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Fenwick & West LLP
801 California Street

Mountain View, California 94041
(650) 988-8500

From time to time after the effectiveness of this registration statement.

(Approximate date of commencement of proposed sale to the public)

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or
reinvestment plans, check the following box.  x
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “large accelerated filer,” accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer o Accelerated filer x
Non-accelerated filer o     (Do not check if a smaller
reporting company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be

registered
Amount to be
registered (1)

Proposed maximum
offering price per

unit (2)

Proposed maximum
aggregate offering

price (2)
Amount of

registration fee
Common Stock,
$0.0001 par value
per share

15,836,454 $2.19 $34,681,834.26 $4,030.03

(1)Pursuant to Rule 416 under the Securities Act of 1933, this Registration Statement shall also cover any additional
shares of common stock which become issuable by reason of any stock dividend, stock split or other similar
transaction effected without the receipt of consideration that results in an increase in the number of the outstanding
shares of our common stock.

(2)In accordance with Rule 457(c) under the Securities Act of 1933, the aggregate offering price of our common stock
is estimated solely for the purpose of calculating the registration fees due for this filing. For the initial filing of this
Registration Statement, this estimate was based on the average of the high and low sales price of our common
stock reported by The NASDAQ Global Select Market on May 8, 2015.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with  Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE SELLING
STOCKHOLDERS MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN
OFFER TO SELL THESE SECURITIES AND THE SELLING STOCKHOLDERS ARE NOT SOLICITING
OFFERS TO BUY THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT
PERMITTED.

SUBJECT TO COMPLETION DATED MAY 12, 2015

PROSPECTUS

15,836,454 Shares

AMYRIS, INC.

Common Stock

This prospectus relates to an aggregate of up to 15,836,454 shares of our common stock that may be resold from time
to time by the selling stockholder named in this prospectus for its own account.  We are not selling any common stock
under this prospectus and will not receive any of the proceeds from the sale of shares by the selling stockholder.

The selling stockholder will acquire the shares in connection with that certain Common Stock Purchase Agreement
dated as of February 24, 2015 by and between us and Nomis Bay Ltd. (“Nomis Bay”). The selling stockholder may sell
the shares directly to purchasers or through underwriters, broker-dealers or agents, who may receive compensation in
the form of discounts, concessions or commissions.  The selling stockholder may sell the shares at any time at market
prices prevailing at the time of sale or at privately negotiated prices.  For more information regarding the acquisition
of shares and the selling stockholder, see “Selling Stockholder” and “Plan of Distribution” below.

Our common stock is traded on the NASDAQ Global Select Market under the symbol “AMRS.”  On May 8, 2015, the
closing price of our common stock was $2.03.  None of the other securities we may offer are currently traded on any
securities exchange.

Investing in our securities involves risks.  See “Risk Factors” commencing on page 11.  You should carefully read this
prospectus, any applicable prospectus supplements and the documents incorporated herein before making any
investment decision.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is May 12, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the “SEC”) under the Securities Act of 1933, as amended (“Securities Act”), using a “shelf” registration
process. Under this shelf registration process, the selling stockholder may, from time to time, sell or otherwise dispose
of up to 15,836,454 shares of our common stock. This prospectus incorporates by reference important business and
financial information about us that is not included in or delivered with this document. You should read the additional
information described under “Where You Can Find More Information” and “Incorporation of Certain Information by
Reference.”

The securities described in this prospectus are part of a registration statement that we filed with the Securities and
Exchange Commission (the “SEC”), using a “shelf” registration process to register 15,836,454 shares of our common
stock, or (the “Shares”).  The Shares are issuable to a selling stockholder at the discretion of the Company pursuant to
that Common Stock Purchase Agreement dated as of February 24, 2015 by and between the Company and the selling
stockholder (the “Purchase Agreement”), and as described in the Current Report on Form 8-K filed by us with the SEC
on February 26, 2015.  The Shares are being registered for resale or other disposition by the selling stockholder.  We
will not receive any proceeds from the sale or other disposition of the Shares registered hereunder, or interests therein.

We have not authorized any dealer, agent or other person to give any information or to make any representation other
than those contained or incorporated by reference in this prospectus and any accompanying prospectus supplement.
This prospectus and the accompanying prospectus supplement, if any, do not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this
prospectus and any accompanying prospectus supplement constitute an offer to sell or the solicitation of an offer to
buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction. You should not assume that the information contained in this prospectus and any accompanying
prospectus supplement, if any, is accurate on any date subsequent to the date set forth on the front of the document or
that any information we have incorporated by reference is correct on any date subsequent to the date of the document
incorporated by reference, even though this prospectus and any accompanying prospectus supplement is delivered or
securities are sold on a later date.
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This prospectus may be supplemented from time to time by one or more prospectus supplements. Any such prospectus
supplements may include additional information, such as additional risk factors or other special considerations
applicable to us, our business or results of operations or our common stock, and may also update or change the
information in this prospectus. If there is any inconsistency between the information in this prospectus and any
prospectus supplement, you should rely on the information in the prospectus supplement.
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Unless the context otherwise requires, “AMRS,” the “Company,” “we,” “us,” “our” and similar names refer to Amyris, Inc.
References to “selling stockholder” refer to the stockholder listed herein under the heading “Selling Stockholder” on page
14, who may sell shares from time to time as described in this prospectus.

PROSPECTUS SUMMARY

This summary may not contain all the information that you should consider before investing in securities. You should
read the entire prospectus, any applicable prospectus supplement and the information incorporated by reference in this
prospectus carefully, including “Risk Factors” and the financial data and related notes and other information
incorporated by reference, before making an investment decision.

Company Overview

Amyris has industrialized synthetic biology and is delivering renewable products globally into various markets
ranging from consumer care to fuels. We believe industrial synthetic biology represents a third industrial revolution
bringing together biology and engineering to generate new, more sustainable materials to meet the growing global
demand. We have built a powerful technology platform, robust manufacturing capability, and a strong pipeline of
ongoing collaborations with world-leading companies in a variety of industries. We are working to build demand for
our current portfolio of products through a network of distributors and through direct sales in the cosmetics, flavors
and fragrances, performance materials, and transportation fuels and lubricants markets. We are also engaged in
collaborations across a variety of markets, including our current product markets and new markets, to drive additional
product sales and partnership opportunities.

We were founded in 2003 in the San Francisco Bay Area by a group of scientists from the University of California,
Berkeley. Our first major milestone came in 2005 when, through a grant from the Bill & Melinda Gates Foundation,
we developed technology capable of creating microbial strains to produce artemisinic acid - a precursor of artemisinin,
an effective anti-malarial drug. In 2008, we granted royalty-free licenses to allow Sanofi-Aventis (or Sanofi), to
produce artemisinic acid using our technology. Since 2013, Sanofi has been distributing millions of artemisinin-based
anti-malarial treatments incorporating this artemisinic acid. Building on our success with artemisinic acid, in 2007 we
began applying our technology platform to develop, manufacture and sell sustainable alternatives to a broad range of
materials.

We focused our initial development efforts primarily on the production of Biofene®, our brand of renewable
farnesene, a long-chain, branched hydrocarbon molecule that we manufacture using engineered microbes in
fermentation. Using farnesene as a first commercial building block molecule, we have developed a wide range of
renewable products for our various target markets including cosmetics, pharmaceuticals, flavors and fragrances and
fuels. Our technology platform allows us to rapidly develop microbial strains to produce other target molecules, and in
2014, we began manufacturing additional molecules for the flavors and fragrances industry.

5
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Amyris' microbial engineering and screening technologies modify the way microorganisms process sugars in a
fermentation process. We use our proprietary platform to design microbes, primarily yeast, to serve as living factories
in established fermentation processes to convert plant-sourced sugars into high-value hydrocarbon molecules instead
of low-value alcohol. The first two molecules we developed through this process were artemisinic acid and farnesene.
In 2014, we began production of a third molecule at industrial scale and development of various other molecules in
our labs. We and our partners develop products from these hydrocarbon ingredients for several target markets,
including cosmetics, flavors and fragrances, performance materials, transportation fuels and lubricants. Further, in
connection with our partners we have commercialized products for the cosmetics and flavors and fragrances markets.

We are able to use a wide variety of feedstocks for production, but have focused on accessing Brazilian sugarcane for
our large-scale production because of its renewability, low cost and relative price stability. We have also successfully
used other feedstocks such as sugar beets, corn dextrose, sweet sorghum and cellulosic sugars at our various
manufacturing facilities.

Our mission is to apply inspired science to deliver sustainable solutions for a growing world. We seek to become the
world's leading provider of renewable, high-performance alternatives to non-renewable chemicals and fuels. In the
past, choosing a renewable product often required producers to compromise on performance or price. With our
technology, leading consumer brands can develop products made from renewable sources that offer equivalent or
better performance and stable supply with competitive pricing. We call this our No Compromise® value proposition.
We aim to improve the world one molecule at a time by providing consumers with the best alternatives.

We have developed and are operating our company under an innovative business model that generates cash from both
collaborations and from product sales margins. We believe this combination will enable us to realize our vision of
becoming the world’s leading renewable products company.

We were founded in 2003 and completed our initial public offering in 2010. As of January 31, 2015, we had 404
employees (including 245 in the United States and 159 in Brazil). Our corporate headquarters and pilot plant are
located in Emeryville, California, and our Brazil headquarters and pilot plant are located in Campinas, Brazil. We
have two operating subsidiaries, Amyris Brasil Ltda. (or Amyris Brasil) and Amyris Fuels LLC (or Amyris Fuels).
Amyris Brasil oversees establishment and expansion of our production in Brazil. Amyris Fuels was originally
established to help us develop fuel distribution capabilities in the United States by selling ethanol and reformulated
ethanol-blended gasoline. In the third quarter of 2012, we transitioned out of the ethanol and ethanol-blended gasoline
business, to focus our efforts on production and commercialization of renewable products.

Amyris, the Amyris logo, Biofene, Biossance, Dial-A-Blend, Diesel de Cana , Evoshield, µPharm, Myralene, Muck
Daddy, Neossance and No Compromise are trademarks or registered trademarks of Amyris, Inc. This prospectus also
contains trademarks and trade names of other business that are the property of their respective holders.

Our principal executive offices are located at 5885 Hollis Street, Suite 100, Emeryville, CA 94608 and our telephone
number at that address is (510) 450-0761.

Committed Equity Line Financing With Nomis Bay

On February 24, 2015, we entered into the Purchase Agreement and a Registration Rights Agreement with Nomis Bay
(the “Registration Rights Agreement”).  Pursuant to the Purchase Agreement, we may, subject to certain conditions,
require Nomis Bay to purchase up to $50.0 million worth of shares of our common stock over the 24-month term
following the effective date of the registration statement that includes this prospectus.  From time to time over the
24-month term, and in our sole discretion, we may present Nomis Bay with up to 24 draw down notices requiring
Nomis Bay to purchase a specified dollar amount of shares of the Company’s common stock, based on the volume
weighted average price of our common stock over 10 consecutive trading days prior to the date we deliver a draw
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down notice (the “10-Day VWAP”). The per share purchase price for these shares equals the daily volume weighted
average price of our common stock on each date during the 10 consecutive trading days following delivery of the
draw down notice (a “Draw Down Period”) on which shares are purchased, less a discount ranging from 3.0% to 6.25%,
which discount is based on the 10-Day VWAP. The maximum amount of shares that may be sold in any Draw Down
Period ranges from shares having aggregate purchase prices of $325,000 to $3,250,000, based on the 10-Day VWAP.
Alternatively, in our sole discretion, but subject to certain limitations, we may require Nomis Bay to purchase a
percentage of the daily trading volume of the Company’s common stock for each trading day during the Draw Down
Period. The Company will not sell under the Purchase Agreement a number of shares of voting common stock which,
when aggregated with all other shares of voting common stock then beneficially owned by Nomis Bay and its
affiliates, would result in the beneficial ownership by Nomis Bay or any of its affiliates of more than 9.9% of the then
issued and outstanding shares of common stock.

6
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In connection with the execution of the Purchase Agreement, we paid a commitment fee of $175,000 to Nomis Bay
and a document preparation fee of $35,000 to Nomis Bay’s counsel. Should we elect to make any draw downs under
the facility, we would be required to pay an additional $275,000 to Nomis Bay prior to the first such draw down.

Prior to the effectiveness of the registration statement that includes this prospectus, we have issued no shares of our
common stock to Nomis Bay pursuant to the terms of the Purchase Agreement.

Nomis Bay has agreed that during the term of the Purchase Agreement, neither it nor any of its affiliates will not
engage in any short sales involving the Company’s securities or grant any option to purchase, or acquire any right to
dispose of or otherwise dispose for value of, any shares of common stock or any securities convertible into or
exercisable or exchangeable for any shares of common stock, or enter into any swap, hedge or other similar agreement
that transfers, in whole or in part, the economic risk of ownership of the common stock.

The sale of the shares to Nomis Bay under the Purchase Agreement is exempt from registration under the Securities
Act, pursuant to the exemption for transactions by an issuer not involving any public offering under Section 4(2)
under the Securities Act.

The Purchase Agreement contains customary representations, warranties and covenants by, among and for the benefit
of the parties. Before Nomis Bay is obligated to purchase any shares of our common stock pursuant to a Request
Notice, certain conditions specified in the Purchase Agreement must be satisfied, including the following:

•each of our representations and warranties in the Purchase Agreement (a) that are not qualified by “materiality” or
“material adverse effect” must be true and correct in all material respects and (b) that are qualified by “materiality” or
“material adverse effect” must be true and correct when made and must be true and correct as of the applicable Fixed
Request exercise date with the same force and effect as if made on such date, except to the extent such
representations and warranties are as of another date;

•we must have performed, satisfied and complied in all material respects with all covenants, agreements and
conditions required to be performed, satisfied or complied with by us;

7
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• the registration statement of which this prospectus forms a part must be effective under the Securities Act;

•we must not have received any request by the SEC or any other federal or state governmental authority for any
additional information relating to the registration statement, any prospectus or prospectus supplement, or any
amendment thereof;

•we must not have received any issuance by the SEC or any other federal or state governmental authority of any stop
order suspending the effectiveness of the registration statement or prohibiting or suspending the use of any
prospectus or any prospectus supplement;

• there shall not be the occurrence of any event or the existence of any condition or state of facts, which makes any
statement of a material fact made in this prospectus, the registration statement that includes this prospectus, or any
related prospectus or prospectus supplement, untrue or which requires the making of any additions to or changes to
the statements then made and we shall have no knowledge of any event that could reasonably be expected to have
the effect of causing the suspension of the effectiveness of the registration statement;

•we shall have timely filed with the SEC all reports, schedules, registrations, forms, statements, information and
other documents required to have been filed by us pursuant to the reporting requirements of the Exchange Act;

• trading in our common stock must not have been suspended by the SEC, any national securities exchange or the
Financial Industry Regulatory Authority;

•we must have complied with all applicable federal, state and local governmental laws, rules, regulations and
ordinances in connection with the execution, delivery and performance of the Purchase Agreement and the
Registration Rights Agreement;

•no statute, regulation, order, decree, writ, ruling or injunction by any court or governmental authority of competent
jurisdiction shall have been enacted, entered, promulgated, threatened or endorsed which prohibits the
consummation of or which would materially modify or delay any of the transactions contemplated by the Purchase
Agreement and the Registration Rights Agreement;

•no action, suit or proceeding before any arbitrator or any court or governmental authority shall have been
commenced or threatened, and no inquiry or investigation by any governmental authority shall have been
commenced or threatened seeking to restrain, prevent or change the transactions contemplated by the Purchase
Agreement or the Registration Rights Agreement, or seeking material damages in connection with such transaction;

• the shares issuable pursuant to such Request Notice shall have been duly authorized by all necessary corporate
action of the Company; and

•all of the Shares that may be issued pursuant to the Purchase Agreement shall have been approved for listing or
quotation on the applicable trading market, subject only to notice of issuance.

There is no guarantee that we will be able to meet the foregoing conditions or any of the other conditions in the
Purchase Agreement or that we will elect to or be able to draw down any portion of the amounts available under the
equity line with Nomis Bay.

The Purchase Agreement may be terminated at any time by the mutual written consent of the parties. Unless earlier
terminated, the Purchase Agreement will terminate automatically on the earlier to occur of (i) the first day of the
month next following the 24-month anniversary of the effective date of the registration statement of which this
prospectus forms a part (which term may not be extended by the parties), (ii) the date on which Nomis Bay purchases
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the entire commitment amount under the Purchase Agreement, (iii) the date on which our common stock ceases to be
listed or quoted on a trading market or (iv) the six-month anniversary of the date of the Purchase Agreement, if we
have not as of such date (a) delivered to Nomis Bay a draw down notice and (b) paid to Nomis Bay all fees and
amounts owed to Nomis Bay and its counsel pursuant to the Purchase Agreement. We may terminate the Purchase
Agreement on one trading day’s prior written notice to Nomis Bay, subject to certain conditions. Nomis Bay may
terminate the Purchase Agreement effective upon one trading day prior written notice to us under certain
circumstances, including the following:
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• the existence of any condition, occurrence, state of facts or event having, or insofar as reasonably can be foreseen
would likely have, any effect on our business, operations, properties or financial condition material and adverse to
us;

•we enter into an agreement providing for certain types of financing transactions that are similar to the Purchase
Agreement;

•certain transactions involving a change in control of the company or the sale of all or substantially all of our assets
have occurred;

•we are in breach or default in any material respect under any of the provisions of the Registration Rights
Agreement, and, if such breach or default is capable of being cured, such breach or default is not cured within 10
trading days after notice of such breach or default is delivered to us;

•while Nomis Bay holds any shares issued under the Purchase Agreement, the effectiveness of the registration
statement that includes this prospectus is suspended or the use of this prospectus is suspended or prohibited, and
such suspension or prohibition continues for a period of 20 consecutive trading days or for more than an aggregate
of 60 trading days in any 365-day period, subject to certain exceptions;

• trading in our common stock is suspended, and such suspension continues for a period of 20 consecutive trading
days or for more than an aggregate of 60 trading days in any 365-day period;

• we have filed for and/or are subject to any bankruptcy, insolvency, reorganization or liquidation proceedings; or

•we are in material breach of the Purchase Agreement and, if such breach or default is capable of being cured, such
breach or default is not cured within 10 trading days after notice of such breach or default is delivered to us.

The Purchase Agreement provides that no termination of the Purchase Agreement will limit, alter, modify, change or
otherwise affect any of the parties' rights or obligations with respect to any pending draw down, and that the parties
must fully perform their respective obligations with respect to any such pending draw down under the Purchase
Agreement, provided all of the conditions to the settlement thereof are timely satisfied. The Purchase Agreement also
provides for indemnification of Nomis Bay in the event that Nomis Bay incurs losses, liabilities, obligations, claims,
contingencies, damages, costs and expenses related to a breach by us of any of our representations and warranties
under the Purchase Agreement or the other related transaction documents or any action instituted against Nomis Bay
or its affiliates due to the transactions contemplated by the Purchase Agreement or other transaction documents,
subject to certain limitations.

If we issue a draw down notice and fail to deliver the shares to Nomis Bay on the applicable settlement date, and such
failure continues for 10 trading days, we agreed to pay Nomis Bay, in addition to all other remedies available to
Nomis Bay under the Purchase Agreement, an amount in cash equal to 2.0% of the purchase price of such shares for
each 30-day period the shares are not delivered, plus accrued interest.

We also agreed, among other things, to indemnify Nomis Bay from certain liabilities and fees and expenses of Nomis
Bay incident to our obligations under the Registration Rights Agreement, including certain liabilities under the
Securities Act. Nomis Bay has agreed to indemnify and hold harmless us and each of our directors, officers and
persons who control us against certain liabilities that may be based upon written information furnished by Nomis Bay
to us for inclusion in a registration statement pursuant to the Registration Rights Agreement, including certain
liabilities under the Securities Act.
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Financial West Group, or FWG, member FINRA/SIPC, served as our placement agent in connection with the
financing arrangement contemplated by the Purchase Agreement. We have paid to FWG a placement fee equal to
$15,000. We have agreed to indemnify and hold harmless FWG against certain liabilities, including certain liabilities
under the Securities Act.

Additionally, pursuant to the Registration Rights Agreement we granted to Nomis Bay certain registration rights
related to the shares issuable in accordance with the Purchase Agreement. Under the Registration Rights Agreement,
we agreed to use commercially reasonable efforts to prepare and file with the SEC one or more registration statements
for the purpose of registering the resale of the maximum shares of common stock issuable pursuant to the Purchase
Agreement.

The foregoing description of the Purchase Agreement and the Registration Rights Agreement does not purport to be
complete and is qualified in its entirety by reference to the full text of the Purchase Agreement and Registration Rights
Agreement, copies of which have been filed or incorporated by reference as exhibits to the registration statement of
which this prospectus is a part.

10
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RISK FACTORS

Investing in our securities involves a high degree of risk. Prior to making a decision about investing in our securities,
you should carefully consider the specific factors discussed under the heading “Risk Factors” in our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2015 filed with the SEC, which is incorporated herein by reference, and
may be amended, supplemented, or superseded from time to time by other reports we file with the SEC in the future.
These risk factors should be read together with the financial and other information contained or incorporated by
reference in this prospectus before making a decision to buy our common stock. If any of the risks actually occur, our
business, financial condition and results of operations could suffer. In these circumstances, the market price of our
common stock could decline and you may lose all or part of your investment in our common stock. 

Additional risks and uncertainties beyond those set forth in our reports and not presently known to us or that we
currently deem immaterial may also affect our operations. Any risks and uncertainties, whether set forth in our reports
or otherwise, could cause our business, financial condition, results of operations and future prospects to be materially
and adversely harmed. The trading price of our common stock could decline due to any of these risks and
uncertainties, and, as a result, you may lose all or part of your investment.
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FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the other documents we have filed with the SEC that are incorporated
herein by reference contain forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1995 that involve risks and uncertainties, as well as assumptions that, if they never materialize or prove
incorrect, could cause our results to differ materially from those expressed or implied by such forward-looking
statements. These risks and uncertainties, including those discussed under the heading “Risk Factors” above, include the
possibilities of delays or failures in development, production or commercialization of products, and in our reliance on
third parties to achieve our goals.

All statements other than statements of historical fact are statements that could be deemed forward-looking
statements, including any projections of financing needs, revenue, expenses, earnings or losses from operations, or
other financial items; any statements of the plans, strategies and objectives of management for future operations; any
statements concerning product research, development and commercialization plans and timelines; any statements
regarding expected production capacities, volumes and costs; any statements regarding anticipated benefits of our
products and expectations for commercial relationships; any other statements of expectation or belief; and any
statements of assumptions underlying any of the foregoing. In addition, the words “believe,” “anticipate,” “expect,” “estimate,”
“intend,” “plan,” “project,” “will be,” “will continue,” “will result,” “seek,” “could,” “may,” “might,” or any variations of such words or
other words with similar meanings generally identify forward-looking statements.

Given these uncertainties, you should not place undue reliance on these forward-looking statements. You should read
this prospectus, any supplements to this prospectus and the documents that we reference in this prospectus with the
understanding that our actual future results may be materially different from what we expect.

The forward-looking statements in this prospectus and in any prospectus supplement or other document we have filed
with the SEC represent our views as of the date thereof. We anticipate that subsequent events and developments will
cause our views to change. However, while we may elect to update these forward-looking statements at some point in
the future or to conform these statements to actual results or revised expectations, we have no current intention of
doing so except to the extent required by applicable law. You should, therefore, not rely on these forward-looking
statements as representing our views as of any date subsequent to the date of this prospectus.

USE OF PROCEEDS

This prospectus relates to shares of our common stock that may be offered and sold from time to time by Nomis Bay.
We will receive no proceeds from the sale of shares of common stock by Nomis Bay in this offering. However, we
may receive gross proceeds of up to $50,000,000 under the Purchase Agreement over an approximately 24-month
period beginning February 2015, assuming that we sell the full amount to Nomis Bay under the Purchase Agreement
and assuming the market price of our common stock at the time of such sales maintains certain minimum thresholds.
See “Plan of Distribution” elsewhere in this prospectus for more information.

We will have broad discretion in the way that we use the net proceeds received under the Purchase Agreement.  We
intend to use the net proceeds from the sale of the securities under the Purchase Agreement for general corporate
purposes, which may include working capital, capital expenditures, research and development expenditures,
commercial expenditures, repayment of indebtedness, acquisitions of new technologies or businesses, and
investments.  The amounts that we actually spend for the purposes described above may vary significantly and will
depend, in part, on the timing and amount of our future revenues, our future expenses and any potential acquisitions
that we may propose.  
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DETERMINATION OF OFFERING PRICE

The selling stockholder may offer and sell the shares of common stock covered by this prospectus at prevailing market
prices or privately negotiated prices. See “Plan of Distribution.”

13
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THE SELLING STOCKHOLDER

This prospectus relates to the possible resale from time to time by the selling stockholder of any or all of the shares of
common stock that may be issued by us to Nomis Bay under the Purchase Agreement. For additional information
regarding the issuance of common stock covered by this prospectus, see “Prospectus Summary—Committed Equity Line
Financing With Nomis Bay” above. We are registering the shares of common stock pursuant to the provisions of the
Registration Rights Agreement we entered into with Nomis Bay on February 24, 2015 in order to permit the selling
stockholder to offer the shares for resale from time to time. Except for the transactions contemplated by the Purchase
Agreement and the Registration Rights Agreement, Nomis Bay has not had any material relationship with us within
the past three years.

The table below presents information regarding the selling stockholder and the shares of common stock that it may
offer from time to time under this prospectus. This table is prepared based on information supplied to us by the selling
stockholder, and reflects holdings as of April 30, 2015. As used in this prospectus, the term “selling stockholder” means
Nomis Bay. The number of shares in the column “Maximum Number of Shares of Common Stock to be Offered
Pursuant to this Prospectus” represents all of the shares of common stock that the selling stockholder may offer under
this prospectus. The selling stockholder may sell some, all or none of its shares in this offering.  We do not know how
long the selling stockholder will hold the shares before selling them, and we currently have no agreements,
arrangements or understandings with the selling stockholder regarding the sale of any of the shares.

Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the Exchange
Act, and includes shares of common stock with respect to which the selling stockholder has voting and investment
power. The percentage of shares of common stock beneficially owned by the selling stockholder prior to the offering
shown in the table below is based on an aggregate of 79,924,220 shares of our common stock outstanding on April 30,
2015. Because the purchase price of the shares of common stock issuable under the Purchase Agreement is determined
on each settlement date, the number of shares that may actually be sold by the Company under the Purchase
Agreement may be fewer than the number of shares being offered by this prospectus. The fourth column assumes the
sale of all of the shares offered by the selling stockholder pursuant to this prospectus.

Number of Shares of
Common Stock Owned

Prior to Offering

Maximum Number of
Shares

of Common Stock to be
Offered Pursuant to this

Prospectus

Number of Shares of
Common Stock Owned

After Offering
 (3)

Number(1) Percentage(2) Number Number Percentage
Nomis
Bay Ltd.
(4)

0 * 15,836,454 0 *

__________

*      Represents beneficial ownership of less than one percent of the outstanding shares of our common stock.

(1)In accordance with Rule 13d-3(d) under the Exchange Act, we have excluded from the number of shares
beneficially owned prior to the offering all of the shares that Nomis Bay may be required to purchase under the
Purchase Agreement because the issuance of such shares is solely at our discretion and is subject to certain
conditions, the satisfaction of all of which are outside of Nomis Bay’s control, including the registration statement
of which this prospectus is a part becoming and remaining effective. Furthermore, the maximum dollar value of
each put of common stock to Nomis Bay under the Purchase Agreement is subject to certain agreed upon threshold
limitations set forth in the Purchase Agreement, which are based on the market price of our common stock at the
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time of the draw down and, if we determine in our sole discretion, a percentage of the daily trading volume of our
common stock during the Draw Down Period as well. Also, under the terms of the Purchase Agreement, we may
not issue shares of our common stock to Nomis Bay to the extent that Nomis Bay or any of its affiliates would, at
any time, beneficially own more than 9.9% of our outstanding common stock. This beneficial ownership limitation
may not be amended or waived by the parties.

14

Edgar Filing: AMYRIS, INC. - Form S-3

22



(2)Applicable percentage ownership is based on 79,924,220 shares of our common stock outstanding as of April 30,
2015.

(3) Assumes the sale of all shares being offered pursuant to this prospectus.

(4)The business address of Nomis Bay is Penboss Building, 50 Parliament Street, Hamilton HM 12 Bermuda.  Nomis
Bay’s principal business is that of a private investment fund.  We have been advised that Nomis Bay is not a
member of the Financial Industry Regulatory Authority, or FINRA, or an independent broker-dealer, and that
neither Nomis Bay nor any of its affiliates is an affiliate or an associated person of any FINRA member or
independent broker-dealer.  James Keyes and Arthur Price are the directors of Nomis Bay and have sole voting
control and investment discretion over securities owned by Nomis Bay. The foregoing should not be construed in
and of itself as an admission by Messrs. Keyes and Price as to beneficial ownership of the securities owned by
Nomis Bay.

PLAN OF DISTRIBUTION

We are registering shares of common stock that may be issued by us from time to time to Nomis Bay under the
Purchase Agreement to permit the resale of these shares of common stock after the issuance thereof by the selling
stockholder from time to time after the date of this prospectus. We will not receive any of the proceeds from the sale
by the selling stockholder of the shares of common stock. We will bear all fees and expenses incident to our obligation
to register the shares of common stock.

The selling stockholder may decide not to sell any shares of common stock. The selling stockholder may sell all or a
portion of the shares of common stock beneficially owned by it and offered hereby from time to time directly or
through one or more underwriters, broker-dealers or agents, who may receive compensation in the form of discounts,
concessions or commissions from the
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