
Ceres, Inc.
Form PRE 14A
December 27, 2013

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934 (Amendment No.  )

Filed by the Registrant x
Filed by a Party other than the Registrant o

Check the appropriate box:

x Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

o Definitive Proxy Statement
o Definitive Additional Materials

o Soliciting Material Pursuant to §240.14a-12

CERES, INC.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

Edgar Filing: Ceres, Inc. - Form PRE 14A

CERES, INC. 1



(5) Total fee paid:

o Fee paid previously with preliminary materials.

o
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: Ceres, Inc. - Form PRE 14A

CERES, INC. 2



CERES, INC.
1535 Rancho Conejo Boulevard

Thousand Oaks, CA 91320

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MARCH 7, 2014

To Our Stockholders:

An Annual Meeting of Stockholders of Ceres, Inc., a Delaware corporation (the �Company�, �we�, �us� or �our�), will be held
on March 7, 2014 at 11:00 a.m., Pacific Standard Time, at the W Hotel, 6250 Hollywood Boulevard, Los Angeles, CA

90028, for the following purposes:

1.To elect two Class II directors, each to serve a three-year term expiring at our Annual Meeting of Stockholders in
2017 or until his successor is elected and has been qualified or his earlier resignation or removal;

2.To approve an amendment to our Amended and Restated Certificate of Incorporation to decrease the number of
shares of authorized common stock from 490,000,000 to 240,000,000;

3.To ratify the appointment of KPMG LLP as the independent registered public accounting firm to serve as Ceres�
independent auditor for the fiscal year ending August 31, 2014; and

4.To transact such other business as may properly be brought before the Annual Meeting or any adjournment or
postponement thereof.

Only holders of record of the Company�s common stock as reflected on the stock transfer books of the Company at the
close of business on January 21, 2014, will be entitled to notice of and to vote their shares at the meeting. All

stockholders are cordially invited to attend the meeting.

YOUR VOTE IS IMPORTANT. PLEASE COMPLETE AND RETURN THE ENCLOSED PROXY IN THE
ENVELOPE PROVIDED WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE MEETING IN

PERSON. IF YOU ATTEND THE MEETING, YOU MAY CONTINUE TO HAVE YOUR SHARES VOTED AS
INSTRUCTED IN THE PROXY OR YOU MAY WITHDRAW YOUR PROXY AT THE MEETING AND VOTE

YOUR SHARES IN PERSON.

This proxy statement and form of proxy are being sent to our stockholders on or about February [11], 2014.

By Order of the Board of Directors,

Richard Hamilton
President and CEO
February [11], 2014

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AT THE MEETING. PLEASE SIGN, DATE
AND MAIL THE ENCLOSED PROXY IN THE ENCLOSED ENVELOPE WHICH REQUIRES NO POSTAGE IN

THE UNITED STATES.
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PROXY STATEMENT
The Board of Directors of Ceres, Inc., a Delaware corporation (the �Company�, �we�, �us�, or �our�) is soliciting proxies in
the form enclosed with this proxy statement for use at the Company�s Annual Meeting of Stockholders to be held on
March 7, 2014 at 11:00 a.m. Pacific Standard Time, at the W Hotel, 6250 Hollywood Boulevard, Los Angeles, CA
90028, and any adjournments thereof (the �Meeting�). This proxy statement and form of proxy are being sent to our

stockholders on or about February 11, 2014.

GENERAL INFORMATION ABOUT VOTING

How Proxies Work

The Company�s Board of Directors is asking for your proxy. Giving us your proxy means that you authorize us to vote
your shares at the Meeting in the manner that you direct, or if you do not direct us, in the manner as recommended by

the Board of Directors in this proxy statement.

Who May Vote

Holders of the Company�s common stock, par value $0.01 per share, or the Common Stock, at the close of business on
January 21, 2014 are entitled to receive notice of and to vote their shares at the Meeting. As of January 21, 2014, there
were [25,204,602] shares of Common Stock outstanding. Unvested shares of restricted Common Stock granted under
the Ceres, Inc. 2011 Equity Incentive Plan are entitled to vote at the Meeting and are included in the above number of
outstanding shares of Common Stock. Each share of Common Stock is entitled to one vote on each matter properly

brought before the Meeting.

How to Vote

You may vote in person at the Meeting or by proxy. We recommend that you vote by proxy even if you plan to attend
the Meeting in person. You may change your vote at the Meeting in one of the ways described below. All shares

represented by proxies that have been properly voted and not revoked will be voted at the Meeting. If you sign and
return your proxy card, but do not give voting instructions, the shares represented by that proxy will be voted as

follows:

� �FOR� the election of each of the nominees for director listed in Proposal 1;

��FOR� the approval of an amendment to our Amended and Restated Certificate of Incorporation to decrease the number
of shares of authorized common stock from 490,000,000 to 240,000,000; and

� �FOR� the ratification of the appointment of KPMG LLP as the independent registered public accounting firm
to serve as Ceres� independent auditor for the fiscal year ending August 31, 2014.

None of the proposals require the approval of any other proposal to become effective.

There are no other matters that the Board of Directors intends to present, or has reason to believe others will present,
for action at the Meeting. If you choose to vote by proxy, simply mark your proxy, date and sign it, and return it in the

enclosed postage-paid envelope. If you attend the Meeting, you will be able to vote your shares, even if you have
already voted by mail. If your shares are held in the name of a bank, broker or other holder of record, you must obtain

a proxy, executed in your favor, from the holder of record to be able to vote at the Meeting.
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Revoking a Proxy

You may revoke your proxy at any time before it is voted at the Meeting by:

� prior to the Meeting, providing written notice of revocation to the corporate secretary of the Company bearing
a date later than the date of the proxy and stating that the proxy is revoked;

�prior to the Meeting, submitting a new proxy relating to the same shares of Common Stock bearing a later date; or
� attending the Meeting and voting in person.

The last vote you submit chronologically (by any means) will supersede your prior vote(s). Your attendance at the
Meeting will not, by itself, revoke your proxy.

1
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If your shares are held in the name of a bank, broker or other holder of record, you may change your vote by
submitting new voting instructions to your bank, broker or other holder of record. You must contact your bank, broker

or other holder of record to find out how to do so.

Quorum

In order to carry on the business of the Meeting, we must have a quorum. This means that at least a majority of the
outstanding shares eligible to vote must be represented at the Meeting, either in person or by proxy. Abstentions and
broker non-votes are counted as present and entitled to vote for purposes of determining a quorum. Treasury shares,

which are shares owned by the Company itself, are not voted and do not count for this purpose.

Votes Needed

All votes will be tabulated by the Inspector of Election appointed for the Meeting. Brokers or other nominees who
hold shares of Common Stock in �street name� for a beneficial owner of those shares typically have the authority to vote

in their discretion on �routine� proposals when they have not received instructions from beneficial owners. However,
without specific instruction from the beneficial owner, brokers are not allowed to exercise their voting discretion with

respect to matters which are considered �non-routine�. These non-voted shares are sometimes referred to as �broker
non-votes�. Only Proposal 3 (Ratification of Appointment of Independent Registered Public Accounting Firm) is

considered a routine matter. Proposal 1 (Election of Directors) and Proposal 2 (Approval of an Amendment to our
Amended and Restated Certificate of Incorporation to Decrease the Number of Shares of Authorized Common Stock)

are considered non-routine matters and, without your instruction, your broker cannot vote your shares. Stockholder
approval of each proposal requires the following votes:

Proposal 1 (Election of Directors).  Election of directors is by a plurality of the votes cast at the Meeting with respect
to such election. Accordingly, the two nominees receiving the greatest number of votes will be elected. Abstentions,

broker non-votes and instructions on the accompanying proxy card to withhold authority to vote with respect to a
nominee will result in that nominee receiving fewer votes for election.

Proposal 2 (Approval of an Amendment to our Amended and Restated Certificate of Incorporation to Decrease the
Number of Shares of Authorized Common Stock).  The affirmative vote of the holders of a majority of our capital

stock entitled to vote generally in the election of directors is required to approve the amendment to our Amended and
Restated Certificate of Incorporation to decrease the number of shares of authorized common stock from 490,000,000
to 240,000,000. Abstentions with respect to Proposal 2 will be treated as shares that are present or represented at the
Meeting, but will not be counted in favor of Proposal 2. Accordingly, an abstention with respect to Proposal 2 will

have the same effect as a vote �AGAINST� Proposal 2. Brokers generally do not have discretionary authority to vote on
the approval of an amendment to our Amended and Restated Certificate of Incorporation to decrease the number of
shares of authorized common stock without instruction from the beneficial owner. Therefore, broker non-votes with

respect to Proposal 2 will have the same effect as a vote �AGAINST� Proposal 2.

Proposal 3 (Ratification of Appointment of Independent Registered Public Accounting Firm).  The affirmative vote of
the holders of a majority of the voting power of the shares present or represented at the Meeting and entitled to vote

on the matter is required to ratify the appointment of KPMG LLP as the independent registered public accounting firm
to serve as Ceres�s independent auditor for the fiscal year ending August 31, 2014. Abstentions with respect to

Proposal 3 will be treated as shares that are present or represented at the Meeting, but will not be counted in favor of
Proposal 3. Accordingly, an abstention with respect to Proposal 3 will have the same effect as a vote �AGAINST�

Proposal 3. Brokers generally have discretionary authority to vote on the ratification of our independent registered
public accounting firm. Therefore, broker non-votes are not expected to result from the vote on Proposal 3.
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Dissenter�s Right of Appraisal

Holders of the Common Stock are not entitled to appraisal rights with respect to the proposals to be considered at the
Meeting.

Householding of Proxy Materials

Some banks, brokers and other nominee record holders may be participating in the practice of �householding� proxy
statements. This means that only one copy of this proxy statement may have been sent to multiple stockholders in

your household. We will promptly deliver a separate copy of the document to you if you write or call us at the
following address or phone number: 1535 Rancho Conejo Boulevard, Thousand Oaks, CA 91320, Attention: General
Counsel, phone: 805-376-6500. If you want to receive separate copies of our proxy statements in the future, or if you
are receiving multiple copies and would like to receive only one copy for your household, you should contact your

bank, broker or other holder of record, or you may contact us at the above address and phone number.

Solicitation of Proxies

The Company will pay the expenses of soliciting proxies. Proxies may be solicited on our behalf by directors, officers
or employees of the Company, without additional remuneration, in person or by telephone, by mail, electronic

transmission and facsimile transmission. Brokers, custodians and fiduciaries will be requested to forward proxy
soliciting material to the owners of Common Stock held in their names and, as required by law, the Company will

reimburse them for their reasonable out-of-pocket expenses for this service.

3
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FORWARD LOOKING STATEMENTS
Certain statements that we make from time to time, including statements contained in this proxy statement constitute

�forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. All

statements, other than statements of historical facts contained in this proxy statement, are forward-looking statements.
In many cases, you can identify forward-looking statements by terms such as �may�, �will�, �should�, �expect�, �plan�,

�anticipate�, �could�, �intend�, �target�, �project�, �contemplate�, �believe�, �estimate�, �potential�, �continue� or other similar words.

We based these forward-looking statements largely on our current expectations and projections about future events or
trends that we believe may affect our business and financial performance. These forward-looking statements involve

known and unknown risks and uncertainties that may cause our actual results, performance or achievements to
materially differ from any future results, performance or achievements expressed or implied by these forward-looking

statements. We have described in our other filings with the Securities and Exchange Commission, or the SEC, the
material risks and uncertainties that we believe could cause actual results to differ from these forward-looking

statements. Because forward-looking statements are inherently subject to risks and uncertainties, some of which we
cannot predict or quantify, you should not rely on these forward-looking statements as guarantees of future results,

performance or achievements.

The forward-looking statements in this proxy statement represent our views as of the date of this proxy statement. We
undertake no obligation to update publicly, except to the extent required by law, any forward-looking statements for

any reason after the date of this proxy statement to conform these statements to actual results or to changes in our
expectations.

4
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MATTERS FOR APPROVAL AT THE MEETING

PROPOSAL 1: ELECTION OF DIRECTORS

Board of Directors

Our Board of Directors currently consists of twelve members. Our amended and restated certificate of incorporation
and our amended and restated bylaws permit our Board of Directors to establish by resolution the authorized number

of directors.

Our amended and restated certificate of incorporation and our amended and restated bylaws provide for a classified
Board of Directors consisting of three classes, with staggered three-year terms as follows:

� Class I directors, whose initial term expires at the annual meeting of stockholders to be held in 2016;
� Class II directors, whose initial term will expire at the Meeting; and

� Class III directors, whose initial term will expire at the annual meeting of stockholders to be held in 2015.
At each annual meeting of stockholders, upon expiration of the term of a class of directors, directors in that class will
be elected for three-year terms at the annual meeting of stockholders held in the year in which that term expires. Each

director�s term continues until the election and qualification of his or her successor, or his or her earlier death,
resignation or removal. Any increase or decrease in the number of directors will be distributed among the three classes

so that, as nearly as possible, each class will consist of one-third of the total number of directors.

The Class I directors currently consist of Raymond Debbane, Robert Goldberg, Ph.D., Thomas Kiley and Steven
Koonin, Ph.D.; the Class II directors currently consist of Pascal Brandys, Richard Flavell, Ph.D., Richard Hamilton,

Ph.D. and Edmund Olivier; and the Class III directors currently consist of Daniel Glat, Walter De Logi, Ph.D., David
Krieger and Cheryl Morley. In December 2013, Mr. Brandys and Mr. Olivier advised us that they have chosen not to

stand for reelection at the Meeting.

The classification of our Board of Directors may have the effect of delaying or preventing changes in our control or
management.

Board Nominees

Based upon the recommendation of our Nominating and Corporate Governance Committee, our Board of Directors
has nominated Dr. Flavell and Dr. Hamilton for re-election as directors to the Board of Directors. If elected, each

director nominee would serve a three-year term expiring at our 2017 Annual Meeting or until his successor is elected
and has been qualified or his earlier resignation or removal. Biographical information for each of the nominees is

furnished below under �Director Biographical Information.� For information regarding the compensation of
non-employee directors, see �Director Compensation� below.

The Board of Directors recommends a vote �FOR� the election of these nominees as directors.

We have inquired of each nominee and have determined that each will serve if elected. While our Board of Directors
does not anticipate that any of the nominees will be unable to serve, if any nominee is not able to serve, proxies will
be voted for a substitute nominee unless our Board of Directors chooses to reduce the number of directors serving on

the Board of Directors.
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The following table sets forth information as of January 21, 2014 regarding each nominee and each person whose term
of office as a director will continue after the Meeting.

Name Age Position
Board of Directors:
Walter De Logi, Ph.D.(2)(3) 63 Chairman of the Board
Pascal Brandys(1) 55 Director
Raymond Debbane(3) 58 Director
Richard Flavell, Ph.D. 70 Director
Daniel Glat 57 Director
Robert Goldberg, Ph.D. 69 Director
Richard Hamilton, Ph.D. 51 Director, President and Chief Executive Officer
Thomas Kiley(1)(3) 70 Director
Steven Koonin, Ph.D. 62 Director
Cheryl Morley(1)(2) 59 Director
David B. Krieger(3) 40 Director
Edmund Olivier(2) 76 Director

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

(3) Member of the Nominating and Corporate Governance Committee.
Walter De Logi, Ph.D., Chairman of the Board

Dr. De Logi is one of the founders of Ceres and served as our President and Chief Executive Officer from the
founding of the Company in 1996 until September 2002. Dr. De Logi has served on our Board of Directors since our

inception and as Chairman of the Board from 2002 to present. From 1986 to 1996, he was the Chief Executive Officer
of Plant Genetic Systems, an eminent first-generation plant biotechnology company that was sold to Hoechst Schering
AgrEvo GmbH, now part of Bayer AG, in 1996. He holds an M.B.A. from Harvard University and a Ph.D. from the

California Institute of Technology. Dr. De Logi was originally nominated to serve on our Board of Directors pursuant
to the terms of a voting agreement. Dr. De Logi brings extensive experience in the plant biotechnology business to our

Board of Directors.

Pascal Brandys, Director

Mr. Brandys has served on our Board of Directors since December 1997. Mr. Brandys is the President and managing
member of Biobank Technology Ventures, LLC, an early-stage life sciences investment company which he

co-founded in 2001. He was previously a co-founder of the genomics company, Genset S.A., and also served as its
Chairman and Chief Executive Officer from 1989 to 2000. Mr. Brandys is currently a director of several private
companies and previously served as a director of Ilog S.A. and Innogenetics N.V. He holds an M.S. in Economic

Systems from Stanford University and is a graduate of the Ecole Polytechnique of Paris. Mr. Brandys brings extensive
business experience in the genomics field and experience as an executive and an investment professional to our Board

of Directors.

Raymond Debbane, Director

Mr. Debbane has served on our Board of Directors since March 1998. Mr. Debbane has served as President and Chief
Executive Officer of The Invus Group, LLC, a New York based multi-billion dollar investment firm which is the
exclusive investment advisor of Artal Luxembourg S.A., a shareholder of Ceres, since 1985. Prior to forming The
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Invus Group in 1985, Mr. Debbane was a manager and consultant for The Boston Consulting Group in Paris, France
from 1979 to 1985. He is currently a director of Artal Group S.A. and Lexicon Pharmaceuticals, Inc., as well as a
number of private companies in which Artal or Invus, L.P. is an investor. Mr. Debbane is also the Chairman of the

board of directors of Weight Watchers International. He holds an M.B.A. from Stanford Graduate School of Business,
an M.S. in Food Science and Technology from the University of California, Davis and a B.S. in Agricultural Sciences
and Agricultural Engineering from American University of Beirut. Mr. Debbane was originally nominated to serve on

our Board of Directors by

6
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Artal Luxembourg S.A. pursuant to the terms of a voting agreement. Mr. Debbane brings extensive business and
finance experience to our Board of Directors, as well as experience as a director of a number of companies.

Richard Flavell, Ph.D., FRS, CBE, Director

Dr. Flavell has served on our Board of Directors since June 2009. Dr. Flavell joined Ceres in 1998 and served as Chief
Scientific Officer from 1998 until October 2012, when he became our Chief Scientific Advisor on a consultancy basis.

Since 2001, Dr. Flavell has been an Adjunct Professor in the Department of Molecular, Cellular and Developmental
Biology at the University of California, Los Angeles. From 1987 to 1998, Dr. Flavell was the Director of the John

Innes Centre in Norwich, England, a premier plant and microbial research institute. He has published over 200
scientific articles, lectured widely and contributed significantly to the development of modern biotechnology in
agriculture. Dr. Flavell is an expert in cereal plant genomics, having produced the first molecular maps of plant

chromosomes to reveal the constituent sequences. In 1999, Dr. Flavell was named a Commander of the British Empire
for his contributions to plant and microbial sciences. Dr. Flavell received his Ph.D. from the University of East Anglia
and has been a Fellow of European Molecular Biology Organization since 1990 and of The Royal Society of London
since 1998. Dr. Flavell brings extensive experience and knowledge of plant biotechnology to our Board of Directors.

Daniel Glat, Director

Mr. Glat has served on our Board of Directors since June 2013. He has been a principal of Glat & Associates, an
agribusiness consultancy firm in Brazil, since June 2011. He previously spent 25 years working for Pioneer Hi-Bred
International, Inc., a Dupont business, including 21 years in Brazil. From August 2007 to June 2011, he served as the

director for international operations, where he was responsible for Pioneer�s activities in Latin America, Africa and
Asia. During this time he also served on the board of directors of Pioneer Hi-Bred International, Inc. From January

1998 to August 2007, Mr. Glat was president of Pioneer�s Brazilian subsidiary, Pioneer Sementes Ltda., having
previously held various sales, marketing and business leadership roles at the subsidiary. Mr. Glat owns a farming

operation in the Brazilian state of Tocatins. He received his B.S. and M.S. in Agronomy and Plant Genetics from the
University of Arizona. Mr. Glat brings considerable international experience in agribusiness to our Board of Directors.

Robert Goldberg, Ph.D., Director

Dr. Goldberg is a Distinguished Professor of Molecular, Cell and Developmental Biology at the University of
California, Los Angeles and a founder of Ceres. He has been a Professor at the University of California, Los Angeles
since 1976, teaching genetic engineering and studying the genes that are required for seed formation. Dr. Goldberg is
a member of the National Academy of Sciences and has consulted extensively in the agriculture and biotechnology

industries. Dr. Goldberg has served as a director of Ceres since 1996. Dr. Goldberg received his Bachelor�s Degree in
botany from Ohio University, his Ph.D. in plant genetics from the University of Arizona, and was a Postdoctoral

Fellow in developmental biology at the California Institute of Technology. Dr. Goldberg brings extensive experience
in the agriculture and biotechnology industries to our Board of Directors.

Richard Hamilton, Ph.D., President, Chief Executive Officer and Director

Dr. Hamilton joined Ceres in 1998. He served as our Chief Financial Officer until September 2002, at which time he
was appointed President and Chief Executive Officer. He has served on our Board of Directors since 2002. In addition

to his leadership role at Ceres, Dr. Hamilton sits on the Keck Graduate Institute Advisory Council and he was a
founding member of the Council for Sustainable Biomass Production. He has served on the U.S. Department of

Energy�s Biomass Research and Development Technical Advisory Committee and has been active in the
Biotechnology Industry Organization where he has served as Vice Chairman of the organization, chaired its Food and
Agriculture Governing Board and served in other leadership roles. From 1992 to 1997, Dr. Hamilton was a principal
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at Oxford Bioscience Partners, one of the leading investors in the genomics field and a founder of Ceres. From 1990
to 1991, he was a Howard Hughes Medical Institute Research Fellow at Harvard Medical School. Dr. Hamilton holds
a Ph.D. in molecular biology from Vanderbilt University. Dr. Hamilton brings extensive management experience and

biotechnology and renewable energy industry expertise to our Board of Directors.
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Thomas Kiley, Director

Mr. Kiley has served as a director of Ceres since May 2003. He became the first general counsel of Genentech in
February 1980 and later served as its vice president for corporate development until 1988. Previously, Mr. Kiley

practiced intellectual property litigation as a partner of Lyon & Lyon from June 1969 until January 1980. Mr. Kiley
has served as a director of Transcept Pharmaceuticals, Inc., a publicly traded pharmaceutical company since February

2004. He also serves as a director of several privately-held development stage companies. From July 1996 to May
2013, Mr. Kiley served as a director of Geron, Inc., a publicly traded biopharmaceutical company. He received his
B.S. in chemical engineering from The Pennsylvania State University and his J.D. from The George Washington

University School of Law. He is a member of the State Bar of California. Mr. Kiley brings extensive experience as an
intellectual property attorney and director of other public companies to our Board of Directors.

Steven Koonin, Ph.D, Director.

Dr. Koonin has served on our Board of Directors since August 2012. He has been the director of the Center for Urban
Science and Progress since its creation by New York University in April 2012. Prior to his current role, Dr. Koonin

served as Undersecretary for Science at the U.S. Department of Energy from May 2009, following his confirmation by
the U.S. Senate, until November 2011. Prior to joining the government, Dr. Koonin spent five years, from March 2004

to May 2009, as Chief Scientist for BP, p.l.c. From September 1975 to July 2006, Dr. Koonin was a professor of
theoretical physics at Caltech and was the institute�s Provost from February 1995 to January 2004. His memberships
include the U.S. National Academy of Sciences, the American Academy of Arts and Sciences and the Council on
Foreign Relations. He has been a member of the JASON advisory group from July 1988 to May 2009, and from

November 2011 to present, and served as the group�s chair from 1998 to 2004. He also has served as an independent
governor of the Los Alamos and Lawrence Livermore National Security LLCs since July 2012. Dr. Koonin holds a
B.S. in Physics from Caltech and a Ph.D. in Theoretical Physics from MIT and has been an adjunct staff member at

the Institute for Defense Analyses since 1999. Dr. Koonin brings extensive experience in science, energy and
government to our Board of Directors.

David Krieger, Director

Mr. Krieger has served as a director of Ceres since February 2011. Mr. Krieger has been a managing director at
Warburg Pincus LLC since 2006, which through its affiliates is a shareholder of Ceres, and has been with Warburg

Pincus since 2000. Prior to joining Warburg Pincus, he worked at McKinsey & Company in Atlanta and Europe from
September 1995 to May 1998. He is currently a board member of Black Swan Energy Ltd., Canbriam Energy Inc.,
Endurance Energy Ltd., Kosmos Energy Ltd., MEG Energy Corp., Osum Oil Sands Corp., Velvet Energy Ltd. and

West Valley Energy Corp. He received a B.S. in Economics from the Wharton School of the University of
Pennsylvania, an M.S. from the Georgia Institute of Technology and an M.B.A. from Harvard Business School. Mr.
Krieger was originally nominated to serve on our Board of Directors by Warburg Pincus pursuant to the terms of a
voting agreement and brings extensive experience in business and finance and the energy industry to our Board of

Directors.

Cheryl Morley, Director

Ms. Morley has served on our Board of Directors since August 2011. She was Senior Vice President of Corporate
Strategy with Monsanto Company from 2003 to 2009, president of the Animal Agricultural Group from 1997 to 2003
and held a number of other leadership positions at Monsanto and its subsidiaries from 1983 to 1997. She also led the
marketing and business development efforts for Monsanto�s NutraSweet product. Ms. Morley has served as a board
member of Fleming Pharmaceuticals since March 2010 and the Missouri Botanical Gardens since June 2006. Ms.
Morley has served as a board member and finance committee member for Mercy Health System since June 2012.
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From March 2009 to October 2010, she served as a board member for Mercy Health Plans. Ms. Morley was chairman
of the board and a member of the audit and compensation committees of the Nidus Center for Scientific Enterprise

from September 2003 to October 2010. She was presiding director, chairman of the nominating and governance
committee and a member of the audit committee for Indevus Pharmaceuticals from June 2002 to March 2009. She

holds a B.S. degree from the University of Arizona and is a Certified Public Accountant. Ms. Morley brings extensive
experience in finance, service on numerous boards and an understanding of the seed business to our Board of

Directors.
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Edmund Olivier, Director

Mr. Olivier has served on our Board of Directors since our inception in 1996. Mr. Olivier is a founding general partner
of Oxford Bioscience Partners, one of the founders of Ceres. Mr. Olivier has been with Oxford Bioscience Partners

since 1995. He has overseen investments in numerous life science companies in the United States, Europe, India and
Japan. He has also served on the board of directors of a number of Oxford Bioscience�s portfolio companies. Mr.

Olivier received an M.B.A. from Harvard Business School and a B.S. in Chemical Engineering from Rice University.
He is a Life Fellow and member of the International Council of the Salk Institute and a Regent of Harris Manchester

College, Oxford University. Mr. Olivier was originally nominated to serve on our Board of Directors by entities
affiliated with Oxford Bioscience Partners pursuant to the terms of a voting agreement and brings extensive

experience in business and finance, as well as an understanding of the life sciences industry, to our Board of Directors.

Director Compensation

The following table sets forth information concerning the compensation of our directors during the year ended August
31, 2013:

Name(1)
Fees earned or
paid in cash
($)

Option
awards
($)(2)

All other
compensation
($)

Total
($)

Walter De Logi, Ph.D. 71,000 13,694 � 84,694
Pascal Brandys 37,500 13,694 � 51,194
Raymond Debbane 33,500 13,694 � 47,194
Richard Flavell, Ph.D. 30,000 25,701 45,000 (3) 100,701
Daniel Glat 6,000
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