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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. These securities may not be
sold until the registration statement filed with the Securities and Exchange Commission is effective. This
preliminary prospectus is not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.

Subject to Completion. Dated January 17, 2012.

Shares

Common Stock

This is an initial public offering of shares of common stock of Ceres, Inc. All of the shares of common stock are
being sold by the Company.

Prior to this offering, there has been no public market for the common stock. It is currently estimated that the initial
public offering price per share will be between $ and$ . We have applied to list our common stock on the

Nasdaq Global Market under the symbol CERE .

See Risk Factors on page 13 to read about factors you should consider before buying shares of the common stock.

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

Per Share Total
Initial public offering price $ $
Underwriting discount $ $
$ $

Proceeds, before expenses, to Ceres

To the extent that the underwriters sell more than shares of common stock, the underwriters have the option to
purchase up to an additional shares from Ceres at the initial public offering price less the underwriting discount.
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The underwriters expect to deliver the shares against payment in New York, New York on , 2012.
Goldman, Sachs & Co. Barclays Capital
Piper Jaffray Raymond James Simmons & Company
International
Prospectus dated , 2012.
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Ceres staff walk among sorghum plants near College Station, Texas. Ceres, Inc.
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Through and including , 2012 (the 25th day after the date of this prospectus), all dealers effecting
transactions in these securities, whether or not participating in this offering, may be required to deliver a
prospectus. This is in addition to a dealer s obligation to deliver a prospectus when acting as an underwriter and
with respect to an unsold allotment or subscription.

We have not, and the underwriters and their affiliates have not, authorized anyone to provide you with any
information or to make any representation not contained in this prospectus. We do not, and the underwriters and their
affiliates do not, take any responsibility for, and can provide no assurance as to the reliability of, any information that
others may provide to you. This prospectus is not an offer to sell or an offer to buy shares of our common stock in any
jurisdiction where offers and sales are not permitted. The information in this prospectus is accurate only as of the date
of this prospectus, regardless of the time of delivery of this prospectus or any sale of shares of our common stock.

Neither we nor any of the underwriters have done anything that would permit a public offering of the shares of our
common stock or possession or distribution of this prospectus in any jurisdiction where action for that purpose is
required, other than in the United States. Persons outside the United States who come into possession of this
prospectus must inform themselves about, and observe any restrictions relating to, the offering of the shares of
common stock and the distribution of this prospectus outside of the United States.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus and does not contain all of the

information you should consider in making your investment decision. You should read this summary together with the
more detailed information, including our financial statements and the related notes, contained in this prospectus. You
should carefully consider, among other things, the matters discussed in Risk Factors , before making an investment

decision. Unless otherwise indicated in this prospectus, Ceres , our company , the Company , we , us and our re

Ceres, Inc. and our subsidiary, Ceres Sementes do Brasil Ltda.
Business Overview
Our Company

We are an agricultural biotechnology company selling seeds to produce renewable bioenergy feedstocks that can
enable the large-scale replacement of petroleum and other fossil fuels. We use a combination of advanced plant
breeding and biotechnology to develop new crops, known as dedicated energy crops, that we believe address the
limitations of first-generation bioenergy feedstocks, such as corn and sugarcane, increase biomass productivity, reduce
crop inputs and improve cultivation on marginal land.

Our first large-scale commercial products are proprietary sweet sorghum varieties that can be used as a drop-in
feedstock to extend the operating season of Brazilian sugarcane-to-ethanol mills, the operating days of which are
currently limited due to the inherent limitations of sugarcane physiology and growth patterns. Our dedicated energy
crops can also be used for the production of second-generation biofuels and bio-based chemicals, including cellulosic
ethanol, butanol, jet fuel, diesel-like molecules and gasoline-like molecules, from non-food biomass. Finally, baseload
utility-scale electric power can also be generated from the biomass feedstocks grown from our seeds.

The seed industry has historically required very little capital to manufacture seeds, and seeds have typically been
priced based on a share of the value they create and thus have generated high gross margins. As a producer of
proprietary seeds, we believe we are in the most attractive segment of the bioenergy value chain  upstream from the
capital intensive refining and conversion of biomass. For example, in 2009 corn seed providers maintained high
margins when volatile commodity prices significantly impacted corn ethanol refining margins. Therefore, we believe
our success is tied to adoption of our products rather than the relative profitability of downstream participants. Our
upstream position in the value chain also allows us to be largely independent of the success of any particular
conversion technology or end use.

Our Technology

We develop low-input dedicated energy crops capable of producing high yields per acre using innovative plant
breeding and trait biotechnology. By developing these types of crops, we enable the scalable, sustainable and
economic production of bioenergy. Our proprietary collection of energy crop parent lines, known as germplasm, in
combination with our pipeline of biotechnology traits allows us to develop bioenergy feedstocks to meet the needs of
both biomass refineries and growers of biomass, all while using less water and less fertilizer than row crops like corn
or soybean, even if grown on marginal land. We believe that the strength of our technology has been validated by our
receipt of multiple competitive grants and collaborations, including a United States Agency for International
Development, or USAID, grant and one of the U.S. Department of Energy s first Advanced Research Project Agency
for Energy, or ARPA-E, grants in 2009, as well as a $137 million multi-year collaboration with Monsanto Company
signed in 2002. We also have significant intellectual property rights to our technology platforms, traits and seed

Table of Contents 10



products.

Edgar Filing: Ceres, Inc. - Form S-1/A

Table of Contents

11



Edgar Filing: Ceres, Inc. - Form S-1/A

Table of Contents
Our Products

We market and sell our sweet sorghum seeds in Brazil and our switchgrass and high biomass sorghum seeds in the
United States under our brand, Blade Energy Crops, or Blade. Our largest immediate commercial opportunity is the
Brazilian ethanol market, which currently uses sugarcane as its predominant feedstock. We began selling sweet
sorghum seeds in this market in November 2011. Due to the inherent limitations of sugarcane physiology and growth
patterns, Brazilian mill operators typically obtain sugarcane that makes mill operation economically feasible
approximately 200 days per year, based on a report issued by the Brazilian Ministry of Agriculture s crop forecasting
agency, Companhia Nacional de Abastecimento (Conab), dated May 2010. This results in an estimated 3.4 million
metric tons per day of crushing capacity, according to our estimate, which we derive from a 2011 Brazil Agrianual
report.

Boa Vista / Nova Fronteira, a joint venture of Grupo Sao Martinho S.A. and Petrobras Biofuels, planted, harvested
and processed in the 2010-2011 growing season a commercial-scale planting of our sweet sorghum products and
produced both ethanol and power using the existing agricultural equipment and processing infrastructure. Similar
activities have been completed with two other Brazilian ethanol producers, ADM do Brasil Ltda. and Usina Rio Pardo
S.A. Our sweet sorghum harvested from the agronomy trial at ADM do Brasil Ltda. was used to produce table sugar at
a neighboring mill using a blend of 14 parts sugarcane and one part sweet sorghum. We believe the success of our first
commercial-scale planting at the mill owned by Boa Vista/Nova Fronteira, a joint venture of Grupo Sdo Martinho

S.A. and Petrobras Biofuels, demonstrates the drop-in nature of our sweet sorghum products, and along with the
seed-based propagation, shorter growing cycle and lower water and fertilizer requirements of sweet sorghum relative
to sugarcane, will serve as the basis for expanded adoption of this product line as a feedstock for ethanol and power
production in Brazil and other markets. Based on our trial results to date and pipeline of products under development,
we believe the adoption of our sweet sorghum hybrids could extend a mill s operations by approximately 60 days.

We also work with refining technology companies in the emerging cellulosic biofuels and bio-based chemicals
markets. We believe that dedicated energy crops will enable both individual renewable energy projects and the
industry as a whole to reach greater scale and sustainability, at lower costs, than other potential sources of biomass
because of their yields, hardiness and relatively low input requirements. We believe our dedicated energy crop
portfolio is compatible with a number of developing cellulosic biofuels conversion technologies and we are working
with a number of companies to test our energy crops in their respective production processes.

Our dedicated energy crops also can be used to generate electricity in existing solid-fuel power facilities, such as
coal-fired generating plants. We believe we will see a material increase in demand for biopower in the event that
additional renewable energy legislation is passed in the United States, Europe or other countries that requires a higher
percentage of generation from low-carbon sources or provides equal production incentives for the co-firing of biomass
with coal, as are currently available for wind and solar power.

Finally, due to the nature of biotechnology, we believe other crops can benefit from many of the traits we are
developing for dedicated energy crops, such as traits that improve water use efficiency and salt tolerance. By
combining genes into a series of stacks, we believe, and our initial results indicate, that we can achieve step-change
improvements to the productivity of many row crops, including corn, soybean, rice and wheat.

Market Opportunity
The world continues to seek economically and environmentally sound alternatives to fossil fuel-based transportation
fuels and power. We believe bioenergy is one of the few viable replacements for fossil fuels, particularly petroleum.

Unlike other renewable technologies, biofuels are intended to utilize existing vehicles and transportation fuel
infrastructure. Similarly, biopower, unlike wind and solar power, can provide baseload and dispatchable generation of
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potential of biofuels, first-generation biofuel feedstocks have demonstrated their limitations in terms of scale,
perceived competition with food production, net energy balance and dependence on government subsidies. Similarly,
current sources of biomass, such as forestry residues and agricultural wastes, are limited in scale and are not optimized
for use in bioenergy. They are also by-products derived from other processes and therefore subject to supply
disruptions. Our dedicated energy crops provide an attractive combination of high yield density, high net energy
balances, low input requirements, the ability to grow on marginal land and, as a dedicated source of feedstock, the
potential to be tailored for specific production and refining processes. As a result, we believe that dedicated energy
crops will become a critical component for growth of the biofuel, bio-based chemicals and biopower markets.

Biofuels and Bio-Based Chemicals

Modern lifestyles and economies are highly reliant on petroleum and its by-products across a wide variety of
industries, including light-duty transportation, aviation, diesel, shipping, lubricants, polymers, resins and cosmetics.
According to the Energy Outlook Report published in April 2011 by the U.S. Energy Information Administration, or
EIA, global oil production averaged 87.9 million barrels per day in the first quarter of 2011. The transportation fuel
component of petroleum is valued at over $2 trillion per year, according to EIA. The vast majority of bio-based
replacements for petroleum and petroleum-based chemicals are currently produced by fermentation of starch sources
and free or soluble sugars primarily derived from corn and sugarcane, respectively. Commonly referred to as
first-generation biofuels and bio-based chemicals, the production and conversion processes for these feedstocks are
well-established. However, as the world looks to increase its consumption of biofuels and their derivatives, these
first-generation feedstocks face challenges to meet increased demand.

In Brazil, which has recently been importing corn ethanol to meet its domestic demand, we believe that mill operators
will seek alternatives that will allow them to increase production utilization of their existing mills beyond the average
200 days per year schedule in order to maximize their market opportunity. On a global basis, we expect petroleum
consumption will be further replaced by products made from the conversion of non-food biomass into biofuels and
bio-based chemicals. Today, there are more than 50 companies, including large multinational companies, such as BP
p.L.c., Royal Dutch Shell plc, Total S.A. and Valero Energy Corporation, and independent companies, such as KiOR,
Inc. and Coskata, Inc., focused on improving non-food biomass conversion technologies. According to a 2011 report
published by International Energy Agency, or IEA, biofuel production could reach approximately 112 billion gallons
per year by 2030, up from 26 billion gallons in 2010. To meet these targets, the IEA believes feedstock production
would need to increase to 150 million acres in 2030, up from 75 million acres in 2010. We believe quadrupling the
volume of biofuels while only doubling the feedstock production acres will require higher yielding second-generation
feedstocks.

Biopower

Globally, 7.92 trillion kilowatt-hours of electricity were generated from coal in 2007, or 42% of total global power
generation, according to the EIA, which we estimate required 3.6 billion tons of coal. By comparison, a report
released in May 2010 by EIA states that globally, approximately 235 billion kilowatt-hours of electricity were
generated from biomass and wastes, or 57% of all renewable energy generation, excluding hydropower, which we
estimate required 200 million dry tons of biomass. The conversion of biomass to power has traditionally been fueled
by bio-based waste products and residues from the paper and timber industries. As is the case for biofuels, we believe
this practice has limited the size, location, efficiency and scale of biomass power generation because power producers
can not reliably secure long-term supplies and consistent quality feedstock. We believe we will see a material increase
in demand for biopower in the event that additional renewable energy legislation is passed in the United States,
Europe or other countries that requires a higher percentage of generation from low-carbon sources, or that incentivizes
the co-firing of biomass.
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Food and Feed Crops

In a 2010 report published by the International Service for the Acquisition of Agri-Biotech Applications, or ISAAA,
approximately 366 million acres of biotechnology crops were planted globally in 2010. The global market value of
biotechnology crop seeds was $11.2 billion, as reported in the same report by ISAAA. In order to continue the
productivity gains made in many crops over the past 75 years, and to do so in a more sustainable manner, we believe
that advanced breeding methods, and biotech traits, in particular, will be required to produce higher performance crops
that make more productive use of cultivated land, as well as to develop more robust, stress-tolerant crops that can
grow under more difficult conditions and on marginal land. Our belief is consistent with historical yield improvements
achieved via plant breeding and the adoption of agricultural biotechnology.

Our Solutions

We believe that nearly all bioenergy and bio-based chemical applications will ultimately depend on high yielding,
low-cost, low-carbon, scalable, reliable and sustainable sources of feedstock. We believe biomass from our dedicated
energy crops and traits have the potential to become the common denominator in a broad array of bio-based products,
including ethanol, butanol, jet fuel, diesel-like molecules and gasoline-like molecules, as well as electric power and
heat, and can enable the development of larger-scale processing facilities given the high yield density and conversion
efficiency of dedicated energy crops. Specifically, our dedicated energy crops have the following characteristics,
which we believe will make them a critical component in the large-scale production of these bio-based products:

Drop-in  Products
Our products are drop-in solutions because they can be planted, harvested and processed using existing agricultural
equipment with little or no modification and are being developed to be drop-in for all conversion technologies using
sugarcane or biomass feedstocks, facilitating their rapid adoption.
High Yield Density
Our dedicated energy crops are developed to produce high biomass or sugar yields per acre. For cellulosic biofuels,
bio-based chemicals and biopower, energy grasses can yield significantly more dry tons per acre per year compared to
agricultural residues and woody biomass. This maximizes the productivity of available land and shortens the
collection radius for a conversion facility of a particular size.
Dedicated to Bioenergy
Unlike many other bioenergy feedstocks, our dedicated energy crops are currently not intended for other uses and are
typically grown exclusively to be harvested as part of the bioenergy value chain, creating a stable supply that will
appeal to owners of conversion technologies who will have invested significant capital in their infrastructure and will
therefore require reliable and cost-effective feedstocks.
Suited to Marginal Land
Our dedicated energy crops can grow in a broad range of environments, including those not well-suited for most food
crops. We are developing biotech traits that provide salt tolerance, drought tolerance and greater nitrogen use

efficiency.

Scalable to Meet Demand
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Our energy crops are highly scalable, allowing us to match our production with growing demand for our seeds on
relatively short notice compared to sugarcane, which can take several years to scale up commercially.
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Competitive Strengths

We believe that we possess a number of competitive strengths that position us to become a leading provider of
dedicated energy crop seeds and traits, including:

Commercial Products Available Today

We currently have a number of commercially available seed products, including sweet sorghum, switchgrass and high
biomass sorghum. Our sweet sorghum hybrids have been successfully planted, harvested and processed into ethanol
and power in Brazil in commercial-scale projects. We have received the necessary governmental variety registrations
for the sweet sorghum varieties we are marketing in Brazil, and we have sold enough seed to plant greater than 3,000
hectares of our sweet sorghum hybrids for the 2011-2012 growing season. Since other sugarcane-to-ethanol mills face
the same limits on production, we believe our demonstrated success in the 2010-2011 growing season through our
commercial-scale trials will facilitate the rapid development of this market and enable the expansion of our market
share in Brazil and in other geographies.

Attractive Business Model

Seed businesses traditionally incur significant research and development expenditures and have long product
development time lines, but benefit from a combination of high gross margins, low capital expenditure requirements
and intellectual property protection. We believe we can position our business to take advantage of low production
costs relative to the high value of our products to our customers.

Innovative R&D Technology Platforms

In order to maintain the strong position we have established with our combined strengths in germplasm and
field-validated traits, we use our research and development expertise to continually improve our product offerings.
Since our inception through November 30, 2011, we have invested more than $240 million in research and
development. We believe that our innovative integrated breeding and biotechnology approach allows us to efficiently
identify traits, effectively express these traits in crops, and more quickly commercialize new and improved seeds and
traits for the market. We have both biotech traits and non-biotech traits and some of our biotech traits have been
successfully evaluated in the field; however, they are still several years away from commercialization.

Extensive Proprietary Portfolios of Germplasm and Traits

While many companies have developed portfolios of germplasm or traits, we believe we are one of the only
companies focused on dedicated energy crops with large portfolios of both germplasm and field-validated traits. We
believe new market entrants would need to cultivate several generations of germplasm to achieve performance
equivalent to our current product portfolio by which time we believe we will have further evolved our germplasm.
Therefore, we believe our proprietary position would be difficult and time-consuming to replicate. We also believe
that we have established a strong intellectual property position in plant genes, traits and energy crop germplasm.

Management Team with Significant Industry Experience

Our experienced management team possesses a deep understanding of a variety of agricultural, chemical and
industrial biotechnology businesses, including the seed industry, as well as our regional markets of Brazil, the United
States and Europe. Our management team also includes top scientists and industry experts, some of whom have served
in leadership roles at large, multinational corporations, served on advisory committees for the U.S. Department of
Energy, led ground-breaking research studies and published numerous scientific articles.
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Our Strategy

Our objective is to be the leading provider of dedicated energy crop seeds and traits to the renewable energy industry,
including first-generation biofuels such as ethanol as well as cellulosic biofuels, biopower and bio-based chemicals by
employing the following strategies:

Expand Our Presence in Brazil

We intend to use our recent success with leading ethanol producers, including Boa Vista / Nova Fronteira, a joint
venture of Grupo Sao Martinho S.A. and Petrobras Biofuels, to promote brand awareness and expand our presence in
Brazil.

Expand Strategic Collaborations to Develop and Market Cellulosic Biofuels

We plan to play a significant role in developing the second-generation biofuels and bio-based chemicals market,
which we believe represents a significant opportunity. We intend to establish new collaborations and expand our
current collaborations with leading cellulosic biorefining companies, technology providers and project developers to
further validate our products across various downstream technologies and to produce optimized feedstocks that are
tailored to meet the specifications of existing and new refining technologies.

Expand Our Business into New Markets

We intend to market our Blade Energy Crops brand as a symbol of quality, innovation and value across multiple
biofuel, bio-based chemicals and biopower markets in a broad range of climates and geographies. We intend to use
our large portfolios of field-validated traits and germplasm, combined with our advanced technology platforms, to
develop products for a wide variety of niches and seize upon future market opportunities, regardless of the fuel or
chemical molecule or engine choice.

Build New Relationships and Enhance Established Collaborations in the Global Biopower Market

We intend to cultivate collaborations with new parties, particularly those in Europe where we believe the market
opportunity for biopower is more established today and the market need is more immediate in light of existing
government regulations.

Continue Innovation and New Product Development

We are continuing to develop innovative solutions using a broad range of technological tools, including genomics,
biotechnology and proprietary bioinformatics in order to produce crop varieties with improved yields and other
performance characteristics. For example, we have identified traits that will help optimize results for growers located
in geographies with varying day lengths, rainfall, temperatures and soil composition (e.g., salt, aluminum and
nitrogen).

Continue to Build Our Intellectual Property Portfolio

We believe we have established a strong intellectual property position in plant genes, traits and energy crop
germplasm, based on the nature, size and filing dates of our patent portfolio and plant variety protection certificates.
We believe we are one of the few companies focused on dedicated energy crops that have this combination of
intellectual property assets. We use our integrated technology platforms to continually improve our products and
develop innovations that will further strengthen our intellectual property position.
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Our business is subject to a number of risks and uncertainties that you should understand before making an investment
decision. These risks are discussed more fully in the section entitled

6

Table of Contents 21



Edgar Filing: Ceres, Inc. - Form S-1/A

Table of Contents
Risk Factors following this prospectus summary. These risks include, but are not limited to, the following:

We have a history of net losses; we expect to continue to incur net losses and we may not achieve or maintain
profitability.

Our products are in the early stages of commercialization.

The markets for some of our dedicated energy crops are not well established and may take years to develop or
may never develop and our growth depends on customer adoption of our dedicated energy crops.

Our crops are new and most growers will require substantial instruction to successfully establish, grow and
harvest crops grown from our seeds.

Our largest immediate commercial opportunity is the Brazilian ethanol market and we only recently
completed our first commercial-scale plantings of our sweet sorghum products in Brazil.

The pricing for our products, including our sweet sorghum products, for the Brazilian market may be
negatively affected by factors outside our control.

Our business will be adversely affected if the field trials being conducted by our collaborators or potential
customers fail to perform as expected.

We face significant competition in all areas of our business, and if we do not compete effectively, our
business will be harmed.

Our inability to adequately protect our proprietary technologies and products could harm our competitive
position.

Litigation or other proceedings or third party claims of infringement could require us to spend time and
money and could severely disrupt our business.

Corporate Information

We were incorporated in the State of Delaware in March 1996 under the name Ceres, Inc. Our corporate headquarters
are located at 1535 Rancho Conejo Boulevard, Thousand Oaks, California 91320, and our telephone number is
+1(805) 376-6500. Our website address is www.ceres.net. The information contained on our website or that can be
accessed through our website is not part of this prospectus, and investors should not rely on any such information in
deciding whether to purchase our common stock.

Our logos, Ceré® , The Energy Crop Compdhy, Blade Energy Créps, Bl&le and Skyscraffer and other
trademarks or service marks of Ceres, Inc. appearing in this prospectus are the property of Ceres, Inc. This prospectus
contains additional trade names, trademarks and service marks of other companies. We do not intend our use or
display of other companies trade names, trademarks or service marks to imply relationships with, or endorsement or
sponsorship of us by, these other companies.

Conversion Metrics

This prospectus contains references to acres, hectares, gallons, liters, wet tons, dry tons and kilograms. In the United
States, blendstock fuels are typically measured and sold in gallons. In other parts of the world, the standard unit is
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liters. The following table sets forth the conversion factor between metrics.

1 Hectare = 2.471 Acres

1 Gallon = 3.785 Liters

1 Wet Ton = 1,000 Kilograms (Measurement commonly used to measure feedstock yields)

1 Dry Ton = 907 Kilograms (Measurement commonly used to measure dry biomass for cellulosic

biofuels and biopower)
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THE OFFERING
Common stock offered shares.
Common stock to be outstanding after this shares, or shares if the underwriters exercise their option to
offering purchase additional shares in full.
Use of proceeds We intend to use the net proceeds from this offering for research and

development, capital expenditures, commercial activities, working capital
and other general corporate purposes, which may include acquisitions of
other companies, assets or technologies. See Use of Proceeds .

Proposed Nasdaq Global Market trading
symbol CERE

The number of shares of common stock that will be outstanding after this offering is based on 6,078,625 shares
outstanding as of January 10, 2012, and excludes:

7,671,326 shares of common stock issuable upon exercise of options to purchase our common stock
outstanding as of January 10, 2012, at a weighted average exercise price of $2.02 per share;

5,296,845 shares of common stock issuable upon exercise of warrants to purchase our common stock
outstanding as of January 10, 2012, at a weighted average exercise price of $6.90 per share;

200,000 shares of common stock issuable upon exercise of warrants to purchase our common stock
outstanding as of January 10, 2012, at an exercise price equal to the per share offering price to the public
of our common stock in this initial public offering plus an amount equal to ten percent (10%) of such
price;

61,537 shares of common stock issuable upon exercise of warrants to purchase our preferred stock
outstanding as of January 10, 2012, at a weighted average exercise price of $6.50 per share; these
preferred stock warrants will automatically convert to common stock warrants upon the completion of this
offering;

117,311 shares of common stock reserved as of January 10, 2012 for future issuance under our 2010 Stock
Option/Stock Issuance Plan as more fully described in Compensation Discussion and Analysis Executive
Compensation Equity Compensation Plans ; and

4,000,000 shares of common stock reserved for future issuance under our 2011 Equity Incentive Plan,

which will become effective on the day prior to the day upon which we become subject to the reporting

requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act.

Except as otherwise indicated, all information in this prospectus assumes:
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the automatic conversion of all outstanding shares of our convertible preferred stock into an aggregate of
46,059,819 shares of common stock effective immediately prior to the completion of this offering;

8
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the issuance of shares of common stock pursuant to the automatic conversion of our convertible
subordinated notes, or the Convertible Notes, upon the consummation of this offering, as described in

Certain Relationships and Related Party Transactions, assuming an initial public offering price of $§  per
share, the midpoint of the price range set forth on the cover of this prospectus;

the issuance of shares of common stock immediately prior to the completion of this offering upon
the net exercise of 687,775 warrants outstanding to purchase shares of common stock, which would
otherwise expire upon the completion of this offering, assuming an initial public offering price of $  per
share, the midpoint of the price range set forth on the cover of this prospectus;

the filing of our amended and restated certificate of incorporation immediately prior to the completion of
this offering; and

no exercise by the underwriters of their right to purchase up to an additional shares of common stock
at the initial public offering price.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following table summarizes our consolidated financial data. In 2009, we changed our fiscal year end from
December 31 to August 31. The change was effective for the eight-month period ended August 31, 2009. We have
derived the following summary consolidated statement of operations data for the fiscal year ended December 31,
2008, the eight months ended August 31, 2009 and the fiscal years ended August 31, 2010 and 2011 from our audited
consolidated financial statements appearing elsewhere in this prospectus. The summary consolidated financial data for
the three month periods ended November 30, 2010 and 2011 has been derived from our unaudited consolidated
financial statements included elsewhere in this prospectus. The unaudited consolidated financial statements have been
prepared on a basis consistent with our audited consolidated financial statements and include, in the opinion of
management, all adjustments, consisting only of normal and recurring adjustments, necessary for a fair presentation of
such consolidated financial data. Historical results are not necessarily indicative of results for future periods. Results
for interim periods are not necessarily indicative of results for a full fiscal year. You should read the summary of our
consolidated financial data set forth below together with the more detailed information contained in Management s
Discussion and Analysis of Financial Condition and Results of Operations and our consolidated financial statements
and the related notes appearing elsewhere in this prospectus.

Eight
Months
Year
Ended Ended Year Ended Three Months Ended
December 31, August 31, August 31, November 30,
2008 2009 2010 2011 2010 2011
(Unaudited)
(In thousands, except share and per share data)

Consolidated Statement of
Operations
Revenues
Product sales $ 64 $ 98 $ 288 % 116 $ 2 $ 276
Collaborative research and
government grants 3,880 2,328 6,326 6,500 1,713 1,472
Total revenue 3,944 2,426 6,614 6,616 1,715 1,748
Cost and operating expenses
Cost of product sales 3,777 2,690 2,946 2,492 1,058 763
Research and development 20,309 12,397 16,697 19,014 4,293 5,275
Selling, general and administrative 8,784 6,645 9,207 10,008 2,148 2,804
Total cost and operating expenses 32,870 21,732 28,850 31,514 7,499 8,842
Loss from operations (28,926) (19,306) (22,236) (24,898) (5,784) (7,094)
Interest expense 5 (153) (456) (127) (111)
Interest income 2,001 243 23 7 1 4
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Loss before income taxes
Income tax benefit (expense)

Net loss
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161 (152)

(26,925) (18,907) (22,518)
148 211 (65)

(11,020) 1 (338)

(36,367) (5,909) (7,539)
31 (D (1)

(26,777) $ (18,696) $ (22,583) $ (36,336) $ (5910) $ (7,540)

10
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Eight
Months
Year Ended Ended Year Ended Three Months Ended
December 31, August 31, August 31, November 30,
2008 2009 2010 2011 2010 2011

(Unaudited)
(In thousands, except share and per share data)

Basic and diluted net
loss per share
attributable to
common

stockholders(1) $ (4.89) $ (333) $ (3.90) $ 6.11) $ (1.00) $ (1.24)

Weighted average
outstanding common
shares used for net
loss per share
attributable to
common
stockholders:

Basic and diluted(1) 5,473,090 5,621,671 5,791,443 5,945,157 5,899,933 6,064,310

Pro forma net loss per

share:

Basic and diluted

(unaudited)(2) $ $

Weighted average
outstanding common
shares used in
computing pro forma
net loss per share:
Basic and diluted
(unaudited)(2)

(1) The basic and diluted loss per share are computed by dividing the net loss attributable to common stockholders

by the weighted average number of common shares outstanding during the period. As we have losses in all
periods presented, all potentially dilutive common shares comprising of stock options, warrants, Convertible
Notes and convertible preferred stock are anti-dilutive.

(2) The unaudited pro forma basic and diluted loss per common share have been computed to give effect to as of

September 1, 2010: (i) the automatic conversion of all outstanding shares 