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April 27, 2018

Dear Stockholder:

You are invited to attend the annual meeting of stockholders (the �Annual Meeting�) of Codexis, Inc. (�Codexis,� �we,� �us�
or �our�) to be held on Monday, June 11, 2018, at 9:00 a.m., California time, at our executive offices at 400 Penobscot
Drive, Redwood City, California.

At this year�s Annual Meeting, you will be asked to:

(i)elect three Class II directors to hold office until the 2021 annual meeting of stockholders;

(ii) ratify the selection of BDO USA, LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2018;

(iii) transact such other business as may properly come before the Annual Meeting.
The accompanying Notice of Annual Meeting and proxy statement describe these matters. We urge you to read this
information carefully.

Your board of directors unanimously believes that election of its nominees for director and the ratification of the
Audit Committee�s selection of our independent registered public accounting firm are in the best interest of Codexis
and its stockholders, and, accordingly, recommends a vote �FOR� election of its nominees for director and �FOR� the
ratification of the selection of BDO USA, LLP as our independent registered public accounting firm.

In addition to the business to be transacted as described above, management will speak on our developments of the
past year and respond to comments and questions of general interest to stockholders.

It is important that your shares be represented and voted whether or not you plan to attend the Annual Meeting in
person. Whether or not you expect to attend the Annual Meeting, please vote as soon as possible. You may vote on the
Internet or by telephone. If, however, you requested to receive paper proxy materials, then you may also vote by
mailing a complete, signed and dated proxy card or voting instruction card in the envelope provided. Voting by
written proxy, over the Internet or by telephone will ensure your shares are represented at the Annual Meeting.

Sincerely,
 
John J. Nicols
President and Chief Executive Officer
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CODEXIS, INC.
200 Penobscot Drive
Redwood City, CA 94063

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MONDAY, JUNE 11, 2018

To the Stockholders of Codexis, Inc. (�Codexis,� �we, �us� and �our�):

We will hold an annual meeting of our stockholders (the �Annual Meeting�) at our executive offices at 400 Penobscot
Drive, Redwood City, California, on Monday, June 11, 2018, at 9:00 a.m., California time, for the following purposes:

(i)
To elect each of Kathleen S. Glaub, Bernard J. Kelley and John J. Nicols to our board of directors for a three-year
term expiring at the 2021 annual meeting of stockholders or until their respective successors are duly elected and
qualified or their earlier resignation or removal;

(ii)To ratify the selection of BDO USA, LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2018; and

(iii)To transact any other business as may properly come before the Annual Meeting or any adjournments or
postponements of the Annual Meeting.

These items of business are described in the attached proxy statement. Only stockholders of record of shares of our
common stock at 5:00 p.m., New York time, on April 17, 2018, the record date for the Annual Meeting, are entitled to
notice of and to vote at the Annual Meeting and any adjournments or postponements of the Annual Meeting.

We have elected to provide our proxy materials to our stockholders over the internet as permitted by the rules of the
U.S. Securities and Exchange Commission. As a result, we are mailing most of our stockholders a paper copy of the
Notice of Internet Availability of Proxy Materials, or the Notice, but not a paper copy of our proxy statement and our
2017 Annual Report to Stockholders. This process allows us to provide our proxy materials to our stockholders in a
timelier and more readily accessible manner, while reducing the environmental impact and lowering the costs of
printing and distributing our proxy materials. The Notice contains instructions on how to access those documents over
the internet. The Notice also contains instructions on how to request a paper copy of our proxy materials, including
this proxy statement, our 2017 Annual Report to Stockholders and a form of proxy card or voting instruction card. All
stockholders who have previously requested a paper copy of our proxy materials will continue to receive a paper copy
of our proxy materials by mail.

A list of stockholders eligible to vote at the Annual Meeting will be available for inspection at the Annual Meeting,
and at the principal executive offices of Codexis during regular business hours for a period of not less than ten days
prior to the Annual Meeting.

Your vote is very important. It is important that your shares be represented and voted whether or not you plan to
attend the Annual Meeting in person. You may vote on the Internet or by telephone. If, however, you requested to
receive paper proxy materials, then you may also vote by mailing a complete, signed and dated proxy card or voting
instruction card in the envelope provided. If your shares are held in �street name,� which means your shares are held of
record by a broker, bank or other nominee, you should review the instructions provided to you by that broker, bank or
other nominee to determine how you will be able to submit your voting instructions. Submitting a proxy over the
Internet, by telephone or by mailing a proxy card will ensure that your shares are represented at the Annual Meeting.
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Sincerely,
 
John J. Nicols
President and Chief Executive Officer

Redwood City, California
April 27, 2018
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CODEXIS, INC.
200 Penobscot Drive
Redwood City, CA 94063

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 11, 2018

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 11, 2018

The Board of Directors (the �Board�) of Codexis, Inc. (referred to herein as the �Company,� �Codexis,� �we�, �us� or �our�) is
soliciting your proxy to vote at our 2018 Annual Meeting of Stockholders to be held on Monday, June 11, 2018, at
9:00 a.m. local time, at our headquarters located at California time, at our executive offices at 400 Penobscot Drive,
Redwood City, California, or at any continuation, postponement or adjournment thereof (the �Annual Meeting�), for the
purposes discussed in this proxy statement and in the accompanying Notice of Annual Meeting as well as any other
business properly brought before the Annual Meeting. This Proxy Statement is dated as of April 27, 2018.

In addition to solicitations by mail, our directors, officers and regular employees, without additional remuneration,
may solicit proxies by telephone, e-mail and personal interviews. All costs of solicitation of proxies will be borne by
us. Brokers, custodians and fiduciaries will be requested to forward proxy soliciting material to the owners of stock
held in their names, and we will reimburse them for their reasonable out-of-pocket expenses incurred in connection
with the distribution of proxy materials.

We have elected to provide access to our proxy materials on the Internet. Accordingly, we are sending a Notice of
Internet Availability of Proxy Materials to our stockholders of record as of April 17, 2018 (the �Record Date�), while
brokers and other nominees who hold shares on behalf of beneficial owners will be sending their own similar notice.
All stockholders will have the ability to access the proxy materials on the website referred to in the Notice of Internet
Availability of Proxy Materials, or to request a printed set of the proxy materials. Instructions on how to request a
printed copy by mail or e-mail may be found in the Notice of Internet Availability of Proxy Materials and on the
website referred to in the Notice of Internet Availability of Proxy Materials, including an option to request paper
copies on an ongoing basis. On or about April 27, 2018, we are making this Proxy Statement available on the Internet.
We are mailing the Notice of Internet Availability of Proxy Materials to all stockholders entitled to vote at the Annual
Meeting on or about May 2, 2018. We intend to mail or e-mail this Proxy Statement, together with a proxy card, to
those stockholders entitled to vote at the Annual Meeting who have properly requested copies of such materials by
mail or e-mail, within three business days of request.

The Company�s Annual Report on Form 10-K, which contains financial statements for fiscal year 2017 (the �Annual
Report�), accompanies this Proxy Statement if you have requested and received a copy of the proxy materials in the
mail. Stockholders that receive the Notice of Internet Availability of Proxy Materials can access this Proxy Statement
and the Annual Report at the website referred to in the Notice of Internet Availability of Proxy Materials. The Annual
Report and this Proxy Statement are also available on our investor relations website at
http://www.codexis.com/investors, at the website of the Securities and Exchange Commission (the �SEC�) at
www.sec.gov and at https://materials.proxyvote.com/192005. You also may obtain a copy of Codexis�s Annual Report,
without charge, by writing to our Investor Relations department at the above address.
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INFORMATION CONCERNING VOTING AND SOLICITATION

Who Can Vote

You are entitled to vote if you are a stockholder of record of our common stock (or �common stock�) as of the close of
business on April 17, 2018. You are entitled to one vote for each share of common stock held on all matters to be
voted upon at the Annual Meeting. Your shares may be voted at the Annual Meeting only if you are present in person
or represented by a valid proxy.

Voting of Shares

If, at the close of business on April 17, 2018, your shares of common stock were registered directly in your name with
Equiniti Trust Company, our transfer agent, then you are a stockholder of record. As a stockholder of record, you may
vote in person at the Annual Meeting or vote by proxy by completing, dating and signing the proxy card that was
included with the proxy statement and promptly returning it in the preaddressed, postage paid envelope provided to
you, or by submitting a proxy over the Internet or by telephone by following the instructions on the proxy card. If your
shares of common stock are held in street name through a broker, bank or other nominee, you are considered the
beneficial owner of those shares and you have the right to instruct your broker, bank or other nominee, who is
considered the stockholder of record for the purposes of voting at the Annual Meeting, on how to vote the shares in
your account. Your broker, bank or nominee will send you a voting instruction form for you to use to direct how your
shares should be voted.

The Internet and telephone voting will close at 11:59 p.m., New York time, on June 10, 2018. If you vote through the
Internet, you should be aware that you may incur costs to access the Internet, such as usage charges from telephone
companies or Internet service providers and that these costs must be borne by you. If you vote by the Internet or
telephone, then you need not return a written proxy card by mail.

YOUR VOTE IS VERY IMPORTANT. You should submit your proxy even if you plan to attend the Annual
Meeting. If you properly give your proxy and submit it to us in time to vote, one of the individuals named as your
proxy will vote your shares as you have directed.

All shares entitled to vote and represented by properly submitted proxies (including those submitted electronically,
telephonically and in writing by 11:59 p.m., New York time, on June 10, 2018) that are received before the polls are
closed at the Annual Meeting, and that are not revoked or superseded, will be voted at the Annual Meeting in
accordance with the instructions indicated on those proxies. If no direction is indicated on a proxy, your shares will be
voted �FOR� the election of Kathleen S. Glaub, Bernard J. Kelley and John J. Nicols as our Class II directors and �FOR�
the ratification of the selection of BDO USA, LLP (�BDO�) as our independent registered public accounting firm. The
proxy gives each of John J. Nicols and Gordon Sangster discretionary authority to vote your shares in accordance with
his best judgment with respect to all additional matters that might come before the Annual Meeting.

Revocation of Proxy

If you are a stockholder of record, you may revoke your proxy at any time before your proxy is voted at the Annual
Meeting by taking any of the following actions:

•delivering to our Secretary a signed written notice of revocation, bearing a date later than the date of the original
proxy, stating that the original proxy is revoked;
•signing and delivering a new paper proxy, relating to the same shares and bearing a later date than the original proxy;
•
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submitting another proxy by telephone or over the Internet (your latest telephone or Internet voting instructions will
be followed); or

•attending the Annual Meeting and voting in person, although attendance at the Annual Meeting will not, by itself,
revoke a proxy.
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Written notices of revocation and other communications with respect to the revocation of Codexis proxies should be
addressed to:

Codexis, Inc.
200 Penobscot Drive
Redwood City, CA 94063
Attention: Secretary

If your shares are held in �street name,� you may change your vote by submitting new voting instructions to your
broker, bank or other nominee. You must contact your broker, bank or other nominee to find out how to do so. See
below regarding how to vote in person if your shares are held in street name.

Voting in Person

If you plan to attend the Annual Meeting and wish to vote in person, you will be given a ballot at the Annual Meeting.
Please note, however, that if your shares are held in �street name,� which means your shares are held of record by a
broker, bank or other nominee, and you wish to vote at the Annual Meeting, you must bring to the Annual Meeting a
legal proxy from the broker, bank or other nominee who is the record holder of the shares, authorizing you to vote at
the Annual Meeting.

Quorum and Votes Required

At 5:00 p.m., New York time, on April 17, 2018, 53,237,966 shares of our common stock were outstanding and
entitled to vote. All votes will be tabulated by the inspector of elections appointed for the Annual Meeting, who will
separately tabulate affirmative and negative votes and abstentions.

Quorum. A majority of the outstanding shares of common stock, present in person or represented by proxy at the
Annual Meeting, will constitute a quorum at the Annual Meeting. Shares of common stock held by persons attending
the Annual Meeting but not voting, shares represented by proxies that reflect abstentions as to a particular proposal
and broker �non-votes� will be counted as present for purposes of determining a quorum.

Broker Non-Votes. Brokers or other nominees who hold shares of common stock in �street name� for a beneficial owner
of those shares typically have the authority to vote in their discretion on �routine� proposals when they have not
received instructions from beneficial owners. However, brokers are not allowed to exercise their voting discretion
with respect to the election of directors or for any matter that the United States Securities Exchange Commission
(�SEC�) determines to be a �significant matter� without specific instructions from the beneficial owner. These non-voted
shares are referred to as �broker non-votes.� If your broker holds your common stock in �street name,� your broker is not
entitled to vote your shares on �non-routine� proposals (i.e., of the proposals to be considered at the Annual Meeting, the
election of directors) without your instructions and will only vote your shares on such proposals if you provide
instructions on how to vote by filling out the voter instruction form sent to you by your broker with this proxy
statement.

Election of Class II Directors. Our bylaws provide that a plurality of votes cast in favor of the election of a director
shall be sufficient to elect such director to the board of directors. Under this plurality voting standard, the nominees
for available directorships who receive the highest number of affirmative votes cast are elected. Withheld votes will
not have any effect on the election of directors. Brokers are not empowered to vote on the election of directors without
instructions from the beneficial owner of the shares and thus broker non-votes likely will occur. Since broker
non-votes are not considered votes cast for a candidate, they will not have any effect on the election of directors.
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Ratification of Independent Registered Public Accounting Firm. The affirmative vote of a majority of the shares
represented in person or by proxy at the Annual Meeting and entitled to vote is required for the ratification of the
selection of BDO as our independent registered public accounting firm. Abstentions will have the same effect as
voting against this proposal. Brokers generally have discretionary authority to vote on the ratification of our
independent registered public accounting firm; thus broker non-votes are generally not expected to result from the
vote on this proposal.

Solicitation of Proxies

Our board of directors is soliciting proxies for the Annual Meeting from our stockholders. We will bear the entire cost
of soliciting proxies from our stockholders. In addition to the solicitation of proxies by mail, we will request
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that brokers, banks and other nominees that hold shares of our common stock, which are beneficially owned by our
stockholders, send Notices of Annual Meeting, proxies and proxy materials to those beneficial owners and secure
those beneficial owners� voting instructions. We will reimburse those record holders for their reasonable expenses.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information regarding the beneficial ownership of shares of our common stock as of
April 17, 2018 for:

•each person known to us to be the beneficial owner of more than 5% of our outstanding shares of common stock;
•each of our named executive officers;
•each of our directors; and
•all directors and current executive officers as a group.
Unless otherwise noted below, the address of each beneficial owner listed on the table is c/o Codexis, Inc., 200
Penobscot Drive, Redwood City, CA 94063. We have determined beneficial ownership in accordance with the rules
promulgated by the SEC. Except as indicated by the footnotes below, we believe, based on the information furnished
to us, that the persons and entities named in the tables below have sole voting and investment power with respect to all
shares of common stock that they beneficially own, subject to applicable community property laws.

In computing the number of shares of common stock beneficially owned by a person and the percentage ownership of
that person, we deemed outstanding shares of common stock subject to options or warrants held by that person that are
currently exercisable or exercisable within 60 days of April 17, 2018. We did not deem these shares outstanding,
however, for the purpose of computing the percentage ownership of any other person.

Percentage of beneficial ownership is based on 53,237,966 shares of common stock outstanding as of April 17, 2018.

Name and Address of Beneficial Owner

Number of
Shares

Beneficially
Owned

Percentage of
Shares

Beneficially
Owned

5% Stockholders:
Nantahala Capital Management, LLC(1) 6,679,954 12.5 %
Telemark Asset Management, LLC(2) 3,250,000 6.1 %
Vivo Ventures VII, LLC(3) 3,054,825 5.7 %
BlackRock, Inc.(4) 2,672,981 5.0 %

Named Executive Officers and Directors
John J. Nicols(5) 3,002,734 5.6 %
Gordon Sangster(6) 585,298 1.1 %
James J. Lalonde(7) 644,053 1.2 %
Michael Aldridge(8) 229,707 *
Thomas R. Baruch(9) 212,170 *
Pam P. Cheng 97,934 *
Byron L. Dorgan(10) 314,670 *
Kathleen S. Glaub 102,197 *
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Bernard J. Kelley(11) 303,283 *
David V. Smith(12) 56,679 *
Dennis P. Wolf(13) 172,920 *
Patrick Y. Yang 348,234 *
All executive officers and directors as a group (12 persons)(14) 6,069,879 11.4 %

*Represents beneficial ownership of less than 1% of the outstanding shares of our common stock.

4
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(1)

Based solely on a Schedule 13G/A (the �Nantahala 13G/A�) filed by Nantahala, Wilmot B. Harkey and Dan Mack
(collectively, the �Nantahala Reporting Persons�) on February 14, 2018 with respect to shares of Codexis common
stock beneficially owned by the Nantahala Reporting Persons as of December 31, 2017. Wilmot B. Harkey and
Dan Mack are the managing members of Nantahala. Based solely on the Nantahala 13G/A, each of the Nantahala
Reporting Persons has shared voting and dispositive power with respect to shares of Codexis common stock,
Nantahala may be deemed to be the beneficial owner of shares of Codexis common stock held by funds and
separately managed accounts under its control, and as the managing members of Nantahala, each of Messrs.
Harkey and Mack may be deemed to be a beneficial owner of those shares. The address of the Nantahala Reporting
Persons is 19 Old Kings Highway South, Suite 200, Darien, CT 06820.

(2)

Based solely on a Schedule 13G filed by Telemark Asset Management, LLC, Telemark Fund LP and Colin McNay
(collectively, the �Telemark Reporting Persons�) on November 20, 2017 with respect to shares of Codexis common
stock beneficially owned by the Telemark Reporting Persons as of November 10, 2017. Telemark Asset
Management, LLC is the investment adviser of Telemark Fund, LP. Colin McNay is the President and sole owner
of Telemark Asset Management, LLC. Each Telemark Reporting Person may be deemed to beneficially own
3,250,000 shares. The principal business address of the Telemark Reporting Persons is One International Place,
Suite 4620, Boston, MA 02110.

(3)

Based solely on a Schedule 13G/A filed by Vivo Ventures VII, LLC (�Ventures VII�) on September 25, 2017,
consists of (i) 2,989,664 shares of Codexis common stock held of record by Vivo Ventures Fund VII, L.P.
(�Ventures Fund�) and (ii) 65,161 shares of Codexis common stock held of record by Vivo Ventures VII Affiliates
Fund, L.P. (�Affiliates Fund�), in each case as of September 14, 2017. As the general partner of both Ventures Fund
and Affiliates Fund, Ventures VII may be deemed to have sole voting and dispositive power with respect to the
shares of Codexis common stock held by Ventures Fund and Affiliates Fund. The voting members of Ventures VII
are Frank Kung, Albert Cha, Edgar Engleman, Chen Yu and Shan Fu, none of whom has individual voting or
investment power with respect to the shares of Codexis common stock held by Ventures Fund and Ventures
Affiliate and each of whom disclaims beneficial ownership of such shares. The principal business address of Vivo
Ventures VII, LLC is 505 Hamilton Avenue, Suite 207, Palo Alto, CA 94301.

(4)

Based solely on a Schedule 13G/A filed by BlackRock, Inc. (�BlackRock�) on January 29, 2018, with respect to
shares of Codexis common stock beneficially owned by BlackRock as of December 31, 2017. BlackRock has sole
voting and dispositive power with respect to such shares. The principal business address of BlackRock is 55 East
52nd Street, New York, NY 10055.

(5)Consists of (i) 1,072,679 shares owned directly by Mr. Nicols and (ii) 1,930,055 shares issuable pursuant to stock
options exercisable within 60 days of April 17, 2018.

(6)Consists of (i) 171,925 shares owned directly by Mr. Sangster and (ii) 413,373 shares issuable pursuant to stock
options exercisable within 60 days of April 17, 2018.

(7)Consists of (i) 230,066 shares owned directly by Dr. Lalonde and (ii) 413,987 shares issuable pursuant to stock
options exercisable within 60 days of April 17, 2018.

(8) Consists of 229,707 shares issuable pursuant to stock options exercisable within 60 days of April 17,
2018.

(9)Consists of (i) 172,170 shares owned directly by Mr. Baruch and (ii) 40,000 shares issuable pursuant to stock
options exercisable within 60 days of April 17, 2018.

(10)Consists of (i) 194,670 shares owned directly by Mr. Dorgan and (ii) 120,000 shares issuable pursuant to stock
options exercisable within 60 days of April 17, 2018.

(11)Consists of (i) 229,951 shares owned directly by Mr. Kelley and (ii) 73,332 shares issuable pursuant to stock
options exercisable within 60 days of April 17, 2018.

(12)Consists of shares owned directly by a family trust of which Mr. Smith is trustee.

(13)Consists of (i) 116,254 shares owned directly by Mr. Wolf and (ii) 56,666 shares issuable pursuant to stock
options exercisable within 60 days of April 17, 2018.

(14)Consists of (i) 2,792,759 shares owned directly by our executive officers and directors as a group and (ii)
3,277,120 shares issuable pursuant to stock options exercisable within 60 days of April 17, 2018.
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Annual Report

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, which contains our consolidated
financial statements for fiscal year 2017, accompanies this proxy statement.

Forward-Looking Statements

This proxy statement contains �forward-looking statements� (as defined in the Private Securities Litigation Reform Act
of 1995). These statements are based on our current expectations and involve risks and uncertainties, which may cause
results to differ materially from those set forth in the statements. The forward-looking statements may include
statements regarding actions to be taken by us. We undertake no obligation to publicly update any forward-looking
statement, whether as a result of new information, future events or otherwise. Forward-looking statements should be
evaluated together with the many uncertainties that affect our business, particularly those mentioned in the risk factors
in Item 1A of our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, our quarterly reports on
Form 10-Q and our current reports on Form 8-K.

5
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ITEM 1

ELECTION OF DIRECTORS

Board Structure

Our bylaws provide for a fixed number of directors as set by the board of directors. There are currently nine directors
on our board. The directors are divided into three classes, each of whom serves for a term of three years: Class I
directors (who hold office until the close of the 2020 annual meeting of stockholders), Class II directors (who hold
office until the close of the Annual Meeting) and Class III directors (who hold office until the close of the 2019 annual
meeting of stockholders). At each annual meeting of stockholders, the term of one of the classes of directors expires.
The class of directors with a term expiring at the Annual Meeting are the Class II directors, currently consisting of
three directors, Kathleen S. Glaub, Bernard J. Kelley and John J. Nicols.

Director Nominees

Based upon the recommendation of our nominating and corporate governance committee, our board of directors has
nominated each of Kathleen S. Glaub, Bernard J. Kelley and John J. Nicols for election as a Class II director to our
board. If elected, each director nominee would serve a three-year term expiring at the close of our 2021 annual
meeting of stockholders, or until his or her successor is duly elected and qualified. Each of Ms. Glaub, Mr. Kelley and
Mr. Nicols currently serves on our board of directors, and has agreed to be named in this proxy statement and to serve
as a director if elected. Biographical information on each of the director nominees is furnished below under �Director
Nominee Biographical Information.�

Set forth below is information regarding the director nominees as of April 17, 2018:

Name Age Director Since
Kathleen S. Glaub(1)(2) 64 2014
Bernard J. Kelley(3) 76 2004
John J. Nicols 54 2012

(1)Member of the Science & Technology Committee
(2)Member of the Compensation Committee
(3)Member of the Nominating and Corporate Governance Committee
Director Nominee Biographical Information

The following biographical information is furnished as of April 17, 2018 with regard to the director nominees.

Kathleen S. Glaub has served as a director of Codexis since September 2014. Ms. Glaub brings to our board of
directors experience in company-building and business strategy at drug development and technology companies. Ms.
Glaub currently acts a strategic advisor to several biotechnology companies. From August 2014 until its acquisition by
Merck in July 2016, Ms. Glaub served as Chief Executive Officer of Afferent Pharmaceuticals, which was a
clinical-stage biotechnology company developing treatments for respiratory and urologic disorders and chronic pain.
Ms. Glaub also served on the board of directors of Afferent from 2013 through 2016. Previously, from November
2001 to May 2013, Ms. Glaub served as President of Plexxikon Inc., a biopharmaceutical company that was acquired
by Daiichi Sankyo in 2011. Prior to Plexxikon, Ms. Glaub served as Chief Financial Officer for Cell Genesys, Inc., a
biotechnology company. Prior to Cell Genesys, Ms. Glaub served as the Treasurer of Genentech, Inc., a biotechnology
company (�Genentech�), and held various financial and treasury roles at Intel Corporation. In January 2017, she joined
the advisory board for Bailard Healthcare Fund. Ms. Glaub received her B.A. from the University of California,
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Berkeley, and her M.B.A. from Northwestern University.

Bernard J. Kelley has served as a director of Codexis since April 2004. Mr. Kelley brings to our board of directors
experience in pharmaceutical manufacturing, as well as senior management and financial operations experience. From
1993 to 2002, Mr. Kelley was the President of the Merck Manufacturing Division, a division of Merck & Co., Inc.
(�Merck�), a global pharmaceutical company, and he served as a member of the Merck Management Committee from
1995 to 2002. Mr. Kelley previously served on the board of directors of Aegis
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Analytical Corporation, an enterprise software company, from 2004 to 2006, and on the board of directors and
compensation and audit committees of MAP Pharmaceuticals, Inc., a biotechnology company focused on developing
inhalation-based therapies which was acquired by Allergan, Inc. in March 2013, from May 2007 to March 2013. In
addition, Mr. Kelley serves as a member of the board of trustees and the finance committee of the Catholic Foundation
of Greater Philadelphia, a non-profit organization based in Philadelphia, and as a member of the board of trustees and
finance committee of the National Liberty Museum, also a non-profit organization based in Philadelphia. Mr. Kelley
holds a B.S. in engineering from the U.S. Naval Academy.

John J. Nicols has served as our President and Chief Executive Officer and as a director of Codexis since June 2012.
Mr. Nicols brings to our board of directors his knowledge of Codexis as its President and Chief Executive Officer and
his extensive prior management experience in the chemicals industry. Prior to that time, Mr. Nicols served in various
capacities at Albemarle Corporation, a public company focused on the development, manufacture and marketing of
highly engineered specialty chemicals, since he joined that company in 1990. Mr. Nicols most recently served as its
Senior Vice President, Strategic Development and Catalysts, from March 2012 to June 2012. Mr. Nicols previously
served as its Vice President, Catalysts from January 2007 to February 2012, its Vice President, Fine Chemistry from
June 2002 to December 2006, its Division Vice President, Global Flame Retardants business from February 1999
through June 2002 and its Asia Pacific Business Director for the Bromine Chemicals business, based in Tokyo, Japan,
from 1995 to 1998. Prior to his time with Albemarle Corporation, Mr. Nicols worked for three years in manufacturing
and research and development for Hercules, Inc. Mr. Nicols has served on the board of directors of California Life
Sciences Association (formerly BayBio), a non-profit organization, since January 2014. In addition, Mr. Nicols has
served on the board of directors of Solve ME/CFS Initiative, a non-profit organization, since January 2015, and
currently serves as chairperson and on the executive and nominating committees of that organization. Mr. Nicols
received a B.S. in Chemical Engineering from the Polytechnic Institute of New York University and an M.B.A. from
the Sloan School of Management at the Massachusetts Institute of Technology.

Board Recommendation

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE �FOR� THE DIRECTOR NOMINEES.

Directors Not Standing for Election

Set forth below is information for the members of the board whose terms of directorship do not expire at the Annual
Meeting and who are not standing for election at this year�s Annual Meeting as of April 17, 2018:

Name Age Director Since Class/Term Expires
Thomas R. Baruch(1)(2) 79 2002 Class I/2020
Pam P. Cheng(1)(3) 47 2014 Class I/2020
Patrick Y. Yang(1)(2) 70 2014 Class I/2020
Byron L. Dorgan(3)(4) 75 2011 Class III/2019
David V. Smith(4) 58 2016 Class III/2019
Dennis P. Wolf(4) 65 2007 Class III/2019

(1)Member of the Science & Technology Committee
(2)Member of the Nominating and Corporate Governance Committee
(3)Member of the Compensation Committee
(4)Member of the Audit Committee
The following director biographical information is furnished as of April 17, 2018 with regard to our directors (other
than our director nominees) whose terms of directorship do not expire at the Annual Meeting.
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Thomas R. Baruch has served as a director of Codexis since 2002. Mr. Baruch brings to our board of directors
knowledge of the biotechnology and clean technology industries as well as public company governance experience.
Since April 2013, Mr. Baruch has served as partner of Formation 8, a venture capital fund, and since November 2010,
Mr. Baruch has served as managing general partner of Baruch Future Ventures, LLC, a venture capital fund that he
founded. Mr. Baruch is also the founder and partner emeritus of CMEA Capital, a venture capital firm that was
established in 1989 as an affiliated fund of New Enterprise Associates. Mr. Baruch served as managing partner of
CMEA Capital from 1989 to October 2010. Mr. Baruch currently serves as a director for
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various clean technology companies, including as a member of the board of directors of Calysta, Inc., a developer of
synthetic protein for application in feeding fish raised on commercial aquafarms, Urban Electric Power, a developer of
rechargeable battery systems, and Heliotrope Technologies, Inc., a developer of dynamic glass for architectural
applications in commercial industrial buildings. In addition, Mr. Baruch is currently on the board of directors of
TeselaGen Biotechnology, a private biotechnology company; LaunchPad Central, a developer and seller of software
for early stage investors and entrepreneurs; and That Man May See Foundation, a charitable foundation which
supports the Department of Ophthalmology at the University of California, San Francisco. Before starting CMEA, Mr.
Baruch was a founder and Chief Executive Officer of Microwave Technology, Inc., a supplier of gallium arsenide
integrated circuits. Prior to his employment with Microwave Technology, Inc., Mr. Baruch managed a dedicated
venture fund at Exxon Corp, and was president of the Exxon Materials Division. Earlier in his career, Mr. Baruch
worked as a patent attorney and remains a registered patent attorney. He is also both a member of the Executive
Committee of the Council of Competitiveness and member of the Steering Committee of the ESIS Initiative (Energy,
Security, Innovation, and Sustainability) of the Council of Competitiveness. Mr. Baruch is a member of the board of
trustees of Rensselaer Polytechnic Institute and the Sierra Club Climate Recovery Cabinet. Mr. Baruch holds a B.S. in
engineering from Rensselaer Polytechnic Institute and a J.D. from Capital University.

Pam P. Cheng has served as a director of Codexis since October 2014. Ms. Cheng brings to our board of directors
experience in pharmaceutical manufacturing and conducting business in Asia, as well as senior management and
financial operations experience. Ms. Cheng has served as the Executive Vice President, Operations and IT for
AstraZeneca plc, a publicly-traded multinational pharmaceutical and biologics company, since June 2015. Previously,
Ms. Cheng was a 17-year veteran of Merck and most recently served as President of MSD China, Merck�s subsidiary
in China. Prior to serving as President of MSD China, Ms. Cheng served as Senior Vice President, Global Supply
Chain Management for Merck in New Jersey, with overall end-to-end supply chain oversight for its human health,
vaccines, and consumer care businesses globally. Before Merck, Ms. Cheng held operational roles at GAF Chemicals
and UOP/Union Carbide. Ms. Cheng received an M.B.A. in Marketing from Pace University in New York and her
Bachelor and Masters of Chemical Engineering from the Stevens Institute of Technology in New Jersey. She has also
earned Six Sigma Executive Belt Certification.

Byron L. Dorgan has served as a director of Codexis since February 2011. Mr. Dorgan brings to our board of directors
experience in economic issues, policy making, health care and government affairs. Mr. Dorgan represented the State
of North Dakota in the United States Senate from 1992 to January 2011, when he retired. Prior to serving in the
United States Senate, Mr. Dorgan served in the United States House of Representatives from 1981 to 1992. During his
time in the United States Senate, Mr. Dorgan served in the United States Senate Leadership, first as Assistant
Democratic Floor Leader and then as Chairman of the Democratic Policy Committee. He also served as the Chairman
of the Committee on Indian Affairs and was the senior Senator on the Appropriations, Energy and Commerce
Committees. Prior to being elected to the United States House of Representatives, Mr. Dorgan served as North Dakota
State Tax Commissioner from 1969 until 1980. Mr. Dorgan is a New York Times bestselling author of four books,
including Take this Job and Ship It: How Corporate Greed and Brain-Dead Politics Are Selling Out America,
Reckless! How Debt, Deregulation and Dark Money Nearly Bankrupted America, Blowout and Gridlock. Mr. Dorgan
holds a B.S. from the University of North Dakota and an M.B.A. from the University of Denver.

David V. Smith has served as a director of Codexis since March 2016. Mr. Smith brings to our board of directors
extensive experience in financial management, corporate finance and corporate governance. Mr. Smith served as
Chief Operating Officer of IntegenX, a privately held company focused on rapid DNA identification technology, until
its acquisition by Thermo Fisher Scientific in March 2018. Prior to IntegenX, he was Executive Vice President and
Chief Financial Officer of Thoratec Corporation, a publicly-traded company focused on the development of advanced
therapy options for the treatment of heart disease, from December 2006 until July 2011. Prior to joining Thoratec in
2006, Mr. Smith served as Vice President and Chief Financial Officer of Chiron Corporation, which he joined in
1999, and where he held a number of positions of increasing responsibility, including Vice President, Principal
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Accounting Officer and Controller, and Vice President of Finance. Mr. Smith served as the Vice President of Finance
and Chief Financial Officer at Anergen Incorporated from 1997 to 1999. From 1988 to 1997, Mr. Smith served in
various financial management positions with Genentech, Inc., both in the United States and Europe. He previously
held finance positions at Syntex
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Corporation and IBM Corporation. Mr. Smith previously served as chair of the Audit Committee and a Director of
OncoGenex Pharmaceuticals, Inc., a publicly-traded biopharmaceutical company, and of Perlegen Sciences, Inc. He
holds a B.A. in Economics and History from Willamette University and an M.B.A. specializing in finance from
Golden Gate University.

Dennis P. Wolf has served as a director of Codexis since December 2007. Mr. Wolf brings to our board of directors
extensive experience in financial management, corporate finance and public company corporate governance. Mr. Wolf
served as Chief Financial Officer of DataStax, Inc., a private software company, from November 2013 to February
2017. Prior to DataStax, Mr. Wolf served as Executive Vice President and Chief Financial Officer of Fusion-io
Multisystems, a computer hardware and software company, from November 2009 to October 2013. Prior to Fusion-io,
Mr. Wolf served as Executive Vice President and Chief Financial Officer of MySQL AB. Mr. Wolf has also held
financial management positions for public high technology companies including Apple Computer, Inc., Centigram
Communications, Inc., Credence Systems Corporation, Omnicell, Inc., Redback Networks Inc. and Sun
Microsystems, Inc. Mr. Wolf has been a director and chair of the audit committee for other public companies
including Quantum Corporation, Avanex Corporation, Bigband Networks, Komag, Inc., Registry Magic, Inc. and
Vitria Technology, Inc., and served as a director of Exponential Interactive, Inc. He holds a B.A. from the University
of Colorado and an M.B.A. from the University of Denver.

Patrick Y. Yang has served as a director of Codexis since February 2014. Dr. Yang brings to our board of directors
significant experience in pharmaceutical manufacturing and process development. Dr. Yang currently serves as
Executive Vice President and Senior Advisor to the Chief Executive Officer of Juno Therapeutics, Inc. From January
2010 to March 2013, Dr. Yang served as Executive Vice President and Global Head of Technical Operations for F.
Hoffmann-La Roche Ltd., a world leader in research-focused pharmaceuticals and diagnostics, where he was
responsible for Roche�s pharmaceutical and biotechnology manufacturing operations, process development, quality,
regulatory, supply management and distribution functions, and was accountable for more than 15,000 employees
worldwide. From December 2003 to December 2009, Dr. Yang worked for Genentech, where he most recently served
as Executive Vice President of Product Operations, and was responsible for Genentech�s manufacturing, process
development, quality, regulatory affairs and distribution functions. Prior to joining Genentech, Dr. Yang worked for
Merck, where he held several leadership roles including Vice President of Asia/Pacific Manufacturing Operations and
Vice President of Supply Chain Management. He also previously worked at General Electric Co. and Life Systems,
Inc. Dr. Yang currently serves on the board of directors of Tesoro Corporation, a public independent petroleum
refining and marketing company, PharmaEssentia Corporation (Taiwan), a public clinical-stage biotechnology
company, and Amyris, Inc., a public synthetic biology/biotechnology company; and Taiwania Capital Management
Company in Taiwan. Dr. Yang earned a B.S. in Engineering from the National Chiaotung University in Taiwan, a
M.S. in Electrical Engineering from the University of Cincinnati and a Ph.D. in engineering from the Ohio State
University.

Executive Officers

The executive officers of Codexis are set forth below with their ages as of April 17, 2018:

Name Age Position
John J. Nicols 54 President and Chief Executive Officer
Gordon Sangster 65 Senior Vice President and Chief Financial Officer
Michael Aldridge 51 Senior Vice President, Corporate & Strategic Development
James J. Lalonde 57 Senior Vice President, Research & Development

9

Edgar Filing: CODEXIS INC - Form DEF 14A

24



TABLE OF CONTENTS

Executive Officer Biographical Information

The following biographical information is furnished with regard to our executive officers (except for Mr. Nicols,
whose biographical information appears above under �Directors Not Standing for Election�) as of April 17, 2018:

Michael Aldridge has served as Senior Vice President, Corporate & Strategic Development of Codexis since October
2016. Mr. Aldridge previously served on the board of directors of Sirona Therapeutics Ltd., a privately-held
therapeutics company, from July 2015 to July 2017, and also served as President and Chief Executive Officer of
Sirona from October 2015 until October 2016. Mr. Aldridge also serves as a member of the Board of Directors of
University of Canterbury Foundation in America, Inc. since January 2015. Prior to that, from January 2012 to
September 2014, Mr. Aldridge served as Senior Vice President, Corporate Strategic Development for Questcor
Pharmaceuticals, Inc., a publicly-traded biopharmaceutical company acquired by Mallinckrodt Pharmaceuticals in
2014. From May 2010 to September 2012, Mr. Aldridge served as Chief Executive Officer and a member of the board
of directors for Xenome Limited, a privately-held biopharmaceutical company headquartered in Australia. Between
2003 and 2009, Mr. Aldridge served as Chief Executive Officer and a member of the board of directors of Peplin, Inc.,
a publicly-traded drug development company acquired by LEO Pharma A/S in 2009. Prior to that, Mr. Aldridge held
investment banking positions at various financial firms, including Wilson HTM Investment Group, Bear, Stearns &
Co., Volpe, Brown, Whelan & Company and S.G. Warburg Group. Mr. Aldridge received a B.S. in Chemistry from
the University of Canterbury in Christchurch, New Zealand and an M.S. in Applied Finance from Macquarie
University in Sydney, Australia.

James J. Lalonde has served as Senior Vice President, Research and Development of Codexis since February 2014.
He served as Codexis� Vice President, Research and Development from December 2005 to February 2014. Dr. Lalonde
joined Codexis in July 2004 as Director, Biocatalysis and Chemical Development. Prior to joining Codexis, Dr.
Lalonde worked at Altus Biologics, Inc. and Vista Chemical Co. He is also the co-author on a variety of research
publications and a co-inventor on numerous patents. Dr. Lalonde holds an Honours B.S. from Lakehead University
and a Ph.D. in Organic Chemistry from Texas A&M University.

Gordon Sangster has served as our Senior Vice President and Chief Financial Officer since August 2014. Prior to
joining Codexis, Mr. Sangster served as Chief Financial Officer of Nitinol Devices & Components, a private medical
device manufacturer, from October 2011 until July 2014. Prior to that role, Mr. Sangster was Chief Financial Officer
of ITC Nexus-Dx, a private medical device company that focused on point-of-care diagnostics, from October 2010 to
July 2011. From November 2007 to October 2010, Mr. Sangster was Chief Financial Officer of Micrus Endovascular,
a publicly traded medical device company that was acquired by Johnson & Johnson. From 2006 to 2007, Mr. Sangster
was also Chief Financial Officer of HemoSense, Inc., a publicly traded medical device company that was acquired by
Alere. Prior to that role, Mr. Sangster was Chief Financial Officer of AP Pharma, a publicly traded biotechnology
company, from 2000 to 2006. Prior to his Chief Financial Officer roles, Mr. Sangster held roles of increasing
responsibility in finance at AP Pharma, Raychem, and CooperVision. Mr. Sangster is a member of the Institute of
Chartered Accountants in England and Wales.
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CORPORATE GOVERNANCE MATTERS

Composition of the Board of Directors

Our amended and restated certificate of incorporation provides that the authorized number of directors may be
changed only by resolution of the board of directors. Any additional directorships resulting from an increase in the
number of directors will be distributed among the three classes so that, as nearly as possible, each class will consist of
one-third of the directors. The division of our board of directors into three classes with staggered three-year terms may
delay or prevent a change of our management or a change of control at our company. Of the members of our board of
directors, Messrs. Baruch, Dorgan, Kelley, Smith and Wolf, Dr. Yang and Mmes. Glaub and Cheng are independent
directors as defined under the listing standards of The Nasdaq Stock Market LLC (�Nasdaq�). There are no family
relationships among any of our directors or executive officers.

Board Leadership Structure

The role of Chairman of our board of directors is separate from the Chief Executive Officer position in order to ensure
independent leadership of the board of directors. Our board of directors has determined that its structure is appropriate
to fulfill its duties effectively and efficiently, so that our Chief Executive Officer can focus on leading our company,
while the Chairman can focus on leading the board of directors in overseeing management.

Board Meetings

Our board held seven meetings during fiscal year 2017. During fiscal year 2017, all of our directors attended at least
75% of the combined total of (i) all board meetings held during the period for which each such director was a member
of the board and (ii) all meetings of committees of the board of which the director was a member. Each board member
is free to suggest the inclusion of items on the agenda for each board meeting. The board regularly meets in executive
session without management or other employees present. The board encourages its members to attend its annual
meetings of stockholders. Mr. Nicols was the only member of our board of directors to attend our 2017 annual
meeting of stockholders.

Board Committees

Our board of directors has the following standing committees: an audit committee, a compensation committee, a
nominating and corporate governance committee and a science and technology committee. The composition and
responsibilities of the audit committee, the compensation committee, the nominating and corporate governance and
science and technology committee are described below. Members serve on these committees until their resignation or
until otherwise determined by our board of directors.

Audit Committee

Our audit committee oversees our corporate accounting and financial reporting process. Among other matters, the
audit committee selects the independent registered public accounting firm; evaluates the independent registered public
accounting firm�s qualifications, independence and performance; determines the engagement of the independent
registered public accounting firm; reviews and approves the scope of the annual audit and the audit fees; discusses
with management and the independent registered public accounting firm the results of the annual audit and the review
of our quarterly consolidated financial statements; approves the retention of the independent registered public
accounting firm to perform any proposed permissible non-audit services; monitors the rotation of partners of the
independent registered public accounting firm on our engagement team as required by law; reviews our consolidated
financial statements and our management�s discussion and analysis of financial condition and results of operations to
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be included in our annual and quarterly reports to be filed with the SEC; reviews our critical accounting policies and
estimates; and annually reviews the audit committee charter and the committee�s performance. Additionally, our audit
committee reviews the relevant facts and circumstances of any related party transactions and reviews the conflicts of
interest and corporate opportunity provisions of our Code of Business Conduct and Ethics. The current members of
our audit committee are Byron L. Dorgan, David V. Smith and Dennis P. Wolf. Mr. Smith serves as the chair of the
committee. All members of our audit committee meet the requirements for financial literacy under the applicable rules
and regulations of the SEC and Nasdaq. Our board of directors has determined that Mr. Wolf is an audit committee
financial expert as defined under the applicable rules of the SEC and has the requisite financial sophistication as
defined under applicable Nasdaq
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rules. Each of the members of our audit committee qualifies as an independent director under the applicable rules and
regulations of the SEC and Nasdaq listing standards relating to audit committee independence. Our audit committee
has been established in accordance with Section 3(a)(58)(A) of the Exchange Act and operates under a written charter
that satisfies the applicable standards of the SEC and Nasdaq. The audit committee charter can be found in the
corporate governance section of our website at www.codexis.com. The audit committee met six times during fiscal
year 2017.

Compensation Committee

Our compensation committee reviews and recommends policies relating to compensation and benefits of our officers
and employees. Our compensation committee reviews and approves corporate goals and objectives relevant to the
compensation of our Chief Executive Officer and other executive officers, evaluates the performance of these officers
in light of those goals and objectives, and sets the compensation of these officers based on such evaluations. Our
compensation committee also reviews and approves the grants of stock options and other equity awards under our
stock plans. Our compensation committee reviews and evaluates, at least annually, the performance of the
compensation committee and its members, including compliance of the compensation committee with its charter. The
current members of our compensation committee are Pam P. Cheng, Byron L. Dorgan and Kathleen S. Glaub. From
January 1, 2017 until Ms. Glaub�s appointment as a member of the compensation committee in August 2017, Bernard
J. Kelley also served as a member of the compensation committee. Mr. Dorgan serves as the chair of the committee.
Each of the members of our compensation committee is an independent director under the Nasdaq listing standards
and an �outside� director under the applicable rules and regulations under the Internal Revenue Code of 1986, as
amended, relating to compensation committee independence. Our compensation committee operates under a written
charter, which can be found in the corporate governance section of our website at www.codexis.com. The
compensation committee met seven times during fiscal year 2017.

Nominating and Corporate Governance Committee

The nominating and corporate governance committee is responsible for making recommendations to our board of
directors regarding candidates for directorships and the size and composition of our board of directors. In addition, the
nominating and corporate governance committee is responsible for overseeing our corporate governance policies and
reporting and making recommendations to our board of directors concerning governance matters. The current
members of our nominating and corporate governance committee are Thomas R. Baruch, Bernard J. Kelley and
Patrick Y. Yang. Dr. Yang serves as the chair of the committee. Each of the members of our nominating and corporate
governance committee is an independent director under Nasdaq listing standards relating to nominating and corporate
governance committee independence. The nominating and corporate governance committee operates under a written
charter, which can be found in the corporate governance section of our website at www.codexis.com. The nominating
and corporate governance committee met three times during fiscal year 2017.

Science and Technology Committee

Our science and technology committee assists our board of directors and management in understanding emerging or
evolving scientific or technological issues of importance to the company, the status and progress of our research and
development programs and our intellectual property position. In addition, the science and technology committee
advises management on our technology development programs in order to enable us to achieve our long-term strategic
technology development objectives. The current members of our science and technology committee are Thomas R.
Baruch, Pam P. Cheng, Kathleen S. Glaub and Patrick Y. Yang. Ms. Cheng serves as the chair of the committee. The
science and technology committee operates under a written charter, which can be found in the corporate governance
section of our website at www.codexis.com. The science and technology committee met four times during fiscal year
2017.
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Risk Oversight

Our board of directors generally oversees corporate risk in its review and deliberations relating to our activities,
including financial and strategic risk relevant to our operations. In addition, our board of directors regularly reviews
information regarding our credit, liquidity and operations, as well as the risks associated with each. The audit
committee oversees management of financial risks. Our compensation committee is responsible for
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overseeing the management of risks relating to our executive and other compensation plans and arrangements and
employee retention. The nominating and corporate governance committee manages risks associated with the
independence of our board of directors and potential conflicts of interest. While each committee is responsible for
evaluating certain risks and overseeing the management of such risks, the entire board of directors is regularly
informed through committee reports about such risks. Our board of directors believes that administration of its risk
oversight function has not affected the board of directors� leadership structure.

Risk Assessment and Compensation Practices

Our management assesses and discusses with our compensation committee our compensation policies and practices
for our employees as they relate to our risk management and, based upon this assessment, we believe that any risks
arising from such policies and practices are not reasonably likely to have a material adverse effect on us in the future.

Our employees� base salaries are fixed in amount and thus we do not believe that they encourage excessive risk-taking.
While performance-based cash bonuses and, in respect of our sales team, sales commissions, focus on achievement of
short-term or annual goals, which may encourage the taking of short-term or annual risks at the expense of long-term
results, we believe that our compensation policies help mitigate this risk and that our performance-based cash bonuses
and, in respect of our sales team, sales commissions, are limited, representing a small portion of the total
compensation opportunities available to most employees. We also believe that our performance-based cash bonuses
and sales commissions appropriately balance risk and the desire to focus our employees on specific short-term goals
important to our success, and do not encourage unnecessary or excessive risk-taking.

A portion of the compensation provided to our eligible employees is in the form of long-term equity-based incentives
that we believe are important to help further align our employees� interests with those of our stockholders. We do not
believe that these equity-based incentives encourage unnecessary or excessive risk taking because their ultimate value
is tied to our stock price.

Director Nominations and Board Diversity

Our nominating and corporate governance committee is responsible for reviewing with the board of directors, on an
annual basis, the appropriate characteristics, skills and experience required for the board of directors as a whole and its
individual members. In evaluating the suitability of individual candidates (both new candidates and current members),
the nominating and corporate governance committee, in recommending candidates for election, and the board of
directors, in approving (and, in the case of vacancies, appointing) such candidates, takes into account many factors,
including: personal and professional integrity, ethics and values; experience in corporate management, such as serving
as an officer or former officer of a publicly held company and a general understanding of marketing, finance and other
elements relevant to the success of a publicly-traded company in today�s business environment; experience in Codexis�
industry and relevant social policy concerns; experience as a board member of another publicly held company;
academic expertise in an area of Codexis� operations; practical and mature business judgment, including the ability to
make independent analytical inquiries; and diversity of business or career experience relevant to the success of
Codexis, such as public policy and government relations. The board of directors evaluates each individual in the
context of the board of directors as a whole, with the objective of assembling a group that can best maximize the
success of the business and represent stockholder interests through the exercise of sound judgment using its diversity
of experience in these various areas.

The nominating and corporate governance committee may decide to retain an executive search firm to identify
director candidates, and if so, will identify the search firm and approve the search firm�s fees and other retention terms
and will specify for the search firm the criteria to use in identifying potential candidates, consistent with the director
qualification criteria described above. The nominating and corporate governance committee will also consider director
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candidates recommended by stockholders. For a stockholder to make any nomination for election to the board at an
annual meeting, the stockholder must provide notice to Codexis, which notice must be delivered to, or mailed and
received at, Codexis� principal executive offices not less than 90 days and not more than 120 days prior to the one-year
anniversary of the preceding year�s annual meeting; provided, that if the date of the annual meeting is more than 30
days before or more than 60 days after such anniversary date, the stockholder�s notice must be delivered, or mailed and
received, not later than 90 days prior to the date of the
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annual meeting or, if later, the 10th day following the date on which public disclosure of the date of such annual
meeting is made. Further updates and supplements to such notice may be required at the times and in the forms
required under our bylaws. As set forth in our bylaws, submissions must include the name and address of the proposed
nominee and the nominating person, information regarding the proposed nominee that is required to be disclosed in a
proxy statement or other filings in a contested election pursuant to Section 14(a) under the Exchange Act, information
regarding the proposed nominee�s and the nominating person�s indirect and direct interests in shares of our common
stock, information regarding the relationships between the proposed nominee and the nominating person (and such
nominating person�s affiliates and those with whom the nominating person is acting in concert), and a completed and
signed questionnaire, representation and agreement of the proposed nominee. Our bylaws also specify further
requirements as to the form and content of a stockholder�s notice. We recommend that any stockholder wishing to
make a nomination for director review a copy of our bylaws, as amended and restated to date, which is available,
without charge, upon request to our Secretary, at 200 Penobscot Drive, Redwood City, California 94063. Candidates
recommended by our stockholders are evaluated in the same manner as candidates identified by a member of the
nominating and corporate governance committee.

Compensation Committee Interlocks and Insider Participation

During 2017, Pam Cheng, Byron L. Dorgan, Bernard J. Kelley and Kathleen S. Glaub served as members of our
compensation committee. None of the members of our compensation committee in 2017 nor any of the current
members of the compensation committee, has at any time during the prior three years been an officer or employee of
Codexis. None of our executive officers currently serves, or in the prior three years has served, as a member of the
board of directors or compensation committee of any entity that has one or more executive officers serving on our
board of directors or compensation committee.

Communication with the Board

Interested persons, including stockholders, may communicate with our board of directors by sending a letter to our
Secretary at our principal executive offices at 200 Penobscot Drive, Redwood City, California 94063. Our Secretary
will submit all correspondence to the chairman of the board directors and to any specific director to whom the
correspondence is directed.

Code of Business Conduct and Ethics

Our board of directors has adopted a code of business conduct and ethics that applies to all of our employees, officers
and directors, including those officers responsible for financial reporting. Our code of business conduct and ethics can
be found in the corporate governance section of our website at www.codexis.com. In addition, our code of business
conduct and ethics is available in print to any person without charge upon request. Please direct all requests to our
Secretary at our principal executive offices at Codexis, Inc., 200 Penobscot Drive, Redwood City, California 94063.
We intend to disclose future amendments to certain provisions of our code of business conduct and ethics, or waivers
of such provisions, applicable to our directors and officers, on our website identified above.

Director Compensation

Our non-employee director compensation policy provides for the following annual cash compensation to our
non-employee directors: an annual cash retainer of $50,000 for their service as members of the board, other than the
chairman of the board, who receives an annual cash retainer of $110,000; an additional annual cash retainer of
$20,000 per year to members of our compensation committee, other than the chairperson of our compensation
committee, who receives an additional annual cash retainer of $30,000 per year; an additional annual cash retainer of
$10,000 per year to members of our nominating and corporate governance committee, other than the chairperson of
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our nominating and corporate governance committee, who receives an additional annual cash retainer of $15,000 per
year; $20,000 per year to members of our audit committee, other than the chairperson of our audit committee, who
receives an additional annual cash retainer of $30,000 per year; and $10,000 per year to members of the science and
technology committee, other than the chairperson of our science and technology committee, who receives an
additional cash retainer of $15,000. These cash retainers are paid quarterly in arrears.

In addition to the annual cash retainers, our non-employee director compensation policy provides that, upon election
to our board of directors, each non-employee director is automatically granted an initial restricted stock
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award covering a number of shares of our common stock equal to $100,000 divided by the per share closing trading
price of our common stock on the date of grant. Such initial restricted stock awards vest as to one-third of the total
number of shares subject to the award on the first anniversary of the date the director commences service on our board
of directors, with the remainder of the award vesting and becoming exercisable at a rate of one-third of the total
number of shares subject to the award each year thereafter, subject to the director�s continued service to the Company
on each applicable vesting date. In addition, the policy provides that, on the date of each annual meeting of
stockholders, each non-employee director is granted a restricted stock award covering a number of shares of our
common stock equal to $85,000 divided by the per share closing trading price of our common stock on the date of
grant. Such annual restricted stock awards vest as to all of the shares subject to the award on the earlier of the first
anniversary of the date of grant or the next annual stockholder meeting, subject to the director�s continued service to
the Company on such vesting date.

In May 2017, our Compensation Committee reviewed a competitive assessment of our non-employee director
compensation program performed by Compensia, our independent compensation consultant. The Company�s average
total direct compensation per director was below the median of our peers, and the total cost of governance
approximated the median of our peers.

The following table sets forth information regarding compensation earned by our non-employee directors who served
during the fiscal year ended December 31, 2017:

2017 Director Compensation Table

Name

Fees
Earned

or Paid in
Cash ($)

Stock
Awards

($)(1)

All Other
Compensation

($) Total
Thomas R. Baruch $ 79,620 $ 84,997 — $ 164,617
Pam P. Cheng 85,000 84,997 — 169,997
Byron L. Dorgan 100,000 84,997 — 184,997
Kathleen S. Glaub 62,446 84,997 — 147,443
Bernard J. Kelley 127,934
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