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¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 1.01. Entry into a Material Definitive Agreement.
On July 10, 2012, Codexis, Inc. (the “Company”) entered into an Exclusive Negotiation Agreement (the “Exclusive Negotiation Agreement”) with Equilon Enterprises

LLC dba Shell Oil Products US (“Shell US”). The Exclusive Negotiation Agreement requires Shell US, on behalf of itself and its wholly owned direct and indirect subsidiaries,
to negotiate with the Company exclusively, and in good faith, until September 1, 2012, the terms and conditions of an agreement under which Shell US would grant to the
Company certain rights and licenses, in the field of converting cellulosic biomass into biofuels and related products, to develop, make, use and sell biocatalysts to third parties
on a worldwide basis, except Brazil.

The Exclusive Negotiation Agreement also reduces the advance notice requirement set forth in the Amended and Restated Collaborative Research Agreement, effective
as of November 1, 2006, as amended, between the Company and Shell US (the “Research Agreement”), from 90 days to one day for reductions by Shell US of between 13 and
48 full-time employee equivalents (“FTEs”) assigned by the Company to perform the Company’s obligations under the Research Agreement. Shell US may not exercise its
right to deliver such a notice for reductions of between 13 and 48 FTEs until August 31, 2012. The current number of FTEs assigned by the Company to perform the Company’s
obligations under the Research Agreement is 116. Shell US has an obligation under the Research Agreement to fund Codexis at specified rates for each FTE, currently
$460,000 on an annual basis for each FTE in the United States and $399,000 on an annual basis for each FTE in Hungary, so any reduction in FTEs would reduce the
Company’s future revenues from Shell US for FTEs under the Research Agreement. If Shell US were to provide Codexis with an FTE reduction notice on or after August 31,
2012, Codexis expects that it would take appropriate cost reduction measures to reduce its operating expenses.

Under the Research Agreement, which will expire on November 1, 2012 unless extended by the Company and Shell US, the Company agreed to use its proprietary
technology platform to discover and develop enzymes and microorganisms for use in converting cellulosic biomass into biofuels and related products. For the year ended
December 31, 2011, Shell US accounted for 51% of the Company’s total revenues, and for the fiscal quarter ended March 31, 2012, Shell US accounted for 45% of the
Company’s total revenues.

The Company is also party to a separate license agreement with Shell US, pursuant to which the Company has granted certain licenses to Shell US to the Company’s
patents and technology, and to a separate collaborative research and license agreement with Shell US, Shell Chemicals Canada Limited (together with Shell US, “Shell”) and
Iogen Energy Corporation, pursuant to which the Company agreed to collaborate with Iogen and Shell to develop technology relating to the conversion of cellulosic biomass to
ethanol for a research term that has since been terminated. The Company also has a continuing collaboration with Raízen Energia Participações S.A. (“Raízen”) to improve
Raízen’s first generation process for manufacturing ethanol from sugarcane. Raízen is a joint venture between Shell US and Cosan S.A. Indústria e Comércio. Raízen is the
largest owner of the Company’s common stock and has the right to designate a director to the Company’s Board of Directors (the “Board”). See the Company’s Annual Report
on Form 10-K for the fiscal year ended December 31, 2011, filed on March 5, 2012, the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended March 31,
2012, filed on May 10, 2012, and the Company’s Current Report on Form 8-K filed on June 7, 2012 for additional information regarding the Company’s agreements and
collaborations with Shell and Raízen.

The foregoing is only a summary of the material terms of the Exclusive Negotiation Agreement, does not purport to be a complete description of the rights and
obligations of the parties thereunder and is qualified in its entirety by reference to the Exclusive Negotiation Agreement that will be filed as an exhibit to the Company’s
Quarterly Report on Form 10-Q for the fiscal quarter ending September 30, 2012.



On July 16, 2012, the Company issued a press release announcing the Exclusive Negotiation Agreement. A copy of this press release is filed as Exhibit 99.1 to this
Current Report on Form 8-K and incorporated by reference herein.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

(c) On July 10, 2012, the Board appointed Mark Ho as the Company’s principal accounting officer and interim Controller.

Mr. Ho, age 39, has served as the Company’s Senior Director, Accounting, since July 2011. Mr. Ho joined the Company in September 2009 as Director, Accounting.
Prior to joining the Company, from December 2008, he was Director of Accounting at Solta Medical, Inc., a public medical aesthetics company, where he primarily focused on
public reporting, cost accounting and project management. Prior to that time, Mr. Ho served at Reliant Technologies, Inc., a privately-held medical device company that was
acquired by Solta Medical, Inc. in December 2008, as its Director of Technical Accounting and SEC Reporting from May 2007 and then as Corporate Controller from April
2008. Mr. Ho previously held several positions at Ernst & Young LLP from June 1996 to November 2001 and again from April 2004 to April 2007, the most recent of which
was Senior Audit Manager. Mr. Ho received a Bachelor of Accountancy (with Merit) from the Nanyang Technology University (Singapore) and is a Certified Public
Accountant.

(d) On July 10, 2012, the Board appointed John Nicols, the Company’s President and Chief Executive Officer, as a Class II director on the Board, to fill an existing
vacancy on the Board. Mr. Nicols will receive no additional compensation for service on the Board.
 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 

Exhibit No.   Description

99.1   Press release.
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Codexis Advances Fuels Discussions with Shell

Redwood City, CA – July 16, 2012 – Codexis, Inc. (Nasdaq:CDXS), a developer of cost-advantaged processes for the production of biofuels, bio-based chemicals and
pharmaceuticals, today announced that the company has signed an Exclusive Negotiation Agreement with Shell. Under this agreement, Shell has agreed to negotiate
exclusively with Codexis through September 1, 2012 the terms of a new agreement under which Shell would grant to the company certain rights and licenses in the biofuels
field to develop and sell cellulase enzymes to third parties on a worldwide basis, except Brazil. Codexis has exclusive rights to commercialize its cellulase enzyme technology
in all other fields.

“Currently, Codexis’ cellulase enzyme technology can only be commercialized in the advanced biofuels field through Shell and its affiliates. If we finalize a new agreement
with Shell as we currently anticipate, the rest of the world’s second generation biofuels producers will now also be available as target customers for our cost effective cellulase
enzyme technology,” said John Nicols, Codexis’ President and Chief Executive Officer.

Codexis and Shell also agreed under the Exclusive Negotiation Agreement that, beginning on August 31, 2012, Shell can elect to reduce between 13 and 48 full-time employee
equivalents (FTEs) under the Codexis – Shell Collaborative Research Agreement on one day notice. Previously, the required notice period for this type of FTE reduction was 90
days. If Shell were to provide Codexis with an FTE reduction notice on or after August 31, 2012, Codexis expects that it would take appropriate cost reduction measures to
reduce its operating expenses.

About Codexis, Inc.
Codexis, Inc. is a developer of cost-advantaged processes for the production of biofuels, bio-based chemicals, and pharmaceutical intermediates. Codexis’ product lines include
CodeXyme  Cellulase Enzymes and CodeXol  Detergent Alcohol. Partners and customers include global leaders such as Shell, Merck and Pfizer. For more information, see
www.codexis.com.

™ ™



Forward-Looking Statements
This press release contains forward-looking statements relating to our ability to obtain rights from Shell to sell cellulase enzymes to third party biofuels producers and cost-
reduction measures that Codexis may take in the future. 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 could materially affect actual results. Factors that could materially affect actual results
include our need for substantial additional capital in the future in order to expand our business, our dependence on our collaborators, various challenges to the feasibility of the
production and commercialization of biofuels and bio-based chemicals derived from cellulose and our limited experience manufacturing and selling cellulase enzymes.
Additional factors that could materially affect actual results can be found in Codexis’ Quarterly Report on Form 10-Q for the period ended March 31, 2012 filed with the
Securities and Exchange Commission on May 10, 2012, 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:
Investors: ir@codexis.com, 212-362-1200
Media: Kelly McAlearney, media@codexis.com, 415-503-4073


