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October 4, 2017

Dear Fellow Stockholders:

As described in the enclosed Supplement to the Proxy Statement (the �Supplement�), and in connection with the
amendment to the Company�s 2005 Equity Incentive Plan described in Proposal 3 included in the definitive proxy
statement filed by the Company with the SEC on September 21, 2017 (the �Proxy Statement�), we are providing
stockholders with additional information regarding the eligibility provisions of the Company�s 2005 Equity Incentive
Plan (the �2005 Plan�), updating Proposal 3 to include information regarding certain equity awards conditionally
approved by our Compensation Committee since the filing of the Proxy Statement, and providing additional
information regarding the Company�s existing equity compensation arrangements. Additionally, and in response to the
proxy contest initiated by Orchestra-Prémaman S.A. and its affiliates (collectively, �Orchestra�), we are providing
certain additional information that we believe may be useful to you as you consider how to vote in respect of the
proposals to be considered at the 2017 Annual Meeting of Stockholders (the �Annual Meeting�).

We urge you to fill out and submit the WHITE proxy card that we previously provided to you. Any proxy or
voting instruction form, including any blue proxy card provided by Orchestra, may be revoked at any time prior to its
exercise at the Annual Meeting, as described in the Proxy Statement. Only your latest dated and signed proxy card or
voting instruction form will be counted. If you have already voted on the WHITE proxy card, and you do not submit a
new proxy or voting instructions, your previously submitted proxy or voting instructions will be voted at the Annual
Meeting FOR the election of each of the Company�s nominees for directors and consistent with the Company�s
recommendations with respect to all other matters.

Your vote at this Annual Meeting is important. Whether or not you plan to attend the Annual Meeting in person, we
hope you will vote as soon as possible. If you previously submitted a proxy card or a voting instruction form for the
Annual Meeting, such proxy card or voting instruction will continue to be valid and will be voted at the Annual
Meeting to the extent you were a stockholder of the Company as of the record date, September 18, 2017. If you
requested a printed copy of the proxy materials by mail, you may mark, date, sign, and mail the WHITE proxy card in
the envelope provided. You will find voting instructions in the Proxy Statement, the Notice of Annual Meeting, and
the Supplement. If your shares are held for your account by a broker or other nominee, you should have received by
this time instructions from the holder of record that you must follow for your shares to be voted.

Please read the Proxy Statement that was previously made available to stockholders and the enclosed
Supplement in their entirety, as together they contain all of the information that is important to your decisions
in voting at the Annual Meeting.

On behalf of your Board of Directors, we thank you for your continued support.

Sincerely,

The Destination Maternity Board of Directors

/s/ Barry Erdos
Barry Erdos,
Chairman
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Destination Maternity Corporation

232 Strawbridge Drive

Moorestown, New Jersey 08057

SUPPLEMENT TO THE PROXY STATEMENT

FOR THE 2017 ANNUAL MEETING OF STOCKHOLDERS

The following information (this �Supplement�) supplements, amends and, to the extent inconsistent, supersedes the
corresponding information in the Proxy Statement (the �Proxy Statement�) for the 2017 Annual Meeting of
Stockholders (the �Annual Meeting�) of Destination Maternity Corporation (�Destination�, the �Company,� �we,� �us,� or �our�)
dated September 21, 2017 as filed with the Securities and Exchange Commission (the �SEC�) and previously furnished
to stockholders of the Company in connection with the solicitation of proxies by the Board of Directors of the
Company (the �Board�).

The Annual Meeting will be held at the corporate headquarters of the Company at 232 Strawbridge Drive,
Moorestown, NJ 08057, on Thursday, October 19, 2017, at 9:15 a.m. local time, and any adjournments, reschedulings,
continuations or postponements thereof. Only stockholders as of the record date for the Annual Meeting,
September 18, 2017, will be entitled to notice of and to vote at the Annual Meeting.

THIS SUPPLEMENT CONTAINS IMPORTANT ADDITIONAL INFORMATION AND SHOULD BE READ
IN CONJUNCTION WITH THE PROXY STATEMENT.

Except as specifically amended or supplemented by the information contained in this Supplement, all information set
forth in the Proxy Statement remains accurate and should be considered in casting your vote by proxy or in person at
the Annual Meeting.

This Supplement is first being furnished to stockholders of Destination on or about October 4, 2017.

Explanatory Note

The Company is providing additional information for your consideration in connection with its proposed
amendment to the 2005 Plan (Proposal 3)

Proposal 3 in the Proxy Statement asks stockholders to approve an amendment to the Company�s 2005 Plan. This
document supplements Proposal 3 to provide stockholders with additional information regarding the eligibility
provisions of the 2005 Plan, updates Proposal 3 to incorporate information regarding certain equity awards
conditionally approved by our Compensation Committee since the filing of the Proxy Statement, and provides
additional information regarding the Company�s existing equity compensation arrangements.

Orchestra-Prémaman has initiated a proxy contest after the Company�s definitive proxy statement was filed

On September 25, 2017, four days after the Company filed its definitive Proxy Statement with the SEC,
Orchestra-Prémaman S.A. and certain of its affiliates (collectively, �Orchestra�) issued and filed with the SEC a �stop,
look and listen� letter alerting Destination stockholders that it intended to oppose certain Company proposals at the
Annual Meeting, including the election of all four of the Company�s director nominees, and that it intended to solicit
proxies in support of its position. On September 28, 2017, a full week after the Company filed its definitive Proxy
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Statement with the SEC, Orchestra filed with the SEC a preliminary proxy statement (the �Preliminary Proxy�)
recommending that Destination stockholders vote, among other things, against the election of the Company director
nominees and against the approval of the advisory vote on the compensation of the Company�s named executive
officers, as described in the Proxy Statement. The Preliminary Proxy filed by Orchestra also recommends that
stockholders abstain from voting on the Company�s proposed equity plan amendment (Proposal 3); Proposal 3 requires
a majority of votes present in person or by proxy for approval, and accordingly, an abstention has the same impact as a
vote against such proposal.
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Orchestra purports to beneficially own 1,922,820 shares of the Company�s common stock, par value $0.01 per share
(the �Common Stock�), representing approximately 13.8% of the total outstanding shares of the Common Stock. We are
not responsible for the accuracy of any information provided by or relating to Orchestra contained in solicitation
materials filed or disseminated by or on behalf of Orchestra or any other statements Orchestra may make.

The WHITE Proxy Card remains valid and can be used to vote your shares at the Annual Meeting

We are not amending any of our proposals or recommendations and, therefore, the WHITE proxy card
previously delivered to you with the Proxy Statement can still be used to vote your shares at the Annual
Meeting. Any proxy or voting instruction form may be revoked at any time prior to its exercise at the Annual Meeting
as described in the Proxy Statement. Only your latest dated and signed proxy card or voting instruction form will be
counted. If you have already voted on the white proxy card, and you do not submit a new proxy or voting instructions,
your previously submitted proxy or voting instructions will be voted at the Annual Meeting with respect to those
proposals.

RECOMMENDATIONS OF THE BOARD

THE BOARD URGES STOCKHOLDERS TO VOTE ON THE PREVIOUSLY DISTRIBUTED WHITE
PROXY CARD �FOR� THE BOARD�S NOMINEES ON PROPOSAL 1 AND �FOR� PROPOSALS 2, 3, 4 AND 5.

THE BOARD URGES YOU TO NOT SIGN OR RETURN ANY PROXY CARD YOU MAY RECEIVE
FROM ORCHESTRA.

If your shares are held for you by a broker, bank or nominee, it is critical that you cast your vote by instructing your
bank, broker or other nominee using the white voting instruction form provided on how to vote if you want your vote
to be counted at the meeting.

Note Regarding Proxy Materials

If stockholders have any questions, require assistance with voting the WHITE proxy card, or need additional copies of
the proxy materials, please contact:

Okapi Partners LLC

Okapi Partners LLC

1212 Avenue of the Americas, 24th Floor

New York, New York 10036

Banks and Brokerage Firms, Please Call: (212) 297-0720

Shareholders and All Others Call Toll-Free: (877) 566-1922

Email: info@okapipartners.com
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SUPPLEMENTAL DISCLOSURE

BACKGROUND TO THE SOLICITATION

According to the Preliminary Proxy, Orchestra began accumulating shares of Company stock in August 2015. By
December 2015, Orchestra held in excess of 10% of our outstanding common stock and, in a Schedule 13D filing with
the SEC on December 14, 2015, Orchestra made public its non-binding, unsolicited offer to acquire the Company. The
parties engaged in negotiations that culminated in the execution of a merger agreement on December 19, 2016. On
July 27, 2017, the Company and Orchestra entered into a termination agreement pursuant to which the merger
agreement and various ancillary agreements were terminated. The termination was announced in a joint press release
issued by the Company and Orchestra on July 27, 2017.

On August 17, 2017, the Company announced the date and time of the Annual Meeting. The deadline for submission
of stockholder proposals, including director nominations, in accordance with our bylaws, was September 1, 2017.

On September 1, 2017 (not August 31, 2017 as indicated in the preliminary proxy statement filed by Orchestra with
the SEC on September 28, 2017 (the �Preliminary Proxy�)), representatives of the Company and Orchestra met at
Orchestra�s request and discussed various matters respecting the Company, including Orchestra�s interest in the
Company selling Orchestra products. At no point during this meeting did Orchestra recommend any director
candidates or indicate any intent to engage in a proxy contest.

On September 8, 2017, representatives of the Company contacted Orchestra and met by telephone to discuss changes
in the Company�s management which had been publicly announced by the Company earlier that day. Similar to the
in-person meeting held on September 1, 2017, Orchestra did not recommend any director candidates or indicate an
intent to engage in a proxy contest during the call.

On September 21, 2017, Destination filed a definitive proxy statement with the SEC. At the time of this filing, the
Company was not aware that Orchestra planned to engage in a proxy contest.

On September 25, 2017, Orchestra issued and filed a letter to Company stockholders (the �September 25 Letter�) with
the SEC announcing that it planned to vote against the election of Destination�s director nominees and certain other
Destination proposals and that it would solicit proxies in connection with the Annual Meeting.

On September 28, 2017, Orchestra filed the Preliminary Proxy with the SEC, which the Company believes contains
multiple inaccuracies, omissions and inconsistencies.

On October 4, 2017, the Company filed this Supplement with the SEC, as well as a Form 8-K reporting the receipt of
a demand letter, sent on behalf of a stockholder, alleging that Orchestra engaged in prohibited transactions in
Destination�s stock and seeking disgorgement of the proceeds from such trades.

-3-
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APPROVAL OF AMENDMENT OF

THE COMPANY�S 2005 EQUITY INCENTIVE PLAN

(PROPOSAL 3)

Proposal 3 in the Proxy Statement asks stockholders to approve an amendment to the Company�s 2005 Equity
Incentive Plan (the �2005 Plan�). This document supplements Proposal 3 (1) to provide stockholders with additional
information regarding the eligibility provisions of the 2005 Plan, (2) to update Proposal 3 to incorporate information
regarding certain equity awards conditionally approved by our Compensation Committee since the filing of the Proxy
Statement, and (3) to provide additional information regarding the Company�s existing equity compensation
arrangements.

The following paragraphs reflect revisions of specified portions of the Proxy Statement. Blacklining is included to
highlight the changes from the original text of the Proxy Statement. Bold, underlined text represents new text that was
not in the Proxy Statement as originally filed.

***

1. On page 40 of the Proxy Statement, the section entitled �Eligibility� is restated as follows:

Eligibility. All Eemployees, directors, consultants and other service providers of the Company and its affiliates are
eligible to participate in the 2005 Plan, provided, however, that only employees of the Company or its subsidiaries are
eligible to receive incentive stock options. At the time of this filing, the approximate number of each such class of
participants is 3,300 employees, 4 directors, 10 consultants and 0 other service providers. The number in each
class of participants is likely to fluctuate over time, and we cannot now specify what these numbers will be in
the future. Whether an eligible person is selected to receive an Award under the 2005 Plan, and the type and
size of any Award granted, is determined by the Committee in its discretion. In exercising its discretion, the
Committee considers the purposes of the 2005 Plan, which are to: (a) enable the Company and its affiliates to
recruit and retain highly qualified personnel; (b) provide those personnel with an incentive for productivity;
and (c) provide those personnel with an opportunity to share in the growth and value of the Company.

2. On page 44 of the Proxy Statement, the sections entitled �New Plan Benefits� and �Securities Authorized for
Issuance under Equity Compensation Plans� are restated as follows:

New Plan Benefits

On September 26, 2017 (�Approval Date�), the Committee conditionally approved the issuance of 650,000 shares
of time-based restricted stock Awards to certain key employees, effective when and if stockholders approve the
Amendment. The Committee concluded that these Awards are appropriate and necessary to retain and
motivate key employees during this period of leadership transition. These restricted stock Awards would be
subject to service-based vesting in equal annual installments over the four year period commencing on the
Approval Date. If the Amendment is not approved by stockholders, these restricted stock Awards will not be
issued and the prospective recipients of these Awards will not be entitled to any compensation in lieu thereof.
However, the Committee may then decide in its discretion to take other actions or enter into other
compensation arrangements to retain or motivate those employees.

The following table summarizes the restricted stock Awards conditionally approved by the Committee, subject
to the approval of the Amendment by stockholders:
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Name and Position
Shares of Restricted

Stock (#)

Fair Market Value
of shares as

of
September 26,

2017 ($) (1)
Anthony M. Romano, former Chief Executive
Officer and President (2) �  �  
David Stern, Executive Vice President and Chief
Financial Officer 100,000 155,000
Judd P. Tirnauer, former Executive Vice
President and Chief Financial Officer �  �  
Ronald J. Masciantonio, Executive Vice
President & Chief Administrative Officer 100,000 155.000
All Executive Officers as a group 200,000 310,000
All Non-Employee Directors as a group �  �  
All other employees as a group 450,000 697,500
Total 650,000 1,007,500

-4-

Edgar Filing: Destination Maternity Corp - Form DEFR14A

11



(1) The value of these conditional Awards is estimated based on the last reported sale price of our Common
Stock on the Nasdaq Global Select Market on September 26, 2017 ($1.55). However, as noted above, these
Awards will be effective only if and when stockholders approve the Amendment. Accordingly, the value of
the shares subject to these Awards at that time will likely differ from the amounts shown in this table.

(2) Mr. Romano�s employment with us ceased on September 7, 2017.
(3) Mr. Tirnauer�s employment with us ceased on April 22, 2016.
In addition, our Non-Employee Director Compensation Policy currently provides for annual Awards of
restricted stock to non-employee directors. Also, in certain cases, our non-employee directors are awarded
deferred stock units in lieu of their annual cash retainers. These Awards are made under the 2005 Plan and,
accordingly, non-employee directors may benefit from the Amendment. Please refer to section above entitled
�Compensation of Directors� for more information regarding our Non-Employee Director Compensation Policy.

Awards are granted under the 2005 Plan in the discretion of the Committee. Accordingly, except as noted above, it is
not possible to determine the number, name or positions of persons who will benefit from the Amendment, if it is
approved by stockholders, or the terms of any such benefits. However, the following table sets forth information with
respect to Awards granted under the 2005 Plan (and, in the case of Mr. Stern, granted as inducement awards
outside of the 2005 Plan) during the 2016 fiscal year. The information with respect to performance-based restricted
stock is based on the target number of shares that may be realized under the Company�s performance-based restricted
stock units.

Name and Position

Shares of
Time-
Based

Restricted
Stock

Awarded
in Fiscal

Year
2016 (#)

Target
Number of
Shares of

Performance-
Based

Restricted
Stock
Units

Awarded
in

Fiscal Year
2016 (#)

Shares
Underlying

Option
Awards
in Fiscal

Year
2016 (#)

Aggregate
Grant
Date
Fair

Value
of Awards
made in
Fiscal
Year
2016
($)(1)

Anthony M. Romano, former Chief Executive
Officer and President (2) 27,537 27,537 132,170 805,728
David Stern, Executive Vice President and
Chief Financial Officer 15,569 15,569 73,255 350,002
Judd P. Tirnauer, former Executive Vice
President and Chief Financial Officer (3) 0 0 0 0
Ronald J. Masciantonio, Executive Vice
President & Chief Administrative Officer 11,683 11,683 56,072 341.834
All Executive Officers as a group 54,789 54,789 261,497 1,497,564
All Non-Employee Directors as a group 39,867 0 0 334,374
All other grantees as a group 112,740 0 189,640 1,412,024

(1) See footnote 1 to the Director Compensation table and footnote 6 to the Grant of Plan-Based Awards table
above for information regarding the assumptions used to calculate these grant date fair values.

(2) Mr. Romano�s employment with us ceased on September 7, 2017.
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(3) Mr. Tirnauer�s employment with us ceased on April 22, 2016.
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Securities Authorized for Issuance under Equity Compensation Plans

The following table provides information as of January 28, 2017 regarding the number of shares of common stock that
may be issued under our equity compensation plans.

Plan Category

Number
of

securities
to be

issued
upon

exercise of
outstanding

options,
warrants
and rights

Weighted-
average
exercise
price of

outstanding
options,

warrants
and

rights

Number of
securities
remaining
available

for
future

issuance
under
equity

compensation
plans

(excluding
securities

reflected in
the first
column)

Equity compensation plans approved by
security holders 881,751(1) $ 12.18 272,294(2) 
Equity compensation plans not approved
by security holders 73,255(3) $ 5.62 �  

Total 955,006 $ 11.68 272,294

(1) Reflects shares subject to options outstanding under the 2005 Plan.
(2) Reflects shares available under the 2005 Plan (all of which may be issued as shares of restricted stock, restricted

stock units or deferred stock units).
(3) Reflects shares subject to an outstanding non-qualified stock option agreement awarded as a non-plan based

inducement grant to Mr. Stern upon his hire on August 1, 2016, as described in the Form 8-K filed on that
date. This inducement grant is subject to service-based vesting over four years, subject to acceleration
upon a change in control.

The Board of Directors unanimously recommends a vote FOR Approval of the Amendment. If you have voted
or hereafter vote your shares by proxy �FOR� approval of Proposal 3, such vote will constitute a vote �FOR�
approval of Proposal 3, as supplemented by the information above.

VOTING; REVOCABILITY OF PROXIES

If a quorum is present, the election of each nominee (Proposal 1) requires the affirmative vote of a majority of the
votes cast at the Annual Meeting for each nominee. Abstentions and broker non-votes will not be considered as votes
cast for or against any nominee, and will therefore have no effect on the outcome of the vote. Adoption of Proposals 2,
3, 4 and 5 requires the affirmative vote of the majority of shares of common stock present in person or represented by
proxy and entitled to vote at the meeting. Abstentions with respect to Proposals 2, 3, 4 and 5 will have the same effect
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as votes against the proposal, because approval requires a vote in favor of the proposal by a majority of the shares
entitled to vote present at the Annual Meeting in person or represented by proxy.

If you previously submitted a proxy card or a voting instruction form for the Annual Meeting, such proxy card or
voting instruction will continue to be valid and will be voted at the Annual Meeting to the extent you continue to be a
stockholder of the Company as of the record date, September 18, 2017.

We urge you to fill out and submit the WHITE proxy card that we previously provided to you. Any proxy or
voting instruction form, including any blue proxy card provided by Orchestra, may be revoked at any time prior to its
exercise at the Annual Meeting, as described in the Proxy Statement. Only your latest dated and signed proxy card or
voting instruction form will be counted. If you have already voted on the WHITE proxy card, and you do not submit a
new proxy or voting instructions, your previously submitted proxy or voting instructions will be voted at the Annual
Meeting FOR the election of each of the Company�s nominees for directors and consistent with the Company�s
recommendations with respect to all other matters.

-6-
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MISCELLANEOUS INFORMATION

Participants in the Solicitation

Under applicable SEC regulations, members of the Board and certain officers and employees of the Company will be
�participants� with respect to the Company�s solicitation of proxies in connection with the Annual Meeting. Certain
information concerning such persons (the �Participants�) is set forth in the Proxy Statement and in Annex A hereto.

Solicitation of Proxies; Expenses

We are required by law to convene an annual meeting of stockholders at which directors are elected. Because our
shares are widely held, it would be impractical for our stockholders to meet physically in sufficient numbers to hold a
meeting. Accordingly, proxies are solicited from our stockholders. United States federal securities laws require us to
send you the Proxy Statement, and any amendments and supplements thereto, and to specify the information required
to be contained in it. This solicitation of proxies is being made by the Board and all expenses of this solicitation will
be borne by the Company. These costs include, among other items, the expense of preparing, assembling, printing and
mailing the proxy materials to stockholders of record and beneficial owners, and reimbursements paid to brokerage
firms, banks and other fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy materials to
stockholders and obtaining beneficial owner�s voting instructions. In addition to soliciting proxies by mail, directors,
officers and employees may solicit proxies on behalf of the Board, without additional compensation, personally or by
telephone. We may also solicit proxies by email from stockholders who are our employees or who previously
requested to receive proxy materials electronically. The Company has retained Okapi Partners LLC (�Okapi�) to solicit
proxies. Under our agreement with Okapi, Okapi will receive a fee of up to $75,000, plus reimbursement of
reasonable expenses. Okapi expects that approximately 30 of its employees will assist in the solicitation. Okapi is
soliciting proxies by mail, telephone, facsimile or email. Our aggregate expenses, including those of Okapi, related to
our solicitation of proxies, excluding salaries and wages of our regular employees and expenses that we would
ordinarily incur in connection with an uncontested annual meeting, are expected to be approximately $250,000, of
which approximately $100,000 has been incurred as of the date of this Supplement. Annex A sets forth information
relating to our directors and director nominees as well as certain of our officers and employees who are �participants� in
our solicitation under the rules of the SEC by reason of their position as directors and director nominees of the
Company or because they may be soliciting proxies on our behalf.

Forward-Looking Statements

The Company cautions that any forward-looking statements (as such term is defined in the Private Securities
Litigation Reform Act of 1995) contained in this Supplement or made from time to time by management of the
Company, including those regarding various business initiatives, involve risks and uncertainties, and are subject to
change based on various important factors. The following factors, among others, in some cases have affected and in
the future could affect the Company�s financial performance and actual results and could cause actual results to differ
materially from those expressed or implied in any such forward-looking statements: the strength or weakness of the
retail industry in general and of apparel purchases in particular, our ability to successfully manage our various
business initiatives, the success of our international business and its expansion, our ability to successfully manage and
retain our leased department and international franchise relationships and marketing partnerships, future sales trends
in our various sales channels, unusual weather patterns, changes in consumer spending patterns, raw material price
increases, overall economic conditions and other factors affecting consumer confidence, demographics and other
macroeconomic factors that may impact the level of spending for apparel (such as fluctuations in pregnancy rates and
birth rates), expense savings initiatives, our ability to anticipate and respond to fashion trends and consumer
preferences, unanticipated fluctuations in our operating results, the impact of competition and fluctuations in the price,
availability and quality of raw materials and contracted products, availability of suitable store locations, continued
availability of capital and financing, our ability to hire, develop and retain senior management and sales associates,
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our ability to develop and source merchandise, our ability to receive production from foreign sources on a timely
basis, our compliance with applicable financial and other covenants under our financing arrangements, potential debt
prepayments, the trading liquidity of our common stock, changes in market interest rates, our compliance with certain
tax incentive and abatement programs, war or acts of terrorism and other factors set forth in the Company�s periodic
filings with the SEC, or in materials incorporated therein by reference.

Although it is believed that the expectations reflected in such forward-looking statements are reasonable, no assurance
can be given that such expectations will prove to have been correct and persons reading this announcement are
therefore cautioned not to place undue reliance on these forward-looking statements which speak only as at the date of
this announcement. The Company assumes no obligation to update or revise the information contained in this
announcement (whether as a result of new information, future events or otherwise), except as required by applicable
law.

-7-
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IMPORTANT

Your vote at the Annual Meeting is important, no matter how many or how few shares you own. If you have not
done so already, we urge you to fill out the WHITE proxy card previously delivered to you with the Proxy
Statement today. Please sign and date the WHITE proxy card and promptly return it in the enclosed postage-paid
envelope.

THE BOARD STRONGLY URGES YOU NOT TO SIGN OR RETURN ANY PROXY CARD OR VOTING
INSTRUCTION FORM THAT YOU MAY RECEIVE FROM ORCHESTRA. Any proxy you sign from
Orchestra for any reason could invalidate previous WHITE proxy cards sent by you to support Destination and its
Board.

Only your latest dated and signed proxy card or voting instruction form will be counted. Any proxy may be revoked at
any time prior to its exercise at the Annual Meeting as described in the Proxy Statement.

IMPORTANT!

PLEASE VOTE THE WHITE PROXY CARD TODAY!

WE URGE YOU NOT TO SIGN ANY PROXY CARD OR VOTING INSTRUCTION FORM THAT MAY BE
SENT

TO YOU BY ORCHESTRA

If you have any questions or need assistance in voting your shares, please contact our proxy solicitor:

Okapi Partners LLC

Okapi Partners LLC

1212 Avenue of the Americas, 24th Floor

New York, New York 10036

Banks and Brokerage Firms, Please Call: (212) 297-0720

Shareholders and All Others Call Toll-Free: (877) 566-1922

Email: info@okapipartners.com

-8-
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ANNEX A

ADDITIONAL INFORMATION REGARDING PARTICIPANTS IN THE SOLICITATION

Under applicable SEC rules and regulations, members of the Board, the Board�s nominees, and certain officers and
other employees of the Company are �participants� with respect to the Company�s solicitation of proxies in connection
with the Annual Meeting. The following sets forth certain information about such persons (the �Participants�).

Directors and Nominees

The following table sets forth the names and business addresses of the Company�s Board and the Nominees as well as
the names and principal business addresses of the corporation or other organization in which the principal occupations
or employment of the directors is carried on. The principal occupations or employment are set forth under the heading
�Proposals for Consideration by the Stockholders � Election of Directors (Proposal 1)� in the Proxy Statement.

Name Business Address
Barry Erdos c/o Destination Maternity Corporation, 232

Strawbridge Drive, Moorestown, New Jersey 08057

Arnaud Ajdler c/o Destination Maternity Corporation, 232
Strawbridge Drive, Moorestown, New Jersey 08057

Michael J. Blitzer c/o Destination Maternity Corporation, 232
Strawbridge Drive, Moorestown, New Jersey 08057

Melissa Payner-Gregor c/o Destination Maternity Corporation, 232
Strawbridge Drive, Moorestown, New Jersey 08057

B. Allen Weinstein c/o Destination Maternity Corporation, 232
Strawbridge Drive, Moorestown, New Jersey 08057

Certain Officers

The Participants who are officers and employees of the Company are B. Allen Weinstein, Ronald Masciantonio and
David Stern. The business address for each is c/o Destination Maternity Corporation, 232 Strawbridge Drive,
Moorestown, New Jersey 08057. Their principal occupations are stated in the Proxy Statement and this Supplement.

Information Regarding Ownership of the Company�s Securities by Participants

The number of the Company�s securities beneficially owned by directors and named executive officers as of
September 18, 2017 is set forth under the heading �Security Ownership of Certain Beneficial Owners and Management�
in the Proxy Statement.

Information Regarding Transactions in the Company�s Securities by Participants

The following table sets forth acquisitions and dispositions of the Company�s securities since October 4, 2015 by the
persons listed above under �Directors and Nominees� and �Certain Officers� and their affiliates. None of these participants
engaged in any open market purchases or sales of the Company�s securities during this period, and none of the
purchase price or market value of the securities listed below is represented by funds borrowed or otherwise obtained
for the purpose of acquiring or holding such securities.
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Company Securities Acquired and Disposed Of (October 4, 2015 through October 3, 2017)

Name Date

Number of shares of
Common Stock, Stock

Units, Stock Options and
Restricted Stock

Units
Acquired or (Disposed of)

Transaction
Description

B. Allen Weinstein 05/19/2016 4,000 (1) 
Ronald Masciantonio 11/16/2015

11/18/2015

12/04/2015

12/05/2015

03/03/2016

03/30/2016

03/30/2016

03/30/2017

(424

(432

(332

(823

(732

11,683

56,072

(1,181

) 

) 

) 

) 

) 

) 

(2

(2

(2

(2

(2

(3

(4

(2

) 

) 

) 

) 

) 

) 

) 

) 
David Stern 08/01/2016

08/01/2016

08/01/2017

15,569

73,255

(1,337) 

(3

(4

(2

) 

) 

) 
Arnaud Ajdler 03/30/2016

05/19/2016

4,160

6,000

(1

(1

) 

) 
Michael J. Blitzer 05/19/2016 4,000 (1) 
Barry Erdos 03/30/2016

05/19/2016

5,547

4,000

(1

(1

) 

) 
Melissa Payner-Gregor 05/19/2016 4,000 (1) 

(1) Grant of restricted stock by the Company as director compensation.
(2) Shares of common stock withheld to cover U.S. tax withholding obligations.
(3) Grant of restricted stock by the Company.
(4) Grant of stock options to acquire shares of common stock by the Company.
Miscellaneous Information Concerning Participants

Other than as set forth in this Annex A or in the Proxy Statement and based on the information provided by each
Participant, none of the Participants or their associates (i) beneficially owns, directly or indirectly, or owns of record
but not beneficially, any shares of Common Stock or other securities of the Company or any of our subsidiaries or
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(ii) has any substantial interest, direct or indirect, by security holdings or otherwise, in any matter to be acted upon at
the Annual Meeting. In addition, neither the Company nor any of the Participants listed above is now or has been
within the past year a party to any contract, arrangement or understanding with any person with respect to any of the
Company�s securities, including, but not limited to, joint ventures, loan or option arrangements, puts or calls,
guarantees against loss or guarantees of profit, division of losses or profits or the giving or withholding of proxies.

Other than as set forth in this Annex A or in the Proxy Statement and based on the information provided by each
Participant, neither the Company nor any of the Participants listed above or any of their associates have or will have
(i) any arrangements or understandings with any person with respect to any future employment by the Company or its
affiliates or with respect to any future transactions to which the Company or any of its affiliates will or may be a party
or (ii) a direct or indirect material interest in any transaction or series of similar transactions since the beginning of our
last fiscal year or any currently proposed transactions, or series of similar transactions, to which the Company or any
of its subsidiaries was or is to be a party in which the amount involved exceeds $120,000.

A-2

us supplement that will contain the specific terms of the securities being offered. The following is a summary of the
securities we may offer with this prospectus.

Common Stock

We may offer shares of our common stock, par value $0.0001 per share.

Preferred Stock

We may offer shares of our preferred stock, par value $0.0001 per share, in one or more series. Our board of directors
will determine the dividend, voting, conversion and other rights of the series of shares of preferred stock being
offered.

Warrants

We may offer warrants for the purchase of debt securities, shares of preferred stock or shares of common stock. Our
board of directors will determine the terms of the warrants.

Debt Securities
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We may offer debt securities, which may be secured or unsecured, senior or subordinated and convertible into shares
of our common stock or preferred stock. Our board of directors will determine the terms of each series of debt
securities being offered.

6
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We may issue the debt securities under an indenture or indentures between us and a trustee. In this document, we have
summarized general features of the debt securities from the indenture. We encourage you to read the indenture, which
is an exhibit to the registration statement of which this prospectus is a part.

Units

We may issue units consisting of some or all of the securities described above, in any combination, including common
stock, preferred stock, warrants and/or debt securities. The terms of these units will be set forth in a prospectus
supplement. The description of the terms of these units in the related prospectus supplement will not be complete. You
should refer to the applicable form of unit and unit agreement for complete information with respect to these units.

7
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RISK FACTORS

Investing in our securities involves a high degree of risk.  The prospectus supplement applicable to each offering of
securities will contain a discussion of the risks applicable to an investment in such securities. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the
heading “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained or
incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus.
You should also consider the risks, uncertainties and assumptions discussed under the heading “Risk Factors,” in our
Annual Report on Form 10-K for the year ended December 31, 2014 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.

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.

8
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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.

9
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of earnings to fixed charges for the periods indicated (in thousands).

Year Ended December 31,
2010 2011 2012 2013 2014

Ratio of earnings to fixed charges — — — — 1.19

Surplus/(deficiency) of earnings to fixed charges(1) $(81,870) $(178,317) $(204,713) $(235,921) $5,729
_________________

(1)
Earnings for the years ended December 31, 2013, 2012, 2011 and 2010 were insufficient to cover fixed charges of
$10,707, $7,114, $3,143, and $2,543, respectively, for such periods. Earnings for the years ended December 31,
2014 were sufficient to cover fixed charges of $30,735.

USE OF PROCEEDS

We will have broad discretion in the way that we use the net proceeds of any offering under this prospectus.  Except
as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the
securities covered by this prospectus 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.  Additional information on the use of net
proceeds from the sale of securities covered by this prospectus, including any specific plans for such proceeds, may be
set forth in any prospectus supplement relating to the specific offering.

PLAN OF DISTRIBUTION

We may sell the securities offered through this prospectus (1) to or through underwriters or dealers, (2) directly to
purchasers, including our affiliates, (3) through agents, or (4) through a combination of any of these methods.  The
securities may be distributed at a fixed price or prices, which may be changed, market prices prevailing at the time of
sale, prices related to the prevailing market prices, or negotiated prices.  The prospectus supplement will include the
following information:
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· the terms of the offering;
· the names of any underwriters, including any managing underwriters, dealers or agents;
· the purchase price of the securities from us;
· the net proceeds to us from the sale of the securities;
·any delayed delivery arrangements;

·any underwriting discounts, commissions and other items constituting underwriters’ or dealers’ compensation, and
any commissions paid to agents;

·any initial public offering price;

·details regarding over-allotment options under which underwriters may purchase additional securities from us, if
any;

·any discounts or concessions allowed or reallowed or paid to dealers; and

10
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·other facts material to the transaction.

Sales through Underwriters or Dealers

If underwriters are used in the sale, the underwriters will acquire the securities for their own account, including
through underwriting, purchase, security lending or repurchase agreements with us.  The underwriters may resell the
securities from time to time in one or more transactions, including negotiated transactions.  Underwriters may sell the
securities in order to facilitate transactions in any of our other securities (described in this prospectus or otherwise),
including other public or private transactions and short sales.  Underwriters may offer securities to the public either
through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms
acting as underwriters.  Unless otherwise indicated in the prospectus supplement, the obligations of the underwriters
to purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase all
the offered securities if they purchase any of them.  The underwriters may change from time to time any initial public
offering price and any discounts or concessions allowed or reallowed or paid to dealers.  The prospectus supplement
will include the names of the principal underwriters, the respective amount of securities underwritten, the nature of the
obligation of the underwriters to take the securities and the nature of any material relationship between an underwriter
and us.

If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as
principals.  They may then resell those securities to the public at varying prices determined by the dealers at the time
of resale.  The prospectus supplement will include the names of the dealers and the terms of the transaction.

Direct Sales and Sales through Agents

We may sell the securities offered through this prospectus directly.  In this case, no underwriters or agents would be
involved. Such securities may also be sold through agents designated from time to time.  The prospectus supplement
will name any agent involved in the offer or sale of the offered securities and will describe any commissions payable
to the agent by us.  Unless otherwise indicated in the prospectus supplement, any agent will agree to use its reasonable
best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act with respect to any sale of those securities.  The terms of any such sales will be
described in the prospectus supplement.

Delayed Delivery Contracts
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If the prospectus supplement so indicates, we may authorize agents, underwriters or dealers to solicit offers from
certain types of institutions to purchase securities at the public offering price under delayed delivery contracts.  These
contracts would provide for payment and delivery on a specified date in the future.  The contracts would be subject
only to those conditions described in the prospectus supplement.  The applicable prospectus supplement will describe
the commission payable for solicitation of those contracts.

Market Making, Stabilization and Other Transactions

Unless the applicable prospectus supplement states otherwise, each series of securities offered by us will be a new
issue and will have no established trading market, other than our common stock, which is listed on the NASDAQ
Global Select Market.   We may elect to list any offered securities on an exchange.  Any underwriters that we use in
the sale of offered securities may make a market in such securities, but may discontinue such market making at any
time without notice.  Therefore, we cannot assure you that the securities will have a liquid trading market.

Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in
accordance with Rule 104 under the Securities Exchange Act of 1934, as amended.  Stabilizing transactions involve
bids to purchase the underlying security in the open market for the purpose of pegging, fixing or maintaining the price
of the securities.  Syndicate covering transactions involve purchases of the securities in the open market after the
distribution has been completed in order to cover syndicate short positions.

11
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Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities
originally sold by the syndicate member are purchased in a syndicate covering transaction to cover syndicate short
positions.  Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the
securities to be higher than it would be in the absence of the transactions.  The underwriters may, if they commence
these transactions, discontinue them at any time.

Derivative Transactions and Hedging

We, the underwriters or other agents may engage in derivative transactions involving the securities.  These derivatives
may consist of short sale transactions and other hedging activities.  The underwriters or agents may acquire a long or
short position in the securities, hold or resell securities acquired and purchase options or futures on the securities and
other derivative instruments with returns linked to or related to changes in the price of the securities.  In order to
facilitate these derivative transactions, we may enter into security lending or repurchase agreements with the
underwriters or agents.  The underwriters or agents may effect the derivative transactions through sales of the
securities to the public, including short sales, or by lending the securities in order to facilitate short sale transactions
by others.  The underwriters or agents may also use the securities purchased or borrowed from us or others (or, in the
case of derivatives, securities received from us in settlement of those derivatives) to directly or indirectly settle sales
of the securities or close out any related open borrowings of the securities.

General Information

Agents, underwriters, and dealers may be entitled, under agreements entered into with us, to indemnification by us
against certain liabilities, including liabilities under the Securities Act.

We will bear substantially all of the costs, expenses, and fees in connection with the registration of our securities
under this prospectus. The underwriters, dealers, and agents may engage in transactions with us, or perform services
for us, in the ordinary course of business.

In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration
or discount to be received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate
amount of the securities offered pursuant to this prospectus and any applicable prospectus supplement.

12
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DESCRIPTION OF CAPITAL STOCK

COMMON STOCK

As of December 31, 2014, our authorized capital stock included 300,000,000 shares of common stock, par value
$0.0001 per share.  A description of the material terms and provisions of our restated certificate of incorporation and
restated bylaws affecting the rights of holders of our common stock is set forth below.  The description is intended as
a summary, and is qualified in its entirety by reference to the form of our restated certificate of incorporation and the
form of our restated bylaws to that are filed as exhibits to the registration statement relating to this prospectus.

Dividend Rights

Subject to preferences that may apply to shares of preferred stock outstanding at the time, the holders of outstanding
shares of our common stock are entitled to receive dividends out of funds legally available if our Board of Directors,
in its discretion, determines to issue dividends, and only then at the times and in the amounts that our Board of
Directors may determine.

Voting Rights

Each holder of common stock is entitled to one vote for each share of common stock held on all matters submitted to a
vote of stockholders.  Our restated certificate of incorporation eliminates the right of stockholders to cumulate votes
for the election of directors and establishes a classified Board of Directors, divided into three classes with staggered
three-year terms.  Only one class of directors is elected at each annual meeting of our stockholders, with the other
classes continuing in office for the remainder of their respective three-year terms.

No Preemptive or Similar Rights

Our common stock is not entitled to preemptive rights and is not subject to conversion, redemption or sinking fund
provisions.

Right to Receive Liquidation Distributions
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Upon our dissolution, liquidation or winding-up, the assets legally available for distribution to our stockholders are
distributable ratably among the holders of our common stock, subject to prior satisfaction of all outstanding debt and
liabilities and the preferential rights and payment of liquidation preferences, if any, on any outstanding shares of
preferred stock.

Registration Rights

Certain of our common stockholders and holders of our convertible securities exercisable for our common stock hold
registration rights pursuant to (i) the Amended and Restated Investors’ Rights Agreement, dated June 21, 2010, by and
between us and certain of our stockholders, as amended by Amendment No. 1 to Amended and Restated Investors’
Rights Agreement dated February 23, 2012, Amendment No. 2 to Amended and Restated Investors’ Rights Agreement
dated December 24, 2012, Amendment No. 3 to Amended and Restated Investors’ Rights Agreement dated March 27,
2013, Amendment No. 4 to Amended and Restated Investors’ Rights Agreement dated October 16, 2013 and
Amendment No. 5 to Amended and Restated Investors’ Rights Agreement dated December 24, 2013, by and between
us and certain of our stockholders (as amended, the “IRA”), (ii) the Registration Rights Agreement dated February 27,
2012, by and between us and certain of our stockholders, (iii) the Registration Rights Agreement dated July 30, 2012
by and between the Company and Total Energies Nouvelles Activités USA (“Total”), (iv) the Amended and Restated
Letter Agreement, dated May 8, 2014, between us and certain of our stockholders and/or (v) the Registration Rights
Agreement dated February 24, 2015 between the registrant and Nomis Bay Ltd.

The IRA provides for various registration rights, all as described below:
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Piggyback Registration Rights

If we register any of our securities for public sale, the stockholders with registration rights will have the right to
include their shares in the registration statement.  However, this right does not apply to a registration relating to any of
our employee benefit plans, the offer and sale of debt securities, or a registration on any registration form that does not
include the information required for registration of the shares having piggyback registration rights.  The managing
underwriter of any underwritten offering will have the right to limit, due to marketing reasons, the number of shares
registered by these holders to 25% of the total shares covered by the registration statement.  The parties to the IRA
have waived their respective piggyback rights in connection with the filing of the registration statement relating to this
prospectus.

Form S-3 Registration Rights

The holders of shares having registration rights can request that we register all or a portion of their shares on Form S-3
if we are eligible to file a registration statement on Form S-3 and the aggregate price to the public of the shares offered
is at least $2,000,000.  We are required to file no more than one registration statement on Form S-3 upon exercise of
these rights in any 12-month period; provided, however, that the filing of the registration statement relating to this
prospectus shall not count against such requirement.  We may postpone the filing of a registration statement on Form
S-3 for up to 90 days once in a 12-month period if we determine that the filing would be seriously detrimental to us
and our stockholders.

Registration Expenses

We will pay all expenses incurred in connection with exercise of demand and piggyback registration rights, except for
underwriting discounts and commissions. However, we will not pay for any expenses of any demand registration if the
request is subsequently withdrawn by the holders of a majority of the shares requested to be included in such a
registration statement, subject to limited exceptions. The expenses associated with exercise of Form S-3 registration
rights will be borne pro rata by the holders of the shares registered on such Form S-3.

Expiration of Registration Rights

The registration rights under the IRA described above will expire after February 23, 2017.

Transfer Agent and Registrar
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The transfer agent and registrar for our common stock is Wells Fargo Bank, National Association.

Stock Exchange Listing

Our common stock is listed on the NASDAQ Global Select Market under the symbol “AMRS.”

Anti-Takeover Provisions

See “Anti-Takeover Provisions” for a description of provisions of the Company’s certificate of incorporation and bylaws
and Delaware law which may have the effect of delaying, deferring or preventing changes in the Company’s control.

PREFERRED STOCK

As of December 31, 2014, our authorized capital stock included 5,000,000 shares of preferred stock, par value
$0.0001 per share.  We are authorized, subject to limitations prescribed by Delaware law, to issue preferred stock in
one or more series, to establish from time to time the number of shares to be included in each series and to fix the
designation, powers, preferences and rights of the shares of each series and any of its qualifications, limitations or
restrictions.  Our Board of Directors also can increase or decrease the number of shares of any series, but not below
the number of shares of that series then outstanding, without any further vote or action by our stockholders.  Our
Board of Directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely
affect the voting power or other rights of the holders of the common stock.
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The issuance of preferred stock, while providing flexibility in connection with possible acquisitions and other
corporate purposes, could, among other things, have the effect of delaying, deferring or preventing a change in control
of our company and may adversely affect the market price of our common stock and the voting and other rights of the
holders of common stock.

If we offer a specific class or series of preferred stock under this prospectus, we will describe the terms of the
preferred stock in the prospectus supplement for such offering and will file a copy of the certificate establishing the
terms of the preferred stock with the SEC.  To the extent required and applicable, this description will include:

· the number of shares offered, the liquidation preference per share and the purchase price;
· the dividend rate(s), period(s) and/or payment date(s), or method(s) of calculation for such dividends;

·whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will
accumulate;

· the provisions for a sinking fund, if any;
· the provisions for redemption, if applicable;
·any listing of the preferred stock on any securities exchange or market;

·whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price (or
how it will be calculated) and conversion period;

·whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price (or how
it will be calculated) and exchange period;

·voting rights, if any, of the preferred stock;
·a discussion of any material U.S. federal income tax considerations applicable to the preferred stock;

· the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation,
dissolution or winding up of the affairs of our company; and

·any material limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the
series of preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of our company.

The preferred stock offered by this prospectus, when issued, will not have any preemptive or similar rights.

Transfer Agent and Registrar

The transfer agent and registrar for any series or class of preferred stock will be set forth in each applicable prospectus
supplement.

WARRANTS
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As of December 31, 2014, we had warrants outstanding to purchase 1,021,087 shares of our common stock.  We may
issue warrants to purchase shares of our common stock, preferred stock and/or debt securities in one or more series
together with other securities or separately, as described in each applicable prospectus supplement.  Particular terms of
the warrants will be described in the applicable warrant agreements and the applicable prospectus supplement for the
warrants.
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The applicable prospectus supplement will contain, where applicable, the following terms of and other information
relating to the warrants:

· the specific designation and aggregate number of, and the price at which we will issue, the warrants;
· the currency or currency units in which the offering price, if any, and the exercise price are payable;
· the designation, amount and terms of the securities purchasable upon exercise of the warrants;

· the exercise price for shares of our common stock and the number of shares of common stock to be received upon
exercise of the warrants;

· the exercise price for shares of our preferred stock, the number of shares of preferred stock to be received upon
exercise, and a description of that class or series of our preferred stock;

· the exercise price for our debt securities, the amount of our debt securities to be received upon exercise, and a
description of that series of debt securities;

·
the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if the
warrants may not be continuously exercised throughout that period, the specific date or dates on which the warrants
may be exercised;

·
whether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in any
combination of these forms, although, in any case, the form of a warrant included in a unit will correspond to the
form of the unit and of any security included in that unit;

·any applicable material U.S. federal income tax consequences;

· identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer
agents, registrars or other agents;

· the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any
securities exchange;

· the date from and after which the warrants and the common stock, preferred stock and/or debt securities will be
separately transferable;

· the minimum or maximum amount of the warrants that may be exercised at any one time;
·any information with respect to book-entry procedures;
·any anti-dilution provisions of the warrants;
·any redemption or call provisions;
·whether the warrants are to be sold separately or with other securities as parts of units; and

·any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants.

Transfer Agent and Registrar

The transfer agent and registrar for any warrants will be set forth in the applicable prospectus supplement.
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DESCRIPTION OF DEBT SECURITIES

We will issue the debt securities offered by this prospectus and any accompanying prospectus supplement under an
indenture to be entered into between us and the trustee identified in the applicable prospectus supplement.  The terms
of the debt securities will include those stated in the indenture and those made part of the indenture by reference to the
Trust Indenture Act of 1939, as in effect on the date of the indenture.  We have filed a copy of the form of indenture as
an exhibit to the registration statement in which this prospectus is included.  The indenture will be subject to and
governed by the terms of the Trust Indenture Act of 1939.

We may offer under this prospectus up to an aggregate principal amount of $200,000,000 in debt securities, or if debt
securities are issued at a discount, or in a foreign currency, foreign currency units or composite currency, the principal
amount as may be sold for an initial public offering price of up to $200,000,000.  Unless otherwise specified in the
applicable prospectus supplement, the debt securities will represent our direct, unsecured obligations and will rank
equally with all of our other unsecured indebtedness.

The following statements relating to the debt securities and the indenture are summaries, qualified in their entirety by
reference to the detailed provisions of the debt securities we issue and the indenture we enter into with the trustee.

General

We may issue the debt securities in one or more series with the same or various maturities, at par, at a premium, or at
a discount.  We will describe the particular terms of each series of debt securities in a prospectus supplement relating
to that series, which we will file with the SEC.

The prospectus supplement will set forth, to the extent required and applicable, the following terms of the debt
securities in respect of which the prospectus supplement is delivered:

· the title of the series;
· the aggregate principal amount, and, if a series, the total amount authorized and the total amount outstanding;
· the issue price or prices, expressed as a percentage of the aggregate principal amount of the debt securities;
·any limit on the aggregate principal amount;
· the date or dates on which principal is payable;

· the interest rate or rates (which may be fixed or variable) or, if applicable, the method used to determine such rate or
rates;

· the date or dates from which interest, if any, will be payable and any regular record date for the interest payable;
· the place or places where principal and, if applicable, premium and interest, is payable;
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· the terms and conditions upon which we may, or the holders may require us to, redeem or repurchase the debt
securities;

· the denominations in which such debt securities may be issuable, if other than denominations of $1,000 or any
integral multiple of that number;

·whether the debt securities are to be issuable in the form of certificated securities (as described below) or global
securities (as described below);
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· the portion of principal amount that will be payable upon declaration of acceleration of the maturity date if other
than the principal amount of the debt securities;

· the currency of denomination;

· the designation of the currency, currencies or currency units in which payment of principal and, if applicable,
premium and interest, will be made;

·
if payments of principal and, if applicable, premium or interest, on the debt securities are to be made in one or more
currencies or currency units other than the currency of denomination, the manner in which the exchange rate with
respect to such payments will be determined;

·
if amounts of principal and, if applicable, premium and interest may be determined by reference to an index based
on a currency or currencies or by reference to a commodity, commodity index, stock exchange index or financial
index, then the manner in which such amounts will be determined;

· the provisions, if any, relating to any collateral provided for such debt securities;

·any addition to or change in the covenants and/or the acceleration provisions described in this prospectus or in the
indenture;

·any events of default, if not otherwise described below under “Events of Default”;
· the terms and conditions, if any, for conversion into or exchange for shares of our common stock or preferred stock;
·any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents; and

·the terms and conditions, if any, upon which the debt securities shall be subordinated in right of payment to our
other indebtedness.

We may issue discount debt securities that provide for an amount less than the stated principal amount to be due and
payable upon acceleration of the maturity of such debt securities in accordance with the terms of the indenture.  We
may also issue debt securities in bearer form, with or without coupons.  If we issue discount debt securities or debt
securities in bearer form, we will describe material U.S. federal income tax considerations and other material special
considerations which apply to these debt securities in the applicable prospectus supplement.

We may issue debt securities denominated in or payable in a foreign currency or currencies or a foreign currency unit
or units.  If we do, we will describe the restrictions, elections, and general tax considerations relating to the debt
securities and the foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.

Debt securities offered under this prospectus and any prospectus supplement will be subordinated in right of payment
to certain of our outstanding senior indebtedness, including our credit facilities.  In addition, we will seek the consent
of the holders of any such senior indebtedness prior to issuing any debt securities under this prospectus to the extent
required by the agreements evidencing such senior indebtedness.

Exchange and/or Conversion Rights

We may issue debt securities that can be exchanged for or converted into shares of our common stock or preferred
stock.  If we do, we will describe the terms of exchange or conversion in the prospectus supplement relating to these
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debt securities.
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Transfer and Exchange

We may issue debt securities that will be represented by either:

·“book-entry securities,” which means that there will be one or more global securities registered in the name of a
depositary or a nominee of a depositary; or

·“certificated securities,” which means that they will be represented by a certificate issued in definitive registered form.

We will specify in the prospectus supplement applicable to a particular offering whether the debt securities offered
will be book-entry or certificated securities.

Certificated Debt Securities

If you hold certificated debt securities, you may transfer or exchange such debt securities at the trustee’s office or at the
paying agent’s office or agency in accordance with the terms of the indenture.  You will not be charged a service
charge for any transfer or exchange of certificated debt securities but may be required to pay an amount sufficient to
cover any tax or other governmental charge payable in connection with such transfer or exchange.

You may effect the transfer of certificated debt securities and of the right to receive the principal of, premium, and/or
interest, if any, on the certificated debt securities only by surrendering the certificate representing the certificated debt
securities and having us or the trustee issue a new certificate to the new holder.

Global Securities

If we decide to issue debt securities in the form of one or more global securities, then we will register the global
securities in the name of the depositary for the global securities or the nominee of the depositary, and the global
securities will be delivered by the trustee to the depositary for credit to the accounts of the holders of beneficial
interests in the debt securities.

The prospectus supplement will describe the specific terms of the depositary arrangement for debt securities of a
series that are issued in global form. None of us, the trustee, any payment agent or the security registrar will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
ownership interests in a global debt security or for maintaining, supervising or reviewing any records relating to these
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beneficial ownership interests.

No Protection in the Event of Change of Control

The indenture does not have any covenants or other provisions providing for a put or increased interest or otherwise
that would afford holders of our debt securities additional protection in the event of a recapitalization transaction, a
change of control, or a highly leveraged transaction.  If we offer any covenants or provisions of this type with respect
to any debt securities covered by this prospectus, we will describe them in the applicable prospectus supplement.

Covenants

Unless otherwise indicated in this prospectus or the applicable prospectus supplement, our debt securities will not
have the benefit of any covenants that limit or restrict our business or operations, the pledging of our assets or the
incurrence by us of indebtedness.  We will describe in the applicable prospectus supplement any material covenants in
respect of a series of debt securities.

Consolidation, Merger and Sale of Assets

The form of indenture provides that we will not consolidate with or merge into any other person or convey, transfer,
sell or lease our properties and assets substantially as an entirety to any person, unless:
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·

the person formed by the consolidation or into or with which we are merged or the person to which our properties
and assets are conveyed, transferred, sold or leased, is a corporation organized and existing under the laws of the
U.S., any state or the District of Columbia or a corporation or comparable legal entity organized under the laws of a
foreign jurisdiction and, if we are not the surviving person, the surviving person has expressly assumed all of our
obligations, including the payment of the principal of and, premium, if any, and interest on the debt securities and
the performance of the other covenants under the indenture; and

·
immediately before and immediately after giving effect to the transaction, no event of default, and no event which,
after notice or lapse of time or both, would become an event of default, has occurred and is continuing under the
indenture.

Events of Default

Unless otherwise specified in the applicable prospectus supplement, the following events will be events of default
under the indenture with respect to debt securities of any series:

·we fail to pay any principal or premium, if any, when it becomes due;
·we fail to pay any interest within 30 days after it becomes due;

·
we fail to observe or perform any other covenant in the debt securities or the indenture for 60 days after written
notice specifying the failure from the trustee or the holders of not less than 25% in aggregate principal amount of the
outstanding debt securities of that series; and

·certain events involving bankruptcy, insolvency or reorganization of us or any of our significant subsidiaries.

The trustee may withhold notice to the holders of the debt securities of any series of any default, except in payment of
principal of or premium, if any, or interest on the debt securities of a series, if the trustee considers it to be in the best
interest of the holders of the debt securities of that series to do so.

If an event of default (other than an event of default resulting from certain events of bankruptcy, insolvency or
reorganization) occurs, and is continuing, then the trustee or the holders of not less than 25% in aggregate principal
amount of the outstanding debt securities of any series may accelerate the maturity of the debt securities. If this
happens, the entire principal amount, plus the premium, if any, of all the outstanding debt securities of the affected
series plus accrued interest to the date of acceleration will be immediately due and payable. At any time after the
acceleration, but before a judgment or decree based on such acceleration is obtained by the trustee, the holders of a
majority in aggregate principal amount of outstanding debt securities of such series may rescind and annul such
acceleration if:

·all events of default (other than nonpayment of accelerated principal, premium or interest) have been cured or
waived;

·all lawful interest on overdue interest and overdue principal has been paid; and
·the rescission would not conflict with any judgment or decree.
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In addition, if the acceleration occurs at any time when we have outstanding indebtedness that is senior to the debt
securities, the payment of the principal amount of outstanding debt securities may be subordinated in right of payment
to the prior payment of any amounts due under the senior indebtedness, in which case the holders of debt securities
will be entitled to payment under the terms prescribed in the instruments evidencing the senior indebtedness and the
indenture.
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If an event of default resulting from certain events of bankruptcy, insolvency or reorganization occurs, the principal,
premium and interest amount with respect to all of the debt securities of any series will be due and payable
immediately without any declaration or other act on the part of the trustee or the holders of the debt securities of that
series.

The holders of a majority in principal amount of the outstanding debt securities of a series will have the right to waive
any existing default or compliance with any provision of the indenture or the debt securities of that series and to direct
the time, method and place of conducting any proceeding for any remedy available to the trustee, subject to certain
limitations specified in the indenture.

No holder of any debt security of a series will have any right to institute any proceeding with respect to the indenture
or for any remedy under the indenture, unless:

· the holder gives to the trustee written notice of a continuing event of default;

· the holders of at least 25% in aggregate principal amount of the outstanding debt securities of the affected series
make a written request and offer reasonable indemnity to the trustee to institute a proceeding as trustee;

· the trustee fails to institute a proceeding within 60 days after such request; and

·the holders of a majority in aggregate principal amount of the outstanding debt securities of the affected series do not
give the trustee a direction inconsistent with such request during such 60-day period.

These limitations do not, however, apply to a suit instituted for payment on debt securities of any series on or after the
due dates expressed in the debt securities.

We will periodically deliver certificates to the trustee regarding our compliance with our obligations under the
indenture.

Modification and Waiver

From time to time, we and the trustee may, without the consent of holders of the debt securities of one or more series,
amend the indenture or the debt securities of one or more series, or supplement the indenture, for certain specified
purposes, including:

· to provide that the surviving entity following a change of control permitted under the indenture will assume
all of our obligations under the indenture and debt securities;

· to provide for certificated debt securities in addition to uncertificated debt securities;
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· to comply with any requirements of the SEC under the Trust Indenture Act of 1939;

· to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as
permitted by the indenture;

· to cure any ambiguity, defect or inconsistency, or make any other change that does not materially and adversely
affect the rights of any holder; and

·to appoint a successor trustee under the indenture with respect to one or more series.

From time to time we and the trustee may, with the consent of holders of at least a majority in principal amount of an
outstanding series of debt securities, amend or supplement the indenture or the debt securities series, or waive
compliance in a particular instance by us with any provision of the indenture or the debt securities.  We may not,
however, without the consent of each holder affected by such action, modify or supplement the indenture or the debt
securities or waive compliance with any provision of the indenture or the debt securities in order to:
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· reduce the amount of debt securities whose holders must consent to an amendment, supplement, or waiver to the
indenture or such debt security;

·reduce the rate of or change the time for payment of interest or reduce the amount of or postpone the date for
payment of sinking fund or analogous obligations;

·reduce the principal of or change the stated maturity of the debt securities;
·make any debt security payable in money other than that stated in the debt security;

·change the amount or time of any payment required or reduce the premium payable upon any redemption, or change
the time before which no such redemption may be made;

·waive a default in the payment of the principal of, premium, if any, or interest on the debt securities or a redemption
payment;

·waive a redemption payment with respect to any debt securities or change any provision with respect to redemption
of debt securities; or

· take any other action otherwise prohibited by the indenture to be taken without the consent of each holder affected
by the action.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

The indenture permits us, at any time, to elect to discharge our obligations with respect to one or more series of debt
securities by following certain procedures described in the indenture.  These procedures will allow us either:

· to defease and be discharged from any and all of our obligations with respect to any debt securities except for the
following obligations (which discharge is referred to as “legal defeasance”):

1.to register the transfer or exchange of such debt securities;
2.to replace temporary or mutilated, destroyed, lost or stolen debt securities;
3.to compensate and indemnify the trustee; or
4.to maintain an office or agency in respect of the debt securities and to hold monies for payment in trust; or

·
to be released from our obligations with respect to the debt securities under certain covenants contained in the
indenture, as well as any additional covenants which may be contained in the applicable supplemental indenture
(which release is referred to as “covenant defeasance”).

In order to exercise either defeasance option, we must deposit with the trustee or other qualifying trustee, in trust for
that purpose:

·money;

·U.S. Government Obligations (as described below) or Foreign Government Obligations (as described below) that
through the scheduled payment of principal and interest in accordance with their terms will provide money; or
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·a combination of money and/or U.S. Government Obligations and/or Foreign Government Obligations sufficient in
the written opinion of a nationally-recognized firm of independent accountants to provide money;

that, in each case specified above, provides a sufficient amount to pay the principal of, premium, if any, and interest, if
any, on the debt securities of the series, on the scheduled due dates or on a selected date of redemption in accordance
with the terms of the indenture.

In addition, defeasance may be effected only if, among other things:

·
in the case of either legal or covenant defeasance, we deliver to the trustee an opinion of counsel, as specified in the
indenture, stating that as a result of the defeasance neither the trust nor the trustee will be required to register as an
investment company under the Investment Company Act of 1940;

·

in the case of legal defeasance, we deliver to the trustee an opinion of counsel stating that we have received from, or
there has been published by, the Internal Revenue Service a ruling to the effect that, or there has been a change in
any applicable federal income tax law with the effect that (and the opinion shall confirm that), the holders of
outstanding debt securities will not recognize income, gain or loss for U.S. federal income tax purposes solely as a
result of such legal defeasance and will be subject to U.S. federal income tax on the same amounts, in the same
manner, including as a result of prepayment, and at the same times as would have been the case if legal defeasance
had not occurred;

·

in the case of covenant defeasance, we deliver to the trustee an opinion of counsel to the effect that the holders of the
outstanding debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of
covenant defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at
the same times as would have been the case if covenant defeasance had not occurred; and

·certain other conditions described in the indenture are satisfied.

If we fail to comply with our remaining obligations under the indenture and applicable supplemental indenture after a
covenant defeasance of the indenture and applicable supplemental indenture, and the debt securities are declared due
and payable because of the occurrence of any undefeased event of default, the amount of money and/or U.S.
Government Obligations and/or Foreign Government Obligations on deposit with the trustee could be insufficient to
pay amounts due under the debt securities of the affected series at the time of acceleration.  We will, however, remain
liable in respect of these payments.

The term “U.S. Government Obligations” as used in the above discussion means securities that are direct obligations of
or non-callable obligations guaranteed by the United States of America for the payment of which obligation or
guarantee the full faith and credit of the United States of America is pledged.

The term “Foreign Government Obligations” as used in the above discussion means, with respect to debt securities of
any series that are denominated in a currency other than U.S. dollars, (1) direct obligations of the government that
issued or caused to be issued such currency for the payment of which obligations its full faith and credit is pledged or
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(2) obligations of a person controlled or supervised by or acting as an agent or instrumentality of such government the
timely payment of which is unconditionally guaranteed as a full faith and credit obligation by that government, which
in either case under clauses (1) or (2), are not callable or redeemable at the option of the issuer.

Regarding the Trustee

We will identify the trustee with respect to any series of debt securities in the prospectus supplement relating to the
applicable debt securities.  You should note that if the trustee becomes a creditor of ours, the indenture and the Trust
Indenture Act of 1939 limit the rights of the trustee to obtain payment of claims in certain cases, or to realize on
certain property received in respect of any such claim, as security or otherwise.  The trustee and its affiliates may
engage in, and will be permitted to continue to engage in, other transactions with us and our affiliates.  If, however,
the trustee acquires any “conflicting interest” within the meaning of the Trust Indenture Act of 1939, it must eliminate
such conflict or resign.
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The holders of a majority in principal amount of the then outstanding debt securities of any series may direct the time,
method and place of conducting any proceeding for exercising any remedy available to the trustee.  If an event of
default occurs and is continuing, the trustee, in the exercise of its rights and powers, must use the degree of care and
skill of a prudent person in the conduct of his or her own affairs.  Subject to that provision, the trustee will be under no
obligation to exercise any of its rights or powers under the indenture at the request of any of the holders of the debt
securities, unless they have offered to the trustee reasonable indemnity or security.
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DESCRIPTION OF UNITS

We may issue units consisting of some or all of the securities described above, in any combination, including common
stock, preferred stock, warrants and/or debt securities. The terms of these units will be set forth in a prospectus
supplement. The description of the terms of these units in the related prospectus supplement will not be complete. You
should refer to the applicable form of unit and unit agreement for complete information with respect to these units.
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ANTI-TAKEOVER PROVISIONS

The provisions of Delaware law, our restated certificate of incorporation and our restated bylaws may have the effect
of delaying, deferring or discouraging another person from acquiring control of our company.

Delaware Law

Section 203 of the Delaware General Corporation Law prevents some Delaware corporations from engaging, under
some circumstances, in a business combination, which includes a merger or sale of at least 10% of the corporation’s
assets with any interested stockholder, meaning a stockholder who, together with affiliates and associates, owns or,
within three years prior to the determination of interested stockholder status, did own 15% or more of the corporation’s
outstanding voting stock, unless:

· the transaction is approved by the Board of Directors prior to the time that the interested stockholder became an
interested stockholder;

·
upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced; or

·
at or subsequent to such time that the stockholder became an interested stockholder the business combination is
approved by the Board of Directors and authorized at an annual or special meeting of stockholders by at least
two-thirds of the outstanding voting stock which is not owned by the interested stockholder.

If Section 203 applied to us, the restrictions could prohibit or delay mergers or other takeover or change in control
attempts and, accordingly, could discourage attempts to acquire us.

A Delaware corporation may “opt out” of the restrictions on business combinations contained in Section 203 with an
express provision in its original certificate of incorporation or an express provision in its certificate of incorporation or
bylaws resulting from a stockholders’ amendment approved by at least a majority of the outstanding voting shares.  We
have agreed to opt out of Section 203 through our certificate of incorporation, but our certificate of incorporation
contains substantially similar protections to our company and stockholders as those afforded under Section 203,
except that we have agreed with Total that it and its affiliates will not be deemed to be “interested stockholders” under
such protections.

Restated Certificate of Incorporation and Restated Bylaw Provisions
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Our restated certificate of incorporation and our restated bylaws include a number of provisions that may have the
effect of deterring hostile takeovers or delaying or preventing changes in control of our management team, including
the following:

·

Board of Directors Vacancies .  Our restated certificate of incorporation and restated bylaws authorize only our
Board of Directors to fill vacant directorships.  In addition, the number of directors constituting our Board of
Directors will be set only by resolution adopted by a majority vote of our entire Board of Directors.  These
provisions prevent a stockholder from increasing the size of our Board of Directors and gaining control of our Board
of Directors by filling the resulting vacancies with its own nominees.

·

Classified Board .  Our restated certificate of incorporation and restated bylaws provide that our Board of Directors
is classified into three classes of directors.  The existence of a classified board could delay a successful tender
offeror from obtaining majority control of our Board of Directors, and the prospect of that delay might deter a
potential offeror.  Pursuant to Delaware law, the directors of a corporation having a classified board may be removed
by the stockholders only for cause.  In addition, stockholders will not be permitted to cumulate their votes for the
election of directors.
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·

Stockholder Action; Special Meeting of Stockholders .  Our restated certificate of incorporation provides that our
stockholders may not take action by written consent, but may only take action at annual or special meetings of our
stockholders.  Our restated bylaws further provide that special meetings of our stockholders may be called only by a
majority of our Board of Directors, the chairman of our Board of Directors, our chief executive officer or our
president.

·

Advance Notice Requirements for Stockholder Proposals and Director Nominations .  Our restated bylaws provide
advance notice procedures for stockholders seeking to bring business before our annual meeting of stockholders, or
to nominate candidates for election as directors at our annual meeting of stockholders.  Our restated bylaws also
specify certain requirements regarding the form and content of a stockholder’s notice.  These provisions may
preclude our stockholders from bringing matters before our annual meeting of stockholders or from making
nominations for directors at our annual meeting of stockholders.

·

Issuance of Undesignated Preferred Stock .  Under our restated certificate of incorporation, our Board of Directors
has the authority, without further action by the stockholders, to issue up to 5,000,000 shares of undesignated
preferred stock with rights and preferences, including voting rights, designated from time to time by the Board of
Directors.  The existence of authorized but unissued shares of preferred stock enables our Board of Directors to
render more difficult or to discourage an attempt to obtain control of us by means of a merger, tender offer, proxy
contest or otherwise.

In addition, we have an agreement with Total that, so long as Total holds at least 10% of our voting securities, we are
required to notify Total if our Board of Directors seeks to cause the sale of the company or if we receive an offer to
acquire us.  In the event of such decision or offer, we are required to provide Total with all information given to an
offering party and provide Total with an exclusive negotiating period of 15 business days in the event the Board of
Directors authorizes us to solicit offers to buy our company, or five business days in the event that we receive an
unsolicited offer to purchase us. These rights of Total may have the effect of delaying, deferring or discouraging
another person from acquiring our company.
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LEGAL MATTERS

The validity of the issuance of the securities offered hereby will be passed upon for us by Fenwick & West LLP,
Mountain View, California.  The validity of any securities will be passed upon for any underwriters or agents by
counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements and management's assessment of the effectiveness of internal control over
financial reporting (which is included in Management's Report on Internal Control over Financial Reporting)
incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year ended December 31,
2014 have been so incorporated in reliance on the reports of PricewaterhouseCoopers LLP and Pannell Kerr Forster of
Texas, P.C., each an independent registered public accounting firm, given on the authority of each said firm as experts
in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the filing requirements of the Securities Exchange Act of 1934, as amended.  Therefore, we file
periodic reports, proxy statements and other information with the SEC.  Such reports, proxy statements and other
information may be obtained by visiting the Public Reference Room of the SEC at 100 F Street, NE, Washington,
D.C. 20549.  You may obtain information regarding the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330.  In addition, the SEC maintains a website (www.sec.gov) that contains reports, proxy and
information statements, and other information regarding issuers that file electronically.

We make our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and all
amendments to such reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of
1934 available free of charge through a link on the Investors section of our website located at www.amyris.com (under
“Financial Information—SEC Filings”) as soon as reasonably practicable after they are filed with or furnished to the SEC.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we file with it, which means that
we can disclose important information to you by referring you to those documents.  The information incorporated by
reference is considered to be part of this prospectus, and information in documents that we file later with the SEC will
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automatically update and supersede information in this prospectus.  We incorporate by reference into this prospectus
the documents listed below and any future filings made by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act (other than those documents or the portions of those documents furnished pursuant to Items 2.02 or
7.01 of any Current Report on Form 8-K filed under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act) until we
terminate this offering, including all filings made after the date of the initial registration statement and prior to the
effectiveness of the registration statement.  We hereby incorporate by reference the following documents:

·our definitive proxy statement for our 2015 Annual Meeting of Stockholders filed with the SEC on April 6, 2015;
·our Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC on March 31, 2015;

·our Current Reports on Form 8-K filed on January 15, 2015, January 29, 2015 and February 26, 2015 (two filed on
such date); and

·the description of our common stock contained in our registration statement on Form 8-A filed April 16, 2010, under
the Securities Act, including any amendment or report filed for the purpose of updating such description.

We will provide to each person, including any beneficial holder, to whom a prospectus is delivered, at no cost, upon
written or oral request, a copy of any or all information that has been incorporated by reference in this prospectus but
not delivered with this prospectus. You may request a copy of these filings by writing or telephoning us at the
following address and number:
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Amyris, Inc. 

5885 Hollis Street, Suite 100 

Emeryville, CA  94608 

Attn. Investor Relations 

Phone:  +1 (510) 740-7481

Copies of these filings are also available free of charge through a link on the Investors section of our website located
at www.amyris.com (under “Financial Information—SEC Filings”) as soon as reasonably practicable after they are filed
with the SEC.  The information contained on our website is not a part of this prospectus.
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