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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the quarterly period ended September 30, 2013

OR

00 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the Transition Period from to

Commission File Number: 001-35189

Solazyme, Inc.

(Exact name of Registrant as specified in its chaert)

Delaware 33-107707¢€
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization) Identification Number)

Solazyme, Inc.
225 Gateway Boulevard
South San Francisco, CA 94080
(650) 780-4777

(Address and telephone number principal executiveffices)

Indicate by check mark whether the registrant € filed all reports required to be filed by SeetiB or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastfgs. YesX No O

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted punseito Rule 405 of Regulation S-T (8232.405 of dhiapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such file¥)es No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, noa-accelerated filer.

Large accelerated file O Accelerated filel
Non-accelerated file O Smaller reporting compar O

Indicate by check mark whether the registrantstell company (as defined in Rule 12b-2 of the Exge Act). YesO No
Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practicable date.

Class Qutstanding at October 31, 201
Common Stock, $0.001 par value per st 68,153,747 share
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PART I: FINANCIAL INFORMATION

Item 1. Financial Statements.
SOLAZYME, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
In thousands, except share and per share amounts
Unaudited
ASSETS

Current asset:

Cash and cash equivalel

Marketable securitie

Accounts receivabl

Unbilled revenue

Inventories

Prepaid expenses and other current a:

Total current asse

Property, plant and equipment, |
Investments in unconsolidated joint ventt
Other asset

Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:

Accounts payabl

Accrued liabilities

Current portion of lon-term debt

Deferred revenu

Other current liabilitie:

Total current liabilities
Deferred revenu
Warrant liability
Long-term debt
Convertible debt, inclusive of derivative liabiliof $3,909 and net of unamortized debt discour$40848
as of September 30, 20

Other liabilities

Total liabilities

Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, par value $0.001—5,000,000 stard®rized at September 30, 2013 and
December 31, 2012; 0 shares issued and outstaatiBeptember 30, 2013 and December 31, .
Common stock, par value $0.001—150,000,000 shatk®dzed at September 30, 2013 and
December 31, 2012; 68,061,830 and 61,000,724 shemgesd and outstanding at September 30
2013 and December 31, 2012, respecti
Additional paic¢in capital
Accumulated other comprehensive |i
Accumulated defici
Total stockholder equity

Total liabilities and stockholde’ equity

September 3C December 31
2013 2012
$ 67,18( $ 30,81¢

127,17 118,18
10,20¢ 3,28(
2,50¢ 3,15(
8,48: 6,89(
4,35¢ 2,95¢

219,90¢ 165,27¢

35,68 32,22¢
22,48: 19,04%

721 473
$ 278,80 $ 217,02
$ 7,371 $ 7,55z

10,92( 9,32(

63 7,331
1,95 292
83 445

20,39 24,93¢

48¢ —
1,26( 83t
10,39: 7,63
80,84( —
15C 303
113,52 33,71
68 61

439,31! 373,57
(1,126) (399

(272,98) (189,92

165,27¢ 183,31:

$ 278,80( $ 217,02

See accompanying notes to the unaudited condenssdldated financial statements.
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SOLAZYME, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

In thousands, except share and per share amounts

Unaudited

Three Months Ended September 3C

2013 2012
Revenues
Research and development progr: $ 5,82¢ $ 4,81(
Product revenue 4,79] 3,77
Total revenue 10,62: 8,58:
Costs and operating expens
Cost of product revent 1,45(C 1,331
Research and developm 17,55¢ 16,53¢
Sales, general and administrat 15,70¢ 13,84¢
Total costs and operating expen 34,71« 31,71«
Loss from operation (24,099 (23,13)
Other income (expense
Interest and other income, r 347 524
Interest expens (1,967) 10z
Loss from equity method investmel (2,360 (689)
Gain (loss) from change in fair value of warraabllity 20C 68E
Loss from change in fair value of derivative litlyil (2,836 —
Total other income (expens (6,610 62€
Net loss $ (30,709 $ (22,509
Net loss per share, basic and dilu $ (0.47) $ (0.39)
Weighted average number of common shares usedsmler
share computation, basic and dilu 64,811,63 60,678,49

Nine Months Ended September 3C

2013 2012

$ 14,76 $ 23,83
13,71 11,84¢
28,47¢ 35,68«
4,40( 3,907
46,19 50,27¢
46,04 41,62t
96,60: 95,81
(68,125) (60,127
1,06€ 1,62¢
(5,642) (364)
(5,541) (1,199
(425) 1,53¢

(4,386) —
(14,92%) 1,60¢
$ (83,059 $ (5852
$ (132 % (0.9
62,782,66 60,386,82

See accompanying notes to the unaudited condenssdldated financial statements.
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SOLAZYME, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
In thousands
Unaudited

Three Months Ended September 3C Nine Months Ended September 3C

2013 2012 2013 2012
Net loss $ (30,70) $ (22,509 $ (83,059 $ (58,52)
Other comprehensive income (loss), |
Change in unrealized gain/loss on avail-for-sale securitie 98 204 (23%) 693
Foreign currency translation adjustm (75) 18C (492) (179
Other comprehensive income (lo 23 384 (727) 51E
Total comprehensive lo: $ (30,680 $ (22,119 $ (83,78) $ (58,009

See accompanying notes to the unaudited condeonsadlmdated financial statements.
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SOLAZYME, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

In thousands
Unaudited

Operating activities
Net loss
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortizatic
Net amortization of premiums on marketable seasg
Amortization of debt discour
Amortization of loan fee
Stocl-based compensation expel
Loss from equity method investme
Revaluation of warrant liabilit
Revaluation of derivative liabilit
Changes in operating assets and liabilit
Accounts receivabl
Unbilled revenue
Inventories
Prepaid expenses and other current a:
Accounts payabl
Accrued liabilities
Deferred revenu
Other current and loi-term liabilities
Net cash used in operating activit
Investing activities
Purchases of property, plant and equipn
Purchases of marketable securi
Maturities of marketable securiti
Proceeds from sales of marketable secut
Capital contribution in unconsolidated joint vera
Capitalized interest related to unconsolidatedtjeenture
Net cash (used in) provided by investing activi
Financing activities
Repayments under loan agreeme
Proceeds from the issuance of senior subordinatedettible notes, net of debt discol
Proceeds from the issuance of common stock, netpafrchase
Proceeds from issuance of common stock, pursudeSRF
Early exercise of stock options subject to repusel
Proceeds from borrowings under loan agreerr
Payment for loan costs and fe
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casbaémts
Net increase (decrease) of cash and cash equis.
Cash and cash equivale— beginning of perio¢

Cash and cash equivale— end of perioc

Supplemental disclosures of cash flow informat
Interest paid in cash, net of capitalized inte

Income taxes paid in ca:

Supplemental disclosure of noncash investing amghfiing activities
Capital assets in accounts payable and accrudtitiést

Change in unrealized (loss) gain on marketablergtezs.
Warrant issued for investment in unconsolidatedtjeenture

Capital contribution to unconsolidated joint vemtgettled with reduction of receivable from
unconsolidated joint ventu

Reclassification of warrant liability to additiongéic-in capital
Common stock issued in lieu of cash bo

Nine Months Ended September 3C

2013 2012
$ (83,05) $ (58,52)
3,59z 2,48:
1,33¢ 2,06:
941 11C
307 —
14,45: 11,55¢
5,541 1,19:
425 (1,536)
4,38¢ —
(6,925) (1,589
59t 862
(1,591) (3,317)
46¢ 30€
(850) (1,646)
1,79¢ (1,189
2,15¢ (3,019
(487) (38)
(56,917 (52,26¢)
(6,525) (11,029
(115,11 (58,326)
94,80: 103,33!
9,41¢ 26,11¢
(7,431) (10,000)
(831) —
(25,680) 50,09¢
(14,90%) (4,506)
119,75( —
3,26( 1,54¢
1,03¢ 1,161
(26) (50)
10,36¢ —
(541) —
118,94¢ (1,846)
10 152
36,36: (3,860)
30,81¢ 28,78(
$ 67,18 $ 2492
$ 348 % 26(
$ — s —
$ 1,118 $ 937
$ (235 3 692
$ — $ 10,36
$ — $ 511
$ — $ 4,58
$ 121 $ —




Common stock issued in connection with use andatjoer of third party manufacturing facili $ 2,65¢ $
Conversion of Senior Convertible Notes to commaals $ 40,61¢ $
Early conversion payment on Senior Convertible Natettled in common stos $ 3,60z $

See accompanying notes to the unaudited condeonsadldated financial statements.
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SOLAZYME, INC.
NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINAN CIAL STATEMENTS

1. THE COMPANY

Solazyme, Inc. (the “Company”) was incorporatethim State of Delaware on March 31, 2003. The Coipagroprietary technology
transforms a range of plant-based sugars into Wde oils and innovative microalgal food ingredgemhe Company’s renewable products
can replace or enhance oils derived from the wseitldiee existing sources-petroleum, plants, ansha@rfats. The Company tailors the
composition of its oils to address specific customguirements, offering superior performance ctteréstics and value. The Company has
pioneered an industrial biotechnology platform thatesses the prolific oil-producing capabilityngtroalgae. The Company uses standard
industrial fermentation equipment to efficientiyakezand accelerate microalgae’s natural oil pradodime to a few days. By feeding plant
sugars to the Company’s proprietary oil-producirigroalgae in dark fermentation tanks, the Company effect utilizing “indirect
photosynthesis” in contrast to the traditional opemnd approaches. The Company’s platform is feetidtexible and can utilize a wide variety
of renewable plant-based sugars, such as sugabeeseel sucrose, corn-based dextrose, and sugapfh@msustainable biomass sources
including cellulosics, which the Company believal ipresent an important alternative feedstocthimlonger term. Furthermore, the
Company’s platform allows it to produce and se#a@plty bioproducts from the protein, fiber andestbompounds produced by microalgae.

On June 2, 2011, the Company completed its inptidlic offering, issuing 12,021,250 shares of commsimck at an offering price of
$18.00 per share, resulting in net proceeds t&€tmapany of $201.2 million, after deducting undeting discounts and commissions of $15.1
million. Additionally, the Company incurred offegrcosts of $4.3 million related to the initial pighbffering. Upon the closing of the initial
public offering, the Company’s outstanding sharfeedeemable convertible preferred stock were aatmally converted on a one for one
basis into 34,534,125 shares of common stock, lemdutstanding Series B redeemable convertiblepesf stock warrants were automatically
converted into 303,855 shares of common stock.

The Company expects ongoing losses as it contitsigsale-up activities, expands its research awéldpment activities and supports
commercialization activities for its products. TBempany plans to meet its capital requirements gmilgnthrough equity financing,
collaborative agreements and the issuance of @éebrities.

The industry in which the Company is involved ighly competitive and is characterized by the riskshanging technologies, market
conditions, and regulatory requirements. Penetratito markets requires investment of consideredseurces and continuous development
efforts. The Company’s future success depends spoeral factors, including the technological gyalirice, and performance of its products
and services relative to those of its competiteca)ing up of production for commercial sale, &pilo secure adequate project financing at
appropriate terms, and the nature of regulatidtsitarget markets.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND R ECENT ACCOUNTING PRONOUNCEMENTS

Basis of Presentatior The accompanying condensed consolidated finasi@téments have been prepared in accordance with
accounting principles generally accepted in thetdthStates of America (“GAAP”) and include all astiments necessary for the fair
presentation of the Company’s consolidated findrpmaition, results of operations and cash flowslie periods presented. The condensed
consolidated financial statements include the actsoof the Company and its wholly-owned subsid&ari&olazyme Brazil Renewable Oils and
Bioproducts Limitada (“Solazyme Brazil”), which ha@erations beginning in the first quarter of 20did Solazyme Manufacturing 1, L.L.C,
which was formed to own the Peoria Facility as@idtste 7) and related promissory note in the secpradter of 2011. All intercompany
accounts and transactions have been eliminateshisotidation.

The Company has an interest in an active jointwengntity that is a variable interest entity (“VJEDetermining whether to consolidate
a VIE in accordance with Financial Accounting Stam$ Board (“FASB”) Accounting Standards Codifiocat(*ASC”) 810,Consolidation,
requires judgment in assessing (i) whether anyeistia VIE entity and (ii) if the Company is thetigyis primary beneficiary and thus required
to consolidate the entity. To determine if the Campis the primary beneficiary of a VIE, the Companaluates whether it has (i) the power
to direct the activities that most significantlygact the VIE’'s economic performance and (ii) thégattion to absorb losses or the right to
receive benefits of the VIE that could potentidlly significant to the VIE.

On November 3, 2010, the Company entered intora y@inture, Solazyme Roquette Nutritionals, LLCql&yme Roquette Nutritionals”
or the “Solazyme Roquette JV”), with Roquette Fse@ A. (“Roquette”), 50% owned by the Company 50% owned by Roquette. The
Company determined that this joint venture was & &thd the Company was not required to consolidate0% ownership in this joint venture.
Therefore, this joint venture was accounted forairile equity method of accounting. In June 208 Gompany and Roquette agreed to
dissolve the Solazyme Roquette JV and on July @83 2the Solazyme Roquette JV was dissolved (sée 8Jo
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On April 2, 2012, the Company entered into a joenture agreement with Bunge Global Innovation, L{tdgether with its affiliates,
“Bunge”). The Company’s joint venture with Bung&g@lazyme Bunge JV”) is a VIE and is 50.1% ownedhgyCompany and 49.9% owned
by Bunge. The Company determined that it is notireg to consolidate the 50.1% ownership in thetjgenture and is therefore accounting
for the joint venture under the equity method afamting (see Note 8).

The unaudited interim condensed consolidated filmhstatements have been prepared on the samedsatsis audited consolidated
financial statements and, in the opinion of managanreflect all adjustments of a normal recurmiagure considered necessary to present
fairly the Company’s interim financial informatiomhe results of operations for the three and ninaths ended September 30, 2013 are not
necessarily indicative of the results that mayXjgeeted for the year ending December 31, 2013roother interim periods or future years.

These unaudited condensed consolidated finaneigments should be read in conjunction with thesolidated financial statements and
notes thereto included in our Annual Report on FafK for the year ended December 31, 2012, ad filith the United States Securities and
Exchange Commission (*SEC”) on March 13, 2013. Deeember 31, 2012 condensed consolidated balaee¢ isicluded herein was derived
from the audited financial statements as of théa,daut does not include all disclosures, includintes required by GAAP for complete
financial statements.

Significant Accounting Policies- Except as described below, there have been mgebdo the Company’s significant accounting
policies since the Company’s Annual Report on Faf¥K for the year ended December 31, 2012.

Deferred Financing Costs Fo the extent that the Company is required to paydnce fees or direct costs relating to its cfadilities,
such fees are deferred and amortized to interg@etrese over the contractual or expected term ofefaded debt using the effective interest
method. The Company classifies deferred financogiscin other long-term assets, consistent witHahg-term classification of the related
debt outstanding at the end of the reporting period

Debt Discounts- Debt discounts incurred with the issuance ofGbenpany’s debt are recorded in the condensed ddasad balance
sheets as a reduction to associated debt balaftee£ompany amortizes debt discount to interestes@ over the contractual or expected
of the debt using the effective interest method.

Derivative Financial Instruments ASC 815 Derivatives and Hedgingestablishes accounting and reporting standardiefidvative
instruments. The accounting standards require coiepdo bifurcate conversion options from theirttinstruments and account for them as
free standing derivative financial instruments ado@ to certain criteria. The fair value of theidative is remeasured to fair value at each
balance sheet date, with a resulting non-cashaydrss related to the change in the fair valuthefderivative. The Company has determined
that it must bifurcate and account for the earlgvarsion feature in its 6.00% convertible senidvasdinated notes due 2018 (“the Notes”) as
an embedded derivative in accordance with ASC B#5ivatives and Hedgin(see Note 5 and Note 11). The Company recordectthizedde
derivative liability as a non-current liability ots condensed consolidated balance sheets withraspmnding debt discount that is netted
against the principal amount of the Notes. The Camgpestimates the fair value of these liabilitissig a Monte Carlo simulation model.

3. BASIC AND DILUTED NET LOSS PER SHARE

Basic net loss per share is computed by dividirg@bmpany’s net loss by the weighted-average nuoftmymmon shares outstanding
during the period. Diluted net loss per share mpated by giving effect to all potentially dilutigecurities. Basic and diluted net loss per s
was the same for all periods presented as thesiociwf all potentially dilutive securities outsthing was anti-dilutive.

The following table summarizes the Compangalculation of basic and diluted net loss peresia thousands, except share and per
amounts):

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012

Numerator

Net loss $ (30,709 $ (22,509 $ (83,059 $ (58,52)
Denominatol

Weighted-average number of common shares

used in net loss per share calcula 64,823,09 60,731,27 62,802,68 60,455,82

Less: Weighte-average shares subject to repurcl (11,467 (52,780) (20,016 (68,997)
Denominator: basic and diluts 64,811,63 60,678,49 62,782,66 60,386,82
Net loss per share, basic and dilu $ (0.47) $ (0.39) $ (1.37) $ (0.97)

8
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The following outstanding shares of potentiallyutlite securities were excluded from the calculatddiluted net loss per share for the
periods presented as the effect was anti-dilutive:

September 30
2013 2012
Options to purchase common stock 10,202,05 9,279,98!
Common stock subject to repurchi 8,62: 46,27,
Restricted stock uni 1,909,22. 126,16t
Warrants to purchase common sti 1,500,00! 1,000,00!
Shares of common stock to be issued upon conveo$ithe Notes 9,905,52. —
Total 23,525,42 10,452,43

This table does not reflect the series of warrasised to Archer-Daniels-Midland Company (“ADM”) March 2013 for payment in
stock, in lieu of cash, at the Company’s electafrfuture annual fees for use and operation ofréigroof the ADM fermentation facility in
Clinton, lowa (the “Clinton Facility”). See Note 10

4. MARKETABLE SECURITIES
Marketable securities classified as available-fle€onsisted of the following (in thousands):

September 30, 201

Gross Gross

Amortized Unrealized Unrealizec
Cost Gain Loss Fair Value
Corporate bonds $ 54,057 $ 107 $ @) $ 54,15!
Asse-backed securitie 23,34: 9 (23 23,321
Government and agency securi 19,08( 1€ (©)] 19,09:
Mortgage-backed securitie 14,59¢ 3¢9 42 14,59:
Commercial pape 10,99: 3 — 10,99¢
Municipal bonds 4,26 1 (6) 4,26
Certificates of depos 75C 1 — 751
$127,08: $ 17¢ $ (85) $127,17!

December 31, 201
Gross Gross

Amortized Unrealized Unrealizec
Cost Gain Loss Fair Value
Corporate bonds $ 49,54¢ $ 20¢ $ 4) $ 49,744
Government and agency securi 23,43: 43 (27 23,44,
Asse-backed securitie 23,07¢ 7C — 23,14¢
Mortgagebacked securitie 12,06 4C (15 12,08¢
Commercial pape 1,20C — — 1,20C
Municipal bonds 6,27: 13 — 6,28¢
Certificates of depos 1,00 1 — 1,004
Floating rate note 1,26¢€ 2 — 1,26¢
$117,86: $ 372 $ (46) $118,18




Table of Contents

The following table summarizes the amortized cost fair value of the Company’s marketable secsjt@assified by stated maturity as
of September 30, 2013 and December 31, 2012 (usdrals):

September 30, 201. December 31, 201,
Amortized Cosi Fair Value Amortized Cosi Fair Value
Marketable securities

Due in 1 year or les $ 65,36¢ $ 65,44. $ 53,76 $ 53,85:
Due in 1-2 years 29,62¢ 29,66¢ 36,51( 36,69
Due in -3 years 12,08¢ 12,07: 11,841 11,85¢
Due in -4 years 1,00( 99¢€ 744 74€
Due in 9 years 7,14 7,14¢ 5,15¢ 5,17¢
Due in ¢-20 years 1,742 1,751 1,03z 1,04(
Due in 2(-32 years 10,11¢ 10,10¢ 8,80¢ 8,82(

$ 127,08 $127,17! $ 117,86 $118,18’

Marketable securities classified as available-fde-sre carried at fair value as of September 803 2nd December 31, 2012. Realized
gains and losses from sales and maturities of nerleesecurities were not significant in the pesipdesented.

The aggregate fair value of available-for-sale s&es with unrealized losses was $40.2 millioroaSeptember 30, 2013. Gross
unrealized losses on available-for-sale secunitiee $0.1 million as of September 30, 2013 andbhmpany believes the gross unrealized
losses are temporary. In determining that the dedfi fair value of these securities was temporidug, Company considered the length of time
each security was in an unrealized loss positi@hthe extent to which the fair value was less ttast. The aggregate fair value and unrealize
loss of available-for-sale securities which hadrbi@ea continuous loss position for more than 12ithe was $0 as of September 30, 2013. In
addition, the Company does not intend to sell tisesairities and it is more likely than not that @@mpany will not be required to sell these
securities before the recovery of their amortizest tasis.

5. FAIR VALUE OF FINANCIAL INSTRUMENTS

Assets and liabilities recorded at fair value ia ttonsolidated financial statements are categobasdd upon the level of judgment
associated with the inputs used to measure thieivdtue. Hierarchical levels that are directlyateld to the amount of subjectivity associated
with the inputs to the valuation of these asset&@bilities are as follows:

» Level 7—Observable inputs, such as quoted prices in aoiasdets for identical assets or liabiliti

» Level 2—Observable inputs other than Levelitgs, such as quoted prices for similar assetabitities, quoted prices in markets
that are not active, or other inputs that are olzd®#e or can be corroborated by observable maat for substantially the full term
of the assets or liabilitie

e Level 3—Unobservable inputs that are suppdbtetittle or no market activity and that are sigeeft to the fair value of the assets
or liabilities. Level 3 assets and liabilities indke those whose fair value measurements are deestrasing pricing models,
discounted cash flow methodologies or similar viduatechniques and significant management judgroeestimation

10
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The following tables present the Companfihancial instruments that were measured awlire on a recurring basis as of Septembe
2013 and December 31, 2012 by level within thevalue hierarchy (in thousands):

September 30, 201

Level 1 Level 2 Level 3 Total

Financial Assets

Cash equivalent $ 8,231 $ 18,67: $ — $ 26,90«
Marketable securitie 2,00( 125,17! — 127,17¢
Total $10,23: $143,84¢ $ — $154,07¢
Financial Liabilities

Derivative liability $ — $ — $3,90¢ $ 3,90¢
Warrant liability — — 1,26( 1,26(
Total $ — $ — $5,16¢ $ 5,16¢

December 31, 201

Level 1 Level 2 Level S Total
Financial Assets
Cash equivalent $25,78: $ 2,82¢ $— $ 28,61(
Marketable securitie 1,997 116,19( — 118,18°
Total $27,77¢ $119,01¢ $— $146,79°
Financial Liability
Warrant liability $ — $ — $ 83t $ 83t

The Company had no transactions measured at faie v& a nonrecurring basis as of September 3@ 286d December 31, 2012.

Cash Equivalents and Marketable Securitie€Sash equivalents and marketable securities Gilbsiithin Level 2 of the fair value
hierarchy are valued based on other observabldsnimeluding broker or dealer quotations or alétive pricing sources. When quoted prices
in active markets for identical assets or liakabtiare not available, the Company relies on nodifignquotes, which are based on proprietary
valuation models of independent pricing servicégese models generally use inputs such as obsemenlest data, quoted market prices for
similar instruments, historical pricing trends cfecurity as relative to its peers and internaliaggions of the independent pricing services.
The Company corroborates the reasonableness dfinding quotes received from the independent pgisi@rvices by comparing them to
guotes of identical or similar instruments fromeatpricing sources. During the three and nine moetided September 30, 2013 and 2012, th
Company did not record impairment charges relatétstcash equivalents and marketable securitrebtlde Company did not have any
transfers between Level 1, Level 2 and Level effair value hierarchy.

Derivative Liability— In January 2013, the Company issued the Notes hadantain an early conversion feature whereby tate Molder:
have the option of converting their Notes into skasf the Company’s common stock prior to Novenih@016. With respect to any
conversion prior to November 1, 2016 (other thamverssions in connection with certain fundamentanges), in addition to the shares
deliverable upon conversion, holders are entitleckteive an early conversion payment equal to383g8er $1,000 principal amount of Notes
surrendered for conversion that may be settlethea€Companys election, in cash or, subject to satisfactionesfain conditions, in shares of
Company’s common stock. This early conversion feahas been identified as an embedded derivativéescribed in ASC 81Berivatives
and Hedging In accordance with ASC 81Bgrivatives and Hedgingembedded derivatives are separated from thecoostact, the Notes,
and carried at fair value when: (a) the embeddedatere possesses economic characteristics teat@rclearly and closely related to the
economic characteristics of the host contract;(@he separate, stand-alone instrument with theesenms would qualify as a derivative
instrument. The Company has concluded that the éddukederivative related to the early conversiotuieaof the Notes meets these criteria
and, as such, must be valued separate and apartlioNotes and recorded at fair value at eachrtiegeriod. At each reporting period, the
Company records this embedded derivative at fdireyavhich is included as a component of Convestibébt on its condensed consolidated
balance sheets. The fair value of the embeddedad®® is trued up on a recurring basis as Notddrsl convert their Notes prior to
November 1, 2016 and receive the early conversiymgnt.
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The Company used a Monte Carlo simulation modektonate the fair value of the embedded derivatiated to the early conversion
feature of the Notes. Within the model, the assionpias made that the Notes will be converted gathe conversion value is greater than
holding value. The model requires the followingutg (i) price of the Company’s common stock; ¢bnversion rate of 121.1240 shares of
common stock per $1,000 in principal amount of Npgibject to adjustment; (iii) conversion prices8f26 per share of common stock, suk
to adjustment; (iv) maturity date; (v) risk-frederest rate; and (vi) estimated stock volatility.

The following table sets forth the Level 3 inpudghe Monte Carlo simulation model that were ugeddtermine the fair value of the
embedded derivative:

September 30 Issuance
2013 Date
Stock price $ 10.7¢ $ 6.8¢
Conversion rati 121.1241 121.1241
Conversion prict $ 8.2¢ $ 8.2¢€
Maturity date November 1, 201 November 1, 201
Risk-free interest rat 1.14% 0.7%
Estimated stock volatilit 50% 50%

Changes in certain inputs into the model can hasigraficant impact on changes in the estimatedvalue of the embedded derivative.
The following table sets forth the estimated failue of the embedded derivative as of the issudateand September 30, 2013 (in thousal

September 3C Issuance
2013 Date
Estimated fair value of the embedded derivative $ 3,90¢ $3,12¢

The $0.8 million increase in the estimated faiueabf the embedded derivative between the issweatat September 30, 2013 represent
an unrealized loss of $2.4 million that has beeomged as loss from change in fair value of embedldgivative in the condensed consolidatec
statements of operations for the nine months efeéadember 30, 2013, net of fair value adjustmerigged to conversions made prior to
November 1, 2016 of $1.6 millio

Warrant Liability —The valuation of the warrant liability above isaissed in Note 8.

The following table presents the change in faiuealof the Company’s Level 3 financial instrumehtt were measured on a recurring
basis using significant unobservable inputs asepf&nber 30, 2013 (in thousands):

Fair value at December 31, 20 $ 83t
Fair value of derivative liability recorded on meemment dat 3,12¢
Change in fair value recorded as a loss from changgr value of derivative

liability 2,401
Adjustment to fair value of derivative liabilityleged to early conversion of not (1,616
Change in fair value recorded as a loss from changgr value of warrant

liability 42F
Fair value at September 30, 2C $ 5,16¢

The Company has estimated the fair value of itsreetand unsecured debt obligations based upoautised cash flows with Level 3
inputs, such as the terms that management belvewekl currently be available to the Company forimssues of debt, taking into account
the current credit risk of the Company and othetdis. As of September 30, 2013 and December 3R & carrying values of the
Company’s secured and unsecured debt obligationgjding the Notes, approximated their fair valuHse Company has estimated the fair
value of the Notes to be $113.2 million at Septem®fe 2013 based upon Level 2 inputs using the railet pricing convention (the midpoint
price between bid and ask prices), as quoted bgrBlerg.
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6. INVENTORIES

Inventories consisted of the following (in thousand

September 3C December 31
2013 2012
Raw materials $ 1,15¢ $ 1,04«
Work in proces: 5,81¢ 4,96:
Finished good 1,50¢ 883
Total inventories $ 8,48 $ 6,89
7. PROPERTY, PLANT AND EQUIPMENT—NET
Property, plant and equipment—net consisted ofdtewing (in thousands):
September 3C December 31
2013 2012

Plant equipment $ 22,48 $ 18,67(
Building and improvement 5,47¢ 5,47¢
Lab equipmen 6,28¢ 5,80¢
Leasehold improvemen 2,67: 2,66t
Computer equipment and softw 3,08 2,681
Furniture and fixture 58¢ 58¢
Land 43C 43C
Automobiles 49 49
Construction in progres 4,42¢ 2,12¢
Total 45,497 38,49¢
Less: accumulated depreciation and amortize (9,819 (6,279
Property, plant and equipm—net $ 35,68 $ 32,22t

Construction in progress as of September 30, 2€lBE3ed primarily to the Peoria and Clinton Fa@htand other plant equipment not yet
placed in service as of that date, and construatigmogress as of December 31, 2012 related pilyrtarthe Peoria manufacturing facility and
plant equipment not yet placed in service as dfdate.

Depreciation and amortization expense was $1.3amifind $3.6 million for the three and nine morghded September 30, 2013,
respectively, and $1.0 million and $2.5 million fbe three and nine months ended September 30, B&ectively.

In March 2011, the Company entered into an agreetngiurchase a development and commercial prastugdicility with multiple
128,000-liter fermenters, and an annual oil produactapacity of over 2,000,000 liters (1,820 metwoias) located in Peoria, lllinois for $11.5
million. Concurrent with the purchase transactibtie, Company sold back certain equipment to therstdl $0.3 million. This transaction
closed in May 2011, and the Company paid for thggegate purchase price with available cash ancdbbyea $5.5 million under a promissory
note, mortgage and security agreement from thers&ee promissory note terms in Note 11. In M&@h3, the Company paid in full the
outstanding principal on this promissory note. Tmnpany began initial fermentation operations mfdcility in the fourth quarter of 2011
and commissioned its first integrated biorefineryliine 2012 under its DOE program. The fair vafub®assets on the purchase date was
$10.9 million, which was allocated to plant equipméuilding and improvements and land based oin thkative fair values. These assets are
classified in the table above under plant equipmantding and improvements and land as of Septerd®e2013 and December 31, 2012.

The Company capitalized $0.3 million of interesstscassociated with plant equipment at its Peoaaufacturing facility for the three
and nine months ended September 30, 2012.
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8. INVESTMENTS IN JOINT VENTURES AND RELATED PARTY TRANSACTIONS
Solazyme Bunge Joint Venture

In April 2012, the Company and Bunge entered infoiat Venture Agreement forming a joint ventur8d¢lazyme Bunge JV”) to build,
own and operate a commercial-scale renewable ¢ailoils production facility (the “Plant”) adjacewtBunge’s Moema sugarcane mill in
Brazil. The Company expects this production fagciid have annual production capacity of 100,000rimédns of oil. Construction of the Plant
commenced in the second quarter of 2012 and coromisg is underway, with expected first commergiaaleable product in the first quarter
of 2014. The Plant, which will leverage the Compangchnology and Bunge’s sugarcane milling andirzil processing capabilities, will
produce tailored triglyceride oils primarily for@mical applications. The Solazyme Bunge JV is 500%%ed by the Company and 49.9% by
Bunge and is governed by a four member board ettlrs, two from each investor. The capital contiins for this venture are being
provided jointly by Solazyme and Bunge, and thesagrent includes a value sharing mechanism thatdqeswadditional compensation to the
Company for its technology contributions. The Compaommitted to make an initial capital contributiof up to $36.3 million in fiscal 2012
and, additional capital contributions of up to aditional $36.3 million beginning after December 2012, primarily to fund the construction
of the Plant. The Company and Bunge each contilcegpital in the amount of $10.0 million, $5.5 il and $1.8 million, in July
2012, February 2013 and April 2013, respectivaljthe Solazyme Bunge JV. The Company’s capitalrdmritons were recorded as an
increase to investment in unconsolidated joint werd and a corresponding decrease to cash anégaisfalents.

The Company has determined that the Solazyme BiMde a VIE based on the insufficiency of eachyarequity investment at risk to
absorb losses and the Company’s share of the iapegpected losses of the Solazyme Bunge JV.e@tly; the construction of the Plant is
the activity of the Solazyme Bunge JV that moshifigantly impacts its economic performance. Altgbithe Company has the obligation to
absorb losses and the right to receive benefitieoSolazyme Bunge JV that could potentially baifiicant to the Solazyme Bunge JV, the
Company and Bunge have equally shared decision-Agglawers over certain significant activities of tholazyme Bunge JV, including those
related to the construction of the plant. Thereftite Company does not consider itself to be tHaZgme Bunge JV'’s primary beneficiary at
this time, and as such has not consolidated tlaadiml results of the Solazyme Bunge JV sincerhbeption of this joint venture. The Comp:
accounts for its interests in the Solazyme Bungedder the equity method of accounting. This cddatibn status could change in the future
due to changes in events and circumstances imgatinpower to direct the activities that most gigantly affect the Solazyme Bunge
JV's economic performance. The Company will corginol reassess its potential designation as theapyibeneficiary of the Solazyme Bunge
JV. During the three and nine months ended Septe8he2013, the Company recognized $2.3 million $4d. million, respectively, of losses
related to its equity method investment in the Sgi@e Bunge JV. During the three and nine monthgeé®kptember 30, 2012, the Company
recognized $0.7 million and $1.2 million, respeely of losses related to its equity method investhin the Solazyme Bunge JV.

In anticipation of the Solazyme Bunge JV's formatim May 2011, the Company granted Bunge Limitedaarant (“the Bunge
Warrant”) to purchase 1,000,000 shares of its comgtock at an exercise price of $13.50 per shdre.Bunge Warrant vests (i) 25% on the
date that Solazyme and Bunge enter into a jointuwreragreement to construct and operate a comriwsaie renewable oil production facili
(i) 50% upon the commencement of constructiorheflant; and (iii) 25% on the date upon whichabgregate output of triglyceride oil at
the Plant reaches 1,000 metric tons. The numbewrofant shares issuable is subject to adjustmerfiailare to achieve the performance
milestones on a timely basis as well as certaimgés to the capital structure of Solazyme Bungardd/corporate transactions. The Bunge
Warrant expires in May 2021.

The Company accounts for the Bunge Warrant purdoaSC 505-50Equity-Based Payments to Non-Employeshich establishes
that shardsased payment transactions with nonemployeesishaiieasured at the fair value of the considera&oeived or the fair value of t
equity instruments issued (whichever is more réfiabeasurable), and the measurement date of sstiuients shall be the earlier of the date
at which a commitment for performance by the coyaey is reached or the date at which the couatéy}s performance is complete. A
performance commitment is a commitment under whitiormance by the counterparty to earn the edugtyuments is probable because of
sufficiently large disincentives for nonperformantbe measurement date of the Bunge Warrant wais 2012, the formation date of
Solazyme Bunge JV, as it was determined that thedyperformance to earn the Bunge Warrant shaasspwobable.

On April 2, 2012, the Company recorded an investrirethe Solazyme Bunge JV of $10.4 million, equeeihe fair value of the Bunge
Warrant, and recorded a corresponding $2.7 mithibadditional paid-in-capital for the vested Bunfarrant shares and $7.7 million of
warrant liability for the unvested Bunge Warranai®s as of that date. The fair value of the Bungersivit was determined using the Black-
Scholes option pricing model. The warrant liabilgyremeasured to fair value at each balance slaetand/or upon vesting, and the warrant
liability is reclassified to additional-paid in dégd upon vesting. On June 20, 2012, the secomite of the Bunge Warrant shares vested,
resulting in a reclassification of $4.6 million, iwh represented the fair value as of that datadthitional paid-in capital. The Company had a
$1.3 million warrant liability associated with thavested Bunge Warrant shares as of Septembef38, Zhe fair value of the warrant liabil
as of September 30, 2013 was determined usingldukEcholes option pricing model based upon tiieviing assumptions: volatility of
50%, risk-free interest rate of 2.02%, exerciseeri
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of $13.50 and an expected life of 7.59 years. Thm@any recorded a net unrealized gain relatedetatiange in the fair value of the warrant
liability of $0.2 million and a net unrealized loss$0.4 million during the three and nine monthged September 30, 2013, respectively, and
an unrealized gain of $0.7 million and $1.5 millidaring the three and nine months ended Septenth@032, respectively. As of

September 30, 2013, 750,000 of the Bunge Warrarestad vested.

In addition to forming the Solazyme Bunge JV in h@012, the Company entered into a DevelopmeneAgrent with the Solazyme
Bunge JV to continue to conduct research and dpwedot activities that are intended to benefit tbla8/me Bunge JV, including activities in
the areas of strain development, molecular biokugyy process development. The Development Agreepnewides that the Solazyme Bunge
JV will pay the Company a technology maintenanesifierecognition of the Company’s ongoing reseamgbstment in technology that would
benefit the Solazyme Bunge JV. The Company alseredtinto a Technology Service Agreement with tbias/me Bunge JV under which t
Solazyme Bunge JV will pay the Company for techirseavices related to the operations of the prddadacility. In the third quarter of 2013,
the Solazyme Bunge JV also agreed to pay the Coyripasupport the Solazyme Bunge JV's commercial/giets, including, but not limited
to, facilitating supply agreements on behalf of 8dazyme Bunge JV and providing regulatory support

In November 2012, the Company entered into a ja@nture expansion framework agreement with Bunges ffamework agreement s
forth the intent of the partners to expand joirmtuee-owned oil production capacity from the cutr&®0,000 metric tons under construction in
Brazil to 300,000 metric tons by 2016 at select@uowned and operated processing facilities woddwihe Company and Bunge also int
to expand the portfolio of oils to be produced oiuthe Solazyme Bunge JV facility in Brazil. Thepexided field and portfolio of oils would
include certain tailored food oils for sale in Bfawhere Bunge is the largest supplier of edilile through several of its retail brands. The
Company and Bunge intend to work together throeght market development to bring new, healthy antlitious edible oils to the Brazilian
market. In February 2013, the Solazyme Bunge J¥redtinto a loan agreement with the Brazilian Depaient Bank (“BNDES” or “BNDES
Loan”) under which it may borrow up to R$245.7 ioitl (approximately USD $108.8 million based on ¢ixehange rate as of September 30,
2013). As a condition of the Solazyme Bunge JV dngviunds under the loan, the Company is requiogarovide a bank guarantee equal to
14.39% of the total amount available under the BISMBan and a corporate guarantee equal to 35.71Pe abtal amount available under the
BNDES Loan (an amount not to exceed the Companyiseoship percentage in the Solazyme Bunge JV).BMBES funding supports the
construction of the Solazyme Bunge JV's first comeia-scale production facility in Brazil, which Ivieduce the capital requirements funded
directly by the Company and Bunge. The term oBNES Loan is eight years and the loan has an gedrderest rate of approximately
4.0% per annum. As of September 30, 2013, the Coy'plank guarantee was in place and the corpgraeantee was not in place. The fees
incurred on the cancelable bank guarantee wermatsrial during the three and nine months endeteSdyer 30, 2013.

The following table summarizes the carrying amowftdhe assets and the fair value of the liabgifiecluded in the Company’s
condensed consolidated balance sheet and the maxioss exposure related to the Company’s inteneié$ iunconsolidated VIE (the
Solazyme Bunge JV) as of September 30, 2013 (instnnds):

Assets Liabilities
Investments in Maximum
Unconsolidatec
Accounts Unbilled Loan Exposure
VIE Receivabl¢ Revenue Joint Ventures Guarantee to Loss (1,
Solazyme Bunge JV $ 2,82¢ $ 1,82¢ $ 22,48: $ 0 $108,08:

(1) Includes maximum exposure to loss attributablthe Company’s cancelable bank guarantee reqtorbd provided for the Solazyme
Bunge JV of R$35.4 million (approximately $15.7 lioih based on the exchange rate at September 38) 20d non-cancellable
purchase obligations of R$147.5 million (approxiehat$65.0 million based on the exchange rate ateBeper 30, 2013

The Company may be required to contribute additioapital to the VIE (for which the Company does oconsider itself to be the
primary beneficiary) in the future which would ieaise the Comparg/maximum exposure to loss. These future contobutimounts cannot
quantified at this time.

Solazyme Roquette Joint Venture

In November 2010, the Company entered into a j@nture agreement with Roquette. The purpose gbtheventure, Solazyme
Roquette Nutritionals, LLC (“Solazyme Roquette Ntignals” or the “Solazyme Roquette JV”) was to agg in manufacturing, distribution,
sales, marketing and support of products and sesviglated to the use of microalgae to which they@my has not applied its targeted
recombinant technology, in a fermentation producpoocess to produce materials for use in thevotig fields: (i) human foods and
beverages, (i) animal feed and (iii) nutraceuicah June 2013, the Company and Roquette agrediddolve the Solazyme Roquette JV and
on July 18, 2013, the Solazyme Roquette JV wasltisd.

15



Table of Contents

After assessing the recoverability of the SolazyRoguette JV amounts capitalized on the Companyanioa sheet, the Company recorded
charges to Loss From Equity Method Investmentssicondensed consolidated statement of operatfob.d million for unrecoverable
receivables due from the Solazyme Roquette JV $arid million for unrecoverable capital contributsomade to the Solazyme Roquette JV
during the nine months ended September 30, 2013.

The Company had determined that the Solazyme Ruiiétwas a VIE based on the insufficiency of eaafty’s equity investment at
risk to absorb losses and the Company’s shareeafetbpective expected losses of the Solazyme ReqgiMt Prior to the Solazyme Roquette
JV's dissolution, the Phase 1 plant operationsraacket development activities were the activitiethe Solazyme Roquette JV that most
significantly impacted its economic performancee Tompany did not have the obligation to absorddbses of the Solazyme Roquette JV
that could potentially be significant to the SolamyRoquette JV, and the Company and Roquette hadlyghared decision-making powers
over certain significant activities of the SolazyRequette JV. Therefore, the Company did not cansidelf to be the Solazyme Roquette sV’
primary beneficiary since inception of this joirgnture and as such had never consolidated thecfalamsults of the Solazyme Roquette JV.
The Company accounted for its interests in theZ&yot@ Roquette JV under the equity method of acéogint

Related Party Transactions

The Company recognized revenues related to itarelsend development arrangements with its jointwe companies of $3.4 million
and $5.1 million during the three and nine montideel September 30, 2013, respectively, and $0lBmadnd $1.4 million during the three
and nine months ended September 30, 2012, resplgctit September 30, 2013 and December 31, 20E2Cbmpany had receivables of $2.8
million and $2.2 million, respectively, due fronetjoint venture companies. At September 30, 203Btember 31, 2012, the Company hac
unbilled revenues of $1.8 million and $0.8 millisaspectively, related to the joint venture compani

9. ACCRUED LIABILITIES

Accrued liabilities consisted of the following (inousands):

September 3C December 31
2013 2012
Accrued compensation and related liabilities $ 7,17: $ 7,50z
Accrued interes 93¢ —
Accrued professional fe¢ 557 474
Other accrued liabilitie 2,251 1,34:
Total accrued liabilitie: $ 10,92 $ 9,3

10. COLLABORATIVE RESEARCH AND DEVELOPMENT AGREEMEN TS, GOVERNMENT PROGRAMS AND LICENSES

Chevron—The Company entered into multiple research an@ldpment agreements with Chevron over the resdantling period of
January 2009 through June 2012 to conduct resedewb|op, manufacture and sell licensed produdasae to algal technology in the fields of
diesel fuel, lubes and additives and coproducts.

These agreements with Chevron contain multiple efgrarrangements and the Company evaluated antudedchat there were two
deliverables, research and development activitiesliaenses, which are considered one unit of attiog. Revenues related to these services
are recognized as research services are performeediee related performance period. The paymetsved are not refundable and are basec
on a contractual reimbursement of costs incurred.

Unilever—Effective November 2009, the Company entered &ntollaborative research and development agreewidnConopco, Inc.
(doing business as Unilever) to develop oil for insgoap and other products. The Company comptadesearch and development under
agreement in the year ended December 31, 201BRelfirst quarter of 2011, the Company and Unilegreed to extend their research and
development agreement through June 30, 2011.
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In October 2011, the Company entered into a jogwvietbpment agreement with Unilever (the Companytsth agreement with
Unilever), which expanded its current researchdalopment efforts. In September 2013, the CompayUnilever agreed to extend this
joint development agreement through September @D4..

Department of Defense-In September 2010, the Company entered into ageaggnt with the U.S. Department of Defense (“Dofor)
research and development services to provide mdiasel fuel. This is a firm fixed price contraétided into two phases, with Phase 1 and
Phase 2 fees of $5.6 million and $4.6 million, exgfwely. Phase 1 of the contract was completegeiptember 2011 when 75,000 gallons
(283,906 liters) of fuel were delivered. In Aug@stl1, the DoD exercised its option to pursue PRasethe agreement, which called for the
additional delivery of 75,000 gallons (283,906rk)eof marine diesel fuel.

The Company evaluated the multiple elements of Batb agreements (Phase 1 and Phase 2) and conchatatie two deliverables
(research and development activities and fuel) wareunit of accounting. Revenues related to teesdces are recognized as research
services that are performed over the related padace period for each phase of the contract. Thmeats received as installments are not
refundable and are based on a contractual reimimersieof costs incurred.

Phase 1 of the September 2010 DoD contract wasletedpn September 2011, and no revenues were mesaysubsequent to this
period.

With respect to Phase 2 of the September 2010 Rofract, the Company recognized $0 of revenuesdriiree months ended
September 30, 2013 and 2012, respectively, anch@@®@.7 million of revenues in the nine months eh8eptember 30, 2013 and 2012,
respectively. The Company had no unbilled revemeedeeferred revenue balances related to Phaséh2 afjreement as of September 30, :
and December 31, 2012.

Department of Energy—In December 2009, the U.S. Department of Ener§yOE") awarded the Company approximately $21.8 mil
to partially fund the construction, operation, apdimization of an integrated biorefinery. The gijterm is January 2010 through March
2014. The payments received are not refundable@smtlased on a contractual reimbursement of costsred. During the three months ended
September 30, 2013 and 2012, the Company recogrezedues of $0 and $2.4 million, respectively.iBgithe nine months ended
September 30, 2013 and 2012, the Company recogrezedues of $0 and $8.3 million, respectively. Tmenpany had no deferred revenue
balance related to this award as of September(®® and December 31, 2012. Unbilled revenues rbtatéhis award were $0 and $2.1 mill
as of September 30, 2013 and December 31, 205t atbgely.

Dynamic Fuels—In November 2011, Dynamic Fuels, LLC (“Dynamic”agvawarded a contract to supply the US Navy with G
gallons (1,703,000 liters) of renewable fuels. Thatract involves supplying the US Navy with 10@@f&llons (379,000 liters) of jet fuel
(Hydro-treated Renewable JP-5 and HRJ-5) and 38@abons (1,325,000 liters) of marine distillateef (Hydro-treated Renewable F-76 and
HRD-76). The Company was named a subcontractor anckdriteo a subcontractor agreement effective aaonfiary 2012 to supply Dynan
with algal oil to fulfill Dynamic’s contract withite US Navy to deliver fuel by May 2012. The Compdaiivered its commitment of algal oll
pursuant to this subcontract in February 2012.flikkwas used by the US Navy in July 2012, as gkits efforts to demonstrate a Green
Strike Group composed of vessels and ships powsréibfuels.

Algenist® Distribution Partners—The Company entered into an exclusive distributiontract with Sephora S.A. (Sephora EMEA) in
December 2010 to distribute the Algerfigiroduct line in Sephora stores in certain couniri€surope and select countries in the Middle East
and Asia. In January 2011, the Company also entated distribution arrangement with Sephora UBW, (Sephora Americas) to sell the
Algenist® product line in the United States. Under both agesments, the Company pays the majority of the @seciated with marketing t
products, although both Sephora EMEA and Sephorarisas contribute in the areas of public relatidrening and marketing to support the
brand. Sephora EMEA creates the marketing matdxialthe Company has an approval right over theeri@s$ and ultimately the Company
control over the marketing budget. With Sephora Aoas, the Company is responsible for creatingaterarketing and training materials.
The Company is obligated to fund minimum markegxgenditures under the agreement with Sephora EMBA.Company has also grante
license to Sephora Americas and Sephora EMEA tehes@lgenist® trademarks and logos to advertise and promoterthdupt line. In March
2011, the Company entered into an agreement witl Qit. (“QVC”) and launched the sale of its Algetfi product line through QVC'’s
multimedia platform.

Dow—In February 2011, the Company entered into a jp@velopment agreement with The Dow Chemical Comfdhow”) to jointly
develop microalgae-based oils for use in dieledtsalating fluids. This initial research programswcompleted in September 30, 2011. In
March 2012, the Company and Dow entered into adPBakint Development Agreement (Phase 2 JDA)x&mnsion of the original exclusive
joint development agreement related to dielectraulating fluids

Bunge—In May 2011, the Company entered into a joint demment agreement (*JDA”) with Bunge, a global Agsiness and food
company, that extended through May 2013. In Sepeer2®13, the Company and Bunge agreed to exteniitAgeffective from May 2013
through September 2014. Pursuant to the JDA, thep@ay and Bunge will jointly develop microbe-dedwals, and explore the production of
such oils from Brazilian sugarcane feedstock. Th& also provides for Bunge to provide research fngdo the Company through September
2014, payable quarterly in advance throughoutéisearch term. The Company accounts for the
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JDA as an obligation to perform research and dgmémnt services for others in accordance with ASG-Z3 Research and Development
Arrangement;, and records the payments for the performancheasit services as revenue in its consolidated stateshoperations. The
Company recognizes revenue on the JDA based omimpate performance of actual efforts to datatiret to the amount of expected effort
incurred. The cumulative amount of revenue recaghizder the JDA is limited by the amounts the Camygds contractually obligated to
receive as cash reimbursements.

In April 2012, the Company and Bunge entered infoiat Venture Agreement forming a joint venturdtild, own and operate a
commercial-scale renewable tailored oils productamility adjacent to Bunge’s Moema sugarcane miBrazil (see Note 8).

ADM —In November 2012, the Company and ADM entered én8irategic Collaboration Agreement (the “Collattimn Agreement”),
establishing a collaboration for the productioriadtored triglyceride oil products at the ADM fermiation facility in Clinton, lowa (the
“Clinton Facility”). The Clinton Facility will prodce tailored triglyceride oil products using then@any’s proprietary microbe-based catalysi:
technology. Feedstock for the facility will be pid®d from ADM'’s adjacent wet mill. Under the terofsthe Collaboration Agreement, the
Company will pay ADM annual fees for use and operadf a portion of the Clinton Facility, a portiaf which may be paid in Company
common stock. In March 2013, the Company issuestiasof warrants to ADM for payment in stock, igul of cash, at its election, of future
annual fees for use and operation of a portiom@fClinton facility. The Company currently antidips that commercial production at the
Clinton Facility will begin by early 2014. Downstme processing of products produced at the Clinewiliey is being done at a facility in
Galva, lowa (Galva Facility) operated by a whollyreed subsidiary of American Natural Processors, Tine initial target nameplate capacity
of the Clinton Facility is expected to be 20,000tnedons per year of tailored triglyceride oil pcts. Solazyme has an option to expand the
capacity to 40,000 metric tons per year with thal go further expand production to 100,000 metitstper year. The parties are also working
together to develop markets for the products predwat the Clinton Facility.

In January 2013, the Company granted to ADM a wart@DM Warrant”) to purchase 500,000 shares & @ompanys common stocl
which vests in equal monthly installments over fpgars, commencing in November 2013. In additiba,CGompany shall grant to ADM a
warrant (“ADM Extension Warrant”) covering an adalital 500,000 shares of the Company’s common sipck the extension of the
Collaboration Agreement for each further five ygam, which shall vest in equal monthly installnseaver the applicable five year extension
term. The measurement date of the ADM Warrant vgtabéished in July 2013 when the Company agredd/gsting of the ADM Warrant
would commence in November 2013; therefore, it determined that the future performance to eariAfb! Warrant shares was probable.
The Company recognizes on a straight-line basisfain value of the ADM Warrant to rent expenseibeipg on the measurement date and
over the lease term.

During the three and nine months ended Septemh&033, the Company recorded rent expense relatde:tADM Warrant of $30,00!
equal to the estimated fair value of the ADM Watramortized over the lease term since the measuntettage. The estimated fair value of the
ADM Warrant was determined using the Black-Scholetson pricing model based upon the following asgtioms: volatility of 60%, risk-free
interest rate of 1.36%, exercise price of $7.1d, amexpected remaining life of 5.5 years. As git&mber 30, 2013, none of the ADM Wart
shares had vested.

Mitsui— In February 2013, the Company entered into a $20l®n multi-year agreement with Mitsui & Co., Lt¢'Mitsui”) to jointly
develop a suite of triglyceride oils for use priifyain the oleochemical industry. Product developrnis expected to span a multi-year period,
with periodic product introductions throughout teem of the joint development alliance. End useliappion may include renewable, high-
performance polymer additives for plastic applicasi, aviation lubricants and toiletry and houselpotsucts. Milestones within the Mitsui
joint development agreement that are determindx teubstantive and at risk at the inception ofattnangement are recognized as revenue
achievement of the milestone, and are limited es¢hamounts for which collectability is reasonadgured. If these conditions are not met
milestone payments are deferred and recognizeglvasue over the estimated period of performanceruthe contract as completion of
performance obligations occur.
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11. DEBT
A summary of the Company'’s debt as of SeptembeR3D3 and December 31, 2012 is as follows (in thods):

September 3C December 31
Maturity
2013 2012 Date
Secured and unsecured d
Equipment nott $ 8t $ 12¢ January 201!
Silicon Valley Bank term loa — 11,23 March 2013
Peoria facility note — 3,60¢ February 201
HSBC facility 10,36¢ — March 201&
Total secured and unsecured ¢ 10,45 14,96¢
Convertible senior subordinated no 81,77¢ — February 201
Total debt 92,23 14,96¢
Add:
Fair value of embedded derivati 3,90¢ —
Less:
Unamortized debt discou (4,849 —
Current portion of dek (63) (7,33)
Long-term portion of dek $ 91,23 $ 7,63i

Total interest costs incurred related to the Coryjsatotal debt was $1.3 million and $4.8 milliorr filne three and nine months ended
September 30, 2013, respectively, and $0.2 miliod $0.6 million for the three and nine months enBleptember 30, 2012, respectively. T
interest costs capitalized during the three and mpnths ended September 30, 2013 was $0.2 mdhdr0.8 million, respectively, related to
the Company’s investment in the Solazyme Bungead@ounted for under the equity method, which héisies in progress necessary to
commence its planned principal operations. The Gompvas in compliance with all debt covenants aSegtember 30, 2013 and
December 31, 2012.

Equipment Note—In June 2010, the Company entered into a secudigsory note agreement with the lessor of itslaarters under
which $265,000 was borrowed to purchase equipmened by the lessor. The loan is payable in montidiallments of principal and interest
with final payment due in January 2015. Interestaes at 9.0% and the promissory note is colldra@lby the purchased equipment.

Silicon Valley Bank Term Loan—On May 11, 2011, the Company entered into a loahsecurity agreement with Silicon Valley Bank
(“SVB") that provided for a $20.0 million creditdaity (the “SVB facility”) consisting of (i) a $1® million term loan (the “SVB term loan”)
that was eligible to be borrowed in one or moreeneents prior to November 30, 2011 and (ii) a $bilion revolving facility (the “SVB
revolving facility”). On May 11, 2011, the Compahgrrowed $15.0 million under the SVB facility. ASBecember 31, 2012, $11.2 million
was outstanding under the SVB facility. On March 2813, the SVB facility was terminated when therpany paid in full the outstanding
principal and interest on this term loan using peats from the revolving facility with HSBC, USA, timal Association, described inHSBC
Facility " below.

Peoria Facility Note—In March 2011, the Company entered into an agreémepurchase a development and commercial prauct
facility with multiple 128,000-liter fermenters, @man annual oil production capacity of over 2,000,0ters (1,820 metric tons) located in
Peoria, lllinois for $11.5 million. This transaaticlosed in May 2011, and the Company paid foratigregate purchase price with available
cash and borrowed $5.5 million under a promissatg nmortgage and security agreement from thers@ltee Company began initial
fermentation operations in the facility in the fduquarter of 2011 and commissioned its first ingd biorefinery in June 2012 under its DOE
program. The principal is payable in two lump susiympents, the first of which was paid in March 2@1h2l the second payment was made in
February 2013. The note is interest-free and sdduwyehe real and personal property acquired fieenseller. The assets acquired and the
related note payable were recorded based uporrésert value of the future payments assuming antdgnterest rate of 3.25%, resulting in
a discount of $0.3 million. The $0.3 million loaiscbunt was recognized as interest expense ovéodheterm utilizing the effective interest
method.

Convertible Senior Subordinated NotesOn January 24, 2013 the Company issued $125.@mdlggregate principal amount of Notes,
which amount includes the exercise in full of tivewallotment option granted to the initial purobiasf the Notes, in a private offering to
qualified institutional buyers pursuant to Rule Ad4hder the Securities Act of 1933, as amended.Ndtes bear interest at a fixed rate of
6.00% per year, payable semiannually in arrea&ugyust 1 and February 1 of each year, beginningugust 1, 2013. The Notes are
convertible into the Compargy'common stock and may be settled as describedb€&he Notes will mature on February 1, 2018, unkearlier
repurchased or converted. The Company may not nedlee Notes prior to maturity.
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The net proceeds from the Note offering were apprately $119.3 million, after deducting discourtshe initial purchaser of $5.3
million and debt issue costs of $0.4 million. Ddlstcounts incurred with the issuance of the Noteg@ecorded on the condensed consolidated
balance sheets as a reduction to the associatedddi@nce. The Company amortizes the debt discominigerest expense over the contractual
or expected term of the Note using the effectiverest method. Debt issuance costs were recordatthén long-term assets and are being
amortized to interest expense over the contractuekpected term of the Notes using the effectiterest method. The Company is currently
using the net proceeds of the offering to fundgubjelated costs and capital expenditures angdoeral corporate purposes.

The Notes are convertible at the option of the éi@dht any time prior to the close of businessherstheduled trading day immediately
preceding February 1, 2018 into shares of the Cagipg@ommon stock at the then-applicable conversid®. The conversion rate is initially
121.1240 shares of common stock per $1,000 prihaipaunt of Notes (equivalent to an initial convensprice of approximately $8.26 per
share of common stock). With respect to any corneensrior to November 1, 2016 (other than conversiim connection with certain
fundamental changes where the Company may be esbjigrincrease the conversion rate as describedvheh addition to the shares
deliverable upon conversion, holders are entittedbteive an early conversion payment equal to3838er $1,000 principal amount of Notes
surrendered for conversion that may be settlethea€Companys election, in cash or, subject to satisfactionesfain conditions, in shares of
Company’s common stock. As of September 30, 2043,2bmillion of the Notes had been converted ih®s€ompany’s common stock and
were reclassified from long-term debt to stockhodtlequity in the condensed consolidated balaneetsh The Company settled the early
conversion payments in shares of the Company’s camstock. The Company issued 5,541,597 shares obihmon stock upon early
conversions of the Notes during the three and miaeths ended September 30, 2013.

The Company issued the Notes pursuant to an indedaied as of January 24, 2013 (the “indenturg’drid between the Company and
Wells Fargo Bank, National Association, as trustéde indenture provides for customary events chdkifincluding cross acceleration to
certain other indebtedness of the Company andgitsfisant subsidiaries.

If the Company undergoes a fundamental changegl®iday require the Company to repurchase for ahsi part of their Notes at a
purchase price equal to 100% of the principal amhofithe Notes to be repurchased, plus accruediapdid interest to, but excluding, the
fundamental change repurchase date. In additi@@rihin fundamental changes occur, the Companyhbmagquired in certain circumstances
to increase the conversion rate for any Notes abedén connection with such fundamental changea byecified number of shares of its
common stock.

The Company evaluated the embedded derivativetimgditom the early conversion payment feature imithe indenture for bifurcation
from the Notes. The early conversion feature wdslremed clearly and closely related to the Notelveas bifurcated as an embedded
derivative. The Company recorded this embeddedatire (derivative liability) at fair value, whiadbk included as a component of Convertible
Debt on its condensed consolidated balance shéttsiworresponding debt discount that is nettexdresg the principal amount of the
Notes. The derivative liability is remeasured to f@alue at each balance sheet date, with a reguttbr-cash gain or loss related to the change
in the fair value of the derivative liability beimgcorded in other income and loss. The Compargriahiied the fair value of the embedded
derivative using a Monte Carlo simulation modele Skote 5.

The Notes are the general unsecured obligatiotteeo€ompany and will be subordinated in right ofrpant to its Senior Debt. The
convertible notes will effectively rank junior ifght of payment to any of the Company’s secureéliteldness to the extent of the value of the
assets securing such indebtedness and be striyicjuradr to all indebtedness and other liabilitefsthe Company’s subsidiaries, including
trade payables.

HSBC Facility—In March 2013, the Company entered into a loansauwdirity agreement with HSBC Bank, USA, Nationaséciation
(“HSBC") that provides for a $30.0 million revolhgrfacility (the “HSBC facility”) for working capitialetters of credit denominated in U.S.
dollars or a foreign currency and other genergba@ate purposes, and in May 2013 the Company ehtete an amendment to the HSBC
facility, increasing the HSBC facility amount to%8 million. On March 26, 2013, the Company drewda@pproximately $10.4 million under
the HSBC facility to repay all outstanding loansgpaccrued interest under the SVB facility (asrdefiabove). The Company incurred debt
issuance costs of approximately $0.2 million relatethis draw down, that was recorded in othegiterm assets and is being amortized to
interest expense using the effective interest ntethver the contractual term of the loan. As of 8eyter 30, 2013, $10.4 million was
outstanding under the HSBC facility. A portion b&tHSBC facility also supports the bank guarardeedd to BNDES in May 2013 (see Note
8). Therefore, $8.8 million of the HSBC facilitymained available as of September 30, 2013.

The HSBC facility is unsecured unless (i) the Conypakes action that could cause or permit oblogetiunder the HSBC facility not to
constitute Senior Debt (as defined in the indentyig the Company breaches financial covenands tequire the Company and its subsidiarie:
to maintain cash and unrestricted cash equivaldra times of not less than $35.0 million plugdundred ten percent of the aggregate dolle
equivalent amount of outstanding advances anddetfecredit under the HSBC facility, or (iii) treeis a payment default under the facility or
bankruptcy or insolvency events relating to the Gany.
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Advances under the HSBC facility will bear interast variable interest rate based on, at the Coypaption at the time an advance is
requested, either (i) the Base Rate (as defindlukifracility) plus the applicable Base Rate Mafgsdefined in the HSBC facility), or (i) the
Eurodollar Rate (as defined in the HSBC facilitiythe applicable Eurodollar Rate Margin (as dafim the HSBC facility). The Company
will pay HSBC an annual fee of two and one-halfceet (2.50%) per annum with respect to lettersedit issued. Upon an event of default,
outstanding obligations under the HSBC facilitylibar interest at a rate of two percent (2.00%)ap@um above the rates described in (i)
(ii) above. The interest rate for total debt outsiag under the HSBC facility was 2.8% as of Seften80, 2013. The maturity date of the
facility is March 26, 2015. If on the maturity ddte earlier termination date of the HSBC faciljtiere are any outstanding letters of credit,
the Company will be required to provide HSBC wittsk collateral in the amount of (i) for letterscoédit denominated in U.S. dollars, up to
one hundred five percent (105%), and (ii) for lettef credit denominated in a foreign currencytapne hundred ten percent (110%), of the
dollar equivalent of the face amount of all sudkeles of credit plus all interest, fees and costs.

In addition to the financial covenants and covesaelated to the indenture referenced above, timep@ay is subject to customary
affirmative and negative covenants and events fafulteunder the HSBC facility including certain tiéstions on borrowing. If an event of
default occurs and continues, HSBC may declareufitanding obligations under the HSBC facility igdately due and payable, with all
obligations being immediately due and payable wittemy action by HSBC upon the occurrence of ceaients of default or if the Company
becomes insolvent.

12. COMMITMENTS AND CONTINGENCIES
Operating Lease Agreements

The Company records rent expense under its leaseragnts on a straight-line basis. Differences betwactual lease payments and ren
expense recognized under these subleases resaltseindeferred rent asset or a net deferrediedility at each reporting period. The
Company had a net deferred rent liability of $0iRiom as of September 30, 2013 and $0.7 millioroBBecember 31, 2012.

The Company currently leases 96,000 square feafiok and laboratory space located in two building adjacent properties in South
San Francisco (“SSF"), California. The term of kbase will end in February 2015.

The Company also leases office and laboratory sipaBeazil. The term of the lease is five yearq] #ime lease commenced on April 1,
2011 and expires on April 1, 2016. The rent is @0Brazilian Realper month and is subject to an annual inflatiousimjent. The Company
pays its proportionate share of operating expefgesCompany may cancel this lease agreement dtraaybut would be subject to paying
the lessor the maximum of a three month rent pgnaftective April 2012, the rent increased from5® Brazilian Realper month to 30,500
Brazilian Real(approximately $13,500 based on the exchange t&emember 30, 2013) per month as a result cditineal inflation
adjustment.

The Company entered into an auto lease agreemé&ebiuary 2012. This lease agreement containsrinaeacellation penalty equal to
50% of the remaining lease value. The remainingdaalue as of September 30, 2013 was 22&08filian Reallapproximately $101,000
based on the exchange rate at September 30, 2013).

The Company entered into a Strategic Collaboraiigeeement with ADM in November 2012 (See Note T®e Company will pay
ADM annual fees for the use and operation of aiporf the Clinton Facility, a portion which may peid in the Compang’common stock. |
January 2013 and November 2013, the Company madashand second payments to ADM in both cashtgnigsuing 347,483 shares and
423,278 shares, respectively, of its common statlich was or will be recorded to deferred rent agdity. The common stock and cash
payments under the Strategic Collaboration Agreeérmenaccounted for as an operating lease. In 32043, the Company granted to ADI
warrant (“ADM Warrant”) to purchase 500,000 shavethe Company’s common stock, which vests in equathly installments over five
years, commencing in November 2013. In additioa,Gompany shall grant to ADM a warra*ADM Extension Warrant”) covering an
additional 500,000 shares of the Company’s comnbacksupon the extension of the Collaboration Agreetifor each further five year term,
which shall vest in equal monthly installments other applicable five year extension term. The azerprice of the ADM Warrant is $7.17 per
share and expires in January 2019. In July 20E3nthasurement date for the ADM Warrant was estadli§See Note 10).

Rent expense was $2.1 million and $4.5 milliontfe three and nine months ended September 30, B8 ctively, and $0.7 million
and $2.1 million for the three and nine months enBleptember 30, 2012, respectively.

Contractual Obligations—As of September 30, 2013 the Company had non-taslegourchase obligations of $3.7 million.

The Company has various manufacturing, researchotiier contracts with vendors in the conduct efribrmal course of its business.
All contracts are terminable with varying provissoregarding termination. If a contract with a sfiesiendor were to be terminated, the
Company would only be obligated for the productsemwices that the Company had received at thettiméermination became effective.
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Guarantees and Indemnifications—The Company makes certain indemnities, commitmemd guarantees under which it may be
required to make payments in relation to certaingactions. The Company, as permitted under Dedalaar and in accordance with its
amended and restated certificate of incorporati@haamended and restated bylaws, indemnifies itsepf and directors for certain events or
occurrences, subject to certain limits, while tffecer or director is or was serving at the Compgamgquest in such capacity. The duration of
these indemnifications, commitments, and guarantages and, in certain cases, is indefinite. Tl&imum amount of potential future
indemnification is unlimited; however, the Compdras a director and officer insurance policy thay maable it to recover all or a portion of
any future amounts paid. The Company believesdhesélue of these indemnification agreements isimal. The Company has not recorded
any liability for these indemnities in the accompiaig consolidated balance sheets. However, the @ognpccrues for losses for any known
contingent liability, including those that may & isom indemnification provisions, when future pamhis probable. No such losses have bee
recorded to date.

In November 2011, the Company agreed to guaraetegyment of a portion, up to a maximum amount,086®f the aggregate draw-
downs from the Roquette Loan, if and when drawnmdncluding a portion of the associated fees rageand expenses (Note 8). The
Solazyme Roquette JV never drew down on the Rogjletn prior to the Solazyme Roquette JV's dissmhtand therefore the Company did
not record any liability for this guarantee in taecompanying condensed consolidated balance sheets.

In February 2013, the Solazyme Bunge JV enteredmaagreement with BNDES under which it may borupito R$245.7 million
(approximately USD $108.8 million based on the exxje rate as of September 30, 2013) which will sttghe production facility in Brazil,
including a portion of the construction costs & fhcility. As a condition of the Solazyme Bungedwing funds under the BNDES Loan,
Company is required to provide a bank guaranteeaaratporate guarantee for a portion of the BNDBSrL(in an amount not to exceed its
ownership percentage in the Solazyme Bunge JVhfAeptember 30, 2013 the bank guarantee was¢e jpiad the corporate guarantee was
not. See also Note 8.

Other Matters—The Company may be involved, from time to timeleigal proceedings and claims arising in the ongicaurse of its
business. Such matters are subject to many untéetaand outcomes are not predictable with assararhe Company accrues amounts, tc
extent they can be reasonably estimated, thatiéMes are adequate to address any liabilitieseelt legal proceedings and other loss
contingencies that the Company believes will reisu#t probable loss that is reasonably estimabdeoffSeptember 30, 2013, the Company wa
not involved in any material legal proceedings. Wlhiiere can be no assurances as to the ultim&terna of any legal proceeding or other |
contingencies involving the Company, managemens dog believe any pending matters will be resoiveal manner that would have a
material effect on the Company’s consolidated faialnposition, results of operations or cash flows.

13. STOCK-BASED COMPENSATION PLANS

The Company’s stock-based compensation plans iachel Second Amended and Restated Equity InceRtare (the “2004 EIP"), the
2011 Equity Incentive Plan (the “2011 EIP") and Braployee Stock Purchase Plan (the “2011 ESPP"M@wy 25, 2011, in conjunction with
the Company’s initial public offering, the 2004 Bd#*minated so that no further awards may be gdamteler the 2004 EIP. Although the 2004
EIP terminated, all outstanding awards will conéina be governed by their existing terms. The ptarsadministered by the Board of
Directors, which selects persons to receive awandsdetermines the number of shares subject toaaatd and the terms, conditions,
performance measures and other provisions of tleecawhe Board of Directors has delegated certatihcaity to the Compensation
Committee with respect to administration of thenglaSee Note 14 to the Company’s Consolidated Eiabh8tatements, included in the
Company’s Annual Report on Form 10-K for the yaaaledd December 31, 2012, for additional informatiglated to these stock-based
compensation plans.
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The following table summarizes the components daskiication of sharbased compensation expense related to stock opteEsiscte(
stock units and awards (“RSUs” and “RSAS"), perfanoe-based restricted stock units (“PSUs”) an@€@il ESPP for the three and nine
months ended September 30, 2013 and 2012 (in thdska

Three Months Ended Nine Months Ended
September 30 September 30

2013 2012 2013 2012
Stock options $ 3,07¢ $ 3187 $9601 $ 94117
RSUs/RSA: 1,72¢ 44¢ 4,114 1,24¢
PSUs 264 10z 334 64¢
ESPF 16€ 8 402 25C
Stock-based compensation expel $ 5,231 $ 3,745 $14,45.  $11,55¢
Research and developm $ 1,544 $ 1,000 $4,111 $ 2,93¢
Sales, general and administrat 3,68 2,742 10,34: 8,61¢
Stock-based compensation expel $ 5,231 $ 3,74¢ $14,45.  $11,55¢

Common Stock Subject to RepurchaseThe Company allows employees and non-employeesgdmrise options prior to vesting. The
Company has the right, but not the obligation gjourchase any unvested (but issued) common shaoestermination of employment or
service at the original purchase price per shane.cbnsideration received for an exercise of aion$ considered to be a deposit of the
exercise price and the related dollar amount isrdesd as a liability. The unvested shares andlitiplaire reclassified to equity on a ratable b
as the award vests. There were 8,623 and 34,832ssbhcommon stock subject to repurchase as deSdyer 30, 2013 and December 31,
2012, respectively. The Company’s liability relateccommon stock subject to repurchase was $1366339,000 as of September 30, 2013
and December 31, 2012, respectively, and was reddrdother liabilities in the condensed consoidatalance sheets.

Common Stock Warrants

In May 2011, the Company granted Bunge Limited aravd to purchase 1,000,000 shares of the Compaoysnon stock at an exercise
price of $13.50 per share. As of September 30, 2043,000 of the warrant shares had vested. Refdote 8 and Note 10 for a description of
the vesting terms and a discussion of the accogifitinthe warrant.

In January 2013, the Company granted ADM a wat@purchase 500,000 shares of the Comgaogimmon stock at an exercise pric
$7.17 per share. The warrant vests in equal momtkbaliments over five years, commencing in Noven2013. The warrant expires in
January 2019. In addition, in March 2013 the Comypgasued a series of warrants to ADM for paymerstotk, in lieu of cash, at its election,
of future annual fees for use and operation ofGlieton facility. In November 2013, the Companyuied 423,278 shares of its common stock
to ADM upon the exercise by ADM of one of the serié warrants to receive a payment in cash, stodombination thereof, for the use and
operation of a portion of the Clinton Facility. S¢ete 10 and Note 12.

Performance-Based Restricted Stock UnitsThe Company granted 100,000 performance-basetictedtstock units (“PSUs”) to an
employee in the year ended December 31, 2012 g$ting of which is contingent upon the achievenoémre-determined performance-based
milestones. If the performance-based milestonesairenet, the restricted stock units will not vastwhich case, any stock-based
compensation expense recognized to date will bersed.

14. EMPLOYEE BENEFIT PLAN

In January 2007, the Company adopted a 401(k)fplaits employees whereby eligible employees maytrioute up to 90% of their
compensation, on a pretax basis, subject to thénmx amount permitted by the Internal Revenue Cotie. Company has not contributed to,
nor is it required to contribute to, the 401(k)mpkince its inception.
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ITEM 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
Forward-Looking Statements

The following discussion and analysis should bel tegether with our condensed consolidated findrstetements and the other
financial information appearing elsewhere in thigdpterly Report on Form Q. This discussion contains forward-looking statets
reflecting our current expectations and involvesksi and uncertainties. In some cases, you canifdéatward-looking statements by
terminology such as “may,” “will,” “should,” “exped,” “plan,” “anticipate,” “believe,” “estimate,” “p redict,” “intend,” “potential” or
“continue” or the negative of these terms or otlsemparable terminology. For example, statementandigg our expectations as to future
financial and operating performance, future selljpmices and margins for our products, attributeslgrerformance of our produci
manufacturing capacity, expense levels and ligyisidurces are forward-looking statements. Our aatesults and the timing of events may
differ materially from those discussed in our fordsooking statements as a result of various fagtamcluding those discussed below, those
discussed in the section entitled “Risk Factorstlirded in this Quarterly Report on Form 10-Q andairr other filings with the Securities and
Exchange Commission (SE!

Overview

We make oils. Our proprietary technology transfoemange of plant-based sugars into high-valueasitsinnovative microalgal food
ingredients. Our renewable products can repla@nbance oils derived from the world’s three exgtiources—petroleum, plants and animal
fats. We are also able to tailor the compositioowfoils to address specific customer requiremearfitsring superior performance
characteristics and additional value. Our oils @ddress the major markets served by conventiotsgaich represented an opportunity of
over $3 trillion in 2011. Initially, we are comméabtzing our products into three target market3:qdemicals and fuels, (2) nutrition and
(3) skin and personal care.

We create oils that mirror or enhance the chengicalposition of conventional oils used today. Untiv, the physical and chemical
characteristics of conventional oils have beeratitt by oils found in nature or blends derived ftbiem. We have created a new paradigm
enables us to design and produce novel tailorediwét cannot be achieved through blending of iegisiils alone. These tailored oils offer
enhanced value as compared to conventional oitse¥ample, our tailored, renewable oils can enablecustomers to enhance product
performance, reduce processing costs and/or enllaeicgroducts’ sustainability profile. Our oilseadrop-in replacements such that they are
compatible with existing production, refining, fhing and distribution infrastructure in all of darget markets.

We have pioneered an industrial biotechnology ptatfthat harnesses the prolific oil-producing caligtof microalgae. Our technology
allows us to optimize oil profiles with differendudon chain lengths, saturation levels and funatignoups to modify important characteristics.
We use standard industrial fermentation equipmesfftciently scale and accelerate microalgae’sir@il production time to a few days. By
feeding plant sugars to our proprietary oil-prodigcmicroalgae in dark fermentation tanks, we areffiect utilizing “indirect photosynthesis,”
in contrast to traditional open-pond approaches.flatform is feedstock flexible and can utilizevale variety of renewable plant-based
sugars, such as sugarcane-based sucrose, corneleasrbe, and sugar from other sustainable bios@sges including cellulosics, which we
believe will represent an important alternativedfgeck in the longer term. Furthermore, our platf@ilows us to produce and sell specialty
bioproducts from the protein, fiber and other compis produced by microalgae.

We expect our products to generate attractive mauigi our target markets. We anticipate that therage selling prices of our products
will capture the enhanced value of our tailored.dlased on the technology milestones we have demabed, we believe the conversion cost
profile we have achieved to date will, when impleneel at scale, enable us to profitably engage iitarget markets when implemented at full
scale.

We have scaled up our technology platform and saeeessfully operated at lab (3-15 liter), pild@@6&L,000 liter), demonstration
(20,000 liter) and commercial (approximately 50@,0iéer) fermenter scale. Our achievement of tHivéang milestones demonstrates the
ongoing development of our platform:

e The establishment of our pilot plant in Soutin$rancisco, with recovery operations capableaofiing material from both 600
and 1,000 liter fermenters, has enabled us to medamples of our tailored oils for testing androfation by our partners, as well
as to test new process conditions at an intermedizle

e Since 2007, the operation of our fermentatimotpss in commercial-sized standard industrial éenation equipment (75,000 liter)
accessed through manufacturing partr

e Since 2009, the operation of downstream praegssjuipment at facilities in lowa and Kentuckyes we use commercialbized,
standard plant oil recovery equipment to recoverdihat low cost and high volum
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* In 2012, the successful commissioning of orgt fiully integrated bio-refinery (IBR) in Peoridlinois (Peoria Facility), to produce
algal oils. The IBR was partially funded with a éedl grant that we received from the U.S. Departéinergy (DOE) to
demonstrate integrated commercial-scale produciioanewable algal-based fuels. The plant has apkate capacity of two
million liters of oil annually and provides an imant platform for continued work on feedstock flghkty. In 2012, we began
commercial fermentation of our Alguronic Acid pration at the Peoria Facility and we transferre@aiicant amount of our
fermentation production of Alguronic Acid from coatt manufacturers to the Peoria Facility. In theomd half of 2013 the plant
was modified to address our production requiremfamtsampling and market development needs for ttthle algal flour and
whole algal protein product

e In April 2012, our entrance into a Joint Vemtxgreement with Bunge Global Innovation, LLC amdtain of its affiliates
(collectively, Bunge), one of the largest sugarcareeessing companies in Brazil, establishing @atjegnture (Solazyme Bunge JV)
to construct and operate an oil production facsitjacent to Bunge’s sugarcane mill in Moema, Bragth an annual expected
name plate capacity of 100,000 metric tons. Thestraaotion of the Solazyme Bunge JV’s productioriligdbegan in the second
quarter of 2012 and commissioning is underway, withected first commercially saleable product mfitst quarter of 201+«

* In November 2012, our execution of a strategitaboration agreement with Archer-Daniels-Midladdmpany (ADM) to produce
tailored triglyceride oil products at ADM'facility in Clinton, lowa (the Clinton Facility)he initial target nameplate capacity of
facility is expected to be 20,000 metric tons pearyof tailored triglyceride oil products. We hareoption to expand the capacit'
40,000 metric tons per year with the goal to furtisgand production to 100,000 metric tons per.ya& and ADM will also work
together to develop markets for products produ¢ekeaClinton Facility. Starting in the third quartof 2013, downstream
processing of biomass produced at the Clintonifadd being done at a facility in Galva, lowa (@alFacility) operated by a whol
owned subsidiary of American Natural Processors,

* In 2012 and 2013, we successfully completechéstations of multiple oil-producing algal straatsthe Clinton Facility. In these
fermentation runs, we achieved commercial scaldymtion metrics, exhibited linear scalability ofrqarocess from laboratory
scale, and demonstrated the ability to run atgbée without contamination. The fermentation rwese conducted in
approximately 500,000-liter vessels, which are albour times the scale of the vessels at our Pé@ality. We expect that
commercial products will be available from the @imand Galva Facilities by early 20:

To date, our revenues have been generated frorarobsand development programs and commercial $alerskin and personal care
products. Our research and development progranes lieen conducted primarily under key agreementsgatvernment agencies and
commercial partners and starting in 2013 we haeewed definitive commercial supply agreements witmmercial partners, such as our
supply agreement with Unilever. We have developpdr#folio of innovative skin care products bas@dooir proprietary active ingredient,
Alguronic Acid®. These products have been available internatipivathe luxury market since March 2011 and areeantty sold to
consumers online and via distribution arrangemeitts Sephora, QVC Inc., Space NK and others. Thesmgements provide marketing
support and access to more than 1,350 retail steodswide. We expect to continue expanding disttiitn through the end of 2013. In
November 2013, we launched EverD«™, a new anti-aging skincare line that is distrilbutiirectly to consumers targeted through direct
response infomercials via television broadcaststaednternet.

Our total revenues have increased in each of #teHeee fiscal years, growing from $38.0 million2010, to $39.0 million in 2011 to
$44.1 million in 2012. In the nine months endedt&eyber 30, 2013, our revenues were $28.5 millionpared to $35.7 million in the nine
months ended September 30, 2012. Our revenuesdeoriopment agreements with strategic partnersdsed due to timing of agreements
that ended and new agreements entered into witegtc partners. In general, we expect that our R&@yram revenues will continue as work
with our strategic partners under our existing aedd R&D agreements enables important market dewsdop activities. In the near term, we
expect government program revenues to decreastantibly compared to prior periods. We expectrgda percentage of our total revenues tc
be generated from product sales as we scale umanufacturing capacity.

We incurred net losses of $16.4 million, $54.0 imilland $83.1 million in 2010, 2011 and 2012, resipely. Our net loss was $83.1
million for the nine months ended September 303201 the near term, we anticipate that we will tomme to incur net losses as we continue
our research and development activities to furthuéld on our library of oils that address the cheais and fuels, nutrition and skin and
personal care markets, continue work on feedstiesibility and scaling of new tailored oils, nutah ingredients and skin and personal care
products in the marketplace and support commereitidin activities for our products. In addition,vés continue to scale our capacity by
entering into manufacturing capacity and joint weatagreements with other feedstock producers, syeintur additional net losses associate
with the build-out and initial operations of thga@duction facilities.

Through a combination of partnerships and intedeaklopment, we plan to scale rapidly. We expeat tommercial products will be
available from the Clinton and Galva Facilitiesdarly 2014. Our Peoria Facility continues to prevash important platform for continued we
on feedstock flexibility and has been modified dolieess production requirements for sampling andetatevelopment needs for both whole
algal flour and whole algal protein products. Imiéidn, we are currently in discussions with addiil potential feedstock and manufacturing
partners in Europe, Latin America and the Uniteatéit to co locate oil production at their mills.
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Significant Partner Agreements

We currently have joint venture, joint developmesupply and distribution arrangements with variswategic partners. We expect to
enter into additional partnerships in each of bueé target markets to advance commercializatiauoproducts and to expand our upstream
and downstream capabilities. Upstream, we expatiiga to provide research and development fundiagital for commercial manufacturing
capacity and/or secure access to feedstock. Dosarstrwe expect partners to provide expanded disiito channels, product application
testing, marketing expertise and/or long-term pasehcommitments. Our current principal partnershipbstrategic arrangements include:

Bunge. In May 2011, we entered into a Joint Developmente&gient (the JDA) with Bunge that extended thravgly 2013. In
September 2013, the Company and Bunge agreeddncettie JDA, effective from May 2013 through Segien?014. Pursuant to the JDA,
we and Bunge are jointly developing microbe-deriods, and exploring the production of such oilsnfr Brazilian sugarcane feedstock.

In April 2012, we and Bunge formed the Solazyme dguaV to build, own and operate a commercial-se@lewable tailored oils
production facility (the Solazyme Bunge JV Plam)agent to Bunge's Moema sugarcane mill in Braitile Solazyme Bunge JV Plant, which
will leverage our technology and Bunge’s sugaraaiikng and natural oil processing capabilities|lywroduce our tailored triglyceride oils
primarily for chemical applications. In additiohgt Solazyme Bunge JV Plant has been designeddrgdanded for further production in line
with market demand. We expect this production figcib have annual production capacity of 100,068 tons of oil. Construction of the
Solazyme Bunge JV Plant commenced in the secondegud 2012 and commissioning is underway, witpaoted first commercially saleable
product in the first quarter of 2014. The SolazyBumge JV is jointly financed by us and Bunge. Iibfeary 2013, the Solazyme Bunge JV
entered into a loan agreement with the Braziliamdl@pment Bank (BNDES), funding which supports pneduction facility in Brazil,
including a portion of the construction costs &f 8olazyme Bunge JV Plant. As a condition of theeBane Bunge JV drawing funds under
the loan in excess of amounts supported by bankagtees, we will be required to provide a corpogatarantee of a portion of the loan (in an
amount that, when added to the amount supportedibpank guarantee, does not exceed our ownershigiptage in the Solazyme Bunge .

In addition to forming the Solazyme Bunge JV in h@012, we entered into a Development Agreemettt tie Solazyme Bunge JV
to continue research and development activitiesataintended to benefit the Solazyme Bunge JMuding activities in the areas of strain
development, molecular biology and process devetopnThe Development Agreement provides that thezZ$me Bunge JV will pay us a
technology maintenance fee in recognition of owgaing research investment in technology that wéeldefit the Solazyme Bunge JV. We
also entered into a Technology Service Agreemetit thie Solazyme Bunge JV under which the SolazyoegB JV will pay us for technical
services related to the operations of the Plantuding, but not limited to, engineering suppont Rdant operations, operation procedure
consultation, product analysis and microbe perforwaamonitoring and assessment. In the third quaft2013, the Solazyme Bunge JV also
agreed to pay us to support its commercial aatisjtincluding, but not limited to, facilitating sup agreements on behalf of the Solazyme
Bunge JV and providing regulatory support.

In anticipation of the Solazyme Bunge JV’s formatim May 2011, we granted Bunge Limited a wari#me Warrant) to purchase
1,000,000 shares of our common stock at an exepdise of $13.50 per share. The Warrant vests lisafe: (i) 25% of the warrant shares vest
on such date that we and Bunge Limited (or on¢sadffiliates) enter into a joint venture agreemntentonstruct and operate a commercial-scal
renewable oil production facility sited at a sugall of Bunge Limited or its affiliate; (i) 50% athe warrant shares vest on the earlier of the
following: (a) execution of the engineering, pramment and construction contract covering the caogan of the Joint Venture Plant and
(b) execution of a contract for the purchase ofcapction fermentation vessel for the Joint Ventelent; provided, however, that such date
occurs on or prior to ten weeks after certain tedimilestones set forth in the JDA are achiead] (iii) 25% of the warrant shares vest on
the date upon which aggregate output of triglyeeod at the Joint Venture Plant reaches 1,000im&ins. The number of warrant shares
issuable upon exercise is subject to downward adgrst for failure to achieve the performance mdass on a timely basis as well as
adjustments for certain changes to capital strecimd corporate transactions. The first tranchtb@iWarrant shares (25%) vested in April
2012. The second tranche of the Warrant shares)(888ted in June 2012. The Warrant expires in Mag12

In November 2012, we entered into a joint ventwgaasion framework agreement with Bunge. This fraor& agreement sets forth the
intent of the partners to expand joint venture-ogvai production capacity from the current 100,®06tric tons under construction in Brazil to
300,000 metric tons by 2016 at select Bunge owmneldoperated processing facilities worldwide. We Budge also intend to expand the
portfolio of oils to be produced out of the SolazyBunge JV facility in Brazil. The expanded fielidgportfolio of oils would include certain
tailored food oils for sale in Brazil, where Burigghe largest supplier of edible oils through selef its retail brands. We and Bunge inten
work together through joint market developmentriodpnew, healthy, edible oils to the Brazilian ket

Refer to Note 8 and Note 10 in the accompanyingstii our condensed consolidated financial statenfenfurther discussion of the
Bunge JDA, Joint Venture Agreement and Warrant.

ADM . In November 2012, we entered into a strategitaboration agreement with ADM, establishing a dudieation for the production
of tailored triglyceride oil products at the Clint&acility. The Clinton Facility will produce tatled triglyceride oil products using our
proprietary microbe-based catalysis technologydBexek for the facility will be provided from ADM’adjacent wet

26



Table of Contents

mill. Under the terms of the strategic collaboratagreement, we will pay ADM annual fees for use aperation of a portion of the Clinton
Facility, a portion of which may be paid in our amon stock. In addition, we granted to ADM a warrempurchase 500,000 shares of our
common stock in January 2013, which vests in emuaadthly installments over five years, commenciniovember 2013. In addition, in
March 2013 we issued a series of warrants to ADMpfiyment in stock, in lieu of cash, at our elagtiof future annual fees for use and
operation of a portion of the Clinton facility. Wearrently anticipate that commercial productiotha Clinton Facility will begin by early 201
The initial target nameplate capacity of the fagiis expected to be 20,000 metric tons per yeaaitdred triglyceride oil products. We have an
option to expand the capacity to 40,000 metric fmersyear with the goal to further expand productm 100,000 metric tons per year. We are
also working together to develop markets for thedpcts produced at the Clinton Facility. Startinghe second half of 2013, downstream
processing of products produced at the Clintonliag being done at the Galva Facility.

Mitsui . In February 2013, we entered into a multi-yeaeament with Mitsui & Co., Ltd. (Mitsui) to jointidevelop triglyceride oils for
use primarily in the oleochemical industry. Theesggnent includes further development of our myrigiiica valuable raw material in the
oleochemical industry, and additional oils thatave developing for the oleochemical and indusséaitors. End use applications may include
renewable, high-performance polymer additives fasfic applications, lubricants and toiletry andi$®hold products.

Chevron. We have entered into multiple research and deveémt agreements with Chevron to conduct reseatated to algal
technology in the fields of diesel fuel, lubes adfditives and coproducts. Under the terms of thetmexent agreement, we successfully
completed all defined deliverables against thevad@ihevron research program which was funded thrduge 30, 2012.

US Navy. In September 2010, we entered into a firm fixédgresearch and development contract with theaDepent of Defense
(DoD), through the Defense Logistics Agency, FoetBir, VA (DLA), to provide marine diesel fuel. Wagreed to produce up to 567,812 li
of HRF-76 marine diesel for the US Navy’s testimgl @ertification program. This contract is the dhiontract that we have entered into with
the DoD and the largest of the three. We complatedearlier contracts to research, develop and detnate commercial-scale production of
microalgae-based advanced biofuels to establisfopppte status for future commercial procuremeits.completed the first phase of our
567,812 liter contract in July 2011, with the deliy of 283,906 liters of HRF-76 marine diesel te hS Navy for their testing and certification
program. In August 2011, the DoD exercised itsamptd pursue the second phase of the current DoDaxai, which called for the delivery of
the remainder of the 283,906 liters of HRF-76 madiesel for the US Navy'’s testing and certificatppogram. We completed the second
phase of our contract in June 2012, with the defieé 283,906 liters of HRF-76 marine diesel to the Navy.

In November 2011, Dynamic Fuels, LLC (Dynamic) wasarded a contract to supply the US Navy with 480 @allons (1,703,000
liters) of renewable fuels. The contract involvapying the US Navy with 100,000 gallons (379,0i6€Ys) of jet fuel (Hydro-treated
Renewable JP-5 or HRJ-5) and 350,000 gallons (108Rditers) of marine distillate fuel (Hydro-TredtRenewable F-76 or HRD-76). We
were named a subcontractor and we entered intb@stractor agreement with Dynamic effective Japn@al 2 to supply Dynamic with algal
oil to fulfill Dynamic’s contract with the US Nawp deliver fuel by May 2012. We delivered our cortmeént of algal oil pursuant to this
subcontract in February 2012. The fuel was usquhesof the US Navy's Green Strike Group demonistnadt the 2012 Rim of the Pacific
Exercise, the world’s largest international mardimarfare exercise. The Great Green Fleet was @ulA®r a 50/50 blend of biofuel and
conventional petroleum-based fuel.

Dow.In May 2012, we and Dow entered into a Phase 2 Dmmelopment Agreement (Phase 2 JDA), an extertditime original
exclusive joint development agreement related étedtric insulating fluids.

Roquette. In November 2010, we entered into a joint ventgpeament with Roquette. The purpose of the Solazyotpiette JV was to
engage in manufacturing, distribution, sales, miamgeand support of products and services relaigbe use of microalgae to which we have
not applied our targeted recombinant technology fiarmentation production process to produce nmadsefor use in the following fields:

(1) human foods and beverages; (2) animal feed{@&nautraceuticals. In June 2013, we and Roqaefteed to dissolve the Solazyme
Roquette JV and on July 18, 2013, the Solazyme &t&dV was dissolved.

Algenist® Distribution Partners.In December 2010, we entered into an exclusiveiligton contract with Sephora EMEA to distribute
our Algenist® product line in Sephora EMEA stores in certain ¢tan in Europe and select countries in the Midest and Asia. In January
2011, we also made arrangements with Sephora Aasetacsell our Algenist product line in Sephora Americas stores (whichently
includes locations in the United States and Canddd#)ctober 2011, we launched our Algefigiroduct line at Sephora inside jcpenney store
in the United States. In March 2011, we entered amt agreement with QVC, Inc. (QVC) and launchedsifle of our Algenist product line
through QVC'’s multimedia platform.
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Unilever.In October 2011, we entered into a joint developnagmeement with Unilever (our fourth agreementtbgr) which expanded
our current research and development efforts. piédeber 2013, we and Unilever agreed to extenddhis development agreement through
September 30, 2014.

Financial Operations Overview
Revenues

To date, we have focused on building our corpardtastructure, developing our core technology dasigning a manufacturing process
to scale up our biotechnology platform to positignin our target markets. Prior to our agreemettt Rbquette, which generated license fees,
our revenues were primarily from collaborative srsl and government grants. We expect to sell mdygts in the future into three target
markets: chemicals and fuels; nutrition; and skid personal care. The products that we sell amahéhto sell into our target markets have
significantly different selling prices, volumes a@xpected contribution margins. We expect our pcodevenues in the near term to be
comprised almost entirely from the sale of prodirttis the skin and personal care market. We exgpatithis market will provide us with the
highest gross margin of our three target markatthé longer term, we expect that a significantiporof our revenues will come from the
chemicals and fuels and nutrition markets, whichehawer, but still attractive, margins and highelumes.

To date our revenues have consisted of researceveopment program revenues and license feedyegidning in the first quarter of
2011, included product revenues.

. Research and Development Program Reven

Revenues from research and development (R&D) progjiare recognized in the period during which thatee costs are incurred,
provided that the conditions under which the gorent grants and agreements were provided haverbeteand only perfunctory
obligations are outstanding. We currently havevad®&D programs with governmental agencies and ceroial partners. These R&D
programs are entered into pursuant to grants arkaggnts that generally provide payment for cetigins of expenditures in return for
research and development activities over a coniasigtdefined period. Revenues related to R&D paogs include reimbursable
expenses and payments received for full-time edgiv@mployee services recognized over the relag¢ebrmance periods for each of
the contracts. We are required to perform reseamnchdevelopment activities as specified in eachagtsve agreement based on the term
and performance periods set forth in the agreensntaitiined above. R&D program revenues repreddésié and 52% of our total
revenues for the three and nine months ended Sbpte3f, 2013, respectively, as compared to 56%6aA4 of our total revenues for the
three and nine month periods ended September 3@, P8spectively. Revenues from government gramdsagreements represented 1%
and 2% of total R&D program revenues for the tlaeé nine months ended September 30, 2013, resplycias compared to 54% and
55% of total R&D program revenues for the three aimé@ months ended September 30, 2012, respectiRelyenues from commercial
and strategic partner development agreements eeEE99% and 98% of total R&D program revenueshferthree and nine months
ended September 30, 2013, respectively, as compardo and 45% of total R&D program revenues attiree and nine months enc
September 30, 2012, respectively.

. Product Revenue
Product revenues consist of revenues from produsttscommercially into each of our target markets.

Starting in 2011, we recognized revenues from #he af our first commercial product line, Algerftstwhich we distributed to the
skin and personal care end market through arrangtsmeéth Sephora S.A. and its affiliates (Sepho@yC and Space NK, as well as
direct-to-consumer sales via the Internet. We nisy launch the Algenist product line in additional geographies and/or tigtou
additional distribution channels. Product revermagsesented 45% and 48% of our total revenuedéotitree and nine months ended
September 30, 2013, respectively. Product reveramesented 44% and 33% of our total revenuehttiree and nine months ended
September 30, 2012, respectively.

Costs and Operating Expenses

Costs and operating expenses consist of cost duiptaevenue, research and development expensesakesi general and administrative
expenses. Personnel-related expenses includingasinstock-based compensation, tipiegty contract manufacturing, reimbursable equipt
and costs associated with government contractsuttamts and facility costs comprise the signiftcamponents of these expenses. We expe
to continue to hire additional employees, primaiilyesearch and development, manufacturing andrengialization, as we scale our
manufacturing capacity and commercialize our tetdgyin target markets.

. Cost of Product Revenu

Cost of product revenue consists primarily of thiaity contractor costs associated with packaglisgribution and production of
Algenist® products, internal labor, shipping, supplies artepbverhead costs associated with production géidsinic Acid®, a
microalgae-based active ingredient used in our #iki® product line. We expect our thighrty contractor costs related to the distribt
and production of Algenist, as well as our other costs of product revenumadease as the demand for our Algefiistoduct line
grows.
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. Research and Developme

Research and development expenses consist ofigostsed for internal projects as well as partnereed collaborative research
and development activities with commercial andtsgiz partners and governmental entities (partn®s3earch and development
expenses consist primarily of personnel and relatsts including non-cash stock-based compensadtiwd;party contract
manufacturing, reimbursable equipment and costcatsd with government contracts, consultantslifipcosts and overhead,
depreciation and amortization of property and eangipt used in development, and laboratory supplie&sexpense our research and
development costs as they are incurred. Our relseard development programs are undertaken to advamcoverall industrial
biotechnology platform that enables us to prodadered, highvalue oils. Although our partners fund certain depment activities, the
benefit from advances in our technology platfornaaghole, including costs funded by other developnpeograms. Therefore, costs for
such activities have not been separated as theteltave all been determined to be part of ouf tesearch and development related
activity. Our research and development effortsdeneoted to both internal and external product endgss development projects. Our
external research and development projects inaleskarch and development activities as specifi@diirgovernment grants and
contracts and development agreements with comnhardastrategic partners. Internal research as/and projects focus on (1) strain
screening, improvement and optimization in ordegprimvide a detailed inventory of individual straiatputs under precisely controlled
conditions; (2) process development aimed at reduttie cost of oil production; and (3) scale-ugaimercial scale production. Our
Peoria Facility, which we acquired in May 2011, enemnced fermentation operations in the fourth quaft€011, and we successfully
commissioned our first integrated biorefinery im@®2012 under our DOE program. We intend to usdeoria Facility for joint
development activities, to provide samples for readevelopment as well as for commercial produdtiorcertain high-value products.
In November 2012 we also entered into an agreemimtADM to utilize a portion of ADM’s existing comercial-scale production
facility. We expect that our research and develagregpenses will increase in the near term as &k s to commercial production.

. Sales, General and Administrati\

Sales, general and administrative expenses cqngisarily of personnel and related costs includieg-cash stock-based
compensation related to our executive managemergorate administration, sales and marketing fonsti professional and legal
services, administrative and facility overhead evgas. These expenses also include costs relatent business development and sales
functions, including marketing programs. Profesal@®rvices consist primarily of consulting, extdregal, accounting and temporary
help. We expect sales, general and administrakigereses to increase as we incur additional colstteteto commercializing our
business, including our growth and expansion ireBBrand operating as a publicly-traded compangiuiding increased legal fees,
accounting fees, costs of compliance with secatiterporate governance and other regulationssioveelations expenses and higher
insurance premiums. In addition, we expect to iramditional costs as we hire personnel and enhamcmfrastructure to support the
anticipated growth of our business.

Other Income (Expense), Net
Interest and Other Income

Interest and other income consist primarily of iegt income earned on marketable securities artdl@ances. Our interest income will
vary for each reporting period depending on ouraye investment balances during the period and eharterest rates.

Interest Expense

Interest expense consists primarily of interesitesl to our debt. As of September 30, 2013 and kee31, 2012, our outstanding debt,
net of debt discounts, was approximately $91.2ionland $15.0 million, respectively. We expect it expense to increase primarily as a
result of issuing $125.0 million of 6.00% convelgilsenior subordinated notes due 2018 (the NateXnuary 2013, and to fluctuate with
changes in our debt obligations.

Gain (Loss) from Change in Fair Value of Warranalility

Gain (loss) from change in fair value of warraabllity consists primarily of the change in therfaalue of redeemable convertible
preferred stock warrants and a common stock waisaned to Bunge Limited. The warrant liabilityréneasured to fair value at each balance
sheet date and/or upon vesting, and the chande ithén-current aggregate fair value of the wasremtecorded as a gain or loss from the
change in the fair value in our condensed constaliiatatement of operations. The warrant liabiityeclassified to additional paid-in capital
upon conversion of redeemable preferred stockesting of common warrant shares. The redeemableediinie stock warrants were
converted into common stock or common stock wasrapbn the close of our initial public offeringdune 2011, and the related preferred
stock warrant liability of $6.6 million was recléf$sd to additional paid-in capital and was no lengdjusted to fair value. In April 2012, the
first and second tranches of the common stock whaisaued to Bunge Limited had vested, and thee@laarrant liability of $4.6 million was
reclassified to additional paid-capital and was no longer adjusted to fair valtee third tranche of the common stock warraniesisto Bung
Limited was unvested as of September 30, 2013yélhtle remeasured to fair value at each balaneetstiate until the warrant shares have
vested.
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Loss from Change in Fair Value of Derivative Liétyil

Loss from change in fair value of derivative lidlyilconsists of the change in the fair value of ¢hebedded derivative related to the early
conversion feature of the Notes issued in Januaiy 2

Income (Loss) from Equity Method Investments, Net

Income (loss) from the equity method investmeratazyme Bunge JV is recorded in our income staté@e“Income (Loss) from
Equity Method Investments, Net”.

In the nine months ended September 30, 2013, veeded a loss of $1.4 million to Income (loss) frequity method investments, net
related to the dissolution of the Solazyme Roquiite

Income Taxes

Since inception, we have incurred net losses awd hat recorded any US federal, state or non-U8nm&ctax provisions. We have
recorded a full valuation allowance against defétex assets as it is more likely than not thay thidl not be realized.

Critical Accounting Policies and Estimates

Critical accounting policies are those accountiolicges that management believes are importarttégbrtrayal of our financial
condition and results and require management’s diffgtult, subjective or complex judgments, oftas a result of the need to make estimate:
about the effect of matters that are inherentlyeutain. Our 2012 Annual Report on Form 10-K inckidedescription of certain critical
accounting policies, including those with respeatdvenue recognition, inventories, convertiblegumed stock warrants, stock-based
compensation and income taxes. There have beeratesial changes to the Company’s critical accogngialicies described in the Company’s
2012 Annual Report on Form 10-K, except as desdritzgow:

Convertible Debt and Embedded Derivative

In January 2013, we issued $125.0 million aggrepeteipal amount of Notes. The terms of the Natetude, among others, that if a
conversion occurs prior to November 1, 2016 (othan conversions in connection with certain fundatalechanges where we may be requ
to increase the conversion rate as described ia lbto the condensed consolidated financial sextéshin addition to the shares deliverable
upon conversion, holders are entitled to receiveaaty conversion payment equal to $83.33 per $lihcipal amount of Notes surrendered
for conversion that may be settled, at our electioeash or, subject to satisfaction of certainditions, in shares of our common stock. As of
September 30, 2013, $43.2 million of the Notes Iiaeh converted into approximately 5.2 million skasfour common stock and were
reclassified from long-term debt to stockholdexgligy in our condensed consolidated balance shé&tslected to settle the early conversion
payments related to the Notes in shares of our camrstock, and accordingly issued approximatelyn@ilBon shares of our common stock as
of September 30, 2013.

We evaluated the embedded derivative resulting fteerearly conversion payment feature within thdemture for bifurcation from the
notes. The early conversion feature was not deereedly and closely related to the Notes and wagdated as an embedded derivative. We
estimated the fair value of this embedded deriediability using a Monte Carlo simulation modebariassified it as a non-current liability in
our condensed consolidated balance sheets witlresponding debt discount that is netted agairsptincipal amount of the Notes. The fair
value of the embedded derivative is remeasureditovélue at each balance sheet date, with a negulbn-cash gain or loss related to the
change in the fair value of the derivative lialiliEarly conversion payments in cash or commorkstme also recorded to the change in the
value of the derivative liability upon the earlynu@rsion of the Notes.
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Results of Operations
Comparison of Three Months Ended September 30, 20E3d 2012

Revenues
Three Months ended September 3(
2013 2012 $ Change
(In thousands)
Revenues
Research and development progr: $ 5,82¢ $4,81( $ 1,01«
Net product revenu 4,79 3,77: 1,02¢

Total revenue $10,62: $8,58¢ $ 2,03¢

Our total revenues increased by $2.0 million inttiied quarter of 2013 compared to the same pend@®d12, due to a $1.0 million
increase in R&D program revenue and $1.0 millioinafeased Algenist product sales in the third quarter of 2013 compéoetie same
period in 2012.

R&D program revenues increased by $1.0 million, tiuea $3.6 million increase in revenues from depelent agreements with strategic
partners and the Solazyme Bunge JV, partially bffgea $2.5 million decrease in government prograwenues.

Net Algenist® product revenue increased in the third quartel0dB2compared to the same period in 2012 primatiky t new product
offerings and increased consumer demand.

Our government program revenues decreased in itidlegihharter of 2013 compared to the same peri@Dit2, primarily due to the
completion of the integrated biorefinery build atitour Peoria facility in mid-2012 under the DORmjrand completion of the second phase o
our 2011 DoD fuels testing and certification coatria June 2012. The grant awarded by the DOEndifig up to $21.8 million of the build-
out, equipment costs and certain research anda@®@weint costs associated with our integrated bioeefi program in our Peoria Facility. We
successfully commissioned the integrated biorefimeour Peoria Facility in the second quarter@f2and anticipate that the remaining
objectives under the program will be completedatireed in the program by the end of the first geaof 2014. We are fully funding the
remaining costs to complete the objectives of tldEaward.

Our revenues from development agreements withegfi@partners increased due to timing of agreentbatsve entered into and
completed since late 2011. In general, we expettatr R&D program revenues will continue as workhweur strategic partners in our
existing and new R&D agreements enables importamnket development activities. In the near termder’t expect government program
revenues to increase.

As we enter into new agreements with strategioeastor government programs, we expect that glattends may fluctuate based on
the timing of program activities.

Cost of Product Revenues

Three Months ended September 3(
2013 2012 $ Change
(In thousands)

Cost of revenue

Product $ 1,45( $ 1,331 $ 11¢
Gross profit:
Product $ 3,34i $ 2,44 $ 90t

Cost of product revenue increased slightly in thidtquarter of 2013 compared to the same peri@Di?, and sales of Algeni&t
products increased by $1.0 million in the third eaof 2013 compared to the same period in 20t@s§&margins increased from 65% in the
third quarter of 2012 to 70% in the third quarteR013 due primarily to changes in customer andlpcb mix in the third quarter of 2013
compared to the same period in 2012.
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Operating Expenses

Three Months ended September 3(
2013 2012 $ Change
(In thousands)

Operating expense

Research and developm:e $ 17,55¢ $ 16,53¢ $ 1,027
Sales, general and administrat 15,70¢ 13,84¢ $ 1,85¢
Total operating expens $ 33,26¢ $ 30,38: $ 2,881

Research and Development Expenses

Our research and development expenses increasgt ®ynillion in the third quarter of 2013 compatedhe same period in 2012, due
primarily to $3.6 million of costs incurred to sealp our industrial fermentation process at thetGfi Facility and downstream processing at
the Galva Facility in the third quarter of 2013 andreased personnel-related and facilities-relateds of $1.7 million and $0.2 million,
respectively, partially offset by decreased R&Dgreom costs of approximately $4.5 million. Persorarel facilities-related costs increased in
the third quarter of 2013 compared to the samegeni 2012 as a result of headcount growth to stpfidM and Peoria manufacturing scale
up and collaborative research activities with comuiad partners. Certain R&D program costs decreasdide third quarter of 2013 compared
to the same period in 2012 due primarily to the pletion of the second phase of our 2011 DoD fuedting and certification contract in June
2012 and third-party contractor costs incurredcfmtain collaboration activities with commerciakpars in the third quarter of 2012.
Personnel-related costs include non-cash stockdliasapensation expense of $1.5 million in the thindrter of 2013 compared to $1.0
million in the same period in 2012. We plan to @ to make significant investments in researahdavelopment for the foreseeable future
as we continue to develop our algal strain scregaim optimization process, continue to validaie stale up our industrial fermentation
manufacturing processes at the Clinton Facilityspa process development improvements and cortineraximize production efficiencies at
our Peoria Facility. We expect that as we ramp wpaativities with ADM and other third party conttars, our costs will continue to increase
for the remainder of 2013.

Sales, General and Administrative Expenses

Our sales, general and administrative expensesared by $1.9 million in the third quarter of 2@bsnpared to the same period in 2012
primarily due to increased personnel-related cok#2.3 million associated with headcount growtbrg®nnel-related costs include non-cash
stock-based compensation of $3.7 million in thedtlguarter of 2013 compared to $2.7 million in dagne period in 2012. We expect our sales
general and administrative expenses to increase dsre additional personnel to support the angitdd growth of our business domestically
and in Brazil.
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Other Income (Expense), Net

Three Months ended September 3(
2013 2012 $ Change
(In thousands)

Other income (expense

Interest and other income, r $ 347 $ 524 $ A7)
Interest expens (1,967) 10z 2,06:
Loss from equity method investme (2,360 (683 1,671
Gain from change in fair value of warrant liabil 20C 68t (48%)
Loss from change in fair value of derivative lidtlil (2,836 — 2,83¢

Total other income (expense), | $ (6,610 $ 62¢ $ (7,23¢)

Interest and Other Income, net

Interest and other income, net decreased by $0l@dmin the third quarter of 2013 compared to saene period in 2012, primarily due to
decreased investment yields on investment balali¢esexpect our interest and other (expense) incoetdp fluctuate with changes in the r
of our cash and investment balances.

Interest expense

Interest expense increased by $2.1 million in kel tquarter of 2013 compared to the same peri@Di®, due primarily to $2.3 million
of increased interest expense related to the issuafithe Notes in January 2013, partially offse$b.2 million of capitalized interest relatec
the investment in our Solazyme Bunge JV. We exjp¢etest expense and amortization of debt discoamtsdebt issue costs to increase due t
the issuance of the Notes in January 2013, netrbf eonversions of the Notes (see Note 11 to ondensed consolidated financial
statements).

Loss from Equity Method Investment

Loss from equity method investment increased by #iillion in the third quarter of 2013 comparedhe same period in 2012, due to
increase in our proportionate share of the netfioss the Solazyme Bunge JV. We expect the logs foor equity method investment to
increase as the Solazyme Bunge JV continues tdraghs commercial-scale production facility in Bitaand hire additional headcount to
support its operations.

Gain from Change in Fair Value of Warrant Liability

Gain from the change in fair value of warrant lidpidecreased by $0.5 million in the third quad€2013 compared to the same period
in 2012, due to the change in the fair value ofuheested warrant issued to Bunge Limited. The avdrvests in three separate tranches, eact
contingent upon the achievement of specific perforoe-based milestones related to the formatioropadations of Solazyme Bunge JV. The
unvested warrant shares are classified as a tiabiti our condensed consolidated balance sheatriagiin the second quarter of 2012, and
remeasured to fair value at each balance sheetddteeclassified to additional paid-in capital np@sting. In the second quarter of 2012,
750,000 warrant shares vested and were reclassifiadditional paid-in capital. We expect that ¢faén from the change in the fair value of the
warrant liability will fluctuate with the change our stock price and other factors.

Loss from Change in Fair Value of Derivative Lidtyil

Loss from change in fair value of derivative lidlyilof $2.8 million for the three months ended Sepber 30, 2013 was due to the chang
in the fair value of the embedded derivative relatethe early conversion feature of the Notesadsa January 2013 of $0.8 million and fair
value adjustments related to early conversions rpede to November 1, 2016 of $2.0 million. At eaeporting period, we record this
embedded derivative at fair value which is includsch component of the Notes on our condensed ladeitsal balance sheets. We used a
Monte Carlo simulation model to estimate the failue of the embedded derivative related to theyeanmversion feature of the Notes. Char
in certain inputs into the model may have a sigaifit impact on changes in the estimated fair vafube embedded derivative. We expect tha
the loss from the change in the fair value of taevative liability will decrease if Note holdersmvert prior to November 2016, and will also
fluctuate with the change in our stock price artteotertain inputs to the Monte Carlo simulationdelo
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Results of Operations
Comparison of Nine Months Ended September 30, 20Ehd 2012

Revenues
Nine Months ended September 3(
2013 2012 $ Change
(In thousands)
Revenues
Research and development progr: $14,76¢ $23,83¢ $(9,079)
Net product revenu 13,71: 11,84¢ 1,86¢

Total revenue $28,47¢ $35,68¢ $(7,209)

Our total revenues decreased by $7.2 million innfhe months ended September 30, 2013 comparéeé &ame period in 2012, due
primarily to a $9.1 million decrease in R&D prograevenue, partially offset by $1.9 million of ineeed Algenis® product sales in the nine
months ended September 30, 2013 compared to the samnod in 2012.

R&D program revenues decreased by $9.1 million,mhirearily to a $12.8 million decrease in governingmgram revenues, partially
offset by $3.7 million of increased revenues froevelopment agreements with strategic partnersi@m&olazyme Bunge JV.

Net Algenist® product revenue increased in the third quarte0dB2compared to the same period in 2012 primatiky t new product
offerings and increased consumer demand.

Our government program revenues decreased in tieenmbnths ended September 30, 2013 compared sathe period in 2012,
primarily due to the completion of the integratédréfinery build out at our Peoria facility in mgbD12 under the DOE grant, delivery of our
commitment of algal oil under the Dynamic Fuelscatiract in the first half of 2012 and completidnite second phase of our 2011 DoD
fuels testing and certification contract in Jun&20The grant awarded by the DOE is funding up2b.8 million of the build-out, equipment
costs and certain research and development casisiated with our integrated biorefinery progranoim Peoria Facility. We successfully
commissioned the integrated biorefinery at our Refacility in the second quarter of 2012 and weeiarthe process of completing the
remaining objectives outlined in the program.

Our revenues from development agreements withegfi@partners decreased in the nine months endaédr8ber 30, 2013 compared to
the same period in 2012, primarily due to timingagfeements that ended and new agreements eméresinice late 2011. During the nine
months ended September 30, 2013, we recorded $tighrprimarily related to milestone achievemeniith one of our strategic partners. In
general, we expect that our R&D program revenudicamtinue as work with our strategic partnerur existing and new R&D agreements
enables important market development activitieswasnter into new agreements with strategic pestaegovernment programs, we expect
that quarterly trends may fluctuate based on theng of program activities. In the near term, wa'tlexpect government program revenues tc
increase.
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Cost of Product Revenues

Nine Months ended September 3(
2013 2012 $ Change
(In thousands)

Cost of revenue

Product $ 4,40( $ 3,907 $ 492
Gross profit:
Product $ 9,317 $ 7,93¢ $ 1,37:

Cost of product revenue increased by $0.5 milliothe nine months ended September 30, 2013 compzatkd same period in 2012, ¢
sales of Algenis? products increased by $1.9 million in the nine rherended September 30, 2013 compared to the saind ye2012. Gros
margins increased slightly from 67% in the nine therended September 30, 2012 to 68% in the ninglm@mded September 30, 2013.

Operating Expenses

Nine Months ended September 3(
2013 2012 $ Change
(In thousands)

Operating expense

Research and developm:e $ 46,19 $ 50,27¢ $ (4,08%)
Sales, general and administrat 46,01( 41,62¢ $ 4,38
Total operating expens $ 92,20: $  91,90¢ $ 297

Research and Development Expenses

Our research and development expenses decreag&dlbmillion in the nine months ended Septembe28@3 compared to the same
period in 2012, due primarily to decreased R&D pamg and third-party contractor costs of approxitya$d5.1 million, partially offset by
$5.9 million of costs incurred to scale up our isidlial fermentation process at the Clinton Facgihd downstream processing at the Galva
Facility, and increased personnel-related andifesirelated costs of $3.7 million and $1.3 mifljsespectively. R&D program and third-party
contractor costs decreased in the nine months edepgmber 30, 2013 compared to the same perd@lid primarily due to decreased costs
related to the completion of construction of thiegnated biorefinery program in 2012 and third-yparntractor costs incurred to complete the
delivery our commitment of algal oil under the Dymia Fuels subcontract and to complete the secoadepbf our 2011 DoD fuels testing and
certification contract in June 2012. In the fougtrarter of 2012, we started validation and scalevork at the Clinton Facility, resulting in $¢
million of costs incurred to scale up our indudtfeamentation process at such facility in the ninenths ended September 2013. Personnel-
related and facilities-related costs increasedrasuat of headcount growth to support the Clirfacility and Peoria manufacturing and
collaborative research activities. Personnel-rdlatests include non-cash stock-based compensatfianse of $4.1 million in the nine months
ended September 30, 2013 compared to $2.9 millidhe same period in 2012. We plan to continue d@earsignificant investments in reses
and development for the foreseeable future as wtnee to develop our algal strain screening artdropation process, continue to validate
and scale up our industrial fermentation manufamguprocesses at the Clinton Facility, pursue pseaevelopment improvements and
continue to maximize production efficiencies at Baoria Facility. We expect that as we ramp upaativities with ADM and other third party
contractors, our costs will increase for the rerdairof 2013.

Sales, General and Administrative Expenses

Our sales, general and administrative expensesadsed by $4.4 million in the nine months endede3epér 30, 2013 compared to the
same period in 2012, primarily due to increasedqarel-related expenses of $5.5 million, partieffget by decreased marketing and
promotional costs of $1.2 million. Personnel-refaémd facilities-related costs increased due tad¢mant growth. Personnel-related
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costs include non-cash stobksed compensation of $10.3 million in the nine theended September 30, 2013 compared to $8.®mitlithe
same period in 2012. We expect our sales, genedshdministrative expenses to increase as we tid#ienal personnel to support the
anticipated growth of our business domestically ian8razil.

Other Income (Expense), Net

Nine Months ended September 3(
2013 2012 $ Change
(In thousands)

Other income (expense

Interest and other income, r $ 1,06¢ $1,62¢ $ (560
Interest expens (5,642 (364) 5,27¢
Loss from equity method investme (5,54)) (1,199 4,34¢
(Loss) gain from change in fair value of warraabllity (42%) 1,53¢ (1,96))
Loss from change in fair value of derivative lidtlyil (4,386 — 4,38¢

Total other income (expense), | $(14,92%) $ 1,60¢ $(16,537)

Interest and Other Income, net

Interest and other income, net decreased by $0li®min the nine months ended September 30, 2@H3pared to the same period in
2012, primarily due to decreased investment yielugwvestment balances. We expect our interesbtret (expense) income, net to fluctuate
with changes in the mix of our cash and investrhbafdnces.

Interest expense

Interest expense increased by $5.3 million in tihe months ended September 30, 2013 compared gathe period in 2012, due to $6.1
million of increased interest expense resultingarily from the issuance of the Notes in Januard32@artially offset by $0.8 million of
interest capitalized to our investment in the Sptae Bunge JV. We expect interest expense and aratioim of debt discounts and debt issue
costs to increase due to the issuance of the Notemuary 2013, net of early conversions of théellgsee Note 11 to our condensed
consolidated financial statements).

Loss from Equity Method Investment

Loss from equity method investment increased bg $4llion in the nine months ended September 3@32bmpared to the same period
in 2012, primarily due to the increase in our pmipoate share of the net loss from the Solazymeg@uwV of $2.9 million and a $1.4 million
loss related to the dissolution of the Solazymeretig JV. We expect the loss from our equity meihwdstment to increase as the Solazyme
Bunge JV continues to construct a commercial-seadduction facility in Brazil and hire additiona¢&dcount to support its operations.

(Loss) gain from Change in Fair Value of Warranatility

Loss from the change in fair value of warrant li@pincreased by $2.0 million in the nine monthsled September 30, 2013 compare
the same period in 2012, due to the change inaihedlue of the unvested warrant issued to Burigeted. The warrant vests in three separat
tranches, each contingent upon the achievemeteaifec performance-based milestones related tdatreation and operations of Solazyme
Bunge JV. The unvested warrant shares are clagsifia liability on our condensed consolidatedrizaasheet beginning in the second quarte
of 2012, and remeasured to fair value at each balaheet date and reclassified to additional pawhpital upon vesting. In the second quartel
of 2012, 750,000 warrant shares vested and wel@ssgited to additional paid-in capital. We exp#t the gain from the change in the fair
value of the warrant liability will fluctuate witthe change in our stock price and other factors.

Loss from Change in Fair Value of Derivative Liétyil

Loss from change in fair value of derivative lidilof $4.4 million for the nine months ended Seplber 30, 2013 was due to the change
in the fair value of the embedded derivative relatethe early conversion feature of the Notesadsn January 2013 of $2.4 million and fair
value adjustments related to early conversions rpadeto November 1, 2016 of $2.0 million. At eagporting period, we record this
embedded derivative at fair value which is includsda component of the Notes on our condensed lidaiteal balance sheets. We used a
Monte Carlo simulation model to estimate the failue of the embedded derivative related to theyeanmversion feature of the Notes. Char
in certain inputs into the model may have a sigaiiit impact on changes in the estimated fair vafuke embedded derivative. We expect tha
the loss from the change in the fair value of teevditive liability will decrease if Note holdersmvert prior to November 2016, and will
fluctuate with the change in our stock price artteotertain inputs to the Monte Carlo simulationdelo
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Liquidity and Capital Resources

September 3C December 31
2013 2012
(In thousands)
Cash and cash equivale $ 67,18( $ 30,81¢
Marketable securitie 127,17 118,18

Cash, cash equivalents and marketable securitiesased by $45.4 million in the nine months endegpt&nber 2013, primarily due to
$119.2 million of net cash proceeds received frbeissuance of the Notes (net of $5.3 million ditdEiscounts and $0.5 million of debt issue
costs) and $10.4 million of proceeds received fllmrowings under the HSBC revolving facility, patly offset by cash used in operating
activities of $56.9 million, $14.9 million of repments under loan agreements, $7.4 million of chpdatributed to the Solazyme Bunge JV
and $6.5 million of property and equipment purckase

The following table shows a summary of our castwvéidor the periods indicated:

Nine Months Ended September 3C

2013 2012
(In thousands)
Net cash used in operating activit $ (56,91) $ (52,266
Net cash (used in) provided by investing activi (25,68() 50,09¢
Net cash provided by (used in) financing activi 118,94 (1,84¢)

Sources and Uses of Capit

Since our inception, we have incurred significagitlnsses, and, as of September 30, 2013, we hadcamulated deficit of $273.0
million. We anticipate that we will continue to imcnet losses as we continue our scale-up acsyisigpport commercialization activities for
our products and expand our research and develdmotvities. In addition, we may acquire additibmanufacturing facilities, expand or
build out our current manufacturing facilities amdbuild additional manufacturing facilities. Weearnable to predict the extent of any future
losses or when we will become profitable, if at ¥e expect to continue making significant invegtteen research and development and
manufacturing, and expect selling, general and adinative expenses to increase as a result oipgras a publicly-traded company. As a
result, we will need to generate significant revesfrom product sales, collaborative research aind gevelopment activities, licensing fees
and other revenue arrangements to achieve prdityabi

In January 2010, we obtained a grant from the D®c¢eive up to $21.8 million for reimbursemengegrpenses incurred towards
building, operating, and optimizing a pilot-scat¢eigrated biorefinery, which has allowed us to tgvintegrated US-based production
capabilities for renewable fuels derived from magae at the Peoria Facility. Under the terms efgrant, we are responsible for funding an
additional $8.4 million.

We purchased the Peoria Facility in May 2011. Wgalnefermentation operations in the fourth quarfet0il and successfully
commissioned our integrated biorefinery in JuneZ@®inded in part by the DOE grant described abbveonnection with the closing of the
Peoria Facility acquisition, we entered into a pissory note, mortgage and security agreement Wétséller in the initial amount of $5.5
million. In March 2013, we paid in full the outstiing principal on this promissory note.

In April 2012, we entered into the Solazyme Bungewhich is jointly capitalized by us and Bunge canstruct and operate an oil
production facility in Brazil that will utilize ouproprietary technology to produce tailored oitsnfrsugar feedstock provided by Bunge.
Through September 2013, we contributed approxim&e¥.3 million in capital to the Solazyme Bunge avid we may need to contribute
additional capital to this project. In February 30the Solazyme Bunge JV entered a loan agreenitmthwe Brazilian Development Bank
(BNDES) under which it may borrow up to R$245.7limil (approximately USD $108.8 million based on &éxehange rate as of Septembel
2013). As a condition of the Solazyme Bunge JV dngviunds under the loan in excess of amounts stggdy bank guarantees, we will be
required to provide a corporate guarantee for #@oof the loan (in an amount that when addedhéoamount supported by our bank guara
does not to exceed our ownership percentage iSadlezyme Bunge JV). The BNDES funding is supporBotpzyme Bunge JV's first
commercial-scale production facility in Brazil, vehiwill reduce the capital requirements fundedaiyeby us and Bunge. We expect to scale
up additional manufacturing capacity in a capifficeent manner by signing additional agreementkeby our partners will invest capital and
operational resources in building manufacturingacity, while also providing access to feedstock. akéecurrently in discussions with
additional potential feedstock and manufacturingras in Europe, Latin America and the United &tdb co locate oil production at their
mills. Depending on the specifics of each partnscubssion, we may
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choose to deploy some portion of the equity capéquired to construct additional production faigh, as such capital contribution may
influence the scope and timing of our relationshife expect to evaluate the optimal amount of chpitpenditures that we agree to fund on a
case-by-case basis. These events may requireaeséss additional capital through equity or defarofgs. If we are unable to access
additional capital, our growth may be limited dodhe inability to build out additional manufactugicapacity.

In November 2012, we entered into a strategic bolation agreement with ADM, whereby we have agteqmhy ADM annual fees for
use and operation of a portion of its commerciales¢acility in Clinton, lowa, a portion of whichawy be paid in our common stock. In addit
in March 2013 we issued a series of warrants to AibiMpayment in stock, in lieu of cash, at our &tat, of future annual fees for use and
operation of a portion of the Clinton Facility. January 2013 and November 2013, we made paymeABNbin both common stock and ca

On May 11, 2011, we entered into a loan and sgcagieement with Silicon Valley Bank (the bank)ttheovided for a $20.0 million
credit facility (the SVB facility) consisting of)(a $15.0 million term loan (the term loan) andl &i$5.0 million revolving facility (the SVB
revolving facility). On May 11, 2011, we borrowel350 million under the term loan portion of the S¥&ility. In the first quarter of 2013, tl
SVB facility was terminated when we paid in fuletbutstanding principal and interest on this tesamlusing proceeds from the revolving
facility with HSBC Bank, USA, National Associatieve entered into in March 2013 as described below.

In January 2013, we issued $125.0 million aggrepeteipal amount of Notes in a private offeringqealified institutional buyers
pursuant to Rule 144A under the Securities Act3#3] as amended. The Notes bear interest at arfiatedf 6.00% per year, payable
semiannually in arrears on August 1 and Februarfyelach year, beginning on August 1, 2013. The $late convertible into our common
stock and will mature on February 1, 2018, unlester repurchased or converted. The Company mayeaeem the Notes prior to maturity.
The initial conversion price is approximately $8#8 share of common stock and, under certain mistances, the Note holders will be
entitled to additional payments upon conversiore Motes are convertible at the option of the haderany time prior to February 1, 2018 i
shares of our common stock at the then-applicatii@ersion rate. The conversion rate is initiallyl 1240 shares of common stock per $1,00(
principal amount of Notes. In the event the Notescmnverted prior to November 1, 2016 (other tb@mversions in connection with certain
fundamental changes described below), in additiadhé shares deliverable upon conversion, the olie entitled to receive an early
conversion payment of $83.33 per $1,000 principad@nt of Notes surrendered for conversion that begettled, at the Company’s election,
in cash or, subject to satisfaction of certain d¢towls, in shares of our common stock. If we undeagundamental change (as defined in the
indenture entered into with the trustee), Note addnay require that we repurchase for cash ghadrof their Notes at a purchase price equal
to 100% of the principal amount of the Notes tadygurchased, plus accrued and unpaid interestite@xeluding, the fundamental change
repurchase date. In addition, if fundamental charggeur, we may be required in certain circumstacéncrease the conversion rate for any
Notes converted in connection with such fundamesttahges by a specified number of shares of ounmmstock. Certain Note holde
elected to convert their Notes prior to Novembet@and, as of September 30, 2013, we had issuadapgately 5.5 million shares of our
common stock to settle both the Note conversiouiseanly conversion payments. We had $80.8 milliggragate principal amount of Notes
outstanding as of September 30, 2013.

On March 26, 2013, we entered into a loan and #gagreement with HSBC Bank, USA, National Assticia (HSBC) that provides fi
a $30.0 million revolving facility (the HSBC fad¥i) for working capital, letters of credit denomied in U.S. dollars or a foreign currency and
other general corporate purposes, and in May 2@48mered into an amendment to increase the HS@I@yfdao $35.0 million. Also on
March 26, 2013, we drew down approximately $10.Hioni under the HSBC facility to repay the outstamterm loan plus accrued interest
under the SVB facility. The HSBC facility is unseed unless (i) we take action that could causesaomfi obligations under the HSBC facility
not to constitute senior debt (as defined in tliemure dated as of January 24, 2013 (the inderityrand between us and Wells Fargo Bank,
National Association, as trustee), (ii) we breaohricial covenants that require us and our sulrgégiago maintain cash and unrestricted ¢
equivalents at all times of not less than $35.0ionilplus one hundred ten percent of the aggreditar equivalent amount of outstanding
advances and letters of credit under the HSBCitfgcdr (iii) there is a payment default under tH8BC facility or bankruptcy or insolvency
events relating to us. As of September 30, 2018,4billion was outstanding under the HSBC facitityd we were in compliance with all the
financial covenants under the loan. A portion & HSBC facility supports the bank guarantee issa8NDES in May 2013. Therefore, $8.8
million of the HSBC facility remained available asSeptember 30, 2013.

We believe that our current cash, cash equivalemasketable securities, revenue from product satelsnet proceeds from the Notes
issued in January 2013 will be sufficient to fund ourrent operations for at least the next 12 tmaritiowever, our liquidity assumptions may
prove to be wrong, and we could utilize our avdéddimancial resources sooner than we currentheekpNe may elect to raise additional fu
within this period of time through public or prieadlebt or equity financings and/or additional duodications.

Our future capital requirements and the adequaayailable funds will depend on many factors, idahg those set forth under “Risk
Factors” elsewhere in this Quarterly Report on F&f¥Q. We may not be able to secure additionahfiireg to meet our funding requirements
on acceptable terms, if at all. If we raise addigilicfunds by issuing equity securities, dilutioroter existing stockholders may result. If we are
unable to obtain additional funds, we will haved¢duce our operating costs and delay our manufagtand research and development
programs.
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Cash Flows from Operating Activities

Cash used in operating activities of $56.9 milliotthe nine months ended September 30, 2013 reflexts of $83.1 million, and a net
change of $4.8 million in our net operating asseid liabilities, partially offset by aggregate ncash charges of $31.0 million. Non-cash
charges primarily included $14.5 million of stockded compensation, a $5.5 million loss on equitthotkinvestments, $4.4 million related to
the revaluation of our derivative liability, $3.6Gllon of depreciation and amortization, $1.3 nati of net amortization of premiums on
marketable securities and $1.2 million of debt dis@ and loan fee amortization. The net changeiiroperating assets and liabilities was
primarily a result of increased accounts receivalbig unbilled revenue of $6.3 million, increaseteéded revenues of $2.2 million, increased
inventories of $1.6 million, and increased accoyaigable and accrued liabilities of $0.9 milliorcodunts receivable and unbilled revenue
increased primarily due to billing related to resbeaand development agreements entered into initteemonths ended September 30, 201:
timing of payments received on accounts receivdintes strategic partners. Deferred revenues ineckdsie primarily to the timing of
payments received under our R&D programs. Inveesorncreased to meet increased consumer demardilartd the expansion of our
skincare line. The net decrease in accounts payailole@ccrued liabilities was due to payments maderhployee bonuses and expenditures
made to complete the buildout of the integrateddfineries (in Peoria and in the South San Frangilot plant) partially funded by the DOE
and CEC, patrtially offset by interest accrued onidotes.

Cash used in operating activities of $52.3 milliorthe nine months ended September 30, 2012 refléxgs of $58.5 million, and a net
change of $9.6 million in our net operating asseid liabilities, partially offset by aggregate ncash charges of $15.9 million. Non-cash
charges primarily included $11.6 million of stocaded compensation, $2.1 million of net amortizadbpremiums on marketable securities,
$2.5 million of depreciation and amortization, $infllion gain on revaluation of warrant liabilitynd $1.2 million loss on an equity method
investment. The net change used in our operatisgtaand liabilities was primarily a result of isases in inventories of $3.3 million,
decreased deferred revenue of $3.0 million andedsess in accounts payable and accrued liabilifi§2.8 million. Inventories increased due
increased production of Algeni8product to meet higher customer demand. Deferreghnee decreased primarily due to timing of payments
received on R&D programs. Accounts payable andugctliabilities decreased primarily due to paymenésle to third-party contract
manufacturers and employee bonus payments.

Cash Flows from Investing Activities

In the nine months ended September 30, 2013, cashin investing activities was $25.7 million, painty as a result of $10.9 million of
net marketable securities purchases, $7.4 millfarapital contributed to the Solazyme Bunge JV #redSolazyme Roquette JV and $6.5
million of capital expenditures related primarityéquipment installed at the Clinton Facility.

In the nine months ended September 30, 2012, casidpd by investing activities was $50.1 milliggrjmarily as a result of $71.1
million of net marketable securities maturitiesttigdly offset by $10.0 million of capital contribed to the Solazyme Bunge JV and $11.0
million of capital expenditures related primaritythe construction of the Peoria Facility.

Cash Flows from Financing Activities

In the nine months ended September 30, 2013, casidpd by financing activities was $118.9 milligerjmarily due to $119.2 million «
proceeds received from the issuance of the No&xfrdebt discounts and debt issue costs, $10lbmof loan proceeds received from HS
and $4.3 million received from common stock iss@sngursuant to our equity plans, partially offse$th4.9 million of principal debt
payments.

In the nine months ended September 30, 2012, cashin financing activities was $1.8 million, prirtyadue to $4.5 million of
repayments under loan agreements, partially offgeiroceeds of $2.7 million received from commatktissuances pursuant to our equity
plans.
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Contractual Obligations and Commitments

The following is a summary of our contractual obtigns and commitments as of September 30, 201Bdumsands):

Remainder of
2017

Total 2013 2014 2015 2016 and beyonc
Principal payments on long-term debt $9223: $ 15 $ 65 $1037¢ $ — $ 81,77¢
Interest payments on lo-term debt, fixed rat 22,52( 76 5,20z 4,97¢ 4,907 7,36(
Non-cancellable operating leas 13,157 5,15% 2,681 5,32¢ — —
Purchase obligatior 3,65¢ 1,30¢ 1,17¢ 1,17¢ — —
Total $131,56¢ $ 6,55 $9,12¢ $21,84¢ $4,907 $ 89,13¢

This table does not reflect (1) a lease agreemented into in May 2011 for facility space in Biatie lease term is five years,
commencing on April 1, 2011 and expiring on ApriD16; the rent is 30,5@azilian Real(approximately $13,500 based on the exchange
rate at September 30, 2013) per month and is suisjen annual inflation adjustment; this leaseaiscelable at any time, subject to a maxir
three month rent penalty, (2) fees expected tmberied related to the bank guarantee issued toEBINID May 2013, and (3) that portion of
the expenses that we expect to incur, up to $0libmfrom October through March 31, 2014, in coctien with research activities under the
DOE program for which we will not be reimbursed.

We currently lease approximately 96,000 squaredeeffice and laboratory space in South San FeaagiCalifornia. Operating leases
also include annual fees to use and operate apatithe Clinton Facility, a portion of which mag paid in our common stock.

Off-Balance Sheet Arrangements

We did not have during the periods presented, amdawot currently have, any off-balance sheengements, as defined in Item 303(a)
(4)(ii) of SEC Regulation S-K, such as relationshiyith unconsolidated entities or financial parshgos, which are often referred to as
structured finance or special purpose entitiegdished for the purpose of facilitating financimgnsactions that are not required to be refle
on our condensed consolidated balance sheets.

Recent Accounting Pronouncements

Refer to Note 2 in the accompanying notes to oaudited condensed consolidated financial statenfentsdiscussion of recent
accounting pronouncements.
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ltem 3. Quantitative and Qualitative Disclosures about Marlet Risk.

We are exposed to financial market risks, primasitgnges in interest rates, currency exchange aattsommodity prices. All of the
potential changes noted below are based on sétyséivalyses performed on our financial positioa®aSeptember 30, 2013. Actual results
may differ materially.

Interest Rate Risk

Our exposure to market risk for changes in intenagts relates primarily to our investment portf@aind our outstanding debt obligations.
We generally invest our cash in investments witbrishnaturities or with frequent interest reset tersccordingly, our interest income
fluctuates with short-term market conditions. AsSefptember 30, 2013, our investment portfolio csiasdi primarily of corporate debt
obligations, US government agency securities, dsseited and mortgaged-backed securities, munibipads and money market funds, which
are held for working capital purposes. We belieweds not have material exposure to changes ivéhire as a result of changes in interest
rates. Our marketable securities were comprisedapily of fixed-term securities as of September3m 3. Due to the short-term nature of
these instruments, we do not believe that therdduoel a significant negative impact to our consathdl financial position or results of
operations as a result of interest rate fluctuatiarthe financial markets. On March 26, 2013 weekd into the HSBC revolving facility,
which bears a variable interest rate based on LIBIOfg the two-year funding period. As of Septen@ 2013, the HSBC loan had a
balance of $10.4 million. A 1.0% increase or desegia the underlying interest rate for this obligatwill increase or decrease interest expens
by approximately $0.1 million annually, assumindpieemains constant at September 30, 2013 leveisotber outstanding debt as of
September 30, 2013 consists of fixed-rate debtlafore, is not subject to fluctuations in maikéerest rates.

Foreign Currency Risk

Our operations include manufacturing and salesidie8 primarily in the United States, as well asaarch activities primarily in the
United States. We are actively expanding outsiddthited States, in particular in Brazil through 8elazyme Bunge JV. We also launched
the Algenist® product line in Europe in March 2011 and condudrapons in Brazil. As we expand internationallyr cesults of operations
and cash flows will become increasingly subjedtuotuations due to changes in foreign currencyhexgye rates. For example, our operations
in Brazil and / or potential expansion elsewherkatin America or increasing Euro denominated podales to European distributors, will
result in our use of currencies other than the bif&ad In addition, the local currency is the fupaial currency of our Brazil subsidiary, and
therefore the assets and liabilities are transifted its functional currency to U.S. dollars ag tixchange rate in effect at the balance sheet
date, with resulting foreign currency translati@justments recorded in accumulated other compréreimcome (loss) in the consolidated
statements of comprehensive loss. As a result@mprehensive income (loss), cash flows and exgesrgesubject to fluctuations due to
changes in foreign currency exchange rates. llg@snivhen the US dollar declines in value as congpir¢he foreign currencies in which we
incur expenses, our foreign-currency based expansesase when translated into US dollars. We matdnedged our foreign currency since
the exposure has not been material to our histarmerating results. Although substantially alloofr sales are currently denominated in US
dollars, future fluctuations in the value of the t@lar may affect the price competitiveness of praducts outside the United States. We may
consider hedging our foreign currency risk as watiooie to expand internationally.

Commodity Price Risk

Our exposure to market risk for changes in comnyqatices currently relates primarily to our purckasf plant sugar feedstock. We
have not historically hedged the price volatilifyptant sugar feedstock. In the future, we may nganaur exposure to this risk by hedging the
price volatility of feedstock, principally throudhtures contracts, and entering into joint ventagecements that would enable us to obtain
secure access to feedstock.
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ltem 4. Controls and Procedures

Our management, including our Chief Executive @ifiand Chief Financial Officer, evaluated the dffemess of our disclosure contr
and procedures as of September 30, 2013. The tdistidsure controls and procedures,” as defindRilles 13a-15(e) and 15d-15(e) under the
Exchange Act, means controls and other proceddr@sompany that are designed to ensure that irdom required to be disclosed by us in
the reports that we file or submit under the Exg@aAct is recorded, processed, summarized andtegpaiithin the time periods specified in
the SEC's rules and forms. Disclosure controlsaededures include, without limitation, controlsdgrocedures designed to ensure that
information required to be disclosed by us in tygarts that we file or submit under the Exchangei®\accumulated and communicated to oul
management, including our Chief Executive Officed £hief Financial Officer, as appropriate, to aifomely decisions regarding required
disclosure. In designing and evaluating the disgigontrols and procedures, management recogthiaeany controls and procedures, no
matter how well designed and operated, can prasidie reasonable, and not absolute, assurance @t the desired objectives. In reach
a reasonable level of assurance, management nalgeapplies its judgment in evaluating the costbfit relationship of possible controls and
procedures. Based on this evaluation, our Chietttkee Officer and Chief Financial Officer conclubithat our disclosure controls and
procedures were effective as of September 30, 2018 reasonable assurance level.

Changes in Internal Control Over Financial Reporting

There was no change in our internal control ovgairfcial reporting (as defined in Rules 13a-15(f) #8d-15(f) under the Exchange Act)
that occurred during the quarterly period ended&aber 30, 2013 that has materially affected, oedsonably likely to materially affect, our
internal control over financial reporting.

42



Table of Contents
PART Il: OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, we may be involved in litigaticglating to claims arising out of our operation are not currently involved in any
material legal proceedings.

ltem 1A. Risk Factors.

You should carefully consider the risks describeldl before investing in our publicly-traded seties. Additional risks not presently
known to us or that our management currently deiemsaterial also may impair our business operatidhany of the risks described below
were to occur, our business, financial conditioperating results, and cash flows could be materialiversely affected. In such an event, the
trading price of our common stock could decline sod could lose all or part of your investmentabsessing these risks, you should also
to the other information contained in this Repartluding our consolidated financial statements aeldted notes. The risks discussed below
also include forward-looking statements and oumattesults may differ substantially from thosecdissed in these forward looking
statements. See Management’s Discussion and AsalfyBinancial Condition and Results of Operatio®rward Looking Statements.

Risks Related to Our Business and Industry

We have a limited operating history and have inced significant losses to date, anticipate contingito incur losses and may never achieve
or sustain profitability.

We are an early stage company with a limited opegdtistory. We only recently began commercializing products. To date, a
substantial portion of our revenues has consistéainaling from third party collaborative researgreements and government grants. We hay
only generated limited revenues from commerciasalhich have been principally derived from salesur nutrition and skin and personal
care products. Although we expect a significantiparof our future revenues to come from commers#és in the food ingredients, chemicals
and fuels markets, only a small portion of our rexes to date has been generated from market denefdmctivities. We have not yet
commercialized any of our oils in the food ingredgeor chemicals market.

We have incurred substantial net losses sincenmeiption, including a net loss of $83.1 million idigrthe nine months ended
September 30, 2013. We expect these losses mapuwersts we expand our manufacturing capacity afld but our product pipeline. As of
September 30, 2013, we had an accumulated defi$R2%8.0 million. For the foreseeable future, weeot to incur additional costs and
expenses related to the continued developmentygahsion of our business, including research andldpment, the build-out and operation
of our Peoria Facility, the construction and operabf the Solazyme Bunge JV production facilitg¢dribed below), the retrofitting of the
Clinton Facility (described below) and other comanrfacilities. As a result, our annual operatiagses may continue in the short term.

We, along with our development and commercializapartners, will need to develop products succégsfiroduce them in large
guantities cost effectively, and market and sahilprofitably. If our products do not achieve maikeceptance, we will not become profitable
on a quarterly or annual basis. If we fail to beegunofitable, or if we are unable to fund our counihg losses, we may be unable to continue
our business operations. There can be no assuttatose will ever achieve or sustain profitability.

We have generated limited revenues from the salewfproducts, and our business may fail if we awet able to successfully commerciali
these products.

We have had only limited product sales to datedfare not successful in further advancing ourtiemjscommercial arrangements with
strategic partners, developing new arrangementsth@rwise increasing our manufacturing capacity securing reliable access to sufficient
volumes of low-cost feedstock, we will be unablgémerate meaningful revenues from our productsaWesubject to the substantial risk of
failure facing businesses seeking to develop prisdoesed on a new technology. Certain factorscitiaitd, alone or in combination, prevent us
from successfully commercializing our products trals:

e our ability to secure reliable access to sufficiaitimes of lov-cost feedstock
» our ability to achieve commerc-scale production of our products on a cost effedbi@sis and in a timely mann
» technical challenges with our production processegith development of new products that we areatdé¢ to overcome

» our ability to establish and maintain succdsslationships with development, feedstock, maatufidng and commercialization
partners

» our ability to gain market acceptance of our praslwdth customers and maintain customer relatigrss|

» our ability to manage our growt
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» our ability to secure and maintain necessagylegory approvals for the production, distributexmd sale of our products and to
comply with applicable laws and regulatio

» actions of direct and indirect competitors timay seek to enter the markets in which we exmecbmpete or that may seek to
impose barriers to one or more markets that wathte target; an

* public concerns about the ethical, legal, esrwinental and social ramifications of the use ajésrd recombinant technology, land
use and the diversion of resources from food prooioic

The production of our microalgae-based oils and products requires fermentable feedstock. The in#pito obtain feedstock in sufficient
guantities or in a timely and cost-effective mannray limit our ability to produce our products.

A critical component of the production of our cilsd bioproducts is access to feedstock in sufficjeiantities and at an acceptable price
to enable commercial production and sale. Othar #sadescribed below, we currently purchase feekistnich as sugarcane-based sucrose a
corn-based dextrose, for the production of our petglat prevailing market prices. We are curreintlgiscussions with additional potential
feedstock partners.

Except for the supply of feedstock to Solazyme BuRgodutos Renovéveis Ltda. (Solazyme Bunge Rerlew@ils or the Solazyme
Bunge JV) for triglyceride oil products for saledause in Brazil by our partner, Bunge Global Inrtavg LLC and certain of its affiliates
(Bunge), pursuant to our joint venture arrangentiegitincludes a feedstock supply agreement, arglipat to our strategic collaboration with
Archer-Daniels-Midland Company (ADM) (Solazyme/AD®bllaboration) at the ADM fermentation facility @linton, lowa (Clinton
Facility), we do not have any long-term supply &gnents or other guaranteed access to feedstoake Asale our production, we anticipate
that the production of our oils for the food ingets, chemicals and fuels markets will requirgdéavolumes of feedstock and we may not be
able to contract with feedstock producers to sesufficient quantities of feedstock at reasonabletx or at all. For example, corn-based
dextrose feedstock for the Clinton Facility will peovided from ADM'’s adjacent wet mill and sugaredrased sucrose for the Solazyme Bl
JV facility in Moema, Brazil will be provided by Bige. Corn and sugar are traded as commoditiesrarglibject to price volatility. While we
will seek to manage our exposure to fluctuationthéprice of sugar and corn-based dextrose byiegtato hedging transactions directly or
through our joint venture or collaboration arrangats, we may not be successful in doing so. If areot access feedstock in the quantitie
need at acceptable prices, we may not be ablectessfully commercialize our food ingredients, cloais and fuels products, and our busil
will suffer. We are currently in discussions witthdéitional potential feedstock partners in Europatjr America and the United States. We
cannot be sure that we will successfully executhtaxhal long-term feedstock contracts on term®ofable to us, or at all. If we do not succeec
in entering into longerm supply contracts, successfully hedge agaimsexposure to fluctuations in the price of feedktor otherwise procu
feedstock as and when needed, our costs and pr@fgins may fluctuate from period to period as viler@main subject to prevailing market
prices.

Although our plan is to enter into partnershipghsas the Solazyme Bunge JV and the Solazyme/ADNaGwration, with feedstock
providers to supply the feedstock necessary toym@aur products, we cannot predict the futurelaliity or price of such feedstock or be
sure that our feedstock partners will be able fpiusuch feedstock in sufficient quantities oaitimely manner. The prices of feedstock
depend on numerous factors outside of our or oings’ control, including weather conditions, goweent programs and regulations,
changes in global demand resulting from populagimwth and changes in standards of living, risingaling commodities and equities
markets, and availability of credit to producersojyields and sugar content depend on weatherittmmglsuch as rainfall and temperature.
Variable weather conditions have historically calgelatility in feedstock crop prices due to cragdres or reduced harvests. For example,
excessive rainfall can adversely affect the suppfgedstock available for the production of ounghrcts by reducing the sucrose content of
feedstock and limiting growers’ ability to harveStop disease and pestilence can also occur fromto time and can adversely affect
feedstock crop growth, potentially rendering usel@sunusable all or a substantial portion of aéddarvests. The limited amount of time
during which feedstock crops keep their sugar aurdéier harvest poses a risk of spoilage. Alse fdtt that many feedstock crops are not
themselves traded commodities limits our abilitgtbstitute supply in the event of such an occeget our ability to obtain feedstock crops
is adversely affected by these or other conditions ability to produce our products will be impgady and our business will be adversely
affected. In the near term we believe Brazilianasugne-based sucrose will be an important feed$twaks. Along with the risks described
above, Brazilian sugarcane prices may also incréasdo, among other things, changes in the aitat by the Conselho dos Produtores de
Cana, Agtcar e Alcool (Council of Sugarcane, Sagal Ethanol Producers), known as Consecana. Comséxan industry association of
producers of sugarcane, sugar and ethanol thatnsetet terms and prices for general supply, leaskpartnership agreements and may ct
such prices and terms from time to time. MoreoBeazil has a developed industry for producing ethfmm sugarcane, and if we have
manufacturing operations in Brazil that do not haygartner providing the sugarcane feedstock, agdunge as part of the Solazyme Bunge
JV, we will need to compete for sugarcane feedstatk ethanol producers. Such changes and compettuld result in higher sugarcane
prices and/or a significant decrease in the volofrmugarcane available for the production of owdpicts, which could adversely affect our
business and results of operations.
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We have entered into, and plan to enter into othamangements with feedstock producers to co-locaitgproduction at their existing mills,
and if we are not able to complete and execute loeste arrangements in a timely manner and on terragdrable to us, our business will be
adversely affected.

In April 2012, we entered into a Joint Venture Agrent with Bunge, forming the Solazyme Bunge JVcWlis doing business as
Solazyme Bunge Renewable Oils. The Solazyme Buvigeill produce triglyceride oils in Brazil for salato the Brazilian market using our
proprietary technology and sugarcane feedstockigeedvby Bunge. The Solazyme Bunge JV's productamilify is located adjacent to a
sugarcane processing mill in Brazil that is owngdhnge. The acquisition of the facility site bytB8olazyme Bunge JV from the landowners
is in process, is complex, is subject to multigipravals from governmental authorities and willdakne to complete. The construction of the
Solazyme Bunge JV's production facility began ine2012 and commissioning is underway, with expefitet commercially saleable
product in the first quarter of 2014. In additiomMay 2011, we entered a joint development agregméh Bunge that, among other things,
advances our work on Brazilian sugarcane feedstaciextends through September 2014. In May 20&lentered into a Warrant Agreem
amended in August 2011, with Bunge Limited thatsyegon the successful completion of milestonestutianately target the completion of
construction of the Solazyme Bunge JV facility BiL3 with a nameplate capacity of 100,000 metris tofoutput oil. We intend to continue to
expand our manufacturing capacity by entering additional agreements with feedstock producersrdtatire them to invest some or all of
capital needed to build new production facilitiegptoduce our oils. In return, we expect to shanerofits anticipated to be realized from the
sale of these products. We are currently in disonsswith additional potential feedstock and mantifeing partners in Latin America and the
United States.

In November 2012, we and ADM entered into a Stiat€gllaboration Agreement (Collaboration Agreemeastablishing the
Solazyme/ADM Collaboration for the production ofdeed triglyceride oil products at the Clinton Hag. The Clinton Facility will produce
tailored triglyceride oil products using our pragary microbe-based catalysis technology. Feedstodke facility will be provided from
ADM'’s adjacent wet mill. Under the terms of the f@abbration Agreement, we agreed to pay ADM anneesffor use and operation of a
portion of the Clinton Facility, a portion of whichay be paid in our common stock. In addition, \@eehgranted to ADM a warrant covering
500,000 shares of our common stock, which vestgiual monthly installments over five years, comnragnan November 2013, as agreed by
ADM and us in July 2013. We currently anticipatattbommercial production at the Clinton Facilitylsiegin by early 2014. The initial target
nameplate capacity of the facility is expectededb,000 metric tons per year of tailored triglyderil products. We have an option to expant
the capacity to 40,000 metric tons per year, withgoal to further expand production to 100,000rimé&bns per year. There can be no
assurance that commercial production at the Clifaeility will commence on the anticipated timelimethat we will expand the capacity of
the facility. We and ADM are also working togetherdevelop markets for the products produced aCih@on Facility.

There can be no assurance that a sufficient nuoflhmher sugar or other feedstock mill owners widtept the opportunity to partner w
us for the production of our oils. Reluctance om part of mill owners may be caused, for examptethkir failure to understand our technoli
or product opportunities or their belief that gezagconomic benefits can be achieved from partgenith others. Mill owners may also be
reluctant or unable to obtain needed capital; médtively, if mill owners are able to obtain debtdihcing, we may be required to provide a
guarantee. Limitations in the credit markets, sashhose experienced in the recent economic dowtunistorically in developing nations &
result of government monetary policies designecaponse to very high rates of inflation, would @dp or prevent this kind of financing and
could adversely affect our ability to develop tliedquction capacity needed to allow us to grow awsiess. Mill owners may also be limited
by existing contractual obligations with other thparties, liability, health and safety concernd additional maintenance, training, operating
and other ongoing expenses.

Even if additional feedstock partners are williogcb-locate our oil production at their mills, thenay do so only on economic terms that
place more of the cost, or confer less of the esdooeturn, on us than we currently anticipatevéf are not successful in negotiations with
owners, our cost of securing additional manufantudapacity may be higher than anticipated in tesfng-front costs, capital expenditure or
lost future returns, and we may not gain the mastufang capacity that we need to grow our business.

Our pursuit of new product opportunities may not bechnologically feasible or cost effective, whialould limit our ability to expand our
product line and sources of revenue

We intend to commit substantial resources, alongitbr collaboration partners, to the developmert analysis of new tailored oils by
applying recombinant technology to our microalg@eiss. There is no guarantee that we will be ss&ftbin creating new tailored oil profiles
that we, our partners or their customers desirer@ hre significant technological hurdles in susfidly applying recombinant technology to
microalgae, and if we are unsuccessful at engingemicroalgae strains that produce desirable &dl@ils, the number and size of the markets
we will be able to address will be limited, our egped profit margins could be reduced and the pialgurofitability of our business could be
compromised.
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The successful development of our business depamdsur ability to efficiently and cost-effectivefyroduce microalgae-based oils at large
commercial scale.

Two of the significant drivers of our productionst® are the level of productivity and conversiagig/iof our microalgae strains.
Productivity is principally a function of the amduwof oil that can be obtained from a given volurveroa particular time period. Conversion
yield refers to the amount of the desired oil ittt be produced from a fixed amount of feedstook.rifdy not be able to meet our curre!
expected production cost profile as we bring largeamercial manufacturing capacity online. If wematndo so, our business could be
materially and adversely affected.

Production of both current and future oils will vé that our technology and processes be scdlatelaboratory, pilot and
demonstration projects to large commercial-scabelgpetion. We do not have experience constructingamaging large, commercial-scale
manufacturing facilities. We may not have idendfal of the factors that could affect our manuiiaictg processes. Our technology may not
perform as expected when applied at large comniescéde, or we may encounter operational challefigeshich we are unable to identify a
workable solution. For example, contamination i@ pinoduction process, problems with plant utilititesman error, issues arising from proces:t
modifications to reduce costs and adjust produetiipations, and other similar challenges couldrdase process efficiency, create delays ar
increase our costs. To date we have employed ohntdogy using fermenters with a capacity of up®,000 liters. However, we still need to
reproduce our commercial productivity at fermenteith a capacity of 500,000 liters, and our comrianaroductivity and yields using
fermenters with a capacity of approximately 625,0@0s. We may not be able to scale up our prddadh a timely manner, on commercially
reasonable terms, or at all. If we are unable toufecture products at a large commercial scaleability to commercialize our technology
will be adversely affected, and, with respect tg products that we do bring to market, we may reoéible to achieve and maintain an
acceptable production cost profile, which would erdely affect our ability to reach, maintain ancr@ase the profitability of our business.

We rely in part on third parties for the productioand processing of our products. If these parties mbt produce and process our product:
a satisfactory quality, in a timely manner, in sudfent quantities and at an acceptable cost, ouvd®pment and commercialization efforts
could be delayed or otherwise negatively impacted.

Other than our Peoria Facility, we do not own féies that can produce and process our products ¢ilan at small scale. As such, we
rely, and we expect to continue to rely, at leastiglly, on third parties (including partners asahtract manufacturers) for the production and
processing of our products. Currently, we have mramufacturing arrangements for industrial fermeotatan agreement for the future
manufacture of certain triglyceride oil productstbg Solazyme Bunge JV pursuant to a joint veramrangement and the future manufactu
tailored triglyceride oil products at the Clintoadiity. We also have manufacturing agreementgingldo other aspects of our production
process. Our current and anticipated future depaedepon our partners and contract manufacturethégproduction and processing of our
products may adversely affect our ability to depgbooducts on a timely and competitive basis. Hileife of any of our counterparties to
provide acceptable products could delay the dewedop and commercialization of our products. Wewrgartners will need to enter into
additional agreements for the commercial develogmmeanufacturing and sale of our products. Therelmano assurance that we or our
partners can do so on favorable terms, if at aker&f we reach agreements with manufacturing eastto produce and process our products,
initially the partners will be unfamiliar with otechnology and production processes. We cannatiteetisat the partners will have or develop
the operational expertise needed to run the additiequipment and processes required to manufasturproducts. Further, we may have
limited control over the amount or timing of resoes that any partner is able or willing to devetg@iioduction and processing of our products.

To date, our products have been produced and medés quantities sufficient for our developmentkvd-or example, we delivered
more than 400,000 liters (373 metric tons) of matgae-derived military marine diesel and jet fuethte US Navy in 2011. Even if there is
demand for our products at a commercial scale, veiopartners may not be able to successfullyem®e the production capacity for any of
our products in a timely or economic manner odlatraaddition, to the extent we are relying omtact manufacturers to produce and proces
our products, we cannot be sure that such contranufacturers will have capacity available whemeed their services, that they will be
willing to dedicate a portion of their productionddor processing capacity to our products or thaiwll be able to reach acceptable price and
other terms with them for the provision of theioguction and/or processing services. If we, outrgais or our contract manufacturers are
unable to increase the production capacity foraapect when and as needed, the commercial launttabproduct may be delayed, or there
may be a shortage of supply, which could limit saause us to lose customers and sales oppagtuaid impair the growth of our business.

In addition, if a facility or the equipment in acfity that produces and/or processes our prodsaggnificantly damaged, destroyed or
otherwise becomes unavailable, we or our partnessitme unable to replace the manufacturing capagiigkly or cost effectively. The inabili
to enter into manufacturing agreements, the darnagdestruction of a facility upon which we or oarmmers rely for manufacturing or any
other delays in obtaining supply would delay onverg us and/or our partners from further develogind commercializing our products.
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We may experience significant delays in financinggsigning and constructing large commercial manufadng facilities, which could
result in harm to our business and prospects.

Our business plan contemplates bringing significammercial manufacturing capacity online overribgt several years. In order to
meet our capital requirements for those facilities,may have to raise additional funds and maynadble to do so in a timely manner, in
sufficient amounts and on terms that are favortbles, if at all. If we fail to raise sufficientrids, our ability to finance and construct additl
manufacturing facilities could be significantly lii@d. If this happens, we may be forced to delaydbmmercialization of our products and we
will not be able to successfully execute our bussngan, which would harm our business.

The Solazyme Bunge JV is currently constructin@ihproduction facility adjacent to Bunge’s Moemagarcane mill in Brazil and
commissioning is underway, with expected first coencially saleable product in the first quarter 61.2. The production facility is expected to
have a name plate capacity of 100,000 metric teny@ar of oil. In February 2013, the Solazyme Budy entered a loan agreement with the
Brazilian Development Bank (BNDES) for project firting. Funds borrowed under the loan agreementswilport the production facility in
Brazil, including a portion of the construction toef the facility. We have used a portion of 086® million revolving facility with HSBC
Bank, USA, National Association (HSBC) to suppohtzank guarantee of the BNDES loan, and the SolaBumge JV has begun drawing
funds under the BNDES loan. As a condition of tbéadyme Bunge JV drawing funds under the loan tesex of amounts supported by bank
guarantees, we will be required to provide a cafeoguarantee of a portion of the loan (in an arhthat, when added to the amount suppa
by our bank guarantee, does not exceed our owpepshcentage in the Solazyme Bunge JV). Negotidtingerms of the corporate guarantee
documentation may take longer than anticipatednaaygl contain terms that are not favorable to usielfare unable to negotiate our corporate
guarantee documentation on acceptable terms, they®ee Bunge JV will be unable to draw down the imaxn amount available under the
BNDES loan, it will have to seek additional finamgiand may not be able to raise sufficient additidands on favorable terms, if at all. If the
Solazyme Bunge JV is unable to secure additionahiting, we will be required to fund our portiontioé Solazyme Bunge JV's capital
requirements either from existing sources or segltianal financing. The acquisition of the fagilisite from the landowners is in process, is
complex, is subject to multiple approvals of govaeemtal authorities and will take time to complétéhe Solazyme Bunge JV is unable to
acquire the facility site on reasonable terms t@ilait may not be able to operate the oil praducfacility and may lose all or part of its
investment in such facility.

Furthermore, we will need to construct, or otheeasecure access to, and fund, additional cap&gityfisantly greater than what we are
in the process of building as we continue to conmaéize our products. We expect commercial produdlisbe available from the Clinton and
Galva Facilities by early 2014, we expect first coencially saleable oils at the Solazyme Bunge 2ifg in the first quarter of 2014, and we
expect to bring online additional facilities theftea Although we intend to enter into arrangemaenith third parties to meet our capacity
targets, it is possible that we will need to camsttiour own facility or facilities to meet a ponior all of these targets. We have limited
experience in the construction of commercial producfacilities and, if we decide to construct @uwn facility, we will need to secure
necessary funding, complete design and other plaeded for the construction of such facility ancluse the requisite permits, licenses and
other governmental approvals, and we may not beesséul in doing so. The construction of any sudilify would have to be completed on a
timely basis and within an acceptable budget. bitamh, there may be delays related to the acdaisibf facility sites, which could delay the
development and commercialization of our produkts; facility, whether owned by a third party or by, must perform as designed once it is
operational. If we encounter significant delaysstamverruns, engineering problems, equipment sugghgtraints or other serious challenges ir
bringing any of these facilities online, we mayurable to meet our production goals in the timemfrave have planned. In addition, we have
limited experience in the management of manufaoguoperations at large scale. We may not be suttésproducing the amount and qual
of oil or bioproduct we anticipate in the facilgi@and our results of operations may suffer asw@trad'e have limited experience producing our
products at commercial scale, and we will not saddéwe cannot maintain or decrease our productasts and effectively scale our
technology and manufacturing processes.

If we fail to maintain and successfully manage oakisting, or enter into new, strategic collaboratis, we may not be able to develop ¢
commercialize many of our products and achieve aswin profitability.

Our ability to enter into, maintain and manageatodirations in our target markets is fundament#tiéossuccess of our business. We
currently have joint venture, collaboration, resbaasnd development, supply and/or distribution egrents with various strategic partners. We
currently rely on our partners, in part, for marotfising and sales or marketing services and intermbntinue to do so for the foreseeable
future, and we intend to enter into other strategitaborations to produce, market and sell otledpcts we develop. However, we may not b
successful in entering into collaborative arrangets&vith third parties for the production and satel marketing of other products. Any failure
to enter into collaborative arrangements on faviertdrms could delay or hinder our ability to d®gehnd commercialize our products and
could increase our costs of development and comatization.

In the chemicals and fuels markets, we have eniated joint venture arrangement with Bunge thilitfacus on the production of
triglyceride oils in Brazil for sale in the Brazh market, and development agreements with Bungig\ér, Mitsui & Co., Ltd. and The Dow
Chemical Company (Dow). In addition, we have erdénto a strategic collaboration with ADM for theopuction of tailored triglyceride oil
products to be sold primarily to the industrial andritionals markets in North America. In the
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skin and personal care market, we have enterechiirdamgements with Sephora S.A. and its affili§&sphora), QVC, Inc. and others. There
can be no guarantee that we can successfully mahage strategic collaborations. Under our agreémigh Sephora, we bear a significant

portion of the costs and risk of marketing the picdd, but do not exercise sole control of markesitngtegy. In some cases, we will need to

meet certain milestones to continue our activitvéh these partners. Moreover, the exclusivity smns of certain strategic arrangements |
our ability to otherwise commercialize our products

Pursuant to the agreements listed above and siariangements that we may enter into in the futuesgnay have limited or no control
over the amount or timing of resources that anyngaiis able or willing to devote to our productsollaborative efforts. Any of our partners
may fail to perform their obligations as expectéldese partners may breach or terminate their agretsmvith us or otherwise fail to conduct
their collaborative activities successfully andaitimely manner. Further, our partners may not ldgvproducts arising out of our arrangement
or devote sufficient resources to the developnmeafufacture, marketing, or sale of our productgddeence on collaborative arrangements
will also subject us to other risks, including:

* we may be required to relinquish important rights|uding intellectual property, marketing and distition rights;

* we may disagree with our partners as to rightatellectual property we develop, or their resbgrograms or commercialization
activities;

e we may have lower revenues than if we were to nmankeé distribute such products oursel

e apartner could separately develop and markengeting product either independently or in dmiation with others, including
our competitors

» our partners could become unable or less willingxend their resources on research and develogmenmmercialization effort
due to general market conditions, their financ@ldition or other circumstances beyond our con

e we may be unable to manage multiple simultaneotsgahips or collaborations; a

* our partners may operate in countries where tperations could be adversely affected by chamgéhe local regulatory
environment or by political unres

Moreover, disagreements with a partner could dgyelad any conflict with a partner could reduce ahility to enter into future
collaboration agreements and negatively impactelationships with one or more existing partnensaddition, disagreements with a partner
could result in disputes or litigation and couldui#e substantial time and money to resolve. If afithese events occur, or if we fail to
maintain our agreements with our partners, we nodya able to commercialize our existing and paaéptoducts, grow our business or
generate sufficient revenues to support our oeTaLi

Additionally, our business could be negatively iciea if any of our partners undergoes a changermtfal or were to otherwise assign
the rights or obligations under any of our agreesméma competitor of ours or to a third party vilaot willing to work with us on the same
terms or commit the same resources as the curagtmtep.

Our relationship with our strategic parther ADM magot prove successful.

We have entered into the Solazyme/ADM Collaboratiinich will focus on the production of tailoredgiyceride oil products at the
Clinton Facility. The Clinton Facility will produckilored triglyceride oil products using our prigbary microbe-based catalysis technology.
Feedstock for the facility will be provided from ADs adjacent wet mill. Under the terms of the Cbbaation Agreement, we will pay ADM
annual fees for use and operation of a portiom@fClinton Facility, a portion of which may be p&idour common stock.

Our ability to generate value from the Solazyme/ARQMNlIaboration will depend, among other thingspon ability to work cooperative
with ADM for the production of tailored triglycenidoil products at the Clinton Facility. We may betable to do so. For example, under the
Solazyme/ADM Collaboration, ADM has agreed to pde/feedstock and utility services to the Clintociltg as well as operating services.
ADM does not have previous experience working witin technology, and we cannot be sure that ADM lélisuccessful in producing our
tailored triglyceride oil products in amounts weymaquire, at a satisfactory quality and/or in atesffective manner. Subject to limited
exceptions and adjustments, we will be responsislannual fees regardless of ADM’s success in peody our tailored triglyceride oil
products in acceptable quantities, at satisfaajoility and at acceptable costs. In addition, tiheag be delays related to the retrofitting and
permitting of the Clinton Facility, which would dsl the production and commercialization of ourotatl triglyceride oil products and could
increase our costs. Furthermore, the agreementsigiag our Solazyme/ADM Collaboration are compled @over a range of future activities,
and disputes may arise between us and ADM thatatelby the production and commercialization of @ilored triglyceride oil products or
cause the termination of the Solazyme/ADM Collabora Additionally, downstream processing of prosugroduced at the Clinton Facility is
being performed at the facilities of third-party méacturing partners. Any business or operatioterinption at the facilities of such third
parties could delay the production and commeratbn of our products and could increase our costs.
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Our relationship with our strategic partner Bunge a&y not prove successful.

We have entered into a joint venture with Bunge wilh focus on the production of certain triglyége oils in Brazil for sale into
Brazilian markets. In connection with the estabtisimt of the Solazyme Bunge JV, we entered intovaldpment agreement and other
agreements with Bunge and the Solazyme Bunge JV.

Our ability to generate value from the Solazyme @ggudV will depend, among other things, on our gbit work cooperatively with
Bunge and the Solazyme Bunge JV for the commezaitidin of the Solazyme Bunge JV’s products. We m@tybe able to do so. For example,
under the joint venture, Bunge has agreed to peoféddstock as well as utility services to the pmidn facility. We and Bunge have both
agreed to provide various administrative servioghée Solazyme Bunge JV, and Bunge will also previgrking capital to the Solazyme
Bunge JV through a revolving loan facility, wittpartion of the repayment for start-up expensestgumranteed by us. Bunge does not have
previous experience working with our technologyd are cannot be sure that the Solazyme Bunge J\bwifuccessful in commercializing its
products. In addition, there may be delays reladetie acquisition of the facility site from thentlowners and construction of the Solazyme
Bunge JV production facility. There may also beagtslin our negotiation of the corporate loan gui@®to be entered into as a condition of th
Solazyme Bunge JV drawing down amounts in excessnofunts supported by bank guarantees under thealr@ement with BNDES. Any of
these events would delay the development and cooiatization of the Solazyme Bunge JV products. emnore, the agreements governing
our partnership are complex and cover a rangetofdiactivities, and disputes may arise betweamdsBunge that could delay completion of
the Solazyme Bunge JV facility and/or the expansibtihhe Solazyme Bunge JV's capacity and the dgretnt and commercialization of the
Solazyme Bunge JV's products or cause the dissolutf the Solazyme Bunge JV.

Our joint venture with Roquette has been dissolvéde have disputes with Roquette as to several issakated to the dissolution of the joint
venture. We may have other disputes with Roquediated to the joint venture. We may also have digsurelated to the ability of others to
pursue the joint ventur's business.

In 2010, we entered into a 50/50 joint venture viRthquette Fréres, S.A. (Roquette). As part of ibliationship, we and Roquette formed
Solazyme Roquette Nutritionals, LLC (Solazyme RdtguButritionals) through which both we and Rogeetgjreed to pursue certain
opportunities in microalgae-based products forfttoel, nutraceuticals and animal feed markets. e 21, 2013, we and Roquette agreed to
dissolve Solazyme Roquette Nutritionals. On July2l8 3, Solazyme Roquette Nutritionals was disgbl¥es a result of the dissolution, the
joint venture and operating agreement between d$k@aguette, and the license agreement, wherebjcereskd to Solazyme Roque
Nutritionals certain of our intellectual propergytomatically terminatec

Solazyme Roquette Nutritionals, we and Roquetteratige process of winding down the affairs of glae Roquette Nutritionals. We
and Roquette have disputes as to several issussiatssl with the dissolution of Solazyme Roquettgrilonals and the wind-down of its
affairs. We also cannot be sure that other dispuiksot arise between us and Roquette relatetiegoint venture. Such disagreements and
disputes are costly, time-consuming to resolvedisitlacting to our management.

Disputes regarding our intellectual property riglatsd the rights of others (including Roquettelntanufacture and sell the Solazyme
Roquette Nutritionals products, could delay or niegéy impact our commercialization of productstire markets Solazyme Roquette
Nutritionals was targeting. Any such disputes cdwgccostly, tim-consuming to resolve and distracting to our mameege. In addition, if our
commercialization in these markets is delayed suooessful, our financial results could be neggtivapacted.

We cannot be sure that our products will meet nesary standards or be approved or accepted by custsrim our target markets.

If we are unable to convince our potential custanwerend users of our products that we are a tel&lpplier, that our products are
comparable or superior to the products that theseatly use, or that the use of our products ientliise beneficial to them, we will not be
successful in entering our target markets and asiniess will be adversely affected.

In the chemicals market, the potential customere@w or the Solazyme Bunge JV's oils are genem@iypanies that have well-
developed manufacturing processes and arrangenvightsuppliers for the chemical components of tipeaducts and may resist changing
these processes and components. These potentiainars frequently impose lengthy and complex produelification procedures on their
suppliers, influenced by consumer preference, natufing considerations, supplier operating histoegulatory issues, product liability and
other factors, many of which are unknown to, orwell understood by, us. Satisfying these processgstake many months or years.

49



Table of Contents

Although we produce products for the fuels markat tomply with industry specifications, potenfiz¢ls customers may be reluctant to
adopt new products due to a lack of familiarityhwdur oils. In addition, our fuels may need tosfgitproduct certification requirements of
equipment manufacturers. For example, diesel engareufacturers may need to certify that the usdiesfel fuels produced from our oils in
their equipment will not invalidate product warrast

In the nutrition market, our food ingredients vaitimpete with oils and other food ingredients cutiyein use. Potential customers may
not perceive a benefit to microalgae-based ingréslias compared to existing ingredients or maytberwise unwilling to adopt their use. If
consumer packaged goods (CPG) companies do nqitamoefood ingredients as ingredients for theidely distributed finished products, ol
end customers are unwilling to purchase finishedlpcts made using our oils or food ingredientswilenot be successful in competing in the
nutrition market and our business will be adversdfgcted.

In the skin and personal care market, our brandedugts are marketed directly to potential conspiaut we cannot be sure that
consumers will continue to be attracted to our Branpurchase our products on an ongoing basis. result, our distribution partners may
decide to discontinue marketing our products.

We have entered into a limited number of bindirgfjrdtive commercial supply agreements that containimum volume commitments.
We have also entered contingent offtake agreenaemntson-binding letters of intent with third pastiegarding purchase of our products, but
these agreements do not unconditionally obligateother party to purchase any quantities of angywts at this time. There can be no
assurance that our contingent offtake agreemeutsan-binding letters of intent will lead to uncaiwhal definitive agreements to purchase
our products.

We have limited experience in structuring arrangents with customers for the purchase of our microakbased products, and we may not
be successful in this essential aspect of our besis

We expect that our customers will include large pames that sell skin and personal care produmts] products and chemical products,
as well as large users of oils for fuels. Becausdagan commercializing our skin and personal perducts in the last few years, have only
recently begun to commercialize food ingredientdpigis on our own, and are still in the processevietbping our products for the food
ingredients, oils, chemicals and fuels marketshenee limited experience operating in our customieidustries and interacting with the
customers that we intend to target. Developingiisessary expertise may take longer than we eapecvill require that we expand and
improve our sales and marketing capability, whiohld be costly. These activities could delay odulitgitio capitalize on the opportunities that
we believe our technology and products presentnaaylprevent us from successfully commercializiog groducts. Further, we ultimately &
to sell large amounts of our oils and bioproduats] this will require that we effectively negotiated manage contracts for these purchase ar
sale relationships. The companies with which we taitmave arrangements are generally much largentleaare and have substantially longer
operating histories and more experience in thelugtries than we have. As a result, we may notemetin establishing relationships with these
companies and, if we do, we may not be effectivedgotiating or managing the terms of such relatigrs, which could adversely affect our
future results of operations.

We may be subject to product liability claims anther claims of our customers and partners.

The design, development, production and sale obdsirbioproducts and food ingredients involveamerent risk of product liability
claims and the associated adverse publicity. Becaoie of our ultimate products in each of ourdangarkets are used by consumers, and
because use of those ultimate products may cajusg to those consumers and damage to propertyre/subject to a risk of claims for such
injuries and damages. In addition, we may be nadivedtly in product liability suits relating to ooils, bioproducts, food ingredients or the
ultimate products, even for defects resulting fremors of our partners, contract manufacturergioercthird parties working with our products.
These claims could be brought by various partreguding customers who are purchasing productsijréom us or other users who purch
products from our customers or partners. We colgld lae named as co-parties in product liabilitysthat are brought against manufacturing
partners that produce our products.

In addition, our customers and partners may brui igainst us alleging damages for the failureusfproducts to meet specifications
other requirements. Any such suits, even if notessful, could be costly, disrupt the attentioowf management and damage our negotiatior
with other partners and/or customers. Although ftenoseek to limit our product liability in our cwacts, such limits may not be enforceabl
may be subject to exceptions. Our current prodabtlity and umbrella insurance for our businesy ipa inadequate to cover all potential
liability claims. Insurance coverage is expensind may be difficult to obtain. Also, insurance cage may not be available in the future on
acceptable terms and may not be sufficient to cpeéntial claims. We cannot be sure that our embtmanufacturers or manufacturing
partners who produce our ultimate products willdhadequate insurance coverage to cover againsttiabtelaims. If we experience a large
insured loss, it may exceed our coverage limit®usrinsurance carrier may decline to further caxeor may raise our insurance rates to
unacceptable levels, any of which could impair finencial position and potentially cause us to gbaf business.
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We will face risks associated with our internationusiness in developing countries and elsewhere.

For the foreseeable future, our business planlidly subject us to risks associated with esséntenufacturing, sales and operations in
developing countries. We have limited experiencéat® manufacturing and selling internationally andh expansion would require us to
make significant expenditures, including the hirafdocal employees and establishing facilitiesaitvance of generating any revenue. The
economies of many of the countries in which we wjfierate have been characterized by frequent arabimnally extensive government
intervention and unstable economic cycles.

In addition, in Brazil, where the Solazyme Bungeig\bcated, there are restrictions on the foreigmership of land. As a result, the
process for the acquisition by the Solazyme Bungefihe facility site from the landowners may lbad, complicated and is subject to
government approvals.

International business operations are subjectdal legal, political, regulatory and social requients and economic conditions and our
business, financial performance and prospects raadiersely affected by, among others, the follgWattors:
» political, economic, diplomatic or social instatyili
* land reform movement

» tariffs, export or import restrictions, restitms on remittances abroad or repatriation ofifgpdluties or taxes that limit our ability
to move our products out of these countries orrfiete with the import of essential materials irttege countries

« inflation, changing interest rates and exchangérots
e tax burden and policie

» delays or failures in securing licenses, pesritother governmental approvals necessary td lanidl operate facilities and use our
microalgae strains to produce produ

» the imposition of limitations on products or proges and the production or sale of those produgisamesses
* uncertainties relating to foreign laws, includiadpdr laws, regulations and restrictions, and lpgateedings
» foreign ownership rules and changes in regard thg

« aninability, or reduced ability, to protectrontellectual property, including any effect ofrapulsory licensing imposed by
government actior

» successful compliance with US and foreign léwe regulate the conduct of business abroad, dimeduthe Foreign Corrupt
Practices Act

» insufficient investment in developing countriegublic infrastructure, including transportatimfrastructure, and disruption of
transportation and logistics services; i

» difficulties and costs of staffing and managingefgn operations

These and other factors could have a material adverpact on our results of operations and finaoiadition.

Our international operations may expose us to thskrof fluctuation in currency exchange rates andtes of foreign inflation, which could
adversely affect our results of operations.

We currently incur some costs and expenses in EardBrazilian Reais and expect in the future tairadditional expenses in these anc
other foreign currencies, and also derive a pomioour revenues in the local currencies of custsntteroughout the world. As a result, our
revenues and results of operations are subjeciréigh exchange fluctuations, which we may notlide ®o manage successfully. During the
past few decades, the Brazilian currency in pdeidouas faced frequent and substantial exchangdltatuations in relation to the US dollar
and other foreign currencies. There can be no assarthat the Real or the Euro will not signifitp@ippreciate or depreciate against the US
dollar in the future. We bear the risk that the raftinflation in the foreign countries where weun costs and expenses or the decline in value
of the US dollar compared to those foreign curreseiill increase our costs as expressed in USrdoRaiture measures by foreign
governments to control inflation, including intetreste adjustments, intervention in the foreignteme market and changes to the fixed value
of their currencies, may trigger increases in iidla We may not be able to adjust the prices ofpzaducts to offset the effects of inflation on
our cost structure, which could increase our castsreduce our net operating margins. If we desnotessfully manage these risks through
hedging or other mechanisms, our revenues andsesfubperations could be adversely affected.
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We may encounter difficulties managing our growtand we will need to properly prioritize our efforts three distinct target markets as o
business grows. If we are unable to do so, our Ingsis, financial condition and results of operationsay be adversely affected.

Our business has grown rapidly. Continued growtly place a strain on our human and capital resouFegshermore, we intend to
conduct our business internationally and anticipatginess operations in the United States, Eutagtéy America and elsewhere. These
diversified, global operations place increased detaan our limited resources and may require ssibstantially expand the capabilities of
administrative and operational resources and edlire us to attract, train, manage and retainifigchinanagement, technicians, scientists an
other personnel. As our operations expand domdgtenad internationally, we will need to continu@rhanage multiple locations and
additional relationships with various customerstmpeas, suppliers and other third parties acrogsrag¢ product categories and markets.

Our growth is taking place across three distinggamarkets: chemicals and fuels, nutrition, &id and personal care. We will be
required to prioritize our limited financial and nagerial resources as we pursue particular devednpand commercialization efforts in each
target market. Any resources we expend on one og witthese efforts could be at the expense ofrgtbeentially profitable opportunities. If
we focus our efforts and resources on one or nmioifeese areas and they do not lead to commeraiglhyle products, our revenues, financial
condition and results of operations could be adrgmaffected. Furthermore, as our operations castio grow, the simultaneous management
of development, production and commercializatiomss all three target markets will become increglginomplex and may result in less than
optimal allocation of management and other adnitlis®e resources, increase our operating expemgkebarm our operating results.

Our ability to effectively manage our operationsywth and various projects across our target mank@t require us to make additional
investments in our infrastructure to continue t@liove our operational, financial and managementrotmand our reporting systems and
procedures and to attract and retain sufficientlmens of talented employees, which we may be urtabde effectively. We may be unable to
successfully manage our expenses in the futureshwhiay negatively impact our gross margins or dpeyanargins in any particular quarter.

In addition, we may not be able to improve our nggmaent information and control systems, includingiaternal control over financial
reporting, to a level necessary to manage our dgrawt we may discover deficiencies in existingesyst and controls that we may not be able
to remediate in an efficient or timely manner.

Our success depends in part on recruiting and refag key personnel and, if we fail to do so, it mhg more difficult for us to execute our
business strategy. We are currently a small orgaatian and will need to hire additional personnel &xecute our business strategy
successfully

Our success depends on our continued ability tacftretain and motivate highly qualified managetmbusiness development,
manufacturing and scientific personnel and on dilitp to develop and maintain important relatioipghwith leading academic institutions and
scientists. We are highly dependent upon a numibleyomembers of our senior management, includiagufacturing, business development
and scientific personnel. If any of such persofts ¢eir business could be harmed. All of our empkyare “at-will” employees. The loss of the
services of one or more of our key employees cdaldy or have an impact on the successful comnigatian of our products. We do not
maintain any key man insurance. Competition forijgd personnel in the biotechnology field is inge, particularly in the San Francisco Bay
Area. We may not be able to attract and retainifilpersonnel on acceptable terms given the cditigrefor such personnel. If we are
unsuccessful in our recruitment efforts, we maybable to execute our strategy.

We may not be able to obtain regulatory approval fioe sale of our microalgae-based products andeew approvals are obtained,
complying on an ongoing basis with the numerous udgtory requirements applicable to our various pract categories will be time-
consuming and costly.

The sale and/or use of diesel and jet fuels pradifroen our oils are subject to regulation by vasigovernment agencies, including the
Environmental Protection Agency (EPA) and the @atifa Air Resources Board in the United Statesddi@, we have registered only our
Soladiesekp ® fuel in the United States. We or our refining omeoercialization partners or customers may be requio register our fuel in
the United States, with the European Commissionedseivhere before selling our products.

Our chemical products may be subject to governmeanilation in our target markets. In the United&tathe EPA administers the Toxic
Substances Control Act (TSCA), which regulatesciniamercial registration, distribution, and use leémicals. TSCA will require us to obtain
and comply with the Microbial Commercial Activitydice (MCAN) process to manufacture and distrilpreducts made from our
recombinant microalgae strains. An MCAN is not riegg for non-recombinant strains. To date, we Hdgd MCANSs for certain of our
recombinant microalgae strains and expect to @ititeonal MCANS in the future.
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Before we can manufacture or distribute significasitmes of a chemical, we need to determine whekbia chemical is listed in the
TSCA inventory. If the substance is listed, themuafacture or distribution can commence immediatélgot, then a pre-manufacture notice
(PMN) must be filed with the EPA for a review petiof up to 90 days excluding extensions. We hdee ##MNs for our certain of our
products and expect to file additional PMNs infileire. Some of the products we produce or plgoréaluce are already eligible to be placed
on the TSCA inventory. Others are not yet listea Way not be able to expediently receive approwahfthe EPA to list the chemicals we
would like to make on the TSCA registry, resultinglelays or significant increases in testing regmients. A similar program exists in the
European Union, called REACH (Registration, EvahratAuthorization, and Restriction of Chemical Stamces). We are required to register
some of our products with the European Commissiod,this process could cause delays or significasiis. We have determined that some o
our algal oils are exempt from REACH registratiequirements. To the extent that other geograpbiet) as Brazil, may rely on the TSCA or
REACH for chemical registration in their geograhidelays with the US or European authorities mdngsquently delay entry into these
markets as well. Furthermore, other geographieshmaag their own chemical inventory requirementsiclvimay delay entry into these
markets, irrespective of US or European approval.

Our nutrition products are subject to regulationvByious government agencies, including the US FoawtiDrug Administration (FDA),
state and local agencies and similar agenciesdautise United States. Food ingredients and ingnésligsed in animal feed are regulated eithe
as food additives or as substances generally rexegjas safe, or GRAS. A substance can be listeffiomed as GRAS by the FDA or self-
affirmed by its manufacturer upon determinatiort thdependent qualified experts would generallyeaghat the substance is GRAS for a
particular use. A GRAS Notice of Determination &gal oil was submitted to the FDA, and notificatiwas received from the FDA in June
2012 that it had no further questions. A GRAS Notif Determination for high lipid algal flour wastsnitted to the FDA, and notification w
received from the FDA that it had no further quarssi If the FDA were to disagree with the conclaosio future GRAS Notices of
Determination, they could ask that the productsddentarily withdrawn from the market or could iaite legal action to halt their sale. Such
actions by the FDA could have an adverse effeawrbusiness, financial condition, and resultswfaperations. Food ingredients that are no
GRAS are regulated as food additives and requir& &fproval prior to commercialization. The food diye petition process is generally
expensive and time consuming, with approval, iised, taking years.

Our skin and personal care products are subjeettalation by various government agencies bothimilind outside the United States.
Such regulations principally relate to the ingretke labeling, packaging and marketing of our skid personal care products.

Changes in regulatory requirements, laws and @ajar evolving interpretations of existing regofgtrequirements, laws and policies,
may result in increased compliance costs, delaysta expenditures and other financial obligatitret could adversely affect our business or
financial results.

We expect to encounter regulations in most if ladfahe countries in which we may seek to selt ptoducts, and we cannot be sure
we will be able to obtain necessary approvalstimaly manner or at all. If our microalgae-baseld,dioproducts and food ingredients do not
meet applicable regulatory requirements in a palerccountry or at all, then we may not be abledmmercialize them and our business wil
adversely affected. The various regulatory schespeticable to our products will continue to appdyldwing initial approval for sale.
Monitoring regulatory changes and ensuring our amggoompliance with applicable requirements willthee-consuming and may affect our
results of operations. If we fail to comply withckurequirements on an ongoing basis, we may besiutg fines or other penalties, or may be
prevented from selling our oils and bioproducts] ear business may be harmed.

We may incur significant costs complying with engitmental, health and safety laws and regulationsdafailure to comply with these laws
and regulations could expose us to significant liities.

We use hazardous chemicals and radioactive andgidall materials in our business and are subjeatariety of federal, state, local and
international laws and regulations governing, amothgr matters, the use, generation, manufactaesportation, storage, handling, disposal
of, and human exposure to, these materials bdteitS and outside the US, including regulatiorybyernmental regulatory agencies, suc
the Occupational Safety and Health Administratinod the EPA. We have incurred, and will continuétr, capital and operating
expenditures and other costs in the ordinary coofre@ir business in complying with these laws agglfations.

Although we have implemented safety proceduresdmdling and disposing of these materials and wasigucts in an effort to comply
with these laws and regulations, we cannot be thateour safety measures will be compliant or cépabeliminating the risk of injury or
contamination from the generation, manufacturirsg, storage, transportation, handling, disposard, human exposure to, hazardous
materials. Failure to comply with environmentalaliie and safety laws could subject us to liab#ibd resulting damages. There can be no
assurance that violations of environmental, heatith safety laws will not occur as a result of hureaor, accident, equipment failure or other
causes. Compliance with applicable environmentas$ land regulations may be
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expensive, and the failure to comply with pastspre, or future laws could result in the impositadriines, regulatory oversight costs, third
party property damage, product liability and peedanjury claims, investigation and remediationtspshe suspension of production, or a
cessation of operations, and our liability may @xteur total assets. Liability under environmetaals, such as the Comprehensive
Environmental Response Compensation and LiabiliyiAthe United States, can impose liability floe full amount of damages, without
regard to comparative fault for the investigation @leanup of contamination and impacts to humaitttheand for damages to natural
resources. Contamination at properties we own gedabe, and at properties to which we send hazanmtaterials, may result in liability for |
under environmental laws and regulations.

Our business and operations will be affected bgrotiew environmental, health and safety laws agdlagions, which may affect our
research and development and manufacturing progeamsenvironmental laws could become more stringear time, requiring us to change
our operations, or resulting in greater compliacmsts and increasing risks and penalties assoatdtediolations, which could impair our
research, development or production efforts anthr@ir business. The costs of complying with envimental, health and safety laws and
regulations, and any claims concerning noncompéaac liability with respect to contamination iretfuture could have a material adverse
effect on our financial condition or operating rksu

Changes in government regulations, including subisisland economic incentives, could have a mateaidlerse effect on demand for our
oils, business and results of operations.

The market for renewable fuels is heavily influethby foreign, federal, state and local governmegtifations and policies. Changes to
existing, or adoption of new, domestic or foreigddral, state or local legislative initiatives thapact the production, distribution, sale or
import and export of renewable fuels may harm awsiess. For example, in 2007, the Energy Indeperadand Security Act of 2007 set
targets for alternative sourced liquid transpootafuels (approximately 14 billion gallons in 201figreasing to 36 billion gallons by 2022). Of
the 2022 target amount, a minimum of 21 billionlgad must be advanced biofuels. In the US andniamaber of other countries, these
regulations and policies have been modified ingh&t and may be modified again in the future. Timeiration of, or any reduction in,
mandated requirements for fuel alternatives andtisdd to gasoline may cause demand for biofueliettline and deter investment in the
research and development of renewable fuels. Iitiaddthe US Congress has passed legislationetktends tax credits to blenders of certain
renewable fuel products. However, there is no asmdr that this or any other favorable legislatidhnemain in place. For example, the
biodiesel tax credit expired in December 2009, idxtension was not approved until March 2010y Agduction in, phasing out or
elimination of existing tax credits, subsidies atlder incentives in the US and foreign marketsémewable fuels, or any inability of our
customers to access such credits, subsidies aedtines, may adversely affect demand for our prtedand increase the overall cost of
commercialization of our renewable fuels, which Woadversely affect our business. In addition, reatkcertainty regarding future policies
may also affect our ability to develop new renewgirioducts or to license our technologies to thadies and to sell products to end
customers. Any inability to address these requirgmand any regulatory or policy changes could lzareterial adverse effect on our
business, financial condition and results of openat

Conversely, government programs could increasestnvent and competition in the markets for our dils: example, various
governments have announced a number of spendigggons focused on the development of clean techgplngluding alternatives to
petroleumbased fuels and the reduction of greenhouse ga&j@hhissions, which could lead to increased fundimgis or our competitors,
the rapid increase in the number of competitorbiwiobur markets.

Concerns associated with renewable fuels, inclutling usage, national security interests and food asage, are receiving legislative,
industry and public attention. This could resulfiuture legislation, regulation and/or administrataction that could adversely affect our
business. Any inability to address these requirdsnand any regulatory or policy changes could teaxeaterial adverse effect on our business
financial condition and results of operations.

Future government policies may adversely affectstiygply of sugarcane, corn or cellulosic sugastriating our ability to use these
feedstocks to produce our oils, and negatively thpar revenues and results of operations.

We may face risks relating to the use of our targeétrecombinant microalgae strains, and if we aretradle to secure regulatory approval {
the use of these strains or if we face material ietii, legal and social concerns about our use ofgated recombinant technology, our
business could be adversely affected.

The use of microorganisms designed using targetahnbinant technology, such as some of our micagadgrains, is subject to laws and
regulations in many states and countries, somehaftware new and still evolving and interpreteddost specific application. In the United
States, the EPA regulates the commercial use abmiganisms designed using targeted recombinahbtdogy as well as potential products
derived from them.
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We expect to encounter regulations of microorgasidesigned using targeted recombinant technologyost if not all of the countries
in which we may seek to establish manufacturingatpens, and the scope and nature of these regusatiill likely be different from country
to country. For example, in the US, when used imduastrial process, our microalgae strains desigrsing targeted recombinant technology
may be considered new chemicals under the TSCAingstered by the EPA. We will be required to compfigh the EPA’s process. In Brazil,
microorganisms designed using targeted recombieahnology are regulated by the National Biosalatghnical Commission, or CTNBIo. In
March 2013, we submitted an application for appkéncan CTNBIo to use a specific microalgae stragsigined using targeted recombinant
technology in a contained environment in orderge these microalgae for research and developmdrt@anmercial production purposes in
any facilities we establish in Brazil. If we canmoget the applicable requirements in Brazil anéotountries in which we intend to produce
microalgae-based products, or if it takes longantanticipated to obtain such approvals, our bssigeuld be adversely affected.

The subject of organisms designed using targemahbinant technology has received negative pullierhich has aroused public
debate. Public attitudes about the safety and emwiental hazards of, and ethical concerns ovegtgeresearch and microorganisms designe
using targeted recombinant technology could infagepublic acceptance of our technology and prodiretsddition, shifting public attitudes
regarding, and potential changes to laws govermingership of genetic material could harm our ietglial property rights with respect to our
genetic material and discourage collaborators fsapporting, developing, or commercializing our pro, processes and technologies.
Governmental reaction to negative publicity congggrorganisms designed using targeted recombieahnblogy could result in greater
government regulation of or trade restrictionsmparts of genetic research and derivative produictge and/or our collaborators are not able
to overcome the ethical, legal, and social concegtaging to the use of targeted recombinant teldgye our products and processes may ne
accepted or we could face increased expenses,sdalather impediments to their commercialization.

We expect to face competition for our oils in thieemicals and fuels markets from providers of prodsidased on petroleum, plant oils and
animal fats and from other companies seeking to pide alternatives to these products, many of whoavé greater resources and
experience than we do. If we cannot compete effedii against these companies or products, we maybeosuccessful in bringing our
products to market or further growing our busines

In the chemical markets, we will compete with tistablished providers of oils currently used in cleainproducts. Producers of these
incumbent products include global oil companiesluding those selling agricultural products suclpalsn oil, palm kernel oil, castor bean oil
and sunflower oil, large international chemical gamies and other companies specializing in spegiiducts or essential oils. We may also
compete in one or more of these markets with matwrfers of other products such as highly refinedgebemicals, synthetic polymers and
other petroleum-based fluids and lubricants as ashiew market entrants offering renewable products

In the transportation fuels market, we expect tmpete with independent and integrated oil refinkargie oil and gas companies and, in
certain fuels markets, with other companies prauyicidvanced biofuels. The refiners compete withyuselling conventional fuel products,
and some are also pursuing hydrocarbon fuel pramuasing non-renewable feedstocks, such as najasahnd coal, as well as production
using renewable feedstocks, such as vegetabledib@omass. We also expect to compete with compdha are developing the capacity to
produce diesel and other transportation fuels frenewable resources in other ways. These includenaed biofuels companies using specific
engineered enzymes that they have developed teedoeellulosic biomass, which is non-food plant enial such as wood chips, corn stalks
and sugarcane bagasse, into fermentable sugardtandtely, renewable diesel and other fuels. Basdi companies convert vegetable oils an
animal oils into diesel fuel and some are seelongroduce diesel and other transportation fuelsgugiermochemical methods to convert
biomass into renewable fuels.

We believe the primary competitive factors in btitb chemicals and fuels markets are product ppicuct performance, sustainability,
availability of supply and compatibility of prodwscivith existing infrastructure.

The oil companies, large chemical companies anélegthblished agricultural products companies witlom we expect to compete are
much larger than we are, have, in many cases,destloped distribution systems and networks foir {pr@ducts, have valuable historical
relationships with the potential customers we aeksg to serve and have much more extensive aatbsarketing programs in place to
promote their products. Some of our competitors oegy/their influence to impede the developmentaéptance of our products. Our limi
resources relative to many of our competitors nmayse us to fail to anticipate or respond adequatehew developments and other
competitive pressures. In the nascent marketeftewable chemicals and fuels, it is difficult tegict which, if any, market entrants will be
successful, and we may lose market share to cotopgetiroducing new or existing renewable products.
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We expect to face competition for our nutrition arsikin and personal care products from other compesiin these fields, many of whom
have greater resources and experience than we 8iad cannot compete effectively against these conigs or their products, we may not
successful in selling our products or further gromg our business

We expect that our nutrition products will compefiéh providers in both the specialty and mass fimgpledient markets. Many of these
companies, such as Cargill, Incorporated, Mons@atmpany, Syngenta AG and Roquette, are largenwigaare, have well-developed
distribution systems and networks for their prodwaatd have valuable historical relationships whih potential customers and distributors we
hope to serve. We may also compete with compaeisrgg to produce nutrition products based on rahdsvoils, including DSM Food
Specialties and DuPont Nutrition & Health. Our s8xin the development of nutrition products wépdnd on our ability to effectively
compete with established companies and successfutiynercialize our products.

In the skin and personal care market, we expembhigpete with established companies and brandsloyithh customer followings. The
market for skin and personal care products is di@raed by strong established brands, loyal bfahowing and heavy brand marketing. We
will compete with companies with well-known brargigch as Kineras®, Perricone MD®, and StriVectir® . These companies have greater
sales and marketing resources. We will also competee mass consumer market. Some of our competiichis market have well-known
brands such as Meaningful Bea@tgnd Principal Secrétand have substantially greater sales and markeggsmurces. We have limited
experience in the skin and personal care marketwilVaeed to continue to devote substantial resesito the marketing of our products and
there can be no assurance that we will be sucdessfu

A decline in the price of petroleum and petrole-based products, plant oils or other commoditiesymaduce demand for our oils and may
otherwise adversely affect our business.

We believe that some of the present and projectethdd for renewable fuels results from relativelyent increases in the cost of
petroleum and certain plant oils. We anticipate thast of our oils, and in particular those usedrmduce fuels, will be marketed as
alternatives to corresponding products based awlpein and plant oils. If the price of any of theds falls, we may be unable to produce
tailored oils that are cost-effective alternatit@sheir petroleum or plant oil-based counterpddesclining oil prices, or the perception of a
future decline in oil prices, may adversely afféne prices we can obtain from our potential custsnoe prevent potential customers from
entering into agreements with us to buy our oilgtify sustained periods of lower oil prices we rhayunable to sell our oils, which could
materially and adversely affect our operating ressul

Petroleum prices have been extremely volatile,thisdvolatility is expected to persist. Lower pé¢tan prices over extended periods of
time may change the perceptions in governmentfaagrivate sector that cheaper, more readily aviailenergy alternatives should be
developed and produced. If petroleum prices wedetdine from present levels and remain at loweelefor extended periods of time, the
demand for renewable fuels could be reduced, anthuminess and revenue may be harmed.

Prices of plant oils have also experienced sigaifio/olatility. If prices for oils such as palm ket were to materially decrease in the
future, there may be less demand for oil altereatiwhich could reduce demand for our productshamnoh our business. The prices of
commodities that serve as food ingredients havetzen volatile. To the extent that the pricehebeé commodities decline and remain at
lower levels for extended periods of time, the dedfor our nutrition products may be reduced, amdability to successfully compete in this
market may be harmed.

Our facilities in California are located near an ethquake fault, and an earthquake or other naturdisaster or resource shortage could
disrupt our operations.

Important documents and records, such as hardsopieur laboratory books and records for our potsland some of our manufactur
operations, are located in our corporate headgsarteésouth San Francisco, California, near aaaehquake zones. In the event of a natural
disaster, such as an earthquake, drought or flarddcalized extended outages of critical utilitagransportation systems, we do not have a
formal business continuity or disaster recoverypénd could therefore experience a significantriass interruption. In addition, California
from time to time has experienced shortages of vatectric power and natural gas. Future shortagelsconservation measures could disrupt
our operations and could result in additional exgger\lthough we maintain business interruption iaege coverage, we do not maintain
earthquake or flood coverage.

Risks Related to Our Intellectual Property

Our competitive position depends on our abilityetfectively obtain and enforce patents related tor @roducts, manufacturing components
and manufacturing processes. If we or our licensdasl to adequately protect this intellectual progig, our ability and/or our partners’
ability to commercialize products could suffer.

Our success depends in part on our ability to otdad maintain patent protection sufficient to prevothers from utilizing our
manufacturing components, manufacturing processemdketing our products, as well as to succegsfléfend and enforce our patents
against infringement by others. In order to protaatproducts, manufacturing components and maturfag processes from unauthorized use
by third parties, we must hold patent rights thater our products, manufacturing components andufaaturing processes.
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The patent position of biotechnology and bio-indastompanies can be highly uncertain becausdrobtpand determining the scope of
patent rights involves complex legal and factuagiions. The standards applied by the US Patentatkmark Office and foreign patent
offices in granting patents are not always applieifiormly or predictably. There is no uniform wonlie policy regarding patentable subject
matter, the scope of claims allowable in biotechggland bio-industrial patents, or the formal reguients to obtain such patents.
Consequently, patents may not issue from our pgnaktent applications. Furthermore, in the prooéseeking patent protection or even aftel
a patent is granted, we could become subject terestpe and protracted proceedings, including patéetference, opposition, post-grant
review and re-examination proceedings, which cinldlidate or narrow the scope of our patent rightssuch, we do not know nor can we
predict the scope and/or breadth of patent pratedtiat we might obtain on our products and teatmol

Changes either in patent laws or in interpretatmfizatent laws in the United States and other t@smmay diminish the value of our
intellectual property rights. In the US, dependimythe decisions and actions taken by the US Cengtiee federal courts, and the US Patent
and Trademark Office, the laws and regulations guwmg patents could change in unpredictable wagswlould weaken our ability to obtain
new patents or to enforce our existing patentspatents that we might obtain in the future. In fgngurisdictions, depending on the decisions
and actions taken by the foreign government, thejal system of the jurisdiction, and its pateffiog, the laws and regulations governing
patents could change in unpredictable ways thdtomaaken our ability to obtain new patents orrifoece our existing patents or patents that
we might obtain in the future.

The America Invents Act (AlA), which was signeddridw on September 16, 2011, brings a number aigdsmto the US patent system
and affects the way patents are prosecuted, clgaidband litigated. Among the changes that wenteffiect September 16, 2012, one of the
most significant involves the implementation okformed post-grant review system. Other changeghatent into effect on March 16, 2013,
include the transition from a “first-to-invent” téirst-to-file” system that attempts to harmoniteetUS with most of the world. Lack of
precedential interpretation of the new provisiohthe AlA through specific cases or through guide$i promulgated by the US Patent and
Trademark Office and the lack of binding precedestn the courts increase the uncertainty of theaotpf the AIA. Together, these changes
may increase the costs of prosecution and enfonceafid)S patents. While it is currently unclear whmapact these changes will have on the
operation of our business, they may favor compaaiids to dedicate more resources to patent filargschallenges.

Risks associated with enforcing our intellectualqperty rights in the United State

If we were to initiate legal proceedings againgtied party to enforce a patent claiming one of maohnologies, the defendant could
counterclaim that our patent is invalid and/or Unereable or assert that the patent does not dtsveranufacturing processes, manufacturing
components or products. Proving patent infringemeay be difficult, especially where it is possibdemanufacture a product by multiple
processes or when a patented process is perforynedltiple parties. Furthermore, in patent litigatiin the United States or elsewhere,
defendant counterclaims alleging both invaliditg amenforceability are commonplace. Although weedwel that we have conducted our pa
prosecution in accordance with the duty of candharia good faith, the outcome following legal ase@s of invalidity and unenforceability
during patent litigation is unpredictable. Withpest to the validity of our patent rights, we canipe certain, for example, that there is no
invalidating prior art, of which we and the patemaminer were unaware during prosecution. If art#dat were to prevail on a legal assertion
of invalidity and/or unenforceability, we would nieé¢ able to exclude others from practicing the inioms claimed therein. Such a loss of
patent protection could have a material adverszetin our business. Defendant counterclaims dfastt or other antcompetitive conduct a
also commonplace.

Even if our patent rights are found to be valid entbrceable, patent claims that survive litigatioay not cover commercially viable
products or prevent competitors from importing @rketing products similar to our own, or using mfasturing processes or manufacturing
components similar to our own.

Although we believe we have obtained valid assignsef patent rights from all inventors, if an imer did not adequately assign their
patent rights to us, a third party could obtaiicarise to the patent from such inventor. This cpuétiude us from enforcing the patent agains
such third party.

We may not be able to enforce our intellectual peoty rights throughout the world.

The laws of some foreign countries where we intengioduce and use our proprietary strains in bollation with sugar mills or other
feedstock suppliers do not protect intellectuaberty rights to the same extent as the laws ofthiteed States. Many companies have
encountered significant problems in protecting defitnding intellectual property rights in certaimefign jurisdictions. The legal systems of
certain countries, including Brazil and developauogintries, do not favor the enforcement of
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patents and other intellectual property protectparticularly those relating to biotechnology amdim-industrial technologies. This could m:

it difficult for us to stop the infringement of opatents or misappropriation of our intellectualgarty rights in these countries. Proceedings tc
enforce our patent rights in certain foreign juidsidns are unpredictable and could result in safitdl costs and divert our efforts and attentior
from other aspects of our business. Accordingly,edforts to protect our intellectual property riglin such countries may be inadequate.

Third parties may misappropriate our proprietaryrains, information, or trade secrets despite a c@ttual obligation not to do so.

Third parties (including joint venture, collaborati development and feedstock partners, contrastifaaturers, and other contractors
shipping agents) often have custody or controlwfpyoprietary microbe strains. If our proprietanicrobe strains were stolen, misappropriz
or reverse engineered, they could be used by ptirées who may be able to use our strains or sevengineered strains for their own
commercial gain. It is difficult to prevent misappriation or subsequent reverse engineering. Ieteat that our proprietary microbe strains
are misappropriated, it could be difficult for wschallenge the misappropriation or prevent reverggneering, especially in countries with
limited legal and intellectual property protection.

Confidentiality agreements with employees and thparties may not prevent unauthorized disclosurepobprietary information and trade
secrets

In addition to patents, we rely on confidentiabtyreements to protect our technical know-how ahdrgtroprietary information.
Confidentiality agreements are used, for examplemwe talk to potential strategic partners. Initiait} each of our employees signed a
confidentiality agreement upon joining our compaNgvertheless, there can be no guarantee that ployee or an outside party will not me
an unauthorized disclosure or use of our propyatanfidential information. This might happen intienally or inadvertently. It is possible tt
a competitor will make use of such information, &émat our competitive position will be compromis@dspite of any legal action we might
take against persons making such unauthorizedodisies.

We also keep as trade secrets certain technicghramdietary information where we do not believéepa protection is appropriate,
desirable or obtainable. However, trade secretdiffieult to protect. Although we use reasonalfets to protect our trade secrets, our
employees, consultants, contractors, outside sfiteobllaborators and other advisors may unintamaily or willfully disclose our trade secrets
to competitors or otherwise use misappropriatedetisecrets to compete with us. It can be expemsgiddime consuming to enforce a claim
a third party illegally obtained and is using owade secrets. Furthermore, the outcome of sucimsla unpredictable. In addition, courts
outside the US may be less willing to or may nattgct trade secrets. Moreover, our competitors imagpendently design around our
intellectual property or develop equivalent knovgedmethods and know-how without misappropriatingtberwise violating our trade secret
rights. Where a third party independently desiguasiad our intellectual property or develops equemaknowledge, methods and know-how
without misappropriating or otherwise violating drade secret rights, they may be able to seelnpptetection for such equivalent
knowledge, methods and know-how. This could prahibifrom practicing our trade secrets.

Claims by patent holders that our products or maaafuring processes infringe their patent rights douesult in costly litigation or could
require substantial time and money to resolve, wiator not we are successful, and an unfavorablei@ame in these proceedings could
have a material adverse effect on our business.

Our ability to commercialize our technology dependur ability to develop, manufacture, market aelli our products without
infringing the proprietary rights of patent holderstheir authorized agents. An issued patent doeguarantee us the right to practice or ut
the patented inventions or commercialize the pateptoduct. Third parties may have blocking patéms may prevent us from
commercializing our patented products and utilizing patented manufacturing components and manufagtprocesses. In the event that we
are made aware of blocking third party patentscareot be sure that licenses to the blocking tharty patents would be available or
obtainable on terms favorable to us or at all.

Numerous US and foreign issued patents and pempditemt applications, which are owned by third partrelate to (1) the production of
bio-industrial products, including oils, chemicalsd biofuels, and (2) the use of microalgae stransh as microalgae strains containing gene
to alter oil composition. As such, there could kisting valid patents that our manufacturing preess manufacturing components, or product
may inadvertently infringe. There could also besrg invalid or unenforceable patents that codemntheless be asserted against us and
would require expenditure of resources to defem@ddition, there are pending patent applicatibas @re currently unpublished and therefore
unknown to us that may later result in issued patdrat are infringed by our products, manufacwprocesses or other aspects of our busi

We may be exposed to future litigation based oimdahat our products, manufacturing processesamuiacturing components infringe
the intellectual property rights of others. Therénievitable uncertainty in any litigation, incladi patent litigation. Defending against claims of
patent infringement is costly and time consumiegardless of the outcome. Thus, even if we
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were to ultimately prevail, or to settle at an gathge of litigation, such litigation could burdes with substantial unanticipated costs. Some ¢
our competitors are larger than we are and havstaatially greater resources. They are, therefikaly to be able to sustain the costs of
complex patent litigation longer than we couldatidition, the costs and uncertainty associated patant litigation could have a material
adverse effect on our ability to continue our intdresearch and development programs, in-liceasdead technology, or enter into strategic
partnerships that would help us commercialize eahmologies. In addition, litigation or threatenigidation could result in significant demar
on the time and attention of our management te@stradting them from the pursuit of other compangihess.

If a party successfully asserts a patent or otftetlectual property rights against us, we mighbhaeed from using certain of our
manufacturing processes or manufacturing componentsom developing and commercializing relateddurcts. Injunctions against using
specified processes or components, or prohibitigasnst commercializing specified products, cowdrbposed by a court or by a settlement
agreement between us and a third party. In additienmay be required to pay substantial damagedsaarthe third party, including treble or
enhanced damages if we are found to have willfnlisinged the third party’s intellectual properights. We may also be required to obtain a
license from the third party in order to continuamafacturing and/or marketing the products thaiewWeund to infringe. It is possible that the
necessary license will not be available to us anroercially acceptable terms, or at all. This cdirtdt our ability to competitively
commercialize some or all of our products.

During the course of any patent litigation, theoeld be public announcements of the results ofihgayrulings on motions, and other
interim proceedings in the litigation. If securitianalysts or investors regard these announceragmsgative, the perceived value of our
products, technology or intellectual property coldddiminished. Accordingly, the market price of oammon stock may decline.

We have received government funding in connectioithwhe development of certain of our proprietargadhnologies, which could negatively
affect our intellectual property rights in such tbaologies.

Some of our proprietary technology was developdtl WS federal government funding. When new techgieare developed with US
government funding, the government obtains cerights in any resulting patents, including a noesize license authorizing the government
to use the invention for non-commercial purposé®se rights may permit the government to disclaseonfidential information to third
parties and to exercise “march-in” rights to usaltow third parties to use our patented technolddye government can exercise its march-in
rights if it determines that action is necessamelise we fail to achieve practical applicationhaf S government-funded technology, becaus
action is necessary to alleviate health or safegds, to meet requirements of federal regulation® give preference to US industry. In
addition, US government-funded inventions mustdported to the government and US government funalingt be disclosed in any resulting
patent applications. In addition, our rights inlsirtventions are subject to government licensetsighd foreign manufacturing restrictions.
Any exercise by the government of such rights cdwaldn our competitive position or impact our opi@gtesults.

In addition, some of our technology was funded lgyamt from the state of California. Inventionsded by this grant may be subject to
forfeiture if we do not seek to patent or practicabply them. Any such forfeiture could have a enitly adverse effect on our business. For
proprietary technology developed with funding frtime State of California, certain confidential infation may be disclosed to third parties by
California. Our rights in such inventions are sgbje State of California license and march-in tiglAny exercise by the State of California of
such rights could harm our competitive positioringpact our operating results.

Risks Related to Our Finances and Capital Requirenrés
Our financial results could vary significantly fronguarter to quarter and are difficult to predict.

Our revenues and results of operations could vignjfcantly from quarter to quarter because ofaiety of factors, many of which are
outside of our control. As a result, comparing msults of operations on a period-to-period basig ot be meaningful. Factors that could
cause our quarterly results of operations to flatunclude:

» achievement, or failure to achieve, technologproduct development milestones needed to alto @nter target markets on a
cost effective basit

» delays or greater than anticipated expensexiassd with the completion of new production fiieis, and the time to complete
scale up of production following completion of axsnmanufacturing facility

* our capital requirements or capital requirementsufjoint ventures

» disruptions in the production process at any figoilihere we produce our produc
» the timing, size and mix of sales to customeroforproducts

e increases in price or decreases in availabilitieetistocks

« fluctuations in the price of and demand for produmsed on petroleum or other oils for which olg aie alternative:
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» the unavailability of contract manufacturing capaeiltogether or at anticipated ca

» fluctuations in foreign currency exchange ra

e seasonal production and sale of our prodt

» the effects of competitive pricing pressures, idolg decreases in average selling prices of outymts;

* unanticipated expenses associated with changes/ergmental regulations and environmental, healthsafety requirement
» reductions or changes to existing fuel, chemiaatition or skin and personal care regulations jpalities;

e departure of key employee

» business interruptions, such as earthquakes aed m#itural disaster

e our ability to integrate businesses that we maygiegq

» risks associated with the international aspectsuofbusiness; an

» changes in general economic, industry and markaditions, both domestically and in foreign markietsvhich we operate

Due to these factors and others the results ofjaayterly or annual period may not meet our expects or the expectations of our
investors and may not be meaningful indicationswffuture performance.

We may require additional financing in the futureral may not be able to obtain such financing on fagble terms, if at all, which could
force us to delay, reduce or eliminate our reseamid development or commercialization activitit

To date, we have financed our operations primahnilgugh our initial public offering, completed innk 2011, private placements of our
equity securities, government grants and fundingifstrategic partners. In January 2013 we issu28.9Imillion aggregate principal amount
of convertible senior subordinated notes due 2@M8:h bear interest at a rate of 6.00% per yearalple in cash sen@nnually commencing i
August 2013. In March 2013, we entered into a laaah security agreement with HSBC that providesf80.0 million revolving facility for
working capital and letters of credit, and in Md&123 we entered into an amendment to the revohaaditly, increasing the available loan
amount to $35.0 million. While we plan to entewinglationships with partners or collaboratorstf@m to provide some portion or all of the
capital needed to build production facilities, wayndetermine that it is more advantageous for ygdwide some portion or all of the financi
for new production facilities. Some of our previduading has come from government grants; howewarfuture ability to obtain government
grants is uncertain due to the competitive bid esscand other factors.

We may have to raise additional funds through putnliprivate debt or equity financings to meet capital requirements, including our
portion of joint venture funding requirements. Esample, although the Solazyme Bunge JV enteredrmdgreement with BNDES for project
financing funding to support the joint venture’guction facility in Brazil, including a portion éie construction costs of the facility, and has
drawn on the funds, if we are unable to finalize ¢brporate guarantee documentation on accepeifs tthe Solazyme Bunge JV will be
unable to draw down amounts under the loan in exakamounts supported by bank guarantees andhavi# to seek additional financing. If
the Solazyme Bunge JV is unable to secure addltforencing, we will be required to fund our portiof the Solazyme Bunge JV'’s capital
requirements from existing sources or seek additibnancing. We may not be able to raise sufficeuhditional funds on terms that are
favorable to us, if at all. If we fail to raise §afent funds and continue to incur losses, ouligttio fund our operations, take advantage of
strategic opportunities, develop and commerciglimslucts or technologies, or otherwise responaiopetitive pressures could be
significantly limited. If this happens, we may lweded to delay or terminate research and developpregrams or the commercialization of
products resulting from our technologies, curtaitease operations or obtain funds through collsbar and licensing arrangements that may
require us to relinquish commercial rights, or giarenses on terms that are not favorable tofusdéquate funds are not available, we will nof
be able to successfully execute our business plaorginue our business.

Servicing our debt will require a significant amoumf cash, and we may not have sufficient cash flinem our business to pay amounts d
under our indebtedness, including our convertibletes.

Our ability to make scheduled payments of the fpaloof, to pay interest on or to refinance ouraghtédness, including our convertible
notes, depends on our future performance, whishlgect to economic, financial, competitive andeotfactors beyond our control. Our
business may not generate cash flow from operatiotige future sufficient to service our debt andke necessary capital expenditures. If we
are unable to generate such cash flow, we mayderesl to adopt one or more alternatives, suclebisg assets, restructuring debt or
obtaining additional equity capital on terms thatynve onerous or highly dilutive. Our ability tdirance our indebtedness will depend on the
capital markets and our financial condition at sticte. We may not be able to engage in any of thesgities or engage in these activities on
desirable terms, which could result in a defaulbandebt obligations.
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Despite our current debt levels, we may still incaubstantially more debt or take other actions theduld intensify the risks discussed abo

Despite our current consolidated debt levels, wkaur subsidiaries may be able to incur substaatiditional debt in the future, subject
to the restrictions contained in our debt instrutagsome of which may be secured debt. We areastiicted under the terms of the indenture
governing the convertible notes from incurring diddial debt, securing existing or future debt, pitdizing our debt or taking a number of
other actions that are not limited by the termsegping the notes. Our existing credit facility wi#SBC contains certain restrictions on our
ability to incur additional indebtedness, but i ttacility matures or is repaid, we may not be sabjo such restrictions under the terms of any
subsequent indebtedness.

We have received government grant funding and eatecontracts with government agencies, and may pergovernment grant funding or
contracts in the future. Our receipt of governmefunds through grants and contracts subjects us wd&ional regulatory oversight.

We have received government grants and have entergrhcts with government agencies in the padivities funded by a government
grant or pursuant to government contracts are sutgeaudits by government agencies. As part aiwdit, these agencies may review our
performance, cost structures and compliance withiGgble laws, regulations and standards. Grardsunust be applied by us toward the
research and development programs specified bgrtéhging agency, rather than for all of our progsagenerally. If any of our grant-funded
costs are found to be allocated improperly, théscomy not be reimbursed and any costs alreadyotgsad may have to be refunded.
Accordingly, an audit could result in an adjustminour revenues and results of operations. Welamesubject to additional regulations basec
on our receipt of government grant funding andyeimtto government contracts. If we fail to complitmthese requirements, we may face
penalties and may not be awarded government furatiegntracts in the future.

If we engage in any acquisitions, we will incur anety of costs and may potentially face hnumeroisks that could adversely affect ol
business and operations.

If appropriate opportunities become available, vay meek to acquire additional businesses, assets)dlogies or products to enhance
our business. In connection with any acquisitiaves could issue additional equity or equity-linketsrities such as our convertible notes,
which would dilute our stockholders, incur substrdebt to fund the acquisitions, or assume sigaitt liabilities.

Acquisitions involve numerous risks, including pleros integrating the purchased operations, teclgiescor products, unanticipated
costs and other liabilities, diversion of managetiseattention from our core businesses, adversztffon existing business relationships with
current and/or prospective collaborators, custorapdgor suppliers, risks associated with enterilagkets in which we have no or limited prior
experience and potential loss of key employeesubsitipns may also require us to record goodwill aon-amortizable intangible assets that
will be subject to impairment testing on a regudasis and potential periodic impairment chargesjriamortization expenses related to certait
intangible assets, and incur write offs and restmireg and other related expenses, any of whichdclearm our operating results and financial
condition. If we fail in our integration efforts thirespect to any of our acquisitions and are wnabefficiently operate as a combined
organization, our business and financial conditimy be adversely affected.

Raising additional funds may cause dilution to ostockholders or require us to relinquish valuablayhts.

If we elect to raise additional funds through egjaifferings or offerings of equity-linked securgjeour stockholders would likely
experience dilution. Debt financing, if availabheay subject us to restrictive covenants that cboid our flexibility in conducting future
business activities. For example, the loan andrgg@agreement we entered into with HSBC in Mar@i.2 contains financial covenants that, if
breached, would require us to secure our obligatihareunder. To the extent that we raise additimmals through collaboration and licensing
arrangements, it may be necessary for us to shaoetian of the margin from the sale of our produd¥e may also be required to relinquish ol
license on unfavorable terms our rights to techgiel® or products that we otherwise would seek t@lkd@ or commercialize ourselves.

If we fail to maintain an effective system of inteal controls, we might not be able to report ounéincial results accurately or prevent frau
in that case, our stockholders could lose confiderin our financial reporting, which would harm oubusiness and could negatively impact
the price of our stock.

Effective internal controls are necessary for ugrtvide reliable financial reports and preventétaln addition, Section 404 of the
Sarbane®xley Act of 2002 requires us and our independegistered public accounting firm to evaluate argbreon our internal control ov
financial reporting, and have our chief executitficer and chief financial officer certify as toglaccuracy and completeness of our financial
reports. The process of implementing our interoat®ls and complying with Section 404 is expensimd time consuming, and requires
significant attention from management. We cannatdréain that these measures will ensure that vpéeiment and maintain adequate controls
over our financial processes and reporting in theré.
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Our management has concluded that there are noiatateaknesses in our internal controls over falreporting as of December 31,
2012. However, there can be no assurance thatootirots over financial processes and reporting belleffective in the future or that material
weaknesses or significant deficiencies in our imdecontrols will not be discovered in the futuBecause of its inherent limitations, internal
control over financial reporting may not preventetect fraud or misstatements. Failure to impleémaauired new or improved controls, or
difficulties encountered in their implementatiooutd harm our results of operations or cause tiaitéo meet our reporting obligations. If we
or our independent registered public accounting fliscover a material weakness, the disclosurkaiffact, even if quickly remedied, could
reduce the market's confidence in our financialesteents and harm our stock price.

Risks Relating to Securities Markets and Investmenin Our Stock
The price of our common stock may be volatile.

The volatility of our common stock may affect thicp of our common stock, and the sale of substbathounts of our common stock
could adversely affect the price of our common lst&tock markets have experienced extreme volathiat has often been unrelated to the
operating performance of particular companies. &lead market fluctuations may adversely affeetttading price of our common stock. In
addition, the average daily trading volume of theusities of small companies, particularly smathtieology companies, can be very low.
Limited trading volume of our stock may contribtats future volatility. Price declines in our carmon stock could result from general market
and economic conditions and a variety of otherdiagtincluding any of the risk factors describedhis Quarterly Report on Form 10-Q.

These broad market and industry factors may sdyitwasm the market price of our common stock, rdtgss of our operating
performance. The market price of our common statkdcalso be affected by possible sales of the comstock by investors who view our
convertible notes as a more attractive means dfyegarticipation in us and by hedging or arbitrageding activity that we expect to develop
involving the common stock.

If our executive officers, directors and largesiskholders choose to act together, they may be &bleontrol our management an
operations, acting in their own best interests andt necessarily those of other stockholders.

As of September 30, 2013 our executive officengaors and beneficial holders of 5% or more of autstanding stock beneficially
owned approximately 29.4% of our common stockuditlg shares subject to repurchase. As a resakethtockholders, acting together, wi
be able to significantly influence all matters riging approval by our stockholders, including thection of directors and the approval of
mergers or other business combination transactidmsinterests of this group of stockholders matyatways coincide with the interests of
other stockholders, and they may act in a manrarativances their best interests and not necesagie of other stockholders.

Our certificate of incorporation, our bylaws and Dmwvare law contain provisions that could discouragaother company from acquiring us
and may prevent attempts by our stockholders tdaep or remove our current management.

Provisions of Delaware law (where we are incorpaptour certificate of incorporation and bylawsyndéscourage, delay or prevent a
merger or acquisition that stockholders may comdaeorable, including transactions in which yougtrti otherwise receive a premium for your
shares. In addition, these provisions may frustaigrevent any attempts by our stockholders ttaoepor remove our current management by
making it more difficult for stockholders to repkaor remove our board of directors. These provisionlude:

« authorizing the issuance “blank chec” preferred stock without any need for action by letmtders;

e requiring supermajority stockholder voting to effeertain amendments to our certificate of incogtion and bylaws
» eliminating the ability of stockholders to call sj@ meetings of stockholder

» prohibiting stockholder action by written conse

» establishing advance notice requirements fominations for election to the board of directordarproposing matters that can be
acted on by stockholders at stockholder meetings

« dividing our board of directors into three classeghat only one third of our directors will be f@p election in any given yes

In addition, we are subject to Section 203 of tledallvare General Corporation Law, which, under @etacumstances, may make it
more difficult for a person who would be an “intsted stockholder,” as defined in Section 203, featfvarious business combinations with us
for a three-year period. Our certificate of incagimn and bylaws do not exclude us from the retstms imposed under Section 203. These
provisions could impede a merger, takeover or dbasiness combination involving us or discouragetential acquirer from making a tender
offer for our common stock, which, under certairtgmstances, could reduce the market price of ommeon stock.
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Being a public company increases our expenses adohiistrative burden

As a public company, we incur significant legalc@aenting and other expenses. For example, as &mdrhpany, we have adopted
internal and disclosure controls and proceduresbaad all of the internal and external costs oppring and distributing periodic public repc
in compliance with our obligations under applicabdeurities laws.

In addition, changing laws, regulations and stagislaelating to corporate governance and publidasce, including the Sarban€sdey
Act of 2002 and related regulations implementedheySEC and the NASDAQ Global Select Market, creatgertainty for public companies,
increasing legal and financial compliance costsraalling some activities more time consuming. Wduata and monitor developments with
respect to new and proposed rules and cannot praadéstimate the amount of additional costs we meayr or the timing of such costs. These
laws, regulations and standards are subject tan@igterpretations, in many cases due to thek Gfcspecificity, and, as a result, their
application in practice may evolve over time as igeidance is provided by regulatory and governiadiés. This could result in continuing
uncertainty regarding compliance matters and highsts necessitated by ongoing revisions to disokoand governance practices. We intend
to invest resources to comply with evolving lavegulations and standards, and this investment smytrin increased general and
administrative expenses and a diversion of managesnéme and attention from revenue-generatingviigts to compliance activities. If our
efforts to comply with new laws, regulations ananstards differ from the activities intended by Hetpry or governing bodies due to
ambiguities related to practice, regulatory autiegimay initiate legal proceedings against us@mdousiness may be harmed. These factors
could also make it more difficult for us to attractd retain qualified members of our board of doex; particularly to serve on our audit
committee and compensation committee, and attrattetain qualified executive officers. If thesgqugements divert our management’s
attention from other business concerns, they cbale: a material adverse effect on our businesandial condition and results of operations.

If securities or industry analysts do not continde publish research or publish inaccurate or unfasable research about our business, o
stock price and trading volume could declir

The trading market for our common stock depengsaith on the research and reports that securitiesdastry analysts publish about us
or our business. If securities or industry analgst®ot continue coverage of our company, the tigagrice for our stock would be negatively
impacted. If one or more of the analysts who caxedowngrade our stock or publish inaccurate oaworable research about our business
stock price would likely decline. If one or moretbése analysts cease coverage of our companyl tr faublish reports on us regularly,
demand for our stock could decrease, which mighseaur stock price and trading volume to decline.

We do not anticipate paying cash dividends, andadingly, stockholders must rely on stock appreaist for any return on their
investment.

We do not anticipate paying cash dividends in tredeeable future. As a result, only appreciatfdh®price of our common stock,
which may never occur, would provide a return tckholders. Investors seeking cash dividends shmaldvest in our common stock.
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds.

1. On October 24, 2013, pursuant to a Researcibaudlopment Agreement with Warner Babcock InstifateGreen Chemistry LLC
(WBI), we issued 39,578 shares of our common stodkBl. Of the shares issued, 23,386 shares hdlyeviested and 13,192 shares will vest
on December 1, 2013. Pursuant to the Research emel@ment Agreement, WBI is providing research deéxeklopment services to us.

2. On November 4, 2013, we issued 423,278 sharesrafommon stock to Archer-Daniels-Midland Comp&hipM) upon the exercise
by ADM of a warrant to receive $4,500,000, payatileur election in cash, stock or a combinatiomeibg for use and operation of a portion of
ADM'’s facility in Clinton, lowa under the Strategi@ollaboration Agreement between us and ADM.

The issuances of securities described above wemelbto be exempt from registration under the SEsAct in reliance on Section 4
(2) of the Securities Act and Regulation D promtégahereunder as transactions by an issuer nolvimg a public offering. The recipients of
securities in each such transaction representédiniention to acquire the securities for invesirnenly and not with a view to or for sale in
connection with any distribution thereof and appiate legends were affixed to the electronic resoapresenting such securities in such
transactions. All recipients received adequatermédion about us.

Item 3. Defaults Upon Senior Securities
None.
Item 4. Mine Safety Disclosures.

Not applicable.

Iltem 5. Other Information.

None.
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Iltem 6.

Exhibit
Number
10.1
10.2
10.3
31.1
31.2

32.18

101t

Exhibits.

Description

Transition Agreement and Release by and betweensdarDillon and
Solazyme, Inc., dated as of September 5, .

Separation and Release Agreement by and betweeisdtabDillon and
Solazyme, Inc., dated as of September 30, :

Consulting Agreement by and between Harrison Didad Solazyme,
Inc., effective as of September 30, 2(

Certification of the Chief Executive Officer, agjtéred by Section 302 of
the Sarban«Oxley Act of 200z

Certification of the Chief Financial Officer, agjréred by Section 302 of
the Sarban«Oxley Act of 200z

Certification of the Chief Executive Officer and i€hFinancial Officer, as
required by Section 906 of the Sarbe-Oxley Act of 200z

The following materials from Solazyme, Inc.’s Qealy Report on Form
10-Q for the quarter ended September 30, 2013 ditedh in XBRL
(eXtensible Business Reporting Language); (i) Cosdd Consolidated
Balance Sheets, (ii) Condensed Consolidated Statsmé Operations,
(iii) Condensed Consolidated Statements of CasW$;I¢iv) Condensed
Consolidated Statements of Comprehensive Loss\gridiafes to the
Condensed Consolidated Financial Statem

Incorporated by Reference Filed
Form File No. Filing Date Exhibit Herewith

X

X

] This certification shall not be deemed “filed't fourposes of Section 18 of the Securities Exchaw@ef 1934, as amended, or otherwise
subject to the liability of that Section, nor shalbe deemed incorporated by reference into dmgfunder the Securities Act of 1933, as
amended or the Exchange Act of 1934, as amel

t Pursuant to Rule 406T of Regulation S-T, theradgve files on Exhibit 101 hereto are deemed-filed” or part of a registration
statement or prospectus for purposes of Sectioms 12 of the Securities Act of 1933, as amended,aae deemed not filed for purposes
of Section 18 of the Securities Exchange Act of4l3% amended, and otherwise are not subjectiititifaunder those section
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B34, the registrant has duly caused this repdve signed on its behalf by the
undersigned, thereunto duly authorized.

Solazyme, Inc.

By: /s|  TYLERW. PAINTER
Tyler W. Painte
Chief Financial Office!
(Principal Financial and Accounting Officer and
duly authorized signatory

Date: November 6, 2013
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Exhibit 10.1
TRANSITION AGREEMENT AND RELEASE

This Transition Agreement and Release (“Agreemestthade by and between Harrison Dillon (the “Engpkd’) and Solazyme, Inc.
(“Solazyme”) (collectively referred to as the “Rast’ or individually referred to as a “Party”).

RECITALS
WHEREAS, the Employee is currently the Presider§afizyme;

WHEREAS, the Employee signed an Employee Propyidtdormation and Inventions Agreement with Solaeydated October 11, 20
(the “Confidentiality Agreement”);

WHEREAS, Solazyme and the Employee have enteredStack Option Agreements, dated various datese(dolely the “Option
Agreements”), granting the Employee the optionuchase shares of Solazyme’s common stock, suiojeetsting schedules set forth therein
and subject to the terms and conditions of Solazy®econd Amended and Restated 2004 Equity Ineeftian, 2011 Equity Incentive Plan
and the applicable Option Agreements;

WHEREAS, Solazyme and the Employee have enterediastricted Unit Agreements, dated various datekegtively the “RSU
Agreements”), granting the Employee rights to shafeSolazyme’s common stock, subject to vestilgduales set forth therein and subject to
the terms and conditions of Solazyme’s 2011 Eduitgntive Plan and the applicable RSU Agreements;

WHEREAS, Solazyme and the Employee have agreeteoddte hereof that the Employee will separate famployment with
Solazyme;

WHEREAS, the separation from employment with Sotagywill be effective September 30, 2013 (the “Safian Date”);

WHEREAS, the Parties agree that the Employee phadide certain transitional services for Solazythmeugh and including the
Separation Date (the “Transition Period”) as predidherein, subject to and conditioned upon the Byg@ remaining compliant with the terms
of this Agreement, in exchange for which Solazymeeas to continue to (i) provide the Employee lisebsalary and standard benefits,

(ii) allow the Employee to continue to vest in bigstanding stock options and RSUs, in each casbdaduration of the Transition Period, and
(iii) retain his existing title and reporting rataships;

WHEREAS, subject to the Employee providing the Bition Services (as defined below), and conditiongdn the Employee entering
into this Agreement on or by September 5, 2013 ‘{Expiration Date”),Solazyme agrees that on or about the Separatice Datill provide tc
the Employee the opportunity to enter into the $#jizn and Release Agreement provided as Exhilfih& “Separation Agreement”), subject
to the terms and conditions provided therein; and

WHEREAS, the Parties wish to resolve any and alpdiies, claims, complaints, grievances, chargésna¢ petitions, and demands that
the Employee may have against Solazyme and arhedRéleasees (as defined below), including, butimited to, any and all claims arising
out of or in any way related to the Employee’s esgpient with Solazyme, the transition of that emplepnt as anticipated herein, or the
Employee’s separation from employment with Solazyme
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NOW, THEREFORE, in consideration of the mutual pises made herein, Solazyme and the Employee hagreg as follows:

COVENANTS

1. Consideration

a. Opportunity for Increased Severance Benefiteutite Separation Agreemerfubject to the Employee (i) executing this
Agreement by the Expiration Date; (ii) executing eparation Agreement in accordance with the teanforth therein; and (iii) complying
full with the terms of this Agreement, the Confitiality Agreement and the Separation Agreementa8ohe agrees to provide the Employee
the Severance Benefits defined in the Separatioe&xgent. Subject to the foregoing conditions, thglyee understands that he shall have
the separate choice upon separation from employmigmiSolazyme as to whether or not to enter iheo$eparation Agreement, in exchange
for the Severance Benefits provided therein, bat ith any regard this Agreement, if executed, stealain fully binding and enforceable on its
own terms.

The Employee acknowledges and agrees that thedmyation provided above constitutes benefits tactviihe Employee was not already
entitled and therefore acts as binding and valitsitieration for the terms of this Agreement.

2. Payment of Salary and Receipt of All Benefitdie Employee acknowledges and represents thaf,the date this Agreement is
executed, Solazyme has paid or provided all saleages, bonuses, accrued vacation/paid time @ffelehousing allowances, relocation costs
interest, severance, outplacement costs, feeshoegable expenses, commissions, stock, stock agptiv8Us, vesting, and any and all other
benefits and compensation due and owing to the &yppl (other than salary and wages earned sinaatheof his last paycheck, and other
than personal time off accrued but not taken dheflate of this Agreement). The Employee furtlvbnawledges and represents that he has
received any leave to which he was entitled or tieatequested, if any, under the California Familghts Act and/or the Family Medical Lez
Act, and that he did not sustain any workplacerinjduring his employment with Solazyme.

3. Transition Services

a. Services The Parties agree that during the Transitiond@ethe Employee shall provide, in good faith, ozeble assistance to
Solazyme in connection with its business activjtietellectual property support and the transitignof his services and business relationships
(the “Transition Services”).

b. Compensation During Transition Servicd$e Parties agree, as compensation in full ferTitansition Services, that Solazyme
shall continue to pay the Employee his standaré batary and benefits, such as health, disabditgrual of personal time off, and perquisites
(to the extent applicable), subject to the appleadrms and conditions of the benefit plans anld&mne policies and shall allow the Emplo
to continue to vest in his outstanding stock omiand RSUs, in each case for the duration of thasition Period. Attached as Exhibii®a
schedule showing the Solazyme options and RSUsmtlyrheld by the Employee, each of which (if preseunvested) will continue to vest
should the Employee remain eligible for such vegsparsuant to the terms of this Agreement.
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c. Early Termination of Transition ServiceShe Parties agree that Solazyme maintains tié tagterminate the relationship and
end the Transition Services (and the Transitionogat any time prior to the Separation Date i ¢lent that (i) the Employee fails to
materially comply with the terms of this Agreementhe Confidentiality Agreement; or (ii) the Empé® engages in any activities that
constitute Cause as defined below. Except as pedviy a written agreement signed by both the Enga@nd an authorized executive officer
of Solazyme that expressly allows otherwise, thensition Services shall not extend beyond the StiparDate. Notwithstanding any early
termination or extension to the Separation Date Bmployee agrees to remain bound by the termsofgreement, including but not limited
to the release of claims provided herein.

d. Cause For purposes of this Agreement, “Cause” shallrméze occurrence of any one or more of the follmpevents: (i) the
Employee’s refusal to perform in any material reseés current employment duties; (ii) the Empldgesngagement in conduct that causes
demonstrable injury, monetarily or otherwise, tda3gme, including, but not limited to, misappropida or conversion of assets of Solazyme;
or (iii) the Employee’s engagement in an act of ahturpitude or conviction of or entry of a plearaflo contendere to a felony.

4. Employee Release of Claim$he Employee agrees that the foregoing consideratpresents settlement in full of all outstagdin
obligations owed to the Employee by Solazyme amdutrent and former officers, directors, employegents, investors, attorneys,
stockholders, administrators, affiliates, benefing, plan administrators, insurers, trusteessiius, and subsidiaries, and predecessor and
successor corporations and assigns (collectiviety;Releasees”). Except as expressly provided meiteé Employee, on his own behalf and or
behalf of his respective heirs, family members cexers, agents, and assigns, hereby and foreveases the Releasees from, and agrees not
sue concerning, or in any manner to institute, geage, or pursue, any claim, complaint, chargey,dhliligation, or cause of action relating to
any matters of any kind, whether presently knowardmown, suspected or unsuspected, that the Emlmay possess against any of the
Releasees arising from any omissions, acts, factiamages that have occurred up until and inctuthie Effective Date of this Agreement,
including, without limitation:

a. any and all claims relating to or arising frdme Employee’s employment relationship with Solazyand the transition and
anticipated termination of that relationship;

b. any and all claims relating to, or arising frale Employees right to purchase, or actual purchase of shdrs®ok of Solazyme
including, without limitation, any claims for frauthisrepresentation, breach of fiduciary duty, breaf duty under applicable state corporate
law, and securities fraud under any state or féd@ng based on facts and/or actions that haveroediprior to the Effective Date (other than
Employee’s ownership right to Solazyme stock oritycawards and any vesting schedules in regarddb equity awards);

c. any and all claims for wrongful discharge of émyment; termination in violation of public policgiscrimination; harassment;
retaliation; breach of contract, both express amglied; breach of covenant of good faith and faalthg, both express and implied; promiss
estoppel; negligent or intentional infliction of etional distress; fraud; negligent or intentionasmapresentation; negligent or intentional
interference with contract or prospective econoadeantage; unfair business practices; defamatioel; klander; negligence; personal injury;
assault; battery; invasion of privacy; false impnisent; conversion; and disability benefits;
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d. any and all claims for violation of any federgthte, or municipal statute, including claimsdercrimination, harassment,
retaliation, attorneys’ fees, or other claims agsunder the federal Civil Rights Act of 1964 arg®1 (as amended), and the California Fair
Employment and Housing Act (“FEHA”), as amendedal{iding any claims for age, race, color, ancestagional origin, disability, medical
condition, marital status, sexual orientation, gandender identity, gender expression, religioeed, pregnancy, sex discrimination and
harassment); the Older Workers Benefits Protediictn the federal Age Discrimination in Employmentt/of 1967 (as amended) (“ADEA”);
the Employee Retirement Income and Securities /&RI[SA”); the Family and Medical Leave Act (“FMLAthe California Family Rights
Act (“CFRA"); the federal Americans with Disabik#s Act of 1990 (“ADA"); the Lilly Ledbetter Fair B&Act; the Immigration Reform and
Control Act of 1986; the Equal Pay Act, of 1963 aasended; California Business and Professions @@d80; Uniform Trade Secrets Act;
Sarbanes-Oxley Act; any and all protections purst@@alifornia’s Labor Code, laws, statutes orawsdor the Fair Labor Standards Act
(“FLSA"); any wage and hour law (including any cfafor waiting-time penalties); privacy rights; awtlistleblower protections;

e. any and all claims for violation of the fedesalany state constitution;
f. any and all claims arising out of any other laamsl regulations relating to employment or employtaiscrimination;

g. any claim for any loss, cost, damage, or exparisang out of any dispute over the non-withhoidor other tax treatment of any
of the proceeds received by the Employee as atrafstilis Agreement; and

h. any and all claims for attorneys’ fees and costs

The Employee agrees that the release set forttigrséction shall be and remain in effect in adpexts as a complete general release as to th
matters released. This release does not exteie foatyments, benefits or obligations incurred utllisrAgreement. Except as provided in
section 4.b. above, this release does not exteRthfmoyee’s rights as an equity holder of Solazyitgs release does not extend to the
Employees contractual or common law rights to an indemaitg/or defense to the extent he is entitled tolyneértue of his employment wit
the Company and does not relate to claims reldasezinder or under the Separation Agreement. Fdance of doubt, the Employee is not
releasing his rights to an indemnity and defensh@g are set forth in the Indemnity Agreement tieaind Solazyme executed on or about
April 29, 2011 (the “Indemnity Agreement”). Thidease does not release claims that cannot be eelessa matter of law, including, but not
limited to, the Employee’s right to file a charg@wor participate in a charge by the Equal EmplewtrOpportunity Commission, or any other
local, state, or federal administrative body or@mownment agency that is authorized to enforce origidtar laws related to employment, against
Solazyme (with the understanding that any suchdfibir participation does not give the Employeerihlet to recover any monetary damages
against Solazyme; the Employee’s release of claensin bars the Employee from recovering such naopetlief from Solazyme). The
Employee represents that he has made no assigomeansfer of any right, claim, complaint, chardety, obligation, demand, cause of
action, or other matter waived or released by $@stion.
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5. Exclusion of ADEA/OWBPA The Employee understands and acknowledges thatrio¢ waiving or releasing by this Agreement any
rights he may have under the Age Discriminatio&mployment Act of 1967 (“ADEA”) or Older Workers Befit Protection Act (“OWBPA),
and further understands and agrees that this waivdrelease does not apply to any rights or cléirasmay arise under the ADEA or OWB
after the Effective Date of this Agreement. Notwtdnding the foregoing, the Employee acknowledgesagrees that he is not aware of any
incidents or events that might give rise to anyefatlage related claims, does not believe he habasis otherwise for any federal age related
claims, and does not presently intend to asserfedgral age related claims. Moreover, the Emplaysterstands and agrees that the
Separation Agreement does include an ADEA waived, fally complies with the requirements for suclaiver (including, but not limited to,

a 21-day review period and 7-day revocation period)

6. Solazyme Release of ClaimSubject to the last sentence of this SectioroZyme releases and forever discharges the Emglbye
personal representatives and heirs from and agairysand all claims, liabilities, demands, costi®yraey fees, causes of action and damages,
including all consequential and incidental damagésther known or unknown, arising from the begngnof time to the Effective Date of this
Agreement, including without limitation those rétat directly or indirectly to the Employee’s empiognt with, and/or trustee position with,
Solazyme and all claims for personal injury, defdom breach of contract, and violation of any fedestate constitution or local statute, lav
ordinance and the common law. It is understoodaarded that except for the exceptions set forthimAgreement and the last sentence o
Section 6, this is a full and final release in céetg settlement of all claims and rights of eveayune and kind whatsoever that Solazyme has
may have against the Employee. Solazyme agreeSdhatyme will never make any claim or demand agahe Employee as to any matter
released under this Agreement. Notwithstandinddhegoing Solazyme does not release the Employee &my claims resulting from any
willful misconduct by the Employee. As of the Effiwe Date of this Agreement, Solazyme is not avedrany willful misconduct by the
Employee.

7. California Civil Code Section 1542ZThe Parties acknowledge that they have beeneditisconsult with legal counsel and are familia
with the provisions of California Civil Code Segtid542, a statute that otherwise prohibits theasdeof unknown claims, which provides as
follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT TO EXI
IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE REEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THEDEBTOR.

The Parties, being aware of the above code sectgre to expressly waive any rights they may hlageeunder, as well as under any other
statute or common law principles of similar effect.

8. No Pending or Future LawsuitEach Party represents that he or it has no lasysiaims, or actions pending in his or its nanoegn
behalf of any other person or entity, against ttieoParty (and in the case of the Employee agttiesbther Releasees) and do not intend to
bring any claims on his or its behalf or on belodldny other person or entity against the othetyRand in the case of the Employee against
the other Releasees).

Page £



9. Trade Secrets and Confidential Information/Sgiee Property The Employee reaffirms and agrees to observeahitt by the terms
of the Confidentiality Agreement, specifically inding the provisions therein regarding nondisclesafrSolazyme’s trade secrets and
confidential and proprietary information, and assignt of inventions. The Employee’s signature betowstitutes his certification under
penalty of perjury that other than documents netatd his compensation, equity or employment perforce, he has, or no later than the
Separation Date will have, returned all documents@ther items provided to the Employee by Solazyaeeeloped or obtained by the
Employee in connection with his employment with&&gime, or otherwise belonging to Solazyme, excephay be required to satisfy his
obligations under a Consulting Agreement (the “Q@dtiieg Agreement”) with Solazyme that may be enddrgo in conjunction with the
Separation Agreement.

10. No CooperationThe Parties further agree that they will not kitayly encourage, counsel, or assist any attorneyseir clients in
the presentation or prosecution of any disputdferdinces, grievances, claims, charges, or coniglaiynany third party against the other Party
(and in the case of the Employee against the ®k&asees) unless under a subpoena or other edartto do so or as related directly to the
ADEA or OWBPA. Each Party agrees both to immedyataitify the other Party upon receipt of any sugbpoena or court order, and to
furnish, within three (3) business days of its ette copy of such subpoena or other court odfl@pproached by anyone for counsel or
assistance in the presentation or prosecutionyftlaputes, differences, grievances, claims, clgrgecomplaints against any of the Releas
the Employee shall state no more than that he d¢growide counsel or assistance.

11. NonDisparagementAttached as Exhibit @5 an agreed upon press release concerning theolfegi transition and planned
departure from Solazyme that the Parties will redeaithin three (3) days after the Effective Ddtéhts Agreement. The Parties will utilize the
contents of this statement both for purposes efimal and external communications. In addition,Ehgployee agrees not to disparage
Solazyme, its parent and subsidiary entities, ttesipective officers, directors, employees, stolddrs and agents, or Solazyme’s products,
technologies, or business plans, in any mannédylikebe harmful to Solazyme or the other listetltass or persons, or their respective
business, business reputations or personal repotatikewise, Solazyme will not disparage and agteedirect its officers (Senior Vice
Presidents and above) and directors not to dispategEmployee in any manner likely to be harnduhitn or his business reputation or
personal reputation. Nothing in this Section wikyent any Party from responding accurately ang folany inquiry or request for informati
in the course of a government investigation oreggiired by compulsion of law (including as requibgda subpoena).

12. Breach The Employee acknowledges and agrees that argrialdireach of this Agreement, the Separation Agrent (to the extent
executed by the Employee), the Consulting Agreertterthe extent executed by the Employee), or gf@ovision of the Confidentiality
Agreement shall entitle Solazyme immediately tosegaroviding any further consideration providedhi® Employee under this Agreement, the
Separation Agreement or the Consulting Agreemewe as provided by law, in addition to seeking ather appropriate relief allowed by
law or in equity.

13. No Admission of Liability The Employee understands and acknowledges tisaA¢ineement constitutes a compromise and
settlement of any and all actual or potential disgiwclaims by the Employee. No action taken by Batee hereto, either previously or in
connection with this Agreement, shall be deemecbostrued to be (a) an admission of the truth Isitjaof any actual or potential claims or
(b) an acknowledgment or admission by Solazymengffault or liability whatsoever to the Employeetorany third party.
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14. NonSaolicitation. The Employee acknowledges and agrees that infameegarding employees of Solazyme is confidéntia
information, including without limitation, the namef Solazyme employees, contractors or consultaritesmation regarding the skills and
knowledge of employees, contractors or consultahBolazyme; information regarding any past, presemintended compensation, benefits,
policies and incentives for employees, contracborsonsultants of Solazyme; and information regagdhe management and reporting
structure of Solazyme. As a reasonable measun®teqt Solazyme from the harm of such disclosurkus® of its confidential information,
trade secrets and goadH established against it, the Employee acknogésiand confirms that until the later of twelve)(&®nths after (i) th
Effective Date and (i) the termination or expicatidate of the Consulting Agreement (if executedhegyEmployee), the Employee will not,
directly or indirectly solicit or attempt to solicgny person who is, an employee, contractor osaltaint with Solazyme, or otherwise solicit,
encourage, cause or induce any such employeeactmtior consultant to terminate such relationsiith Solazyme.

15. Costs The Parties shall each bear their own costsregys’ fees, and other fees incurred in conneatith the preparation of this
Agreement and the Separation Agreement.

16. Tax ConsequenceSolazyme makes no representations or warranftes@spect to the tax consequences of the payraaatsny
other consideration provided to the Employee orenam his behalf under the terms of this AgreentbistSeparation Agreement or the
Consulting Agreement. The Employee agrees and stedets that he is responsible for payment, if ahjgcal, state, and/or federal taxes on
the payments and any other consideration provigesidiazyme hereunder or pursuant to the Separatipeement or the Consulting
Agreement, and any penalties or assessments thd@reerEmployee further agrees to indemnify and I&wthzyme harmless from any claims,
demands, deficiencies, penalties, interest, asgsgsirexecutions, judgments, or recoveries by awgmmment agency against Solazyme for
any amounts claimed due from him on account off@Employee’s failure to pay or Solazyme’s failtoavithhold, or the Employee’s
delayed payment of, federal or state taxes, odéb)ages sustained by Solazyme by reason of anyctaiofs, including attorneys’ fees and
costs.

17. Authority. Solazyme represents and warrants that the ugdedihas the authority to act on behalf of Solazgnto bind Solazyn
and all who may claim through it to the terms aadditions of this Agreement. The Employee represantl warrants that he has the capacity
to act on his own behalf and on behalf of all whighmclaim through him to bind them to the termsl aonditions of this Agreement. Each
Party warrants and represents that there are m® dieclaims of lien or assignments in law or egoitotherwise of or against any of the claims
or causes of action released herein.

18. No RepresentationgEach Party represents that he or it has had poramity to consult with an attorney, and has dieread and
understands the scope and effect of the proviibttsis Agreement. Neither Party has relied upon@presentations or statements made by
the other that are not specifically set forth iis thgreement.

19. Severability In the event that any provision or any portioran§ provision hereof or any surviving agreementiena part hereof
becomes or is declared by a court of competerddigtion or arbitrator to be illegal, unenforceallevoid, this Agreement shall continue in
full force and effect without that provision or gion of provision.
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20. Attorneys Fees. In the event that either Party brings an actmartforce or effect its rights under this Agreem#éme prevailing Party
shall be entitled to recover its costs and experiselsiding the costs of mediation, arbitratiotigktion, court fees, and reasonable attorneys’
fees incurred in connection with such an action.

21. Entire AgreementThis Agreement, together with the Confidentialgreement, the Option Agreements, the RSU Agre¢snéme
Indemnity Agreement and the Separation Agreemeptesents the entire agreement and understandiwgdae Solazyme and the Employee
concerning the subject matter of this AgreementtaadEmployee’s employment with Solazyme, transititbemployment, and anticipated
separation from employment with Solazyme and tlfentsvleading thereto and associated therewithsapdrsedes and replaces any and all
prior agreements and understandings concerninguthjiect matter of this Agreement and the Employesaionship with Solazyme.

22. No Oral Modification This Agreement may only be amended in a writigged by the Employee and an executive officer of
Solazyme.

23. Governing Law This Agreement shall be governed by the lawfefState of California, without regard for choiddaw provisions.
The Employee consents to personal and exclusiiajation and venue in the County of San Mateda $tate of California.

24, Effective Date This Agreement will become effective on the dates been signed by both Parties (the “Effeciiage”).

25. CounterpartsThis Agreement may be executed in counterpadsarPDF or facsimile, and each counterpart, POdfaosimile
shall have the same force and effect as an origimélishall constitute an effective, binding agresnoa the part of each of the undersigned.

26. Notices Notices and all other communications contemplatethis Agreement shall be in writing and shalldeemed to have been
duly given when personally delivered, when senglegtronic mail or facsimile (provided that recdgptonfirmed), when delivered via
overnight courier (such notice effective as offirg business day following delivery of the notitwethe overnight courier) or when mailed by
U.S. registered or certified mail, return recegrjuested and postage prepaid. In the case of tiptolzee, mailed notices shall be addressed to
him at the home address that he most recently coniwamed to Solazyme in writing. In the case of 3ghae, mailed notices shall be addressec
to Solazyme’s corporate headquarters, and all @®tball be directed to the attention of the Gériawansel.

27. Voluntary Execution of AgreemenEach Party understands and agrees that it oxdmieed this Agreement voluntarily, without any
duress or undue influence on the part or behali@bther Party or any third party, with the fultént of releasing all of their claims against the
other (and in the case the Employee, the otheraReés), except as specified herein. The Employe®matedges that:

(&) He has read this Agreeme

(b) He has been represented in the preparatiomwtiatign, and execution of this Agreement by lez@minsel of his own choice
or has elected not to retain legal coun
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(c)  He understands the terms and consequences ofghéement and of the releases it contains;

(d)  Heis fully aware of the legal and binding effettlis Agreement
IN WITNESS WHEREOF, the Parties have executedAliseement on the respective dates set forth below.
Harrison Dillon , an individual

Dated: September 5, 2013 /s/ Harrison Dillon

Harrison Dillon
SOLAZYME, INC.

Dated: September 5, 2013 By /s/ Jonathan Wolfsa

Name: Jonathan Wolfsc
Title: CEO
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Exhibit 10.2
SEPARATION AND RELEASE AGREEMENT

In consideration for the mutual promises and camsition provided both herein and in the Transigneement and Release signed
September 5, 2013 (the “Transition Agreement”) leetwHarrison Dillon (the “Employee”) and Solazynme, (“Solazyme”) (collectively the
“Parties”), the Parties hereby extend by this Sapam and Release Agreement (the “Separation Ageeginthe release and waiver provisions
therein to any and all claims that may have aristween the execution date of the Transition Agerdgrand the Effective Date of this
Separation Agreement, and to add such releasesaindrs as provided herein, expressly includingrimitiimited to a waiver of any federal
age related claims under the ADEA.

1. Consideration In lieu of all severance compensation and benefitatsoever, including without limitation any bBtsethe Employee
may have been entitled to as a result of the Solazyxecutive Severance and Change of Control Btaamy employment letter or offer letter
that the Employee may have entered into with Sehezgincluding without limitation the Employment Aggment dated February 7, 2007 and
the Offer Letter dated May 19, 2011), if the Emm@ey(i) signs (on or after the Separation Date é€ised in the Transition Agreement)), dates
and returns this fully executed Separation Agred@n@Bolazyme within the time set forth in Secti@and 6, (ii) allows the releases containe
herein to become effective and (iii) otherwise ctiegpwith the requirements set forth in this SepareAgreement, the Transition Agreement,
the Consulting Agreement described in Section (if&xecuted by the Employee), and the EmployeedpRetary Information and Inventions
Agreement dated October 11, 2004 (the “Confideitidlgreement”), Solazyme will provide the Employeéh the following as the
Employee’s sole severance benefits (the “SeverBeoefits”):

a. Severance Paymersolazyme will pay to the Employee $312,000 (tbssvalue of the unused paid time off paid to thepbyee
as of the Separation Date), subject to standartbppaeductions and withholdings. This severancgmpent will be paid in a lump
sum within ten (10) days after this Separation &grent becomes “Effective”, as set forth in SecGpprovided the Employee has
not materially violated any provisions of this Segiinn Agreement, the Transition Agreement, the<tiitiing Agreement (if
executed by the Employee), or the Confidentialigréement

b.  Health Insurance Premium Paymems an additional severance benefit, so long e€tinployee timely elects (and remains
eligible for) health benefits continuation pursuenCOBRA, Solazyme will pay the Employee’s apdhieapremiums (including
spouse or family coverage if the Employee had sosferage on the Separation Date) for such confouabverage under COBFR
(payable as and when such payments become duapdhbe period commencing on the Separation Dateeadihg on the earliest
to occur of (a) 24 months following the Separatiate, (b) the termination of the Consulting Agreaiméc) the date upon which
the Employee materially breaches this Separatioeémgent, the Transition Agreement, the ConsultiggeAment (if executed by
the Employee), and/or the Confidentiality Agreemant (d) the date upon which the Employee anddigered dependents, if any,
become eligible for health insurance coverage tjin@another employe
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c.  Consulting AgreementAs an additional severance benefit, SolazymewiVide the Employee with an opportunity to eriméo a
Consulting Agreement (the “Consulting Agreementi’fhie form provided as Attachment Solazyme will provide an executed
copy of the Consulting Agreement to the Employe¢henSeparation Date. If the Employee choosesttr @mo the Consulting
Agreement the Employee must do so on or prior écBfiective Date, at which time Solazyme’s offeetder into the Consulting
Agreement with the Employee shall lapse. If the Exyge enters into the Consulting Agreement by tfiedive Date, the
Employee’s Continuous Service Status (as definébiazyme’s 2004 Equity Incentive Plan and 2011lifgdncentive Plan
(collectively, the “Plans”)) will not be interrupteand equity awarded to the Employee under thesRilad the Employee’s
associated Stock Option Agreements and Restridtmzk &)nit Agreements will continue to vest as pded therein. If the
Employee does not enter into the Consulting Agregnbe Separation Date is the Employee’s daterofihation of employment
under the Plans and the Employee’s associated &tptkn Agreements and Restricted Stock Unit Agreets for vesting
purposes

d. Breach In the event that the Employee materially breadfis obligations to Solazyme under this Separatigreement, the
Transition Agreement, the Consulting Agreemenexiécuted by the Employee), the Confidentiality Agment, or as otherwise
imposed by law, the Employee agrees that Solazyitheeventitled to terminate the further provisiofithe Severance Benefits
provided in this Section 1 (including without limfton the continued vesting of the Employee’s ggaitards), in addition to
seeking any other appropriate relief allowed by tavin equity.

2. Release The undersigned Parties expressly acknowledgagrek that the terms of Sections 4, and 6-27eoTthnsition Agreement
shall apply equally to this Separation Agreemem)lde construed to be extended through the E¥ie®ate of this Separation Agreement,
are incorporated by reference herein. The Emplageees that the foregoing consideration represattiement in full of all outstanding
obligations owed to the Employee by Solazyme amdutrent and former officers, directors, employegents, investors, attorneys,
stockholders, administrators, affiliates, benefitng, plan administrators, insurers, divisions, sulasidiaries, and predecessor and successor
corporations and assigns (collectively, the “Redea¥). Each Party, on his or its own behalf andemalf of his or its respective heirs, family
members, executors, agents, successors and asmgeisy and forever releases the other Party anBittiployee releases the Releasees from,
and agrees not to sue concerning, or in any mdorastitute, prosecute, or pursue, any claim, damp charge, duty, obligation, or cause of
action relating to any matters of any kind, whethiesently known or unknown, suspected or unsusgetitat either Party may possess again
the other or that the Employee may possess agaigstf the Releasees arising from any omissioris, tts, or damages that have occurred
up until and including the Effective Date of thisgration Agreement. Notwithstanding the foreg@otpzyme does not release the Employe
from any claims resulting from any willful miscorztiby the Employee. As of the date of this Sepanatigreement, Solazyme is not aware of
any willful misconduct by the Employee.

3. Payment of Salary and Receipt of All Benefithe Employee acknowledges and represents thef,the date this Separation
Agreement is executed, Solazyme has paid or prdwafiesalary, wages, bonuses, accrued vacationtpa&loff, leave, housing allowances,
relocation costs, interest, severance, outplacenuats, fees, reimbursable expenses, commissimk, stock options, RSUs, vesting, and
and all other benefits and compensation due andgtwi the Employee. The Employee further acknowdsdand represents that he has
received any leave to which he was entitled or tieatequested, if any, under the California Familghts Act and/or the Family Medical Lee
Act, and that he did not sustain any workplacerinjduring his employment with Solazyme.
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4. California Civil Code Section 1542rhe Employee acknowledges that he has been adwissnsult with legal counsel and is familiar
with the provisions of California Civil Code Segtid542, a statute that otherwise prohibits theassdeof unknown claims, which provides as
follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT TO EXI
IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE REEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THEDEBTOR.

The Employee, being aware of the above code se@@mees to expressly waive any rights he may Hareunder, as well as under any other
statute or common law principles of similar effect.

5. ADEA Waiver. The Employee further expressly understands akdoadedges that, pursuant to the terms of this Gejoa
Agreement, he is expressly waiving and releasingrgits he may have under the Age DiscriminatioiEmployment Act of 1967 (“ADEA”"),
and that this waiver and release is knowing andntaky. The Employee understands and agrees ikav#iiver and release does not apply to
any rights or claims that may arise under the ACH#&r the date he executes this Separation Agreeffiea Employee understands and
acknowledges that the consideration given forwhds/er and release is in addition to anything digao which the Employee was already
entitled. The Employee further understands and @eladges that he has been advised by this writiagy {a) he should consult with an
attorney_priotto executing this Separation Agreement; (b) hetlvasty-one (21) days from the Separation Date wittihich to consider this
Separation Agreement, by which time Solazyme nmerstive an executed copy; (c) he has seven (7)fddgaing his execution of this
Separation Agreement to revoke this Separation &gent, and agrees that any such revocation mustaeriting by email or federal expre
received by Solazyme by midnight on the seventhfdégwing the Employee’s execution of this SepematAgreement; (d) this Separation
Agreement shall not be effective until after theaation period has expired; and (e) nothing is 8&paration Agreement prevents or precl
the Employee from challenging or seeking a deteation in good faith of the validity of this waivander the ADEA, nor does it impose any
condition precedent, penalties, or costs for demgunless specifically authorized by federal lawthe event the Employee signs this
Separation Agreement and returns it to Solazyniesimthan the 21-day period identified above (bwatry event the Employee agrees not to
execute or return this Separation Agreement paoidrig separation from employment with Solazymed,Employee hereby acknowledges that
he has freely and voluntarily chosen to waive time tperiod allotted for considering this Separatd@meement. The Employee understands
agrees that he executed this Separation Agreemémitarily, without any duress or undue influencetioe part or behalf of Solazyme or any
third party, with the full intent of releasing all his claims against the Releasees.

6. Effective Date The Employee has seven (7) days after he sigang\greement to revoke it. This Agreement will bexoeffective on
the eighth (8th) day after Employee signed thise&gnent, so long as it has not been revoked byrifddyee before that date (the “Effective
Date”).
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7. Voluntary Execution Each Party understands and agrees that hexedtieed this Separation Agreement voluntarily, aithany
duress or undue influence on the part or behali@bther Party or any third party, with the fultent of releasing all of his claims against the
other Parry and any claim the Employee has agamsbf the other Releasees. Each Party acknowlgédgega) he or it has read this
Separation Agreement; (b) he or it has been reptedén the preparation, negotiation, and executicthis Separation Agreement by legal
counsel of his own choice or has elected not mimdégal counsel; (c) he or it understands th@sesind consequences of this Separation
Agreement and of the releases it contains; antdd)r it is fully aware of the legal and bindindeet of this Separation Agreement.

8. Entire AgreementThis Separation Agreement, together with the 3Jitaon Agreement, the Confidentiality Agreement thdemnity
Agreement, the Option Agreements and any RSU Agesgsrexecuted by the Employee with Solazyme, reptake entire agreement and
understanding between Solazyme and the Employemenuing the subject matter of this Agreement aed&imployee’s employment with
Solazyme, transition of employment, and anticipateplaration from employment with Solazyme and thenes leading thereto and associated
therewith, and supersedes and replaces any apdallagreements and understandings concerningubiect matter of this Agreement and the
Employee’s relationship with Solazyme,

9. Governing Law This Separation Agreement shall be governed &yaWws of the State of California, without regasd ¢hoice-of-law
provisions. The Parties consent to personal andigixe jurisdiction and venue in the County of 34ateo in the State of California.

IN WITNESS WHEREOF, the Parties have executedAkisement on the respective dates set forth below.

Harrison Dillon , an individual

Dated: September 30, 2013 /sl Harrison Dillon
Harrison Dillon

SOLAZYME, INC.

Dated: September 30, 2013 By /s/ Paul Quinlat

Name: Paul Quinla
Title: General Counst
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Exhibit 10.3

o
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»@solazyme

CONSULTING AGREEMENT

THIS AGREEMENT (“Agreement”), effective as of September 30, 20th& (Effective Date”)js by and between Harrison Dillc
having a mailing address of (“Consultant™), and Solazyme, Inc., a Delaware
corporation having a principal place of busines®2& Gateway Boulevard, South San Francisco, CA804the “Company” and together with
“Consultant” may be collectively referred to herdanas the “Parties”).

WHEREAS , Consultant is in the process of transitioningrfrioeing the President of the Company to being awtant to the
Company; and

WHEREAS , the Company desires to utilize the Consulting/tees (as defined below) of Consultant in ordecdatinue to obtain
the benefit, experience and ability of Consultani)

WHEREAS , Consultant is willing to render such Consultirgngces and to devote Consultant’s best efforthéoCompany upon
the terms and conditions hereinafter set forth.

NOW, THEREFORE , in consideration of the foregoing and the mupralmises and covenants contained herein and otioel g
and valuable consideration, the receipt and sefficy of which are hereby acknowledged, the Paditicisereby agree as follows:

1. Scope of Consulting Services; Term

(a) The Company hereby engages Consultant to adrs@ssist the Company with regard to supporenéral business
activities and intellectual property support, irdihg without limitation, the services set forthErhibit A (collectively, the “Consulting
Services”). The Company hereby retains Consultartt,Consultant hereby agrees, to perform assigrsmamd engage in other work at
the direction of the Company related to the ComsglServices. Consultant agrees to perform the @bng Services on a mutually
agreed schedule and location during the Term (ddfin Section 1(c) below).

(b) Consultant shall perform the Consulting Sersidéigently, timely and conscientiously, in accande with the highest
professional standards and in compliance withgliaable laws and regulations. Consultant shadpesate with the Company’s
personnel and shall not interfere with the condidi¢che Company’s business.

(c) Unless terminated earlier under Section 7téhe of this Agreement (“Term”) shall commence be Effective Date and
expire on the third anniversary of the Effectivaed®a

2. Consulting Compensation

(a) Consulting FeeThe Company shall pay Consultant a fee of $50hpar during the first 24 months of the Term.
Consultant shall provide, and the Company shallfpaya minimum of 8 hours per month of ConsultBeyvices during the first 24
months of the Term on mutually convenient datestanes. The Company shall not pay for, or receimere than 8 hours per month of
services during the first 24 months of the Terrmhwaiitt the prior written mutual consent of the Compand Consultant. Consultant will
also provide a maximum of 8 hours per month of @Qtimgy Services on mutually convenient dates ames during the final 12 months
of the Term in return for the continued vestindhisf equity awards from the Company and shall nceixee any other fee for such
services. If the Company and Consultant mutuallyseat in writing to have Consultant provide moranti® hours per month of
Consulting Services during any of the final 12 ninsnof the Term, the Company shall pay Consultdaeaf $500 per hour for each hour
in excess of 8 hours up to the maximum amount atdit in the Company’s and Consultant’'s mutual cong2uring the Term,
Consultant shall on a monthly basis submit to tben@any an itemized invoice detailing Consultantsvities in such month. The
Company shall pay the amount due to Consultantimvitiirty (30) days of its receipt of such invoi



(b) Expense Reimbursemerithe Company shall also reimburse Consultantdasonable expenses for airfare and related
kinds of travel expenses (e.g., parking), accommimads and food (except for site visits at the Compaincurred during Consultant’s
performance of Consulting Services under this Agrea. Consultant shall obtain prior written cong@mail will suffice) from the
Company prior to any reimbursable travel under igseement. Reimbursement of expenses shall becordance with the Company’s
written expense reimbursement policy. Travel timallsnot be compensated or included as part o€Cibresulting Services. Expenses that
exceed $1,000 in the aggregate during any givertimafithe Term shall require the Company’s prioprapal (email will suffice).
Expenses shall be reimbursed within thirty (30)sdafyConsultant’s submission of an invoice setforth each expense, including the
date, amount and purpose for the expense, togettirereceipts showing payment by Consultant. ThenBany has no obligation to
reimburse Consultant for expenses that are incloyegdonsultant that are not properly documented.

3. Independent Contractor StatuSonsultant agrees and acknowledges that Consigdtanting as an independent contractor in
performing the Consulting Services and for all otverposes under this Agreement and that the oalstiip between Consultant and the
Company shall not constitute an emplogenployee relationship, partnership, joint ventareagency. Consultant shall be solely responsiln
any and all taxes and any withholding and othdresmployment tax obligation with respect to thisrAgment. Consultant agrees that
Consultant is not entitled to any of the benefitsvjled by the Company to the Company employeegtaatdhe Company shall not procure,
maintain or make payments with respect to any wsta@mpensation or unemployment compensation insur@nag on behalf of Consulta
This provision does not apply to Compasmggreement to provide health insurance premiurmpats according to Section 1b of the Separ:
and Release Agreement.

4. Competitive Activities Consultant agrees that during the Term he sloakkngage in any employment, occupation, consutimg
other business activity that is directly relateddiocompetitive with, the business in which ther@any is now involved, nor will he engage in
any other activities that conflict with his obligats to the Company. Consultant will inform the CEQQhe Company in writing (email will
suffice) of proposed employment, consulting andrmss activities of Consultant during the Term hvédtreasonable description of his
involvement in such activities, if such consultewgd/or business activity is reasonably relateti¢oGompany’s Technology Platform (as
defined in Exhibit A). The CEO or an individual igsated by the CEO shall respond within one weeguch notice indicating either (a) that
the Company does not believe the proposed empladymmemsulting or business activities constitute petitive activities; or (b) that the
Company does believe the proposed employment, ttongsar business activities constitute competitaativities; or (c) that the Company
desires further information about the proposed egméEnt, consulting or business activities. In thsecof (c), a timely response to provisiot
further information indicating (a) or (b) shall nm¢ unreasonably withheld. Lack of response to Qltarst’s notice within one week shall be
deemed agreement that the proposed employmentltagsor business activities do not constitute petitive activities.

5. Ownership of Intellectual Property and Work Rretd All work, reports, writings, ideas, designs, neeth, computer software a
data recorded in any form that are created, deeélopritten, conceived or made by or on behalf ofi€liltant (whether solely or jointly with
others) in rendering Consulting Services hereunaten the performance of Consultatbligations under this Agreement, or otherwisateel
to the Company’s Technology Platform (collectivéork Product”) shall be and remain the exclugiveperty of the Company. The
Company shall own all right, title and interestimd to any and all inventions, discoveries, knowlamd other intellectual property, including,
without limitation, any improvements thereto, tha¢ conceived, reduced to practice or otherwiseerbgdr on behalf of Consultant (whether
solely or jointly with others) in rendering Consuag Services hereunder, or the performance of Atardis obligations under this Agreement,
or otherwise directly related to the Company’s Testbgy Platform and any patent, trade secret cerdtitellectual property rights with respect
thereto (collectively, “Intellectual Property”). @sultant hereby assigns and transfers to the Coyrgoanand all right, title and interest
Consultant may have in and to such Intellectuap®riy throughout the world. Consultant shall makedisclosure to the Company of Work
Product. Consultant agrees that Work Product thedpyrightable subject matter shall be “work miméehire” within the meaning of the
copyright laws of the United States. Consultantigfjaexecute all documents and perform all acsmed necessary by the Company to
evidence the Company’s ownership of the Intelldddwaperty and Work Product, and (ii) assist thenpany in preparing, prosecuting,
obtaining, registering, maintaining, defending andorcing, at the Company’s expense, at the Conipaligcretion and exclusive control, all
patents and any foreign equivalents thereof, tradksy copyrights, trade secret rights and othepnpetary rights in and to the Intellectual
Property and Work Product in any and all countaigsnay be determined by the Company. Consultafitmioaide additional assistance to the
Company, as necessary, to protect the Comgamwhership of the Intellectual Property and Worsdrict in the event of any third party clai
related to such ownership.




Consultant hereby appoints the Company as attaméet for the purpose of executing such documen@onsultant’s name as may be
necessary or desirable to carry out the purpostssoparagraph. Consultant represents, warramt€avenants that neither this Agreement no
Consultants Consulting Services hereunder will violate anittemn agreement, which Consultant has with anyrothaployer, former employ:t
or any other third party and Consultant will natpierforming the Consulting Services, discloselat& infringe or misappropriate any patent,
intellectual property, trade secrets or other pegary information of third parties.

6. Confidential Information “Confidential Information” subject to this Agreemt is the Company'’s information, in written or
verbal form, which comprises or is directly relatedechnical plans and information, experimentdhdfinancial information, business
strategies, grant applications, patent applicatispscifications, scientific procedures and techeg biological material, intellectual property
strategies, trade secrets, general business anti@aial information, and other like information. i&ultant will protect the Confidential
Information provided to Consultant by or on beludlthe Company from any use, distribution or discl@ except as explicitly permitted by
Company. Consultant will use no less than a highdsdrd of care when protecting Confidential Infatiovaand will use Confidential
Information solely for purposes of performing Codltisg Services. Notwithstanding the foregoing, Qdtent shall have no obligation to the
Company with respect to the use, or disclosurdtters not party to this Agreement, of such infoliorathat: a) prior to disclosure was known
to or in the possession of Consultant as evidebgéts written records; b) is or becomes publichotwvn during the Term, other than through a
breach of Consultant’s obligations hereunder; cigistfully received from a third party who is fre@disclose to others without breach of any
obligation of non-disclosure; or d) is developeddnnsultant independently of any disclosures maleuthis Agreement as evidenced by its
written records, or e) is authorized to be reledseday of express written authorization by the @amy. In addition Consultant shall be
entitled to disclose Confidential Information tetextent such disclosure is required by applickve regulation or bona fide legal process to
be disclosed; provided, however, that (i) Constltakes all reasonable steps to restrict and miaitite confidentiality of such disclosure and
provides reasonable prior written notice to the @any of the requirement to disclose such infornmaéitong with the specific disclosure(s)
proposed to satisfy such law(s), regulation(skegal process(es), and (ii) Confidential Informatitisclosed pursuant to this Section 6 shall
otherwise remain Confidential Information for therposes of this Agreement. The obligations sehfortthis Section 6 with respect to
Confidential Information shall continue in full foe and effect for a period of two (2) years after date of termination or expiration of this
Agreement. Thereafter, Consultant’s obligationsaurttis Section 6 shall survive and continue ir@ffvith respect to Confidential
Information that is a trade secret under applicke Consultant shall be free to disclose to atlkat he is providing, or has provided,
Consulting Services.

7. Termination
(a) This Agreement may be terminated earlier byGbmpany immediately on written notice to Constttan
(i) if Consultant is in breach of his obligationsder Section 4 of this Agreement;
(ii) if Consultant is in material breach of this rsgment;

(iii) if Consultant is in material breach of thefaeation and Release Agreement with the Compargddat or about the
date hereof; and/or

(iv) if Consultant is in material breach of the Hoyge Proprietary Information and Inventions Agrestrwith the
Company dated October 11, 2004.

(b) In the event of termination pursuant to thistfm 7 or expiration of this Agreement, Consultsinall be entitled to receive
any consulting fee and expense reimbursement dilipayable under this Agreement but not yet paiof éise effective date of
termination or expiration and shall be entitlecdailoRSUs vested through the termination or expiratf this Agreement and to exercise
all stock options vested through the terminatioexgpiration of this Agreement within three monttisach termination or expiration.
Such payments shall constitute full and completéeseent of any and all claims of Consultant of wvgescription against the Company.
Upon termination or expiration of this AgreemenbnGultant shall immediately deliver to the CompatyConfidential Information,
Work Product and other property of the Company.

(c) Consultant may terminate this Agreement on@psdotice to the Company.
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8. Remedies All remedies, either under this Agreement ordoy br otherwise afforded, will be cumulative and alternative.

9. Governing Law and Dispute§ his Agreement shall be governed by and constonei@r the laws of California without reference
to its principles of choice of law.

10. Entire Agreement; ModificationsThis Agreement sets forth and constitutes theeeagreement and understanding between tt
parties with respect to the subject matter heradfal prior agreements, understandings, promisdgepresentations, whether written or oral,
with respect thereto are superseded hereby. Nodmrestt, modification, release or discharge hereall &ie binding upon the parties unless in
writing and duly executed by authorized represérdgatof both Parties.

11. Severability If any provision of this Agreement is held toildegal, invalid or unenforceable under any presarfuture law,
(a) such provision shall be fully severable, (3 thgreement shall be construed and enforced st illegal, invalid or unenforceable
provision had never compromised a part hereof,(enthe remaining provisions of this Agreement kheahain in full force and effect.

12. NonSolicitation. During the Term and for a period of one (1) yaféer the termination or expiration of this Agrearhe
Consultant shall not directly or indirectly (i) @t or attempt to divert from the Company (or affifiate) any business of any kind in which it
is engaged, including, without limitation, the sdktion of or interference with any of its suppli®r customers or (ii) solicit, induce, recruit or
encourage any person employed by the Companyve kia or her employment.

13. Survival. The respective rights and obligations of theiparset forth in Sections 5, 6, 7, 8, 9, 12 andfltBis Agreement shall
survive the termination or expiration of this Agnmeent.

14. CounterpartsThis Agreement may be executed in one or morateoparts each of which shall be deemed an origindlall of
which shall together be deemed to constitute oneeagent.

IN WITNESS WHEREOF , the Parties have signed this Agreement or hawgeththis Agreement to be executed by themselv
their duly authorized representatives effectivefate Effective Date.

SOLAZYME , I NC. H ARRISON D ILLON
By: /s/ Jonathan Wolfsa /s/ Harrison Dillon
Name: Jonathan Wolfsc

Title: CEO



Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
(Pursuant to Rule 13a-14(a) of the
Securities Exchange Act of 1934, as amended,
as Adopted Pursuant to Section 302 of the Sarban€&xley Act of 2002)

I, Jonathan Wolfson, certify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of Solazyme, Inc

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nisadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememig,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(¢e)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

b) Designed such internal control over financiglating, or caused such internal control over fahreporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiaiksineport our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; an

d) Disclosed in this report any change in the tegyig’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#y) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

b)  Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: November 6, 2013

/ s/ JONATHAN W OLFSON

Jonathan Wolfson
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
(Pursuant to Rule 13a-14(a) of the
Securities Exchange Act of 1934, as amended,
as Adopted Pursuant to Section 302 of the Sarbané&xley Act of 2002)

I, Tyler W. Painter, certify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of Solazyme, Inc

Based on my knowledge, this report does notaior@iny untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(¢e)) forthe registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

b) Designed such internal control over financiglating, or caused such internal control over fiahreporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiaiksineport our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; an

d) Disclosed in this report any change in the tegyig’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fotigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b)  Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: November 6, 2013

[ s/ TyLERW. PAINTER

Tyler W. Painter
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATIONS PURSUANT TO SECTION 906 OF THE SARBA NES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

I, Jonathan Wolfson, Chief Executive Officer of &jlme, Inc. (the “Company”), and |, Tyler W. Pamihief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01.2% adopted pursuant to Section 906 of the Sask@mnley Act of 2002, that:

(1) The Quarterly Report on Form 10-Q of the Conypfan the quarter ended September 30, 2013 (th@dR9, fully complies with the
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934, as amended; and

(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the
Company for the period covered by the Report.

/sl JONATHAN W OLFSON
Jonathan Wolfson
Chief Executive Officer

Date: November 6, 2013

/s/ TYLERW. PAINTER
Tyler W. Painter
Chief Financial Officer

Date: November 6, 2013

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadwll be retained by the
Company and furnished to the Securities and Exah&@uammission or its staff upon request.

This certification accompanies the Report to whiglelates, is not deemed filed with the SEC andoisto be incorporated by reference
into any filing of the Company under the Securities of 1933, as amended, whether made beforeter thfe date of the Report and
irrespective of any general incorporation languegygained in such filing



