
 

CONFIDENTIAL TREATMENT REQUESTED. CERTAIN PORTIONS OF THIS DOCUMENT HAVE 
BEEN OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND, WHERE 

APPLICABLE, HAVE BEEN MARKED WITH AN ASTERISK TO DENOTE WHERE OMISSIONS HAVE 
BEEN MADE. THE CONFIDENTIAL MATERIAL HAS BEEN FILED SEPARATELY WITH THE 

SECURITIES AND EXCHANGE COMMISSION. 

 
  

JOINT VENTURE AGREEMENT 
  
  
THIS JOINT VENTURE AGREEMENT (this “Agreement”) is made and entered into as of December 6, 
2016 (the “Effective Date”), by and between (i) Amyris, Inc., a Delaware corporation having its principal 
place of business at 5885 Hollis Street, Suite 100, Emeryville, California 94608, USA (“Amyris”), and (ii) 
Nikko Chemicals Co., Ltd., a Japanese corporation having its principal place of business at 1-4-8, 
Nihonbashi-Bakurocho, Chuo-ku, Tokyo 103-0002, Japan (“Nikko Chemicals”) and Nippon Surfactant 
Industries Co., Ltd., a Japanese corporation having its principal place of business at 7-14 
Hiraidekogyodanchi, Utsunomiya, Tochigi 321-0905 (“Nissa” and, together with Nikko Chemicals, 
“Nikko”). Amyris and Nikko are sometimes referred to herein collectively as the “Parties” and each 
individually as a “Party.” In case of Nikko, the Party’s rights and obligations are allocated to Nikko 
Chemicals and Nissa on an 80%/20% basis unless otherwise expressly stated. 
  
WHEREAS, Amyris is a technology company which is focused on the research, development, production 
and commercialization of a variety of renewable chemical products; 
  
WHEREAS, Nikko Chemicals is a specialty chemical company which is focused on the manufacture and 
distribution of ingredients for cosmetic and other applications; 
  
WHEREAS, Nissa is a specialty chemical company which is focused on the manufacture and distribution 
of ingredients for cosmetic and other applications; and 
  
WHEREAS, Amyris desires to form a Delaware limited liability company (the “Company”), make an in-
kind contribution (including assets from Glycotech and Salisbury) to such company and sell fifty percent 
(50%) of the membership units in such company to Nikko so that the Company will become a joint 
venture company engaging in the manufacture, marketing, sale, distribution and other disposition of (i) 
squalane, (ii) hemisqualane, and (iii) other products developed or to be developed through R&D activities 
involving Amyris (collectively, “Products”) under this Agreement and the First Amended and Restated LLC 
Operating Agreement of Neossance, LLC dated as of the Effective Date (“LLC Operating Agreement”). 
  
NOW, THEREFORE, in consideration of the agreements and obligations set forth herein and for other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Parties hereby agree as follows: 
  
Section 1.       Formation of LLC 
  
1.       Formation and Contribution. On or prior to the Closing (as hereinafter defined), Amyris shall form or 
shall have formed the Company as a limited liability company under the law of the State of Delaware, 
USA and shall contribute or shall have contributed the Neossance Business (as hereinafter defined), free 
and clear of any Encumbrances, to the Company in exchange for 100 membership units of the Company 
(“Shares”). Documents showing the formation is attached hereto as Annex 1.1 and documents showing 
the contribution shall be delivered on or prior to the Closing. 
  
 

 

2.       Neossance Business. For the purpose of this Agreement, the Neossance Business shall mean 



manufacturing, marketing, sale, distribution and other disposition of the Products as conducted by Amyris, 
as of the date hereof or prior to the contribution described in Section 1.1, (A) in any field, in the case of 
squalane; (B) in any field that is not excluded based on an agreement currently valid by and between 
Amyris and a third party, in the case of hemisqualane; and (C) in the field of cosmetics (which for the 
avoidance of doubt excludes those (i) solely related to any market(s) or industry(ies) other than cosmetics 
or (ii) subject to certain [*] and such other fields as agreed by the Parties, in the case of all other Products 
(collectively, the “Field”) and in bulk to incorporate into other products for sale to consumers, as well as 
any and all properties, assets, inventory and rights necessary for and used in relation to the foregoing 
(collectively, “Assets”), and shall include the following: 

  
(a)       Glycotech / Salisbury Assets: 
  

(i)        any and all right, title and interest in and to the real property located at 2271 
Andrew Jackson Highway, Leland, Brunswick County, North Carolina (the “Real Property”), as 
well as furniture, fixtures, equipment, inventory, raw materials, supplies and other tangible assets 
located at or used or owned by Glycotech, Inc. (“Glycotech”) and/or Salisbury Partners, LLC 
(“Salisbury”) in connection with the manufacturing facility at the Real Property; 

  
(ii)        any and all right, title and interest in and to the processes, procedures, 

instructions, formulations, techniques and similar matters related to the development, production 
or other activities under the Production Services Agreement dated February 1, 2011 between 
Glycotech and Amyris (attached hereto as Annex 1.2(a)(ii), “PSA”), and any and all intellectual 
property relating exclusively thereto (including those invented by employees and contractors of 
Glycotech/Salisbury and owned by Glycotech/Salisbury), including all inventions, trade secrets, 
know-how and copyrights (including key patents listed on Annex 1.2(a)(ii)(B)); and 

  
(iii)       any and all rights under the Environmental Indemnification Agreement dated 

November 7, 2008 between C.T. Specialty Properties, L.L.C. and the Access and Indemnity 
Agreement dated February 26, 2009 between Salisbury and Akzo Nobel SPG LLC and Akzo 
Nobel’s agreement with Amyris relating thereto (collectively, the “Akzo Nobel Agreements”); and 

  
(b)       Amyris Assets: 
  

(i)       any and all of right, title and interest of Amyris in, to and under the following 
assets: 

  
(A)              all relationships with all existing and prospective customers of 

Products in the Field; 
  

[*] Certain portions denoted with an asterisk have been omitted and filed separately with the Securities 
and Exchange Commission. Confidential treatment has been requested with respect to the omitted 
portions. 

  

(B)              all municipal, state, federal and foreign permits, licenses, 
registrations, filings, and authorizations held or used by Amyris in connection with any 
business activities involving the Products in the Field; 

  
(C)              all promotional materials, sales literature, advertising, brochures, 

user manuals, graphics and artwork to the extent they relate to Products in the Field; 
  
(D)              all books, records, files, documents, data, information and 

correspondence (or portions thereof) held or used by Amyris to the extent they relate to 
the Products in the Field; and 

  
(E)               the goodwill of Amyris to the extent they relate to the Products in the 

Field. 



  
(ii)       any and all rights of Amyris under distribution agreements and other agreements 

involving Amyris (material agreements being listed on Exhibit A); 
  
(iii)      a royalty-free, perpetual and sublicensable license to use, make, have made, sell, 

offer for sale, import and otherwise dispose of Products for their respective permitted Fields as 
defined in Section 1.2 of this Agreement under any know-how, patents, trademarks and other 
intellectual property rights, currently or in the future, owned by or licensed to Amyris regarding 
the Products (including key patents listed on Exhibit B-1 and key trademarks listed on Exhibit C), 
which license is exclusive to the extent license rights to such intellectual property have not been 
granted to a third party (for the avoidance of doubt no license rights to intellectual property listed 
on Exhibits B-1 and C have been granted to any third party); and 

  
(iv)       all copyrights (whether registered or unregistered) involving the Products (e.g., 

advertising and marketing materials in all media (web, sound, print), product packaging, product 
labeling, instructions for use and product inserts). 

  
3.       No Liabilities. Notwithstanding the foregoing, the Company shall not assume or have any 
responsibility or liability for, and Amyris shall retain, be responsible and liable for, and perform and 
discharge any liability and obligation: 
  

(a)       arising out of or relating to the ownership or operation of the Assets (including 
Glycotech/Salisbury Assets, the Amyris Assets, and the Real Property) and the Neossance 
Business (including without limitation any liability for environmental issues involving the Real 
Property) prior to the Closing; 

  
(b)        arising or existing prior to the Closing under any contract or agreement relating to 

the Assets and the Neossance Business (including any obligations to pay for purchase of 
products/services that are agreed prior to the Closing); 

  
 (c)        arising out of the failure of Amyris, Salisbury or Glycotech and their Affiliates to 

comply with any Applicable Law prior to the Closing; and 
  
(d)       based upon any acts or omissions by Amyris, Salisbury or Glycotech prior to the 

Closing. 
  
4.       Shared Assets. If Amyris needs to utilize any Assets, the Parties shall discuss and determine the 
terms and conditions on which Amyris may use such Assets. 
  
5.       License Grants. 
  

(a)       Amyris hereby grants to the Company a royalty-free, non-sublicensable license 
under the intellectual property rights owned by Amyris necessary to use, make, have made, sell, 
offer for sale, import Products for their respective permitted Fields as defined in Section 1.2 of 
this Agreement (including key patents listed on Exhibit B-2), and for no other purpose, which 
license is non-exclusive to the extent license rights to such intellectual property have been 
granted to a third party. 

  
(b)        Amyris hereby grants to the Company and Nikko (i) a non-exclusive, royalty-free, 

non-sublicensable license under the intellectual property rights owned by Amyris related to the 
production of farnesene by or for the Company, solely to use, make, have made, sell, offer for 
sale and/or import Products and (ii) a non-exclusive, royalty-free, non-sublicensable license to 
use and make know-how and materials to generate strains and strains themselves (collectively, 
“Strain Materials”) for the production of farnesense, each only the occurrence of any of the 
following events (“Triggering Events”): (A) a valid termination by Nikko of the supply agreement 
described in Section 5.1 hereof (“Supply Agreement”) following a material breach of or default 
under such supply agreement by Amyris that remains uncured following any applicable cure 
period or (B) any other situation where Amyris becomes unable to supply farnesene to the 



Company in case that such Supply Agreement is not executed. 
  
(c)       Amyris shall commence the placement of Strain Materials in escrow with a third 

party mutually acceptable to the Parties immediately after the Closing and shall complete such 
arrangement within forty five (45) days of the Closing, so that the Company and Nikko shall 
receive such Strain Materials upon the occurrence of any of the Triggering Events. 

  
6.       Loan. In order for Amyris to transfer the Real Property to the Company, free and clear of any 
encumbrances, Amyris hereby acknowledges that it needs to pay $3,900,000 (“Payment Amount”) to 
Salisbury, as evidenced by a pay-off letter (the “Pay-Off Letter”) issued by Glycotech/Salisbury (which 
shall include, among others, a commitment to terminate the UCC financing statement filed by the First 
Western Bank & Trust (DBA All Lines Leasing) and reconvey or otherwise terminate any encumbrances 
in favor of Glycotech/Salisbury with respect to Glycotech/Salisbury Assets). 
  
To ensure such payment described above, Nikko Chemicals shall loan an amount equal to the Payment 
Amount to Amyris and pay such Payment Amount, on behalf of Amyris, to Salisbury (or as otherwise 
mutually agreed by the Parties), provided that (i) Nikko Chemicals receives the Pay-Off Letter executed 
by Glycotech/Salisbury; (ii) Amyris grants to Nikko Chemicals a first-priority security interest in and to 
10% of the Shares; (iii) a UCC financing statement is filed to secure Nikko Chemicals’ security interest in 
and to 10% of the Shares; (iv) Payment Amount is evidenced by a purchase money promissory note (the 
“Purchase Money Note”). 
  

The Purchase Money Note shall bear interest at the rate of five percent (5%) per annum, with a 
term of thirteen (13) years, and payable in level monthly payments of principal and interest in an amount 
of $30,557.09, with the first such monthly payment to be due on the first day of the month following the 
month in which the Closing occurs, and continuing on the first day of each successive month thereafter. 
Further, Amyris shall pay $400,000 in equal monthly installments of $100,000 on January 1, 2017, 
February 1, 2017, March 1, 2017 and April 1, 2017. 

  
In addition to the repayment described in the immediately preceding paragraph, Amyris shall, 

commencing with the distributions from the Company relating to the fourth fiscal year of the Company 
and continuing for each fiscal year thereafter until the Purchase Money Note is fully paid off, pay Nikko 
Chemicals an amount equal to the profits distributed to it by the Company in order to accelerate its 
repayment to Nikko Chemicals. The Purchase Money Note shall provide for a late fee of 5% for any 
payments delinquent more than five (5) days. 

  
To secure prompt payment in full when due (whether at stated maturity, by acceleration or 

otherwise) and performance of Amyris’ obligations under the Purchase Money Note, Amyris hereby 
pledges and grants to Nikko Chemicals a first-priority security interest in and to all of Amyris’ right, title 
and interest in, to and under ten (10) percent of the Shares (i.e., membership interests of the Company) 
(the “Pledged Shares”). Amyris hereby agrees that it will not sell, assign, encumber or otherwise transfer 
or dispose of such Shares, except as expressly permitted by the LLC Operating Agreement. Amyris 
irrevocably appoints Nikko Chemicals as its true and lawful attorney-in-fact of Amyris to make, execute 
and file UCC financing statement to secure Nikko’s security interest in and to 10% of the Shares 
described above. 

  
In the event of default by Amyris under the Purchase Money Note, the Pledged Shares will be 

transferred to Nikko Chemicals so that Nikko Chemicals’ shareholding percentage will increase by ten 
(10) percent, regardless of the amount repaid by Amyris under the Purchase Money Note on or prior to 
such default. 

  
7.       Sales Commission. For the avoidance of doubt, it is hereby confirmed that, regardless of the 
consummation of the transaction contemplated hereby, Amyris will continue paying Nikko Chemicals the 
sales commission under the Sales Commission Agreement dated April 1, 2016 by and between Amyris 
and Nikko Chemicals. 
  
Section 2.       Purchase and Sale of Shares 
  



1.       Transfer of Shares. Subject to the terms and conditions set forth herein, at the Closing (as 
hereinafter defined), Nikko shall purchase and acquire from Amyris, and Amyris shall sell, assign, 
convey, transfer and deliver to Nikko, fifty (50) Shares (i.e., 40 Shares for Nikko Chemicals and 10 
Shares for Nissa), which Shares (a) shall be fully paid and non-assessable, (b) shall, on a fully diluted 
basis, represent 50% of the issued and outstanding shares of the Company, (c) shall be free and clear of 
any and all Encumbrances, and (d) shall include all rights attaching to the Shares (including voting rights 
and the right to receive all profits and distributions declared, made or paid on or after the date hereof). 
  
2.       Purchase Price. In acquiring the 50% of the Shares in Section 2.1 (40% by Nikko Chemicals and 
10% by Nissa), Nikko shall pay Amyris the following purchase price (the “Purchase Price”): 
  

(a)       an initial purchase price equal to ten million dollars (US$10,000,000) payable within three 
Business Days after the Closing (the “Initial Purchase Price”); and 

  
(b)       an earnout equal to the profits distributed to Nikko in cash as a Member of the Company 

until the earlier of: (a) three years from the date hereof (even if Amyris receives less than ten million 
dollars) and (b) such time as Amyris has received a total of ten million dollars (US$10,000,000) (even if 
such time is less than three years from the date hereof) (the “Earnout”). 

  
Nikko shall pay Amyris each earnout in an amount equal to the profits distributed to it by the 

Company (at the rate of 40% by Nikko Chemicals and 10% by Nissa) and such payment shall be made 
within one week of such receipt of such profits. 
  

In the event that any of the Neossance Business contributed to the Company is subject to any 
Encumbrances, the Initial Purchase Price and the Earnout shall be used to remove such Encumbrances 
so that the Neossance Business shall become free and clear of any Encumbrances. 
  
3.       Tax Treatment. For U.S. federal income and other applicable Tax purposes, the Parties agree to 
treat the purchase of the Shares by Nikko in a manner consistent with Revenue Ruling 99-5, Situation #2. 
As a result, the Parties agree to treat Nikko as purchasing a 50% interest in each of the Assets of the 
Company (which are treated as held directly by Amyris for U.S. federal income Tax purposes), followed 
immediately by a contribution by Nikko and Amyris of their respective interests in such Assets to the 
Company. 
  
4.       Purchase Price Allocation. No later than forty five (45) days after the Closing, Nikko shall prepare 
and deliver to Amyris an allocation (the “Purchase Price Allocation”) of the purchase price (as determined 
for U.S. federal income Tax purposes) and any other amounts treated as consideration for U.S. federal 
income Tax purposes among the Assets consistent with Section 1060 of the Code and the Treasury 
Regulations promulgated thereunder (and any similar provision of state, local or foreign Tax law, as 
appropriate). Nikko, Amyris and their Affiliates shall file all Tax Returns (including, but not limited to, IRS 
Form 8594) in all respects and for all purposes consistent with such Purchase Price Allocation. Amyris 
shall timely and properly prepare, execute, file and deliver all such documentation, forms and other 
information as Nikko shall reasonably request to prepare the Purchase Price Allocation. Neither Nikko, 
Amyris nor their Affiliates shall take any position (whether on any Tax Returns, in any Tax Proceeding, or 
otherwise) that is inconsistent with the Purchase Price Allocation, unless required to do so by applicable 
law. If the amount of the Purchase Price or any other amounts treated as consideration for U.S. federal 
income Tax purposes is adjusted pursuant to the terms of this Agreement, then the Purchase Price 
Allocation shall be amended by Nikko to reflect such adjustment and Nikko shall deliver a copy of such 
amended Purchase Price Allocation to Amyris, which amended Purchase Price Allocation shall be binding 
on Nikko, Amyris and their Affiliates in accordance with the provisions contained in this Section 2.4. For 
the purpose of this Section, “Tax Proceeding” means any Tax audit, assessment, examination, litigation, 
dispute, review, information request, proposed deficiency or adjustment, or administrative or court 
proceedings of any kind relating to Taxes. 

 
5.       Withholding. Nikko shall be entitled to deduct and withholding, or cause to be deducted and 
withheld, from any amounts payable pursuant to this Agreement such amounts as it determines are 
required to be deducted or withheld therefrom under any provision of U.S. federal, state, local or foreign 



Tax law or under any other applicable legal requirement. To the extent such amounts are so deducted 
and withheld and paid over to the appropriate Governmental Authority, such amounts will be treated for 
all purposes of this Agreement as having been paid to the Person in respect of which such deduction and 
withholding was made. 
  
SECTION 3.       CLOSING 
  
1.       Closing. Subject to the terms and conditions set forth herein, the closing of the transactions 
contemplated hereby (the “Closing”) shall occur at such place and at such time, if any, as agreed to by 
the Parties. 
  
2.       Closing Deliveries. 
  

(a)                On or prior to the Closing, Amyris shall deliver, or cause to be delivered, to Nikko a 
certificate of Amyris’ Secretary or other duly authorized officer, in a form reasonably acceptable to Nikko, 
certifying that (A) attached are true and correct copies of the resolutions of Amyris authorizing the 
execution, delivery and performance of this Agreement and the other documents to which it is a party 
contemplated hereby and thereby and the consummation of the transactions contemplated by this 
Agreement, (B) all such resolutions are in full force and effect and have not been repealed or 
contravened, (C) such resolutions constitute all the resolutions adopted in connection with the 
transactions contemplated by this Agreement and (D) all of its representations and warranties set forth 
herein are true and correct. Further, on or prior to the Closing, Amyris shall provide (i) written consents to 
consummate the transaction contemplated hereby, which are issued by all of the financial institution(s) 
and other Persons lending money to or providing guarantees for Amyris (and whose consent is required 
for such consummation), (ii) written consent from Akzo Nobel SPG LLC confirming that the Company is 
entitled to exercise any and all rights under the Akzo Nobel Agreements or other documentation relating 
to the Akzo Nobel Agreements reasonably satisfactory to Nikko, (iii) a statement pursuant to Treasury 
Regulation Section 1.1445-2(b), in a form reasonably satisfactory to Nikko, providing that Amyris is not a 
“foreign person” for purposes of Section 1445 of the Code, (iv) a list of Amyris’ debt-holders; (v) warranty 
deed conveying the Real Property to the Company together with any necessary sewer, utility and access 
easements; (vi) a bill of sale and assignment from Amyris conveying to the Company the Assets; (vii) a 
statement of termination of the UCC financing statement filed for the First Western Bank & Trust (DBA All 
Lines Leasing); and (viii) financial statements of Glycotech/Salisbury. In relation to Section 3.2.(a)(i), 
Amyris hereby confirms that it will deliver a letter of waiver and release issued by Stegodon Corporation 
concerning the transactions contemplated by this Agreement and that no other consent is required to 
consummate such transactions in accordance with the terms of this Agreement. 

  
 (b)               On or prior to the Closing, each of Nikko Chemicals and Nissa shall deliver, or cause 

to be delivered, to Amyris a certificate of Nikko Chemicals’ or Nissa’s Secretary, as applicable, or other 
duly authorized officer, in a form reasonably acceptable to Amyris, certifying that (A) attached are true 
and correct copies of the resolutions of Nikko Chemicals or Nissa, as applicable, authorizing the 
execution, delivery and performance of this Agreement, the other documents and the other documents to 
which it is a party contemplated hereby and thereby and the consummation of the transactions 
contemplated by this Agreement, (B) all such resolutions are in full force and effect and have not been 
repealed or contravened, (C) such resolutions constitute all the resolutions adopted in connection with the 
transactions contemplated by this Agreement and (D) all of its representations and warranties set forth 
herein are true and correct. Further, at the Closing, Nikko shall remit the Initial Purchase Price in 
accordance with Section 2.2. 

  
3.       Transfer Taxes. Any Transfer Taxes shall be borne by Amyris. The Party required by applicable law 
to file any Tax Return with respect to such Transfer Taxes will do so within the time period prescribed by 
applicable law and will pay all Transfer Taxes required to be paid in connection therewith; provided, 
however, that Amyris will promptly reimburse Nikko for any Transfer Taxes so paid by Nikko. To the 
extent that Amyris is required to file any Tax Return pursuant to the preceding sentence, Amyris shall 
provide Nikko with evidence satisfactory to Nikko that any Transfer Taxes required to be paid in 
connection therewith have been timely paid to the applicable Governmental Authority. 

  
  



section 4. Representations and Warranties 
  

1.       As an inducement to Nikko to enter into this Agreement, Amyris hereby makes the representations 
and warranties concerning Amyris as set forth in Exhibit D and those concerning the Company as set 
forth in Exhibit E. As an inducement to Amyris to enter into this Agreement, each of Nikko Chemicals and 
Nissa hereby makes the representations and warranties set forth in Exhibit F. The representations and 
warranties contained in this Agreement shall survive until the expiration of the applicable statute of 
limitations with respect thereto. 
  
2.       Each Party shall indemnify, save and hold the other Party, its Affiliates and each of their respective 
directors, officers, employees, stockholders, successors, transferees and assignees, and other 
representative (collectively, “Representatives”) of such Person harmless from and against any and all 
losses, liabilities and costs (including without limitation attorney’s fees) arising out of or in connection with 
(i) any breach or inaccuracy with respect to any representations or warranties set forth in this Agreement, 
or (ii) any non-compliance with any of the covenants, agreements or obligations set forth in this 
Agreement. 
  
3.       All indemnification payments made under this Agreement shall be treated for Tax purpose by the 
Parties as an adjustment to the purchase price, unless otherwise required by applicable law. 
  
Section 5.       POST-CLOSING ACTIONS 
  
1.       Supply Agreement. Amyris shall execute, and shall cause Amyris Brasil Ltda. (“Amyris Brasil”) to 
execute, with the Company an agreement to supply farnesene to the Company. Further, as soon as 
possible after the Closing, Amyris shall secure another route (i.e., CJ BIO) to supply farnesene to the 
Company at the same price level as Amyris. At a reasonable time, Nikko shall have the right to inspect 
Amyris and Amyris Brasil to verify that Amyris supplies farnesene to the Company through Amyris Brasil 
with no or nominal profit. 
  
2.       Service Agreements. Each Party may enter into agreements with the Company in which such Party 
shall provide its administration, financial or other services to the Company from time to time; provided, 
however, the effectiveness of such agreements shall be subject to an approval at the Company’s board of 
directors (the “Board”). 
  
3.       Contract Manufacturing Agreements. Each Party may enter into agreements with the Company in 
which the Company shall manufacture such products as designated by such Party from time to time; 
provided, however, that such manufacturing activities shall not negatively affect the Company’s business 
activities with respect to the Products (in particular, squalane and hemisqualane) and that the 
effectiveness of such agreements shall be subject to an approval at the Board. 
  
4.       Space Leasing Agreements. Each Party may enter into agreements with the Company in which the 
Company leases available space to such Party from time to time; provided, however, that such lease 
shall not negatively affect the Company’s business activities with respect to the Products (in particular, 
squalane and hemisqualane) and that the effectiveness of such agreements shall be subject to an 
approval at the Board. 
  
5.       Manufacture of Products. Amyris shall guarantee that the Company manufactures squalane at a 
Fully Burdened Cost of no more than [*] and hemisqualane at a Fully Burdened Cost of no more than [*]. 
Any amount exceeding such agreed price(s) shall be borne and paid by Amyris. 
  
  
  
[*] Certain portions denoted with an asterisk have been omitted and filed separately with the Securities 
and Exchange Commission. Confidential treatment has been requested with respect to the omitted 
portions. 
  
6.       Distribution. Amyris and its Affiliates shall conduct all of its business related to the Products in the 
Field and in bulk through the Company. Amyris and its Affiliates shall purchase all of its requirements of 



the Products (whether the Products are in the Field, in bulk or otherwise) from the Company. 
  
7.       Customers. Amyris shall transfer to the Company any and all of its and its Affiliates’ actual and 
potential customers for the Products. All of the contracts executed by and between Amyris and its 
customers and currently effective are listed on Exhibit A. 
  
8.       Access to R&D. Each Party shall make available to the Company under commercially reasonable 
terms its research and development expertise regarding the Products; provided, however, that any costs 
for labor and materials shall be borne by the Company. Whether and under what additional terms and 
provisions the Company shall seek to utilize such research and development expertise of either or both 
Parties shall be subject to determination by the Board from time to time in its discretion. 
  
9.       Third Party Product. If Amyris engages in research and development activities with its business 
partner or any other Person and if such Person does not have exclusivity as to the product developed 
through such activities, then the Company shall have the right to sell, distribute or otherwise deal with 
such product in the Field. 
  
10.       Working Capital. Promptly after the Closing, Amyris will loan $500,000, and Nikko will loan 
$1,500,000 (i.e., $1,200,000 by Nikko Chemicals and $300,000 by Nissa), to the Company for its working 
capital. If the Company is unable to repay the loan to a Party as due, then such Party shall be entitled to 
convert the loan into Shares under the LLC Operating Agreement. 
  
11.       Non-Competition. Neither Party nor any of its Affiliates shall, directly or indirectly, engage in the 
Neossance Business in the Field and/or in Bulk (excluding any business already existing as of the 
Effectively Date and that is not transferred to the Company) or shall participate in or receive any benefit 
from any such business without prior written consent of the other Party. 
  
12.       Buy-Out. In the event of (i) an acquisition, merger, sale of assets or other similar reorganization, or 
(ii) a dissolution, backruptcy, insolvency, demerger, divestment or other similar event of one Party, the 
other Party shall have the first right to purchase all of the Shares owned by the Party experiencing such 
event. The purchase price for the Shares shall be as follows: in the case of an event described in clause 
(i) the purchase price shall be equal to the then current fair market value of the Shares to be purchased, 
or in the case of an event described in clause (ii), the purchase price shall be equal to the then current fair 
market value or book value of the Shares to be purchased, whichever is lower. For purposes of this 
Section 5.12, fair market value shall be determined by a firm mutually agreed upon by the Parties with 
expertise in valuations. 
  
13.       Assignment of Assets. To the extent that any Assets held by Amyris, Glycotech or Salisbury are 
discovered to constitute the Neossance Business, Amyris shall cooperate with Nikko and shall execute 
and deliver any instruments of transfer or assignment reasonably necessary to transfer and assign such 
Assets to the Company. 
  
14.       Further Assurances. Each Party agrees to execute such documents, instruments or conveyances 
and take such actions as may be reasonably requested by the other Party and otherwise cooperate in a 
reasonable manner with the other Party, its Affiliates and their respective Representatives in connection 
with any action that may be necessary, proper or advisable to carry out the provisions hereof or 
transactions contemplated hereby. 
  
 

 

Section 6.       MISCELLANEOUS 
  

1.       Confidentiality. Each Party shall keep the existence and terms of this Agreement, as well as any 
information of the other Party made available under this Agreement, strictly confidential; provided, 
however, that this provision shall not apply to: (a) any disclosure to the Parties’ counsels and other 
professional advisors; (b) any disclosure in the event of legal proceedings initiated among the Parties; (c) 



any disclosure to the directors, officers or employees of the concerned Party or its Affiliate on a need-to-
know basis; (d) any disclosure required by Applicable Law, by any relevant regulatory authority (including 
in any Tax Returns) or by the rules of any recognized stock exchange; (e) any disclosure of information 
where such information has entered the public domain or been received by the concerned Party 
otherwise than through breach of this Agreement; and (f) any disclosure reasonably required to be made 
in order to enforce any provision of this Agreement. 
  
2.       Notice. All notices under this Agreement shall be sent by registered mail or nationally recognized 
overnight courier, in each case, with confirmation of receipt, and shall be deemed to have been sent on 
the date of receipt or on the date of mailing if preceded by transmission of the text of such notice by 
facsimile (with confirmation of transmission) to the number or by e-mail to the e-mail address given by 
each Party in writing. 
  
3.       Press Release. At or promptly after the execution of this Agreement, each Party may issue a press 
release concerning the transaction(s) contemplated by this Agreement. 
  
4.       Costs and Expenses. Except as otherwise specifically provided for in this Agreement, each Party 
will bear its own expenses, costs, and fees (including without limitation legal fees) incurred in connection 
with the transactions contemplated hereby, including the preparation, negotiation and execution of this 
Agreement and other documents contemplated hereby and compliance with their terms and conditions. 
Except as set forth in Section 3.3, all documentary transfer or transaction duties and any other transfer 
taxes (along with any interests or penalties related thereto), arising as a result of the sale and purchase of 
the Shares shall be equally borne by the Parties. 
  
5.       Governing Law. This Agreement shall be construed and interpreted in accordance with and 
governed by the Laws of the State of Delaware (without regard to the choice of law provisions thereof). 
Any and all disputes arising out of or in connection with this Agreement shall be finally and exclusively 
settled under the Rules of Arbitration of the International Chamber of Commerce by three arbitrators 
appointed in accordance with the said Rules. The place of arbitration shall be Tokyo, Japan, in the event 
of an arbitration proceeding initiated by Amyris, or San Francisco, California, United States, in the event 
of an arbitration initiated by Nikko, and judgment on the award rendered by the arbitrators may be entered 
in any court having jurisdiction thereof. 
  
6.       Parties Bound; No Third Party Beneficiaries. This Agreement shall inure to the benefit of and shall 
be binding upon the Parties and their respective heirs, successors and assigns. No provision of this 
Agreement is intended to or shall be construed to grant or confer any right to enforce this Agreement or 
any remedy for breach of this Agreement to or upon any Person other than the Parties. 
  
7.       Amendment. No change or modification to this Agreement shall be valid unless the same is 
approved by the Parties in writing. 
  
8.       Assignment. Neither Party may assign, by operation of Law or otherwise, either this Agreement or 
any of its rights, interests, or obligations hereunder without the express prior written consent of the other 
Party. Notwithstanding the foregoing, Nikko may, without Amyris’ or the Company’s consent, assign this 
Agreement and any of its rights, interests and obligations hereunder (including any relevant portion of the 
Shares) to Nissa. 
  
9.       Severability. If any provision of this Agreement or the application thereof to any Person or 
circumstance shall, for any reason and to any extent, be invalid or unenforceable, the remainder of this 
Agreement and the application of such provision to other Persons or circumstances shall not be affected 
thereby but rather shall be enforced to the greatest extent permitted by Applicable Law. 
  
10.       No Waiver. No waiver of any term or condition of this Agreement shall be valid or binding on a 
Party unless the same shall have been set forth in a written document, specifically referring to this 
Agreement and duly signed by the waiving Party. 
  
11.       Headings and Captions. The headings and captions contained in this Agreement are inserted only 
as a matter of convenience and in no way define, limit or extend the scope or intent of this Agreement or 



any provisions hereof. 
  
12.       Counterparts. This Agreement may be executed in one or more counterparts, with the same effect 
as if the Parties had signed the same document. Each counterpart so executed shall be deemed to be an 
original, and all such counterparts shall be construed together and shall constitute one agreement. 
  
IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of the date first 
above written. 
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