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== Metabolix

April 21, 201+
Dear Stockholder:

You are cordially invited to attend the 204nnual Meeting of Stockholders of Metabolix, Ita.be held on Tuesday, May 20, 2014, at
9:30 a.m., Eastern time, at the offices of Goodriacter LLP at Exchange Place, 53 State StreetpBpBA 02109. Directions to the
location of the Annual Meeting can be foundhip://ir.metabolix.com/index.cfm .

At this Annual Meeting, you will be askexldlect two Class Il Directors for three-year tertpsapprove our executive compensation by
non-binding advisory vote ("say-on-pay"), and ttfyahe appointment of PricewaterhouseCoopers BsRur independent registered public
accounting firm for the year ending December 31,20 he Board of Directors unanimously recommehds you vote FOR the election of
the director nominees, FOR the approval of exeeutivmpensation, and FOR the ratification of theoagment of
PricewaterhouseCoopers LLP.

Details regarding the matters to be actezhuat this Annual Meeting appear in the accompanproxy statement. Please give this
material your careful attention.

Whether or not you plan to attend the Anidieeting, we urge you to complete, sign, date imail promptly the enclosed proxy whick
being solicited on behalf of the Board of Directsesthat your shares will be represented at theuAhiMeeting. A return envelope which
requires no postage if mailed in the United Steesclosed for that purpose. You need to voteaoadance with the instructions listed on
the proxy card. If shares are held in a bank okdmage account, you may be eligible to vote eleitally or by telephone. Please refer to the
enclosed voting instruction form for instructioifsyou attend the Annual Meeting, you may vote @rgon even if you have previously
returned your proxy card. Your prompt cooperatiath e greatly appreciated.

Very truly yours,

—

JOSEPH SHAULSON
President and Chief Executive Officer




METABOLIX, INC.

21 Erie Street
Cambridge, Massachusetts 02139
(617) 583-1700

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 20, 2014
To the Stockholders of Metabolix, Inc.:

The 2014 Annual Meeting of Stockholderdaitabolix, Inc., a Delaware corporation, will bddhen Tuesday, May 20, 2014, at
9:30 a.m., Eastern time, at the offices of Goodriiocter LLP at Exchange Place, 53 State StreetpBpoMA 02109, for the following
purposes:

1. To elect two (2) Class Il Directors, nominabgdthe Board of Directors, to the Board of Diresta¥ach to serve for a thrgeai
term and until his successor has been duly elestddjualified or until his earlier death, resigoator removal;

2. To approve, by non-binding advisory vote, tbmpensation of our named executive officers;

3. To ratify the appointment of PricewaterhouseCoop&R as our independent registered public accogrftim for the year
ending December 31, 2014; and

4. To transact such other business as may properly ¢cmfore the Annual Meeting and any adjournmengmstponements
thereof.

Proposal 1 relates solely to the electibiwo (2) Class Il Directors nominated by the Boafdirectors and does not include any other
matters relating to the election of directors, iiidhg without limitation the election of directaneminated by any stockholder of the
Company.

Only stockholders of record at the closbudiness on March 24, 2014, are entitled to nati@nd to vote at the Annual Meeting and at
any adjournment or postponement thereof.

All stockholders are cordially invited ttiend the Annual Meeting in person. However, taesgyour representation at the Annual
Meeting, we urge you, whether or not you plan terat the Annual Meeting, to complete, sign, datd mail promptly the enclosed proxy
which is being solicited on behalf of the Boardifectors so that your shares will be representédeaAnnual Meeting. A return envelope
which requires no postage if mailed in the Unitéakés is enclosed for that purpose. You need te wvoaccordance with the instructions
listed on the proxy card. If shares are held immakior brokerage account, you may be eligible te wbectronically or by telephone. Please
refer to the enclosed voting instruction form fastructions. If you attend the Annual Meeting, yoay vote in person even if you have
previously returned your proxy card.

By Order of the Board of Directors,

ST

Secretary

Cambridge, Massachusetts
April 21, 2014




WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEBNG, PLEASE COMPLETE, SIGN, DATE AND MAIL
PROMPTLY THE ENCLOSED PROXY WHICH IS BEING SOLICITEON BEHALF OF THE BOARD OF DIRECTORS SO THAT
YOUR SHARES WILL BE REPRESENTED AT THE ANNUAL MEENG. A RETURN ENVELOPE WHICH REQUIRES NO POSTA!
IF MAILED IN THE UNITED STATES IS ENCLOSED FOR THAPURPOSE. YOU NEED TO VOTE IN ACCORDANCE WITH THE
INSTRUCTIONS LISTED ON THE PROXY CARD. IF SHARES ARHELD IN A BANK OR BROKERAGE ACCOUNT, YOU MAY BE
ELIGIBLE TO VOTE ELECTRONICALLY OR BY TELEPHONE. PEASE REFER TO THE ENCLOSED VOTING INSTRUCTION
FORM FOR INSTRUCTIONS.

IN ACCORDANCE WITH OUR SECURITY PROCEDURES, ALL PEERNS ATTENDING THE ANNUAL MEETING MAY BE
REQUIRED TO PRESENT PICTURE IDENTIFICATION.

METABOLIX, INC.

21 Erie Street
Cambridge, Massachusetts 02139

PROXY STATEMENT
For the Annual Meeting of Stockholders
To Be Held on May 20, 2014

April 21, 2014

Proxies in the form enclosed with this Br&tatement are solicited by the Board of Directifrletabolix, Inc., a Delaware corporation
("Metabolix" or the "Company"), for use at the Amhideeting of Stockholders of Metabolix to be hefdTuesday, May 20, 2014, at
9:30 a.m., Eastern time, or at any adjournmengmstponements thereof (the "Annual Meeting") atdfiiees of Goodwin Procter LLP at
Exchange Place, 53 State Street, Boston, MA 022D8ctions to the location of the Annual Meeting available at
http://ir.metabolix.com/index.cfm . An Annual Report to Stockholders, containing ficial statements for the fiscal year ended Decer@bger
2013, is being mailed together with this proxyesta¢nt to all stockholders entitled to vote at tmmdal Meeting. This Proxy Statement and
the form of proxy were first sent or given to stbolders on or about April 21, 2014.

The purpose of the Annual Meeting is taete/o Class Il Directors for three-year termsapprove, by non-binding advisory vote,
executive compensation, and to ratify the appointmé PricewaterhouseCoopers LLP as our indepenggigtered public accounting firm
for the year ending December 31, 2014. Only stoldérs of record at the close of business on Ma#;2@14 (the "Record Date") will be
entitled to receive notice of and to vote at thendal Meeting. As of the Record Date, 34,889,055eshaf common stock, $0.01 par value
share, of the Company ("Common Stock") were issaetstanding and entitled to vote.

VOTING

The holders of Common Stock are entitledrte vote per share on any proposal presente@ @rthual Meeting. Stockholders may vote
in person or by proxy. Stockholders may vote byptoy completing, signing, dating and returning #eeompanying proxy card in the
postage-prepaid envelope enclosed for that puriposecordance with the instructions listed on thexp card. Execution of a proxy will not
in any way affect a stockholder's right to attelmel Annual Meeting and vote in person.

Any proxy given pursuant to this solicitatimay be revoked by the person giving it any thafore the taking of the vote at the Annual
Meeting. Proxies may be revoked by (1) filing witle Secretary of Metabolix, before the taking & #ote at the Annual Meeting, a written
notice of revocation bearing a later date tharptioaty, (2) duly executing a later-dated proxy rielatto the same shares and delivering it to
the Secretary of Metabolix, in accordance withittsructions listed




on the proxy card, before the taking of the votthatAnnual Meeting, or (3) if shares are held maak or brokerage account and if eligible,
by transmitting a subsequent vote over the Intesnéty telephone, or (4) attending the Annual Megand voting in person (although
attendance at the Annual Meeting will not in andtséIf constitute a revocation of a proxy). Anyittén notice of revocation or subsequent
proxy should be sent to Metabolix, Inc., 21 Eriee8t, Cambridge, MA 02139, Attention: Secretaryasdo be delivered before the taking of
the vote at the Annual Meeting.

If your shares are held by a broker on ymehalf (that is, in "street name"), you may beureafl to present an account statement or letter
from your bank or brokerage firm showing that yoe #ne beneficial owner of the shares as of theoREDate in order to be admitted to the
meeting on May 20, 2014. To be able to vote yoareshheld in street name at the meeting, you wélto obtain a proxy from the holder of
record.

The persons named as attorneys-in-fadtdrptoxies, Joseph Shaulson and Joseph D. Hile s&lected by the Board of Directors and
are officers of the Company. All properly execupedxies returned in time to be counted at the AhMeseting will be voted by such persons
at the Annual Meeting as stated below. When a ehloés been specified on the proxy with respectnbatter, the shares represented by the
proxy will be voted in accordance with the speeifions. If a proxy is submitted without giving vgi instructions, such shares will be voted:

FOR election of the director nominees,

FOR the non-binding advisory approval of the congagion of our named executive officers,

FOR the ratification of the appointment of PriegerhouseCoopers LLP, and

. as the persons named as proxies may determtheimdiscretion with respect to any other matfgperly presented at the
meeting.

The representation in person or by proxgitdéast a majority of the outstanding sharesah@on Stock entitled to vote at the Annual
Meeting is necessary to constitute a quorum fotrdmesaction of business. Votes withheld from aomimee, abstentions and broker "non-
votes" are counted as present or represented fpopes of determining the presence or absencgwbaum for the Annual Meeting. A "non-
vote" occurs when a nominee holding shares fomafial owner votes on one proposal but does ot wn another proposal because, with
respect to such other proposal, the nominee dadsave discretionary voting power and has not kezkinstructions from the beneficial
owner.

If your shares are held in street name,yemddo not instruct the broker as to how to vaiaryshares on the ratification of the
appointment of PricewaterhouseCoopers LLP as a@pendent registered public accounting firm forytear ending December 31, 2014, the
broker may exercise its discretion to vote for gaiast that proposal. If, however, you do not mstthe broker as to how to vote your shares
on Proposal 1 (the election of directors) or Prap@g"say-on-pay"), the broker may not exercisedtion to vote for or against that
proposal. This would be a "broker non-vote" andgéhehares will not be counted as having been \midtat proposaPlease vote your
proxy so your vote can be counted.

Proposal 1: Election of Directors. Directors are elected by a plurality of theesotast, in person or by proxy, at the Annual Megti
The two nominees who receive the highest numbaffismative votes of the shares present or repitesieand voting on the election of
directors at the Annual Meeting will be electedhe Board of Directors. Any stockholder submittangroxy has the right to withhold
authority to vote for any individual nominee to fBeard by checking the box "For All Except" and kiag the nominee's name in the space
provided on the proxy card. Shares present or septed and not so marked as to withhold authasityote for a particular nominee will be
voted




FOR that nominee and will be counted toward suchinee's achievement of a plurality. Shares presetite meeting or represented by pi
where the stockholder properly withholds authatdtyote for such nominee in accordance with thexpinstructions will not be counted
toward such nominee's achievement of plurality.

Proposal 2: Executive Compensation. Approval of the non-binding advisory proposagarding the compensation of our named
executive officers requires the affirmative votdlod majority of the votes cast on the propos#h@tAnnual Meeting. Abstentions will have
the same effect as a vote against this proposakeBmon-votes will have no effect on the outcorhthis proposal. Because your vote on this
proposal is advisory, it will not be binding onarsthe Board of Directors. However, the Compensa@Gommittee will review the voting
results and take them into consideration when ngakiture decisions regarding executive compensatisiit deems appropriate.

Proposal 3: Ratification of Independent Ragtered Public Accounting Firm.  The affirmative vote of a majority of the sham
common stock cast by the stockholders presentrsopeor represented by proxy at the Annual Med#rgquired to ratify the selection of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm for the year endingcBraber 31, 2014. Shares voted to
abstain are included in the number of shares pteserpresented and voting on Proposal 3.

Other Matters. The Board knows of no other matters to be pteskat the Annual Meeting. If any other matteridtidoe presented at
the Annual Meeting upon which a vote properly maytdken, the affirmative vote of the majority ofisds present, in person or represented
by proxy, and voting on that matter is requireddpproval and all such shares represented by mrogezived by the Board will be voted w
respect thereto in accordance with the judgmethi@®persons named as attorneys in the proxieseShated to abstain are included in the
number of shares present or represented and vatimgich matter.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The proxy stateament and annual report to
stockholders are available for viewing, printing anl downloading athttp://ir.metabolix.com/index.cfm.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation regarding beneficial ownership of the Comps Common Stock as of March 24, 2014:
(i) by each person known to us to be the benefaiaier of more than 5% of our outstanding shargSashmon Stock; (ii) by each of our
directors and nominees; (iii) by each of our nameekcutive officers; and (iv) by all of our directand executive officers as a group. Unless
otherwise noted below, the address of each peisied lon the table is c/o Metabolix, Inc., 21 Esteeet, Cambridge, Massachusetts 02139.

Options Total
Shares of Exercisable Shares Percentage o
Common Within 60 Beneficially Outstanding
Beneficial Owner Stock(1) Days(2) Owned Shares(3)
5% Stockholders:
Jack W. Schuler(4) 5,040,69! 5,040,69! 14.L%

28161 North Keith Drive

Lake Forest, Illinois 6004

FMR LLC(5) 2,937,59 2,937,59! 8.4%
Edward C. Johnson'8

82 Devonshire Street

Boston, MA 0210¢

Directors, Nominees and Name:

Executive Officers:

Peter N. Kellog¢ — 105,00( 105,00( *
Celeste Beeks Mast — 55,00( 55,00( *
Oliver P. Peoples(¢ 383,32( 471,12¢ 854,44 2.4%
Joseph Shaulson( 250,00( — 250,00( *
Anthony J. Sinskey(€ 359,34¢ 105,00( 464,34t 1.2%
Matthew Strobeck(9 835,61 55,00( 890,61« 2.5%
Robert L. Van Nostran 20,00(¢ 105,00( 125,00( *
Richard P. Eno(1C 35,76: 526,87! 562,63t 1.€%
Joseph D. Hill(11 15,13t 246,56: 261,69t *
Johan van Walsem(1. 49,02¢ 302,18° 351,21¢ 1.C%
Lynne H. Brum(13 22,49¢ 38,12¢ 60,62! *
All Directors and executive officers as a

group (11 persons)(1. 1,953,34° 1,704,64  3,657,99. 10.(%
* less than 1%.

(1) Beneficial ownership, as such term is use@ihers determined in accordance with Rule 13d{3{d)romulgated under
the Securities Exchange Act of 1934, as amendebinatudes voting and/or investment power with extfio shares of
our Common Stock. Unless otherwise indicated, #raad person possesses sole voting and investmeet path
respect to the shares.

(2 Consists of shares of Common Stock subjestdok options held by the person that are currentgrcisable or
exercisable within 60 days after March 24, 2014.

(3) Percentages of ownership are based upon 34,888266s of Common Stock issued and outstanding lsuah 24,
2014. Shares of Common Stock that may be acquiresbipnt tc
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(4)

(5)

(6)
(7)

(8)

(9)

(10)
(11)
(12)
(13)

(14)

options that are exercisable within 60 days aftardfi 24, 2014 are deemed outstanding for comptitegercentage
ownership of the person holding such options, beitnat deemed outstanding for the percentage owipen$ any other
person.

Information regarding Mr. Schuler is basedeobn a Schedule 13G/A filed with the SEC on Jayn28, 2012.
According to such Schedule 13G/A, Mr. Schuler réggmbsole voting and dispositive power as to 3,128 ghares and
shared voting and dispositive power as to 1,915sBE9es.

Information regarding FMR LLC is based solely o8chedule 13G/A filed with the SEC on February B2

According to such Schedule 13G/A, FMR LLC and Ea@r Johnson ¥ reported sole voting power as to 18,200 of
the shares and sole dispositive power as to all@shares.

Includes 17,032 shares held for Dr. PeopléeénCompany's 401(k) plan.

Consists of 250,000 shares of Common Stock purdhag®r. Shaulson pursuant to his employment cahtsubject tt
a holding period that will expire upon the earliekt(i) January 28, 2015; (ii) a Change of Conttbthe Company (as
defined in Mr. Shaulson's employment contracti Kiir. Shaulson's resignation from employment foy aeason; or
(iv) the termination of his employment by the Compavithout Cause (also as defined in his employnsentract).

Includes 49,346 shares owned by Dr. Sinskey's spand 10,000 shares owned by a trust over whiclsinskey may
be deemed to share voting and investment poweiSipskey disclaims beneficial ownership of suchraha

Includes 89,695 shares held by Dr. Strobexpiégise as custodian for their children. Dr. Str&lbsclaims beneficial
ownership of these shares. Also includes 40,918sHeeld indirectly by a trust for the benefit af Btrobeck's childre
Dr. Strobeck is a trustee of the trust. He disctalmaneficial ownership of these shares excepta@xitent of his
pecuniary interest in them.

Includes 15,763 shares held for Mr. Eno em@ompany's 401(k) plan.

Includes 15,135 shares held for Mr. Hilllie tCompany's 401(k) plan.

Includes 17,029 shares held for Mr. van Whalgethe Company's 401(k) plan.

Includes 12,498 shares held for Ms. Brunhan€ompany's 401(k) plan.

Includes a total of 95,362 shares held for exeeutificers, including named executive officerstie Company's 401(
plan.




PROPOSAL 1
ELECTION OF DIRECTORS
Nominees

The Company's Board of Directors currentysists of seven (7) members. The Board of Dirsdtas fixed the number of directors, as
of the date of the Annual Meeting, at seven (7 Tompany's amended and restated certificate ofpocation divides the Board of
Directors into three classes. One class is elezdel year for a term of three years and until thaicessors have been duly elected and
qualified, or until their earlier death, resignatior removal. The Board of Directors, upon the necendation of the Nominating and
Corporate Governance Committee, has nominated ivBeoples and Joseph Shaulson, and recommextdsatih be elected to the Boar
Directors as a Class Il Director, each to holdaoeffiintil the annual meeting of stockholders to &le in the year 2017 and until his successor
has been duly elected and qualified or until hiiexadeath, resignation or removal. Both of thenmieees are Class Il Directors whose terms
expire at this Annual Meeting. The Board of Dirests also composed of (i) two Class Il Directphsithony J. Sinskey, Sc.D., and Matthew
Strobeck, Ph.D.), whose terms expire at the anmeating of stockholders to be held in 2015, andtiiee Class | Directors (Peter N.
Kellogg, Celeste Beeks Mastin and Robert L. VantNogl), whose terms expire at the annual meetirgjoakholders to be held in 2016.

Mr. Van Nostrand serves as the Chairman of the ofDirectors.

The Board of Directors knows of no reasdny wither of the nominees would be unable or uinglto serve, but if either nominee
should for any reason be unable or unwilling tavegthe proxies will be voted for the election o€k other person for the office of director
the Board of Directors may recommend in the pldcgioh nominee. Unless otherwise instructed, tbh&ypholders will vote the proxies
received by them for the nominees named below.

Recommendation of the Board
The Board of Directors unanimously recommends thayou vote "FOR" the nominees listed below.

The following table sets forth the nominémbe elected at the Annual Meeting and the caimindirectors, the year each such nominee
or director was first elected a director, the pori with the Company currently held by each summinee or director, the year each
nominee's or continuing director's current tern ibpire, and each nominee's and continuing directurrent class:

Year First Year Current  Current
Became Position(s) with Term Will Director
Nominee's or Director's Name Director the Company Expire Class
Nominees for Class Il
Directors:
Oliver P. Peoples, Ph.C 1992z Chief Scientific Officer, Directc 201« Il
Joseph Shaulson 201: President, Chief Executive 201« Il

Officer, Director

Continuing Directors:

Anthony J. Sinskey, Sc.C 1992z Director 201t [
Matthew Strobeck, Ph.C 200¢ Director 201¢ "
Peter N. Kellogc¢ 2007 Director 201¢ I
Celeste Beeks Mast 2012z Director 201¢ |
Robert L. Van Nostran 200¢ Director 201¢ |




DIRECTORS AND EXECUTIVE OFFICERS

The Company's executive officers are agpdion an annual basis by, and serve at the dimcret the Board. Each executive officer |
full-time employee of Metabolix. The following tabkets forth the directors and executive officéth® Company, their ages, and the
positions currently held by each such person wigh@ompany as of the date of this proxy statement:

Name Age Position
Peter N. Kellogg(1 58 Director

Celeste Beeks Mastin(2)( 45 Director

Oliver P. Peoples, Ph.C 56 Chief Scientific Officer, Directo

Joseph Shaulsc 48 President and Chief Executive Officer, Direc
Anthony J. Sinskey, Sc.D.(2)( 74 Director

Matthew Strobeck, Ph.D.(: 41 Director

Robert L. Van Nostrand(1)(: 57 Chairman of the Board, Direct

Joseph D. Hil 51 Chief Financial Officer and Treasul

Johan van Walsel 51 Chief Operating Office

Lynne H. Brum 50 Vice President, Marketing and Corporate

Communication:

Sarah P. Cec 62 General Counsel and Secret

(1) Member of the Audit Committee
(2) Member of the Compensation Committee

(3)  Member of the Nominating and Corporate Governanuoea@ittee
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BIOGRAPHICAL INFORMATION

Peter N. Kellogg has served as a director of the Company since M206f. Since August 2007, he has been executieepriesident ar
chief financial officer of Merck & Co., Inc. FronDR0 to 2007, Mr. Kellogg served as EVP and chisdificial officer of Biogen ldec Inc. and
the former Biogen, Inc. Before that, Mr. Kelloggswen executive with PepsiCo for 13 years in a raridmancial and general management
positions. Prior to joining PepsiCo, Mr. Kellogg sva senior consultant with Arthur Andersen & Cad &woz Allen & Hamilton. Mr. Kellog
holds an M.B.A. in Management from the Wharton Sttod the University of Pennsylvania and a B.SEimgineering from Princeton
University. The Board of Directors has concludeat tHir. Kellogg should serve as a director becaisexperience in finance, biotechnology
and branded consumer products will be valuable ¢talibolix. Mr. Kellogg brings valuable insights frdwis current and prior positions that
contribute to his role on the Board. He also seagan important resource on the Audit Committee.

Celeste Beeks Mastin became a director of the Company in January 2012 Méstin became the CEO of Distribution Interragio Inc.,
a supplier of thermal insulation, safety equipmamd environmental products, in February 2013. 8meesl from 2008 to 2011 as chief
executive officer and during 2007 as chief operatfficer of MMI Products, Inc., a wire products mdacturer and distributor of concrete
accessories, concrete reinforcement and fencingr. ®rMMI Products, she spent 17 years in the doahindustry. At Ferro Corporation, she
held the role of vice president of color and glasgformance materials from 2004 to 2006, and theabvice president of growth and
development from 2006 to 2007. Ms. Mastin startedddareer in sales at Shell Chemical, where sheddive years in sales positions of
increasing responsibility. Her sales experienceargpd at Bostik, Inc., where she held Europearaadglobal sales management positions,
with her career at Bostik culminating in the rofevize president/general manager of nonwovens.Nsstin holds a bachelor's degree in
chemical engineering from Washington State Unitemsind a master's degree in business administratiamthe University of Houston. The
Board believes that Ms. Mastin has an impressaekirecord of accomplishment in the global chersieald performance materials sector.
The Company expects to benefit from her deep opegraiperience in sales and marketing and proveeleship ability as Metabolix
develops and implements effective strategies tonceruialize its leading-edge technology in both Pihiédplastics and renewable industrial
chemicals.

Oliver P. Peoples, Ph.D., a co-founder of Metabolix, has served as our ciedntific officer since January 2000 and was esiy our
vice president of research and development. DiplRedas served as a director since June 1992reBiefonding Metabolix, Dr. Peoples was
a research scientist with the Department of BiolagiIT. The research carried out by Dr. Peoplddlat established the fundamental tools
and methods for engineering bacteria and planpsdduce polyhydroxyalkanoates. Dr. Peoples receavd.D. in Molecular Biology from
the University of Aberdeen, Scotland. The Boardawels that Dr. Peoples provides important techraoal scientific understanding to the
Board's analysis of Company strategy. As Chief8ifie Officer and a founder of the Company, DroBkes has unique information relatei
the Company's research and technology and hasitedigected many of our scientific research ancettgwyment programs. Dr. Peoples also
contributes to the Board's understanding of thellexttual property aspects of the Company's tecyyoplatforms.

Joseph Shaulson has served as our President and Chief Executiviegdfince January 2014 and as a Director sincembper 2013.
Mr. Shaulson brings nearly 20 years of experiersca senior executive with mid-sized specialty cloafsiand advanced materials companies
and as a corporate lawyer specializing in corpatatelopment and corporate finance transactionsSkaulson was previously Executive
Vice President of Arch Chemicals with responsipifitr a variety of global businesses, includings®eal Care and Industrial Biocides, Wt
Protection, Performance Products and Industriati@gs. He also led Arch's strategic planning angboaate development functions when he
joined the company as Vice President, Strategiceld@ment in 2008. Prior to Arc
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Mr. Shaulson served in various leadership positairidexcel Corporation, an advanced composites aogpncluding President of the
Reinforcements Business Unit. Prior to Hexcel, Stiaulson served as a corporate associate at tHedawf Skadden, Arps, Slate,

Meagher & Flom. Mr. Shaulson received a Bacheld@&nce degree in Economics and a Master of BssiAdministration degree from the
Wharton School at the University of Pennsylvansawall as a Juris Doctor degree from the UniversitiPennsylvania Law School. The
Board of Directors has concluded that Mr. Shaulstoould serve as a Director because he is a prowasutive who has successfully led and
developed global chemical and materials businessegroad experience with specialty products iedie applications and dynamic end
markets will be valuable for Metabolix as we wookatccelerate the progress of our biopolymers besiaad navigate through the next stage
of our development and growth.

Anthony J. Sinskey, Sc.D., a co-founder of Metabolix, has served as a diresitooe June 1992. From 1968 to present, Dr. Sinsksy
been on the faculty of MIT. Currently at MIT, henges as professor of microbiology in the Departnadriiology and professor of health
sciences and technology in the Harvard-MIT Healtle®&ces and Technology Program Engineering SysiEmision, as well as faculty
director of the Center for Biomedical Innovation. Binskey serves on the board of directors of &epic. (see "Certain Relationships and
Related Person Transactions"). Dr. Sinskey receavBds. from the University of lllinois and a Scfilom MIT. The Board believes that, as a
faculty member of an academic institution with gigant research activity in areas related to tlen@any's own research, Dr. Sinskey
contributes to the Board his scientific knowledgd &is awareness of new developments in thesesfiBid Sinskey's involvement with other
start-up and developing enterprises also makesahraluable Board member.

Matthew Strobeck, Ph.D., served as a director from September 2006 through2041. Dr. Strobeck rejoined the Board in Mardbi. 2
Dr. Strobeck is managing partner of Birchwater @dpan investment management firm. Dr. Strobeck aaartner and member of the
management committee and advisory board of WesitGalpital Management from 2008 until 2011, havieyed as a member of the
investment team, specializing in healthcare amdddiences, from May 2003 to June 2008. Dr. Stiohes a fellow in the Department of
Biology at MIT from December 2001 to June 2002. Sirobeck is a member of the board of director&arfelerate Diagnostics, Inc.
Dr. Strobeck also serves on the board of direaibfiepha, Inc. (see "Certain Relationships and tedl®erson Transactions"). Dr. Strobeck
received his B.S. from St. Lawrence University halP® from the University of Cincinnati, a S.M. frorarvard University/MIT Health
Sciences Technology Program, and a S.M. from thE $ban School of Management. The Board believasDh. Strobeck's insights as a
professional investor in life science companieseateemely valuable in helping Metabolix to stratedly manage its technology portfolio to
best realize the economic potential of our scientipportunities.

Robert L. Van Nostrand is a consultant who has served as a director Shuteber 2006. From January 2010 to July 2010, he wa
executive vice president and chief financial offioé Aureon Laboratories, Inc. From July 2007 uBgptember 2008, Mr. Van Nostrand
served as executive vice president and chief fiahotficer of AGI Dermatics, Inc. Mr. Van Nostrangas with OSI Pharmaceuticals, Inc.
from 1986 to 2007, serving as senior vice presidedtchief compliance officer from May 2005 untilyd2007, and as the vice president and
chief financial officer from 1996 through 2005. #rto joining OSI, Mr. Van Nostrand was in a manégeosition with Touche Ross & Co.
(currently Deloitte and Touche). Mr. Van Nostrardves on the board of directors and is chairmahefudit committee and a member of
the compensation committee of Achillion Pharmaaalsi Inc. (since 2007), serves on the board efthirs and is chairman of the audit
committee of Intra-Cellular Therapies, Inc. (sidemuary 2014), serves on the board of directotiseoBiomedical Research Alliance of New
York (BRANY) (since 2011), and served on the baafrdirectors and as chair of the audit committeApéx Bioventures, Inc. from 2006 to
2009. Mr. Van Nostrand received a B.S. in




Accounting from Long Island University, New Yorlgropleted advanced management studies at the Whaetoool, and he is a Certified
Public Accountant. The Board believes that the Camygs very fortunate to have Mr. Van Nostrand eexs a director and as Chairman of
our Audit Committee because of the depth of hisseigmce and expertise in financial reporting angboate compliance, as well as his
operational experience.

Joseph D. Hill has served as our chief financial officer sinceili2®08. From 2004 until joining the Company, Mrilllderved as senior
vice president, chief financial officer at Amicdsc., an independent provider of radiology image enfiormation management solutions. P
to that, from 2003 to 2004 he was vice presidedtdnef financial officer at Dirig Software, a paitely held provider of application
performance management software systems. From @03, Mr. Hill served as vice president, chiehcial officer and Director of
Maconomy, a publicly traded provider of web-basadibess management solutions. Mr. Hill has a Bdn Bryant College and an M.S.F.
from Bentley College.

Johan van Walsem, chief operating officer since July 2013, returnedAetabolix in August 2009 as vice president ohtggy and
commercial development, following a 16 month persdsenior vice president, R&D and bioprocessinipale Biotechnologies, a clean
technology start-up company. Previously, Mr. vand#iam served as our vice president of manufactudagelopment and operations from
October 2003 until April 2008, and was our direa@dmanufacturing and development from Septemb8d.20 October 2003. Before joining
Metabolix, Mr. van Walsem was senior biochemicajiraer with Montec Research, a division of Reso@gnporation, where he was
responsible for fermentation technology developmeeribr to that, Mr. van Walsem worked with AECloproducts in South Africa in
technology management and new product developriventian Walsem received a master's degree in Claiingineering from the
University of Pretoria (South Africa) and an M.B ffom the University of South Africa. He is a ragi®d professional engineer with the
Engineering Council of South Africa and a seniomrber of AIChE (American Institute of Chemical Enggms).

Lynne H. Brum has served as vice president, marketing and cagocenmunications, of the Company since Novemh@r]12Prior to
joining Metabolix, in 2010 to 2011 she was a comimations consultant and served in various rolekiding as a freelance project direc
for Seidler Bernstein Inc. Ms. Brum served from 200 2009 as an executive vice president at Pbideelli Life Sciences, a subsidiary of
global PR firm, Porter Novelli International. Pritorthat, Ms. Brum was responsible for corporat@mmminications, investor relations and
brand management for Vertex Pharmaceuticals, tom 11994 to 2007 in various positions, includingevpresident of strategic
communications. Ms. Brum was also a vice presideReinstein Kean Healthcare and was part of thenmenications team at Biogen, Inc.
(now Biogen Idec). Ms. Brum holds a bachelor's dedn biological sciences from Wellesley Collegd armaster's degree in business
administration from Simmons College's School of kigement.

Sarah P. Cecil has served as legal counsel to Metabolix since200p and as general counsel since the Compaiityes public offering
in November 2006. Previously, she was corporataseiat Vertex Pharmaceuticals from 1992 until 2@0 at Biogen, Inc. from 1985 ur
1991. Ms. Cecil's previous legal practice has alstuded clients in the food ingredients, compstenvices and clinical research industries, as
well as several biotechnology companies. Ms. Qecitived an A.B. from Brown University, and she waS.P.A. with Price Waterhouse
(currently PricewaterhouseCoopers) before obtainidd. from Harvard Law School.
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CORPORATE GOVERNANCE AND BOARD MATTERS
Independence of Members of the Board of Directors

The Board of Directors has determined #aath of the Company's non-employee directors (MHdgg, Ms. Mastin, Dr. Sinskey,
Dr. Strobeck, and Mr. Van Nostrand) is independetiiin the meaning of the director independencaddieds of The NASDAQ Stock
Market, LLC. ("NASDAQ") and the Securities and Ercige Commission ("SEC"), including rules under$keeurities Exchange Act of
1934, as amended (the "Exchange Act"). FurthermibeeBoard of Directors has determined that eacminee of each of the Audit,
Compensation and Nominating and Corporate Govemaommittees of the Board of Directors is indepeneéathin the meaning of the
director independence standards of NASDAQ and &@, and that each member of the Audit Committeetsribe heightened director
independence standards for audit committee menasersquired by the SEC. In evaluating the indepecelef the directors, the Board
considered the relationships of Dr. Sinskey andIimobeck, as stockholders and members of the ludatidectors of Tepha, Inc., and the
relationship of Mr. Van Nostrand as a stockholdefepha, Inc. The Board determined that theseioglships did not impair the
independence of Dr. Sinskey, Dr. Strobeck or MmWstrand. See "Certain Relationships and ReRé&rdon Transactions."

At least annually, a committee of the Boafrdirectors evaluates all relationships betwden@ompany and each director in light of
relevant facts and circumstances for the purposketimining whether a material relationship exiiség might signal a potential conflict of
interest or otherwise interfere with such direstatility to satisfy his responsibilities as andpdndent director.

Executive Sessions

The Board of Directors generally holds exe@ sessions of the independent directors folhwiegularly scheduled in-person meetings
of the Board of Directors, at least four times ary&xecutive sessions do not include any emplayeetors of the Company.

Board Leadership Structure

Robert L. Van Nostrand serves as our na@eetive chairman of the board. Since March 2008haxee maintained a leadership structure
with the nonexecutive chairman separate from the chief exeewfficer, although the Board of Directors has marfal policy with respect
the separation of such offices. Our Board of Dwexbelieves that having separate offices of tlerotan and chief executive officer currel
functions well and is the appropriate leadershipcstire for our Company. While the Board of Direstmay combine these offices in the
future if it considers such a combination to bé¢hia best interest of the Company, it currentlyndigto retain this structure. Separating these
positions allows our chief executive officer to iscon our day-to-day business, while allowing thaimnan of the board to lead our Board of
Directors in its fundamental role of providing aclvito and independent oversight of management.

The Board of Directors' Role in Risk Oversight

Our Board of Directors' role in the Companysk oversight process includes:

. Identifying important risks to the Company frenBoard of Directors perspective;

. Reviewing the prioritization of risks that the@pany is planning to manage;

. Providing guidance as to the amount of effort antésources appropriate to manage key risks;

. Assessing the adequacy of the processes and sytstaintse Company is using to identify and managjesy
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. Reviewing the risk management roles and respoitgbibf management and the Board of Directors; and
. Monitoring Company progress in managing and mitiggpkey risks.

In order to carry out these responsibiitihe Board of Directors focuses on key riskstified by management and performs in-depth
reviews of specific risk areas, including operadiprinancial, legal, strategic and reputationsksi, as appropriate.

Compensation Risk Assessment

The Compensation Committee believes thaemployee compensation policies and practicesatrstructured to be reasonably likel
present a material adverse risk to the Companyb#lieve we have allocated our compensation amosg salary and short- and long-term
incentive compensation opportunities in such a a&@yo not encourage excessive or inappropriatetaldkg by our executives and other
employees. We also believe our approach to gosihgetnd evaluation of performance results redbedikelihood of excessive risk-taking
that could harm our value or reward poor judgment.

Policies Governing Director Nominations
Director Qualifications

The Nominating and Corporate Governance 1@ittee of the Board of Directors is responsiblerfariewing, from time to time, the
appropriate qualities, skills and characteristiesictd of members of the Board of Directors inadbetext of the current make-up of the Board
of Directors and selecting or recommending to tbard of Directors, nominees for election as Dirext@his assessment includes
consideration of the following minimum qualificatie that the Nominating and Corporate Governancenitiee believes must be met by all
directors:

. The director shall have experience at a strategpoticymaking level in a business, government,-poafit or academic
organization of high standing.

. The director shall be highly accomplished indnider respective field, with superior credenteisl recognition.

. The director shall be well regarded in the comityuand shall have a long-term reputation for high ethical and moral
standards.

. The director shall have sufficient time and avaligbto devote to the affairs of the Company, pmartarly in light of the

number of boards on which the nominee may serve.

. To the extent such director serves or has prewaeslved on other boards, the director shall hadenaonstrated history of
actively contributing at board meetings.

The Nominating and Corporate Governance i@ittee also considers numerous other qualitietisskid characteristics when evalual
director nominees, such as:

. An understanding of and experience in the bioteldyyo plastics, chemicals or agricultural industrie
. An understanding of and experience in accountirergight, governance, finance, marketing or regweaaéfairs; and
. Leadership experience with public companies orradfgnificant organizations.

These factors and others are considerddlusethe Board of Directors, and are reviewedhi@ context of an assessment of the
perceived needs of the Board of Directors at dqdatr point in time.
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While the Board does not have a formal diitg policy, the Nominating and Corporate Goverg@ommittee seeks nominees with a
broad diversity of experience, professions, skills] backgrounds.

Process for Identifying and Evaluating Director Nominees

The Board of Directors is responsible flesting and nominating candidates for electiodigectors but delegates the selection and
nomination process to the Nominating and CorpaGateernance Committee, with the expectation thatrotmembers of the Board of
Directors or members of management will be requestéake part in the process as appropriate.

Generally, the Nominating and Corporate &nance Committee identifies candidates for diretoninees in consultation with
management, through the use of search firms or athdsers, through the recommendations submityestdrkholders or through such other
methods as the Nominating and Corporate Govern@noamittee deems to be helpful to identify candida@nce candidates have been
identified, the Nominating and Corporate Governa@ioemittee confirms that the candidates meet ath@fminimum qualifications for
director nominees established by the Nominating@oighorate Governance Committee. The NominatingGugorate Governance
Committee may gather information about the candgléirough interviews, background checks, or ahgraheans that the Nominating and
Corporate Governance Committee deems to be heifpthe evaluation process. The Nominating and QatgoGovernance Committee
discusses and evaluates the qualities and skitladi candidate, taking into account the overafimsition and needs of the Board. Based on
the results of the evaluation process, the Nonngadnd Corporate Governance Committee recommemdidzdes for the Board's approva
director nominees for election to the Board. TheriNmting and Corporate Governance Committee alsmmenends candidates for the
Board's appointment to the committees of the Board.

Procedures for Recommendation of Nominees by Stockholders

The Nominating and Corporate Governance i@ittee will consider director candidates who amremended by the stockholders of
Company. Stockholders, in submitting recommendattorthe Nominating and Corporate Governance Cotaenfor director candidates,
shall follow the following procedures.

The Nominating and Corporate Governance 1@ittee must receive any such recommendation forimation not later than the close of
business on the 90th day nor earlier than the dbbesiness on the 120th day prior to the firstig@rsary of the preceding year's Annual
Meeting.

Such recommendation for nomination musinberiting and include the following:

. Name and address of the stockholder makinggbennmendation, as they appear on the Company'slaakrecords, and of
such record holder's beneficial owner;

. Number of shares of capital stock of the Comptiay are owned beneficially and held of recoragsbgh stockholder and such
beneficial owner;

. Name and address of the individual recommendeddosideration as a director nominee (a "Directomhihee");

. The principal occupation of the Director Nominee;

. The total number of shares of capital stock ofGeenpany that will be voted for the Director Nomirm®ethe stockholder

making the recommendation;

. All other information relating to the recommedd=andidate that would be required to be disclaselicitations of proxies
for the election of directors, or is otherwise riegd, in each
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case pursuant to Regulation 14A under the Secaitichange Act of 1934, as amended (the "Exchamrt}$ @ncluding the
recommended candidate's written consent to beingedan the proxy statement as a nominee and tangeas a director if
approved by the Board and elected); and

. A written statement from the stockholder makiing recommendation stating why such recommendedidatie would be able
to fulfill the duties of a director.

Nominations must be sent to the attentiahe® Secretary of the Company by U.S. Mail (indhgdcourier or expedited delivery service)
to Metabolix, Inc., 21 Erie Street, Cambridge, MA139 or by facsimile at (617) 583-1767. The Secyatthe Company will promptly
forward any such nominations to the Nominating @odporate Governance Committee. Once the NominatiigCorporate Governance
Committee receives the nomination of a candidaecandidate will be evaluated and a recommendafitnrespect to such candidate will
be delivered to the Board. Nominations not madecitordance with the foregoing policy shall be djareded by the Nominating and
Corporate Governance Committee and votes castédr sominees shall not be counted.

Policy Governing Stockholder Communications with tle Board of Directors

The Board provides to every stockholderahidity to communicate with the Board, as a whaled with individual directors on the
Board through an established process for stockhaloi®munication (as that term is defined by theswf the SEC). Stockholders may send
such communication to the attention of the Chairwiaiiie Board or to the attention of the individdakctor by U.S. Mail (including courier
or expedited delivery service) to Metabolix, Ir21, Erie Street, Cambridge, MA 02139 or by facsimil€¢617) 583-1767. The Company will
forward any such stockholder communication to thai@nan of the Board, as a representative of trerdd@and/or to the director to whom
communication is addressed.

Policy Governing Director Attendance at Annual Meeings of Stockholders

Our policy is to schedule a regular meetihthe Board of Directors on the same date a€tirapany's annual meeting of stockholders
and, accordingly, directors are encouraged to bseamt at our stockholder meetings. Each personwelsaa director of the Company at the
time of the 2013 annual meeting of stockholdemsnated that meeting.

Code of Business Conduct and Ethics

The Company has adopted the Code of Busi@esduct and Ethics ("Code of Business Condustisd'code of ethics" as defined by
regulations promulgated under the Securities Ad9¥3, as amended (the "Securities Act"), and tteh&nge Act (and in accordance with
the NASDAQ requirements for a "code of conduct'hjat applies to all of the Company's directorsiceffs and employees, including our
principal executive officer, principal financialfmfer, principal accounting officer or controllen;, persons performing similar functions. A
current copy of the Code of Business Conduct idava at the Company's websitehttp: //www.metabolix.com under "Investor Relations—
Corporate Governance." A copy of the Code of Bussr@onduct may also be obtained free of charge fhenCompany upon a request
directed to Metabolix, Inc., 21 Erie Street, Cardgd, MA 02139, Attention: Investor Relations. Then@bany will promptly disclose any
substantive changes in or waivers, along with nea$or the waivers, of the Code of Business Condtamted to its executive officers,
including its principal executive officer, princip@nancial officer, principal accounting officer eontroller, or persons performing similar
functions, and its directors by posting such infation on its website dittp://www.metabolix.com under "Investor Relations—Corporate
Governance."
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THE BOARD OF DIRECTORS AND ITS COMMITTEES
Board of Directors

The Board of Directors held seven meetthgiing the year ended December 31, 2013. In additicere were numerous conference calls
for informational updates and discussion. Duringybar ended December 31, 2013, no director attfieseer than 75% of the aggregate of
(i) the total number of meetings of the Board andl{e total number of meetings held by all contegs of the Board on which such director
served. The Board has a standing Audit Committeegznsation Committee and Nominating and Corpdsateernance Committee. Each
committee has a charter that has been approveitebgdard of Directors. A current copy of each abraig available on the Company's
website ahttp://www.metabolix.comunder "Investor Relations—Corporate GovernancechEEmmmittee reviews the appropriateness of its
charter periodically, as conditions dictate, bueast annually. Each committee retains the authtiwiengage its own advisors and
consultants. The composition and responsibilitfesah committee are summarized below.

Audit Committee

Mr. Van Nostrand, Mr. Kellogg and Dr. Stealx serve on the Audit Committee. Mr. Van Nostramnthe chairman of the Audit
Committee. The Board of Directors has determined éach member of the Audit Committee is independéhin the meaning of the
Company's and NASDAQ's director independence stdsdad the SEC's heightened director independgrandards for Audit Committee
members as determined under the Exchange Act. ©aedBf Directors has also determined that Mr. égdl and Mr. Van Nostrand also
qualify as "Audit Committee financial experts" undee rules of the SEC. The Audit Committee mert fimes during the year ended
December 31, 2013.

The Audit Committee is responsible for ®eming the accounting and financial reporting psses of the Company and the audits of the
financial statements of the Company and exercifingesponsibilities and duties set forth in itartér, including but not limited to:

. appointing, approving the compensation of, andssssg the independence of our independent regisprrilic accounting
firm;
. pre-approving auditing and permissible non-auditises, and the terms of such services, to be geavby our independent

registered public accounting firm;

. reviewing and discussing with management andnitiependent registered public accounting firmamual and quarterly
financial statements and related disclosures;

. coordinating the oversight and reviewing the adeyud our internal control over financial reporting
. establishing policies and procedures for the reaaid retention of accounting related complaint$ @ncerns; and
. preparing the Audit Committee report required byCSHles to be included in our annual proxy statemen

Compensation Committee

Dr. Sinskey, Ms. Mastin and Mr. Van Nostfaerve on the Compensation Committee. Dr. Sinigk#he chairman of the Compensation
Committee. The Board of Directors has determinedl ¢ach member of the Compensation Committee epident within the meaning of
the Company's, SEC's and NASDAQ's director indepeoe standards. The Compensation Committee
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held four meetings during the year ended Decembe2@13. The Compensation Committee's respongisilinclude:

. annually reviewing and approving goals and objedtirelevant to compensation of our executive afficecluding the chief
executive officer;

. evaluating the performance of our chief executiffeeer and other executive officers in light of $ugoals and objectives;
. determining the compensation of our chief exigeudfficer and other executive officers;
. reviewing and approving, for the chief executbficer and the other executive officers of then@any, any employment

agreements, severance arrangements, and chang®iial agreements or provisions;
. overseeing the administration of our incentive-baaed equity-based compensation plans; and

. reviewing and making recommendations to the Boath kespect to director compensation.
Nominating and Corporate Governance Committee

Ms. Mastin and Dr. Sinskey serve on the Mating and Corporate Governance Committee. ThedBoBDirectors has determined that
each member of the Nominating and Corporate Gomem&ommittee is independent within the meanindgefCompany's, SEC's and
NASDAQ's director independence standards. The Natinig and Corporate Governance Committee did nlok dnoy meetings during tt
year ended December 31, 2013, but did take ackigngritten consent. The Nominating and Corporatedsioance Committee
responsibilities include:

. developing and recommending to the Board critenmeBoard and committee membership;

. establishing procedures for identifying and evahgatlirector candidates, including nominees recomued by stockholders;

. identifying individuals qualified to become Boarémbers;

. recommending to the Board the persons to be mate for election as directors and to each oBiberd's committees;

. developing succession plans for the Board,

. developing and recommending to the Board a obddeisiness conduct and ethics and a set of caggmvernance guidelines;
. overseeing the evaluation of the Board andatarmittees.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During 2013, Dr. Sinskey, Stephen J. L4tg#il September 27, 2013), Ms. Mastin, and BarltbarsvVells served as members of the
Compensation Committee. During 2013, no executifieay of the Company served as: (i) a member efdbmpensation committee (or ot
committee of the Board of Directors performing emilent functions or, in the absence of any suchroittee, the entire Board of Directors)
of another entity, one of whose executive officessed on the Compensation Committee of the Comang director of another entity, o
of whose executive officers served on the Comp@rs&@ommittee of the Company; or (iii) a membeth# compensation committee (or
other committee of the Board of Directors perforgnaguivalent functions or, in the absence of amhsiommittee, the entire Board of
Directors) of another entity, one of whose exe@utifficers served as a director of the Company.

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

This Compensation Discussion and Analysgans our compensation philosophy, policies arattices with respect to each person
who served as principal executive officer or ppatifinancial officer of the Company during 2013ahe other three most highly
compensated executive officers, who are collegtivelerred to as the "named executive officerschaird P. Eno, our former chief executive
officer, Joseph D. Hill, our chief financial officelohan van Walsem, our chief operating officdivéd P. Peoples, Ph.D., our chief scientific
officer, and Lynne H. Brum, our vice president, keding and corporate communications, were our naexedutive officers during 2013.

Mr. Eno ceased to serve as an officer aretir of the Company on January 2, 2014, aneimployment with the Company ended on
January 31, 2014. As a result, Mr. Eno did notikeca bonus based on 2013 performance. Insteasigoirto the terms of his employment
contract with the Company, he received a lump saym@nt during 2014 equal to the average of his 2012012 performance bonuses.
Mr. Eno also receives severance payments and beasfprovided in his employment contract. Josdp@uSon became chief executive
officer of the Company on January 2, 2014.

Under the terms of his employment contrisliet, Shaulson will receive an annual base salai§3&0,000, subject to increase to $425,000
if the Company achieves certain revenue targetsaarannual cash bonus of up to 140% of base saltinya target bonus of no less than
70% of base salary, subject to the achievemengdbpnance goals and subject to the right to cdrther2014 bonus, if any, into equity at a
designated rate. In addition, Mr. Shaulson was de@nonqualified options for 1,150,000 shares efGompany's common stock with an
exercise price equal to the closing price of thexGany's common stock on the date of grant and avfttur-year vesting schedule, and
restricted stock units ("RSUs") for 600,000 sharethe Company's common stock that vest in varfmrrsentages over three years once
certain Company stock price and/or revenue basgdtsare achieved, if ever. The targets thatérggsting of the RSUs are challenging
milestones, based upon (A) the Company's stoclattaspecified price levels which would be morartldouble the Company's stock price
when Mr. Shaulson joined the Company, and (B) distahg a supply chain and securing contracts reéng $25 million of annual
revenue. Mr. Shaulson also agreed to purchase @58}tares of the Company's common stock at a péigebelow the closing price of the
Company's common stock on December 19, 2013. lmatgr2014 Mr. Shaulson purchased the shares faggregate price of $300,000. The
shares are subject to a holding period as provin&tr. Shaulson's employment agreement.
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In 2013, the Company's corporate goals wedkefine a launch plan for the biopolymers businestablish validating proof points for
Company's industrial chemicals program throughammaore deals with strategic partners, and to gecarporate and manufacturing
financing. The Compensation Committee concludetiehah of these key corporate goals was partiadly he committee acknowledged
that management had largely accomplished the prisigep for achieving the goals set out for theustdal chemicals program and for
financing the Company. However, the plans and dbjes for these initiatives were revised as a tesfuthanges in strategic direction made
by the Board of Directors during the course ofythar. The committee also noted shortcomings irattigevement of biopolymer
commercialization goals. However, the committe@geized that the rating of corporate performandsaised in part on subjective judgments
and also recognized that 2013 bonuses should leel Ipastly on additional considerations including tieed to motivate and retain employees
during the coming year. As a result, the committeeided to base the Company's 2013 bonus poolfé¥@aCompany performance rating.

This compared to a Company performancesaeient rating of 70% for 2012. As a result, therage cash bonus for our named
executive officers (other than Mr. Eno) was appmadely 6.5% higher in 2013 than in the previous ybat still 26% below target).

Since 2008 there have been no increadessia salaries or bonus target percentages foathedhexecutive officers other than Mr. van
Walsem. Mr. van Walsem received an 11% salary asgeipon his promotion to chief operating officeduly 2013. The Committee has not
yet considered whether to make executive salanysadients for 2014. Total cash compensation fomauned executive officers other th
Mr. Eno was approximately 4.1% higher than lastrypamarily due to Mr. van Walsem's promotion iease. Total compensation of our
named executive officers other than Mr. Eno (as®ét in the Summary Compensation Table belowyeksed by approximately 151.7%,
primarily as a result of lower stock option gramiéls in 2013, compared to 2012 when additionaitgrevere awarded for retention and
incentive purposes.

We believe that executive compensation lshibe sufficient to attract and retain personsxaiegtional quality and to provide effective
incentives to motivate and reward executives fhiexdng the strategic, financial and operationadlga@ssential to our long-term success and
growth in stockholder value. We have defined fdpjeotives for our employee compensation system:

. to create a performance-driven culture;

to link financial rewards with performance resutgl achievement;
. to provide competitive compensation which attractd retains top performers; and

. to share in Company success.

The Compensation Committee applies the gaimeiples in determining compensation for our@xe/es as for our non-executive
employees. However, for executives a larger pontiopay is at risk, which reinforces our performasttriven culture. We intend to provide a
competitive total compensation package to our exeemanagement team through a combination of bakey, cash incentives, long-term
equity incentive compensation, and a broad-basedfte program.

At our 2011 Annual Meeting, the Companykholders approved, on a non-binding, advisosidyahe compensation of our named
executive officers. Approximately 62.6% of the \@tast were in favor of the proposal. The Compé@ns&ommittee has taken these results
into consideration in its assessment of Metabolecetive compensation, limiting salary increasesiawing the appropriateness of pay
programs and engaging Pay Governance, an indepecmt@pensation consultant, to review executive camsption levels.

In early 2013, at the request of our Conspéinn Committee, Pay Governance conducted a fae-fistorical assessment of total direct
compensation opportunity compared to realizablefpay
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senior Metabolix executives, including Mr. Eno, Miill, Mr. van Walsem and Dr. Peoples. The analgsiswed that, primarily as a result of
the decline in the Company's share price overitteeyfear period from 2008 through 2012, only appraately 42% to 53% of the intended
pay opportunity was realized during the period sThilowed a three-year historical assessmentalizable pay for performance conducted
by Pay Governance in early 2012. In that studyais @etermined that for the period 2008 through 260 CEQ's total direct compensation,
relative to the peer group, was in the2ercentile. Our CEO's target total direct comptiasdbase salary, target bonus plus long-term
equity incentive awards), relative to the peer grouas slightly below the 28 percentile, while target total direct compensafmmour
overall executive group was positioned betweer28# and 50" percentile of the peer group. The Compensation@itiee believes that i
executive pay programs are aligned with Companfop@ance. Executive target pay has been below #mehmedian, and actual and
overall realizable pay has been below market, consomate with the Company's lagging share price.

The Compensation Committee concluded flomdata that higher levels of stock option gramt8012 had not been effective in closing
the gap between the Company's executive compensatith the peer group benchmarks reported by Pagi@ance in its 2012 analysis.

Our Compensation Committee

The Compensation Committee of our BoarDioéctors oversees the development of our compiamsplans and policies for executive
officers. Our Compensation Committee has been d&deighe authority to determine all forms of congagion to be granted to our executive
officers in furtherance of our compensation objexti The Compensation Committee is composed gntifaion-employee directors. (See
"The Board of Directors and its Committees—CompgasaCommittee.") In making its decisions regardegcutive compensation, the
committee considers recommendations from our CE@ether with other factors.

The Compensation Committee also considgngtifrom Pay Governance, an independent compensatinsultant. Pay Governance was
engaged by, and reports directly to, the Compems&bmmittee. Pay Governance does not provide ddii@nal compensation services to
the Company or any of its affiliates. The Compeinsa€Committee has reviewed the nature of the @iatiip between itself and Pay
Governance, including all personal and businesdiogiships between the committee members, Pay Ganee and the individual
compensation consultants who provide advice ta@Qhvapensation Committee. Based on its review thegamsation Committee did not
identify any actual or potential conflicts of ingst in Pay Governance's engagement as an indepamfsultant.

In determining the amount and mix of congagion elements, the Compensation Committee refies its judgment about each
individual executive officer, and not on rigid foutas, while taking into account the following facto

. the scope and strategic impact of the executffieer's responsibilities;
. the performance and experience of each indiVicunal
. the evaluations and recommendations of our ahetutive officer.

There are three key elements to our promessetting executive compensation: (i) markeereficing; (ii) internal equity; and
(iiif) business goals and performance considerations

Market Referencing

We base our compensation decisions ingrad review of relevant market information. Thenpiple of market referencing means that
our compensation and benefits programs are ben&kchagainst programs available to employees in eoaigbe roles at peer companies.
believe that it is
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appropriate to use market referencing in ordenguee that our compensation and benefits prograensudficient to attract and retain top
performers.

In choosing a benchmark group, we consil#re following factors: market capitalization, usdry, and stage of development. Because
there are few competitors in our industry thatase comparable to the Company in size and contylexe also looked at other companie
the biotechnology industry and companies in theradttive energy and clean technology fields for parison. At the time of our peer group
selection in late 2011, the Company's market clgatéion approximated that of the selected peeugnmmedian. The following peer group c
benchmark companies was used for the 2012 Pay Gaves study:

. Al123 Systems, Inc.

. American Superconductor Corp.
. Amyris, Inc.

. Codexis Inc.

. Fuelcell Energy, Inc.

. Gevo, Inc.

. Senomyx, Inc.

. Solazyme, Inc.

. Verenium Corporation

In early 2012, Pay Governance collectedaralyzed relevant market data from these compaasesell as information from the
Radford Global Life Sciences Survey, for benchnmagkagainst our executive compensation. Pay Goveendetermined that in general, base
salaries for Metabolix senior executives were befoarket, and typically well below the market®5ercentile. On the other hand, target
annual bonus percentages were found to be very efitiup and above the market Spercentile at the time, consistent with the
compensation philosophy of emphasizing pay forgrerhnce through lower salaries and higher bonMWéh. below market base salaries and
above market target annual incentive as a perddrase, overall, target total cash compensationt@tadl direct compensation (cash
compensation plus long-term incentives) for exe@stivere determined to be between the mark&t a6d 50" percentile, with certain
individuals below the market 25 percentile. Since the benchmarking analysis waslected in 2012, there have been no increasein th
base salaries or target bonus amounts for anyeafidimed executive officers other than Mr. van Walsend our share price has continued to
lag. As a result, while no further formal studiessé been conducted, we believe that Metabolix eékezgompensation is now further below
the peer group averages than when the Pay Goverisaumty was performed.

Internal Equity

A second factor in determining executivenpensation is internal equity. The Compensation @dtae seeks to ensure that the
compensation of individual executives is fair apgrpriate relative to that of other Company exieest in relation to each executive's du
and responsibilities, and his or her contributiohte Company's success. Base salaries, bonustopiies, and equity grants in 2013
reflected the committee's evaluation of each exegstindividual role and contributions, takingardonsideration (i) the estimated market
value of the position, (ii) individual performan@nd (iii) the importance of the executive to thsibess, including a determination of the
difficulty of replacing the executive.
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Business Goals and Performance Considerations

As a company in a high growth businessremment, we place significant emphasis on perfoaredrased compensation programs,
which make payments when certain Company and iddaligoals are achieved, and equity incentivesghvimnicrease in value as stockholder
value is created. We award our executives compensas recognition for how well they perform agarh in achieving our business goals
well as their achievement of their individual godisorder to determine whether our executivesead individual and corporate goals, we
conduct an annual performance review. The reviewgss is designed to guide performance discussehan executive's performance
objectives, and communicate annual achievemeheantlividual performance level. At the end of egelr, our CEO reviews each
executive's performance and provides a qualitanda numerical assessment of performance to theo@usation Committee. The
Compensation Committee makes the final determinaifacorporate and individual performance for pwgmof compensation decisions,
based in part on the recommendations of our CE®.Admpensation Committee also reviews the CEOfsnpeaince, based in part upon a
self-assessment prepared by the CEO, as well asfirgm the Compensation Committee and other Baagthbers. In assessing 2013
executive performance, the Compensation Committesidered an evaluation prepared by Mr. Eno, ouméo CEO, as well as a quantitat
rating recommendation prepared by Mr. Shaulsonnpeur CEO, based largely on Mr. Eno's input.

Compensation Components and Pay Mix

Executive compensation currently includesfbllowing elements:

. Base salary;
. Short-term incentive compensation, consistingrofinnual cash bonus program;
. Long-term incentive compensation, consistingtotk option grants and, in the case of Mr. Shawlperformance-based

restricted stock units; and

. A broad-based benefits program.

We believe that, overall, the compensatiix for our executives reinforces our philosophyrafenting long-term value creation, with
base salaries generally lower, and incentive cosggén higher, than that of our peer companieniiual performance goals are met. Due to
the early stage of our business, stock optionsmmoato represent a large portion of total compgosaas executives only realize value when
the share price increases, thus ensuring stroggraént with shareholders. This mix of compensatiements is leveraged to ensure a strong
pay-for-performance alignment. Our compensaticatatyy is necessarily tied to our stage of developnfeccordingly, the specific direction,
emphasis and components of our executive compengatbgram continue to evolve in parallel with gwolution of our business strategy.

Base Salary
We determine our executive salaries basgdmresponsibilities, individual experience, prsalary history, the salary levels of other
Company executives, and comparable competitive e@dmpensation for similar positions within thetbchnology and alternative

energy/clean technology industries. We use bendksnarorder to make sure that we are offering cditipe salaries that will enable us to
attract qualified candidates from other companiebta retain our executive talent.

Annual Cash Incentives

The Company grants bonuses based on a@rgasitive bonus program for our executive offiogtich was adopted in 2007, with the
expectation that a significant portion of executtash
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compensation will be performance-based. Target $&s1as a percentage of base salary, are deterbdsed on job responsibilities,
individual experience, prior bonus history, the b®ievels of other Company executives, and compeaampetitive market compensation
for similar positions within the biotechnology aalernative energy/clean technology industriesuAcbonus amounts are determined by the
Compensation Committee based on a combination nfgany performance and individual performance, fogretvith a subjective evaluation
of other considerations including motivation anténg¢ion factors.

Long-Term I ncentives

We believe that equity ownership in the @amy is important to provide our executive officamith long-term incentives to build value
for our stockholders. Each executive officer isiahly provided with an option grant when he or ghies the Company, based upon his or her
position with us, his or her relevant prior expede, and benchmarking data, to the extent availdlblese initial grants generally vest in ec
quarterly installments over four years from the omencement of employment. We generally spread thngeof our options over four years
to compensate executives for their contributionr@/period of time and to give our executives areimive to remain with the Company. In
the case of Mr. Shaulson, the Compensation Comemitevided a portion of his equity compensatiothaform of performance-based
restricted stock units, with vesting tied to théiegement of certain challenging stock price andéoenue targets.

In addition to the initial option grants filewly hired executives, our Compensation Commitfeants additional options to retain our
executives, to promote the achievement of corp@adds, and to ensure that executives are apptelyriaigned to lead the Company for
future growth. As the Company continues to evobug, Compensation Committee and Board of Directaag aiso consider in the future
awarding additional or alternative forms of equitgentives, such as grants of restricted stockppaance shares, and other performance-
based awards.

Benefits

Consistent with our compensation philosofghgttract and retain talent, we provide empldyeeefits for all employees, including
executive officers, which include health and debgalefits, life insurance benefits, long and shemta disability coverage, and a 401(k)
savings plan. Under the 401(k) savings plan, weigeoa matching contribution in the form of MetakdCommon Stock valued at up to 4.!
of each employee's salary plus bonus. We belieasethenefits are competitive with those offeredttwer companies and specifically those
companies with which we compete for employees. Aiemo structured perquisite benefits for any etregwfficers, including the named
executive officers, and we currently do not provéay deferred compensation programs or pensioasyt@xecutive officer, including the
named executive officers. Certain of our executivege relocated to the area of our headquartergeiftdursed these executives for normal
moving expenses in accordance with industry stalsdae have also agreed to provide an allowanbtért&haulson in recognition of his
anticipated additional costs for temporary livimglacommuting.

2013 Compensation for Our Named Executive Officers

Base salaries in effect during 2013 for Emo, Mr. Hill, and Dr. Peoples were set during 208nd Ms. Brum's base salary was set when
she was hired in 2011. Mr. van Walsem received1&h hcrease from $265,000 to $295,000 in July 204 his promotion to chief
operating officer. No other named executive officerceived salary increases during 2013. Perforenbonus target percentages for the
named executive officers also remained unchang@613, except that Mr. van Walsem's cash bonustangreased proportionately when
base salary increased as a result of his promotion.
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In May 2013, the Compensation Committeerdes stock option grants to the named executiviees for retention purposes and to
incentivize the achievement of key corporate gdajstion award amounts were recommended by the GEupproved by the Compensat
Committee based on prior grant levels, individesiponsibility and each executive's importance @cdbmpany. Mr. van Walsem was also
awarded an additional stock option for 100,000 ehapon his promotion to chief operating officdnetock options granted to the named
executive officers each had an exercise price ggquhlke fair market value per share of the Compa@gmmon Stock on the date of grant.
The options vest in sixteen (16) equal quarterfgatiments over a four year period from the datgrafit.

Pay for Performance

2013 bonuses for the named executive affiegere based on the Compensation Committee'ssasertof individual and Company
performance, as applied to each individual's tabgetus amount (see "Grants of Plan-Based AwarBs1)2013, the corporate goals were to:

. Define a launch plan for the biopolymers business;

. Establish validating proof points for the Comparnigtiustrial chemicals program through one or m@alslwith strategic
partners; and

. Secure corporate and manufacturing financing.

All of these objectives were subject torallegoals of maintaining a safe and healthy woakpl complying with our code of conduct,
consistency with our brand values, adhering tobmuatget, and prudent risk management.

In early 2014, the Compensation Committemexd Company performance on each of the 2013 catgobjectives, based upon the
evaluations of both our past CEO and our currer®@Bd the Committee's own judgment, and concluldatgach of these key corporate
goals had been partially met. In determining thvellef Company performance, the Compensation Cotaenitonsidered that while 2013 was
a challenging year and the Company fell short afiesof its goals, there was good progress positipMetabolix for commercial success. In
particular, the committee believed that:

. The Company had taken steps to secure fundindiéocantinued implementation of its business plarista move forward
with commercial scale manufacturing.

. We continued the strategic repositioning of leipolymers business, including efforts to devedogd commercialize high
performance, value-based applications, notwithstandifficulties accomplishing our sales targets.

. There were important technical advances in thedbyoper, chemicals and crop platforms.

. Opportunities were developed in the chemicals @egralthough no strategic deals were completed.

The committee acknowledged that managemahtargely accomplished the prerequisites foregchg the goals set out for the
industrial chemicals program and for financing @@mpany. However, the plans and objectives fordfieitiatives were revised during the
course of the year as a result of changes in gicatirection by the Board of Directors. The contagtnoted shortcomings in the achievement
of biopolymer commercialization goals. However, tioenmittee recognized that the rating of corpopetéormance is based in part on
subjective judgments and also recognized that 2ohBises should be based partly on additional ceratidns including the need to motivate
and retain employees during the coming year. Assalt, the committee decided to base the Compa60¢3 bonus pool on a 75% Company
performance rating.
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The Compensation Committee also scoredpaence on each executive's individual objectiveesed upon information provided by our
former CEO and our current CEO and the commitidiective judgment. Individual performance ratinasged from 65% to 85% of the
individual target performance. The named execuiffieer bonuses for 2013 performance were thenrdeted by the Compensation
Committee based 50% on corporate performance a¥ddsOindividual performance, applied to the respedarget bonus amounts.

As a result, 2013 performance bonuses adata the named executive officers (other thanBmio) ranged from 70% to 80% of target,
with an average of 75% as follows:

Target 2013 Bonus 2012 Bonus
Named Executive Officer Bonus Awarded Awarded
Richard P. Enc $ 210,00( nfe $ 147,00(
Joseph D. Hil $ 132,00 $ 99,000 $ 92,40(
Oliver P. People $ 168,00 $ 117,60( $ 108,78(
Johan van Walsen $ 192,20t $ 144,15t $ 134,97
Lynne H. Brum $ 88,000 $ 70400 $ 67,76(
* Mr. van Walsem's 2013 target bonus and awardedsoaete pr-rated based on his July 2013 salary incre

2014 Compensation

The Compensation Committee has not yetrohied whether to make any adjustments to namecluéixe officer salaries or bonus
targets in 2014. The committee intends to reviesvstinucture and level of equity compensation grioitaamed executive officers for 2014,
including possible alternative long-term incento@mpensation structures.

Joseph Shaulson became chief executiveeoffif the Company on January 2, 2014. Under timestef his employment contract,
Mr. Shaulson will receive the following compensatia connection with his service as the presidedt@EO: an annual base salary of
$350,000, subject to increase to $425,000 if the@amy achieves certain revenue targets and an beestabonus of up to 140% of base
salary with a target bonus of no less than 70%asglsalary, subject to the achievement of perfocmgoals and subject to the right to
convert the 2014 bonus, if any, into equity at sigleated rate. In addition, Mr. Shaulson was awardmqualified options to purchase
1,150,000 shares of the Company's common stockamitixercise price equal to the closing price efGompany's common stock on
December 19, 2013 and with a 10-year term and layfear vesting schedule (subject to continued mgsatpon termination without cause and
other employment termination events); and 600,@8&icted stock units of the Company's common stioakvest in various percentages (
three years (subject to continued vesting uponitextion without cause and other employment ternonagvents) once certain Company
stock price and/or revenue based targets are ahiéever. The targets that will trigger vestimfighe RSUs are challenging milestones,
based upon (A) the Company's stock attaining eepece levels which would be more than doubleGoenpany's stock price when
Mr. Shaulson joined the Company, and (B) estabilai supply chain and securing contracts repremeB85 million of annual revenue.
Mr. Shaulson also agreed to purchase 250,000 sbhtlks Company's common stock at a price 10% béh@nclosing price of the Compan
common stock on December 19, 2013 (subject to ayeaeholding period). In January 2014, Mr. Shanlparchased the shares for an
aggregate price of $300,000.

Severance Compensation and Termination Protection

We have employment agreements with eaclunohamed executive officers. These agreementsqader severance compensation to be
paid if the executives are terminated under certain
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conditions, including a change in control of thenany, as defined in the agreements. These agréearendescribed in more detail
elsewhere in this proxy statement, in the seciitedt"Executive Employment Agreements." In negiitig these agreements, it was the belief
of the Compensation Committee that these provisigre consistent with executive severance arrangentieat are customary for public
companies at our stage of development and weress&gein order to hire and/or retain the executives

Our executive employment agreements andelaged severance compensation provisions argriesbito meet the following objectives:

. Termination Without Cause or For Good Reason:  If we terminate the employment of a named exgeutificer "without
cause" or the executive resigns for "good reasemch as defined in the applicable agreement, weldigated to make certain
payments based on the executive's then-effectise balary. Dr. Peoples is entitled to an additianabunt based on his then-
effective target bonus, and Mr. Eno was entitledrni@additional amount equal to his average bonuthéprevious two years.
We believe these severance provisions are apptefrézause the terminated executive is bound bfjdesiality and non-
competition provisions continuing after terminatidie also believe it is beneficial to have a muyuafreed severance
package in place prior to any termination evengvoid disruptive conflicts and provide us with mdiexibility to make a
change in senior management if such a changeoigriand our stockholders' best interests.

. Changein Control: As part of our normal course of business, we gaga discussions with other companies about plessib
collaborations, licensing and/or other ways in \iattite companies may work together to further ospeetive long-term
objectives. In addition, many larger, more estdigiiscompanies consider companies at similar stafggsvelopment to ours .
potential acquisition targets. In certain scenatios potential for merger or being acquired maynhthe best interests of our
stockholders. We provide for severance compensatioluding the acceleration of vesting for anyiops not yet vested, if an
executive is terminated as a result of a changewfrol transaction, to promote the ability of @enior executives to act in the
best interests of our stockholders even though tleeyd be terminated as a result of the transaction

In connection with the termination of Mr. Eno's\8ees as CEO, under his employment contract wighGbmpany Mr. Eno became entitles
severance of 12 months base salary, payable indganee with the Company's normal payroll practid@smonths of COBRA premiums, a
an amount equal to the average of his bonusetdgprevious two calendar years ($122,050).

Tax Considerations

Section 162(m) of the Internal Revenue CafdE986, as amended, places a limit of $1 milbonthe amount of compensation that the
Company may deduct in any one year with respeittddCompany's chief executive officer and eacthef@ompany's next three most highly
compensated executive officers other than the ¢imahcial officer. Certain performance-based congation within the meaning of
Section 162(m) is not subject to the deductiontlihivards granted under our 2006 Stock Option aweemtive Plan prior to May 27, 2010
were exempt from the deduction limits of Sectio2(b6). Awards made under the 2006 Plan since thatrday be subject to limitations on
deductibility under Section 162(m). To maintairxflglity in compensating the chief executive offiand the executive officers in a manner
designed to promote varying corporate goals, theggmsation Committee has not adopted a policyathabmpensation must be deductible.
The Compensation Committee intends to continueétuate the effects of the compensation limits @t®n 162(m) and to grant
compensation awards in the future in a manner stardiwith the best interests of the Company aad#st interests of our stockholders.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the BoarDicéctors has reviewed and discussed with managetinefioregoing Compensation
Discussion and Analysis and, based on such reuvigirdescussions, has recommended to the Boardhtbaampensation Discussion and
Analysis be included in this Proxy Statement arbiporated into the Company's Annual Report on FbdAK for the fiscal year ended
December 31, 2013.

Compensation Committe

Anthony J. Sinskey, Chairman

Celeste Beeks Mastin

Robert L. Van Nostrand (since February 10,
2014)
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SUMMARY COMPENSATION TABLE

The following table summarizes the comptaeaearned during the years ended December 3B, 2012 and 2011 by each person who
served as our "principal executive officer" or fmipal financial officer" at any time during 2018cathe three other most highly paid
executive officers who were serving as executifieafs on December 31, 2013 and whose total congpiensin fiscal year 2013 exceeded
$100,000 (our named executive officers):

Non-Equity
Option Incentive Plan All Other

Name and Principal Position Year Salary Bonus Awards(l) Compensation(2) Compensation(3) Total
Richard P. Enc 201 $ 300,00( — $ 119,30 $ — $ 133,52! $ 552,82!
President an 201z $ 300,00( — $ 461,89 $ 147,000 $ 11,25 $ 920,14:
Chief Executive Office 2011 $ 300,00( — $ 307,96 $ 97,10 $ 11,02t $ 716,08
Joseph D. Hill 2012 $ 220,00( — $ 59,65 $ 99,00 $ 8,54¢ $ 387,19t
Chief Financial Office 201z $ 220,00( — $ 154,74t $ 92,400 $ 11,25( $ 478,39t

2011 $ 220,00( — $ 165,82" $ 55,70( $ 11,02t $ 452,55:
Johan van Walser 201: $ 278,33 — $ 189,14( $ 144,15t $ 11,47¢ $ 623,10:
Chief Operating Office 201z $ 250,41 — $ 296,32 $ 134,97 $ 11,25( $ 692,96¢

2011 $ 240,00( — $ 21320t $ 113,90 $ 11,02t $ 578,13:
Oliver P. Peoples, Ph.C 2012 $ 240,00( — $ 8351 $ 117,600 $ 11,47¢ $ 452,58!
Chief Scientific Officer 201z $ 240,00( — $ 296,32 $ 108,78 $ 11,25( $ 656,35

2011 $ 240,00( — $ 21320t $ 84,50 $ 11,02t $ 548,73:
Lynne H. Brum 201 $ 220,00( — $ 477720 $ 70,400 $ 11,47¢ $ 349,59!
Vice President, Marketing ar 201z $ 220,00( — $ 27,13t $ 67,76( $ 8,337 $ 323,22
Corporate Communicatior 2011 $ 29,167 — $ 9314¢ § 5,500 $ — $ 127,81
(1) Option Awards for 2013 represent the aggregatet giate fair value of stock option awards for eaatividual computed in accordance with FASB ASC

Topic 718. For a discussion of valuation assumpgtisee Note 14 to our 2013 Consolidated Finantéé®ents and Note 12 to our 2012 and 2011
Consolidated Financial Statements included in aunu&al Reports on Form 10-K for the years ended BDéee 31, 2013, 2012 and 2011, respectively. See the
"Grants of Plan-Based Awards" table below for mafermation regarding stock awards granted in 2013.

) 2013 Non-Equity Incentive Plan Compensation reprsseonus amounts paid in March 2014 based on dhgp€nsation Committee's review of corporate and
individual performance for fiscal 2013 pursuantte Company's executive cash incentive performbooes program.

?3) Other Compensation for 2013 represents the valtizeo€ompany's Common Stock contributed to the Gy’ 401(k) plan as a matching contribution. In
Mr. Eno's case, Other Compensation for 2013 alsladies $122,050 paid to him pursuant to his empéytmontract upon the termination of his employment
in 2014.
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GRANTS OF PLAN-BASED AWARDS

The following table presents informationalhgrants of plan-based awards to our named dxecofficers for the year ended
December 31, 2013.

All Other
. Option Exercise
Estimated Future Payouts Undet .
Non-Equity Incentive Plan Awards Nﬁ\p’n%rgrs 'of g:i(?: f)? E;?P \t/al?lit:
Securities Option of Stock
Grant Threshold Target Maximum Underlying Awards and Option
Name Date ($)(1) ($)(D) $)@) Options (#)(2) ($/Sh) Awards(3)
Richard P — $ 210,00C $ 450,00(
Eno
5/20/1: 100,00 $ 1.6 $ 119,30(
Joseph D. — $ 132,000 $ 264,00(
Hill
5/30/1: 50,00( $ 1.6 $ 59,65(
Johan vat — $ 206,500 $ 442,50(
Walsen
5/30/1: 70,00 $ 1.6 $ 83,51(
7122/1% 100,00 $ 1.4¢ $ 105,63(
Oliver P. — $ 168,000 $ 360,00(
People:
5/30/1: 70,00 $ 1.6 $ 83,51(
Lynne H. — $ 88,00C $ 176,00(
Brum
5/30/1: 40,00 $ 1.6 $ 47,72

(1)

(2)

(3)

Estimated Future Payouts Under Non-Equity Incerfilaa Awards represent the bonus range in effdoeaember 31,
2013 under the executive bonus program for bonwsdsithat could be earned by named executive dffioe
performance during 2013. For Mr. Eno, Dr. Peoples slr. van Walsem the bonus range was 0% to 150Baeé
salary, with a target bonus of 70% of base safanyMr. Hill the bonus range was 0% to 120% of bsakary, with a
target bonus of 60% of base salary, and for MsnBtte bonus range was 0% to 80% of base salary,antiirget bonus
of 40% of base salary, in each case depending am@oy and individual performance.

Subject to the terms of the 2006 Stock Opénd Incentive Plan and the option agreements issuemhnection with
these grants, these stock options have a terrmgfet@rs and vest in sixteen equal quarterly inatlts over a period of
four years from the date of grant.

Represents the aggregate grant date fair valumdk sption awards for each individual computeddcordance with
FASB ASC Topic 718. For a discussion of valuatisauaptions, see Note 14 to our 2013 Consolidateahi€ial
Statements included in our Annual Report on ForriKX0r the year ended December 31, 2013. All stoptions were
issued under the Company's 2006 Stock Option arehtive Plan and were granted with an exercises s share
equal to the fair market value of our Common Stogkhe date of gran
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table summarizes stock optavards held by our named executive officers atebdaer 31, 2013:

Equity

Incentive

Plan Awards:

Number of Number of Number of

Securities Securities Securities

Underlying Underlying Underlying

Unexercised Unexercised Unexercised Option Option
Grant Options(#) Options(#) Unearned Exercise Expiration
Name Date Exercisable Unexercisable(1) Options(#) Price($) Date
Richard P. Ent 3/17/0¢ 100,00( — — $ 10.0¢ 3/17/1¢
9/17/0¢ 50,00( — — $ 9.2 9/17/1¢
3/17/0¢ 46,87¢ 3,12¢ — $ 6.8¢ 3/17/1¢
5/28/0¢ 52,50( 7,50( — $ 6.9¢ 5/28/1¢
5/27/1( 40,62¢ 24,37" — $ 14.4¢ 5/27/2(
5/19/11 24,37¢ 40,62t — $ 7.2t 5/19/2]
2/1/1z 33,75( 146,25( — $ 2.6¢€ 2/1/2z
9/18/1: 15,62¢ 109,3742) — $ 15t 9/18/2:
05/30/1: 12,50( 87,50( — $ 1.6¢ 5/30/2:
Joseph D. Hil 4/8/0¢ 50,00( — — $ 117 4/8/1¢
10/8/0¢ 25,00( — — $ 8.0t 10/8/1¢
5/28/0¢ 26,25( 3,75( — $ 6.9: 5/28/1¢
5/27/1( 21,87¢ 13,12¢ — $ 14.4¢ 5/27/2(
5/19/11 13,12t 21,87t — $ 7.2t 5/19/2]
2/1/1% 9,37¢ 40,62¢ — $ 2.6¢€ 2/1/22
9/18/1: 7,50( 52,50((2) — $ 15t 9/18/2:
05/30/1: 6,25( 43,75( — $ 1.6¢ 5/30/2:
Johan van 8/21/0¢ 40,62t 9,37¢ — $ 10.5¢ 8/21/1¢
Walsem
5/27/1( 28,12¢ 16,87¢ — $ 14.4¢ 5/27/2(
5/19/11 16,87¢ 28,12t — $ 7.2t 5/19/2]
2/1/1z 16,87¢ 73,12¢ — $ 2.6¢€ 2/1/2z
9/18/1: 15,62t 109,3742) — $ 1.5t 9/18/2:
05/30/1: 8,75( 61,25( — $ 1.6¢ 5/30/2:
07/22/1: 6,25( 93,75( — $ 1.4¢ 7122/2:
Oliver P. 3/3/0: 32,69: — — $ 3.3 3/3/1:
Peoples

7/9/0% 8,17: — — $ 3.3 7/9/1%
3/2/04 24,51¢ — — $ 1.6¢ 3/2/1¢
9/20/0¢ 117,69: — — $ 1.6t 9/20/1¢
5/17/07 40,00( — — $ 23.9¢ 5/17/1%
3/5/0¢ 40,00( — — $ 15.0C 3/5/1¢
5/28/0¢ 35,00( 5,00( — $ 6.9t 5/28/1¢
5/27/1( 28,12t 16,87¢ — $ 14.4¢ 5/27/2(
5/19/11 16,87¢ 28,12°¢ — $ 7.2t 5/19/21
2/1/1% 16,87t 73,12¢ — $ 2.6¢€ 2/1/22
9/18/1: 15,62t 109,3742) — $ 1.5t 9/18/2:
05/30/1: 8,75( 61,25( — $ 1.6¢ 5/30/2:
Lynne H. Brum 11/17/1: 17,50( 17,50( — $ 4.1z 11/17/2:
05/31/1: 7,50( 12,50( — $ 2.0C 5/31/2:
05/30/1: 5,00( 35,00( — $ 1.6¢ 5/30/2:

(1)  All stock options vest in equal quarterly installmgover a period of four years from the grant dexeept as indicated
below.

(2)  Vests in equal quarterly installments over a pedbtivo years from the grant da
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OPTION EXERCISES AND STOCK VESTED, PENSION BENEFITS,
AND NONQUALIFIED DEFERRED COMPENSATION

During 2013 no named executive officersreised stock options, and there were no stock asMaettl by named executive officers that
became vested during 2013. The Company does notaraany tax-qualified or nonqualified defined bénhpension plans or any
nonqualified deferred compensation plans in whith af the named executive officers participate. dxdingly, the Option Exercise and
Stock Vested table otherwise required by Item 4pa{dregulation S-K, the Pension Benefits tablesotlise required by Item 402(h) of
Regulation S-K and the Nonqualified Deferred Congagion table otherwise required by Item 402(i) efjBlation S-K have each been
omitted.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CO NTROL

The following table sets forth estimatedgndial payments we would be required to make th ed our named executive officers who
had an employment agreement in effect on Decenthe2(@®L3, upon termination of employment or chamgeointrol of the Company. The
table assumes that the triggering event occurredemember 31, 2013, and uses a share price of &h&6losing price of our Common St
on December 31, 2013.

Involuntary Termination
Without Cause or

Voluntary Termination Termination After
Name Benefit for Good Reason(1’ Change of Control(1)
Richard P. Ent Salary(2) $ 300,000 $ 300,00(
Bonus $ 122,05( $ 122,05(
COBRA Premiums(3 $ 18,16¢ $ 18,16¢
Equity Acceleration(4 $ — 3 —
Tax Gros-up $ — 3 _
Total Termination Benefit $ 440,21¢ $ 440,21¢
Joseph D. Hil Salary(2) $ 220,00 $ 220,00(
COBRA Premiums(3 $ 18,16¢ $ 18,16¢
Equity Acceleration(4 $ — 3 —
Tax Gros-up $ — 3 _
Total Termination Benefit $ 238,16t $ 238,16¢
Johan van Walsel  Salary(2) $ 265,000 $ 265,00(
COBRA Premiums(3 $ 18,16¢ $ 18,16¢
Equity Acceleration(4 $ — 3 —
Total Termination Benefits(t  $ 283,16t $ 283,16t
Oliver P. People Salary(2) $ 480,00 $ 480,00(
Bonus $ 168,000 $ 168,00(
COBRA Premiums(3 $ 36,33: % 36,33¢
Equity Acceleration(4 $ $
Total Termination Benefits(:  $ 684,33. $ 684,33
Lynne H. Brum Salary(2) $ 220,00 $ 220,00(
COBRA Premiums(3 $ 18,16¢ $ 18,16¢
Equity Acceleration(4 $ — $ —
Total Termination Benefits(t  $ 238,16t $ 238,16t

(1)  As defined in the applicable executive employmemeament
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(2) Salary continuation would be paid to Mr. Eno, Mill HMr. van Walsem and Ms. Brum over a 12-monthige in
accordance with the Company's normal payroll procesl Dr. Peoples would receive a lump-sum paymgnoal to
24 months' base salary.

3) Estimated cost based on the Company's c@SOBRA premiums at December 31, 2013.

4 The Company's share price was below the srilee of all outstanding stock options held by tiagned executive
officers on December 31, 2013, and so there woale ibeen no equity acceleration benefits at thiat da

(5)  The total termination benefits payable to Dr. PespMr. van Walsem and Ms. Brum are subject toctalu under
certain circumstances in the event such paymentsdiigger an excise tax under Section 4999 ofCbde.

Executive Employment Agreements

The Company had an employment agreemehtRithard P. Eno, the Company's former chief exeeutfficer. Mr. Eno's employment
with the Company ended on January 31, 2014. Umdeagreement, upon termination of Mr. Eno's empkrymwithout cause (as defined in
the agreement), and upon signing a general rel&rs&no became entitled to severance of 12 madndise salary and payment of COBRA
premiums and an amount equal to the average dfdheses for the previous two calendar years. Theeagent also provided that if there i
change of control, as defined in the employmene@aent, within 6 months immediately following héparation date, then in addition to the
severance benefits, the vesting of all his unvestgdty will be accelerated. If any portion of teverance payments, benefits and vesting
constitutes an "excess parachute payment” witl@mtbaning of Section 280G of the Internal RevenoeCthe Company will make an
additional gross-up payment of up to $500,000 tiéér reduction for all taxes with respect to sgobss-up payment, equals the excise tax
with respect to the excess parachute paymentannection with the termination of Mr. Eno's sergiees CEO, under the terms of his
employment contract with the Company as descrilbed@Mr. Eno receives 12 months base salary (hab%800,000), payable over a 12-
month period commencing February 1, 2014, paymeb2 anonths of COBRA premiums, and an amount etutile average of his bonuses
for the previous two calendar years ($122,050).

The Company has an employment agreemehtdegeph D. Hill, chief financial officer, expirirapn April 8, 2015. The agreement will
automatically renew from year to year unless eiglaaty gives written notice of non-renewal. Under agreement Mr. Hill receives a base
salary of $220,000 per year. The agreement provfgeaMr. Hill is eligible to receive a performanicenus of up to 120% of his base salary,
depending on the Compensation Committee's assessfrarhievement of individual and Company goalisha target of 60% of base salary
if performance goals are met. If during the ternthaf agreement Mr. Hill's employment is terminatgthout cause or he terminates his
employment for good reason (as defined in the agea#), Mr. Hill will be entitled to severance of frfbnths base salary continuation and
payment of COBRA premiums, provided that he signs does not revoke a general release. Mr. Hill ai8b be entitled to severance of
12 months base salary continuation and paymenOBRA premiums if the agreement is not renewed byGbmpany, unless Mr. Hill's
employment continues after such expiration. Theament also provides that if Mr. Hill's employmanterminated after a change of control
of the Company, then in addition to the severareeht, the vesting of all unvested equity will &ecelerated. If any portion of the severance
payments, benefits and vesting constitutes an %sxparachute payment" within the meaning of Se@RGG of the Internal Revenue Code,
the Company will make an additional gross-up paytroénp to $250,000 that, after reduction for aktés with respect to such gross-up
payment, equals the excise tax with respect t@xicess parachute payments.

The Company has an employment agreemeht@liver P. Peoples, chief scientific officer. Undés employment agreement
Dr. Peoples is entitled to a base salary of nattlean $200,000. The
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Compensation Committee has set Dr. Peoples' b&sy 88 $240,000. The agreement also providesDhaPeoples will be eligible to receive
annual bonuses under a bonus scheme to be establiglthe Company, based on individual and Companfprmance. Under the
Company's incentive program, Dr. Peoples is elgiblreceive a performance bonus of up to 150%sdfdise salary, depending on the
Compensation Committee's assessment of achieverhirttividual and Company goals, with a target 0% of base salary if performance
goals are met. Pursuant to the terms of Dr. Pecgigeement, if the Company terminates Dr. Peoplagloyment without "cause" or if

Dr. Peoples terminates his employment for "goodara(each, as defined in the agreement), he wibititled to a lump-sum cash payment
equal to 24 months' base salary and a pro ratapat the target bonus for the year in which teration occurs, plus payment of COBRA
premiums for 24 months. If the Company terminatesH2oples' employment without cause or if Dr. Repperminates his employment for
"good reason" within the twenty-four month periothediately following, or the two month period imnieg@ély prior to, a "change of
control" (as defined in the agreement), in additimany accrued obligations, and subject to cedaimditions, Dr. Peoples will receive: (i) a
lump-sum cash payment equal to two times the sunisahen-current base salary plus 50% of his therent target bonus, (ii) payment of
COBRA premiums for 24 months, and (iii) full vegtiof his stock options. To the extent Dr. Peopleslal be subject to tax under

Section 4999 of the Internal Revenue Code as d iifstompany payments and benefits, the paymeardsenefits will be reduced if the
reduction would maximize his total after-tax paynsen

The Company has an employment agreemehtdatian van Walsem, chief operating officer, ergion August 17, 2014. The
agreement will automatically renew from year toryaaless either party gives written notice of nenawal. Mr. van Walsem's base salary
under his employment agreement was increased 6,829 in 2013. The agreement provides that Mr.\Wafsem is eligible to receive a
performance bonus of up to 150% of his base sati@yending on the Compensation Committee's assessirechievement of individual
and Company goals, with a target of 70% of basagd performance goals are met. Pursuant toghag of the agreement with Mr. van
Walsem, if the Company terminates Mr. van Walsemiployment without "cause" or if he terminatesdrigployment for "good
reason” (each, as defined in the agreement), iitiaado any accrued obligations, and contingenttenexecutive's provision of a timely and
complete release of claims against the Companyh#éperiod of twelve months following the termionathe will be entitled to continuation
of his base salary and payment of COBRA premiufrthel Company terminates Mr. van Walsem's employméhout cause or if the
executive terminates his employment for "good reagathin the 12-month period immediately followingr the 6month period immediatel
prior to, a "change of control" (as defined in #yreement), in addition to any accrued obligateams subject to certain conditions: (i) for a
period of twelve months following the terminatidthe Company will continue Mr. van Walsem's basargadnd payment of COBRA
premiums, and (ii) all of Mr. van Walsem's stockiops will be accelerated, subject to certain ctads. To the extent Mr. van Walsem
would be subject to tax under Section 4999 of ttterhal Revenue Code as a result of company pagna@at benefits, the payments and
benefits will be reduced if the reduction would rimaize his total after-tax payments.

The Company has an employment agreemehtlwitne H. Brum, vice president, marketing and oosjpe communications. The
agreement may be terminated without cause by giiduey upon 30 days prior written notice. Under dlggeement Ms. Brum receives an
initial base salary of $220,000 per year. The agese provides that Ms. Brum is eligible to recedvperformance bonus of up to 80% of her
base salary, depending on the Compensation Conefsitissessment of achievement of individual andgaamgoals, with a target of 40%
base salary if performance goals are met. Pursaahe terms of the agreement with Ms. Brum, if @@mpany terminates Ms. Brum's
employment without "cause" or if she terminatesdmaployment for "good reason" (each, as definatiénagreement), in addition to any
accrued obligations, and contingent on the exeelstiprovision of a timely and complete releasdaifits against the Company, for the pel
of twelve months
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following the termination she will be entitled torgtinuation of her base salary and payment of CORBRAniums. If the Company terminates
Ms. Brum's employment without cause or if she teateés her employment for "good reason” within tBerionth period immediately
following, or the 6-month period immediately prior, a "change of control" (as defined in the agreet); in addition to any accrued
obligations and subject to certain conditionsfdi)a period of twelve months following the termioa, the Company will continue

Ms. Brum's base salary and payment of COBRA premjwnd (ii) all of Ms. Brum's stock options will becelerated, subject to certain
conditions. To the extent Ms. Brum would be subfjedax under Section 4999 of the Internal Revebode as a result of company payments
and benefits, the payments and benefits will beiced if the reduction would maximize her total eteex payments.

Joseph Shaulson became chief executiveeofif the Company on January 2, 2014. His employmentract will expire on January 2,
2017. The agreement will automatically renew fromaryto year unless either party gives written motitnon-renewal. Under the agreement,
Mr. Shaulson will receive the following compensatia connection with his service as the presidadt@EO: an annual base salary of
$350,000, subject to increase to $425,000 if the@my achieves certain revenue targets, and arahoash bonus of up to 140% of base
salary with a target bonus of no less than 70%asttsalary, subject to the achievement of perfocengnals and subject to the right to
convert the 2014 bonus, if any, into equity at sigigated rate. In addition, Mr. Shaulson was awaramqualified options to purchase
1,150,000 shares of the Company's common stockasmitexercise price equal to the closing price ef@mpany's common stock on
December 19, 2013 and with a 10-year term and layfear vesting schedule (subject to continued mgsatpon termination without cause and
other employment termination events); and 600,@8€icted stock units of the Company's common stisakvest in various percentages ¢
three years (subject to continued vesting uponitetion without cause and other employment terndnag¢vents) once certain Company
stock price and/or revenue based targets are aghiéhever. The targets that will trigger vestiofighe RSUs are challenging milestones,
based upon (A) the Company's stock attaining eepece levels which would be more than doubleGoenpany's stock price when
Mr. Shaulson joined the Company, and (B) estabighi supply chain and securing contracts represgf25 million of annual revenue.

Mr. Shaulson also agreed to purchase 250,000 sbhtiee Company's common stock at a price 10% béh@wclosing price of the Compan
common stock on December 19, 2013 (subject to ayeaeholding period). In January 2014 Mr. Shaulgorchased the shares for an
aggregate price of $300,000.

If during the term of the agreement Mr. @ban's employment is terminated without causeeaiehminates his employment for good
reason (as defined in the agreement), Mr. Shawlglbbe entitled to severance of 1.7 times his bsalary, provided that he signs and doe!
revoke a general release. The agreement also pothdt if Mr. Shaulson's employment is terminatitelr a change of control of the
Company, then the vesting of all unvested equitl/bvei accelerated, and he will receive a lump saynpent equal to two times the sum of
(A) his then current base salary plus (B) eitheralerage of the bonsues received by him (if amy)he two immediately preceding fiscal
years, or, if the second year bonus has not yet Betrmined, his target bonus of 70% of basesdkany portion of the severan
payments, benefits and vesting constitutes an %sxparachute payment" within the meaning of Se@RGG of the Internal Revenue Code,
the Company will make an additional gross-up paytroénp to $500,000 that, after reduction for aktés with respect to such gross-up
payment, equals the excise tax with respect t@xicess parachute payments.

Each of our named executive officers hgeesii an employee noncompetition, hondisclosurdramhtions agreement. These agreerr
include a provision prohibiting the executive, agrihis employment by us and for a period of twargélaereafter, from engaging in certain
business activities which are directly or indirgdtl competition with the products or services lgaileveloped, manufactured, marketed,
distributed, planned, sold or otherwise providedibyr which are in any way directly or indireatlgtrimental to our business. Mr. Shaulson
signed an employee noncompetition,
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nondisclosure and inventions agreement which pitshtitim, during his employment by us and for a pef one year thereafter, from
engaging in certain business activities which arectly or indirectly in competition with the prodis or services being developed,
manufactured, marketed, distributed, planned, bplthe Company during the term of his employment.

DIRECTOR COMPENSATION
Compensation of Directors

Under the Company's policy for compensatibnon-employee directors, each non-employee mewiteur Board of Directors receives
an annual retainer of $30,000. In addition, thershaf the Audit Committee, Compensation Commitied Nominating and Corporate
Governance Committee are entitled to an additianalial retainer of $15,000, $10,000 and $10,0@peetively. Each non-employee
director serving as a member but not chair of oudifCommittee, Compensation Committee and Nonmigagind Corporate Governance
Committee receives an annual retainer of $5,000.

Under the 2006 Stock Option and IncentilaPeach non-employee director is granted a ftdisted nonqualified stock option to
acquire 20,000 shares of stock when first eleciestve as a director. In addition, after each ahmeeting of stockholders each non-
employee director is automatically granted a noalifiad stock option to acquire 10,000 shares o€lstand the non-employee Chairman of
the Board is granted a stock option to acquiredatitianal 15,000 shares of stock, each of whictisrese year after the date of grant. All of
these non-employee director stock options havexarcise price equal to the fair market value ofdtuek on the date the stock option is
granted.

The following table summarizes the comp&oraearned by our non-employee directors in 2013:

Fees Earned ot Option

Paid in Cash Awards Total
Name ®O $)2) ®
Peter N. Kellog¢ $ 35,000 $ 11,000 $ 46,00
Jay Kouba, Ph.D.(z $ 40,000 $ 27,51¢ $ 67,51¢
Stephen J. Large(: $ 26,25( $ 11,000 $ 37,25
Celeste Beeks Mast $ 40,00( $ 11,007 $ 51,00°
Joseph Shaulson( — $ 1,112,511 $ 1,112,5L
Anthony J. Sinskey, Sc.C $ 45000 $ 11,000 $ 56,000
Matthew Strobeck, Ph.C $ 35,000 $ 11,000 $ 46,007
Robert L. Van Nostran $ 45,000 $ 11,000 $ 56,000
Barbara H. Wells, Ph.D.(: $ 35,000 $ 11,007 $ 46,00

(1) Represents fees for the year 2013. All suek feere paid during 2013.

(2) Represents the aggregate grant date fair vdlstock option awards for each individual compliteaccordance
with FASB ASC Topic 718. For a discussion of valoiatassumptions, see Note 14 to our 2013 Conselidat
Financial Statements included in our Annual ReparEorm 10-K for the year ended December 31, 2813.
stock options, except those granted to Mr. Shaulsene issued under the Company's 2006 Stock Optidn
Incentive Plan and were granted with an exercige er share equal to the fair market value of@ummon
Stock on the date of grant.

3) Mr. Large resigned from the Board on Septembe2@13. Dr. Kouba and Dr. Wells resigned from theoa
effective January 2, 201
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(4) The Company's Board of Directors granted on Decerh®eg2013, a stock option for the purchase of 0,A®0
shares of common stock to Joseph Shaulson in cbanertith his agreement to serve as a member of the
Company's Board on that date and as an inducemehirh to accept employment with the Company as its
President and Chief Executive Officer startinganuary 2014. The option has an exercise price équbhé fair
market value of the Company's common stock at #te of grant, and it has a foyear vesting schedule in whi
25%, 25% and 50% of the option vests on t18 23 and 4" anniversary dates, respectively, of Mr. Shaulson
commencing employmer

As of December 31, 2013, non-employee thirschad outstanding stock options as follows:

Stock Options

Name Outstanding

Peter N. Kellogc 90,00(
Jay Kouba, Ph.D 273,31
Celeste Beeks Mast 40,00(
Anthony J. Sinskey, Sc.C 90,00(
Matthew Strobeck, Ph.C 40,00(
Robert L. Van Nostran 90,00(
Barbara H. Wells, Ph.D 40,00(

Securities Authorized for Issuance under Equity Comensation Plans

The following table provides informationcait the Common Stock that may be issued upon teecise of options, warrants and rights
under all the Company's existing equity compensgtians as of December 31, 2013.

Number of securities
remaining available for

Number of securities to future issuance under
be issued upon exercise of Weighted-average exercist equity compensation
outstanding options, price of outstanding options, plans (excluding securities
Plan category warrants and rights warrants and rights reflected in column (a))
. @ (b) ©
Equity
compensation
plans approved
by stockholders
(1) 6,201,42' $ 5.683¢ 2,292,97!

Q) Consists of the 1995 Stock Plan, 2005 Stock Plalrtla 2006 Stock Option and Incentive Plan. Foescdption of the
2006 Stock Option and Incentive Plan see Note BLt®?013 Consolidated Financial Statements indudeur Annua
Report on Form 10-K for the year ended DecembePB13. Does not include the stock option for thechase of
1,150,000 shares granted to Joseph Shaulson omibecd9, 2013, which was not granted under anfi@ompany's
stock plans
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

The charter of the Nominating and Corpofateernance Committee provides that the commitie#f sonduct an appropriate review of
all related party transactions (including thoseumesgl to be disclosed pursuant to Item 404 of Ratgpn S-K) for potential conflict of interest
situations on an ongoing basis, and the approvédaifcommittee shall be required for all such deantions.

Also, under the Company's Code of Busit@asduct, any transaction or relationship that reabty could be expected to give rise to a
conflict of interest involving an employee mustreported promptly to the Company's General Coungsd, has been designated as the
Company's Compliance Officer. The Compliance Offibay notify the Board of Directors or a committbereof as she deems appropriate.
Actual or potential conflicts of interest involvirsgdirector, executive officer or the Compliancdi€gf must be disclosed directly to the
Chairman of the Board of Directors.

All of the transactions set forth below approved by a majority of the Board of Directims|uding a majority of the independent and
disinterested members of the Board of Directorsinothe case of executive employment agreementa,rhajority of the members of the
Compensation Committee, all of whom are independeattors. The Company believes that it has exetall of the transactions set forth
below on terms no less favorable to us than coalebeen obtained from unaffiliated third parties.

The Company has employment agreementsMitiShaulson, Mr. Hill, Dr. Peoples, Mr. van Walsesand Ms. Brum, and a severance
agreement with Sarah P. Cecil, our general couiibel.Company also had an employment agreementvvitkEno, our former CEO. For
more information regarding agreements with the rhmecutive officers, see "Executive Employmente&gnents.”

The Company has entered into indemnificatigreements with each of its executive officei$ @irectors, providing for indemnification
against expenses and liabilities reasonably indurmreonnection with their service on the Compabgkalf.

Metabolix has agreements with Tepha, Ifiteffha”) to sublicense certain technology to TeflraSinskey and Dr. Strobeck, members
of our Board of Directors, serve on the board oéctiors of Tepha, Dr. Peoples, Dr. Sinskey, Dri@&tok and Mr. Van Nostrand are
stockholders of Tepha, and Metabolix owns 648, h9es of Tepha's Series A redeemable convertibfeped stock. The agreements with
Tepha contain provisions for sublicense maintenéees to be paid to Metabolix and for product-ediatilestone payments. Under the
agreements, Metabolix also receives royalties disales of licensed products and sublicensing ee®neceived by Tepha, subject to a
minimum payment each year. Metabolix recognizeghise and royalty revenues of approximately $199(@00 Tepha for the year ended
December 31, 2013. The Company believes that thestef the agreements with Tepha are no less fal®ta us than license agreements
that might be entered into with an independenttharty.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee for the last fiscal yeansisted of Mr. Van Nostrand, Chairman, Mr. gty and Dr. Strobeck. The Audit
Committee has the responsibility and authority dbsd in the Metabolix Audit Committee Charter, wiihas been approved by the Board of
Directors. A copy of the Audit Committee Chartenigilable on our website hitp: //mww.metabolix.com under "Investor Relations—
Corporate Governance—Essential Governance Docurhdiiiis Board of Directors has determined that tieenoers of the Audit Committee
meet the independence requirements set forth ia RUA-3(b)(1) under the Securities Exchange Ad384, as amended, and the applicable
rules of the NASDAQ Stock Market, and that Mr. \idastrand and Mr. Kellogg each qualify as an "Aucliimmittee financial expert" under
the rules of the SEC. The Audit Committee overskesccounting and financial reporting processehefCompany and its subsidiaries and
the audits of the financial
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statements of the Company. Management has the grimsponsibility for the financial statements ahe reporting process, including the
systems of internal controls.

In fulfilling its oversight responsibilitsg the Audit Committee reviewed and discussed tdtth the management of the Company and
PricewaterhouseCoopers LLP, the Company's indepémnegistered public accounting firm, the auditediicial statements included in the
Company's Annual Report on Form 10-K for the yeatesl December 31, 2013, including a discussioh@ftceptability of the accounting
principles, the reasonableness of significant juelgisiand the clarity of disclosures in the finahsfatements. The Audit Committee also
reviewed the Company's quarterly financial statamér the first three fiscal quarters during trsedl year ended December 31, 2013 and
discussed them with both the management of the @aynand PricewaterhouseCoopers LLP prior to inclgdiuch interim financial
statements in the Company's quarterly reports omH®-Q and its other filings with the SEC.

The Audit Committee reviewed with PricewhtauseCoopers LLP their judgments as to the appitaf the Company's accounting
principles and such other matters as are requirbe discussed with the Audit Committee by StatdroarAuditing Standards No. 61, as
amended (AICPA, Professional Standards, Vol. 1,3ddtion 380), as adopted by the Public Company éuirng Oversight Board in
Rule 3200T. In addition, the Audit Committee haseieed from PricewaterhouseCoopers LLP the writisolosures and the letter required
by applicable requirements of the Public CompangoAmting Oversight Board regarding Pricewaterhoos@@rs LLP's communications
with the Audit Committee concerning independeness, tiscussed with PricewaterhouseCoopers LLP itia@pendence from management
and the Company, and has considered the compigtilith PricewaterhouseCoopers LLP's independes@ditors of any non-audit
services performed for the Company by PricewateseGoopers LLP.

The Audit Committee discussed with PriceasaduseCoopers LLP the overall scope and plarthéar audit. The Audit Committee met
with PricewaterhouseCoopers LLP, with and withoanagement present, to discuss the results ofékaminations and their evaluations of
the Company's financial reporting.

The Audit Committee has also evaluatedbttrdormance of PricewaterhouseCoopers LLP, inclydaimong other things, the amount of
fees paid to PricewaterhouseCoopers LLP for auditreon-audit services during the fiscal year erldedember 31, 2013. Information about
PricewaterhouseCoopers LLP's fees for the fiscat gaded December 31, 2013 is discussed belowsifPtoxy Statement under
"Independent Registered Public Accountants."

The Audit Committee met four times duriigcél year 2013. In reliance on the reviews andudisions referred to above, the Audit
Committee recommended to the Board of DirectorstttmCompany's audited financial statements bedec in the Annual Report on
Form 10-K for the year ended December 31, 2013figedtiwith the SEC, and the Board of Directors apad such inclusion.

Respectfully submitted by the Audit Committee,
Robert L. Van Nostrand, Chairman

Peter N. Kellogg

Matthew Strobeck, Ph.D.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Direstgelected the firm of PricewaterhouseCoopers labRndependent registered public
accounting firm, to serve as independent auditmrshie fiscal year ended December 31, 2013. PritivauseCoopers LLP has served as the
Company's independent auditors for at least thetpag/ears. In accordance with related requiremdticewaterhouseCoopers LLP
periodically changes certain personnel who workhenaudit of the Company.

Fees

The following sets forth the aggregate fieiled by PricewaterhouseCoopers LLP to the Comighning the years ended December 31,
2013 and 2012:

Audit Fees

Fees related to audit services were appratdaly $550,350 for the year ended December 313 28dl $576,900 for the year en
December 31, 2012. These fees relate to the anfdit®e Company's financial statements for the yeated December 31, 2013 and
2012, quarterly review procedures on the Compdmascial statements during the years ended DeceB81he€2013 and 2012, and
consents in connection with benefit plan registrastatements.

Audit Related Fees

There were audit related fees of $3,500%htbr the years ended December 31, 2013 and 2842ectively.
Tax Fees

PricewaterhouseCoopers LLP billed no feesdx services for the fiscal years ended Decer@beP013 and 2012.
All Other Fees

PricewaterhouseCoopers LLP billed $1,80GHe years ended December 31, 2013 and 201hddtompany's license of
PricewaterhouseCoopers LLP's accounting reseaoth to

Pre-Approval Policy of the Audit Committee

All of the services performed by PricewhtarseCoopers LLP for the fiscal years ended DeceBthe2013 and 2012 were pre-approved
in accordance with the pre-approval policy setfantthe Audit Committee Charter. The Audit Comesttpre-approves all audit services and
permitted non-audit services performed or propdsde undertaken by the independent registeredgabtounting firm (including the fees
and terms thereof), except where such servicededegmined to bde minimis under the Exchange Act, giving particular attentothe
relationship between the types of services provatadithe independent registered public accouniingsfindependence.
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PROPOSAL NO. 2
ADVISORY NON-BINDING VOTE TO APPROVE THE COMPENSATI ON
OF NAMED EXECUTIVE OFFICERS

We are asking our stockholders to providisory approval of the compensation of our nameztetive officers, as described in the
"Executive Compensation” section of this proxyestagnt. This vote, commonly referred to as "say-ay/pis not intended to address any
specific item of compensation, but rather the ovemmpensation of our named executive officers.

As an advisory vote, this proposal is riatling. The outcome of this advisory vote doesaowdrrule any decision by the Company, the
Board of Directors or the Compensation Committee,will it create any obligation on the part of tiempany, the Board of Directors or the
Compensation Committee. However, our Compensatamr@ittee and Board of Directors value the opiniexgressed by our stockholder:
their vote on this proposal and will consider tiicome of the vote when making future compensat&gisions for named executive officers.

We believe that, overall, total compengafmr our executives is competitive with the mar&etl reinforces our compensation philosc
of incenting long-term value creation. As a compang high growth business environment, we plagaiicant emphasis on performance-
based compensation programs, which make paymems edrtain Company and individual goals are achigeard equity incentives, which
increase in value as stockholder value is cred&sdaward our executives compensation as recogrfiioimow well they perform as a team in
achieving our business goals, as well as theireazelment of their individual goals. We urge youdad the "Executive Compensation" sec
of this proxy statement, including the Compensabistussion and Analysis and the related compessédibles and narrative, for the details
of our compensation program, including the 2013 pensation of our named executive officers.

For the reasons stated above, we are réggg®ur approval of the following resolution:

"RESOLVED, that the Company's stockholders hergipr@e, on a non-binding advisory basis, the corsaton paid to the
Company's named executive officers, as discloseslipat to Item 402 of Regulation S-K, as set fortthe proxy statement
for the 2014 Annual Meeting."

Recommendation of the Board

The Board of Directors unanimously recommends thayou vote "FOR" the non-binding advisory approval of the compensation
of our named executive officers.
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PROPOSAL NO. 3
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED
PUBLIC ACCOUNTING FIRM

Our Audit Committee is responsible for #ppointment, compensation, retention and oversifjtite work of our independent registered
public accounting firm. Our Audit Committee expettdsappoint PricewaterhouseCoopers LLP to perfdrennndependent audit, review and
attestation services with respect to our finarngtatements for the fiscal year ending Decembef@14. Although shareholder approval of
selection of PricewaterhouseCoopers LLP is notirediby law, our Board of Directors believes thasiadvisable to give shareholders an
opportunity to ratify this selection.

If this proposal is not approved at the AalnMeeting, our Audit Committee will reconsideetbelection of PricewaterhouseCoopers
for the ensuing fiscal year, but may determine toatinued retention of PricewaterhouseCoopers isLiR our Company's and our
stockholders' best interests. Even if the appointrigeratified, the Audit Committee, in its disdoet, may direct the appointment of a differ
independent registered public accounting firm gttme during the year if it determines that suathange would be in our Company's and
our stockholders' best interests.

We expect representatives of PricewatemGaepers LLP to be present at the Annual MeetihgyTwill have the opportunity to make
statement if they desire to do so and will als@bailable to respond to appropriate questions fstynkholders.

Recommendation of the Board

The Board of Directors unanimously recommends thayou vote "FOR" ratification of the appointment of
PricewaterhouseCoopers LLP as our independent redired public accounting firm for the year ending Deember 31, 2014.

OTHER MATTERS

The Board of Directors knows of no otheltters to be brought before the Annual Meetingnl§ ather matters are properly brought
before the Annual Meeting, the persons appointedéraccompanying proxy intend to vote the shapsesented thereby in accordance with
their best judgment on such matters, under appgédalws.

STOCKHOLDER PROPOSALS FOR THE 2015 ANNUAL MEETING

Any stockholder proposals submitted purstafExchange Act Rule 14a-8 for inclusion in thenpany's proxy statement and form of
proxy for its 2015 annual meeting must be recelwedletabolix on or before December 22, 2014 in otdébe considered for inclusion in its
proxy statement and form of proxy. Such proposalstralso comply with the requirements as to forh substance established by the SEC if
such proposals are to be included in the proxgstant and form of proxy. Any such proposal sho@adrailed to our principal executive
offices: Metabolix, Inc., 21 Erie Street, Cambridlytassachusetts 02139, Attention: Secretary.

Stockholder proposals to be presentedeaCttmpany's 2015 annual meeting, other than stédé&hproposals submitted pursuant to
Exchange Act Rule 14a-8 for inclusion in the Compaproxy statement and form of proxy for its 2@tHual meeting, must be received in
writing at our principal executive office not earlithan January 20, 2015, nor later than Februar2@15, unless our 2015 annual meeting of
stockholders is scheduled to take place beforel 2pri2015 or after July 19, 2015. Our By-Laws estiltat the stockholder must provide
timely written notice of such nomination or proplaswell as be present at such meeting, eithpeigon or by a representative. A
stockholders' notice shall be timely received bytaelix at its principal executive office not leésgn ninety
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(90) days nor more than one hundred twenty (1203 gaior to the anniversary date of the immediapeceding annual meeting (the
"Anniversary Date"); provided, however, that in theent the annual meeting is scheduled to be heklldate more than thirty (30) days
before the Anniversary Date or more than sixty @ys after the Anniversary Date, a stockholdet&e shall be timely if received by
Metabolix at its principal executive office notdathan the close of business on the later oh@hntnetieth (90th) day prior to the scheduled
date of such annual meeting or (b) the tenth (1@dy)following the day on which public announcemafthe date of such annual meeting is
first made by Metabolix. Any such proposal shoudntailed to: Metabolix, Inc., 21 Erie Street, Caiudpe, Massachusetts 02139, Attention:
Secretary.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requineisdirectors, executive officers and persons wilio more than ten percent of a registered
class of our equity securities to file reports wihership and changes in ownership with the SECh $ecsons are required by regulations of
the SEC to furnish us with copies of all such fjgnBased on our review of the copies of suchddireceived by us with respect to the fiscal
year ended December 31, 2013, we believe thag¢allired persons complied with all Section 16(a)dilrequirements

EXPENSES AND SOLICITATION

The cost of solicitation of proxies will berne by the Company and, in addition to soligitstockholders by mail through its regular
employees, the Company may request banks, brokdrether custodians, nominees and fiduciaries licistheir customers who have stock
of the Company registered in the names of a nonaneeif so, will reimburse such banks, brokers atiér custodians, nominees and
fiduciaries for their reasonable out-of-pocket soSwlicitation by officers and employees of ther(pany may also be made of some
stockholders in person or by mail, telephone ora@-following the original solicitation. If Metabixd does retain a proxy solicitation firm,
Metabolix would pay such firm's customary fees arpenses, which fees would be expected not to éx8#@,000 plus expenses.

HOUSEHOLDING OF PROXY MATERIALS

Our 2013 Annual Report, including auditadhfcial statements for the fiscal year ended Déegrl, 2013, is being mailed to you al
with this proxy statement. In order to reduce pnigitand postage costs, the Company has undertakefficat to deliver only one Annual
Report and one proxy statement to multiple shadehelsharing an address. This delivery methodeddlouseholding,” is being used unless
the Company has received contrary instructions fookm or more of the stockholders sharing an addifegsur household has received only
one Annual Report and one proxy statement, the @ompiill deliver promptly a separate copy of thenfial Report and the proxy statement
to any shareholder who sends a written requestetaiblix, Inc., 21 Erie Street, Cambridge, Massaetta 02139, Attention: Secretary, or
makes an oral request to Investor Relations at)(683-1700. If your household is receiving multiptgpies of the Company's Annual Report
or proxy statement and you wish to request delieéiy single copy, you may send a written requeddétabolix, Inc., 21 Erie Street,
Cambridge, Massachusetts 02139, Attention: Segretar
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METABOLIX, INC.
ANMNUAL MEETING OF STOCKHOLDERS

May 20, 2014
9:30 a.m. Eastern Time

Exchange Place
53 State Street
Boston, MA 02109

THIS PROXY IS SOLICITED ON BEHALF OF THE COMPANY'S BOARD OF DIRECTORS
FOR THE 2014 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD MAY 20, 2014,

The undersigned hereby constitutes and appoints JOSEPH SHAULSOM and JOSEPH
D. HILL, and each of them acting in the absence of the other with full power of substitution,
the true and lawful attorneys and proxies of the undersigned, to attend the Annual Meeting
of the Stockholders of METABOLIX, INC. (the "Company"), to be held at the offices of
Goodwin Procter LLP at Exchange Place, 53 State Street, Boston, MA 02103, on May 20,
2014, at 9:30 a.m. Eastern time, and any adjournments or postponements thereof, and to
vote all shares of the Company's commaon stock outstanding in the name of the undersigned
on the matters set forth on the reverse side and upon any other matters that may come
properly before the meeting or any adjournments or postponements thereof, with all the
powers the undersigned would possess if personally present at the meeting, as follows:

See reverse for voting instructions.
9 14475 M



ANMUAL MEETING OF STOCKHOLDERS OF

METABOLIX, INC.

May 20, 2014

GO GREEN
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Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting:
The proxy statement and annual report to shareholders are available
at httpfir.metabolix.comfindex.cfm.

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Please detach along perforated line and mail in the envelops pmuida-d.*
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR ALL HOMINEES™ IN PROPOSAL 1 AND "FOR™ PROPOSALS 2 AND 3: =
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWMN HERE ,ﬁ]

1. Election of two Class |l Directors:

— HOMINEES:
| FORALL HOWREES € Oliver P Peoples

T 3 Joseph Shaulksen
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VOTING
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2 Say on Pay - Advisory mon-binding \raleonﬂ'mappmvalcdu ._] 1
named execulive officer compens ation: —

a3 Independant Registered Public Accounting Firn for the year
ending December 31, 2014:

3. Ratification of the appointment of PricewalerouseCoopers LLP J :J ]

THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO CONTRARY DIRECTION
IS5 INDICATED, WILL BE VOTED FOR BOTH NOMINATED CLASS || DIRECTORS:;
FOR PROPOSAL 2; AND AS THE PROXY HOLDERS DEEM ADVISABLE ON
SUCH OTHER MATTERS AS MAY COME BEFORE THE MEETING, OR AMNY
ADJOURNMENTS OR POSTPONEMENTS THEREOQF.

VOTE BY MAIL

Mark, sign, and date your proxy card. Return it in the postage-paid envelope we
have provided or return it to Metabelix, Inc., oo Amaerican Stock Transfer &
Trust Company, 5201 15th Avenue, Brooklyn, NY 10215,
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT

PROPOSAL 1 ELECTION OF DIRECTORS Nominees

DIRECTORS AND EXECUTIVE OFFICERS

BIOGRAPHICAL INFORMATION

CORPORATE GOVERNANCE AND BOARD MATTERS

THE BOARD OF DIRECTORS AND ITS COMMITTEES

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTIPATION

EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

COMPENSATION COMMITTEE REPORT

SUMMARY COMPENSATION TABLE

GRANTS OF PLAN-BASED AWARDS

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

OPTION EXERCISES AND STOCK VESTED, PENSION BENEFITAND NONQUALIFIED DEFERRED COMPENSATION
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF COTROL

DIRECTOR COMPENSATION

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTNGB

REPORT OF THE AUDIT COMMITTEE

INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

PROPOSAL NO. 2 ADVISORY NON-BINDING VOTE TO APPROVEHE COMPENSATION OF NAMED EXECUTIVE OFFICERS
PROPOSAL NO. 3 RATIFICATION OF APPOINTMENT OF INDERDENT REGISTERED PUBLIC ACCOUNTING FIRM
OTHER MATTERS

STOCKHOLDER PROPOSALS FOR THE 2015 ANNUAL MEETING

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRNCE

EXPENSES AND SOLICITATION

HOUSEHOLDING OF PROXY MATERIALS



