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Metabolix

April 27, 201*
Dear Stockholder:

You are cordially invited to attend the 2015 Annledeting of Stockholders of Metabolix, Inc. to belchon Thursday, May 28, 2015,
9:30 a.m., Eastern time, at the offices of GoodRiiocter LLP at Exchange Place, 53 State StreetpBpMA 02109. Directions to the
location of the Annual Meeting can be foundhgp://ir.metabolix.com/index.cfm.

At this Annual Meeting, you will be asked to elawb Class Il Directors for three-year terms andatfy the appointment of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm for the year endingcBaber 31, 2015. The Board of
Directors unanimously recommends that you vote F@Relection of the director nominees and FOR #tification of the appointment of
PricewaterhouseCoopers LLP.

Details regarding the matters to be acted upohistnnual Meeting appear in the accompanying piiggement. Please give this
material your careful attention.

Whether or not you plan to attend the Annual Megtime urge you to complete, sign, date and mainptty the enclosed proxy which
is being solicited on behalf of the Board of Dimstso that your shares will be represented aAttmual Meeting. A return envelope which
requires no postage if mailed in the United Statesnclosed for that purpose. You need to voteaoalance with the instructions listed on
the proxy card. If shares are held in a bank okdnage 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 lpe 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 28, 2015

To the Stockholders of Metabolix, Inc.:

The 2015 Annual Meeting of Stockholders of Metakdinc., a Delaware corporation, will be held orufdday, May 28, 2015, at

9:30 a.m., Eastern time, at the offices of Goodriiocter LLP at Exchange Place, 53 State StreetpBpMA 02109, for the following
purposes:

1. To elect two (2) Class lll Directors, nominatgdthe Board of Directors, to the Board of Direstaach to serve for a three-year
term and until his successor has been duly elestddjualified or until his earlier death, resigoator removal;

2. To ratify the appointment of Pricewaterhousgtiars LLP as our independent registered public atauy firm for the year
ending December 31, 2015; and

3. To transact such other business as may propente before the Annual Meeting and any adjournmenpostponements
thereof.

Proposal 1 relates solely to the election of twoQGlss 11l Directors nominated by the Board ofdgtors and does not include any of
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 close of busr@sApril 1, 2015, are entitled to notice of and/dte at the Annual Meeting and at
any adjournment or postponement thereof.

All stockholders are cordially invited to attené tAnnual Meeting in person. However, to assure yepresentation at the Annual
Meeting, we urge you, whether or not you plan terat the Annual Meeting, to complete, sign, datkmail 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 Unitéat&s is enclosed for that purpose. You need te wohccordance with the instructions
listed on the proxy card. If shares are held immakior brokerage account, you may be eligible te wtectronically or by telephone. Please
refer to the enclosed voting instruction form fostructions. 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,
SARAH P. CECIL
Secretary

Cambridge, Massachusetts

April 27, 2015




WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEHNG, PLEASE COMPLETE, SIGN, DATE AND MAIL
PROMPTLY THE ENCLOSED PROXY WHICH IS BEING SOLICITEEON 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 PES®RNS 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 28, 2015

April 27, 2015

Proxies in the form enclosed with this Proxy Statatrare solicited by the Board of Directors of Muetiix, Inc., a Delaware corporatis
("Metabolix" or the "Company"), for use at the AmhiMeeting of Stockholders of Metabolix to be heldThursday, May 28, 2015, 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
2014, 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 stbalders on or about April 27, 2015.

The purpose of the Annual Meeting is to elect twas€ 111 Directors for three-year terms and tofyatie appointment of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm for the year endingcBraber 31, 2015. Only stockholders
of record at the close of business on April 1, 2@h6 "Record Date") will be entitled to receiveine of and to vote at the Annual Meeting.
As of the Record Date, 135,353,764 shares of constank, $0.01 par value per share, of the Comp&grimon Stock") were issued,
outstanding and entitled to vote.




VOTING

The holders of Common Stock are entitled to one petr share on any proposal presented at the AMesting. Stockholders may
vote in person or by proxy. Stockholders may vgt@itoxy by completing, signing, dating and retugnthe accompanying 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 solicitation mag/tevoked by the person giving it any time beforetaking 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 tharptiosty, (2) duly executing a later-dated proxy rielatto the same shares and delivering it to
the Secretary of Metabolix, in accordance withittstructions listed on the proxy card, before #igrtg of the vote at the Annual Meeting, or
(3) if shares are held in a bank or brokerage autcaind if eligible, by transmitting a subsequertevaver the Internet or by telephone, or
(4) attending the Annual Meeting and voting in pargalthough attendance at the Annual Meetingmdtlin and of itself constitute a
revocation of a proxy). Any written notice of rexaion or subsequent proxy should be sent to Meibgdok., 21 Erie Street, Cambridge,

MA 02139, Attention: Secretary, so as to be detddnefore the taking of the vote at the Annual heget

If your shares are held by a broker on your beftldt is, in "street name"), you may be requiregrsent an account statement or ¢
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 28, 2015. 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-fact in the pso¥dioseph Shaulson and Sarah P. Cecil, wereestlgagcthe 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 nomine
* FOR the ratification of the appointment of PriceevhbuseCoopers LLP, a
» as the persons named as proxies may determineiirdilcretion with respect to any other mattexpprly presented at the meeti

The representation in person or by proxy of attlaasajority of the outstanding shares of CommactSentitled to vote at the Annual
Meeting is necessary to constitute a quorum fotrdmesaction of business. Votes withheld from aognimee, abstentions and broker "non-
votes" are counted as present or represented fpopes of determining the presence or absencgubam for the Annual Meeting. A "non-
vote" occurs when a nominee holding shares fomefieal owner votes on one proposal but does nt# wn another proposal because, with
respect to such other proposal, the nominee dadsane discretionary voting power and has not k&zkinstructions from the beneficial
owner.

If your shares are held in street name, and yomaddnstruct the broker as to how to vote your ekam the ratification of the
appointment of PricewaterhouseCoopers LLP as alspendent registered public accounting firm forytear ending December 31, 2015, 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), the brakay not exercise discretion to vote with respethe election of the nominees. This wao
be a "broker non-vote" and these shares will natdasted as having been voted on that prop8$aise 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 repitesieaind voting on the election of
directors at the Annual Meeting will be electedhe Board of Directors. Any stockholder submitteagroxy has the right to withhold
authority to vote for any individual nominee to fReard by checking the box "For All Except" and kiag the nominee's name in the space
provided on the




proxy card. Proxies that are submitted and not acked as to withhold authority to vote for a par@& nominee will be voted FOR that
nominee and will be counted toward such nominesigesement of a plurality. Shares present at thetimg or represented by proxy where
the stockholder properly withholds authority toevédr such nominee in accordance with the proxgriresions will not be counted toward
such nominee's achievement of plurality.

Proposal 2: Ratification of Independent RegisteredPublic Accounting Firm.  The affirmative vote of a majority of the shauad
common stock cast by the stockholders presentrsopeor represented by proxy at the Annual Medtrgquired to ratify the selection of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm for the year endingcBraber 31, 2015. Shares voted to
abstain are included in the number of shares pteserpresented and voting on Proposal 2.

Other Matters.  The Board knows of no other matters to be preskat the Annual Meeting. If any other mattendtidoe presented
at the Annual Meeting upon which a vote properlyra taken, the affirmative vote of the majoritysbfares present, in person or represe
by proxy, and voting on that matter is requireddpproval and all such shares represented by grogozived 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 vatiggch matter.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The proxy statament and annual report to
stockholders are available for viewing, printing anl downloading athttp://ir.metabolix.com/index.cfm.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiggarding beneficial ownership of the Company's @am Stock as of April 1, 2015:
(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 direct@nd 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 of

Common Within 60 Beneficially Outstanding
Beneficial Owner Stock(1) Days(2) Owned Shares(3)
5% Stockholders:
Jack W. Schuler(4) 51,840,69 — 51,840,695 38.2%
28161 North Keith Drive
Lake Forest, IL 60045
William P. Scully(5) 17,600,00 — 17,600,000 13.(%
771 Manatee Cove
Vero Beach, FL 32963
Larry N. Feinberg(6) 8,000,001 — 8,000,000 5.6%
200 Greenwich Avenue, 3rd Floor
Greenwich, CT 06830
Directors, Nominees and Named Executive Officers:
Peter N. Kellogg — 150,00( 150,000 *
Celeste Beeks Mastin — 100,00( 100,000 *
Oliver P. Peoples(7) 1,193,67 560,81! 1,754,494 1.3%
Joseph Shaulson(8) 273,50 — 273,504 &
Anthony J. Sinskey(9) 359,34¢ 150,00( 509,346 *
Matthew Strobeck(10) 12,835,61 100,00( 12,935,614 9.5%
Robert L. Van Nostrand 20,00( 165,00( 185,000 *
Charles B. Haaser(11) 11,03( 130,87" 141,905 *
Johan van Walsem(12) 659,91 416,87« 1,076,788 *
Lynne H. Brum(13) 35,04 65,62¢ 100,668 *
Joseph D. Hill(14) 17,77: — 17,771 *
All Directors and executive officers as a group pktsons)(15) 15,420,71 2,107,71 17,528,429 12.£%

(1)

(2)

(3)

(4)

less than 19

Beneficial ownership, as such term is use@iheis determined in accordance with Rule 13d{3{d)romulgated under the Securities
Exchange Act of 1934, as amended, and includeagatnd/or investment power with respect to sharesioCommon Stock. Unless
otherwise indicated, the named person possessesaolg and investment power with respect to tiees.

Consists of shares of Common Stock subjestdok options held by the person that are currextbrcisable or exercisable within
60 days after April 1, 2015.

Percentages of ownership are based upon 1336 shares of Common Stock issued and outstaagiog April 1, 2015. Shares of
Common Stock that may be acquired pursuant to eptioat are exercisable within 60 days after Apr015 are deemed outstanding
for computing the percentage ownership of the persdding such options, but are not deemed outstgrfdr the percentage
ownership of any other person.

Information regarding Mr. Schuler is basedegobn a Schedule 13D filed with the SEC on Audl85t2014. According to such
Schedule 13D, Mr. Schuler reported sole voting @disgositive power as to 3,124,876 shares and sihataty and dispositive power
to 48,715,819 shares.






(5) Information regarding Mr. Scully is based $plen a Schedule 13D filed with the SEC on August2014. According to such
Schedule 13D, Mr. Scully reported sole voting poerad sole dispositive power as to all of the shares

(6) Information regarding Mr. Feinberg is baselklsoon a Schedule 13G/A filed with the SEC on JamB0, 2015. According to such
Schedule 13G/A, Mr. Feinberg reported shared vatimger as to all of the shares.

(7) Includes 27,391 shares held for Dr. Peoples irCthimpany's 401(k) pla

(8) Includes 23,504 shares held for Mr. Shaulsaihé Company's 401(k) plan and 250,000 share®ofn@n Stock purchased by
Mr. Shaulson in January 2015 pursuant to his enmémt contract.

(9) Includes 49,346 shares owned by Dr. Sinskapasise and 10,000 shares owned by a trust ovehwlnicSinskey may be deemed to
share voting and investment power. Dr. Sinskeyldists beneficial ownership of such shares.

(10) Includes 4,000,000 shares held by Birchviemd; LLC. Mr. Strobeck is the sole member of Birglw Capital GP, LLC (the "GP"),
the general partner of Birchview Capital, LP (thevestment Manager"), which is the investment Mamagf Birchview Fund, LLC
(the "Fund") and the sole member of Birchview PansnLLC (the "Manager"), which is a member of Bumd. Mr. Strobeck disclaims
Section 16 beneficial ownership of the shares ah@on Stock held by the Fund (collectively, the "8B8hares"), except to the extent
of his pecuniary interest, if any, in the Fund ®isdvy virtue of his membership interest in the SBo includes 400,000 shares held in
accounts for minor children for which Dr. Strobesgkves as a custodian, 89,695 shares held by iDbegk's spouse as custodian for
their children, and 40,919 shares held indirecyialirust for the benefit of Dr. Strobeck's chillr®r. Strobeck is a trustee of the trust.
Dr. Strobeck disclaims beneficial ownership of thekares except to the extent of his pecuniaryeistén them, if any.

(11) Includes 10,030 shares held for Mr. Haaser in the@any's 401(k) pla

(12) Includes 27,914 shares held for Mr. van Walsenmén@ompany's 401(k) ple
(13) Includes 25,043 shares held for Ms. Brum in the gamy's 401(k) pla

(14) Consists of shares held for Mr. Hill in the Compa01(k) plar

(15) Includes a total of 145,970 shares held for curesetutive officers in the Company's 401(k)

PROPOSAL 1
ELECTION OF DIRECTORS
Nominees

The Company's Board of Directors currently consi$tseven (7) members. The Board of Directors haslfthe 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 elezdell 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 neeceendation of the Nominating and
Corporate Governance Committee, has nominated AgthoSinskey and Matthew Strobeck, and recommtradsach be elected to the
Board of Directors as a Class Il Director, eachadd office until the annual meeting of stockhakl® be held in the year 2018 and until his
successor has been duly elected and qualifiedtdrhimearlier death, resignation or removal. Boftthe nominees are Class Ill Directors
whose terms expire at this Annual Meeting. The BadrDirectors is also composed of (i) three ClaBgectors (Peter N. Kellogg, Celeste
Beeks Mastin and Robert L. Van Nostrand), whosasezxpire at the annual meeting of stockholdetsetbeld in 2016, and (ii) two Class Il
Directors (Oliver P. Peoples and Joseph Shaulsdi)se terms expire at the annual meeting of stddein®to be held in 2017. Mr. Van
Nostrand serves as the Chairman of the Board @fcirs.

The Board of Directors knows of no reason why eitifehe nominees would be unable or unwilling éove, 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, tb&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 nominees to leeted at the Annual Meeting and the continuingctiors, the year each such nominee
or director was first elected a director, the poai with the Company currently held by each sumtminee 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:
Anthony J. Sinskey, Sc.D. 1992 Director 2015 i
Matthew Strobeck, Ph.D. 2006 Director 2015 Il
Continuing Directors:
Peter N. Kellogg 2007 Director 2016 I
Celeste Beeks Mastin 2012 Director 2016 I
Robert L. Van Nostrand 2006 Director 2016 I
Oliver P. Peoples, Ph.D. 1992 Chief Scientific Officer, Director 2017 Il
Joseph Shaulson 2013 President, Chief Executive Officer, Directt 2017 Il

DIRECTORS AND EXECUTIVE OFFICERS

The Company's executive officers are appointednoaramual basis by, and serve at the discretioheoBbard. Each executive officer is
a full-time employee of Metabolix. The followinghie sets forth the directors and executive offiaérthe Company, their ages, and the
positions currently held by each such person wigh@ompany as of the date of this proxy statement:

Position

Name Age
Peter N. Kellogg(1) 59
Celeste Beeks Mastin(2)(3) 46
Oliver P. Peoples, Ph.D. 57
Joseph Shaulson 49
Anthony J. Sinskey, Sc.D.(2)(3) 75
Matthew Strobeck, Ph.D.(1) 42
Robert L. Van Nostrand(1)(2) 58
Charles B. Haaser 59
Johan van Walsem 52
Lynne H. Brum 51
Sarah P. Cecll 63

Director

Director

Chief Scientific Officer, Director

President and Chief Executive Officer, Director
Director

Director

Chairman of the Board, Director

Chief Accounting Officer and Treasurer

Chief Operating Officer

Vice President, Marketing and Corporate Commuricesti
General Counsel and Secretary

(1) Member of the Audit Committ:

(2) Member of the Compensation Commi

(3) Member of the Nominating and Corporate Governanoai@ittee




BIOGRAPHICAL INFORMATION

Peter N. Kellogg has served as a director of Metabolix since Ma@®r2 He was named Executive Vice President andf€mancial
Officer of Celgene Corporation in August 2014. Roesly, Mr. Kellogg was Chief Financial Officer aftkecutive Vice President of Merck
& Co. Inc. since August 2007. From 2000 to 2007, Kkllogg served as Chief Financial Officer and &ixese Vice President of Finance
(since 2003) at Biogen Idec Inc. and the formemgBig Inc. Before that, he served as Senior Viceiéeat, PepsiCo E-Commerce at PepsiCo
Inc. from March to July 2000 and as Senior Vicesilent and Chief Financial Officer, Frito-Lay Imeational, from March 1998 to March
2000. From 1987 to 1998, he served in a variegeofor financial, international and general manag#rpositions at PepsiCo and the Pepsi-
Cola International, Pepsi- Cola North America, &nitio-Lay International divisions. Prior to joinirRepsiCo, Mr. Kellogg was a senior
consultant with Arthur Andersen & Co. and Booz Ali& Hamilton. He received a BSE from Princeton Uamaity in 1978 and an MBA from
The Wharton School in 1982. The Board of Directwas concluded that Mr. Kellogg should serve asectiir because his experience in
finance, biotechnology and branded consumer preduititbe valuable to Metabolix. Mr. Kellogg bringaluable insights from his current
and prior positions that contribute to his roletioa Board. He also serves as an important resaurtiee Audit Committee.

Celeste Beeks Mastin became a director of the Company in January 2082 Méastin became the CEO of Distribution Interrnaaio Inc.
a supplier of thermal insulation, safety equiprmaamd 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 mgiacturer and distributor of concrete
accessories, concrete reinforcement and fencimgr. 8rMMI Products, she spent 17 years in the dbahindustry. At Ferro Corporation,
she held the role of vice president of color arabglperformance materials from 2004 to 2006, amddle of vice president of growth and
development from 2006 to 2007. Ms. Mastin starteddareer in sales at Shell Chemical, where sheddive years in sales positions of
increasing responsibility. Her sales experienceaagpd at Bostik, Inc., where she held Europeariaadglobal sales management
positions, with her career at Bostik culminatinghe role of vice president/general manager of ravams. Ms. Mastin holds a bachelor's
degree in chemical engineering from WashingtoneSthtiversity and a master's degree in businessrastnaition from the University of
Houston. The Board believes that Ms. Mastin haisrgmmessive track record of accomplishment in tlebgl chemicals and performance
materials sector. The Company expects to benefit fner deep operating experience in sales and tiragkend proven leadership ability as
Metabolix develops and implements effective strg®¢p commercialize its leading-edge technologlgdth PHA bioplastics and renewable
industrial chemicals.

Oliver P. Peoples, Ph.D. , a cofounder of Metabolix, has served as our chief gifierofficer since January 2000 and was previously
vice president of research and development. DiplRedas served as a director since June 1992reBfefonding Metabolix, Dr. Peoples
was a research scientist with the Department ofoBioat MIT. The research carried out by Dr. Pes@leMIT established the fundamental
tools and methods for engineering bacteria andpkanproduce polyhydroxyalkanoates. Dr. Peoplesived a Ph.D. in Molecular Biology
from the University of Aberdeen, Scotland. The Bbbelieves that Dr. Peoples provides importantrieeth and scientific understanding to
the Board's analysis of Company strategy. As Coaééntific Officer and a founder of the Company, Beoples has unique information
related to the Company's research and technologas led and directed many of our scientific reseand development programs. Dr.
Peoples also contributes to the Board's understgrafithe intellectual property aspects of the Canys technology platforms.

Joseph Shaulson has served as our President and Chief Executiviegd#ince January 2014 and as a Director sincember 2013. M
Shaulson brings nearly 20 years of experienceseni@r executive with midized specialty chemicals and advanced materiahpanies an
as a corporate lawyer specializing in corporateeiggment and corporate finance transactions. MauBlon was previously Executive Vice
President of Arch Chemicals with responsibility &ovariety of global businesses, including Pers@zak and Industrial Biocides, Wood
Protection, Performance Products and Industriati@gs. He also led Arch's strategic planning angbomte development functions when
joined the company as Vice President, Strategicelzgment in 2008. Prior to Arch, Mr. Shaulson sdrirevarious leadership positions at
Hexcel Corporation, an advanced composites compaciyding President of the Reinforcements Busindssis. Prior to Hexcel, Mr.
Shaulson served as a corporate associate at tHehawf Skadden, Arps, Slate, Meagher & Flom. Mr.




Shaulson received a Bachelor of Science degreeandinics and a Master of Business Administratiogrele from the Wharton School at
the University of Pennsylvania, as well as a JDostor degree from the University of Pennsylvangavi.School. The Board of Directors has
concluded that Mr. Shaulson should serve as a Diréecause he is a proven executive who has ssfatlgded and developed global
chemical and materials businesses; his broad experiwith specialty products in diverse applicatiand dynamic end markets is valuable
for Metabolix as we work to accelerate the progmssur biopolymers business and navigate throbhgmext stage of our development and
growth.

Anthony J. Sinskey, Sc.D. , a co-founder of Metabolix, has served as a diresince June 1992. From 1968 to present, Dr. 8inkks
been on the faculty of MIT. Currently at MIT, henges as professor of microbiology in the DepartnadrBiology and professor of health
sciences and technology in the Harvard-MIT Heattleisces and Technology Program Engineering Sysimision, 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 Scfiom MIT. The Board believes that, &
faculty member of an academic institution with gigant research activity in areas related to tlienpany's own research, Dr. Sinskey
contributes to the Board his scientific knowledge his awareness of new developments in thesesfiBid Sinskey's involvement with ot}
start-up and developing enterprises also makeshraluable Board member.

Matthew Strobeck, Ph.D. , served as a director from September 2006 thrélay2011. Dr. Strobeck rejoined the Board in Mar2®il2
Dr. Strobeck is managing partner of Birchview Calpian investment management firm. Dr. Strobeck avpartner and member of the
management committee and advisory board of Wedifiapital Management from 2008 until 2011, haviexyed as a member of the
investment team, specializing in healthcare amdddfiences, from May 2003 to June 2008. Dr. Stiloksea member of the board of directors
of Accelerate Diagnostics, Inc. Dr. Strobeck also/ss on the board of directors of Tepha, Inc. {(€=atain Relationships and Related
Person Transactions"). Dr. Strobeck received hs Bom St. Lawrence University, a Ph.D. from theivérsity of Cincinnati, a S.M. from
Harvard University/MIT Health Sciences Technologgdtam, and a S.M. from the MIT Sloan School of Eigement. The Board believes
that Dr. Strobeck's insights as a professionaldtoran life science companies are extremely vdkiabhelping Metabolix to strategically
manage its technology portfolio to best realizegbenomic potential of our scientific opportunities

Robert L. Van Nostrand is a consultant who has served as a director Shuteber 2006. From January 2010 to July 2010, e wa
executive vice president and chief financial offioé Aureon Laboratories, Inc. From July 2007 uS&é#ptember 2008, Mr. Van Nostrand
served as executive vice president and chief fimhodficer of AGI Dermatics, Inc. Mr. Van Nostrameas with OSI Pharmaceuticals, Inc.
from 1986 to 2007, serving as senior vice presidadtchief compliance officer from May 2005 untilyd2007, and as the vice president
chief financial officer from 1996 through 2005. &rto joining OSI, Mr. Van Nostrand was in a mamégeosition 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 boards of directdéaomeral Biomedical, Inc. (since
December 2104) and the Biomedical Research Alliafid¢déew York (BRANY) (since 2011), and served or thoard of directors and as
chair of the audit committee of Apex Bioventuress.Ifrom 2006 to 2009. Mr. Van Nostrand receivdsl @. in Accounting from Long Island
University, New York, completed advanced managemgrdies at the Wharton School, and he is a Gadltiiublic Accountant. The Board
believes that the Company is very fortunate to HdvevVan Nostrand serve as a director and as Claairaf our Audit Committee because
the depth of his experience and expertise in firdmeporting and corporate compliance, as wehiaperational experience.

Charles B. Haaser became the Company's Chief Accounting Officer diffecNovember 3, 2014, after serving as the Comijsany
Corporate Controller since 2008. Mr. Haaser hasertiwain thirty years of experience in accounting famaehce, primarily working for
publicly traded U.S. companies. Before joining Metiix, Mr. Haaser was the Corporate Controllerrafdvus Pharmaceuticals, Inc. from
2006 to 2008. He was the Corporate Controller amttipal Accounting Officer at ABIOMED, Inc. from9B8 to 2006 and additionally
served as ABIOMED’s Acting Chief Financial Offickom 2003 to 2006. From 1997 to 1998 Mr. Haaser egagroller




for Technical Communications Corporation and fro®8@.to 1997 was the director of Finance at ISI &yst, Inc. From 1984 to 1986 Mr.
Haaser was an auditor in the commercial audit dimisf Price Waterhouse LLP (now Pricewaterhousg@o®LLP). Mr. Haaser received a
bachelor’s degree in business administration (fieafrom the University of Notre Dame, an MBA frawoertheastern University and a
Masters of Science in Taxation from Bentley UniitgrdMr. Haaser became a Certified Public Accountari997.

Johan van Walsem, chief operating officer since July 2013, returted/etabolix in August 2009 as vice presidenttcditegy and
commercial development, following a 16 month pemsdsenior vice president, R&D and bioprocessinpate Biotechnologies, a clean
technology start-up company. Previously, Mr. vand#im served as our vice president of manufactudagelopment and operations from
October 2003 until April 2008, and was our direa@bmanufacturing and development from Septemb8d 26 October 2003. Before
joining Metabolix, Mr. van Walsem was senior biogtieal engineer with Montec Research, a divisioRRe$odyn Corporation, where he
was responsible for fermentation technology develept. Prior to that, Mr. van Walsem worked with AEToproducts in South Africa in
technology management and new product developriventzan Walsem received a master's degree in Cleingineering from the
University of Pretoria (South Africa) and an M.B f#fom the University of South Africa. He is a regi®d professional engineer with the
Engineering Council of South Africa and a seniommber of AIChE (American Institute of Chemical Enegms).

Lynne H. Brum has served as vice president, marketing and cagooemunications, of the Company since Novemld#t1 2Prior to
joining Metabolix, in 2010 to 2011 she was a comimations consultant and served in various rolekidfing as a freelance project director
for Seidler Bernstein Inc. Ms. Brum served from 280 2009 as an executive vice president at Pdbioeelli Life Sciences, a subsidiary of
global PR firm, Porter Novelli International. Pritarthat, Ms. Brum was responsible for corporatmmeminications, investor relations and
brand management for Vertex Pharmaceuticals, tom 1994 to 2007 in various positions, includingevpresident of strategic
communications. Ms. Brum was also a vice presidéfeinstein Kean Healthcare and was part of thenoanications 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 sinceZ@®p and as general counsel since the Compaiiyés public
offering in November 2006. Previously, she was otafe counsel at Vertex Pharmaceuticals from 1982001, and at Biogen, Inc. from
1985 until 1991. Ms. Cecil's previous legal praetias also included clients in the food ingrediesdmputer services and clinical research
industries, as well as several biotechnology corngsams. Cecil received an A.B. from Brown Univéysand she was a C.P.A. with Price
Waterhouse (currently PricewaterhouseCoopers) eaforaining a J.D. from Harvard Law School.

CORPORATE GOVERNANCE AND BOARD MATTERS
Independence of Members of the Board of Directors

The Board of Directors has determined that each@fCompany's non-employee directors (Mr. Kellddg, Mastin, Dr. Sinskey,
Dr. Strobeck, and Mr. Van Nostrand) is independetiiin the meaning of the director independencadaads of The NASDAQ Stock
Market, LLC. ("NASDAQ") and the Securities and Eadge Commission ("SEC"), including rules underSeeurities 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 Govemeammittees of the Board of Directors is indepahaéthin the meaning of the
director independence standards of NASDAQ and &€, &nd 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 andImobeck as stockholders and members of the latiectors of Tepha, Inc. The Board
determined that these relationships did not imipesrindependence of Dr. Sinskey, Dr. Strobeck ar\&n Nostrand. See "Certain
Relationships and Related Person Transactions."

At least annually, a committee of the Board of Dices evaluates all relationships between the Compad each director in light of
relevant facts and circumstances for the purposietErmining whether a material




relationship exists that might signal a potentaiftict of interest or otherwise interfere with sudirector's ability to satisfy his responsibilg
as an independent director.

Executive Sessions

The Board of Directors generally holds executivesgmns of the independent directors following ragylscheduled in-person meetings
of the Board of Directors, at least four times ary&xecutive sessions do not include any empldyreetors of the Company.

Board Leadership Structure

Robert L. Van Nostrand serves as our eaeecutive chairman of the board. Since March 2@@8have maintained a leadership struc
with the nonexecutive chairman separate from the chief exeeutfficer, although the Board of Directors has manrfal policy with respect 1
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 Direstsnay 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 thaimrnan of the board to lead our Board of
Directors in its fundamental role of providing acvito and independent oversight of management.

The Board of Directors' Role in Risk Oversight
Our Board of Directors' role in the Company's @sfersight process includes:
» ldentifying important risks to the Company from aaBd of Directors perspecti
» Reviewing the prioritization of risks that the Coamy is planning to mana
» Providing guidance as to the amount of effort ancédeources appropriate to manage key 1
» Assessing the adequacy of the processes and syttantke Company is using to identify and manéagjes;
* Reviewing the risk management roles and respoitgbibf management and the Board of Directors
*  Monitoring Company progress in managing and mitigpkey risks

In order to carry out these responsibilities, tloail of Directors focuses on key risks identifigdhianagement and performs in-depth
reviews of specific risk areas, including operatibfinancial, legal, strategic and reputationsksi as appropriate.

Compensation Risk Assessment

The Compensation Committee believes that our enegl@pmpensation policies and practices are nattated to be reasonably likely
to present a material adverse risk to the Compéfeybelieve we have allocated our compensation arbasg salary and short- and laegm
incentive compensation opportunities in such a asyo not encourage excessive or inappropriatealdkg by our executives and other
employees. We also believe our approach to go@ihgetnd 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 CommittéleeoBoard of Directors is responsible for reviegyifrom time to time, the
appropriate qualities, skills and characteristiesictd of members of the Board of Directors indbetext 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:
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» The director shall have experience at a strategpolicymaking level in a business, governmant-profit or academic organization
of high standing.

» The director shall be highly accomplished in hiker respective field, with superior credentiald ascognitior
e The director shall be well regarded in the comityuand shall have a lontgrm reputation for the high ethical and moral dtads

e The director shall have sufficient time and &afaility to devote to the affairs of the Compangriularly in light of the number of
boards on which the nominee may serve.

» To the extent such director serves or has pusiyoserved on other boards, the director shalelmdemonstrated history of actively
contributing at board meetings.

The Nominating and Corporate Governance Commitseansiders numerous other qualities, skills @matacteristics when
evaluating director nominees, such as:

« Anunderstanding of and experience in the bioteldgy plastics, chemicals or agricultural indusg
» Anunderstanding of and experience in accountirgysight, governance, finance, marketing or regwyaadfairs; an
» Leadership experience with public companies orragignificant organization

These factors and others are considered useflilebBdard of Directors, and are reviewed in the exindf an assessment of the
perceived needs of the Board of Directors at dqudatr point in time. While the Board does not haviermal diversity policy, the Nominatil
and Corporate Governance Committee seeks nominéesa Wwroad diversity of experience, professiokslss and backgrounds.

Process for Identifying and Evaluating Director Nominees

The Board of Directors is responsible for selecAng nominating candidates for election as diredboit 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 requiestéake part in the process as appropriate.

Generally, the Nominating and Corporate Govern&m@mittee identifies candidates for director noresa 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 NominatingGorgorate Governance
Committee may gather information about the candil#itirough interviews, background checks, or ahgraheans that the Nominating and
Corporate Governance Committee deems to be heipthe evaluation process. The Nominating and GaeoGovernance Committee
discusses and evaluates the qualities and skiacifi candidate, taking into account the overalipmsition 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 Commititeansider director candidates who are recommadrirjethe stockholders of
the Company. Stockholders, in submitting recommgaods to the Nominating and Corporate Governanami@itee for director candidates,
shall follow the following procedures.

The Nominating and Corporate Governance Committest meceive any such recommendation for nominatariater than the close
business on the 90th day nor earlier than the dbbesiness on the 120th day prior to the firstigersary of the preceding year's Annual
Meeting.
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Such recommendation for nomination must be in mgitind include the following:

* Name and address of the stockholder making thememmndation, as they appear on the Company's baakeeaords, and of sut
record holder's beneficial owner;

* Number of shares of capital stock of the Compaay &éine owned beneficially and held of record byhsstockholder and suc
beneficial owner;

* Name and address of the individual recommendeddosideration as a director nominee (a "Directomiih@e")
* The principal occupation of the Director Nomir

* The total number of shares of capital stockef€Company that will be voted for the Director Noge by the stockholder making the
recommendation;

» All other information relating to the recommeddmndidate that would be required to be disclasedlicitations of proxies for the
election of directors, or is otherwise requiredeath case pursuant to Regulation 14A under therffies Exchange Act of 1934, as
amended (the "Exchange Act") (including the recomaesl candidate's written consent to being nam#ukeiproxy statement as a
nominee and to serving as a director if approvethbyBoard and elected); and

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

Nominations must be sent to the attention of the&ary of the Company by U.S. Mail (including cieuor expedited delivery servic
to Metabolix, Inc., 21 Erie Street, Cambridge, MA139 or by facsimile at (617) 583-1767. The Secyatdthe Company will promptly
forward any such nominations to the Nominating @oadporate Governance Committee. Once the NominatilgCorporate Governance
Committee receives the nomination of a candidatecandidate will be evaluated and a recommendatittnrespect to such candidate will
be delivered to the Board. Nominations not madacitordance with the foregoing policy shall be djarded by the Nominating and
Corporate Governance Committee and votes castédr sominees shall not be counted.

Policy Governing Stockholder Communications with tke Board of Directors

The Board provides to every stockholder the abibtgommunicate with the Board, as a whole, andl widlividual directors on the
Board through an established process for stockhalo®munication (as that term is defined by theswf the SEC). Stockholders may send
such communication to the attention of the Chairwiaiie 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 meeting ofBleard of Directors on the same date as the Companyiual meeting of stockholders
and, accordingly, directors are encouraged to bsgmt at our stockholder meetings. Each personwelsoa director of the Company at the
time of the 2014 annual meeting of stockholdemsnateéd that meeting.

Code of Business Conduct and Ethics

The Company has adopted the Code of Business Cbaddd&Ethics ("Code of Business Conduct") as itslécof 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 websitehip: //www.metabolix.com under "Investor Relations—
Corporate Governance." A copy of the Code of Bus@rn@onduct may also be obtained free of charge
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from the Company upon a request directed to Metabolc., 21 Erie Street, Cambridge, MA 02139, Atien: Investor Relations. The
Company will promptly disclose any substantive gfemin or waivers, along with reasons for the waiyvef the Code of Business Conduct
granted to its executive officers, including iténgipal executive officer, principal financial afér, principal accounting officer or controller,
or persons performing similar functions, and itediors by posting such information on its webattkttp: //www.metabolix.com under
"Investor Relations—Corporate Governance."

THE BOARD OF DIRECTORS AND ITS COMMITTEES
Board of Directors

The Board of Directors held nine meetings durirgybar ended December 31, 2014. In addition, tivere numerous conference calls
for informational updates and discussion. Duringykar ended December 31, 2014, no director attefedeer than 75% of the aggregate of
(i) the total number of meetings of the Board afdlfe total number of meetings held by all contegs of the Board on which such director
served. The Board has a standing Audit Committeeensation Committee and Nominating and Corpdsateernance Committee. Eacl
these committees has a charter that has been a&gpbyvthe Board of Directors. A current copy offeabarter is available on the Company's
website ahttp://mwww.metabolix.com under "Investor Relations—Corporate GovernancechEammittee reviews the appropriateness of its
charter periodically, as conditions dictate, bueast annually. Each committee retains the authtiviengage its own advisors and
consultants. The composition and responsibilitfesah committee are summarized below.

In addition, the Board of Directors may appointasthommittees from time to time. The Board has agpd a special committee,
comprised of independent directors, to to: (a) m®rsand evaluate all proposals that might be weckby the Company in connection with a
possible investment in the Company or a possibeaeaother business transaction or series of &@tians, (b) participate in and direct the
negotiation of the material terms and conditionamyf such transaction, (c) consider any alternativeany such transaction, and (d)
recommend to the Board the advisability of enterinig a definitive agreement with respect to anghstnansaction. Mr. Kellogg and Mr. Van
Nostrand are the members of the special committbigh met 18 times during 201

Audit Committee

Mr. Van Nostrand, Mr. Kellogg and Dr. Strobeck s=on the Audit Committee. Mr. Van Nostrand is thaioman 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 stdsdmd the SEC's heightened director independgraodards for Audit Committee
members as determined under the Exchange Act. ©aedBf Directors has also determined that Mr. &gdl 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, 2014.

The Audit Committee is responsible for overseelhmdccounting and financial reporting processeeofCompany and the audits of
financial statements of the Company and exercigirgesponsibilities and duties set forth in itartér, including but not limited to:

* appointing, approving the compensation of, andssiisg the independence of our independent regisfrrilic accounting firn

» pre-approving auditing and permissible non-aselivices, and the terms of such services, to @éddqed by our independent
registered public accounting firm;

* reviewing and discussing with management andntiependent registered public accounting firmammual and quarterly financial
statements and related disclosures;

» coordinating the oversight and reviewing the adeyud our internal control over financial reportj

» establishing policies and procedures for the ré@eig retention of accounting related complaints @ncerns; ar
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e preparing the Audit Committee report required byCSHles to be included in our annual proxy statetr
Compensation Committee
Dr. Sinskey, Ms. Mastin and Mr. Van Nostrand sesmehe Compensation Committee. Dr. Sinskey is taégrman of the Compensati
Committee. The Board of Directors has determinadl édach member of the Compensation Committee epigadent within the meaning of
the Company's, SEC's and NASDAQ's director indepeoe standards. The Compensation Committee hetdrfeatings during the year
ended December 31, 2014. The Compensation ComhsiteEsponsibilities include:

« annually reviewing and approving goals and dijes relevant to compensation of our executivecefs, including the chief
executive officer;

» evaluating the performance of our chief executifficer and other executive officers in light of sugoals and objective
» determining the compensation of our chief execubifficer and other executive office

e reviewing and approving, for the chief executbficer and the other executive officers of then@any, any employment
agreements, severance arrangements, and chang®iiol agreements or provisions;

» overseeing the administration of our incentieesdd and equitiased compensation plans;

» reviewing and making recommendations to the Boatl mespect to director compensat
Nominating and Corporate Governance Committee

Ms. Mastin and Dr. Sinskey serve on the Nomina#ing Corporate Governance Committee. The Board reciirs has determined that

each member of the Nominating and Corporate Gonem&ommittee is independent within the meaningefCompany's, SEC's and
NASDAQ's director independence standards. The Natinig and Corporate Governance Committee did nlok dusy meetings during tt
year ended December 31, 2014, but did take actiomritten consent. The Nominating and Corporate €@pance Committee
responsibilities include:

» developing and recommending to the Board critenidBbard and committee members

» establishing procedures for identifying and evahgatlirector candidates, including nominees recomgad by stockholdel

» identifying individuals qualified to become Boarémbers

» recommending to the Board the persons to be nostrfat election as directors and to each of ther@s@ommittee:

» developing succession plans for the Bc

» developing and recommending to the Board a codisihess conduct and ethics and a set of corpgoatrnance guidelines; €

e overseeing the evaluation of the Board and its cittees

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During 2014, Dr. Sinskey, Ms. Mastin, and Mr. Vaadirand served as members of the Compensation Gteeniuring 2014, no
executive officer of the Company served as: (i)eher of the compensation committee (or other cdataeof the Board of Directors
performing equivalent functions or, in the abseaofcany such committee, the entire Board of Direxitaf another entity, one of whose
executive officers served on the Compensation Cdteendf the Company; (ii) a director of anotheiitgnbne of whose executive officers
served on the Compensation Committee of the Compar(jii) a member of the compensation committeeather committee of the Board
Directors performing equivalent functions or, i tibsence of any such committee, the entire Bddbirectors) of another entity, one of
whose executive officers served as a director®Cbmpany.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

This Compensation Discussion and Analysis explaurscompensation philosophy, policies and practigiéls respect to each person
who served as principal executive officer or piratifinancial officer of the Company during 2014ahe other three most highly
compensated executive officers, who are colledtivelerred to as the "named executive officerssept Shaulson, our chief executive
officer, Charles B. Haaser, our chief accountirficef, Johan van Walsem, our chief operating offiéiver P. Peoples, Ph.D., our chief
scientific officer, Lynne H. Brum, our vice presidemarketing and corporate communications, andplo®. Hill, our former chief financial
officer, were our named executive officers durifig 2.

Mr. Hill ceased to serve as an officer of the Compan November 3, 2014, and his employment withGbenpany ended on December
3, 2014. Mr. Hill receives severance payments arfits as provided in his employment contract.i@seB. Haaser, formerly our corporate
controller, became chief accounting officer of @@mpany on November 3, 2014.

Since 2008 there have been no increases in bas@&salr bonus target percentages for the namexlitaxe officers other than in
connection with promotions. The committee doesexpiect to make any executive salary adjustmentdb, but it did approve an increase
in the target bonus, as a percentage of base stdagach of the named executive officers in 2015.

On January 5, 2015, the Compensation Committeeoapgra program under which each member of the Coyipaenior managemel
including Mr. Haaser, Dr. Peoples, Mr. van Walserd Bs. Brum, had the opportunity to elect, beftre amount of the 2014 performance
bonus was determined, to convert up to 25% of hiseo cash bonus to restricted stock units (“RSU3He number of RSUs to be granted
pursuant to any such election would be determineahbltiplying the cash value of such grantee’s @itad bonus by 2.5 and dividing the
product by the fair market value per share of tben@any’s common stock at the close of businesd@nlate of grant. All such RSUs will
vest in full one (1) year after the date of gramgvided, however, that if prior to the vestingaltite grantee’s employment is terminated by
the Company for cause or the grantee voluntaritpitgates his or her employment with the Compang RISUs will be forfeited and will not
vest. Pursuant to his employment contract, Mr. &lweialso had the right to convert his 2014 perforae bonus to equity. Certain of the
named executive officers, including Mr. Shaulsdactd to convert all or a portion of their 2014fpemance bonuses to RSUs.

In February 2015 the Compensation Committee revileveeporate performance for 2014. The committesdrétte Company's
achievement of 2014 goals as 85% of target. Thispesed to a Company performance achievement rafii§% for 2013. Bonuses for the
named executive officers (other than Mr. Hill) wh@sed on the 2014 performance rating, as apmiedd¢h individual's target bonus amount.
For the named executive officers other than Mrl, ltile Compensation Committee calculated bonusieg tise same rating for both corpor
and individual performance (85%), to recognize mwiard the teamwork of the named executive offiaeedvancing the corporate goals
during 2014.

Base salary levels for the named executive officemsained unchanged during 2014 as compared to @3t8pt for Mr. Haaser's
promotion). Cash performance bonuses for the naredutive officers was generally somewhat highengared to 2013 as a result of the
higher corporate performance rating. However, tobahpensation of our named executive officers wdrgedd as such during both years (as
set forth in the Summary Compensation Table beltezyeased substantially because there were nyequdrds to executive officers in
2014, unlike previous years. The Compensation Cdteendecided to postpone making any equity awarésécutives until corporate
progress for the year could be determined andiaweof alternative methods of equity compensationld be completed. This was done in
March 2015. Accordingly, 2015 equity awards totlaened executive officers are larger than in praarg, reflecting long-term incentives
that would ordinarily have been granted over a ywar period, as well as a shift in the committeeshodology for determining long-term
equity incentives. Since 2008, equity grant levelge been determined primarily based on the nuaitgock options
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granted in the previous year, without taking into@unt the value of the grants, which generallylided from year to year as the Company's
stock price declined. Beginning with the equityrdsamade in 2015, the committee established tafgethe value to be provided by the
equity awards.

The Compensation Committee seeks to align the Coypaxecutive pay programs with Company perforraaAs a result, the
committee's executive compensation strategy has teegrovide a large portion of executive compensan the form of equity, with base
salaries below market. While the committee didpwform any formal benchmarking analysis in 201re\vaew of selected peer group data
for 2013, together with studies performed by Payé&soance, an independent compensation consultahg aequest of the committee in
2012 and 2013, suggest that the Company's exedatiget pay has been well below the market mediarttaat actual and overall realizable
pay has also been below market, largely as a reftlie impact of the Company's declining shareedn the value of the stock options that
comprised a large element of executive compensatipast years.

The Compensation Committee concluded from thisrm&dion that historical levels of stock option gsahad not been effective in
closing the gap between the Company's executivgpensation and peer group benchmarks and were oatlprg the intended incentive a
retention value. As a result, the committee decideslvard long-term incentives in 2015 in the farfmestricted stock units ("RSUs"), rather
than stock options. The committee concluded thaifRBould provide a stronger incentive and retentomi than options. In determining the
number of RSUs to be awarded, the committee sdogtrovide a longerm incentive value ranging from approximately 7@2450% of bas
salary per year for each executive, depending ®hher position with the Company. Because thenewo equity incentives granted during
2014, the 2015 grants are generally twice the drniatget amount, adjusted in Mr. Shaulson's casaki® into account the equity awards r
to him in connection with the commencement of nipkwyment, and adjusted in Mr. Haaser's case ®itak account the stock options
granted to him in 2014 in his role as corporatemder and in connection with his promotion to fhesition of chief accounting officer. The
RSUs granted in 2015 will vest in four (4) equahaal installments over a period of four (4) yeaof the date of grant.

Our Compensation Committee

The Compensation Committee of our Board of Directorersees the development of our compensatios pladh 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 gntifeion-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.

We believe that executive compensation should Hegnt to attract and retain persons of excemiauality and to provide effective
incentives to motivate and reward executives fhiexding the strategic, financial and operationalga@ssential to our long-term success and
growth in stockholder value. We have defined fdojeotives for our employee compensation system:

» to create a performanciiven culture

» to link financial rewards with performance resatsl achievemer

» to provide competitive compensation which attractd retains top performers; ¢
» to share in Company succe

The Compensation Committee applies the same plascip determining compensation for our executag$or 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.

In determining the amount and mix of compensatiements, the Compensation Committee relies upgndgment about each
individual executive officer, and not on rigid foutas, while taking into account the following facto

» the scope and strategic impact of the executivieef§ responsibilitie
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» the performance and experience of each indivicara
» the evaluations and recommendations of our chie€atkve officer

There are three key elements to our process fingetxecutive compensation: (i) market referenc{iiginternal equity; and
(iii) business goals and performance considerations

Market Referencing

We base our compensation decisions in part oniawesf relevant market information. The principlienoarket referencing means that
our compensation and benefits programs are ben&lahagainst programs available to employees in epatybe roles at peer companies.
believe that it is appropriate to use market refeirgg in order to ensure that our compensationkemefits programs are sufficient to attract
and retain top performers.

In choosing a benchmark group, we considered thanfimg factors: market capitalization, industryidastage of development. Because
there are few competitors in our industry thatase comparable to the Company in size and contglexe 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:

« Al23 Systems, In

e American Superconductor Ca
e Amyris, Inc

+ Codexis Inc

»  Fuelcell Energy, In

* Gevo, Inc

e Senomyx, Inc

* Solazyme, Inc

*  Verenium Corporatic

In early 2013, at the request of our Compensatiom@ittee, Pay Governance conducted a five-yeaniiist assessment of total direct
compensation opportunity compared to realizablefpagenior Metabolix executives, including Mr. vfalsem and Dr. Peoples. The
analysis showed that, primarily as a result ofdeeline in the Company's share price over the ye@r period from 2008 through 2012, only
approximately 42% to 53% of the intended pay oppoty was realized during the period. This followaethree-year historical assessment of
realizable pay for performance conducted by Paye@wnce in early 2012. In that study it was deteeaiithat for the period 2008 through
2010, our CEO's total direct compensation, relativihe peer group, was in the 5percentile. Our CEQ's target total direct comptosa
(base salary, target bonus plus long-term equdgritive awards), relative to the peer group, wightty below the 25h percentile, while
target total direct compensation for our overat@xive group was positioned between theh2a&nd 50h percentile of the peer group.

While no further formal studies have been condyatedbelieve that Metabolix executive compensaiamow further below the peer
group averages than when the Pay Governance studiesperformed because there have been no satapases (other than promotions)
because of the impact of further declines in then@any's stock price. In structuring the 2015 loaigrtincentive awards for executives, the
Compensation Committee reviewed an informal summépublicly available data from selected compatiethe peer group, and the
Committee determined that the proposed Metabotig{term incentives for 2015 were reasonable as aogdjto that data.
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Internal Equity

A second factor in determining executive compensais internal equity. The Compensation Commitesks 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 contributiothie Company's success. Base salaries, bonustopities and equity grants reflected the
committee's evaluation of each executive's indiaidale and contributions, taking into considemat{ the estimated market value of the
position, (ii) individual performance, and (iii)¢himportance of the executive to the businessudicl a determination of the difficulty of
replacing the executive.

Business Goals and Performance Considerations

As a company in a high growth business environmeatplace significant emphasis on performance-basetpensation programs,
which make payments when certain Company and iddaligoals are achieved, and equity incentiveschviricrease in value as stockholder
value is created. We award our executives compiensas recognition for how well they perform agarh in achieving our business goals,
with the Compensation Committee retaining discretmmodify individual compensation in the casextraordinary individual performance.
In order to determine whether our executives addamdividual and corporate goals, we conduct aruahperformance review. The review
process is designed to guide performance discussiot set each executive's future performance tbigscAt the end of each year, our CEO
reviews each executive's performance and providgsmbhtative and a numerical assessment of perfoce#o the Compensation Committee.
The Compensation Committee makes the final detextioim of corporate and individual performance forgmses of compensation decisions,
based in part on the recommendations of our CE®.Admpensation Committee also reviews the CEOfsrnpeaince, based in part upon a
self-assessment prepared by the CEO, as well asfirgmn the Compensation Committee and other Bazathbers.

Compensation Components and Pay Mix

Executive compensation currently includes the feoitg elements:
» Base salan
»  Shortterm incentive compensation, consisting of an ahoash bonus progra

* Long-term incentive compensation, consistingtotk option grants, time-based RSUs and, in tee o&Mr. Shaulson, performance-
based RSUs; and

» A broadbased benefits progra

The compensation mix for our executives is inteneeinforce our philosophy of providing incentvior long-term value creation,
with base salaries generally lower, and incentv@gensation higher, than that of our peer compah#&mual performance goals are met.
conserve cash resources and to offer executiveppartunity to participate in the future growthafr Company, equity awards continue to
represent a large portion of total compensatioiis Mtix of compensation elements is leveraged torena strong pay-for-performance
alignment. Our compensation strategy is necesdigiyto our stage of development. Accordingly, shecific direction, emphasis and
components of our executive compensation progrartirage to evolve in parallel with the evolutionafr business strategy.

Base Salary

We determine our executive salaries based on goresibilities, individual experience, prior salaigtory, 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 compensation packages that
enable us to attract qualified candidates fromrothenpanies. Base salaries are generally set lthaerthose at our peer companies, with the
expectation that the lower salaries will be oftsgthigher cash bonus targets and equity awarddesed there have been no executive salary
increases since 2008, except for promotions.
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Annual Cash | ncentives

The Company grants bonuses based on a cash iredativs program for our executive officers whiclsaedopted in 2007, with the
expectation that a significant portion of executbash compensation will be performance-based. Ta@aises, as a percentage of base
salary, are determined based on job responsililitielividual experience, prior bonus history, bloaus levels of other Company executives,
and comparable competitive market compensatiosifoilar positions within the biotechnology and afigtive energy/clean technology
industries. Actual bonus amounts have been detedriy the Compensation Committee based on a cotitiinaf Company performance
and individual performance, together with a suldyecevaluation of other considerations includingtivattion and retention factors. Beginni
with the 2014 executive performance bonus detertiimathe Compensation Committee shifted its emighfasm individual to overall
corporate performance. The committee believestthsing cash incentives on corporate performandewiimote teamwork and the
achievement of corporate, rather than individuajlg.

Long-Term I ncentives

We believe that equity ownership in the Compariynigortant to provide our executive officers witmgpterm incentives to build value
for our stockholders. Historically, each executifficer has been initially provided with an optigrant when he or she joins the Company,
based upon his or her position with us, relevaiar@xperience, and benchmarking data, to the éxtesilable. The Compensation Commi
provided a portion of Mr. Shaulson's initial equitympensation in the form of performance-based R&lilk vesting tied to the achievement
of certain challenging stock price and/or reverargdts, and a right to purchase shares of the Quytgpeommon stock at a discounted price
(subject to a one-year holding period).

In addition to the initial option grants for newlijred executives, our Compensation Committee hasrg#ly granted additional options
annually to retain our executives, to promote ttldevement of corporate goals and to ensure theatlgxes are appropriately aligned to lead
the Company for future growth. We generally spriedvesting of these equity incentives over folargeo compensate executives for their
contribution over a period of time and to give eMecutives an incentive to remain with the Compatlyof the outstanding stock options
previously granted to our named executive offi@@esnow under water, having an exercise priceishi@igher than the current market price
the Company's common stock. Beginning in 2015ctimamittee decided to award long-term incentivethéenform of restricted stock units.
The committee believes that RSUs will be more éffechan options as an incentive and retentiohdod will align the interests of the
executives with those of the Company's stockholdére long-term equity incentive program is des@jteeprovide a significant value to the
executives to partially offset their lower baseasalevels.

Benefits

Consistent with our compensation philosophy taaattand retain talent, we provide employee benffitall employees, including
executive officers, which include health and debgaiefits, life insurance benefits, long and shemta disability coverage, and a 401(k)
savings plan. Under the 401(k) savings plan, we&igeoa matching contribution in the form of MetakdaCommon Stock valued at up to 4.!
of each employee's salary plus bonus. We belieagethenefits are competitive with those offeredttwer companies and specifically those
companies with which we compete for employees. Aleemo structured perquisite benefits for any etteewfficers, including the named
executive officers, and we currently do not provéayy deferred compensation programs or pensioasyt@xecutive officer, including the
named executive officers. In past years certaiounfexecutives have relocated to the area of caddugarters. We reimbursed these
executives for normal moving expenses in accordantteindustry standards. We have also agreedduige an allowance to Mr. Shaulsor
recognition of his additional costs for temporawng and commuting.

2014 Compensation for Our Named Executive Officers
2014 Base Salaries

Mr. Haaser's base salary was increased to $20580® his promotion to chief accounting officer ehgr2014. No other named
executive officers received salary increases du2bity}, and there have been no named executivepffadary increases since 2008, except in
the case of promotions. Under the terms of his eymént
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contract, Mr. Shaulson receives an annual baseysai$350,000, subject to increase to $425,0@08afCompany achieves certain revenue
targets.

2014 Pay for Performance

Performance bonus target percentages for the nareslitive officers also remained unchanged in 264dept that Mr. Haaser's cash
bonus target increased from 20% to 40% in conneetith his promotion. 2014 bonuses for the namextetive officers (other than Mr. Hi
were based on the Compensation Committee's assaissfitompany performance, as applied to each iddal's target bonus amount (see
"Grants of Plan-Based Awards").

On January 5, 2015, the Compensation Committeeoapgra program under which each member of the Coyipaenior managemel
including Mr. Haaser, Dr. Peoples, Mr. van Walserd Bs. Brum, had the opportunity to elect, beftre amount of the 2014 performance
bonus was determined, to convert up to 25% of hiseo cash bonus to RSUs under the Company’s 2@iick ®ption and Incentive Plan.

The number of RSUs to be granted pursuant to acly siection would be determined by multiplying ttzesh value of such grantee’s
converted bonus by 2.5 and dividing the productheyfair market value per share of the Companyfsroon stock at the close of business on
the date of grant. All such RSUs will vest in falie (1) year after the date of grant; providedyéwer, that if prior to the vesting date the
grantee’s employment is terminated by the Compangdiuse or the grantee voluntarily terminateohiser employment with the Company,
the RSUs will be forfeited and will not vest. Puaatito his employment contract, Mr. Shaulson aksb the right to convert his 2014
performance bonus to equity. Mr. Shaulson, Mr. ldgadr. van Walsem and Ms. Brum elected to rec&R@8,000, $9,500, $26,400, and
$18,750, respectively, of their cash bonuses irfdha of RSUs.

In 2014, the Company's corporate goals were to

e Secure financin

e Implement the Company's biopolymers business gly:

e Capture value from the Company's other businestopias;
* Increase focus and reduce the Company's cash teagan
« Build a specialty materials business cult

In February 2015, the Compensation Committee scBGmdpany performance on each of the 2014 corpolgestives, based upon the
evaluations of our CEO and the committee's ownnuelgt. In determining the level of Company perforogrnthe Compensation Committee
determined that:

e The Company had successfully secured finanantigudifficult circumstances and is welbsitioned to secure additional fundi

» Biopolymer commercial implementation was iddatifas an area in which the team applied goodtsftord identified a strategy for
success, but there are still challenges to achgetiat success in a timely fashion. Performandbéararea of biopolymer
manufacturing was rated highly because, after asggsther alternatives, the team successfully Idpeel a plan to increase outpt
the Company's contracted pilot manufacturing facillechnical progress was also viewed as genestibyng.

» Increasing focus and reducing cash burn wasvapmierity identified during the year. This was sassfully accomplished by
discontinuing the Company’s German operation asttueturing the Company’s US organization, in addito other cost-saving

measures.

e Capturing value from the crops platform was Arogoal adopted mid-year. There was some progras#he spimsut process is sti
just getting underway

e The goal of building a specialty materials businadture was considered partially achieved, withnncfor further improvemer
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The goals of (i) securing financing, (ii) implemiegf the biopolymers strategy, and (iii) increasiagus and reducing cash burn were
subjectively weighted somewhat more heavily thandther goals. As a result, the committee deciddzhse 2014 bonuses on an overall
Company performance rating of 85%.

For named executive officers other than Mr. Hile Compensation Committee decided to calculate semusing the same rating for
both corporate and individual performance (85%j)etmgnize and reward the teamwork of the namedutixe officers in advancing the
corporate goals during 2014. For Mr. Hill, the Canpation Committee scored performance on Mr. Hiltlvidual objectives based upon
information provided by our CEO and the committeelsjective judgment, consistent with past practi¢e Hill's bonus for 2014
performance was then determined by the Compensatommittee based 50% on corporate performance @¥ddn individual performance,
applied to his target bonus amount.

The 2014 performance bonuses for named executiiceis, including the portions converted to RSUs, summarized below.

2013 Bonus 2014 Target Total 2014 Bonus 2014 Bonus Paid in 2014 Bonus Amount
Named Executive Officer Awarded Bonus Awarded Cash Converted to RSUs
Joseph Shaulson n/a $ 245,000 $ 208,00t — % 208,00(
Charles B. Haaser(1) $ 33,700 % 44517 % 38,000 $ 28,50 $ 9,50(
Johan van Walsem $ 144,15¢ $ 206,500 $ 176,000 $ 149,60 $ 26,40(
Oliver P. Peoples $ 117,60C $ 168,000 $ 143,000 $ 143,00( —
Lynne H. Brum $ 70,400 $ 88,000 $ 75,000 $ 56,25( $ 18,75(
Joseph D. Hill(2) $ 99,00( $ 121,000 $ 88,000 $ 88,00( —_

(1) Mr. Haaser's 2014 target bonus and awardedsheere praated based on his November 2014 promotion andysialerease

(2) Mr. Hill's 2014 target bonus and awarded bomaee prorated based on his employment termination on Deee®b201<

2014 Long-Term Incentives

Upon the commencement of his employment in Jan2@iyi, Mr. Shaulson was awarded 600,000 RSUs tlsativearious percentages
over three years once certain Company stock pridéoarevenue based targets are achieved, if &hertargets that trigger vesting of the
RSUs are challenging milestones, based upon (Aftmpany's stock attaining specified price levetic would be more than double the
Company's stock price when Mr. Shaulson joineddbmpany, and (B) establishing a supply chain aedrégg contracts representing
$25 million of annual revenue. Mr. Shaulson alsead to purchase 250,000 shares of the Companymsoan stock at a price 10% below the
closing price of the Company's common stock on bdxsr 19, 2013. In January 2014 Mr. Shaulson pussh#i®e shares for an aggregate
price of $300,000. The shares were subject to ayeaeholding period that expired on January 28520n addition, on December 19, 2013,
Mr. Shaulson was awarded a stock option for thelpase of 1,150,000 shares of common stock in coimnewrith his agreement to serve as a
member of the Company's Board on that date and aslacement for him to accept employment with@wnpany as its president and chief
executive officer starting in January 2014. Thd@phas an exercise price equal to the fair markkte of the Company's common stock at
the date of grant, and it has a 10-year term dodrayear vesting schedule (subject to continuesting upon termination without cause and
other employment termination events).

In February 2014 Mr. Haaser was awarded a stodkmofir 10,000 shares, consistent with the optiwarals to other non-executive
employees at that time. He was awarded an additstoek option for 15,000 shares upon his promot@maohief accounting officer. These
stock options each had an exercise price equbktfair market value per share of the Company'sr@omStock on the date of grant and vest
in sixteen (16) equal quarterly installments ovéswa-year period from the date of grant.
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There were no other equity awards to executiveei§i in 2014, unlike previous years. The Compems&iommittee decided to
postpone making equity awards to executives uatparate progress for the year could be determamelda review of alternative methods of
equity compensation could be prepared. This revias completed in March 2015.

2015 Compensation

It is the committee's intention that performancauses represent a relatively large portion of ethegicompensation, to ensure pay for
performance. The Compensation Committee does mpatodxo make any executive salary adjustments@ab2Keeping both base salaries
and target bonus percentages unchanged over thegepeer group salaries have risen has resuolabsh incentives, as well as base salz
being generally below market. Therefore the conamitiecided to increase executive target bonusepacentage of base salary, beginning
with 2015. The committee has also determined tha2®15, executive officer performance bonusesgdterally be determined by applying
the overall corporate performance rating to théviddal target bonuses, with the committee reseyire right to increase or decrease any
individual bonus, based on the subjective judgrnoétihe committee, in the event of extraordinargeimstances.

After completing its review of executive equity cpemsation in March 2015, the committee decidedvard long-term incentives in
2015 in the form of RSUs, rather than stock optidiie committee concluded that, under current ongtances, RSUs would provide a
stronger incentive and retention tool than stodkonis. In determining the number of RSUs to be aedy the committee sought to provide a
long-term incentive value ranging from approximaté0d% to 150% of base salary per year. Because there no equity incentives granted
during 2014, the 2015 grants are generally twieeathnual target amount, adjusted in Mr. Shaulsmase to take into account the equity
awards made to him in connection with the commermeeraf his employment, and adjusted in Mr. Haaserse to take into account the st
options granted to him in 2014 in his role as coapocontroller and in connection with his promotio the position of chief accounting
officer. The RSUs granted in 2015 will vest in f¢d) equal annual installments over a period of fd) years from the date of grant.

Severance Compensation and Termination Protection

We have agreements with each of our named exeafficers that provide for severance compensatidpet paid if the executives are
terminated under certain conditions, including angfe in control of the Company, as defined in tre@ements. These agreements are
described in more detail elsewhere in this proayeshent, in the section titled "Executive Employi&greements.” In negotiating these
agreements, it was the belief of the Compensatmm@ittee that these provisions were consistent @ittutive severance arrangements that
are customary for public companies at our stagieg€lopment and were necessary in order to hirfoanetain the executives.

Our executive employment agreements and the reteesrance compensation provisions are designeeé the following objectives:

e Termination Without Cause or For Good Reason: If we terminate the employment of a named exgeutificer "without cause" or
the executive resigns for "good reason," each fisatkin the applicable agreement, we are obligadedake certain payments ba:
on the executive's then-effective base salary iarttie case of Dr. Peoples, based on his targatdy@s more fully described below
in the section titled "Executive Employment Agreense’ We believe these severance provisions arepppte because the
terminated executive is bound by confidentialitg aon-competition provisions continuing after temation. We also believe it is
beneficial to have a mutually-agreed severanceaigein place prior to any termination event, toiégwtsruptive conflicts and
provide us with more flexibility to make a changesenior management if we believe that such a aanigp our and our
stockholders' best interests.

e 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 vattite companies may work together to further ospeetive long-term objectives.
In addition, many larger, more established commaodmsider companies at similar stages of develaptoeours as potential
acquisition targets. In certain scenarios, thematkfor merger or being acquired may be in thstliterests of our stockholders. \
provide for severance compensation, including teeleration of vesting for any options
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not yet vested, if an executive is terminated essalt of a change of control transaction, to prntbe ability of our senior
executives to act in the best interests of ourkstolclers even though they could be terminatedrasuat of the transaction.

In connection with the termination of Mr. Hill'srs&ces as CFO, under his employment contract viieh@ompany Mr. Hill became entitled
severance of 12 months base salary payable ov&inzohth period in accordance with the Company'snabpayroll practices, 12 months of
COBRA premiums, and a pro-rated bonus as deterntipelde Compensation Committee.

Tax Considerations

Section 162(m) of the Internal Revenue Code of 188@&mended, places a limit of $1 million on tiroant of compensation that the
Company may deduct in any one year with respetttedCompany's chief executive officer and eacthef@ompany's next three most highly
compensated executive officers other than the dimafcial officer. Certain performance-based congagion within the meaning of
Section 162(m) is not subject to the deductiontli@ertain awards granted under our 2014 Stocka@tnd Incentive Plan are exempt from
the deduction limits of Section 162(m), and awayasted under our 2006 Stock Option and Incentlaa Brior to May 27, 2010 were
exempt from the deduction limits of Section 162(Aards made under the 2006 Plan after that dajebmaubject to limitations on
deductibility under Section 162(m). To maintairxilglity in compensating the chief executive offiand the executive officers in a manner
designed to promote varying corporate goals, theg&msation Committee has not adopted a policyathabmpensation must be deductible.
The Compensation Committee intends to continueatuate the effects of the compensation limits @ft®n 162(m) and to grant
compensation awards in the future in a manner stergiwith the best interests of the Company aad#st interests of our stockholders.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Direchas reviewed and discussed with managementiibgoiog Compensation
Discussion and Analysis and, based on such rewngld&scussions, has recommended to the Boarditbé&dmpensation Discussion and
Analysis be included in this Proxy Statement amiporated into the Company's Annual Report on FbBRK for the fiscal year ended
December 31, 2014.

Respectfully Submitted by the Compensation Committe
Anthony J. Sinskey, Chairman

Celeste Beeks Mastin
Robert L. Van Nostrand
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SUMMARY COMPENSATION TABLE

The following table summarizes the compensationeghduring the years ended December 31, 2014, &0d 2012 by each person
who served as our "principal executive officerprincipal financial officer" at any time during 28 and the three other most highly paid
executive officers who were serving as executifieafs on December 31, 2014 and whose total congpiensin fiscal year 2014 exceeded
$100,000 (our named executive officers):

Non-Equity
Stock Awards Option Incentive Plan All Other

Name and Principal Position Year Salary Bonus Q) Awards(1) Compensation(2) Compensation(3) Total
Joseph Shaulson, 2014 $ 348,67 — $ 327000 $ 31,528 $ 208,00 $ 71,70C  $ 986,89
President and
Chief Executive Officer
Charles B. Haaser, 2014 $ 188,41 — — $ 1553( $ 38,000 $ 9,998 $ 251,94
Chief Accounting Officer
Johan van Walsem, 2014 ¢ 295,00( — — — $ 176,000 $ 11,70C $ 482,70
Chief Operating Officer 2013 g 278,33 — — $ 189,14( $ 144,15 $ 11,470 $ 623,10

2012 ¢ 250,41 — — $ 296,32 $ 134970 $ 11,25 $ 692,96
Oliver P. Peoples, Ph.D., 2014 225,00 — — — $ 143,000 $ 11,70¢ $ 379,79
Chief Scientific Officer 2013 ¢ 240,00( — — $ 8351 $ 117,60 $ 11,470 $ 452,58

2012 ¢ 240,00( — — $ 296,32 $ 108,780 $ 11,25 $ 656,35
Lynne H. Brum 2014 g 220,00( = = - $ 75,000 $ 11,70 $ 306,70
Vice President, Marketing and 2013 $ 220,00 = — $ 47,72C  $ 70,40 $ 11,47 $ 349,59
Corporate Communications 2012 g 220,00( = = $ 27,13 $ 67,76( $ 833: $ 323,22
Joseph D. Hill, 2014 $ 204,16 — — — $ 88,000 $ 237,02¢ $ 529,19
Former Chief Financial 2013 g 220,00( — — $ 5965( $ 99,000 $ 854¢ $ 387,19
Officer 2012 g 220,00( — — $ 154,74 $ 92,400 $ 11,25( $ 478,30

(1) The amounts in the "Stock Awards" and "Opthamards" columns represent the aggregate grantfdettealue of restricted stock units
and stock option awards for each individual comgubeaccordance with FASB ASC Topic 718. For aaksion of valuation
assumptions, see Note 13 to our 2014 Consolidatemhéial Statements, Note 14 to our 2013 Consdaii&inancial Statements and
Note 12 to our 2012 Consolidated Financial Statémieicluded in our Annual Reports on Forn-K for the years ended December 31,
2014, 2013 and 2012, respectively. See the "Grdan-Based Awards" table below for more inforimategarding stock and option
awards granted in 2014. In the case of Mr. Shaldsinck award, the value of the award at the gtate assuming that the highest level
of performance conditions will be achieved was $@6@, based on a value of $1.22 per share, whightheaclosing price per share of
the Company's common stock on the date of grant.

(2) 2014 Non-Equity Incentive Plan Compensatigmesents bonus amounts paid in March 2015 basé#itecBompensation Committee's
review of corporate and individual performanceffecal 2014 pursuant to the Company's executivh gaentive performance bonus
program. Mr. Shaulson, Mr. Haaser, Mr. van Walseiwh ldls. Brum elected to receive $208,000, $9,506,4%0, and $18,750,
respectively, of their cash bonuses in the forrR8tJs valued at 2.5 times the converted bonus amwesting one year after the date of
grant.

(3) Other Compensation for 2014 includes the valube Company's Common Stock contributed to tam@any's 401(k) plan as a
matching contribution. In Mr. Shaulson's case, @@@mnpensation also includes $60,000 paid to hirsyant to his employment contr
for temporary living and commuting costs. In Mrlidicase, Other Compensation for 2014 also incd®##12,692 paid or payable to him
pursuant to his employment contract upon the teatian of his employment in 2014.
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GRANTS OF PLAN-BASED AWARDS

The following table presents information on allmsaof plan-based awards to our named executiveeoéf for the year ended

December 31, 2014.

All Other
. Option Exercise
EStImath Future‘ Payouts Under Awards: or Base Grant Date
Non-Equity Incentive Plan Awards Estimated Future Number of Price of Fair Value
Payouts Under Securities Option of Stock
Grant Threshold Target Maximum Equity Incentive Underlying Awards and Option
Name Date ($)(1) ($)(1) ($)(1) Plan Awards (#)(2) Options (#)(3) ($/Sh) Awards(4)
Joseph Shaulson — $ 245,000 $  490,00(
1/2/2014 600,00( $ 327,00(
1/2/2014 250,000 $ 1.2C $ 31,52¢
Charles B. Haaser — $ 44,517
2/24/201< 10,00 $ 12¢ % 9,03(
11/10/201¢ 15,00 $ 061 $ 6,50(
Johan van Walsem — $ 206,50( $  442,50(
Oliver P. Peoples — $ 168,000 $ 360,00
Lynne H. Brum = $ 88,00C $ 176,00(
Joseph D. Hill — $ 121,000 $ 242,00(
(1) Estimated Future Payouts Under Non-Equity mtive Plan Awards represent the bonus range irciedfieDecember 31, 2014 under the

(2)

(3)

(4)

executive bonus program for bonus awards that doelldarned by named executive officers for perfocealuring 2014, depending on
Company and individual performance. Mr. Shaulsbolsus range is 0% to 140% of his base salary, aviirget bonus of 70% of base
salary. Mr. Haaser's target bonus is 40% of hig lsatary, with no maximum bonus specified. ForR®oples and Mr. van Walsem the
bonus range is 0% to 150% of base salary, withgeetdonus of 70% of base salary, for Ms. Brumbtbieus range is 0% to 80% of base
salary, with a target bonus of 40% of base sakamg,for Mr. Hill the bonus range was 0% to 120%ade salary with a target bonus of
60% of base salary, pro rated for his partial ygamployment.

Represents the number of performance redrigtieck units issued to Mr. Shaulson pursuantgeehiployment contract. These RSUs
were not issued under any of the Company's stamksplThe RSUs vest in various percentages over jlears (subject to continued
vesting upon termination without cause and othgsleyment termination events) once certain Compaogksprice and/or revenue bas
targets are achieved, if ever. The targets thatridger vesting of the RSUs are based upon (&)Glompany's stock attaining certain
price levels which would be more than double thenBany's stock price when Mr. Shaulson joined thenany, and (B) establishing a
supply chain and securing contracts representisgndiftion of annual revenue. To the extent vestifithe RSUs has not been triggered
by January 2, 2016, they will be forfeited.

Under Mr. Shaulson's employment agreemenagneed to purchase 250,000 shares of the Compaomgision stock at a price 10%
below the closing price of the Company's commonkstim December 19, 2013. This stock option wasasaile immediately upon
grant. Mr. Haaser's stock options have a termrofgars and vest in sixteen equal quarterly imsaits over a period of four years from
the date of grant, subject to the terms of theiaable stock plan and the option agreements issuednnection with these grants.

Represents the aggregate grant date fair wdltestricted stock unit and stock option awaraisiputed in accordance with FASB ASC
Topic 718. For a discussion of valuation assumpgtisee Note 13 to our 2014 Consolidated Finantée®ents included in our Annual
Report on Form 10-K for the year ended DecembefG14.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table summarizes stock option andrigted stock awards held by our named executifieast at December 31, 2014:

Option Awards Stock Awards
Number of Number of Equity Incentive
Securities Securities Equity Incentive Plan Awards:
Underlying Underlying Plan Awards: Market Value of
Unexercised Unexercised Option Option Number of Units Units of Stock That
Grant Options(#) Options(#) Exercise Expiration That Have Not Have Not Vested ($)
Name Date Exercisable Unexercisable(1) Price($) Date Vested (#) 2)
Joseph Shaulson 12/19/201% — 1,150,000 $ 1.3t 12/19/202:
1/2/2014 600,00 $ 246,00(
Charles B. Haaser 9/24/200¢ 25,00( — 3 11.0 9/24/201
8/21/200¢ 4,00( — 8 10.5¢ 8/21/201!
2/12/201C 10,00( — 8 9.77 2/12/202(
2/11/2011 9,37¢ 628 % 9.1 2/11/202:
2/1/2012 13,75( 6,25( $ 2.6€ 2/1/202:
5/31/201z 12,50( 7,50C $ 2.0C 5/31/202.
9/18/201z 40,00( — % 1.5t 9/18/202:
2/13/201% 4,37¢ 5,62t % 1.6¢ 2/13/202:
2/24/2014 1,87¢ 8,12t % 1.2¢ 2/24/202:
11/10/201¢ — 15,000 $ 0.61 11/10/202.
Johan van Walsem 8/21/200¢ 50,00( — 8 10.5¢ 8/21/201!
5/27/201C 45,00( _ 3 14.4¢ 5/27/202!
5/19/2011 39,378 562t $ 7.28 5/19/202:
2/1/2012 61,87 2812t $ 2.6€ 2/1/202:
9/18/2012 125,00( — 3 1.5¢ 9/18/202:
5/30/2017 26,25( 4375 $ 1.6¢ 5/30/202:
7/22/201% 31,25( 6875( $ 1.4¢ 7/22/202:
Oliver P. Peoples 9/20/200¢ 117,69: — 8 1.6t 9/20/201!
5/17/2007 40,00( — % 23.9¢ 5/17/201
3/5/200€ 40,00( — 8 15.0( 3/5/201¢
5/28/200¢ 40,00 — % 6.9¢ 5/28/201
5/27/201C 45,00( — % 14.4¢ 5/27/202(
5/19/2011 39,378 562t $ 7.28 5/19/202:
2/1/2012 61,87¢ 2812t $ 2.6€ 2/1/202:
9/18/2012 125,00( _ 3 1.5¢ 9/18/202;
5/30/201: 26,25( 4375 $ 1.6¢ 5/30/202:
Lynne H. Brum 11/17/2011 26,25( 875( $ 4.7 11/17/202
5/31/201% 12.50( 7,50C $ 2.0 5/31/202;
5/30/2017 15,00( 25000 $ 1.6¢ 5/30/202:
Joseph D. Hill — — — — —

(1) All stock options that are not yet fully exisable vest in equal quarterly installments ovperdod of four years from the grant date,
except for Mr. Shaulson's stock option. Mr. Shanisstock option was granted to him in connectidh Wis agreement to serve as a
member of the Company's Board on the date of gramtas
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an inducement for him to accept employment withGoenpany as its President and Chief Executive @ffithe option has an exercise
price equal to the fair market value of the Compmuogmmon stock at the date of grant, and it Hasilayear vesting schedule in which
25%, 25% and 50% of the option vests on tHe 2“and 4" anniversary dates, respectively, of Mr. Shaulszmmencing employment.

(2) These RSUs were issued to Mr. Shaulson puts$adris employment contract. The RSUs vest inotagipercentages over three years
(subject to continued vesting upon termination withcause and other employment termination evemisg certain Company stock price
and/or revenue based targets are achieved, if €kertargets that will trigger vesting of the RS\Ws based upon (A) the Company's
stock attaining certain price levels which wouldnbere than double the Company's stock price wherSHaulson joined the Company,
and (B) establishing a supply chain and securimgraots representing $25 million of annual reveride aggregate market value of the
unvested restricted stock units held by Mr. Shauls®shown in the table is based on $0.41 per sti@relosing price per share of the
Company’s common stock on December 31, 2014.

OPTION EXERCISES AND STOCK VESTED, PENSION BENEFITS,
AND NONQUALIFIED DEFERRED COMPENSATION

The following table presents information abouti@ptxercises in 2014 by each of the named exezofficers. Amounts shown under
the column "Value Realized on Exercise" are basethe market price of our Common Stock on the dagxercise, without taking into
account any taxes that may be payable in connewtibrthe transaction, less the exercise price fiidhe purchased shares.

Number of Shares Value Realized
Name Acquired on Exercise on Exercise
Joseph Shaulson(1) 250,000 $ 50,00(

Charles B. Haaser — —
Johan van Walsem = —
Oliver P. Peoples — —
Lynne H. Brum = —
Joseph D. Hill — —

(1) In his employment agreement with the Compafry,Shaulson agreed to purchase 250,000 sharég @dmpany's common stock at a
price 10% below the closing price of the Compangismimon stock on December 19, 2013, subject to ayeaeholding period.
Mr. Shaulson purchased the shares on January 28, Z8e value realized on exercise, as stateceitathle above, represents the
difference between the market price of the shanethe date of purchase as reported on the Nasddzp@Warket, and the aggregate
purchase price paid by Mr. Shaulson.

There were no stock awards held by named execatiicers that became vested during 2014. The Compgags not maintain any tax-
qualified or nonqualified defined benefit pensidans or any nonqualified deferred compensationgplanwvhich any of the named executive
officers participate. Accordingly, the Option Exseand Stock Vested table otherwise requireddiy #02(g) of Regulation B; the Pensio
Benefits table otherwise required by Item 402(hiRefjulation S-K and the Nonqualified Deferred Congation table otherwise required by
Item 402(i) of Regulation S-K have each been omtitte
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CO NTROL

The following table sets forth estimated potengiayments we would be required to make to each ohamed executive officers who
had an employment agreement in effect on Decenthe2(®L4, upon termination of employment or chamgeointrol of the Company. The
table assumes that the triggering event occurrddemember 31, 2014, and uses a share price of #@eltlosing price of our Common St
on December 31, 2014.

Involuntary Termination Without Cause

or Voluntary Termination for Good Termination After Change of Control
Name Benefit Reason(1) 1)
Joseph Shaulson Severance Pay(2) $ 595,000 $ 1,190,001
Equity Acceleration(3) —  $ 246,00(
Tax Gross-up — % 500,00(
Total Termination Benefits $ 595,000 $ 1,936,001
Charles B. Haaser Salary(4) $ 102,50( ¢ 102,50(
COBRA Premiums(5) $ 8,22: 8,22
Equity Acceleration(3) — —
Total Termination Benefits(6) $ 110,72. $ 110,72.
Johan van Walsem Salary(4) $ 295,000 $ 295,00(
COBRA Premiums(5) $ 16,44: $ 16,44:
Equity Acceleration(3) — —
Total Termination Benefits(6) $ 311,440 $ 311,44:
Oliver P. Peoples Salary(4) $ 480,000 3 480,00(
Bonus $ 168,000 ¢ 168,00(
COBRA Premiums(5) $ 32,88t % 32,88t¢
Equity Acceleration(3) — —
Total Termination Benefits(6) $ 680,88t $ 680,88
Lynne H. Brum Salary(4) $ 220,000 $ 220,00(
COBRA Premiums(5) $ 16,44 $ 16,44
Equity Acceleration(3) — =
Total Termination Benefits(6) $ 236,44 % 236,44

(1) As defined in the applicable executive employmemeamen

(2) Mr. Shaulson's severance pay would be paid @ubstantially equal installments in accordanith the Company's normal payroll
procedure over a 12-month period in the case ofitextion without cause or for good reason, oriffix lump sum if in connection with a
change of control.

(3) The value of Mr. Shaulson's equity acceleratipon a change of control is based on $0.41 @aesthe closing price per share of the
Company's Common Stock on December 31, 2014. Thep@oy's share price was below the strike pricdl afuistanding stock options
held by the named executive officers on DecembeRB14, so there would have been no option acdelarbenefits at that date.

(4) Salary continuation would be paid to Mr. vaaldém and Ms. Brum over a 12-month period and toHAaser over a 6-month period in
accordance with the Company's normal payroll procesl Dr. Peoples would receive a lump-sum paymeguél to 24 months' base
salary.

(5) Estimated cost based on the Company's cost of COBiiums at December 31, 2C

(6) The total termination benefits payable to Maaser, Mr. van Walsem, Dr. Peoples and Ms. Brwersabject to reduction under certain
circumstances in the event such payments woulddrign excise tax under Section 4999 of the Code.
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Executive Employment Agreements

Joseph Shaulson . The Company has an employment contract with JoSéulson, our chief executive officer, which weMpire on
January 2, 2017. The agreement will automaticahew from year to year unless either party givagem notice of non-renewal. Under the
agreement, Mr. Shaulson receives the following cemsption in connection with his service as theigeet and CEO: an annual base salary
of $350,000, subject to increase to $425,000 ifGhepany achieves certain revenue targets, andrarahcash 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 sigieated rate.

If during the term of the agreement Mr. Shaulsen'ployment is terminated without cause or he teateis his employment for good
reason (as defined in the agreement), Mr. Shawiglbbe entitled to severance of 1.7 times his bsalary, provided that he signs and doe!
revoke a general release. In addition, the vestfradl unvested equity will continue as schedubst] the exercise period for all equity awards
will be extended. The agreement provides that if 8fraulson's employment is terminated after a ahangontrol of the Company, insteac
the foregoing severance benefits the vesting afralested equity will be accelerated, and he witkive a lump sum payment equal to two
times the sum of (A) his then current base salluy (B) either the average of the bonuses recdiydum (if any) for the two immediately
preceding fiscal years, or, if the second year bdras not yet been determined, his target bonid8%fof base salary. If any portion of the
severance payments, benefits and vesting constitutéexcess parachute payment" within the meaofiggction 280G of the Internal
Revenue Code, the Company will make an additioradsup payment of up to $500,000 that, after reduciaorall taxes with respect to su
gross-up payment, equals the excise tax with ré$peabe excess parachute payments.

Charles B. Haaser . The Company has an agreement with Charles B.efaasief accounting officer, which provides thahie
Company terminates Mr. Haaser's employment withoaiise" or if he terminates his employment for 'thoeason” (each, as defined in the
agreement), in addition to any accrued obligatians, contingent on the executive's provision afreely and complete release of claims
against the Company, for the period of twelve msiitiowing the termination he will be entitledd¢ontinuation of his base salary and
payment of COBRA premiums. If the Company termisdi. Haaser's employment without cause or if haiteates his employment for
"good reason” within the 12-month period immediafellowing, or the 6-month period immediately prio, a "change of control” (as
defined in the agreement), in addition to any aedrabligations and subject to certain conditioi)sof a period of twelve months following
the termination, the Company will continue Mr. Haxds base salary and payment of COBRA premiums(ignabsting of all of Mr. Haaser's
stock options will be accelerated, subject to ¢ertanditions.

Johan van Walsem . The Company has an employment agreement witmJedraWalsem, chief operating officer, expiring on
August 17, 2015. The agreement will automaticadlyaw from year to year unless either party givaemr notice of non-renewal. The
agreement provides that Mr. van Walsem is eligibleeceive a performance bonus of up to 150% obage salary, depending on the
Compensation Committee's assessment of achieverhintividual and Company goals, with a target 0%« of base salary if performance
goals are met. Pursuant to the terms of the agmtemith Mr. van Walsem, if the Company terminates ¥an Walsem's employment withc
"cause” or if he terminates his employment for 'gjo@ason” (each, as defined in the agreementjditian to any accrued obligations, and
contingent on the executive's provision of a timaatyl complete release of claims against the Comganthe period of twelve months
following the termination he will be entitled tortiinuation of his base salary and payment of CORR&niums. If the Company terminates
Mr. van Walsem's employment without cause or ifékecutive terminates his employment for "good ea&svithin the 12-month period
immediately following, or the 6-month period immatdily prior to, a "change of control" (as definadhe agreement), in addition to any
accrued obligations and subject to certain conuitidi) for a period of twelve months following ttermination, the Company will continue
Mr. van Walsem's base salary and payment of COBRAums, and (ii) vesting of all of Mr. van Walsermtock options will be acceleratt
subject to certain conditions. To the extent Mn Vdialsem would be subject to tax under Section 4998e Internal Revenue Code as a
result of company payments and benefits, the patgreard benefits will be reduced if the reductioruldanaximize his total after-tax
payments.
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Oliver P. Peoples. The Company has an employment agreement witre©Oflv Peoples, chief scientific officer. Under éaisployment
agreement Dr. Peoples is entitled to a base safargt less than $200,000. The Compensation Coraenitas set Dr. Peoples' base salary at
$240,000. The agreement also provides that Dr.|Bgeyill be eligible to receive annual bonuses uradeonus scheme to be established by
the Company, based on individual and Company pmdace. Under the Company's incentive program, Bopkes is eligible to receive a
performance bonus of up to 150% of his base sati@yending on the Compensation Committee's assessimechievement of individual
and Company goals, with a target of 70% of basagd performance goals are met. Pursuant toghag of Dr. Peoples' agreement, if the
Company terminates Dr. Peoples' employment withcautse" or if Dr. Peoples terminates his employnfientgood reason” (each, as defil
in the agreement), he will be entitled to a lummstash payment equal to 24 months' base salarg anairata portion of the target bonus for
the year in which termination occurs, plus payndr@OBRA premiums for 24 months. If the Companyrtigrates Dr. Peoples' employment
without cause or if Dr. Peoples terminates his eymplent for "good reason” within the twenty-four nttoperiod immediately following, or
the two month period immediately prior to, a "chamd control" (as defined in the agreement), inithaltlto any accrued obligations, and
subject to certain conditions, Dr. Peoples willgige: (i) a lump-sum cash payment equal to two site sum of his then-current base salary
plus 50% of his then-current target bonus, (ii)mpant of COBRA premiums for 24 months, and (iii)l fugsting of his stock options. To the
extent Dr. Peoples would be subject to tax undeti@e4999 of the Internal Revenue Code as a resalbmpany payments and benefits, the
payments and benefits will be reduced if the raduoivould maximize his total after-tax payments.

LynneH. Brum. The Company has an employment agreement withé& yhrBrum, vice president, marketing and corporate
communications. The agreement may be terminatdtbuitcause by either party upon 30 days prior @nitiotice. Under the agreement
Ms. Brum receives an initial base salary of $220,06r year. The agreement provides that Ms. Brueligghle to receive a performance
bonus of up to 80% of her base salary, dependinh@Compensation Committee's assessment of achéeof individual and Company
goals, with a target of 40% of base salary if pen@nce goals are met. Pursuant to the terms @&fgheement with Ms. Brum, if the Company
terminates Ms. Brum's employment without "causeif she terminates her employment for "good reageath, as defined in the agreeme
in addition to any accrued obligations, and cordirtgon the executive's provision of a timely anthplete release of claims against the
Company, for the period of twelve months followithg termination she will be entitled to continuatif her base salary and payment of
COBRA premiums. If the Company terminates Ms. Bauethployment without cause or if she terminateshgsloyment for "good reason”
within the 12-month period immediately following;, the 6-month period immediately prior to, a "charmd control" (as defined in the
agreement), in addition to any accrued obligat@ms subject to certain conditions: (i) for a periddwelve months following the terminatic
the Company will continue Ms. Brum's base salay payment of COBRA premiums, and (ii) vesting ¢fodlMs. Brum's stock options will
be accelerated, subject to certain conditions h€cetent Ms. Brum would be subject to tax undetiGe 4999 of the Internal Revenue Code
as a result of company payments and benefits,aiments and benefits will be reduced if the redunctivould maximize her total after-tax
payments.

Joseph D. Hill . The Company had an employment agreement wittpdd3eHill, our former chief financial officer. MHill's
employment with the Company ended on December B4.20pon termination of Mr. Hill's employment withiocause (as defined in the
agreement), and upon signing a general releasd;illbecame entitled to severance of 12 monthe Isatary and payment of COBRA
premiums. The agreement provided that Mr. Hill whgible to receive a performance bonus of up 1@%af his base salary, depending on
the Compensation Committee's assessment of achéserhindividual and Company goals, with a targfe0% of base salary if
performance goals were met, to be awarded on sapadasis for any partial year of employment.dnrection with the termination of
Mr. Hill's services as CFO, under the terms ofdmgployment contract with the Company as descrilbedeMr. Hill receives 12 months bz
salary (a total of $220,000), payable over a 124m@eriod commencing December 3, 2014 and paynfei2 months of COBRA premiums,
and in March 2015 he received a 2014 performanoedpayment of $88,000.

Noncompetition Agreements. Mr. Shaulson signed an employee noncompetitiongisstosure and inventions agreement which prof
him, during his employment by us and for a peribdre year thereafter, from engaging in certairinmss activities which are directly or
indirectly in competition with the products or sees being developed, manufactured, marketedjlliséd, planned, sold by the Company
during the term of his employment.
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Each of our other named executive officers haseslgan employee noncompetition, nondisclosure avehtions agreement prohibiting the
executive, during his or her employment by us amdafperiod of two years thereafter, from engagincertain business activities which are
directly or indirectly in competition with the prodts or services being developed, manufacturedketed, distributed, planned, sold or
otherwise provided by us or which are in any wagatly or indirectly detrimental to our business.

DIRECTOR COMPENSATION
Compensation of Directors

Under the Company's policy for compensation of eoiployee directors, each non-employee member oBoard of Directors
receives an annual retainer of $30,000. In additioe chairs of the Audit Committee, Compensatiom@ittee and Nominating and
Corporate Governance Committee are entitled tadditianal annual retainer of $15,000, $10,000 ah@, 800, respectively. Each non-
employee director serving as a member but not diaur Audit Committee, Compensation Committee Biodhinating and Corporate
Governance Committee receives an annual retair$,600.

Under the 2006 Stock Option and Incentive Planh emm-employee director was granted a fully vesiaujualified stock option to
acquire 20,000 shares of stock when first eleaesktve 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 acquiredatitanal 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. In addition, the Board of Directors apgebgpecial one-time grants of stock options fof80,shares each to the Company's non-
employee directors during 2014. These options \geaated because there have been no adjustmetis tumber of option shares awarded
since the Company went public in 2006. Therefdre value of the regular annual grants is now wallbly the value that was originally
intended to be delivered, as a result of the Corylpateclining stock price.

The 2006 Stock Option and Incentive Plan was tesitaithupon the adoption of Company's 2014 Stocko@@tnd Incentive Plan, whi
does not include any provision for automatic eqgitgnts to directors. The Compensation Committeeiisidering alternative structures for
compensation of directors and expects to finalizeetermination by mid-2015.

The following table summarizes the compensationedhby our non-employee directors in 2014:

Fees Earned or Option

Paid in Cash Awards Total
Name ($)(1) (%)) (%)
Peter N. Kellogg $ 35,000 $ 49,797 $ 84,791
Celeste Beeks Mastin $ 40,000 $ 49,797 $ 89,797
Anthony J. Sinskey, Sc.D. $ 45,000 $ 49797 $ 94,791
Matthew Strobeck, Ph.D. $ 35,000 $ 49,797 $ 84,797
Robert L. Van Nostrand $ 49,43, $ 58,26( $ 107,69:

(1) Represents fees for the year 2014. All such fees pa&id during 201

(2) Represents the aggregate grant date fair vdlstock option awards for each individual compliteaccordance with FASB ASC
Topic 718. For a discussion of valuation assumgtisee Note 13 to our 2014 Consolidated Finante®ents included in our
Annual Report on Form 10-K for the year ended Ddmem31, 2014. All stock options were issued under@Gompany's 2006 Stock
Option and Incentive Plan and have an exercise jpéc share equal to the fair market value of mm@on Stock on the date of
grant.
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As of December 31, 2014, non-employee directorscuastanding stock options as follows:

Stock Options

Name Outstanding

Peter N. Kellogg 150,00(
Celeste Beeks Mastin 100,00(
Anthony J. Sinskey, Sc.D. 150,00(
Matthew Strobeck, Ph.D. 100,00(
Robert L. Van Nostrand 165,00(

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table provides information about Bemmon Stock that may be issued upon the exertigptions, warrants and rights
under all the Company's existing equity compensgtians as of December 31, 2014.

Number of securities
remaining available for

Number of securities to future issuance under
be issued upon exercise of Weighted-average exercise 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) 5,514,359 $ 5.406" 25,241,099

(1) Consists of the 2005 Stock Plan, the 2006S@tion and Incentive Plan and the 2014 Stockd@pdind Incentive Plan. For a
description of these plans see Note 13 to our Zdkolidated Financial Statements included in cumual Report on Form 10-K for the
year ended December 31, 20

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

The charter of the Nominating and Corporate GovacaadCommittee provides that the committee shallaohan 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 Business Condugttransaction or relationship that reasonabliiccbe expected to give rise to a
conflict of interest involving an employee mustreported promptly to the Company's General Coundsd, has been designated as the
Company's Compliance Officer. The Compliance Offibay notify the Board of Directors or a committhereof 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.

The transactions set forth below were approved imagrity of the Board of Directors, including a jordty of the independent and
disinterested members of the Board of Director@ Thmpany believes that it has executed all ofrdresactions set forth below on terms no
less favorable to us than could have been obtdioed unaffiliated third parties.

Metabolix has agreements with Tepha, Inc. ("Teplaticense certain technology to Tepha. Dr. Sigsked Dr. Strobeck, members of
our Board of Directors, serve on the board of doescof Tepha, Dr. Peoples, Dr. Sinskey, and Doliick are stockholders of Tepha, and
Metabolix owns 648,149 shares of Tepha's Seriesd&emable
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convertible preferred stock. The agreements withh&econtain provisions for sublicense maintenages fo be paid to Metabolix and for
productrelated milestone payments. Under the agreemergghdlix also receives royalties on net salescehised products and sublicens
revenues received by Tepha, subject to a minimwmpat each year. Metabolix recognized license agdlty revenues of approximately
$425,000 from Tepha for the year ended Decembe2@®14. The Company believes that the terms of gheeaments with Tepha are no less
favorable to us than license agreements that nhiglentered into with an independent third party.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee for the last fiscal year cotesisof Mr. Van Nostrand, Chairman, Mr. Kellogg &bd 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 RU-3(b)(1) under the Securities Exchange Ad&984, as amended, and the applicable
rules of the NASDAQ Stock Market, and that Mr. Midastrand and Mr. Kellogg each qualify as an "Augliimmittee financial expert" under
the rules of the SEC. The Audit Committee overshesaccounting and financial reporting processeh@fCompany and its subsidiaries and
the audits of the financial statements of the Camp®anagement has the primary responsibility figr financial statements and the repor
process, including the systems of internal controls

In fulfilling its oversight responsibilities, theullit Committee reviewed and discussed with bottnth@agement 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, 2014, including a discussiohegtceptability of the accounting
principles, the reasonableness of significant jueigts and the clarity of disclosures in the finahsfatements. The Audit Committee also
reviewed the Company's quarterly financial stataméor the first three fiscal quarters during ttsedl year ended December 31, 2014 and
discussed them with both the management of the @oynand PricewaterhouseCoopers LLP prior to inclgdiuch interim financial
statements in the Company's quarterly reports amH®-Q and its other filings with the SEC.

The Audit Committee reviewed with Pricewaterhouse@s LLP their judgments as to the applicatiothefCompany'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 writisnlosures and the letter required
by applicable requirements of the Public CompangoAmting Oversight Board regarding Pricewaterhousg@rs LLP's communications
with the Audit Committee concerning independeness, tiscussed with PricewaterhouseCoopers LLP itiégpendence from management
and the Company, and has considered the compitibilh PricewaterhouseCoopers LLP's independes@ditors of any non-audit
services performed for the Company by Pricewatesé@oopers LLP.

The Audit Committee discussed with Pricewaterhousg@rs LLP the overall scope and plans for theiitalrhe Audit Committee me
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 evaluated the perfon@af PricewaterhouseCoopers LLP, including, anmathgr things, the amount of
fees paid to PricewaterhouseCoopers LLP for auditreon-audit services during the fiscal year erldedember 31, 2014. Information about
PricewaterhouseCoopers LLP's fees for the fiscat gaded December 31, 2014 is discussed belowsifPtoxy Statement under
"Independent Registered Public Accountants."
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The Audit Committee met four times during fiscahy@014. In reliance on the reviews and discussiefesred to above, the Audit
Committee recommended to the Board of DirectorstttmCompany's audited financial statements bediec in the Annual Report on
Form 10-K for the year ended December 31, 2014filedtiwith 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.

INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Directors s&delcthe firm of PricewaterhouseCoopers LLP, anpedeent registered public
accounting firm, to serve as independent auditrshie fiscal year ended December 31, 2014. 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 fees biblgdPricewaterhouseCoopers LLP to the Company diuhegears ended December 31,
2014 and 2013:

Audit Fees

Fees related to audit services were approximatdg#81 for the year ended December 31, 2014 abd,$50 for the year ended
December 31, 2013. These fees relate to the aafdit® Company's financial statements for the yeaded December 31, 2014 and 2013,
quarterly review procedures on the Company's firsustatements during the years ended Decembe&(@HY, and 2013, and consents in
connection with benefit plan registration stateraent

Audit Related Fees

There were no audit related fees for the year eidme@mber 31, 2014. Audit related fees were $3{60the year ended Decemi
31, 2013.

Tax Fees
PricewaterhouseCoopers LLP billed no fees for taxises for the fiscal years ended December 314 201 2013.
All Other Fees

PricewaterhouseCoopers LLP billed $1,800 for edd¢heoyears ended December 31, 2014 and 2013 éoCompany's license of
PricewaterhouseCoopers LLP's accounting reseaoth to

Pre-Approval Policy of the Audit Committee

All of the services performed by Pricewaterhousgiens LLP for the fiscal years ended December 314 2hd 2013 were pre-
approved in accordance with the pre-approval pdatyforth in the Audit Committee Charter. The A@iommittee pre-approves all audit
services and permitted non-audit services perforongitoposed to be undertaken by the independgisteeed public accounting firm
(including the fees and terms thereof), except wisech services are determined tabeinimis under the Exchange Act, giving particular
attention to the relationship between the typeseo¥ices provided and the independent registerblicpaccounting firm's independence.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED
PUBLIC ACCOUNTING FIRM

Our Audit Committee is responsible for the appoittn compensation, retention and oversight of thekwef our independent
registered public accounting firm. Our Audit Comieé expects to appoint PricewaterhouseCoopers tIlperform the independent audit,
review and attestation services with respect tdfioancial statements for the fiscal year endingd@maber 31, 2015. Although shareholder
approval of the selection of PricewaterhouseCoobkRsis not required by law, our Board of Directiwlieves that it is advisable to give
shareholders an opportunity to ratify this selattio

If this proposal is not approved at the Annual Nregtour Audit Committee will reconsider the seientof
PricewaterhouseCoopers LLP for the ensuing fiseal ybut may determine that continued retentioRrafewaterhouseCoopers LLP is in our
Company's and our stockholders' best interests Evbe appointment is ratified, the Audit Comradt in its discretion, may direct the
appointment of a different independent registendalip accounting firm at any time during the ydat determines that such a change would
be in our Company's and our stockholders' bestasts.

We expect representatives of PricewaterhouseCohp&¥do be present at the Annual Meeting. They hdl/e the opportunity to make
a statement if they desire to do so and will als@tailable to respond to appropriate questiona tockholders.

Recommendation of the Board

The Board of Directors unanimously recommends thayou vote "FOR" ratification of the appointment of
PricewaterhouseCoopers LLP as our independent redered public accounting firm for the year ending Deember 31, 2015.

OTHER MATTERS

The Board of Directors knows of no other matterbeédorought before the Annual Meeting. If any otimatters 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 appédalws.

STOCKHOLDER PROPOSALS FOR THE 2016 ANNUAL MEETING

Any stockholder proposals submitted pursuant tchBrge Act Rule 14a-8 for inclusion in the Compapytscy statement and form of
proxy for its 2016 annual meeting must be recelwed/letabolix on or before December 29, 2015 in ptdée considered for inclusion in its
proxy statement and form of proxy. Such proposalstralso comply with the requirements as to forih substance established by the SEC if
such proposals are to be included in the proxgestant and form of proxy. Any such proposal shoddrailed to our principal executive
offices: Metabolix, Inc., 21 Erie Street, Cambridlyeassachusetts 02139, Attention: Secretary.

Stockholder proposals to be presented at the Coytgpa016 annual meeting, other than stockholdgogsals submitted pursuant to
Exchange Act Rule 14a-8 for inclusion in the Compaproxy statement and form of proxy for its 2@tfhual meeting, must be received in
writing at our principal executive office not earlithan January 29, 2016, nor later than Februgrz@16, unless our 2016 annual meeting of
stockholders is scheduled to take place beforel 28ri2016 or after July 27, 2016. Our By-Laws estidtat 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 bytdelix at its principal executive office not lekan ninety (90) days nor more than one
hundred twenty (120) days prior to the annivershate of the immediately preceding annual meeting (Anniversary Date"); provided,
however, that in the event the annual meetinghiedaled to be held on a date more than thirty §2895 before the Anniversary Date or more
than sixty (60) days
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after the Anniversary Date, a stockholder's nagleall be timely if received by Metabolix at itsipripal executive office not later than the
close of business on the later of (a) the ninefi@tth) day prior to the scheduled date of suchuahmeeting or (b) the tenth (10th) day
following the day on which public announcementha tlate of such annual meeting is first made byabtaix. Any such proposal should be
mailed to: Metabolix, Inc., 21 Erie Street, CambadMassachusetts 02139, Attention: Secretary.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctlims, executive officers and persons who own ritzaia ten percent of a registered
class of our equity securities to file reports whership and changes in ownership with the SECh $ecsons are required by regulations of
the SEC to furnish us with copies of all such fisnBased on our review of the copies of suchgdireceived by us with respect to the fiscal
year ended December 31, 2014, we believe thaggllired persons complied with all Section 16(a@)dilrequirements

EXPENSES AND SOLICITATION

The cost of solicitation of proxies will be borng the Company and, in addition to soliciting stogklters 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 soSolicitation by officers and employees of thenpany may also be made of some
stockholders in person or by mail, telephone orad-following the original solicitation. If Metabid 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 2014 Annual Report, including audited finanai@tements for the fiscal year ended Decembe2@®14, is being mailed to you
along with this proxy statement. In order to redpdating and postage costs, the Company has waidartan effort to deliver only one
Annual Report and one proxy statement to multiplereholders sharing an address. This delivery rdettadled "householding," is being
used unless the Company has received contraryatigtns from one or more of the stockholders slyaaim address. If your household has
received only one Annual Report and one proxy siate, the Company will deliver promptly a sepapy of the Annual Report and the
proxy statement to any shareholder who sends sewniequest to Metabolix, Inc., 21 Erie Street, Badge, Massachusetts 02139, Attention:
Secretary, or makes an oral request to InvestatiRak at (617) 583-1700. If your household is réng multiple copies of the Company's
Annual Report or proxy statement and you wish tpuest delivery of a single copy, you may send #ét&rirequest to Metabolix, Inc., 21 Erie
Street, Cambridge, Massachusetts 02139, AttenBenretary.
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METABOLIX, INC.
ANNUAL MEETING OF STOCKHOLDERS

May 28, 2015
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 2015 ANNUAL MEETING OF STOCKHOLDERS TO BE H ELD MAY 28, 2015.

The undersigned hereby constitutes and appointEPEISHAULSON and SARAH P. CECIL, and each of thextmg
in the absence of the other with full power of sitbson, the true and lawful attorneys and proeéshe undersigned, to attend
the Annual Meeting of the Stockholders of METABOLIINC. (the "Company"), to be held at the officésS@odwin Procter
LLP at Exchange Place, 53 State Street, Boston0RIX09, on May 28, 2015, at 9:30 a.m. Eastern tand,any adjournments
postponements thereof, and to vote all shareseo€timpany's common stock outstanding in the nantteeafindersigned on the
matters set forth on the reverse side and uportrgy matters that may come properly before thetingger any adjournments
or postponements thereof, with all the powers thdetsigned would possess if personally presetieatieeting, as follows:

Seereverse for voting instructions.
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Annual Meeting of Stockholders of
Metabolix, Inc.
May 28, 2015

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting:
The proxy statement and annual report to shareholdes are available
at http://ir.metabolix.com/index.cfm.
Please date, sign and mail your proxy card in
the envelope provided as soon as possible.
Please detach along perforated line and mail iretivelope provided

The Board of Directors Recommends a Vote FOR all minees in Proposal 1 and FOR Proposal 2:

Please sign, date and return promptly in the erdlenvelope. Please mark your vote in blue or blaclas shown herd

1. Election of two Nominees:
Class lll Directors: O FOR ALL NOMINEES () Anthony J. Sinskey
WITHHOLD AUTHORITY
O FOR ALL NOMINEES () Matthew Strobeck
FOR ALL EXCEPT
O (See instructions below)

INSTRUCTIONS: To withhold authority to vote fany individual nominee(s), mark "FOR ALL EXCEPT"dfill in the circle next to each nominee you
wish to withhold, as shown here:

FOR AGAINST ABSTAIN

Ratification of the appointment of Pricewaterhousegers LLP as Independent Registered Public
2. Accounting Firm for the year ending December 31,320 O O O

THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO CONT RARY DIRECTION IS INDICATED, WILL BE VOTED FOR
ALL NOMINATED CLASS Ill DIRECTORS; FOR PROPOSAL 2; AND AS THE PROXY HOLDERS DEEM ADVISABLE ON
SUCH OTHER MATTERS AS MAY COME BEFORE THE MEETING, OR ANY ADJOURNMENTS OR POSTPONEMENTS
THEREOF.

VOTE BY MAIL

Mark, sign, and date your proxy card. Return ithi@ postage-paid envelope we have provided ormréttio Metabolix, Inc., c/o American
Stock Transfer & Trust Company, 6201 15th AvenusoRlyn, NY 10219.

To change the address on your account, please thedox at right and indicate your new addreghénaddress space above. Please not

changes to the registered name(s) on the accoynhatde submitted via this method.

Signature of Stockholder Date: ignature of Stockholder Date:

Note: Please sign exactly as your name or names appehis Proxy. When shares are held jointly, damlder should sign. When signing
as executor, administrator, attorney, trustee ardgjan, please give full title as such. If the sigis a corporation, please sign full corporate
name by duly authorized officer, giving full titses such. If signer is a partnership, please sigraitnership name by authorized person.
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QuickLinks

VOTING

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT

PROPOSAL 1 ELECTION OF DIRECTORS

DIRECTORS AND EXECUTIVE OFFICERS

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

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMENSATION PLANS

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTNG

REPORT OF THE AUDIT COMMITTEE

INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

PROPOSAL NO. 2 RATIFICATION OF APPOINTMENT OF INDERDENT REGISTERED PUBLIC ACCOUNTING FIRM
OTHER MATTERS

FORM OF PROXY
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