation by Buyer; Confidentiality. From the Execution Date until the Closing, Seller shall, and shall cause its officers, directors, employees,
accountants, counsel, and other representatives of it and its Affiliates to, afford the representatives of Buyer and its Affiliates access during normal business hours to the
Purchased Assets for the purpose of inspecting the same, and to the officers, employees, agents, attorneys, accountants, properties, Assumed Books and Records and Assumed
Contracts; provided, that such investigation shall only be upon reasonable notice and shall not unreasonably disrupt the personnel and operations of Seller, shall comply with the
reasonable security and insurance requirements of Seller, shall be at Buyer’s sole risk and expense and in no event shall Seller be obligated to provide any access or information
if Seller determines in good faith after consultation with its outside counsel that providing such access or information may violate any Applicable Law or cause Seller to breach
a confidentiality or other obligation to which it is bound under any Contract existing on the date of this Agreement or jeopardize any recognized remedy available to Seller.
 

12



Section 6.5 Conduct of Business. From the Execution Date through the Closing, except as expressly permitted by this Agreement or as specified on Schedule 6.5,
Seller shall conduct its MolecularBreeding business only in the ordinary course of business consistent with past practice and shall use commercially reasonable efforts to keep
intact the Purchased Assets, and use commercially reasonable efforts to preserve the relationships related to the Purchased Assets with licensors, licensees, regulatory
authorities and other Persons, in each case, who are material to the Purchased Assets. Without limiting the generality of the foregoing, from the Execution Date to the Closing,
without the consent of Buyer or as specified on Schedule 6.5, Seller shall not:

(a) enter into any Contract relating to or affecting the Purchased Assets or extend, materially modify, terminate or renew any Contract or the terms
of any Contract relating to or affecting the Purchased Assets (other than by automatic extension or renewal if deemed an amendment or modification of any such contract) in
any material respect;

(b) sell, assign, transfer, convey, lease, mortgage, pledge or otherwise dispose of or suffer to exist any Liens (other than Permitted Liens) on, or
grant any license with respect to, any of the Purchased Assets, or any interests therein, except in the ordinary course of business or Permitted Liens;

(c) willingly allow or permit to be done, any act by which any insurance policy pertaining to the Purchased Assets may be suspended, impaired in
any material manner or canceled;

(d) fail to pay or discharge in a timely manner any Liabilities with respect to the Purchased Assets that are due prior to the Closing;

(e) fail to use commercially reasonable efforts to maintain existing relationships with licensors, licensees and others exclusively relating to the
Purchased Assets;

(f) fail to pay any material maintenance and related fees that are due prior to the Closing or to take any other material actions required to maintain
the validity and effectiveness of the Purchased Assets to the extent such actions are required to be taken prior to the Closing;

(g) fail to comply in any material respect with any material laws applicable to the Purchased Assets;

(h) enter into any agreement, or otherwise become obligated, to do any action prohibited under this Section 6.5.

Section 6.6 Use of Trademarks. From and after the Closing Date, Seller shall not use the Trademarks that are listed on Schedule 1.1(a)(ii) attached hereto for any
commercial purpose. For the avoidance of doubt, Seller shall be permitted to reference any such Trademarks in connection with any disclosures by Seller required or mandated
by Applicable Law, including in any filings made by Seller pursuant to the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, or the rules
promulgated thereunder.

Section 6.7 Insurance. Seller shall not terminate any of its insurance coverage related to the Purchased Assets that is currently in place prior to the expiration of
the applicable policy in accordance with its terms (other than any such insurance coverage that is terminated by the insurer pursuant to its terms).
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Section 6.8 Tax Matters.
(a) Buyer and Seller shall each pay fifty percent (50%) of any Transfer Taxes. Seller and Buyer shall cooperate in preparing and timely filing all Tax

Returns and other documentation relating to such Transfer Taxes as may be required by Applicable Law. The Party required by Applicable Law shall file any necessary
documentation or Tax Returns with respect to such Transfer Taxes (the “Filing Party”) shall do so in the time and manner so required, and shall pay all Transfer Taxes reflected
on such documentation or Tax Returns. The other Party (the “Non-Filing Party”) shall reimburse the Filing Party for the Non-Filing Party’s share of such Transfer Taxes within
10 days of receipt of reasonable evidence of the amount of such Transfer Taxes. Upon the request of the Non-Filing Party, the Filing Party shall furnish the Non-Filing Party
with proof of such payment. The Parties shall cooperate as reasonably requested to minimize the amount of such Transfer Taxes, including, as applicable, providing appropriate
documentation, obtaining certificates of exemption, and transferring by electronic means any Purchased Assets susceptible to such transfer.

(b) Following the Closing, Buyer and Seller agree to furnish or cause to be furnished to the other, upon request, as promptly as practicable, such
information and assistance relating to the Purchased Assets, including, without limitation, access to books and records, as is reasonably necessary for the filing of all Tax
Returns by Buyer or Seller, the making of any election relating to Taxes, the preparation for any audit by any Governmental Authority and the prosecution or defense of any
claim, suit or Proceeding relating to any Tax. Each of Buyer and Seller shall retain all books and records with respect to Taxes pertaining to the Purchased Assets for a period of
at least seven (7) years following the Closing Date. Buyer and Seller shall cooperate fully with each other in the conduct of any audit, litigation or other proceeding relating to
Taxes involving the Purchased Assets or the Allocation.

(c) Seller shall promptly notify Buyer in writing upon receipt by Seller of notice of any pending or threatened Tax audits or assessments relating to the
income, properties or operations of Seller or its Subsidiaries that reasonably may be expected to relate to or give rise to a Lien on the Purchased Assets.

(d) Any payments made to any Party pursuant to Section 6.8 of this Agreement shall constitute an adjustment of the Purchase Price for Tax purposes and
shall be treated as such by Buyer and Seller on their Tax Returns to the extent permitted by Applicable Law.

Section 6.9 Assumed Contracts. From and after the Closing Date, Buyer shall perform its obligations under the Assumed Contracts.

Section 6.10 Access to Books and Records. From and after the Closing Date, each Party agrees to use its commercially reasonable efforts to provide access during
normal business hours to the other Party to all data, records, files, manuals, and other documentation in the control of such Party that is relates to the Purchased Assets, including
without limitation: (i) material studies, reports, laboratory notebooks, correspondence and other similar material documents and records primarily or exclusively related to the
Purchased Assets, whether in electronic form or otherwise; and (ii) all business information, tangible or intangible, necessary to determine the course of dealing with respect to
the Assumed Contracts and any waivers or other actions that would impact the rights and obligations thereunder between the parties thereto; provided, that such access shall
only be upon reasonable notice and shall not unreasonably disrupt the personnel and operations of the Party providing access to such
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books and records, shall comply with the reasonable security and insurance requirements of the Party providing access to such books and records, shall be at the sole risk and
expense of the Party obtaining access to such books and records and in no event shall of the Party providing access to such books and records be obligated to provide any access
or information if such Party determines in good faith after consultation with its outside counsel that providing such access or information may violate any Applicable Law or
cause such Party to breach confidentiality or other obligations to which it is bound under any Contract existing on the date of this Agreement; provided, however, that such
Party shall use commercially reasonable efforts to cause such confidentiality or other obligations to be waived by the other parties to the Contract.

Section 6.11 Codexis Guaranty. Codexis hereby unconditionally guarantees the performance by Buyer of its obligations under this Agreement and the other
Transaction Documents. In furtherance and not in limitation of the foregoing, Codexis shall take all actions necessary or appropriate to cause, permit or enable Buyer to perform
its obligations under this Agreement and the other Transaction Documents, and shall not take any actions that would prevent or hinder Buyer from performing its obligations
under this Agreement or the other Transaction Documents.

Section 6.12 Transition Services. The Parties shall negotiate in a good faith a transition services agreement relating to the provision of (i) general assistance in
connection with patent prosecution and (ii) patent file storage and maintenance by Seller for Buyer and Codexis through March 31, 2011.

ARTICLE VII.
CONDITIONS TO CLOSING

Section 7.1 Conditions to Obligations of Each Party to Consummate the Transactions. The respective obligations of each Party hereto to consummate the
Transactions shall be subject to the satisfaction at or prior to the Closing of each of the following conditions:

(a) Illegality. No temporary restraining order, preliminary or permanent injunction or other order issued by any court of competent jurisdiction or other
legal or regulatory restraint or prohibition preventing the consummation of the Transactions shall be in effect, nor shall any action have been taken by any Governmental
Authority seeking any of the foregoing, and no statute, rule, regulation or order shall have been enacted, entered, enforced or deemed applicable to the Transactions, which
makes the consummation of the Transactions illegal.

Section 7.2 Conditions Precedent to Obligation of Seller. The obligation of Seller to consummate and cause the consummation of the transactions contemplated by
this Agreement shall be subject to the satisfaction (or waiver by Seller) on or prior to the Closing Date of each of the following conditions:

(a) Representations, Warranties and Covenants. The representations and warranties of Buyer in this Agreement shall be true and correct in all material
respects on and as of the Execution Date and on and as of the Closing Date as though such representations and warranties were made on and as of such date (except for
representations and warranties which address matters only as to a specified date, which representations and warranties shall be true and correct in all material respects on and as
of such specified date).

(b) Performance. Buyer shall have performed and complied in all material respects with each of the covenants, agreements and obligations Buyer is
required to perform, at or prior to the Closing Date, under this Agreement.
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(c) Injunctions or Restraints on Conduct of Business. No temporary restraining order, preliminary or permanent injunction or other order issued by any
court of competent jurisdiction or other Governmental Authority limiting or restricting Seller’s ability to enter into the Transaction Documents shall be in effect, nor shall there
be pending or threatened any Proceeding seeking (i) any of the foregoing, any restraint relating to antitrust or any other injunction or restraint, or (ii) material damages in
connection with the Transactions.

(d) Receipt of Closing Deliveries. Seller shall have received each of the agreements, instruments and other documents set forth in Section 3.3 and each
such agreement and document shall be in full force and effect.

Section 7.3 Conditions Precedent to Obligation of Buyer. The obligations of Buyer and Codexis to consummate and cause the consummation of the transactions
contemplated by this Agreement shall be subject to the satisfaction (or waiver by Buyer or Codexis) on or prior to the Closing Date of each of the following conditions:

(a) Representations, Warranties and Covenants. The representations and warranties of Seller in this Agreement shall be true and correct in all material
respects on and as of the Execution Date and on and as of the Closing Date as though such representations and warranties were made on and as of such date (except for
representations and warranties which address matters only as to a specified date, which representations and warranties shall be true and correct in all material respects on and as
of such specified date).

(b) Receipt of Closing Deliveries. Buyer shall have received each of the agreements, instruments and other documents set forth in Section 3.2, and each
such agreement and document shall be in full force and effect.

(c) Performance. Seller shall have performed and complied in all material respects with each of the covenants, agreements and obligations Seller is
required to perform, at or prior to the Closing Date, under this Agreement.

(d) Injunctions or Restraints on Conduct of Business. No temporary restraining order, preliminary or permanent injunction or other order issued by any
court of competent jurisdiction or other Governmental Authority limiting or restricting Buyer’s ownership, conduct or operation of the Purchased Assets following the Closing
shall be in effect. Nor shall there be pending or threatened any Proceeding seeking (i) any of the foregoing, any restraint relating to antitrust or any other injunction or restraint,
or (ii) material damages in connection with the Transactions.

(e) Consents. Each of the consents set forth on Schedule 7.3(e) shall have been obtained and shall, to Seller’s Knowledge, be in full force and effect.

ARTICLE VIII.
INDEMNIFICATION

Section 8.1 Survival of Representations and Warranties and Covenants. The representations, warranties and covenants of the Parties contained in this Agreement
shall survive the Closing for the applicable period set forth in this Section 8.1, and any and all claims and causes of action for indemnification under this ARTICLE VIII arising
out of the inaccuracy or breach of any representation, warranty or covenant of a Party must be made prior to the termination of the applicable survival period. The Parties agree
that all of the representations, warranties and covenants of the Parties contained in this Agreement and any and all claims and causes of action for indemnification under this
ARTICLE VIII shall survive as follows:

(a) The respective representations and warranties of the Parties set forth in Section 4.1 (Organization, Standing and Power), Section 4.2 (Consents,
Authorization and Enforceability), Section 5.1 (Organization, Standing and Authority) and Section 5.2 (Consents and Authorization) shall survive indefinitely;
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(b) All other representations and warranties of the Parties under the Transaction Documents (other than the License Agreement or the Prior License
Termination) shall survive until the twenty-three (23) month anniversary of the Closing Date; and

(c) All covenants, agreements and obligations under the Transaction Documents (other than the License Agreement or the Prior License Termination)
shall survive (i) until the twenty-three (23) month anniversary of the Closing Date to the extent such covenants, agreements and obligations were required to be performed on or
prior to the Closing Date (such covenants, agreements and obligations, the “Pre-Closing Covenants”) and (ii) to the extent such covenants, agreements and obligations require
performance after the Closing Date (such covenants, agreements and obligations, the “Post-Closing Covenants”) (A) indefinitely if no specific duration of performance is
specified in the agreement or (B) until the termination of the specified period of required performance under the agreement if a specific duration of performance is specified in
the agreement.

Notwithstanding the foregoing (i) any obligation to indemnify, defend and hold harmless pursuant to Section 8.2 shall not terminate with respect to any item as to which the
Indemnified Party shall have, before the expiration of the applicable survival period, previously made a claim by delivering a written notice of such claim (stating in reasonable
detail the basis of such claim) to the Indemnifying Party in accordance with Section 8.6 and (ii) this Section 8.1 shall not limit any covenant or agreement of the Parties which
contemplates performance after the Closing. The Parties acknowledge and agree that the survival periods and termination dates set forth in this ARTICLE VIII and elsewhere in
this Agreement for the assertion of claims and notices under this Agreement are the result of arms’-length negotiation among the Parties and that they intend for the survival
periods and termination dates to be enforced as agreed by the Parties. The Parties further acknowledge that the survival periods and termination dates set forth in this
ARTICLE VIII and elsewhere in this Agreement may be shorter than otherwise provided by law and that it is the intention of the parties hereto that the survival periods and
termination dates set forth in this ARTICLE VIII and elsewhere in this Agreement supersede any applicable statute of limitations applicable to such representations and
warranties.

Section 8.2 Obligation to Indemnify.
(a) Indemnification by Seller. Subject to the limitations set forth in this ARTICLE VIII, Seller agrees to indemnify, defend and hold harmless each of

Buyer and Codexis and each of their directors, managers officers, employees, Affiliates, successors, permitted assigns, agents and representatives (collectively, the “Buyer
Indemnitees”), from and against all Losses resulting from or related to:

(i) any breach or inaccuracy of any of the representations and warranties of Seller contained in this Agreement or any other Transaction Document
(other than the License Agreement or the Prior License Termination);

(ii) any non-compliance with or breach of any of Seller’s Pre-Closing Covenants;
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(iii) any non-compliance with or breach of any of Seller’s Post-Closing Covenants; and

(iv) any Excluded Assets or Excluded Liability.

(b) Indemnification by Codexis and Buyer. Subject to the limitations set forth in this ARTICLE VIII, each of Buyer and Codexis, jointly and severally,
agrees to indemnify, defend and hold harmless Seller and its managers, officers, employees, successors, permitted assigns, agents and representatives (collectively, the “Seller
Indemnitees”), from and against all Losses resulting from:

(i) any breach or inaccuracy of any of the representations and warranties of Buyer or Codexis contained in this Agreement or any other
Transaction Document (other than the License Agreement or the Prior License Termination);

(ii) any non-compliance with or breach of any of Buyer’s Pre-Closing Covenants;

(iii) any non-compliance with or breach of any of Buyer’s Post-Closing Covenants; and

(iv) any Assumed Assets or Assumed Liability.

Section 8.3 Limitations on Liability.
(a) Notwithstanding anything to the contrary in this Agreement, except for any Losses resulting from the commission of fraud by the Seller in connection

with the Transactions and the breach or inaccuracy of any of the representations and warranties set forth in Section 4.1 (Organization, Standing and Power) and Section 4.2
(Consents, Authorization and Enforceability), for which, in each case, the Buyer Indemnitees shall be entitled to recover all Losses in their entirety, the aggregate amount of all
Losses for which the Buyer Indemnitees are entitled to indemnification pursuant to Section 8.2(a) of this Agreement shall not exceed $4,000,000 in the aggregate, which
limitation shall decrease to $2,000,000 in the aggregate following the twelve month (12) anniversary of the Closing Date (for the avoidance of doubt, and subject always to the
overall limitation of $4,000,000 in the aggregate, recovery pursuant to aggregate claims for indemnification in excess of $2,000,000 that are pending at the twelve (12) month
anniversary of the Closing Date, and that were properly submitted under this Article VIII prior to such date, shall not be deemed limited by the decrease in the limitation to
$2,000,000 in the aggregate); provided that the Buyer Indemnitees shall not be entitled to recover for any Losses (other than for Losses resulting from or related to the
commission of fraud by the Seller in connection with the Transactions) arising under this Agreement unless and until the aggregate amount of all Losses for which Buyer
Indemnitees are otherwise entitled to indemnification pursuant to this Agreement exceeds an amount equal to $75,000 (the “Seller Basket”); provided that in the event that the
Buyer Indemnitees are entitled to recover Losses under this Agreement in an aggregate amount in excess of the Seller Basket, then the Buyer Indemnitees shall be entitled to
recover all such Losses (including the amount of the Seller Basket).

(b) Notwithstanding anything to the contrary in this Agreement, except for any Losses resulting from the commission of fraud by the Buyer in connection
with the Transactions and the breach or inaccuracy of any of the representations and warranties set forth in Section 5.1 (Organization, Standing and Authority) and Section 5.2
(Consents and Authorization), for which, in each case, the Seller Indemnitees shall be entitled to recover all Losses in their entirety, the aggregate amount of all Losses for
which the Seller Indemnitees are entitled to indemnification pursuant to Section 8.2(b) of this Agreement
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shall not exceed $4,000,000; provided that the Seller Indemnitees shall not be entitled to recover for any Losses (other than for Losses resulting from or related to the
commission of fraud by the Buyer in connection with the Transactions) arising under this Agreement unless and until the aggregate amount of all Losses for which Seller
Indemnitees are otherwise entitled to indemnification pursuant to this Agreement exceeds an amount equal to $75,000 (the “Buyer Basket”) provided that in the event that the
Seller Indemnitees are entitled to recover Losses under this Agreement in an aggregate amount in excess of the Buyer Basket, then the Seller Indemnitees shall be entitled to
recover all such Losses (including the amount of the Buyer Basket).

Section 8.4 Satisfaction of Claims. Claims made by the Buyer Indemnitees for indemnification under this ARTICLE VIII shall be satisfied first from the Escrow
Amount, and if the Escrow Amount is insufficient to satisfy the Claim, directly from Seller.

Section 8.5 Disbursements of Escrow Amount.
(a) On the twelve (12) month anniversary of the Closing Date (or in the event such date is not a Business Day, the Business Day immediately following

such date) (such date, the “Initial Escrow Expiration Date”), the Escrow Agent shall release all or a portion of $2 million (such $2 million amount, the “Initial Escrow Amount”)
of the then existing Escrow Amount, in accordance with the terms of the Escrow Agreement. Any unreleased portion of the Initial Escrow Amount shall be retained by the
Escrow Agent. The amount of the Initial Escrow Amount so retained shall be released by the Escrow Agent (to the extent not utilized to pay the Buyer Indemnitees for any such
claims asserted by the Buyer Indemnitees prior to the Initial Escrow Expiration Date and thereafter resolved in favor of the Buyer Indemnitees) in accordance with the resolution
of such claims to Seller to be disbursed in accordance with the terms of the Escrow Agreement.

(b) On the twenty-three (23) month anniversary of the Closing Date (or in the event such date is not a Business Day, the Business Day immediately
following such date) (such date, the “Final Escrow Expiration Date”), the Escrow Agent shall release the then existing Escrow Amount, to Seller to be disbursed in accordance
with the terms of the Escrow Agreement. Any unreleased portion of the Escrow Amount shall be retained by the Escrow Agent. The amount so retained shall be released by the
Escrow Agent (to the extent not utilized to pay the Buyer Indemnitees for any such claims asserted by the Buyer Indemnitees prior to the Final Escrow Expiration Date and
thereafter resolved in favor of the Buyer Indemnitees) in accordance with the resolution of such claims to Seller to be disbursed in accordance with the terms of the Escrow
Agreement.

Section 8.6 Defense of Third-Party Claims.
(a) Any Buyer Indemnitee or Seller Indemnitee making a claim for indemnification pursuant to this ARTICLE VIII (an “Indemnified Party”) must give

the other Party or Parties from whom indemnification is sought (an “Indemnifying Party”) written notice of such claim (a “Claim Notice”) promptly after the Indemnified Party
receives any written notice of any Proceeding against or involving the Indemnified Party by a Governmental Authority or other third party, or otherwise discovers the liability,
obligation or facts giving rise to such claim for indemnification (a “Claim”); provided that the failure to notify or delay in notifying an Indemnifying Party will not relieve the
Indemnifying Party of its obligations pursuant to this ARTICLE VIII, except to the extent (and only to the extent) that such failure actually materially harms the Indemnifying
Party. Such Claim Notice must contain a description of the Claim and the nature and amount of such Loss (to the extent that the nature and amount of such Loss is known or
reasonably ascertainable at such time; provided that such amount or estimated amount shall not be conclusive of the final amount, if any, of such Claim). Notwithstanding the
foregoing, any claim for a breach of a representation or warranty or covenant must be delivered prior to the expiration of the applicable survival term.
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(b) With respect to the defense of any Claim against or involving an Indemnified Party in which a Governmental Authority or other third party (a “Third
Party Claim”) in question seeks recovery of a sum of money for which a Claim Notice is provided (i) the Indemnifying Party shall have the right to participate in the defense of
each Claim, (ii) the Indemnified Party shall fully cooperate with the Indemnifying Party and provide access to any and all applicable documents and other information and
Persons reasonably requested by the Indemnifying Party; provided that the Indemnified Party shall have no obligation to disclose any documents or other information to the
extent such disclosure in the Indemnified Party’s reasonable judgment (after consultation with counsel) may adversely affect the attorney-client privilege or work product
protections related to such documents or other information and (iii) at its option an Indemnifying Party may assume the defense and appoint as lead counsel of such defense any
legal counsel selected by the Indemnifying Party.

(c) Notwithstanding Section 8.6(b), if the Indemnifying Party assumes the defense of the Claim, the Indemnified Party will be entitled to participate in
the defense of such Claim and to employ counsel of its choice for such purpose at its own expense; provided that the Indemnifying Party will bear the reasonable fees and
expenses of such separate counsel incurred prior to the date upon which the Indemnifying Party assumes control of such defense; provided, further, that the Indemnifying Party
will not be entitled to assume control of the defense of such claim, if:

(i) the Indemnifying Party fails to elect in writing to assume the defense of the Claim pursuant to Section 8.6(b) within twenty
(20) Business Days of receipt of the applicable Claim Notice,

(ii) a conflict of interest exists or could reasonably be expected to arise which, under applicable principles of legal ethics, could reasonably be
expected to prohibit a single legal counsel from representing both the Indemnified Party and the Indemnifying Party in such Proceeding, or

(iii) a court of competent jurisdiction rules that the Indemnifying Party has failed or is failing to prosecute or defend vigorously such claim;

provided, further, that, in each case, the Indemnified Party shall be prohibited from compromising or settling any Claim without the prior written consent of the Indemnifying
Party, which consent shall not be unreasonably withheld or delayed.

(d) In the event that the Indemnifying Party assumes the defense of such claim, the Indemnified Party will cooperate with and make available to the
Indemnifying Party such assistance, personnel, witnesses and materials as the Indemnifying Party may reasonably request. Regardless of which Party defends such claim, the
other Party shall have the right at its expense to participate in the defense assisted by counsel of its own choosing.

(e) Without the prior written consent of the Indemnified Party (which shall not be unreasonably withheld or delayed), the Indemnifying Party shall not
enter into any settlement of any Claim for which the Indemnifying Party has assumed the defense pursuant to Section 8.6 hereof if (i) pursuant to or as a result of such
settlement, such settlement would result in any liability on the part of the Indemnified Party for which the Indemnified Party is not entitled to indemnification hereunder or
(ii) the settlement involves anything other than monetary damages. If a firm offer is made to settle such claim, which offer the Indemnifying Party is permitted to settle under
this Section 8.6, and the Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall give written notice to the
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Indemnified Party to that effect. If the Indemnified Party objects to such firm offer within ten (10) calendar days after its receipt of such notice, the Indemnified Party may
continue to contest or defend such claim and, in such event, the maximum liability of the Indemnifying Party as to such claim shall not exceed such amount of such settlement
offer payable by the Indemnifying Party hereunder, plus other Losses paid or incurred by the Indemnified Party up to the point such notice had been delivered to the
Indemnified Party.

Section 8.7 Claims Procedure.
(a) If an Indemnified Party determines in good faith that such Indemnified Party has a bona fide claim for indemnification pursuant to this ARTICLE

VIII, then Buyer (on behalf of any Buyer Indemnitee) may deliver to Seller, or Seller (on behalf of any Seller Indemnitee) may deliver to Buyer, a certificate signed by any
officer of Buyer or Seller, as applicable (a “Claim Certificate”):

(i) stating that an Indemnified Party has a claim for indemnification pursuant to this ARTICLE VIII;

(ii) to the extent possible, containing a good faith non-binding, preliminary estimate of the amount to which such Indemnified Party claims to be
entitled to receive, which shall be the amount of Losses such Indemnified Party claims to have so incurred or suffered or could reasonably be expected to incur or suffer (the
“Estimated Claim Amount”); and

(iii) specifying in reasonable detail (based upon the information then possessed by Buyer Indemnitee) the material facts known to the Buyer
Indemnitee giving rise to such claim.

Subject to this ARTICLE VIII, no delay in providing such Claim Certificate shall affect an Indemnified Party’s rights hereunder, unless (and then only to the extent that) the
Indemnified Party is materially prejudiced thereby.

(b) At the time of delivery of any Claim Certificate to Seller, Buyer shall deliver a duplicate copy of such Claim Certificate to the Escrow Agent (on
behalf of itself or any other Buyer Indemnitee).

(c) If Seller or Buyer, as the case may be, in good faith objects to any claim made in any Claim Certificate, then such Party shall deliver a written notice
(a “Claim Dispute Notice”) to the Party seeking indemnification during the 30 calendar day period commencing upon receipt of the Claim Certificate. The Claim Dispute Notice
shall set forth in reasonable detail the principal basis for the dispute of any claim made in the relevant Claim Certificate. If no Claim Dispute Notice is delivered prior to the
expiration of such 30 calendar day period, then (i) each claim for indemnification set forth in such Claim Certificate shall be deemed to have been conclusively determined in
the relevant Indemnified Party’s favor for purposes of this ARTICLE VIII on the terms set forth in the Claim Certificate and (ii) if such Claim Certificate was delivered by
Buyer and to the extent any Escrow Amount remains available, then Buyer may direct the Escrow Agent to deliver the corresponding cash amount from the Escrow Account to
Buyer in accordance with this ARTICLE VIII.

(d) Following delivery of a Claim Dispute Notice, Buyer and Seller shall then attempt in good faith to resolve any objections raised in such Claim
Dispute Notice during the 45 calendar day period following receipt of such Claim Dispute Notice. If Buyer and Seller agree to a resolution of such objection, a memorandum
setting forth such agreement shall be prepared and signed by each of Buyer and Seller and, if the relevant Claim Certificate was delivered by Buyer and to the extent any
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Escrow Amount remains available, promptly delivered to the Escrow Agent, directing the Escrow Agent to wire cash in immediately available funds to Buyer (or any other
Buyer Indemnitee, as instructed by Buyer) in the amount of the Losses set forth in accordance with the terms of such memorandum.

(e) If no such resolution can be reached during the 45 calendar day period following receipt of a given Claim Dispute Notice, then upon the expiration of
such 45 calendar day period, either Buyer or Seller shall be entitled to submit the dispute for settlement by binding arbitration in the County of San Mateo in the State of
California in accordance with the rules then in effect for the Judicial Arbitration and Mediation Service, Inc. Arbitration will be conducted by one arbitrator, mutually selected
by Buyer and Seller (the “Arbitrator”). Buyer and Seller agree to use all reasonable efforts to cause the arbitration hearing to be conducted within 75 days after the appointment
of the Arbitrator and to use all reasonable efforts to cause the decision of the Arbitrator to be furnished within 95 days after the appointment of the Arbitrator. Buyer and Seller
further agree that discovery shall be completed at least 10 days prior to the date of the arbitration hearing. The decision of the Arbitrator shall relate solely: (i) to whether the
Indemnified Party is entitled to recover the Estimated Claim Amount (or a portion thereof), and the portion of such Estimated Claim Amount the Indemnified Party is entitled to
recover; and (ii) to the determination of the non-prevailing party as provided below. The final decision of the Arbitrator shall be furnished in writing to Buyer, Seller and, if the
Claim Certificate was delivered by Buyer, the Escrow Agent, and shall constitute a conclusive determination of the issue(s) in question, binding upon each of them and shall not
be contested by any of them. The decision rendered by the Arbitrator may be entered into any court having jurisdiction, or application may be made to such court for judicial
acceptance of the award and an order of enforcement, as the case may be. Such court proceeding shall disclose only the minimum amount of information concerning the
arbitration as is required to obtain such acceptance or order. Except as required by Applicable Law (including the laws, rules and regulations of the Securities Exchange
Commission and the NASDAQ Stock Market, if applicable), none of Buyer, Seller or the Escrow Agent nor the Arbitrator shall disclose the existence, content, or results of any
arbitration hereunder without the prior written consent of all Parties. The non-prevailing party in any arbitration, as determined by the Arbitrator, shall pay the reasonable
expenses (including attorneys’ fees) of the prevailing party and the fees and expenses associated with the arbitration (including the Arbitrator’s fees and expenses). If the Claim
Certificate was delivered by Buyer, and to the extent any Escrow Amount remains available, promptly upon the receipt of the written decision of the Arbitrator, Seller shall
instruct the Escrow Agent to wire cash in immediately available funds to the applicable Buyer Indemnitee(s) in the amount of the Losses set forth in accordance therewith.

Section 8.8 Subrogation. After any indemnification payment is made to any Indemnified Party pursuant to this ARTICLE VIII (whether by offset or otherwise),
the Indemnifying Party shall, to the extent of such payment, be subrogated to all rights (if any) of the Indemnified Party against any third party in connection with the Losses to
which such payment relates. Without limiting the generality of the preceding sentence, any Indemnified Party receiving an indemnification payment pursuant to the preceding
sentence (whether by offset or otherwise) shall execute, upon the written request of the Indemnifying Party, any instrument reasonably necessary to evidence such subrogation
rights.

Section 8.9 Indemnification Payments. Any payment under this ARTICLE VIII shall be treated as an adjustment to the Purchase Price for all Tax purposes and
reported as such by Buyer and Seller on their Tax Returns (except to the extent otherwise required by Applicable Law) and shall be made by wire transfer of immediately
available funds to such account or accounts as the Indemnified Party shall designate to the Indemnifying Party in writing.

Section 8.10 Remedies Exclusive. From and after the Closing, absent fraud, the rights of the Parties to indemnification under this ARTICLE VIII shall be the
exclusive remedies of the Parties subsequent to the Closing Date with respect to the recovery of any money damages any Buyer Indemnitee
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or Seller Indemnitee may incur arising from or relating to the Transaction Documents (other than the License Agreement or the Prior License Termination) (it being understood
that nothing in this Section 8.10 or elsewhere in this Agreement shall limit the Parties’ rights to specific performance with respect to the covenants referred to in the Transaction
Documents (other than the License Agreement or the Prior License Termination)). Subject to the preceding sentence, to the maximum extent permitted by Applicable Law, the
Parties hereby waive all other rights and remedies with respect to the recovery of money damages in any way relating to this Agreement or arising in connection herewith,
whether under any laws, at common law or otherwise.

Section 8.11 License Agreement and Prior License Termination (a). Notwithstanding anything to the contrary contained herein, no Indemnified Party shall be
entitled to make claims for any indemnifiable matters relating to or arising out of the License Agreement or Prior License Termination under this ARTICLE VIII. The Parties
agree that the sole recourse for any indemnifiable matters relating to or arising out of the License Agreement or the Prior License Termination shall be the recourse provided
therein and nothing in this Agreement shall limit the right of an Indemnified Party to pursue remedies under the License Agreement or the Prior License Agreement against the
parties thereto.

ARTICLE IX.
TERMINATION

Section 9.1 Termination Events. Without prejudice to other remedies which may be available to the Parties by Law or this Agreement, this Agreement may be
terminated and the transactions contemplated herein may be abandoned:

(a) by mutual written consent of the Parties;

(b) after the date that is three (3) months following the date hereof (the “Outside Date”), by either Party by notice to the other Party if the Closing shall
not have been consummated on or prior to the Outside Date; provided, however, that the right to terminate this Agreement under this Section 9.1(b) shall not be available to
either Party whose failure or whose Affiliate’s failure to perform in all material respects any of its obligations under this Agreement has been the cause of, or resulted in, the
failure of the Closing to occur on or before such date;

(c) by either Party by notice to the other Party, if (i) a final, non-appealable order, decree or ruling enjoining or otherwise prohibiting consummation of
the transactions contemplated by this Agreement to occur on the Closing Date has been issued by any federal or state court in the United States having jurisdiction (unless such
order, decree or ruling has been withdrawn, reversed or otherwise made inapplicable) or (ii) any U.S. federal or state Law has been enacted that would make the consummation
of the transactions contemplated by this Agreement to occur on the Closing Date illegal;

(d) by Buyer, if (i) any representation or warranty of Seller contained in this Agreement shall be inaccurate such that the condition set forth in
Section 7.3(a) would not be satisfied, or (ii) the covenants or obligations of Seller contained in this Agreement shall have been breached in any material respect such that the
condition set forth in Section 7.3(c) would not be satisfied; provided, however, that if an inaccuracy or breach is curable by Seller during the 15-day period after Buyer notifies
Seller in writing of the existence of such inaccuracy or breach (the “Seller Cure Period”) relating to such inaccuracy or breach, then Buyer may not terminate this Agreement
under this Section 9.1(d) as a result of such inaccuracy or breach prior to the expiration of the Seller Cure Period unless Seller is no longer continuing to exercise commercially
reasonable efforts to cure such inaccuracy or breach; or
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(e) by Seller, if (i) any representation or warranty of Buyer contained in this Agreement shall be inaccurate such that the condition set forth in
Section 7.2(a) would not be satisfied, or (ii) the covenants or obligations of Buyer contained in this Agreement shall have been breached in any material respect such that the
condition set forth in Section 7.2(b) would not be satisfied; provided, however, that if an inaccuracy or breach is curable by Buyer during the 15-day period after Seller notifies
Buyer in writing of the existence of such inaccuracy or breach (the “Buyer Cure Period”), then Seller may not terminate this Agreement under this Section 9.1(e) as a result of
such inaccuracy or breach prior to the expiration of the Buyer Cure Period unless Buyer is no longer continuing to exercise commercially reasonable efforts to cure such
inaccuracy or breach.

Section 9.2 Effect of Termination. In the event of any termination of this Agreement as provided in Section 9.1, this Agreement shall forthwith become wholly
void and of no further force and effect, all further obligations of the Parties under this Agreement shall terminate and there shall be no liability on the part of either Party to the
other Party, except that the provisions of ARTICLE XI (Miscellaneous) of this Agreement shall remain in full force and effect and the Parties shall remain bound by and
continue to be subject to the provisions thereof. Notwithstanding the foregoing, the provisions of this Section 9.2 shall not relieve either Party of any liability for any breach of
this Agreement.

ARTICLE X.
CONSTRUCTION AND DEFINITIONS

Section 10.1 Construction. For purposes of this Agreement, whenever the context requires:

(a) The words “hereof”, “herein” and “hereunder” and words of like import used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement. For purposes of this Agreement, when the words “control,” “controlled” or words of like import are used herein with respect to
Seller and its Affiliates, the Parties agree that Seller and its Affiliates shall be deemed to not “control” any assets or liabilities owned by Perseid Therapeutics LLC. The
captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hereof. References to Sections, Exhibits and Schedules
are to Sections, Exhibits and Schedules of this Agreement unless otherwise specified. All Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated
in and made a part of this Agreement as if set forth in full herein. Any capitalized terms used in any Exhibit or Schedule but not otherwise defined therein, shall have the
meaning as defined in this Agreement. Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular. Whenever the words
“include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”, whether or not they are in fact followed
by those words or words of like import. “Writing”, “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic media)
in a visible form. References to any agreement or contract are to that agreement or contract as amended, modified or supplemented from time to time in accordance with the
terms hereof and thereof; provided that with respect to any agreement or contract listed on any schedules hereto, all such amendments, modifications or supplements must also
be listed in the appropriate schedule. References to any Person include the successors and permitted assigns of that Person. References from or through any date mean, unless
otherwise specified, from and including or through and including, respectively. References to “law”, “laws” or to a particular statute or law shall be deemed also to include any
and all Applicable Law.
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Section 10.2 Certain Definitions.
(a) As used in this Agreement, the following terms shall have the following meanings:

“Affiliate” means with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control with such other Person;
provided, however, that (i) unless otherwise expressly provided herein, Perseid Therapeutics LLC and Seller shall not be deemed to be Affiliates of each other and (ii) in no
event shall Buyer and Seller be deemed to be Affiliates of each other.

“Business Day” means any day other than a Saturday, a Sunday or other day on which banking institutions in San Francisco, California are not required to be
open.

“Contract” means any written or oral legally binding contract, agreement, instrument, commitment, obligation, understanding, or undertaking of any nature
(including leases, licenses, mortgages, notes, guarantees, sublicenses, subcontracts, covenants not to compete, covenants not to sue, employment agreements, confidentiality
agreements, options, warranties, letters of intent and purchase orders).

“Copyrights” means copyrights and rights under copyrights (whether or not registered) and registrations and applications for registration or renewals thereof in the
United States and all other nations throughout the world, including all derivative works, regardless of the medium of fixation or means of expression.

“DNA Shuffling” means the recombination and/or rearrangement and/or mutation of genetic material for the creation of genetic diversity.

“Escrow Agent” means Citibank, N.A.

“Governmental Authority” means any transnational, domestic or foreign, federal, state or local governmental regulatory authority, department, court, agency or
official, including any political subdivision thereof; provided, however that the term Governmental Authority will not include any such entities acting in a commercial capacity
(e.g. a public university acting in its capacity as a party to a license).

“Intellectual Property Rights” means (i) Patents, (ii) Trademarks, (iii) Copyrights, (vii) all rights in all of the foregoing provided by treaties, conventions and
common law and (viii) all rights to sue or recover and retain damages and costs and attorneys’ fees for past, present and future infringement of any of the foregoing.

“Knowledge” means, with respect to Seller, the actual knowledge of the Persons listed on Schedule 10.2(a)(i) attached hereto, in each case after reasonable
inquiry, and with respect to Buyer, the actual knowledge of the Persons listed on Schedule 10.2(a)(ii) attached hereto, in each case after reasonable inquiry.

“Legal Requirement” means any federal, state, local, municipal, foreign or other law, statute, legislation, constitution, principle of common law, resolution,
ordinance, code, edict, decree, proclamation, treaty, convention, rule, regulation, ruling, directive, pronouncement, requirement, specification, determination, decision, opinion
or interpretation issued, enacted, adopted, passed, approved, promulgated, made, implemented or otherwise put into effect by or under the authority of any Governmental
Authority.
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“Liability” means all debts, liabilities and obligations (including with respect to Taxes), whether accrued or fixed, absolute or contingent, matured or unmatured,
determined or determinable, asserted or unasserted, known or unknown, including those arising under any Legal Requirements or Proceeding and those arising under any
Contract.

“Losses” means any loss, claim, Liability, damage, fee, obligation, judgment, settlement, interest, penalty, fee, Proceeding, charge, cost and expense, including
costs of investigation and defense and fees and expenses of lawyers, accountants, experts and other professionals, but excluding consequential, exemplary, speculative and
punitive damages and any damages resulting from lost profits (even if the indemnifying party has been advised of the possibility of such damages), except for consequential,
exemplary, speculative and punitive damages and any damages resulting from lost profits paid by an Indemnified Party to a third party pursuant to a final judgment regarding
one or more Third Party Claims.

“MolecularBreeding” means Seller’s technology platform for directed evolution including, without limitation, methods of generating genetic diversity (including
without limitation, DNA Shuffling with tangible materials or in silico) or use thereof, and/or generally applicable screening techniques, methodologies or processes for
identifying genetic variants of interest.

“Patents” means national and multinational statutory invention registrations, patents and patent applications (including provisional applications), as well as all
renewals, reissues, divisions, substitutions, continuations, continuations-in-part, extensions and reexaminations and all foreign counterparts thereof, registered or applied for in
the United States and all other nations throughout the world.

“Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization, including a government or
political subdivision or an agency or instrumentality thereof.

“Proceeding” means any action, suit, litigation, mediation, arbitration, proceeding (including any civil, criminal, administrative, investigative or appellate
proceeding and any informal proceeding), prosecution, contest, hearing, inquiry, inquest, audit, examination or investigation commenced, brought, conducted or heard by or
before, or otherwise involving, any Governmental Authority or any arbitrator or arbitration panel.

“Software” means the software listed on Schedule 1.1(a)(iii), including all object code, source code, data files, rules, definitions or methodology derived from the
foregoing and technical manuals and user manuals relating thereto.

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership or other entity or organization of which such Person
(either alone or through or together with any other Subsidiary of such Person), owns, directly or indirectly, a majority of the stock or other equity interests having ordinary
voting power to elect a majority of the board of directors or other persons performing similar functions of such entity or organization; provided, that, Perseid Therapeutics LLC
shall not be deemed to be a subsidiary of Seller.

“Tax” or “Taxes” means any federal, state, provincial, territorial, local or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp,
occupation, employer health, premium, windfall profits, environmental, customs duties, capital, capital stock, franchise, profits, escheat, withholding, social security,
unemployment, government pension, disability, real property, personal property, sales, use, transfer, registration, value added, goods and services, alternative or add-on
minimum, estimated, or other tax of any kind whatsoever, including any interest, penalty, or addition thereto, whether disputed or not.
 

26



“Taxing Authority” means any Governmental Authority that imposes Taxes.

“Tax Return” means any return, declaration, report, claim for refund, or information return or statement relating to Taxes, including any schedule or attachment
thereto, and including any amendment thereof.

“Trademarks” means trademarks, service marks, trade dress, logos, slogans, 800 numbers, domain names, URLs, trade names, service names and corporate names
(whether or not registered) in the United States and all other nations throughout the world, including all variations, derivations, and combinations thereof, and all registrations
and applications for registration or renewals of the foregoing and all goodwill associated therewith

“Transaction Documents” means this Agreement, the Escrow Agreement, the Assignment Agreement, the Bill of Sale, the Patent Assignment, the Trademark
Assignment, the License Agreement and the Prior License Termination.

“Transactions” means the transactions contemplated by the Transaction Documents.

“Transfer Taxes” means all transfer, filing, recordation, ad valorem, value added, sales and use, bulk sales, stamp duties, excise, license or similar fees or taxes
attributable to the Transactions.

(b) Each of the following terms is defined in the Section set forth opposite such term:
 

Term  Section

Action  4.6
Agreement  Introduction
Allocation  2.2(a)
Applicable Law  4.7(d)
Arbitrator  8.7(e)
Assigned Books and Records  1.1(b)
Assignment Agreement  3.2(b)
Assumed Contracts  1.1(c)
Assumed Liabilities  1.3
Bill of Sale  3.2(d)
Buyer  Introduction
Buyer Basket  8.3(b)
Buyer Closing Certificate  3.3(i)
Buyer Cure Period  9.1(e)(ii)
Buyer Indemnitees  8.2(a)
Claim  8.6(a)
Claim Certificate  8.7(a)
Claim Dispute Notice  8.7(c)
Claim Notice  8.6(a)
Closing  3.1
Closing Date  3.1
Closing Date Payment  2.1(a)
Code  2.2(a)
Escrow Agreement  3.2(a)
Escrow Amount  2.1(c)
Estimated Claim Amount  8.7(a)(ii)
Excluded Assets  1.2
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Term   Section

Excluded Liabilities   1.4
Execution Date   Introduction
Filing Party   6.8(a)
Final Escrow Expiration Date   8.5(b)
Indemnified Party   8.6(a)
Indemnifying Party   8.6(a)
Initial Escrow Expiration Date   8.5(a)
Initial Escrow Amount   8.5(a)
In-Licensed Intellectual Property   4.7(b)
License Agreement   3.2(h)
Liens   4.3
Non-Filing Party   6.8(a)
Parties   Introduction
Party   Introduction
Patent Assignment   3.2(e)
Permits   4.5(b)
Permitted Liens   4.3
Purchase Price   2.1(a)
Purchased Assets   1.1
Purchased Intellectual Property   1.1(a)
Seller   Introduction
Seller Basket   8.3(a)
Seller Closing Certificate   3.2(m)
Seller Cure Period   9.1(d)
Seller Disclosure Letter   Article IV
Seller Indemnitees   8.2(b)
Specified Consent   6.2(a)
Third Party Claim   8.6(b)
Trademark Assignment   3.2(f)

ARTICLE XI.
MISCELLANEOUS

Section 11.1 Entire Agreement. This Agreement, the other Transaction Documents and the Schedules and Exhibits to the Transaction Documents constitute the
entire agreement and understanding of the Parties and supersede any prior oral or written agreement, understanding, representation, warranty, promise or document relating to
the subject matter of thereof.

Section 11.2 Modification; Waiver. This Agreement may be amended or modified only by a written instrument executed by the Parties hereto. No omission or
delay by any Party in exercising any right, power or privilege hereunder shall impair the exercise of any such right, power or privilege or be construed to be a waiver hereof or
of any default or to be an acquiescence therein, and any single or partial exercise of any such right, power or privilege shall not preclude other or further exercises thereof or the
exercise of any other right, power or privilege. No waiver shall be valid unless in writing and signed by the Party to be charged, and then only to the extent therein specified.

Section 11.3 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. Facsimile or other electronically produced reproductions of signature pages will have the full force and effect of originals.
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Section 11.4 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other Governmental
Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall
in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any Party. Upon such a determination, the parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as
possible in an acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

Section 11.5 Non-Assignability. This Agreement may not be transferred or assigned by either Party hereto without the prior written consent of the other Party;
provided that either Party may assign this Agreement to an acquirer of or all or substantially all of its assets or business (whether by merger, consolidation, stock purchase or
otherwise), without the prior written consent of the other Party.

Section 11.6 Parties in Interest. All of the terms and provisions of this Agreement shall be binding upon and inure solely to the benefit of the Parties hereto and
any permitted successors and assigns, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any right, benefit or remedy of any
nature whatsoever under or by reason of this Agreement.

Section 11.7 Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been duly given, (a) if
delivered in person or by courier, (b) if sent by nationally recognized overnight delivery service, (c) if mailed by certified or registered mail, postage prepaid, return receipt
requested, or (d) if transmitted by facsimile with receipt confirmed, as follows:
 

If to Seller:   Maxygen, Inc.
  515 Galveston Drive
  Redwood City, CA 94063
  Attention: General Counsel
  Telephone: (650) 298-5300
  Facsimile: (650) 298-5803

with a copy (which shall not constitute notice) to:

  Wilson Sonsini Goodrich & Rosati
  Professional Corporation
  650 Page Mill Road
  Palo Alto, California 94304
  Attention: Tony Jeffries
  Telephone: (650) 849-3223
  Facsimile: (650) 493-6811

If to Buyer:   Codexis, Inc.
  200 Penobscot Drive
  Redwood City, CA 94063
  Attention: General Counsel

  
Telephone: (650) 421-8160
Facsimile: (650) 421-8108
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with a copy (which shall not constitute notice) to:
 

  Latham & Watkins LLP
  140 Scott Drive
  Menlo Park, CA 94025
  Attention: Patrick Pohlen
  Telephone: (650) 328-4600
  Facsimile: (650) 463-2600

or to such other address as the Party to be notified shall have furnished to the other Party in writing. Any notice given in accordance with the foregoing shall be deemed to have
been given, (i) when delivered in person, or by courier, (ii) one Business Day after sending by nationally recognized overnight delivery service, (iii) when transmitted by
facsimile with receipt confirmed, or (iv) three Business Days following the date on which it shall have been mailed by certified or registered mail, postage prepaid, return
receipt requested.

Section 11.8 Expenses. Except as otherwise provided herein, all costs and expenses incurred in connection with this Agreement shall be paid by the Party
incurring such cost or expense.

Section 11.9 Governing Law. This Agreement shall be governed by and construed and enforced in accordance with laws of the State of California without
reference to the conflicts of law principles thereof.

Section 11.10 Consent to Jurisdiction. Each of the Parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive
jurisdiction of any California State court, or, if no such state court has proper jurisdiction, the federal court of the United States of America, sitting in the Northern District of
California, and any appellate court from any thereof, in any action or proceeding arising out of or relating to Transaction Documents or the Transactions or for recognition or
enforcement of any judgment relating thereto, and each of the Parties hereby irrevocably and unconditionally (a) agrees not to commence any such action or proceeding except
in such courts, (b) agrees that any claim in respect of any such action or proceeding may be heard and determined in such California State court or, if no such state court has
proper jurisdiction, in such federal court, (c) waives, to the fullest extent it may legally and effectively do so, any objection which it may now or hereafter have to the laying of
venue of any such action or proceeding in any such California State court or federal court and (d) waives, to the fullest extent permitted by law, the defense of an inconvenient
forum to the maintenance of such action or proceeding in any such California State court or federal court. Each of the Parties hereto agrees that a final judgment in any such
action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each Party to this
Agreement irrevocably consents to service of process in the manner provided for notices in Section 11.7 of this Agreement. Nothing in this Agreement will affect the right of
any Party to this Agreement to serve process in any other manner permitted by Applicable Law. Each Party hereto agrees not to commence any legal proceedings relating to or
arising out of this Agreement or the transactions contemplated by this Agreement in any jurisdiction or courts other than as provided herein.

Section 11.11 Specific Performance. The Parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were
not performed in accordance with their specific terms. It is accordingly agreed that the Parties hereto shall be entitled seek an injunction or injunctions to prevent breaches of
this Agreement and to specifically enforce the terms hereof, this being
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in addition to any other remedy to which they are entitled at law or in equity. Except as otherwise provided herein, any and all remedies herein expressly conferred upon a Party
will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity upon such Party, and the exercise by a Party of any one remedy
will not preclude the exercise of any other remedy.

[remainder of this page intentionally left blank]
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The Parties to this Agreement have caused this Agreement to be executed and delivered as of the date first written above.
 

CODEXIS, INC.,
  a Delaware corporation

By:  /s/ Alan Shaw
Printed Name:   Alan Shaw
Title:   President and Chief Executive Officer

CODEXIS MAYFLOWER HOLDINGS, LLC,
  a Delaware limited liability company

By:  Codexis, Inc., its sole member

By:  /s/ Alan Shaw
Printed Name:   Alan Shaw
Title:   President

MAXYGEN, INC.,
  a Delaware corporation

By:  /s/ James R. Sulat
Printed Name:   James R. Sulat
Title:     Chief Executive Officer and Chief Financial          Officer

Signature Page to Asset Purchase Agreement
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 Codexis, Inc.
 200 Penobscot Drive
 Redwood City, CA 94063

 
Tel: 650.421.8100
www.codexis.com

Codexis Grows Revenue 35 Percent in Third Quarter; Raises 2010 Outlook

Redwood City, CA – October 28, 2010 – Codexis, Inc. (NASDAQ: CDXS) today announced financial results for the third quarter ended September 30, 2010.

Financial Highlights
Revenue: For the third quarter of 2010, the company reported revenues of $27.1 million, an increase of 35% from $20.1 million in the third quarter of 2009, primarily due to an
increase of $4.9 million in product revenue, representing an increase of 105% over the same time period.

Operating Expenses: Research and development expenses in the third quarter of 2010 were $13.1 million, compared to $12.2 million for the third quarter of 2009. The increase
was primarily due to higher depreciation and stock-based compensation expenses. Selling, general and administrative expenses in the third quarter of 2010 declined to $7.9
million compared to $8.7 million same period of 2009 primarily due to a reduction in discretionary expenses.

Net Income/(Loss): Net loss was ($2.7) million, or ($0.08) per share, based on 34.2 million weighted average common shares outstanding in the third quarter of 2010. This
compares to a net loss of ($6.2) million during the third quarter of 2009.

Adjusted EBITDA: On a non-GAAP basis, Adjusted EBITDA increased from ($2.7) million in the third quarter of 2009 to $2.1 million in 2010. Adjusted EBITDA is calculated
by adjusting net loss for net interest expense, income taxes, depreciation, amortization, stock-based compensation and preferred stock warrant fair market valuation. A
reconciliation of net loss to Adjusted EBITDA is presented below.

Cash: Cash, cash equivalents and marketable securities at September 30, 2010 decreased to $99.3 million compared to $100.3 million at June 30, 2010.

Outlook
Codexis’ statements with regard to its outlook are based on current expectations. The following statements are forward looking, and actual results could differ materially
depending on market conditions and the factors set forth under “Forward-Looking Statements” below.
 
Page  |  1



Codexis increases its full year revenue guidance for 2010. For full year 2010, Codexis forecasts revenues of greater than $100 million, which would represent growth of 21% or
greater compared to 2009. Codexis affirms its expectation that Adjusted EBITDA will be positive for the full year 2010; and expects Adjusted EBITDA will be greater than $7
million for the year.

Conference Call
Codexis will hold a conference call for investors on October 28, 2010 at 1:30 p.m. PT (4:30 p.m. ET). The conference call dial-in numbers are US: 866-788-0541 or
International: 857-350-1679, access code 54501345. A live webcast of the call will also be available from the Investor Relations section of www.codexis.com. A recording of
the call will be available by calling US: 888-286-8010 or International: 617-801-6888, access code 43072209 beginning approximately two hours after the call, and will be
available for up to thirty days. A webcast replay from today’s call will also be available from the Investor Relations section of www.codexis.com approximately two hours after
the call and will be available for up to thirty days.

About Codexis, Inc.
Codexis is a clean technology company. Codexis develops optimized biocatalysts that make industrial processes faster, cleaner and more efficient. Codexis’ technology is
commercialized with leading global pharmaceutical companies and in development for advanced biofuels with Shell. Other potential markets for the company’s biocatalyst-
enabled solutions include carbon capture, water treatment and chemicals.

Forward-Looking Statements
This press release contains forward-looking statements relating to the company’s forecast for 2010 revenue and Adjusted EBITDA, which is defined elsewhere in this press
release. You should not place undue reliance on these forward-looking statements because they involve known and unknown risks, uncertainties and other factors that are, in
some cases, beyond our control and that could materially affect actual results. Factors that could materially affect actual results can be found in Codexis’ Quarterly Report on
Form 10-Q filed with the Securities and Exchange Commission on August 6, 2010, including under the caption “Risk Factors.” Codexis expressly disclaims any intent or
obligation to update these forward-looking statements, except as required by law.
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Codexis, Inc.
Condensed Consolidated Statements of Operations

(Unaudited)
(In Thousands, Except Per Share Amounts)

 

   
Three Months Ended

September 30,      
Nine Months Ended

September 30,     
   2010   2009   % change  2010   2009   % change 
Revenues:        

Product   $ 9,491   $ 4,636    105%  $24,250   $ 13,401    81% 
Related party collaborative research and development    16,178    15,000    8%   46,873    43,963    7% 
Collaborative research and development    1,065    426    150%   2,577    1,295    99% 
Government grants    379    —      nm    3,593    11    nm  

  

Total revenues    27,113    20,062    35%   77,293    58,670    32% 
  

Costs and operating expenses:        
Cost of product revenues    8,563    4,618    85%   19,856    11,886    67% 

Gross margin $    928    18     4,394    1,515   
Gross margin %    10%   0%    18%   11%  

Research and development    13,070    12,239    7%   39,056    39,486    -1% 
Selling, general and administrative    7,940    8,699    -9%   25,192    20,939    20% 

  

Total costs and operating expenses    29,573    25,556    16%   84,104    72,311    16% 
  

Loss from operations    (2,460)   (5,494)   -55%   (6,811)   (13,641)   -50% 

Interest income    61    64    -5%   135    141    -4% 
Interest expense and other, net    (35)   (744)   -95%   (1,047)   (1,530)   -32% 

  

Loss before provision (benefit) for income taxes    (2,434)   (6,174)   -61%   (7,723)   (15,030)   -49% 
Provision (benefit) for income taxes    298    (16)   nm    324    79    310% 

  

Net loss   $ (2,732)  $ (6,158)   -56%  $ (8,047)  $(15,109)   -47% 
  

Net loss per share of common stock, basic and diluted   $ (0.08)  $ (2.35)   $ (0.38)  $ (5.79)  
  

Weighted average common shares used in computing net loss per share of common
stock, basic and diluted    34,200    2,624     21,272    2,609   
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Codexis, Inc.
Condensed Consolidated Balance Sheets

(Unaudited)
(In Thousands)

 

   
September 30,

2010   
December 31,

2009  
Assets    
Current assets:    

Cash and cash equivalents   $ 99,274   $ 31,785  
Marketable securities    —      23,778  
Accounts receivable, net    13,841    7,246  
Related party accounts receivable    1,537    —    
Inventories    3,245    2,915  
Prepaid expenses and other current assets    1,871    1,658  

  

Total current assets    119,768    67,382  

Restricted cash    666    731  
Property and equipment, net    21,018    21,581  
Intangible assets, net    562    928  
Goodwill    3,241    3,241  
Other non-current assets    2,821    5,173  

  

Total assets   $ 148,076   $ 99,036  
  

Liabilities, redeemable convertible preferred stock, and shareholders’ equity (deficit)    
Current liabilities:    

Accounts payable   $ 8,639   $ 9,999  
Accrued compensation    6,046    6,518  
Related party payable    487    1,314  
Other accrued liabilities    7,856    10,376  
Redeemable convertible preferred stock warrant liability    —      2,009  
Deferred revenues    704    2,240  
Related party deferred revenues    8,622    13,161  
Financing obligations    4,032    5,368  

  

Total current liabilities    36,386    50,985  

Deferred revenues, net of current portion    1,718    1,856  
Related party deferred revenues, net of current portion    4,424    7,487  
Financing obligations, net of current portion    —      2,574  
Other long-term liabilities    1,415    1,307  

  

Total liabilities    43,943    64,209  

Redeemable convertible preferred stock issuable in series A to F    —      179,672  

Stockholders’ equity (deficit):    
Common stock    4    —    
Additional paid-in capital    271,832    15,015  
Accumulated other comprehensive loss    (47)   (252) 
Accumulated deficit    (167,656)   (159,608) 

  

Total stockholders’ equity (deficit)    104,133    (144,845) 
  

Total liabilities, redeemable convertible preferred stock, and shareholders’ equity (deficit)   $ 148,076   $ 99,036  
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Codexis, Inc.
Condensed Consolidated Statements of Cash Flow

(Unaudited)
(In Thousands)

 

   
Nine Months Ended

September 30,  
   2010   2009  
Operating activities:    

Net loss   $ (8,047)  $(15,109) 
Adjustments to reconcile net loss to cash used in operating activities:    

Amortization of intangible assets    402    707  
Depreciation and amortization of property and equipment    5,298    3,727  
Revaluation of redeemable convertible preferred stock warrant liability    677    349  
Gain on disposal of property and equipment    —      (50) 
Stock-based compensation    6,466    3,179  
Amortization of debt discount    70    283  
Accretion (amortization) of premium/discount on marketable securities    511    368  

Changes in operating assets and liabilities:    
Accounts receivable    (8,132)   (842) 
Inventories    (331)   511  
Prepaid expenses and other current assets    (213)   (499) 
Other assets    2,602    (629) 
Accounts payable    (1,360)   (929) 
Accrued compensation    (472)   1,128  
Accrued related party payable    (827)   (91) 
Other accrued liabilities    (3,420)   (4,366) 
Deferred revenues    (9,276)   (3,266) 

  

Net cash (used in) operating activities    (16,052)   (15,529) 

Investing activities:    
Decrease in restricted cash    65    194  
Purchase of property and equipment    (4,740)   (6,491) 
Purchase of marketable securities    (49,051)   (35,619) 
Proceeds from sales of marketable securities    1,605    —    
Proceeds from maturities of marketable securities    70,696    17,175  

  

Net cash provided by (used in) investing activities    18,575    (24,741) 

Financing activities:    
Principal payments on financing obligations    (3,979)   (4,004) 
Payments in preparation for initial public offering    (3,870)   —    
Proceeds from issuance of preferred stock    —      45,000  
Proceeds from issuance of common stock on IPO, net of underwriting discounts    72,551    —    
Proceeds from exercises of stock options    279    72  

  

Net cash provided by financing activities    64,981    41,068  

Effect of exchange rate changes on cash and cash equivalents    (15)   (57) 
  

Net increase in cash and cash equivalents    67,489    741  
Cash and cash equivalents:    

Beginning of the period    31,785    21,903  
  

End of the period    99,274    22,644  

Marketable securities at the end of period    —      33,318  
  

Cash, cash equivalents and marketable securities   $ 99,274   $ 55,962  
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Reconciliation of GAAP to Non-GAAP Financial Information
Adjusted EBITDA (calculated by adjusting net loss for net interest expense, income taxes, depreciation, amortization, stock-based compensation and preferred stock warrant fair
market valuation) for the third quarter of 2010 was $2.1 million compared to a loss of $2.7 million in the third quarter of 2009. For the nine months ended September 30, 2010,
Adjusted EBITDA improved to $5.5 million from a loss of $6.2 million in the same period in 2009. The key driver of this improvement was a $7.1 million reduction in net loss.

In this press release, in addition to GAAP financial results, we present Adjusted EBITDA because we believe it assists investors and analysts in comparing our performance
across reporting periods on a consistent basis by excluding items that we do not believe are indicative of our core operating performance. In addition, we use Adjusted EBITDA
as a factor in evaluating management’s performance when determining incentive compensation and to evaluate the effectiveness of our business strategies.

A reconciliation of GAAP net income (loss) to Adjusted EBITDA is included in the table below.

Codexis, Inc.
Reconciliation of GAAP Net Income (Loss) to Adjusted EBITDA

(Unaudited, Dollars In Thousands)
 

   
Three months ended

September 30,   
Nine months ended

September 30,  
Calculation of Adjusted EBITDA       2010          2009          2010          2009     
Net income (loss)   $(2,732)  $(6,158)  $(8,047)  $(15,109) 
Adjustments:
Minus: Interest income    (61)   (64)   (135)   (141) 
Plus: Interest expense    130    317    524    1,078  
Plus: Income taxes    298    (16)   324    79  
Plus: Depreciation and amortization    1,960    1,626    5,700    4,434  
Plus: Stock-based compensation    2,549    1,286    6,433    3,148  
Plus: Preferred stock warrant fair market valuation adjustment    —      344    677    349  

  

Adjusted EBITDA   $ 2,144   $(2,665)  $ 5,476   $ (6,162) 
  

Adjusted EBITDA has limitations as an analytical tool. Some of these limitations are:
 

 •  Adjusted EBITDA does not reflect our cash expenditures, or future requirements, for capital expenditures or contractual commitments;
 

 •  Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;
 

 •  Adjusted EBITDA does not reflect the significant interest expense, or the cash requirements necessary to service interest or principal payments, on our debts;
 

 •  Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future, and Adjusted
EBITDA does not reflect any cash requirements for such replacements; and
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 •  Non-cash compensation is and will remain a key element of our overall long-term incentive compensation package, although we exclude it as an expense when
evaluating our ongoing operating performance for a particular period.

Because of these limitations, Adjusted EBITDA should not be considered in isolation or as a substitute for performance measures calculated in accordance with GAAP. We
compensate for these limitations by relying primarily on our GAAP results and using Adjusted EBITDA only supplementally.

Contacts:
Investors: Robert Lawson, robert.lawson@codexis.com, 650-421-8137
Media: Lyn Christenson, lyn.christenson@codexis.com, 650-421-8144 or Saskia Sidenfaden,
ssidenfaden@mww.com, 212-827-3771.
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Exhibit 99.2
 

   Codexis, Inc.
   200 Penobscot Drive
   Redwood City, CA 94063
   650.421.8100
   www.codexis.com

Codexis Acquires IP from Maxygen
Embargoed for release October 28, 2010, 4:10pm Eastern Time

Codexis Acquires Maxygen Directed Evolution Intellectual Property Portfolio;
Biofuels Payments to Maxygen End, Codexis Fields of Use Expand

Redwood City, CA – October 28, 2010 – Codexis, Inc. (Nasdaq:CDXS) today announced that the company has acquired the directed evolution intellectual property portfolio of
Maxygen, Inc. (Nasdaq:MAXY) for $20 million in cash. With this transaction, Codexis no longer has any obligations to make payments to Maxygen, including potential
royalties, relating to biofuels and other energy products.

The agreement also enables Codexis to pursue application of its directed evolution biocatalysis technology platform beyond its current markets to all fields of use, including
chemicals, subject to preexisting licenses that Maxygen has previously granted. Maxygen licensed the technology to Codexis in 2002 as part of the spin-out of Codexis from
Maxygen.

Codexis is a clean technology company. Codexis develops optimized biocatalysts that make industrial processes faster, cleaner and more efficient. Codexis’ technology is
commercialized with leading global pharmaceutical companies and in development for advanced biofuels with Shell. Other potential markets include carbon capture, water
treatment and chemicals. For more information, see www.codexis.com.

This press release contains forward-looking statements relating to Codexis’ potential application of its directed evolution technology platform to new fields of use. You should
not place undue reliance on these forward-looking statements because they involve known and unknown risks, uncertainties and other factors that are, in some cases, beyond
our control and that could materially affect actual results. Factors that could materially affect actual results can be found in Codexis’ Quarterly Report on Form 10-Q dated
August 6, 2010 including under the caption “Risk Factors.” Codexis expressly disclaims any intent or obligation to update these forward-looking statements, except as required
by law.

Contacts:
Media: Lyn Christenson, lyn.christenson@codexis.com, 650-421-8144 or Saskia Sidenfaden, ssidenfaden@mww.com, 212-827-3771.

Investors: Robert Lawson, robert.lawson@codexis.com, 650-421-8137.


