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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFRMATION

This Annual Report on Form 10-K, or Annual Repodntains forward-looking statements within the megrmf the Private Securities
Litigation Reform Act of 1995 and Section 21E of tRecurities Exchange Act of 1934, as amended hwinicrefer to as the Exchange Act,
that involve substantial risks and uncertaintidé statements other than statements of histormetl ¢ontained in this Annual Report, including
statements regarding our future results of oparatamd financial position, business strategy aadspand our objectives for future operations,
are forward-looking statements. The words “belietmay,” “estimate,” “continue,” “anticipate,” “irénd,” “expect” and similar expressions
are intended to identify forward-looking statemefit®e have based these forward-looking statemergeliaon our current expectations and
projections about future events and financial tectiét we believe may affect our financial conditicesults of operations, business strategy,
short-term and long-term business operations ajettibes, and financial needs.

” o ” o

In particular, forward-looking statements in thisrdial Report include statements about:
< our ability to obtain additional debt andémuity financing on acceptable terms, if at all;
« the sufficiency of our cash to meet our lijtyi needs;

* our plans to achieve additional research and dpwedmit milestones while our initial-scale commerpiaduction facility in
Columbus, Mississippi, or our Columbus facilityjnddle state;

« our ability to continue as a going concern;

» the timing of and costs related to achievingdyestate operations at our Columbus facility;

« our ability to continuously operate our féak without delay or shutdowns;

« the timing of and costs related to producton generation of revenues at our Columbus fagilit

« the timing of and costs related to optirtizma projects and upgrades at our Columbus fagility

 the anticipated effects of the optimizationjpcts and upgrades on our Columbus facility;

» the accuracy of our estimates regarding es@grconstruction costs, future revenue and capijairements;

» the expected production costs of our cellulgsisoline, diesel and fuel oil, including our akilio produce cellulosic gasoline and
diesel without government subsidies and on a dfsttéve basis;

 the timing of and costs related to the cartdion and commencement of operations at any futomemercial production facility;
 our ability to realize the benefits of goverent subsidies related to cellulosic gasoline,aliaad fuel oil;

 the anticipated performance attributes ofamlitulosic gasoline, diesel and fuel ail;

» our projected yield for our fuels producedday technology platform;

« achievement of advances in our technologifgia and process design, including improvementsuoyield;

« our ability to produce cellulosic gasolinedatiesel at commercial scale;

< our ability to obtain feedstock at commeilgialcceptable terms;

« our ability to locate production facilitiegar low-cost, abundant and sustainable feedstock;

« the future price and volatility of petroleumased products and competing renewable fuels aodrafurrent and future feedstocks;
< government policymaking and incentives relgtio renewable fuels;

« our ability to obtain and retain potentiastamers for our cellulosic gasoline, diesel and @ileand



« our ability to hire and retain skilled empé®s.




These forward-looking statements are subject toraber of important risks, uncertainties and assiongt In light of these risks,
uncertainties and assumptions, the forward-lookwents and circumstances discussed in this AnnegdR may not occur and actual results
could differ materially and adversely from thoséi@pated or implied in the forward-looking statemt& The following important factors,
among others, could cause actual results to diffeterially and adversely from those contained mvéod-looking statements made in this
Annual Report: our ability to raise additional dapin order to fund our current operations anddatinue as a going concern; our ability to
achieve additional research and development mitestahile our Columbus facility is in idle stater @bility to fund our optimization projects
and upgrades at our Columbus facility and to expandusiness; the timing for completing the optiation projects and upgrades to our
Columbus facility and the success of subject ptejaad upgrades; our ability to increase our céypacid yield at our initiakcale or any futur
commercial facilities; the cost-competitiveness aratket acceptance of our products; the availgiwlitcash to invest in the ongoing needs of
our business; our ability to successfully comméizgzour cellulosic gasoline, diesel and fuel oilir ability to effectively scale our proprietary
technology platform and process design; the cosbostructing, operating and maintaining facilitieessary to produce our cellulosic
gasoline, diesel and fuel oil in commercial voluptlg ability of our Columbus facility, which we Wbe bringing to an idle state, to satisfy the
commercial requirements under offtake agreemerasing to the sale of cellulosic gasoline, diesel éuel oil when we restart the facility ; the
ability of our Columbus facility to produce fuel time and at expected yields; changes to the agigtovernmental policies and initiatives
relating to renewable fuels; and our ability toabtand maintain intellectual property protectiondur products and processes, as well as
risks and uncertainties described in “Risk Factandtem 1A of Part | and elsewhere in this AnnRalport. Moreover, we operate in a
competitive and rapidly changing environment inebhnew risks emerge from time to time. It is nosgble for our management to predict all
risks.

We cannot guarantee that the events and circunesarfiected in the forward-looking statements wd@itur or be achieved. Moreover,
neither we nor any other person assumes respatysfbil the accuracy and completeness of the fowaoking statements. We undertake no
obligation to update publicly any forwatdeking statements for any reason after the dathisfAnnual Report, except to the extent requing
law.

References

Unless the context requires otherwise, refererm&€iOR,” “we,
refers to KiOR, Inc., and its Subsidiaries.

the Company,” “us” and “our” in tiks Annual Report on Form 10-K




PART I
ITEM 1. Business
Overview

We are a next-generation renewable fuels compawgldping a commercial process to produce cellalgasoline and diesel from
abundant, lignocellulosic biomass. While other reaigle fuels are derived from soft starches, sudatoas starch or cane sugar, for ethanol, or
from soy and other vegetable oils for biodieselutasic fuel is derived from lignocellulose foumdwood, grasses and the non-edible portion:
of plants. We have developed a two-step techngbbgtform that converts nofood lignocellulose into cellulosic gasoline anéghl that can t
transported using the existing fuels distributigatem for use in vehicles on the road today.

We have substantial doubts about our ability tcticoe as a going concern. To continue as a goingerm, we must secure additional
capital to provide us with additional liquidity. Qutarch 16, 2014, we received an Investment Comnritriegter from Vinod Khosla, pursuant
to which Mr. Khosla has committed to invest in usagh amount of up to an aggregate of $25,00010@0ailable funds (either through
personal funds, using funds held by a trust oityh# controls or to another assignee), which vierite as the Commitment. The Commitment
is contemplated to be funded in a number of morttblyowings of no more than $5,000,000 per monthwitl be conditioned on the
achievement of certain performance milestones tmbiially agreed between Mr. Khosla and us. The i@itment will also be subject to the
negotiation and execution of definitive financingcdments.

Other than the Commitment, we have no other near-s@urces of financing. Because the Commitmestiligect to the negotiation and
execution of definitive financing documents and élshievement of performance milestones, we canmoeltain as to the ultimate timing or
terms of this investment. If we are unsuccessftinalizing definitive documentation with Mr. Kha@sbn or before April 1, 2014, we will not
have adequate liquidity to fund our operations et our obligations (including our debt paymerigattions) and we do not expect other
sources of financing to be available to us. Thiélikely cause us to default under our existindgpdand we could be forced to seek relief undel
the U.S. Bankruptcy Code (or an involuntary petitior bankruptcy may be filed against us). In a@dditany new financing will require the
consent of our existing debt holders and may reghie restructuring of our existing debt. If weeasfully achieve our performance
milestones that allow us to receive the full Conmnaint in the near term, we expect to be able to fwrdperations and meet our obligations
until August 31, 2014, but will need to raise autdial funds to continue our operations beyond dlade.

Until recently, we have focused our efforts on egsk and development and the construction and tiperaf our initialscale commercic
production facility in Columbus, Mississippi, orroQolumbus facility. We did not reach “steady stagerations at our Columbus facility nor
were we able to achieve the throughput and yielgeta for the facility because of structural batéeks, reliability and mechanical issues, and
catalyst performance. In January 2014, we electeéenporarily discontinue operations at our Columfacility in order to attempt to complete
a series of optimization projects and upgradesatatntended to help achieve operational tardpetisvte believe are attainable based on the
design of the facility. While we have completed goofithese projects and upgrades, we have elex®dgspend further optimization work and
bring the Columbus facility to a safe, idle stathjch we believe will enable us to restart thelfacupon the achievement of additional
research and development milestones, consistipgoockess improvements and catalyst design, finaraiigcompletion of the optimization
work. Unless and until we restart the Columbuslitgcive expect to have no production or revenwenfithat facility.

Our biomass-to-cellulosic fuel technology platfocombines our proprietary catalyst systems with s@sthblished fluid catalytic
cracking, or FCC, processes that have been usadadie oil refineries to produce gasoline for desadéis biomass fluid catalytic cracking, or
BFCC, process operates at moderate temperaturgeesglires to convert biomass in a matter of sexciool the cellulosic crude oil that can
be processed using standard refining equipmenbintaellulosic gasoline and diesel.

Our mission is to produce cellulosic gasoline aiedel in a profitable yet sustainable manner. @nategyy is generally predicated on
feedstock sources consisting of unirrigated bionsassces that can be harvested on a sustainabi$edpason-food or degraded lands in rural
areas where our investment will result in new jabd economic revitalization.

We are fundamentally different from traditional aild biofuels companies. Unlike traditional oil quanies, our processes are designt
generate hydrocarbons from renewable sources rditherdepleting fossil fuel reserves. At the saime twe differ from most traditional
biofuels companies because our end products agihlerhydrocarbon-based gasolines and dieselsémbe used as components in
formulating finished gasoline and diesel fuelsheatthan alcohols or fatty acid methyl esters, AME, such as ethanol or biodiesel. As
compared to ethanol, the energy density of on@gaif our cellulosic gasoline and diesel equatelsiaand 1.7 gallons of ethanol equivalent,
or GEEs, respectively. While we had shipments diikesic diesel and gasoline in 2048e are still classified as a development stagerjgrise
and have experienced net losses since inception.

In April 2012, we mechanically completed our iflitsgale commercial production facility in Columbdississippi. During the fourth
quarter of 2012, we commissioned our BFCC operatiod produced our first “on specification” cellsilo intermediate oil in limited
guantities. We commissioned the Columbus planttrdiyeater and fractionation units, and made ast fiellulosic diesel and gasoline



shipments in March 2013 and June 2013, respectiizelying 2013, we gradually increased productioauatColumbus facility but did
not reach “steady state” operation.




During the first quarter of 2014, we commencedraésef optimization projects and upgrades at colu@bus facility. The optimization
projects and upgrades are targeted at improviraugihput, yield and overall process efficiency agldhbility. In terms of throughput, we have
experienced issues with structural design bottleneaad reliability that have limited the amountafod that we can introduce to our BFCC
system. These issues have caused the Columbugy/faxiun significantly below its nameplate caggdor biomass of 500 bone dry tons per
day and limited our ability to produce cellulosisgline and diesel. We have identified and intenidnplement changes to the BFCC,
hydrotreater and wood yard that we believe wikatte these issues. In terms of yield, we hawetifiled additional enhancements that we
believe will improve the overall yield of transpatibn fuels from each ton of biomass from the Cdiumfacility, which has been lower than
expected due to a delay introducing our new geioeraf catalyst to the facility and mechanical diaés impeding desired chemical reactions ir
the BFCC reactor. In terms of overall process ifficy and reliability, we have previously genergteaducts with an unfavorable mix that
includes higher percentages of fuel oil and offcéfjiEation product. Products with higher percentagéfuel oil result in lower product and R
(as defined below) revenue and higher overall cé¥tshave identified and intend to implement charpat we believe will further optimize
our processes and increase reliability and on4stigercentage throughout our Columbus facility. Weaso aiming to make reductions to our
cost structure by, among other things, decreasatgral gas consumption by the facility. We do ngiext to complete these optimization
projects until we achieve additional research ambtbpment milestones and receive additional fimanc

For the fourth quarter of 2013, we determined timgiairment indicators existed related to the Columfacility as a result of the
Columbus facility not generating positive cash fioand us not being able to get the facility todeiestate” operations. We recorded an
impairment of $185.0 million as of December 31, 208stimates of future cash flows used to testékeverability of a long-lived asset are
based on the existing service potential of thetadsbe date it is tested. As of December 31, 2618Columbus facility required optimization
projects and upgrades to achieve operational tthat we believe are attainable based on themesithe facility. We plan to pursue the
required financing to complete such optimizatioojgcts and upgrades to achieve operational taajeke facility, however we do not
currently have the funds nor do we have any conahitinds available to complete the optimizatiorjgus and upgrades to progress the
Columbus facility to a cash positive asset. Asfuodlity does not have other alternative usessritrrent state, we impaired the Columbus
facility and estimated the fair value to be itsvagke value.

For the fourth quarter of 2013, we also recordethgairment of $11.3 million related to the desapsts of our previously planned
commercial production facility in Natchez, Missjgsi. Raising the capital necessary to construcihnext commercial production facility is
subject to our raising capital in the near termdotinue our operations, our successful complaifosur optimization projects and upgrades
and their success in improving operations at thien@bus facility. As such, we cannot be certain thatconstruction of our next commercial
production facility is probable.

Subject to our ability to achieve these additiaeakarch and development milestones, our abilitgise capital, our ability to
successfully complete our optimization projects apdrades and the success of these projects amadgsgn improving operations at our
Columbus facility, we intend to begin constructfrour next commercial production facility, whichewdo not expect to occur before the
second half of 2015 at the earliest. We will alsedhto raise additional capital to continue ourrafiens, build our next commercial production
facility and subsequent facilities, continue theelepment of our technology and products, commézeiany products resulting from our
research and development efforts, and satisfy elnt skervice obligations.

We were incorporated in Delaware and commencedatipas in July 2007. Since our inception, we haperated as a development st
company, performing extensive research and devedapto enhance, refine and commercialize our bisa@asellulosic fuel technology
platform.

Our total assets were $86.1 million, $296.0 millaowd $305.3 million at December 31, 2013, 2012201, respectively. Additional
financial information regarding our operations @sdets is contained in Management’s DiscussiorAaaty/sis of Financial Condition and
Results of Operations in Iltem 7 of Part Il, andéN&tof our Consolidated Financial Statements ireduid Item 8 of Part Il of this Annual
Report on Form 10-K.

Our Market

The global transportation fuels market represetdsge and extensive market. We expect our ceiluigasoline and diesel to have “drop
in” compatibility with traditional hydrocarbons, like conventional biofuels such as FAME diesel ncethanol and sugarcane ethanol.

In addition to the demand for our fuels in the gahransportation fuels market, market trends igeto renewable fuels also create a
specific demand for our cellulosic gasoline andédieue to its renewable nature. First, our domgstiduction of cellulosic gasoline and dit
supports Congressional goals expressed in the Eheidgpendence and Security Act of 2007, or EISAgreater energy independence and
security, and increased production of clean renéaaiels domestically. Second, we expect that tixalidbe demand for our cellulosic gasol
and diesel due to its environmental benefits, paldrly its significant reduction of direct lifedgcgreenhouse gas emissions compared to the
fuels they displace. Furthermore, our fuels arelpced using non-food feedstocks thereby avoidimgems over diversion of food supplies to
fuel production that affect some other biofuel proers. Finally, the renewable nature of our ceflidg@asoline and diesel also allows us to
benefit from certain government programs and irigeat The Renewable Fuel Standard program, or R&S@pdated by EISA, requires the



use of various categories of renewable biofuelsicR@ble Identification Numbers, or RINS, are assibto each gallon of renewable ft
The number of RINs per gallon is defined by thd'§uEquivalence Value, or EV, a value that compdhesfuel’'s energy content relative to
corn ethanol.

Under RFS2, a renewable fuel must reduce diremtylifle greenhouse gas emissions by at least 20%@\veamced biofuel must reduce
lifecycle greenhouse gas emissions by at least a08fgmass-based diesel must reduce lifecycle hmese gas emissions by at least 50% ant
a cellulosic biofuel must reduce lifecycle greend®mgas emissions by at least 60%.

Our cellulosic diesel and gasoline qualifies atugedic biofuel under RFS2. Our cellulosic gasolarel diesel have EVs of 1.5 and 1.7,
respectively, resulting in an equivalent numbeRbfs per gallon. We expect that this designatiogether with the higher energy content of
our cellulosic gasoline and diesel compared torethavill make our products attractive to fuel poogrs because they can be used to satisfy
specific volume requirements for cellulosic biofued well as the volume requirements for both adedriofuel and renewable fuel under
RFS2. This provides cellulosic biofuel produceke lour company an opportunity to compete with poeds of advanced biofuel and other
renewable fuel, but not vice versa.




The market for renewable fuels is heavily influeshbg foreign, federal, state and local governmegtitations and policies. Changes to
existing or adoption of new foreign, federal, statel local legislative and regulatory initiativéat impact the production, distribution or sal
renewable fuels may occur and impact our busiremsexample, RFS2 called for 16.55 billion gall@fisiquid transportation fuels sold in
2013 to come from renewable fuels, a mandate tloatgyto 36 billion gallons by 2022. Of this amoudtnillion gallons (ethanol equivalent)
renewable fuel used in 2013 was required to belosic biofuel and 16 billion gallons (ethanol ealent) of renewable fuels used annually by
2022 must be cellulosic biofuel. On January 2342@ie U.S. Environmental Protection Agency, or EBvanted petitions for reconsideration
of the 2013 cellulosic biofuel standard and stated it will initiate a notice and comment rulemadgito reconsider the standard. The EPA has
proposed a 2014 cellulosic biofuel standard of lllian gallons (ethanol equivalent). This has hiad tonsequence of severely depressing the
RIN value we receive for the cellulosic gasolind @iesel that we produce because it reduces thamfor our products. The 2014 standard
may be amended following comment and following e of a final rule, third-parties may mount obadjes.

Our Strategy

Our strategy is to leverage our proprietary tecbgplplatform to produce cellulosic gasoline andséiet prices that are competitive with
their petroleum-based counterparts. Key elementaingtrategy include the following:

* We have adopted a build, own and operate stratdfg/plan to build, own and operate our commerciatipction facilities in the
United States. We began making cellulosic diesélgasoline shipments from our Columbus facilit@13. In January 2014, we
elected to temporarily discontinue operations at@eiumbus facility in order to attempt to complatseries of optimization projects
and upgrades that are intended to help achievatipeal targets that we believe are attainabledasehe design of the facility.
While we have completed some of these projectauggdades, we have elected to suspend further ggatiiron work and bring the
Columbus facility to a safe, idle state, which vedidwe will enable us to restart the facility upbe achievement of additional
research and development milestones, financingcantpletion of the optimization work. Subject ta aibility to achieve these
additional research and development milestonesability to raise capital, our ability to succedbficomplete our optimization
projects and upgrades and the success of theszfrajnd upgrades in improving operations at olmr@lous facility, we intend to
begin construction of our next commercial produtfiacility, which we do not expect to occur beftiie second half of 2015 at the
earliest.

» We plan to expand our base of prospective custantgmike other renewable fuels such as ethanol, wii@lcohol-based, or
biodiesel, which is composed of fatty acids, ouilubesic gasoline and diesel are compatible hydrocas that we believe can “drop
in” to the existing petroleum-based transportafigels infrastructure. We believe that we will béeatn sell our cellulosic gasoline
and diesel to a variety of potential customerduidiog independent refiners, integrated oil compandistributors of finished
products, such as terminal or rack owners, andusets of petroleum products, such as transportatiorpanies, fleets or
petrochemical operators. We also intend to sedKication of our products for use in jet fuel. Videlieve that this broad potential
customer base will allow us to maximize the valwereceive for our products, as well as make usdepsndent on any one
customer or market.

* We are pursuing a feedstock strategy designed tonnie our feedstock flexibility and reduce co®sr technology platform is
feedstock flexible and has been successfully testeal variety of biomass. We intend to use a coatlnn of woody biomass
feedstock that will vary based on relative abundaanad availability. We believe that this flexibjlivill enable sustainability and
price stability for our feedstock. We plan to redwir feedstock costs by increasing our use ofigrede woody biomass, such as
logging slash, branches and bark, at our plannathw@rcial production facilities. Longer term, weibeé that the flexibility of our
proprietary catalyst systems will enable us to@edfmany of our production facilities with a vayief other types of renewable
cellulosic biomass, including other woody biomaasch as poplar and eucalyptus tree chips), agui@lltesidues (such as sugarcant
bagasse), and energy crops (such as sorghum, gréisshand miscanthus). We believe that our feeki$iedbility will allow us to
expand the geographic scope of our business, fgdotiations with proximity to multiple feedstocksd use the most cost-effective
feedstock or combination of feedstocks at a giweation.

* We intend to leverage our technology and expettisacrease our yields and the efficiency of owgassWe have focused on
enhancing our proprietary technology and processesigh each stage of development. This effort$eswon continuously
improving our proprietary catalyst systems, optingzthe reactor design and operating conditionsearighncing our processing
technology. We believe that once we complete otintpation projects and upgrades and resume opesatit our Columbus facility
and build and operate standard commercial produdtiailities, we will also be able to realize op@maal efficiencies and reduce our
production costs on a per-unit basis.

Our Technology

We have developed a proprietary catalytic prodestsdllows us to produce cellulosic gasoline amgelifrom lignocellulosic biomass.



Our cellulosic gasoline and diesel are true hyditoma fuels which are similar to their tradition&tmleum-based counterparts. Our
biomass-to-cellulosic fuel technology platform con@s our proprietary catalyst systems with FCC gsses that have been used in crude oil
refineries to produce gasoline for over 60 years. BFCC process operates at moderate temperatudgsressures to convert biomass in a
matter of seconds into a cellulosic crude oil tliatcan refine using standard refining equipment atr cellulosic gasoline and diesel.

Our process begins with harvested forestry ressdomabther biomass which is delivered to our facilihe biomass is sized and dried
before it is fed into our BFCC reactor through ptoprietary biomass feed system. Once inside @etoe, the biomass interacts with our
proprietary catalyst. Our catalyst vaporizes ttenzss and effects chemical reactions designeddettapecific hydrocarbon molecules.

When the catalyst and vapor exit the reactor, #talyst is stripped from the vapor which is thendEnsed and separated with KiOR’s
proprietary technology into cellulosic crude oilater and light gases. The crude oil proceeds tbydeotreating unit to be refined into
gasoline, diesel and fuel oil. The water and ligdtes are diverted to a cogeneration unit whegeareeused to produce steam to generate
sufficient electricity to power the facility. Thatalyst is recovered, regenerated by combustingrib@uct coke deposited during the initial
reaction, and is recycled back into the reactorrefiteonce again interacts with incoming biomagss Tegeneration step creates a loop that is
standard in FCC.




In the hydrotreating unit, our renewable crudeuaidiergoes a reaction with hydrogen, which is stahatarefining operations around the
world, to remove residual oxygen and render ahgudrocarbon liquid product which can be fractiodat#o gasoline, jet fuel and diesel with
common distillation technology. We have proven ability to optimize the gasoline output componentrf 37% to 61%, the jet fuel
component from 30% to 40%, the diesel output corepbfrom 31% to 55% and the fuel oil output comptrfeom 8% to 9% of the total
liquid product. The focus of our commercializatigffiorts are with respect to our gasoline and diesel

Our Commercial Development

After an initial research and development effort, successfully converted biomass into a celluloside oil in a laboratory program that
validated the technical feasibility of our BFCC pess. Building on the success of this program, ansttucted a pilot unit outside of Houston,
Texas in March 2009 to continue developing anddadiing our technology. In March 2010, we commenmgetation of a larger demonstration
unit, which we refer to as our Demo facility, atsatside Houston that is designed to produce upb thatrels per day, representing a 400-times
scale-up from our pilot unit.

In April 2012, we mechanically completed our Columslfacility. This facility is designed to produce 1o 13 million gallons of cellulos
diesel and gasoline per year, roughly 50 timestheunt of our Demo facility. During the fourth qgtearof 2012, we commissioned our
proprietary BFCC operation, and produced our fost specification” cellulosic intermediate oil imrited quantities. We commissioned the
plant’s hydrotreater and fractionation units, arate our first cellulosic diesel and gasoline shiptsén March 2013 and June 2013,
respectively. During 2013, we gradually increasestipction at our Columbus facility but did not redsteady state” operations. As discussed
above, we have experienced issues in the past @aumbus facility with structural design bottleke and reliability, operations below
nameplate capacity, unfavorable product mix antiérigosts due to overall process inefficiencies.

In January 2014, we elected to temporarily discargtioperations at our Columbus facility in ordeati@mpt to complete a series of
optimization projects and upgrades that are intériddénelp achieve operational targets that we belae attainable based on the design of the
facility. While we have completed some of thesgqmts and upgrades, we have elected to suspermfoptimization work and bring the
Columbus facility to a safe, idle state, and foausefforts on additional research and developmelastones. We will need to raise significant
additional capital in the near term in order toduwur ongoing obligations and these optimizatiarjguts and upgrades. Other than the
Commitment from Mr. Khosla to invest in us a casfoant of up to an aggregate of $25,000,000 in alkbdlfunds in a number of monthly
borrowings of no more than $5,000,000 per monthhaxe no other near-term sources of financing. Beeghe Commitment is subject to the
negotiation and execution of definitive financingcdments and the achievement of performance milestave cannot be certain as to the
ultimate timing or terms of the investment. If we ansuccessful in finalizing definitive documeidatwith Mr. Khosla on or before April 1,
2014, we will not have adequate liquidity to fungr operations and meet our obligations (includingaebt payment obligations). If we
successfully achieve our performance milestongsatf@wv us to receive the full Commitment in theanéerm, we expect to be able to fund our
operations and meet our obligations until August28i14, but will need to raise additional fundssmtinue our operations beyond that date.
Subject to our ability to achieve these additiaeakarch and development milestones, our abilitgige capital, our ability to successfully
complete our optimization projects and upgradesthaduccess of these projects and upgrades imvimgr operations at our Columbus
facility, we intend to begin construction of ourxheommercial production facility, which we do retpect to occur before the second half of
2015 at the earliest. We will also need to raisgitamhal funds to continue our operations, builad naxt commercial production facility and
subsequent facilities, continue the developmemuoftechnology and products, commercialize any petslresulting from our research and
development efforts, and satisfy our debt servldeations. Please read “Liquidity and Capital Reses” in Management'’s Discussion and
Analysis of Financial Condition and Results of Ggtiems in Item 7 of Part Il of this Annual Report Borm 10-K.

Our Customers

We believe that we will be able to sell our celkitogasoline and diesel to a range of potentiaiorners, including refiners, terminal and
rack owners and fleet users. Unlike ethanol, wigaienerally subject to a 10% blend wall, we baiéhvat our cellulosic gasoline and diesel
be used as components in formulating a varietyniglied gasoline and diesel fuels meeting the fipations of ASTM International. In 2012,
we received part 79 fuel registration for our delsic gasoline and diesel with the EPA. We intemddek certification of our products for use
in jet fuel.

In 2011, we entered into offtake agreements withtHRefining Company, or Hunt, Catchlight Energy,@,Lor Catchlight and FedEx
Corporate Services, Inc., or FedEx, for the pureladsall of our cellulosic gasoline and diesel éodroduced from our Columbus facility. We
have engaged in negotiations with these companigsdditional potential customers for the purctafdeels to be produced from our planned
standard commercial production facilities.

Our offtake agreement with Hunt establishes terngeuwhich Hunt has agreed to purchase all of éielosic gasoline, diesel and fuel
oil to be produced from our Columbus facility, wiicommenced production in March 2013. We have éedmur option to sell to other
customers or use for market development purposés wyo-thirds of the quarterly production fromdtiacility. The initial term of this offtake
agreement expires five years from the date thafimircommercial production facility reaches sfied average production levels, which
production levels were not met as of December 8132and is subject to automatic renewal for sugieene-year periods until either party



provides notice of termination at least 180 dayarpp the end of the then-current term. Duringittigal term of the agreement, Hunt
may exercise an option to commit to purchase sigelcifolumes of our cellulosic gasoline, diesel aral oil on a firm commitment basis from
the second commercial production facility that weestruct.

Our offtake agreement with Catchlight establisteess under which Catchlight has agreed to purcbeldgosic gasoline and diesel to
produced from our Columbus facility. The initiatreof this offtake agreement expires two years fthendate that we deliver a specified
volume of our cellulosic gasoline and diesel todBhgiht, which specified delivery volumes were nwt as of December 31, 2013, and
automatically renews for up to two additional yeamgess either party provides notice of terminatibfeast 12 months prior to the end of the

then-current term




Our master ground fuel supply agreement with Feglfablishes terms under which affiliates of Fed&xehagreed to purchase at least
onethird (up to a specified amount) of the cellulodiesel to be produced from our Columbus facilitigeTinitial term of this agreement expi
two years from the date of the first delivery ta@lE& of product from this facility and may be termted at any time by FedEx or us upon 60
days’ or 180 days’ notice, respectively, to thecotparty.

Production and sale of our cellulosic products fimm Columbus facility pursuant to our agreemerith Wunt and Catchlight began in
2013. Currently, our FedEx master ground fuel sppgkreement for the sale and purchase of the ositutliesel to be produced at our
Columbus facility is subject to the agreement ufioal logistics for the delivery of our cellulositiesel. If we do not satisfy our contractual
requirements and if we subsequently are unablertegotiate those terms, FedEx may terminate theseagent

In 2013, a portion of the sales of our cellulosasgline was to Jet Pep, Inc., or Jet Pep. Onceetvihg Columbus facility to “steady state’
operations, we expect that the majority of thesafeour cellulosic fuel will be under the offtagreements with Hunt, Catchlight, and FedEx

Intellectual Property

Our success depends, at least in part, on outyatailprotect our proprietary technology and irgetual property. To accomplish this, we
rely on a combination of patent applications, traderets, including know-how, employee and thindypaondisclosure agreements,
trademarks, intellectual property licenses androtbatractual rights to establish and protect aopgetary rights in our technology. As of
December 31, 2013, we held 34 U.S. patents fotemimologies with expiration dates ranging frony 2026 through June 2032. Additional
we had over 70 pending U.S. patent applicationsoaed 200 pending foreign patent applications. Werid to continue to file additional
patent applications with respect to our technolegih a particular emphasis on protecting our ¢echinologies. As is the case with all patent
application filings, we cannot be certain that afpur pending patent applications will resultle issuance of a patent. Our focus, however, |
on maximizing the likelihood of acquiring strongtgrat protection.

With respect to proprietary know-how that may netdatentable, or that we believe is best protdoyatieans that do not require public
disclosure, and processes for which patents afieudtfto enforce, we rely on, among other thingade secret protection and confidentiality
agreements to protect our interests. All of our leyges and consultants have entered into non-dismoand proprietary information and
inventions assignment agreements with us. Theseagmts address intellectual property protectisumeis and require our employees and
consultants to assign to us all of the inventigesigns and technologies they develop during thiesecof their employment or consulting
engagement with us. We also control access totsensiformation by limiting access to only thogemoyees and consultants who need to
know the information and who have agreed contrdlgttmmaintain the confidentiality of that inforrtian. There can be no assurance that
agreements will not be breached, that we will hedequate remedies for any breach, that othersatilindependently develop equivalent
proprietary information or that other third partie#l not otherwise gain access to our trade seaeat other intellectual property.

Our precautions may not prevent misappropriatioimfongement of our intellectual property. Thirdnties could infringe or
misappropriate our patents, copyrights, trademaride secrets and other proprietary rights. Litigamay be necessary to enforce our
intellectual property rights, to protect our traserets, to determine the validity and scope optberietary rights of others or to defend aga
claims of infringement, invalidity, misappropriati@r other claims. Any such litigation could resalsubstantial costs and diversion of our
resources. Moreover, any settlement of or adveidgnent resulting from such litigation could resttor prohibit our use of the technology.
Our failure or inability to adequately protect antellectual property or to defend against thiradtpanfringement claims could materially harm
our business.

If any of our processes, products or technologyoigered by third party patents or other intellecpraperty rights, we could be subject to
various legal actions. We cannot assure you thateathnology and products do not infringe pateetsl by others or that they will not in the
future. Litigation is costly and time-consumingdahere can be no assurance that our litigatioeresgs will not be significant in the future or
that we will prevail in any such litigation.

Regulatory Approvals

We have received all substantive approval requirgsinat we need to sell our cellulosic gasoling diesel for use as motor fuel in the
United States and to receive D Code RINs as “addialbiofuel” under RFS2.

Cellulosic Biofuel

Our cellulosic diesel and gasoline qualifies atugedic biofuel under RFS2. Our intended fuel padlinclude wood residuals, slash,
pre-commercial thinnings and forest residues, falllich are approved by the EPA, under RFS2. Assalt, each gallon of transportation fuel
we produce will be assigned a D Code that willténtis to generate a cellulosic biofuel RIN basedh® ethanol equivalence of our fuel.
Equivalence values for every physical gallon ofesgable fuel represent the number of gallons thatbeaclaimed for compliance purposes,
based on the fuel's energy content compared witaratl, with one RIN approximately equal to one galbf ethanol. Our cellulosic gasoline
and diesel have a higher BTU content than ethambhee will generate 1.5 and 1.7 RINs, respectivedy,gallon.






Part 79 Registration of Our Fuel

Pursuant to the Clean Air Act, or CAA, and the Cofl€ederal Regulations, a manufacturer of a me¢thicle fuel or fuel additive
generally must register the fuel or fuel additividwthe EPA prior to introducing the product intonemerce. The Part 79 registration process
involves securing EPA approval for the fuel or fadtitive based on EPA’s review of a chemical dption of the product and certain
technical, marketing and health effects informagoovided by the applicant. We have received Pafuél registration from the EPA for
gasoline and diesel blends comprised of 25% otellulosic gasoline and diesel.

Research and Development

Our research and development team is focused arotitenued advancement of our technology platfamaximize the value of our
cellulosic gasoline and diesel by increasing theral yield of our BFCC process and improving thenposition of our products. We believe
that we will achieve this by developing our advahcatalysts systems, optimizing our reactor deafphoperating conditions and refining our
processing technology.

We devote significant expenditures to researchdaveélopment. We spent $33.2 million, $36.6 milliand $33.8 million on research &

development activities in 2013, 2012 and 2011,eetpely. The following table shows our researct davelopment costs by functional area
during 2013, 2012 and 2011

Years Ended December 31,

2013 2012 2011
(Amounts in thousands)
Laboratory research $ 7,951 $ 9,03¢ $ 11,48¢
Pilot plant 11,581 12,47( 7,02(
Demonstration unit 13,62¢ 15,14( 15,12
Intellectual property — — 181
Total $ 3316« $ 36,64¢ $ 33,80¢

Competition

In the near-term, we expect that our cellulosicotias and diesel will compete with other cellulobiofuels, advanced biofuels and
renewable fuels developed by established enterpaisd new companies that seek to produce theseablesfuels to satisfy RFS2 mandates.
In the longer term, we believe that our cellulagsoline and diesel will compete with their petookebased counterparts in the transportation
fuels market.

We believe that the primary competitive factorsha renewable fuels market are:
e The scope of qualification of fuels under RES%2e have received registration from the EPA far @ellulosic gasoline and diesel.

« Compatibility with the existing liquid fuels infitascture. Our cellulosic gasoline and diesel can “droptmthe existing petroleum-
based transportation fuels infrastructure.

We believe that the primary competitive factorshie broader global transportation fuels marketl@iging the renewable fuels market)
are:

» Product performance and other measures of qu. Assuming we are able to obtain financing to fond ongoing operations, we
believe that we will be able to sell the outputnfrour facilities to a range of potential customérsluding refiners, terminal and rack
owners and fleet users. Unlike ethanol, which isegally subject to a 10% to 15% blend wall, we dedi that our cellulosic gasoline
and diesel can be used as components in formulatiregiety of finished gasoline and diesel fueletimg the specifications of
ASTM International.

» Price. Due to the higher energy content of our celldagsoline and diesel compared to ethanol, weetieat our products could
sell in the general market for gasoline and diasels and at a premium to ethanol.

» Ability to produce meaningful volum. Subject to our ability to achieve additional msf and development milestones, our ability
to raise capital, our ability to successfully cogatplour optimization projects and upgrades andtileeess of these projects and
upgrades in improving operations at our Columbusifia, we intend to begin construction of our neximmercial production
facility, which we do not expect to occur before gecond half of 2015 at the earliest.



Reliability of supply. We intend to generate our cellulosic gasolinedirdel using low-cost, abundant and sustainahleces of
renewable biomass.

Given the size of the traditional transportatioalfumarkets and the developing stage of altern&tisis markets, we do not believe that
the success of other renewable products will preeencellulosic gasoline and diesel from beingcassful. However, with the wide range of
renewable fuels products under development, we bristiccessful in reaching potential customerscangincing them that our products are
effective and reliable alternatives. Our potent@inpetitors include integrated oil companies, iredefent refiners, large chemical companies
and well-established agricultural products compatti@at are much larger than we are, in many cemes \vell-developed distribution systems

and networks for their products, have historicitienships with the potential customers we ardisegeto serve and have sales and marketing
programs in place to promote their products




Environmental and Other Regulatory Matters

Our operations are subject to a variety of fedatake and local environmental laws and regulatibasgovern the discharge of materials
into the environment or otherwise relate to enwinental protection. Examples of these laws include:

« the CAA, and analogous state laws that impose atitigs related to air emissions and regulate faletsfuel additives;

» the federal Comprehensive Environmental Respons@p@nsation, and Liability Act, also known as CERQIr the Superfund lav
and analogous state laws that regulate the cleaiu@zardous substances that may be or have bleased at properties currently or
previously owned or operated by us or at locationshich our wastes are or have been transportedigposal;

» the federal Water Pollution Control Act, also knoasithe Clean Water Act, and analogous state laatsé¢gulate discharges from
our facilities into state and federal waters, idahg wetlands;

» the federal Resource Conservation and Recoveryafgd, known as RCRA, and analogous state lawsrtipadse requirements for
the storage, treatment and disposal of solid amdrdaus waste from our facilities;

« the Endangered Species Act; and

* the Toxic Substances Control Act and analogous &#is that impose requirements on the use, stanagelisposal of various
chemicals and chemical substances at our facilities

These laws and regulations may impose numerougatlins that are applicable to our operationsyifiolg the acquisition of permits to
conduct regulated activities, the incurrence oftehpr operating expenditures to limit or prevegleases of materials from our facilities, and
the imposition of substantial liabilities and rern@abligations for pollution resulting from our emations. Numerous governmental authorities
such as the EPA and analogous state agenciesthepewer to enforce compliance with these lawsragdlations and the permits issued
under them, often requiring difficult and costlyri@ztive actions. Most of these statutes includieas suit provisions, which enable private
parties, in lieu of the government, to sue forgalke violations of environmental law. Failure to gdynwith these laws, regulations or permits
may result in the assessment of administrativel, @nd criminal penalties, the imposition of renadibligations and the issuance of injunct
limiting or preventing some or all of our operasoin addition, we may experience a delay in oligior be unable to obtain required permits
which may cause us to lose potential and currestbouers, interrupt our operations and limit oungfoand revenue.

We believe that our current operations are in sutigtl compliance with existing environmental lanegulations and permits. New laws,
new interpretations of existing laws, increasedegomental enforcement of environmental laws or odeeelopments could require us to m
significant additional expenditures. Continued goweent and public emphasis on environmental issarde expected to result in increased
future investments for environmental controls at@ugoing and future operations. Present and fieowronmental laws and regulations and
related interpretations applicable to our operationore vigorous enforcement policies and discoeéurrently unknown conditions may
require substantial capital and other expenditures.

Clean Air Act RegulatiorOur operations and the products we manufactureugct to certain specific requirements of the Caal
similar state and local regulations and permittiaguirements. These laws, regulations and permitBquirements may restrict our emissions,
affect our ability to make changes to our operatj@and otherwise impose limitations on or requoetmls on our operations. Our Columbus
facility has been deemed a “minor source” undeiGAA. It is possible that additional facilities thae construct in the future may be
considered “major sources” or that modificationpl@nned facilities may cause such facilities tdhajor sources,Wwhich would subject the:
facilities to more stringent permitting requirengrincluding requirements of Title V of the CAA. &ddition to costs that we expect to incur tc
achieve and maintain compliance with these laws, oremore stringent CAA standards in the future@atsy limit our operating flexibility or
require the installation of new controls at ouriliies and future facilities. Because other doriteatternative fuel manufacturers will be sub
to similar restrictions and requirements, howewar believe that compliance with more stringenteafission control or other environmental
laws and regulations is not likely to materiallfeat our competitive position.

Hazardous Substances and Wastére is a risk of liability for the investigati@md cleanup of environmental contamination at edich
the properties that we own or operate now anderfuture and at off-site locations where we magrage for the disposal of hazardous
substances. If these substances have been osposeéd of or released at sites that undergo imath and/or remediation by regulatory
agencies, we may be responsible under CERCLA ara@hvironmental laws for all or part of the casttinvestigation and/or remediation and
for damage to natural resources. We may also bedub related claims by private parties allegimgperty damage and personal injury due t
the presence of or exposure to hazardous or oth@rials at or from these properties. Some of thestters may require us to expend
significant amounts for investigation and/or clegauon other costs. We are unaware of any materidat@mmental liabilities relating to
contamination at or from our facilities.



We also generate solid wastes, including hazard@sses, that are subject to the requirements of R&RI comparable state statutes.
Although RCRA regulates both solid and hazardousteg it imposes strict requirements on the geioeratorage, treatment, transportation
and disposal of hazardous wastes. The EPA andusasiate agencies have limited the approved metbfadisposal for certain hazardous and
non-hazardous wastes.




Water DischargesThe Clean Water Act and analogous state laws impEsggections and strict controls regarding thek&ége of
pollutants into state waters as well as watert®fUnited States and to conduct construction digtsvin waters and wetlands. Certain state
regulations and the general permits issued unéefF¢lderal National Pollutant Discharge Eliminat&ystem, or NPDES, program prohibit any
discharge into surface waters, ground waters, fiojeavells and publicly owned treatment works exdapstrict conformance with permits,
such as pre-treatment permits and NPDES permnstseisby federal, state and local governmental aggnd/e anticipate that our process
waste water will not be directly discharged intatstor U.S. waters, but rather will be sent to lliply owned treatment works. In addition, the
Clean Water Act and analogous state laws requiligigiual permits or coverage under general perfoitslischarges of storm water runoff
from certain types of facilities. These regulatiamsl permits may require us to monitor and santy@estorm water runoff from certain of our
facilities or our discharges to publicly owned treant works. Some states also maintain groundvpait¢ection programs that require permits
for discharges or operations that may impact grauater conditions. Federal and state regulatory @igercan impose administrative, civil and
criminal penalties for non-compliance with discteamgrmits or other requirements of the Clean Wattrand analogous state laws and
regulations. We believe that compliance with ergpermits and compliance with foreseeable new peeguirements will not have a mate!
adverse effect on our financial condition, resafteperations or cash flow.

Construction PermitsOur business is also subject to sewer, electritdicanstruction permitting requirements. As a ctodito granting
necessary permits, regulators could make demaatlfntrease our costs of construction and operstionwhich case we could be forced to
obtain additional debt or equity capital. Permihditions could also restrict or limit the extentafr operations. We cannot assure you that we
will be able to obtain and comply with all neceggaermits to construct our commercial productiotilfées. Failure to obtain and comply with
all applicable permits and licenses could halt@anstruction and could subject us to future claims.

SafetyThe hazards and risks associated with producingrandporting our cellulosic gasoline and diesathsas fires, natural disasters,
explosions and pipeline ruptures, also may reayersonal injury claims or damage to property third parties. As protection against
operating hazards, we maintain insurance covergg@st some, but not all, potential losses. Ouecage includes physical damage to assets
employer’s liability, comprehensive general liayiliautomobile liability and workers’ compensati®ie maintain insurance coverage against
pollution resulting from environmental accidentattbccur on a sudden and accidental basis, somvbiofi may result in toxic tort claims. We
believe that our insurance is adequate and cusyofoaour industry, but losses could occur for wurable or uninsured risks or in amounts in
excess of existing insurance coverage. We areurcgrtly aware of pending material claims for dassagr liability to third parties relating to
the hazards or risks of our business.

OSHA.We are subject to the requirements of the fedecalfational Safety and Health Act and comparalasie sttatutes, laws and
regulations. These laws and the implementing reiguis strictly govern the protection of the healtid safety of employees. The Occupationa
Safety and Health Administration’s, or OSHA, hazeothmunication standard, the EPA’s community righknow regulations under Title Il
of CERCLA and similar state laws require that wgamrize and/or disclose information about hazardoeaterials used or produced in our
operations.

Our operations are also subject to standards desgsignensure the safety of our processes, includBgA’s Process Safety Management
standard. The Process Safety Management standpod@®s requirements on regulated entities relatilgg management of hazards associate
with highly hazardous chemicals. Such requiremirtiside conducting process hazard analyses foregs®s involving highly hazardous
chemicals, developing detailed written operatingcpdures, including procedures for managing chasg evaluating the mechanical integ
of critical equipment.

TSCAWe are subject to the requirements of the Toxicsgrtzes Control Act, or TSCA, which regulates themercial manufacture
and use of chemicals. Before an entity can manurfact chemical, it needs to determine whetherdhemical is listed in the TSCA inventory.
If a substance is listed, then manufacture can cememimmediately after a notice of commencememiotf then a “Chemical Abstracts
Service” number is obtained and a registration@edmanufacture notice must be filed with the E& have obtained the Chemical
Abstracts Service numbers, filed a pre-manufactuniotice, entered into a consent order with the F#W sent notices of commencement to
the EPA. The failure to comply with TSCA could havenaterial adverse effect on our results of opmratand financial condition. In addition,
the TSCA new chemical submission policies may chanyl additional government legislation or regal&imay be enacted that could pre'
or delay regulatory approval of our products.

Climate Changeln the United States, legislative and regulatoijatives are underway at the federal and statel$esto regulate
greenhouse gas, or GHG, emissions, including eomisddy facilities such as our initial-scale anchpked commercial production facilities.
Pursuant to the EPA’s 2009 finding that GHGs preaarendangerment to human health and the envinonmued other rulemakings and
interpretations, the EPA concluded that GHG-engtstationary sources would become subject to fégeraitting requirements under the
Clean Air Act starting in 2011. In 2010, the EPAued a final rule, known as the “Tailoring Ruléhat defined regulatory emissions threshold:
at which certain new and modified stationary sosiweuld become subject to permitting requiremeotsHG emissions under the CAA. In
addition, in September 2009, the EPA issued a fimal requiring the reporting of GHGs from cert@hlG emission sources in the United
States, beginning in 2011 for emissions in 2010jdeted GHG emissions from our Columbus facilitywebfall below the currently applicable
thresholds for GHG reporting or permitting requisats. However, our future commercial productionilites are expected to exceed such



thresholds and, therefore, will be required to clymyith such GHG reporting or permitting requirenteii they meet or exceed reporting
or permitting thresholds. These thresholds mayebeaaed from their current levels; for example, BRA has indicated in rulemakings that it
may revise the current Tailoring Rule threshold&tlward, making additional sources subject to pemmgitrequirements.
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Additional direct federal regulation of GHG emissanay be implemented under other CAA programdidieg the New Source
Performance Standards, or NSPS, program. The EBAlready proposed to regulate GHG emissions fnreensource category—electric
generating units—and may propose GHG NSPS foriadditsource categories in the future. Many stailer individually or through multi-
regional initiatives, already have begun implenmantneasures to reduce GHGs, primarily through thenged development of emission
inventories or regional GHG “cap and trade” progsam

Complying with federal and state greenhouse gasrtieg and permitting requirements may result irterially increased compliance
costs, increased capital expenditures, decreaseuhgs, increased operating costs and additionalatimg restrictions for our business, which
could harm our competitive position.

Because regulation of GHG emissions is relatively nfurther regulatory, legislative and judiciavdpments are likely to occur. Such
developments may affect how these GHG initiativédsimpact the demand for our products and our afieg results. Due to the uncertainties
surrounding the regulation of and other risks assed with GHG emissions, we cannot predict tharitial impact of related developments on
us. Because other domestic alternative fuel matwres will be subject to similar restrictions amdiuirements, however, we believe that
compliance with GHG reporting or emission requiratsés not likely to materially affect our compg#tit position.

Seasonality

We do not expect that demand for our cellulosid Wik be subject to seasonality. However, pricesdur cellulosic gasoline and diesel
may vary based on seasonal changes in the dematrdrieportation fuels.

Employees

As of December 31, 2013, we had 183 employeesf athom are located in the United States. Noneuofemployees are represented by
a labor union or covered by a collective bargairaggeement. We have never experienced any empldyrelated work stoppages, and we
consider our employee relationships to be good.

Business Background and Available Information

We were incorporated in Delaware in July 2007. Qrincipal executive offices are located at 1300% Bark Road, Pasadena, Texas
77507, and our telephone number at that locatig®8%) 694-8700. Our corporate website addrebtis//www.kior.com The information
contained in or accessible through our websiteoatained on other websites is not deemed to beopéints annual report on Form 10-K.

We are subject to the filing requirements of thetiange Act. Therefore, we file periodic reportgxyrstatements and other information
with the Securities and Exchange Commission, or.SR(h reports, proxy statements and other infaomahay be obtained by visiting the
Public Reference Room of the SEC at 100 F Streef, Washington, D.C. 20549. You may obtain informatiegarding the operation of the
Public Reference Room by calling the SEC at 1-8BG-9330. In addition, the SEC maintains a websitew.sec.gov) that contains reports,
proxy and information statements, and other infdiomaregarding issuers that file electronically.

We make our annual reports on Form 10-K, quartegprts on Form 10-Q, current reports on Form &H all amendments to such
reports filed or furnished pursuant to Section 18(al5(d) of the Exchange Act available free ddirgje through a link on the Investors section
of our website located attp://www.kior.com(under “Financial Information—SEC Filings”) as soamreasonably practicable after they are
filed with or furnished to the SEC.

ITEM 1A. Risk Factors

Investing in our securities involves a high degoéesk. You should carefully consider the follogviisks and all other information
contained in this Annual Report, including our colidated financial statements and the related ndbegore investing in our securities. If any
of the following risks materialize, our businesgigpects, financial condition and operating resuitsild be materially harmed.

Risks Related to Our Business and Industry
We have substantial doubts about our ability to tiome as a going concern.

We have substantial doubts about our ability tcticoe as a going concern. This may make it morfécdif for us to attract
investors. We will need to raise significant adhiil capital in the near term in order to fund ongoing obligations. Other than the
Commitment from Mr. Khosla to invest in us a casfoant of up to an aggregate of $25,000,000 in alkbdlfunds in a number of monthly
borrowings of no more than $5,000,000 per montthaxe no other near-term sources of financing. Bez#ue Commitment is subject to the
negotiation and execution of definitive financingcdments and the achievement of performance milestave cannot be certain as to the
ultimate timing or terms of this investment.
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To continue as a going concern, we must securdiadali capital or otherwise pursue a strategicuestring, refinancing or other
transaction to provide us with additional liquidifyhe urgency of our liquidity constraints may riggws to pursue such a transaction at an
inopportune time. If we are unsuccessful in finatizdefinitive documentation with Mr. Khosla onteefore April 1, 2014, we will not have
adequate liquidity to fund our operations and noeetobligations (including our debt payment obligas) and we do not expect other sources
of financing to be available to us. We could becéat to seek relief under the U.S. Bankruptcy Cad@i involuntary petition for bankruptcy
may be filed against us). A bankruptcy filing byamgainst us would subject our business and opest®various risks, including but not
limited to, the following: adverse effects on owismess prospects, including our ability to corgino obtain and maintain the contracts
necessary to operate our business; an event aifltlefeder our outstanding debt; our inability téaia and motivate key executives and
employees through the process of reorganizaticthgéfficulty attracting new employees. There cambeassurance as to our ability to
maintain or obtain sufficient financing sources dperations or to fund any reorganization plan et future obligations or that we will be
able to successfully develop, prosecute, confircth@nsummate one or more plans of reorganizatianate acceptable to the bankruptcy ¢
and our creditors, equity holders and other paitiésterest. The value of our common stock cowddédxduced to zero as a result of a
bankruptcy filing. If we successfully achieve o@rfprmance milestones that allow us to receivuieCommitment in the near term, we
expect to be able to fund our operations and mgeodloligations until August 31, 2014, but will needraise additional funds to continue our
operations beyond that date. If we fail to raisditiwhal capital, we may be required to suspendease the development of our business, w
may result in the complete loss of your investment.

If we are unable to continue as a going concernyagld experience additional losses from the waidgvn of assets.

We are a development stage company and have notigeed any significant revenue, and our businesd$l wot succeed if we are
unable to successfully commercialize our cellulogiasoline and diesel.

We are a development stage company with a limipegtating history, and we have not yet successbtadimmercialized our
cellulosic gasoline and diesel nor have we generaitg significant revenue. For 2014, we decidefd¢as initially on achieving additional
research and development milestones and then aptiiom projects and upgrades at our Columbus fadiistead of revenue generation. We
are subject to the substantial risk of failure figdbusinesses seeking to develop new productsai@éaictors that could, alone or in
combination, prevent us from successfully commériiay our products include:

. our ability to finance our ongoing operations and planned optimization projects and upgrades atrotial-scale commercial
production facility in Columbus, Mississippi, indimg securing private or public debt and/or eqfiitancing, project financing
and/or federal, state and local government incentignd the timing of any such financing;

. our ability to achieve additional research and tlgy®ent milestones while our Columbus facilityrigdle state;

. technical challenges developing our commercial petidn processes that we are unable to overcome;

. our ability to achieve commercial-scale productdicellulosic gasoline and diesel on a ceective basis and in an accepte
time frame;

. our ability to secure and maintain customers telpase any cellulosic gasoline and diesel we prottooe our Columbus and
future commercial production facilities;

. our ability to produce cellulosic gasoline and didhat meet our potential customers’ specificatjon
. our ability to secure access to sufficient feedstpeantities at economic prices;
. changes in governmental regulations and policitectifig the renewable fuels industry;

. our ability to secure and maintain all necessagylisory approvals for the production, distributemd sale of our cellulosic
gasoline and diesel and to comply with applicahlesl and regulations; and

. actions of direct and indirect competitors that reagk to enter the renewable transportation fualkets in competition with
us or that may seek to impose barriers to one oemaspects of the cellulosic gasoline and diesshlegs that we are pursuing.

We did not reach “steady state” operations at ounl@mbus facility and have experienced issues thavh adversely affected our
operations and our stock price.

Issues that have adversely affected our operatindur stock price include:



Structural design bottlenecks and reliability isstreat have limited the amount of wood that weiotioduce to our BFCC
system, which has caused our Columbus facilityitosignificantly below its nameplate capacity farbass of 500 bone dry
tons per day and limited our ability to producedala® and diesel;

Delays in introducing our new generation of catatgshe facility and mechanical failures impedutegsired chemical reactions
in the BFCC reactor, which have caused lower obgiald of transportation fuels from each ton obimiass from the Columbus
facility;

Mechanical reliability issues with the BFCC hgtleater and catalyst contamination, which haslted in an output of
unfavorable product mix that includes higher petages of fuel oil, resulting in lower product antNRevenue and higher
overall costs; an

Frequent shutdown and start-up our BFCC hydrotreatsich has resulted in off-specification product.
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We completed some optimization projects and upgratleur Columbus facility that were intended thieee operational targets
based on the design of the facility, but have elk¢d suspend further optimization work and brimg €olumbus facility to an idle state. There
is no assurance that we will obtain financing towalus to resume these projects .

We need substantial additional capital in ordereeet our ongoing operating and other costs, restaut Columbus facility, complete
our optimization projects and upgrades , expand dwsiness, and meet our debt service obligations.

We must raise capital in one or more external gaaritd/or debt financings to fund the cash requirgsef our ongoing operations,
including the optimization projects and upgradedhwaee begun at our Columbus facility, and to réstar Columbus facility. Other than the
Commitment from Mr. Khosla to invest in us a casipant of up to an aggregate of $25,000,000 in alkélfunds in a number of monthly
borrowings of no more than $5,000,000 per monthhaxe no other near-term sources of financing. Bszdhe Commitment is subject to the
negotiation and execution of definitive financingcdments and the achievement of performance milestave cannot be certain as to the
ultimate timing or terms of this investment. Thex@o assurance that we will be able to succegsfelture such additional financing and if we
are unable to do so, we do not expect to find atberces of near term financing. Even if we are ablsecure the funds under the Commitn
or any additional financing, any investment mayuieg|significant changes to our current businesgsire, including, but not limited to: a
change in the focus of our business; suspensisorok or all of our operations; delaying or scabagk our business plan, including our
research and development programs; reductionsaddoeint, overhead and other operating costs; ankbtiger-term or permanent closing of
our Columbus facility, each of which would have atemial adverse effect on our business, prospectdimancial condition. As discussed in
further detail below, our private placements withdsla and Gates involve two tranches and the secandhe is our only other committed
source of financing. The commitment by Gates tee&la second tranche will terminate on June 30, 28#idve do not expect to be able to
satisfy the closing conditions for that tranchéimme to meet the deadline. Any funds from the sddoanche of the Khosla private placement i
unlikely to come in the near term because in otd@tose such second tranche we must, among dtimgst raise $400 million. The lack of &
additional committed sources of financing raisdsssantial doubt about our ability to continue apang concern. In addition, we will need to
obtain consents from the current holders of oustamiding debt in order to obtain additional finagciSuch consent may be withheld at the
discretion of these third parties. We require saitstl additional capital to meet our ongoing owath and other operating costs, particularly a
we continue to seek to optimize our Columbus conerakproduction facility, meet our debt serviceightions and pay other costs, including
payments due at maturity of our borrowings. In &ddj we will require substantial additional captmdesign, engineer and construct
additional commercial production facilities. Theent of our need for additional capital will depesdimany factors, including the amounts
necessary to restart and bring the Columbus fatiisteady-state operations, whether our currptitnization efforts are successful, the funds
necessary to cover the front-end capital expergbtéor and the construction of our planned comrakstiale production facility; and the funds
necessary to meet any related equity contributgirements or debt service obligations; whethesuwezeed in producing cellulosic gasoline
and diesel at commercial scale and the timing tfecair ability to control costs, the progress andpe of our research and development
projects; the effect of any acquisitions of othesihesses or technologies that we may make irutiieef, and the filing, prosecution and
enforcement of patent claims.

As of February 28, 2014, we had aggregate indebtdaf $279.5 million. In December 2012, we begakiny semi-annual
payments of $1.9 million under our loan with thesBigsippi Development Authority, or MDA, which wefer to as the MDA loan, on June 30
and December 31 each year, which we must contmuogake until maturity. If we do not successfullgse the funds under the Commitment,
we do not, without additional financing, have theds needed to make our payment due to the MDAIpna 30, 2014, which would constitute
a default under our MDA Loan. In addition, we mostke specified investments within Mississippi bycBaber 31, 2015, including an
aggregate $500.0 million investment in propertgnpland equipment located in Mississippi and exjeres$ for wages and direct local
purchases in Mississippi totaling $85.0 million. tBé total amount committed to be spent, $218 oniltias been spent on plant and equipmen
as of December 31, 2013, leaving an amount of $28Bn remaining to be invested, while expenditufer wages and direct local purchases
totaled approximately $51 million at December 3112 leaving $34 million remaining to be spent. Rige our current estimates, we believe
that we will be unable to meet the specified inwvesit requirement in property, plant and equipmedtaertain other expenditures in wages
and direct local purchases under our MDA loan &migi Columbus facility is not operating for a dfggant portion of 2014, we expect we will
be unable to meet the specified expenditures fgewand direct local purchases. Failure to mesetheguirements would constitute a default
under our MDA loan. Any defaults under our MDA Loewmuld, in turn, result in cross defaults under aflver loan facilities.

In order to proceed with our next commercial sgateduction facility, we will also need to obtainddiibnal financing. Future
financings that involve the issuance of equity siéies would cause our existing stockholders tdesudilution. In addition, debt financing
sources may be unavailable to us on acceptables termat all, may be expensive and any debt fingneiay subject us to restrictive covenants
that limit our ability to conduct our business th@rwise be on unfavorable terms. Also, all or safigally all of our assets are pledged as
security for borrowings under the Loan and Secukigyeement (as defined below), October 2013 Notetrise Agreement (as defined below)
and our MDA loan.

The pledge of all or substantially all of our asder borrowings under the Loan and Security AgreeitnOctober 2013 Note
Purchase Agreement and our MDA loan may makeficdif to raise additional debt financing. We mag/unable to raise sufficient additional
funds on acceptable terms, or at all. If we arebieto raise sufficient funds, our ability to complith debt covenants or otherwise respond to



competitive pressures could be significantly lirditéf this happens, we may be forced to curtaitesse operations or obtain funds
through collaborative and licensing arrangemerdsitiay require us to relinquish commercial rightgm@nt licenses on terms that are
unfavorable to us. If adequate funds are unavaijatt will be unable to successfully execute owiress plan or to continue our business. In
addition, we have significant indebtedness thaeured by all of our assets. In the event of audebn our debt, our lenders could foreclos
our assets. If that were to occur, our operatiooslivbe severely jeopardized, if not entirely cileth
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We have a history of net losses, and we expectiiggmt increases in our costs and expenses to tesBucontinuing losses as we seek
to commercialize our cellulosic gasoline and diesel

We have incurred substantial net losses sincenmeiption, including net losses of $347.5 millio863 million and $64.1 million
for the years ended December 31, 2013, 2012 antl 284pectively. We have not yet successfully consfakzed our cellulosic gasoline and
diesel. We did not begin to produce or generateramgnue from sales of our cellulosic fuel at oofutnhbus facility until March 2013 and hs
only generated limited revenue to date. In addjtwea are bringing our Columbus facility to an idtate as we focus on achieving additional
research and development milestones. We do noteipeperate the Columbus facility until we acl@edditional research and development
milestones and receive additional financing to cletepour optimization projects and upgrades antarethe facility. Unless and until we
restart the Columbus facility we expect to haveramuction or revenue from the facility. We exptctontinue to incur substantial net losses
and do not expect to have positive cash flowsastlantil our next commercial production facilitgshbeen constructed and is operational. We
do not expect construction to begin until the seldoalf of 2015 at the earliest and such constraatiould be subject to obtaining additional
financing. As of December 31, 2013, we had an actated deficit of $574.3 million. We expect to im@dditional costs and expenses relatec
to the continued development and expansion of asiniess, including costs incurred in an effortiodpour Columbus facility to steady-state
operations, research and development expensefmuetesting and development at our pilot and destration units and engineering and
design work and construction of our next commerstale production facilities. We cannot assure thati we will ever achieve or sustain
profitability on a quarterly or annual basis.

We are vulnerable to disruptions to our renewableef production operations because all our produgtioperations exist in a single
first-of-kind facility.

Because all of our production operations curreatiigt in a single facility in Columbus, Mississippignificant and prolonged
disruptions at the facility would have a materidverse effect on our business, financial conditind results of operations. Our Columbus
facility is our only existing production facilitynal it is being brought to an idle state while weu® on the achievement of additional research
and development milestones and financing. We arsung steady state operations at this first-ofikecility, and have had only limited sales
of our cellulose fuel in 2013. During the Columbasility’s early years of production and until tfeility stabilizes operationally, the facility
may be more susceptible to start-ups and shutdtvatsvill disrupt and delay our production actiegifor significant time periods. During
2013, we experienced a number of such disruptindsdalays, and we expect that we will experienod @vents for some period following t
Columbus optimization projects and upgrades artdntasy the facility. We do not know when or if wéll achieve stable operations at
Columbus and this largely depends on our obtaifiirencing to fund our ongoing operations, to fund tompletion of our optimization
projects and upgrades, and to restart the faciitgen if we achieve steady-state operations afattiity, we will be required to perform
periodic maintenance and turnarounds at the facAill or a significant portion of the facility maye disrupted during maintenance or a
turnaround. These disruptions will make any futeneenue and cash flows unpredictable.

Our operations also may be disrupted by externahisvsuch as an interruption of electricity, ndtges, water treatment or other
utilities. Other potentially disruptive events inde natural disasters, severe weather conditiookplace or environmental accidents,
mechanical failure, fires, explosions, interruptiaf supply, work stoppage, losses of permits thi@izations or acts of terrorism. Some of
these events can cause personal injury and |d#e,adevere damage to or destruction of propemty @quipment and environmental damage,
and may result in suspension or cessation of apesand the imposition of civil or criminal peneft. Further, we conduct our Columbus,
Mississippi operations in a first-of-kind facilignd our employees have limited experience oper#tiadacility. We can provide no assurance
that we will not incur losses related to thesetbepevents beyond the limits or outside the cayeiaf our insurance policies. Further,
disruptions to our operations could have a matedakrse effect on our business and results oftipas during the period of time that the
facility is not operating.

We have no experience producing cellulosic gasolarel diesel at the scale needed for the developmé&our business or in building
the facilities necessary for such production, aneé wvill not succeed if we cannot effectively scale proprietary technology platform
and process design.

We must demonstrate our ability to apply our prefany technology platform and process design aneeroial scale to convert biomass
into cellulosic gasoline and diesel on an econoliyisgable basis. We have had only limited saleswif cellulosic diesel and gasoline in 2013
at our Columbus facility and have not yet reacheddystate operations. As discussed above, we have staed several significant proble
to date at our Columbus facility, particularly withspect to throughput, yield and overall procdBsiency and reliability. We have elected to
idle our Columbus facility and focus on researcti davelopment milestones. Subject to our achievewfehese research and development
milestones and our ability to raise additional talpive will attempt to complete a series of optiation projects and upgrades that are intende
to achieve operational targets based on the desitire facility. There is no assurance that thesgepts will be successful. Other than the
Commitment, which is subject to the negotiation arecution of definitive financing documents and #thievement of performance
milestones, we have no other néammn sources of financing. If we are unsuccessftinalizing definitive documentation with Mr. Khiason ol
before April 1, 2014, we will not have adequateiidity to fund our operations and meet our obligasi (including our debt payment
obligations) and we do not expect other sourcdgancing to be available to us. If we successfalthieve our performance milestones that



allow us to receive the full Commitment in the neaam, we expect to be able to fund operations and meet our obligations until Au
31, 2014, but will need to raise additional funal€bntinue our operations beyond that date . Alsohave not constructed a standard
commercial production facility. Our technology magt perform as expected when applied at the shatente plan or we may encounter
operational challenges for which we are unablestas® a workable solution. In particular, our Coburs facility is a first-ofkind project, and
has not yet processed biomass at designed levpt®duced our cellulosic gasoline and diesel a¢pi@ble yields, and we may be unable to
improve its performance. As a result of these rislesmay be unable to achieve commercial-scaleyatazh in a timely manner, or at all. If
these risks materialize, our business and abdityoimmercialize our cellulosic gasoline and diegmlild be materially and adversely affected.
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We have significant indebtedness which is securgdab of our assets, which may limit cash flow alable to invest in the ongoing
needs of our business and may negatively impact ahitity to expand our business.

As of February 28, 2014, we had aggregate indebtdaf $279.5 million, of which approximately $27illion was principal
amount of debt outstanding, approximately $3.7iamlis unamortized final payment requirements, apgroximately $3.1 million is
prepayment penalties. This principal amount of aeltstanding consisted of:

*  $107.6 million principal amount of debt outstandingler our Loan and Security Agreement with Khasld the Alberta
Lenders (as defined below);

*  $95.7 million principal amount of debt outstandimgler our October 2013 Note Purchase Agreement
*  $69.4 million under our loan with the MD;

Our Loan and Security Agreement and the notesdssnder our October 2013 Note Purchase Agreemergemured by all of our
assets, including our intellectual property assets. MDA loan is secured by certain equipment, land buildings of our wholly-owned
subsidiary KiOR Columbus LLC, or KiOR Columbus, dadjuaranteed by us in full.

In addition, the terms of our debt facilities impa=ertain obligations and limitations on our futactivities, which include
requirements under our MDA loan to make a $500I0aniinvestment in property, plant and equipmergated in Mississippi and expenditt
for wages and direct local purchases in Missisdiptailing $85.0 million. Of the total amount comted to be spent, we have spent $218
million on plant and equipment as of December B3 leaving an amount of $282 million remainind®invested, while expenditures for
wages and direct local purchases totaled approgisgn&b1 million at December 31, 2013 leaving $34lian remaining to be spent. Based on
our current estimates, we believe that we will hahle to meet the specified investment requirenmeptoperty, plant and equipment under
MDA loan and if the Columbus facility is not opéret for a significant portion of 2014, we expect will be unable to meet the specified
expenditures for wages and direct local purchdsafure to meet these requirements would constéudefault under our MDA loan. Any
defaults under our MDA Loan could, in turn, resnltross defaults under our other loan facilities.

The terms of our Loan and Security Agreement peusitb defer principal and/or interest paymentsafperiod of time. On
December 31, 2012, as required under the termardfi®A loan, we began making principal paymentoan MDA loan semi-annually on
December 31 and June 30 of each year until maturity

We must raise capital in one or more external gaquit/or debt financings to fund the cash requirgmef our ongoing operations ¢
to pay the amounts due under our existing debtmé be unable to arrange for additional financimgdver these obligations. In addition, :
new financing will require the consent of our eixigtdebt holders and may require the restructusingur existing debt. We will also need to
raise additional funds to build our next commerpialduction facility and subsequent facilities, tione the development of our technology
products, commercialize any products resulting framresearcland development efforts, and satisfy our debt serabligations. Our levera
could have significant adverse consequences, imgud

e limiting our ability to obtain additional debnfincing due to covenants under our existing dedbtiiments and the pledge of our
existing assets as collateral, which could requiréo suspend some or all of our operations, imetudur research and
development programs and construction of our nextraercial production facility, and to reduce ouatheount, overhead and
other operating costs;

e requiring us to seek to raise additional delstettvice, refinance or repay our existing debt;

e requiring us to dedicate a substantial portioarof cash flow from operations to the payment tdrigst on, and principal of, our
debt, which will reduce the amounts available todfuvorking capital, capital expenditures, produstelopment efforts and
other general corporate purposes;

e increasing our vulnerability to general adversen®mic and industry conditions;

e limiting our flexibility in planning for, or redang to, changes in our business and the industwyhich we compete; and

e placing us at a competitive disadvantage comptaredr competitors that have less debt.

If we do not raise capital, we will be unable tokm@ur next semannual payment on the MDA loan, which is due oreJ8®, 2014
and we will therefore be in default under the teohthat agreement. In addition, a failure to coynpith the covenants under our existing debt
instruments could result in an event of defaultefEhare crosdefault provisions in certain of our existing detdtruments such that an even
default under one agreement or instrument couldtragsan event of default under another. If anréva default resulted in the acceleration of



all of our payment obligations under our debt imstents as of February 28, 2014, we would be redqu@gay our lenders an
aggregate of $279.5 million. In the event of anete@tion of amounts due under our debt instrumass result of an event of default, we will
not have sufficient funds and do not expect tolide to arrange for additional financing to repay imgdebtedness or to make any accelerated
payments, and the lenders could seek to enfordesteurity interests in the collateral securingtsindebtedness.
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The actual cost of constructing, operating and m&ming the facilities necessary to produce our kegbsic gasoline and diesel in
commercial volumes may be significantly higher thare plan or anticipate.

The costs and time involved in operating our Columfacility have been much higher than we initighticipated, and we have not
reached “steady sate” operations. The productia@oonfmercial volumes of our cellulosic gasoline diesel will require the construction of
other commercial-scale facilities. The constructibthese new facilities will require the expenditwf significant amounts of capital, which
may likewise exceed our estimates. We may be urtaldemplete these facilities at the planned castschedule or at all. The construction of
new facilities may be subject to construction anatrruns due to labor costs, labor shortages aydetosts of equipment and materials,
weather delays, inflation or other factors, whiclhild be material. We may also make scope changésgdine engineering, design and
construction process, which may increase costs acedo our current estimates, and any such ineseazuld be material. In addition, the
construction of our facilities may be subject te thceipt of approvals and permits from variousile@gry agencies. Those agencies may not
approve the projects in a timely manner or may isep@strictions or conditions on a production ficthat could potentially prevent
construction from proceeding, lengthen its expectatpletion schedule and/or increase its anticgpatest.

If and when our facilities are constructed, ourragiag and maintenance costs may be significanglizdr than we anticipate. In
addition, our facilities may not operate as effitig as we expect and may experience unplanned tilo@nwhich may be significant. As a
result, our Columbus facility or one or more of theure commercial production facilities may be bieato achieve our expected investment
return, which could adversely affect our business r@sults of operations.

An offtake agreement for the sale and purchase loé ttellulosic diesel from our Columbus facility 8ibject to the satisfaction of
certain technical, commercial and production reqeiments that we have not yet met. If we fail to misetse requirements, our
commercialization plan could be delayed or harmed.

Currently, our FedEx master ground fuel supply egrent for the sale and purchase of the cellulaswetiproduced at our
Columbus facility is subject to certain conditicgh as the agreement upon final logistics fod#ieery of our cellulosic diesel. The
counterparty is not obligated to purchase our tmdiao fuel and make payments to us under thatlafegreement until we have satisfied all of
these conditions. If we do not satisfy our contrattequirements and if we subsequently are urtabienegotiate those terms, our counterp
may terminate the agreement and our commerciaizatian could be delayed or harmed if we neednth dither counterparties.

We face challenges in obtaining market acceptané@uor cellulosic gasoline and diesel, and our busss would be harmed if they are
not accepted by prospective customers in the trantgtion fuels market.

We intend to market our cellulosic gasoline andeli¢o refiners, terminal and rack owners and esaia) These potential customers
frequently impose lengthy and complex product digaliion procedures on new products, influenceditighed product specifications,
processing considerations, regulatory issues amaet ¢dictors. Potential customers may be reluctaatibpt new products due to a lack of
familiarity with our cellulosic gasoline and diessen though our products meet industry specibeoati In addition, our cellulosic gasoline and
diesel may need to satisfy product certificatioquieements of equipment manufacturers. For exanfiglet, owners may need to certify that the
use of our cellulosic gasoline and diesel in thelicles will not invalidate product warrantieswi& are unable to convince prospective
customers that our cellulosic gasoline and diesetampatible with their existing processes or thatuse of our products is otherwise to their
benefit, our business will be adversely affected.

We have limited experience in structuring arrangente with prospective customers for the purchaseaf cellulosic gasoline and
diesel, including price mechanisms that allow usralize the benefit of any government incentivag cellulosic gasoline and diesel
generate for ourselves or our potential customeasd we may not succeed in this essential aspedunfbusiness.

We have not yet consistently produced our cellalgsisoline and diesel on a commercial scale, andawe limited experience
structuring arrangements with potential customieas would allow us to benefit from new governmeneintives for renewable fuels. Our
pricing formula with these potential customers nhestlesigned to allow us to realize the benefitsetifilosic biofuel RINs, cellulosic biofuel
tax credits and other government incentives we ige¢ador ourselves or our customers. Markets thatescellulosic biofuel RINs and other
government incentives may take a long period oétitmdevelop or may not materialize at all. Thesmts could delay our ability to capitalize
on the opportunities presented to us by our tedyyplincluding preventing us from achieving comniization of our cellulosic gasoline and
diesel.

Further, we plan to sell large amounts of our potslto specific potential customers, and this wjuire that we effectively negotiate
contracts for these relationships. The compani#s wiich we expect to have customer arrangememsrgly are much larger and have
substantially greater bargaining power than usa Assult, we may be ineffective in negotiating tibrens of our relationships with these
companies, which could adversely affect our furesilts of operations.

The price of RINs may reduce demand for our prodsict



RFS2 allows additional RINs to be granted to oliiggparties who blend into their fuel more thanréguired percentage of
renewable fuels in a given year. These RINs matyded to other parties or may be used in subségeans to satisfy RFS2 requirements.
The trading prices of renewable fuel and advandéeftiél RINs are influenced by, among other facttiis, transportation costs associated with
renewable fuels, the mandated level of renewaldkbuse for a specific year, the possibility of wa of renewable fuel mandates and the
expected supply of renewable fuel products. Anyicidn in the price of RIN credits could reduce tleenand for our cellulosic gasoline and
diesel. As discussed in the risk factor below,ER& has proposed a 2014 cellulosic biofuel stand&dd? million gallons (ethanol equivalent),
which is lower than the levels previously propoaed has had the consequence of severely deprélsiRjN value we receive for the
cellulosic gasoline and diesel that we produce.

Our future success may depend on our ability talpece our cellulosic gasoline and diesel withoutegament incentives on a cost-
competitive basis with petroleum-based fuels anéwnable fuels derived from other sources, suctaae sugar or ethanol. If current or
anticipated government incentives are reducedfggntly or eliminated and petroleum-based fuet@sior competitive renewable fuel prices
are lower or comparable to the cost of our celislgasoline and diesel, demand for our products deajine, which could adversely affect our
future results of operations.
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Changes in government regulations, including mandat tax credits, subsidies and other incentivesjlddhave a material adverse
effect upon our business and results of operations.

The market for renewable fuels is heavily influethbg foreign, federal, state and local governmegtifations and policies.
Changes to existing, or adoption of new foreigdefal, state and local legislative and regulatoitatives that impact the production,
distribution or sale of renewable fuels may harmlmusiness. For example, RFS2 called for 16.5%hiljallons of liquid transportation fuels
sold in 2013 to come from renewable fuels, a manttait grows to 36 billion gallons by 2022. Of taimount, 6 million gallons (ethanol
equivalent) of renewable fuel used in 2013 wasireduo be cellulosic biofuel and 16 billion gal®(ethanol equivalent) of renewable fuels
used annually by 2022 must be cellulosic biofuel.January 23, 2014, the EPA granted petitionsdoomsideration of the 2013 cellulosic
biofuel standard and stated that it will initiate@ice and comment rulemaking to reconsider thedsird. The EPA has proposed a 2014
cellulosic biofuel standard of 17 million galloretlfanol equivalent). This has had the consequenseverely depressing the RIN value we
receive for the cellulosic gasoline and diesel thafproduce because it reduces the demand forrodugts. The 2014 standard may be
amended following comment, and following issuanta final rule, third-parties may mount challengesr example, the EPA’s 2012
cellulosic biofuel standard was challenged andnately vacated by a January 25, 2013 decision dytls. Court of Appeals for the D.C.
Circuit, which found that the EPA’s methodology iraperly incorporated the goal of “promoting growth.

The EPA Administrator is also required to reducernimndate for cellulosic biofuel use if projecte@@y for a given year falls
below a minimum threshold for that year. Any reduetn, or waiver of, mandated requirements foll fleernatives and additives to gasoline
may cause demand for renewable biofuels to dealitedeter investment in the research and develdpofieanewable fuels. The EPA
Administrator could also revise qualification stards for renewable fuels in ways that increases@ipenses by requiring different feedstocks,
impose more extensive tracking and sourcing requergs, or prevent our process from qualifying esnewable fuel under RFS2.

In the past, the U.S. Congress has passed legisl#uat extends tax credits for, among other thittgs production of certain
renewable fuel products as contemplated by oueatprocess design. The cellulosic biofuel tax itrexpired January 1, 2014, but a bill, H.R.
3758, is currently pending that would reinstatetthecredit through January 1, 2015. However, weoaassure you that this bill will be
passed or that any other favorable legislation meithain in place. Any reduction in or phasing auékimination of existing tax credits,
subsidies and other incentives in the United Statelsforeign markets for renewable fuels, or ampility of us or our prospective customer:
access such credits, subsidies and other incenthepsadversely affect demand for, and increasevkeall cost of our cellulosic gasoline and
diesel, which would adversely affect our businéssddition, market uncertainty regarding futurdigies may also affect our ability to devel
new renewable products and to sell products tgotential customers. Any inability to address thespiirements and any regulatory or policy
changes could have a material adverse effect obuginess, financial condition and results of opena.

We may be unable to realize expected economiesagsreduce our feedstock costs, increase our alfgtields and optimize the
composition of our cellulosic intermediate oil, wdti could limit our ability to sell our products atompetitive prices and materially ar
adversely affect our business and prospects.

As previously discussed, we have encountered desigraficant problems to date at our Columbuslfagiparticularly with respect
to throughput, yield and overall process efficieacy reliability. We must raise capital in ordectamplete optimization projects to alleviate
these issues and there is no assurance that ttogeetp will achieve the expected results. We mayifiable to realize expected economies of
scale, reduce our feedstock costs, increase oualby&lds and optimize the composition of ourlgklsic intermediate oil in order to produce
our cellulosic gasoline and diesel on a cost-coitipetasis with existing petroleum-based fuel pretd without government incentives. In
particular, we may be unsuccessful in incorporakinger grade woody biomass, such as logging slasinches and bark, in our process to
reduce our feedstock costs or maintain our yidfdaddition, our research and development effody fail to increase the yield of our BFCC
process such that we may be unable to producdastiigasoline and diesel at the costs or in thentities that we anticipate. Our failure to
achieve these efficiencies or improvements ovee thould limit our ability to sell our products amapetitive prices and materially and
adversely affect our business and prospects.

The production of our cellulosic gasoline and dig¢sell require significant amounts of feedstock, @nwe may be unable to acquire
sufficient amounts of feedstock to produce the amoof our products that we commit to sell to potaitcustomers, or we may
experience difficulties or incur costs obtaining sh feedstock.

The successful commercialization of our cellulagasoline and diesel will require us to acquire pratess large amounts of
feedstock. We may experience difficulties in obitagnaccess to feedstock and transporting feed$tookr commercial production facilities.
Our access to feedstock may be adversely affegtegehther or actions by landowners, sellers or egimg buyers of feedstock. In addition,
fires or other natural disasters in the vicinityoof commercial production facilities could afféicé availability of feedstock. We may be une
to secure access to feedstock or to secure thepamation of feedstock to our planned commeraiatipction facilities on terms acceptable to
us or at all. If we are unable to secure cost-éffeaccess to feedstock, our ability to produceaaliulosic gasoline and diesel would be
adversely affected.
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The price of woody biomass and other renewable f#edk could increase or become volatile, or theiadability could be reduced,
which would increase the production costs of oullaésic gasoline and diesel.

The price of woody biomass and other renewablesteed may increase or become volatile due to chaimggemand, such as the
increased use of such feedstock in the generatienewable electricity. Such changes would reisutiigher feedstock prices and/or a
significant decrease in the volume of woody bioreass other renewable feedstock available for tlelyetion of the cellulosic gasoline and
diesel we plan to sell, which could adversely affaa business and results of operations.

We may be unable to locate facilities near low-cadtundant and sustainable sources of biomass addguate infrastructure, which
may affect our ability to produce cost-effectivelatosic gasoline and diesel.

Our business model and the successful commerdializaf our cellulosic gasoline and diesel will @ep on our ability to locate
commercial production facilities near low-cost, alant and sustainable sources of renewable bioamass proximity to adequate
infrastructure. Our ability to place facilities limcations where we can economically produce oduloslic gasoline and diesel from nearby
feedstock and transport those fuels to potentistiozners will be subject to the availability andtanisland, the availability of adequate
infrastructure and skilled labor resources in saiEas, and to legal and regulatory risks relatddrd use, permitting and environmental
regulations. If we are unable to locate faciliesites that allow economical production and fpansof our products, our ability to produce
cellulosic gasoline and diesel cost-effectivelylddue adversely affected.

A disruption in our supply chain for finished catgt and the components of our proprietary catalggstem could materially disrupt or
impair our ability to produce cellulosic gasolinend diesel.

We rely on third parties to supply both finishedatgst and the components of our proprietary cataystem. Our operations could
be materially disrupted if we lose any of thesepdieps or if any supplier experiences a significat¢rruption in its manufacturing and is
unable provide an adequate supply of these prodoicteet our demand. Any such disruptions or deteysd have a material adverse effec
our business and results of operations.

Pending securities litigations and SEC investigaticould adversely affect our financial condition @results of operations.

As detailed in Part I, Item 3 of this report titlddegal Proceedings” two lawsuits were filed agairssand some of our executive officers
and directors in August and December 2013. Theoougcof these lawsuits is uncertain, and we canivetany assurance as to the outcome
that insurance will be available or adequate talfany settlement or judgment or the litigation sastthese actions. Costs associated with
defending these lawsuits, or with the payment gfjadgments in or settlements of these lawsuita|lccadversely affect our financial conditi
and results of operations. In addition, as detailé@art I, Item 3, in January 2014, the SEC sensdith a subpoena, pursuant to a formal
order of investigation. We could incur significaagal, accounting and other costs in connectioh vasponding to this investigation, and cc
be required to pay large civil penalties and firesilting from any enforcement actions that coddnstituted by the SEC. The SEC also coulc
impose other sanctions against us or certain oérecutive officers. These additional costs, togettith the strain on management's time and
attention and other of our operational resourceslifressing any such investigation, could adveisiéct our financial condition and results
operations.

Our business will be subject to fluctuations in comodity prices.

We believe that some of the present and projectethdd for renewable fuels results from relativelyent increases in the cost of
petroleum. We intend to market our cellulosic gemoand diesel as alternatives to correspondingleeim-based fuels. If the price of
petroleum-based fuels declines, we may be unalpeotuce cellulosic gasoline and diesel that ast-etiective alternatives to their petroleum:
based counterparts. Declining oil prices, or theggtion of a future decline in oil prices, wouldvarsely affect the prices we can obtain from
our potential customers or prevent us from entenitg agreements with potential customers for aodpcts. Petroleum prices have historic
been extremely volatile. Lower petroleum pricesrasdended periods of time may change the peragptingovernment and the private secto
that cheaper, more readily available energy alter@sshould be developed and produced. If petrolptices were to decline from present
levels and remain at lower levels for extendedquisriof time, the demand for cellulosic and otheeveable fuels could be reduced, and our
results of operations and financial condition mayalversely affected.

In addition, our commercial production facilitieaynuse significant amounts of natural gas to operatcordingly, our business
depends on natural gas supplied by third partiesnérease in the price of natural gas could agheffect our results of operations and
financial condition.

Our development efforts may place significant dendaron our management and our infrastructure.

We continue to make efforts to develop and bringpyoducts to market. Our development efforts aoerations have placed, and
may continue to place, significant demands on camagement and our operational and financial imuasire. Managing our development



efforts will require significant expenditures arlbbeation of valuable management resources. If ailetd achieve the necessary
level of efficiency in our organization as it grqvasir business, results of operations and finamaatlition would be harmed.
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We may incur significant costs complying with engitmental laws and regulations, and failure to comngpkith these laws and
regulations could expose us to significant liabiés.

The production of renewable fuels involves the aiois of various airborne pollutants. As a result,ave subject to several differ
environmental laws, regulations and permitting fresraents administered by the EPA and the statesendig facilities are and may be locat
including CAA requirements. These laws, regulatiand permitting requirements may restrict our eioiss affect our ability to make chang
to our operations, and otherwise impose limitation®r require controls on our operations. In adudito costs that we expect to incur to
achieve and maintain compliance with these lawa, oremore stringent CAA standards or other envirental requirements in the future also
may limit our operating flexibility or require thestallation of new controls at our facilities.

We also use, transport and produce hazardous chksmaiecd materials in our business and are sulgjecvariety of federal, state
and local laws and regulations governing the useeration, manufacture, storage, handling and dapaf these materials. Our safety
procedures for handling, transporting and disposirtpese materials and waste products may be adef eliminating the risk of accidental
injury or contamination from the use, storage, gporting, handling or disposal of hazardous mdteria the event of contamination or injury,
we could be held liable for any resulting damagesl, any liability could exceed our insurance cogeraVe may not be insured against all
environmental accidents that might occur, somehutiwmay result in toxic tort claims. There camloeassurance that violations of
environmental, health and safety laws will not adauthe future as a result of human error, acdidequipment failure or other causes.
Compliance with applicable environmental laws agglitations may be expensive, and the failure toptpmeith past, present or future laws
could result in the imposition of fines, third paproperty damage, product liability and personglry claims, investigation and remediation
costs, the suspension of production or a cessafioperations, and our liability may exceed ouak@issets. Liability under environmental laws
can be joint and several and without regard to aatpve fault. Under certain environmental lawsgcstiability may attach regardless of
whether we were responsible for the release obotarnination. Environmental laws could become nsbriegent over time, imposing greater
compliance costs and increasing risks and penal$issciated with violations, which could impair oesearch, development or production
efforts and harm our business. Later-enacted fédathstate governmental requirements may subatgniticrease our costs or delay or
prevent the construction and operation of our ifiaes, which could have a material adverse effacbor business, financial condition and re
of operations. Consequently, considerable resoumagsbe required to comply with future environménggulations.

In addition, we are subject to the laws and regadatrelated to RFS2, including regulations reldatedeneration and transfer of
RINs. These regulations are evolving as EPA resptmihdustry concerns regarding validation of RilNthe wake of recent RIN fraud cases
brought against biodiesel producers who allegeolly siomass-based diesel RINs without having predube corresponding renewable fuel.
Changes in this law could result in additional cieme burdens. Furthermore, any violation of threggilations, including inadvertent
violations, could result in penalties.

Climate change legislation, regulatory initiativeand litigation could result in increased operatingpsts.

In recent years, the U.S. Congress has been coimgjdegislation to restrict or regulate emissiof$SHGs, such as carbon dioxide
and methane that are understood to contributeotoagjlvarming. In addition, almost half of the stateither individually or through multi-state
regional initiatives, have begun to address GHGssimins. Independent of Congress, the EPA has atiogelations controlling GHG
emissions under its existing CAA authority. For myde, on December 15, 2009, the EPA officially psinbd its findings that emissions of
carbon dioxide, methane and other GHGs presem@angerment to human health and the environmenmtusecemissions of such gases are,
according to the EPA, contributing to warming of #arth’s atmosphere and other climatic change)09, the EPA adopted rules regarding
regulation of GHG emissions from motor vehiclesidaant to these and other rulemakings and intexfioets, the EPA concluded that GHG-
emitting stationary sources would become subjetgderal permitting requirements under the CAAtstgrin 2011. In 2010, the EPA issued
the Tailoring Rule, that defined regulatory emissithresholds at which certain new and modifietistary sources would become subject to
permitting requirements for GHG emissions under@A&\. In addition, in October 2009, the EPA promatied a final rule requiring the
reporting of GHG emissions from specified large Gel@ission sources in the United States beginnirgirl for emissions occurring in 20:
The EPA has also proposed to regulate GHG emisfionscertain electric generating units under t#eAG NSPS program, and may regulate
GHG emissions from additional source categorieeutite NSPS program in the future.

At this time, the projected GHG emissions from G@atumbus facility would fall below the currently @cable thresholds which
would require federal GHG permitting or reportittpwever, our standard commercial production faesitare expected to exceed such
thresholds and, therefore, will be subject to GHEEtting and reporting. Although it is not possilait this time to accurately estimate how
potential future laws or regulations addressing G#h@issions would impact our business, any futuderi@ laws or implementing regulations
that may be adopted to address GHG emissions cegidre us to incur increased operating costs.pitential increase in the costs of our
operations resulting from any legislation or regjolato restrict emissions of GHGs could includevra increased costs to operate and
maintain our facilities, install new emission carsgron our facilities, acquire allowances to auit®our GHG emissions, pay any taxes relate
to our GHG emissions and administer and manage @ &Hissions program. We cannot predict with anyagay at this time how these
possibilities may affect our operations.
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Loss of key personnel, including key managementgmemel and key technical personnel, or failure tttract and retain additional
personnel could delay our product development ptagis and harm our research and development effomsl @ur ability to meet our
business objectives.

Our business requires a management team and eraphmy&force that is knowledgeable in the technalaband commercial areas
in which we operate. The loss of any key membeusfmanagement or key technical and operational@regs, or the failure to attract or
retain such employees could prevent us from devryognd commercializing our products and execubingbusiness strategy. The problems
we have encountered to date at our Columbus faditie drop in our stock price and our currentitigfy needs may make it difficult to attract
or retain key personnel. We may also be unabléttach or retain qualified employees in the futdtee to the intense competition for qualified
personnel among catalyst, refining, alternative mmetwable fuel businesses, or due to the unavéyatf personnel with the qualifications or
experience necessary for our business. In particola process development program depends onbility @0 attract and retain highly skilled
technical and operational personnel with particalgrerience and backgrounds. Competition for serhgnnel from numerous companies anc
academic and other research institutions may hmitability to hire individuals with the necessamrperience and skills on acceptable terms. |
addition, we expect that the execution of our styatof constructing multiple commercial productfanilities to bring our products to market
will require the expertise of individuals experiedcand skilled in managing complex, first-of-kirap@tal development projects.

All of our employees are at-will employees, whickans that either the employee or we may termitaie €mployment at any
time. If we are unable to attract and retain theegsary personnel to accomplish our business olsctve may experience staffing constra
that will adversely affect our ability to commeida our products, meet the demands of our potetistomers in a timely fashion or to
support our internal research and development progrwhich could impair our ability to meet our iness objectives and adversely affect ou
results of operations and financial condition. didiéion, our failure to timely obtain additionahfincing would require us to reduce our
headcount, overhead and other operating costs,cfachich would have a material adverse effect onlusiness, prospects and financial
condition. Further, delays in achieving our additibresearch and development milestones, obtafiriagcing, delays in completing
optimization projects and upgrades at our Colunfhatiity and negative publicity regarding our compaor industry could cause us to lose
personnel.

Weather, natural disasters and accidents may sigrahtly affect our results of operations and finara condition.

Our corporate headquarters, pilot plant and demati@b unit are located outside of Houston, Texdsch is an area exposed to .
affected by hurricanes. Major hurricanes may caigg@ficant disruption in our operations on the UGlf Coast, logistics across the region
and the supply of feedstock, which could have arees impact on our operations. We do not havaailde disaster recovery plan. In
addition, we may not carry sufficient business rasge to compensate us for losses that may octthiough we are insured against
environmental pollution resulting from environmdraacidents that occur on a sudden and accideasds$ bsuch incidents may result in toxic
tort claims and any losses or damages could havaterial adverse effect on our cash flows and |sscas an overall business.

We may be subject to product liability claims anther claims of our potential customers.

The design, development, production and sale otellulosic gasoline and diesel involve an inheréesk of product liability claim:
and the associated adverse publicity. We may beedamproduct liability suits relating to our cddsic gasoline and diesel or the finished
gasoline and diesel fuel containing our productendor defects resulting from errors of our pontustomers. These claims could be bro
by various parties, including potential customehoware purchasing our products directly from ustber users who purchase our products
from our customers.

In addition, our potential customers may bringsaijainst us alleging damages for the failure ofooaducts to meet specifications
or other requirements. Any such suits, even if aosssful, could be costly and disrupt the attentiomur management and damage our
negotiations with other potential customers.

Although we seek to limit our product liability aontracts with our potential customers, includingemnification from customers
for such product liability claims, such limits magt be enforceable or may be subject to exceptiDasinsurance coverage may be inadequa
to cover all potential liability claims. Insuranceverage is expensive and may be difficult to obtAlso, insurance coverage may not be
available in the future on acceptable terms and naye sufficient to cover potential claims. Wemat assure you that our potential custoi
will have adequate insurance coverage to covenagpotential claims. If we experience a large iieduoss, it might exceed our coverage
limits, or our insurance carrier may decline tatier cover us or may raise our insurance ratesasaeptable levels, any of which could imj
our financial position.

Our operating results may fluctuate in the futuréds a result, we may fail to meet or exceed the exgons of research analysts or
investors, which could cause our stock price to litee.

Our financial condition and operating results mapasignificantly from period to period due to aiety of factors, many of which
are beyond our control. Factors relating to ouirimss that may contribute to these fluctuationkuohe the following factors, as well as other



factors described elsewhere in this Annual Report:

our ability to obtain additional capital necess@ryund our ongoing operations;
our achievement of additional research and devedopmilestones prior to restarting our Columbudlifsc

the timing and results of our optimization projeatsl upgrades at our Columbus facil

timing of other milestones, operations and regeggrding our Columbus facility and our planned omrcial production
facilities;

our ability to obtain additional capital necesstrgxpand our business in the future;
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. our ability to achieve or maintain profitability;
. the feasibility of producing our cellulosic gas@iand diesel on a commercial scale;

. our ability to manage our potential growth, whistsubject to our ability to successfully achievie&sly state” operations at our
Columbus facility and our planned facilities;

. loss of key personnel;

. fluctuations in the price of and demand for peuatebased products;

. the availability of cost-effective renewable feed$t sources;

. the existence of government programs and incentivesgulation;

. potential issues related to our ability to accuyateport our financial results in a timely manner;
. our dependence on, and the need to attract arid,leéy management and other personnel;

. our ability to obtain, protect and enforce our lietetual property rights;

. potential advantages that our competitors and fiatesompetitors may have in securing funding oredeping projects;
. business interruptions such as hurricanes, nalisasters and accidents;

. our ability to comply with laws and regulations;

. our ability to properly handle and dispose of hdpas materials used in our business; and

. our ability to use our net operating loss carryfaras to offset future taxable income.

During 2013, we believe that our failure to megqteptations of research analysts and investors daugestock price to decline
significantly. Due to the various factors mentiorambve, and other factors described in this AnRegdort, the results of any prior quarterly or
annual periods should not be relied upon as inidicatof our future operating performance.

Our ability to use our net operating loss carryfoands to offset future taxable income may be subjectertain limitations.

In general, under Section 382 of the U.S. InteRmlenue Code of 1986, as amended, a corporatibaridargoes an “ownership
change” is subject to limitations on its abilityutlize its preehange net operating loss carryforwards, or NObsffset future taxable incom
We performed a detailed analysis as of Decembe2@®I12 and determined there was not an ownershipgehander Section 382 of the Internal
Revenue Code. Subsequent to December 31, 2012, hwe undergone an ownership change as a resstuainces of common stock or
convertible debt, our ability to utilize NOLs coube limited by Section 382 of the Internal Reveaele. Future changes in our stock
ownership, some of which are outside of our contrould result in an ownership change under Se@&8&hof the Internal Revenue Code.
Furthermore, our ability to utilize NOLs of compasithat we may acquire in the future may be subpelatnitations.

If we fail to maintain an effective system of inteal controls, we might be unable to report our finaial results accurately or prevent
fraud; in that case, our stockholders could losenfience in our financial reporting, which would ham our business and could
negatively impact the price of our stock.

Effective internal controls are necessary for ugrtavide reliable financial reports and prevenuétaln addition, Section 404 of the
Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxlgty dquires us and our independent registeredgabtounting firm to evaluate and
report on our internal control over financial refimy. The process of implementing our internal colstand complying with Section 404 is
expensive and time consuming, and requires sigmfiattention of management. We cannot be cettairthese measures will ensure that we
implement and maintain adequate controls overioantial processes and reporting in the futurenBive&ve conclude, and our independent
registered public accounting firm concurs, thatioternal control over financial reporting providesisonable assurance regarding the
reliability of financial reporting and the prepacet of financial statements for external purpogeadcordance with generally accepted
accounting principles, because of its inherenttétions, internal control over financial reportimgiy not prevent or detect fraud or
misstatements. Failure to implement required neinproved controls, or difficulties encounteredtieir implementation, could harm our
results of operations or cause us to fail to meeteporting obligations. If we or our independesdistered public accounting firm discover a



material weakness, the disclosure of that factn éfvguickly remedied, could reduce the market'sftdence in our financial
statements and harm our stock price. In additiatelay in compliance with Section 404 could subjecto a variety of administrative
sanctions, including SEC action, ineligibility felnort form registration statements, the suspermiaelisting of our Class A common stock
from NASDAQ and the inability of registered brolkagalers to make a market in our Class A commorksteeich would further reduce our
stock price and could harm our business.
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International expansion is one of our potential gnth strategies, and international operations wibkgose us to additional risks that v
do not face in the United States, which could haare adverse effect on our operating results.

We expect to focus our current business and opasath the United States; however, internationgb@sion is one of our potential
growth strategies. If we were to expand internadilyn our operations would be subject to a vargtyisks that we do not face in the United
States including:

. building and managing experienced foreign workfsraed overseeing and ensuring the performanceaeifjfosubcontractors;
. increased travel, infrastructure and legal and diamge costs associated with multiple internatidoeations;

. additional withholding taxes or other taxes on foueign income, and tariffs or other restrictiomsforeign trade or investmer

. imposition of, or unexpected adverse changes mejda laws or regulatory requirements, many of Wwhddfer from those in
the United States;

. increased exposure to foreign currency exchanegerisk;

. longer payment cycles for sales in some foreigmtrees and potential difficulties in enforcing coatts and collecting accoul
receivable;

. difficulties in repatriating overseas earnings;

. general economic conditions in the countries inclhive operate; and

political unrest, war, incidents of terrorism ospenses to such events.

Our overall success in international markets wélbeind, in part, on our ability to succeed in diffgregal, regulatory, economic,
social and political conditions. We may not be ssstul in developing and implementing policies atrdtegies that will be effective in
managing these risks in each country where we dmbss. Our failure to manage these risks sucdbsstwld harm our international
operations, reduce our international sales ane&ser our costs, thus adversely affecting our bssjrfimancial condition and operating results.

Risks Related to Our Intellectual Property

There are many companies developing technologyhiis irea of business, and other parties may havieliectual property rights
which could limit our ability operate freely.

Our commercial success depends on our ability evaip without infringing the patents and proprigtéghts of other parties and
without breaching any agreements we enter. Wewsiageaof other parties applying various technologeduding FCC, to make cellulosic
gasoline and diesel from biomass. We cannot determith certainty whether patents of other pamigy materially affect our ability to
conduct our business. Because patent applicatemsake several years to issue, there may currbathending applications, unknown to us,
that may result in issued patents that cover ahmelogies or product candidates. We are awaresafraficant number of patents and patent
applications relating to aspects of our technolediled by, and issued to, third parties. The exise of third-party patent applications and
patents could significantly reduce the scope okcage of any patents granted to us and limit oilityato obtain meaningful patent protection.

If a third party asserts that we infringe uporpiggents or other proprietary rights, we may neeabtain a license, if a license is
available, or redesign our technology. We coulenilise face a number of other issues that couldwsgly harm our competitive position,
including:

. infringement and other intellectual property claimvhich could be costly and time consuming to &itey whether or not the
claims have merit, and which could delay gettingmeducts to market and divert management atterfit@om our business;

. substantial damages for past infringement, whichmag have to pay if a court determines that oudpets or technologies
infringe upon a competitor’s patent or other preaiy rights;

. a court prohibition from selling or licensing oechnologies or future products unless the holdenbes the patent or other
proprietary rights to us, which it would not be ugqd to do; and

. if a license is available from a third party, afigdition to pay substantial royalties or grant srisenses to our patents or
proprietary rights.



Many of our employees were previously employecpatilty chemical, oil and forest products compsniecluding our
competitors or potential competitors. We may bgestthio claims that these employees or we havevierdently or otherwise used or disclosed
trade secrets or other proprietary informationhefit former employers. Litigation may be necessargefend against these claims. If we fail in
defending such claims, in addition to paying monetlamages, we may lose valuable intellectual ptgpéghts or personnel and be enjoined
from certain activities. A loss of key researchsp@nel or their work product could hamper or prévem ability to commercialize our
products, which could severely harm our businegsnkf we are successful in defending against tiems, litigation could result in
substantial costs and demand on management resource
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Our patent applications may not result in issued patgnivhich may allow competitors to more easily exptechnology similar to ours

Part of our expected market advantage dependstimpaur ability to maintain adequate protectiémuwr intellectual property for
our technologies and products and potential pradincthe United States and other countries. We hdopted a strategy of seeking patent
protection in the United States and in foreign ¢aaa with respect to certain of the technologissdiin or relating to our products and
processes. Our intellectual property claims coviéergnt aspects of our technology, and many offiteve been or will be filed both in the
United States and in various foreign jurisdictiohBese patent applications and granted patendi@eted to aspects of our technology and/or
to our methods and products that support our besirtéowever, the issuance and enforcement of aiterdlves complex legal and factual
questions. Accordingly, we cannot be certain thatgatent applications that we file will resultpatents being issued, or that our patent an
patents that may be issued to us will cover ounrielogy or the methods or products that supporbosiness, or afford protection against
competitors with similar technology. Moreover, thguance of a patent is not conclusive as to itditsg scope or enforceability, and
competitors might successfully challenge the vglidicope or enforceability of any issued patehtaikl we try to enforce them. In addition,
patent applications filed in foreign countries aubject to laws, rules and procedures that diffamfthose of the United States, and thus we
cannot be certain that foreign patent applicatisitisbe granted even if U.S. patents are issued.

Our ability to compete may decline if we are reqedrto enforce or defend our intellectual propertigits through costly litigation or
administrative proceedings.

Unauthorized parties may attempt to copy or oth&gveibtain and use our products or technology. ifgérd unauthorized use of
our intellectual property is difficult, because weay be unable to monitor the processes and matemaployed by other parties, and the end
products of our proprietary technology may be comities from which it would be difficult to ascemaihe methods or materials used in their
manufacture. We cannot be certain that the stepsawe taken will prevent unauthorized use of oahm®logy, particularly in foreign countri
where enforcement of intellectual property riglstsniore difficult than in the United States. Prodegsl to enforce or defend our intellectual
property rights could result in substantial cost&n if the eventual outcome were favorable t@anod,would divert both funds and other of our
resources from our business objectives. If themutcof any such proceedings is unfavorable and etitogs are able to use our technology
without payment to us, our ability to compete effifedly could be harmed. Furthermore, the naturargf protection against foreign competit
that may be afforded by any patents we may hawétes difficult to predict and varies significanfisom country to country. Moreover, others
may independently develop and obtain patents fihnmtelogies that are similar or superior to our tetbgies. If that happens, we may need to
license these technologies, and we may not betalgletain licenses on reasonable terms, if atdidich could cause harm to our business.

In addition, we are also subject to risks relatedwnership of our patentable inventions as a tegukcent changes in U.S. patent
law under the America Invents Act, pursuant to Mutilee United States is transitioning from a “fitstinvent” system to a “first-to-file” system
for patent applications filed on or after March 2613. Accordingly, with respect to patent applimas filed on or after March 16, 2013, eve
we are the first to invent, we will not obtain owslgip of an invention unless we are the first Ie & patent application or can establish that
another partys earlier filing is derived from a previous puldicclosure of our inventive work. If we are thesfito invent but not the first to f
a patent application, we will not be able to fydiptect our intellectual property rights. If we an@t the first to file patent applications for an
invention, the relative strength of our patent fmhid could be reduced. This could increase thke vig will be required to redesign our
technology, cease using related technology, ormlit&nse rights from another party, any of whattuld materially harm our business,
financial condition and results of operations.

Co nfidentiality agreements with employees and athmay not adequately prevent disclosures of traderets and other proprietary
information.

We rely in part on trade secret protection to mbteir confidential and proprietary information gmécesses. However, trade
secrets are difficult to protect. We have takensness to protect our trade secrets and propri@téwymation, but these measures may not be
effective. We require new employees and consultanésecute confidentiality agreements upon thernentement of an employment or
consulting arrangement with us. These agreementsrgky require that all confidential informatioeweloped by the individual or made knc
to the individual by us during the course of théiwidual’s relationship with us be kept confidehtiad not disclosed to third parties.
Nevertheless, our proprietary information may keidised, third parties could reverse engineer atalgst systems and others n
independently develop substantially equivalent pedgry information and techniques or otherwisengaicess to our trade secrets. Costly and
time-consuming litigation could be necessary tms¥ and determine the scope of our proprietahtsigand failure to obtain or maintain trade
secret protection could adversely affect our coitipetbusiness position.

Competitors and potential competitors who have gegaesources and experience than we do may devplogucts and technologies
that compete with ours or may use their greateroaeces to gain market share at our expense.

Our ability to compete successfully will dependaunr ability to develop proprietary technologiestthenduce interchangeable
products in large volumes and at costs below teegiling market prices for our products. Many of oumpetitors have substantially greater
production, financial, research and developmensgeel and marketing resources than we do. Irtiaddcertain of our competitors may also
benefit from local government programs and inces#tithat are not available to us. As a result, oorpetitors may be able to develop



competing and/or superior technologies and prosessel compete more aggressively and sustain ahapetition over a longer
period of time than we could. Our technologies pratiucts may be rendered uneconomical or othemtiselete by technological advances or
entirely different approaches developed by one arenof our competitors. As more companies devetop imtellectual property in our
markets, the possibility of a competitor acquirpagent or other rights that may limit our produmtgotential products increases, which could
lead to litigation.
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In addition, various governments have recently anced a number of spending programs focused odethelopment of clean
technology, including alternatives to petroleumedzhBiels and the reduction of carbon emissionsh Spending programs could lead to
increased funding for our competitors or the rapaease in the number of competitors within thosekets.

Our limited resources relative to many of our cotitpes may cause us to fail to anticipate or respadequately to new
developments and other competitive pressures.fahise could reduce our competitiveness and maskate, adversely affect our results of
operations and financial position, and preventrasfachieving or maintaining profitability.

Risks Related to Ownership of Our Class A Common 8tk

Our share price may be volatile and you may be uleato sell your shares at a price acceptable to you

The market price of shares of our Class A commockstould be subject to wide fluctuations in resg@to many risk factors listed
in this section and others that are beyond ourrobrior example, from January 2013 through Felyr@@i 4 the price of our Class A common
stock declined significantly. Our stock price maytinue to decline in the future and, if it doeg, mvay not be able to remain listed on
NASDAQ, as discussed below. Factors that can affecstock price include

. our ability to obtain additional capital necesstryund our ongoing obligations

. our achievement of additional research and devetopmilestones prior to restarting our Columbudlifgic

. our timing and results of our optimization projeatsl upgrades at our Columbus facil

. the timing of other milestones, operations andltesagarding our initial-scale and planned comnaégroduction facilities;

. our ability to obtain additional capital necesstrgxpand our business in the future;

. actual or anticipated fluctuations in our finanaahdition and operating results;

. the position of our cash, cash equivalents and etabke securities;

. announcement or expectation of additional finanefigrts;

. actual or anticipated changes in our growth ratgive to our competitors;

. actual or anticipated fluctuations in our compesit@perating results or changes in their growtk;ra
. announcements of technological innovations by usgcollaborators or our competitors;

. announcements by us, our customers or our competifeignificant acquisitions, strategic partngrshjoint ventures or
capital commitments;

. the entry into, modification or termination of coister contracts;

. additions or losses of customers;

. additions or departures of key management, sciewtifother personnel,

. competition from existing technologies and productaew technologies and products that may emerge;
. issuance of new or updated research reports byiseswr industry analysts;

. fluctuations in the valuation of companies percéilsg investors to be comparable to us;

. disputes or other developments related to propyigtghts, including patents, litigation mattersdasur ability to obtain patent
protection for our technologies;

. changes in existing laws, regulations and poliajgglicable to our business and products, incluR&2, and the adoption or
failure to adopt carbon emissions regulation;



sales of our common stock by us, our insiders owther stockholders;
share price and volume fluctuations attributablmtonsistent trading volume levels of our shares;
general market conditions in our industry; and

general economic and market conditions.
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Furthermore, the stock markets have experiencadragtprice and volume fluctuations that have affééetnd continue to affect the
market prices of equity securities of many companidese fluctuations often have been unrelatatisproportionate to the operating
performance of those companies. These broad mankkeindustry fluctuations, as well as general eotnppolitical and market conditions
such as recessions, interest rate changes oratitamal currency fluctuations, may negatively imphe market price of shares of our Class A
common stock. If the market price of shares of@laiss A common decreases, you may not realizeetnynron your investment in us and n
lose some or all of your investment. In the pastpanies that have experienced volatility in thekeiprice of their stock have been subjer
securities class action litigation. We are currettik target of this type of litigation as detailadPart I, Item 3 of this report titled "Legal
Proceedings". Securities litigation against us deabult in substantial costs and divert our mamegge’s attention from other business
concerns, which could harm our business.

If the trading price of our Class A common stockilto comply with the continued listing requireme&nof NASDAQ, we could fac
possible delisting. NASDAQ delisting could matehiaadversely affect the market for our shares

Since December 2013, our Class A common stockrhded on NASDAQ at less than $2.00 per sharet dhg time our Class A
common stock falls below the minimum bid price @f®® per share for 30 consecutive days, pursuddABDAQ Listing Rule 5450,
NASDAQ may provide written notification regardingetdelisting of our securitie

We cannot assure you that the price of our ClassmAmon stock will comply with the requirements ¢ontinued listing of our
shares on NASDAQ, or that any appeal of a decigatelist our Class A common stock will be sucagls$f our Class A common stock lose
their listed status on NASDAQ and we are not sugfaéfn obtaining a listing on another exchange, Glass A common stock would likely
trade only in the over-the-counter market.

If our Class A common stock were to trade on therdlkiecounter market, selling our Class A common stoakacbe more difficu
because smaller quantities of shares would likelpdught and sold, transactions could be delayetisacurity analyst€overage of us may
reduced. In addition, in the event our Class A camrstock is delisted, broker-dealers have cerggnlatory burdens imposed upon them,
which may discourage broker-dealers from effectiagsactions in our Class A common stock, furtmiting the liquidity thereof. These
factors could result in lower prices and largeespis in the bid and ask prices for Class A comnaeks

Holders of our Class A common stock are entitledotoe vote per share, and holders of our Class B coon stock are entitled to 10
votes per share. The lower voting power of our Gl@dscommon stock may negatively affect the attreetiess of our Class A common
stock to investors and, as a result, its marketueal

We have two classes of common stock: Class A conmstawnk, which is the stock we sold in our initiallgtic offering and which is
entitled to one vote per share, and Class B constook, which is entitled to 10 votes per share. difference in the voting power of our
Class A common stock and Class B common stock ragg the effect of delaying or preventing a chamgeointrol of our company otherwise
favored by stockholders otherwise holding a majasitour common stock and could diminish the maxladtie of our Class A common stock
because of the superior voting rights of our CBi&®mmon stock and the power those rights confer.

For the foreseeable future, Khosla Ventures will Bble to control the selection of all members ofrd®pard of Directors, as well as
virtually every other matter that requires stockh@r approval, which will severely limit the abilityf other stockholders to influence
corporate matters.

Except in certain limited circumstances requiredapplicable law, holders of Class A common stoak @ass B common stock
vote together as a single class on all matterg teobed on by our stockholders. Khosla Ventureso@ass A common stock and Class B
common stock that together represent a majorith@tombined voting power of our outstanding Clags®mmon stock and Class B common
stock. Under our amended and restated certifidatecorporation, holders of shares of Class B comrmsimck may generally transfer those
shares to affiliated entities, without having thergs automatically convert into shares of Claseimon stock. Therefore, Khosla Ventures
will, for the foreseeable future, be able to cohtine outcome of the voting on virtually all matteequiring stockholder approval, including the
election of directors and significant corporategactions such as an acquisition of our comparsn éthey come to own, in the aggregate, ac
little as 10% of the economic interest of the aanging shares of our Class A common stock and G@assnmon stock. Moreover, Khosla
Ventures may take actions in their own interests$ ylou or our other stockholders do not view asheial.

As an example of how Khosla Ventures’ interests wliffer from other stockholders, Khosla Ventures hdvised us as follows:
Khosla Ventures believes that promoting energypedelence and a sustainable environment are theimmpsitant issues facing society tod
Khosla Ventures’ goal is to invest in products ardvices that will better the lives of as many pe@s possible by fundamentally altering the
way the world produces and consumes energy. Inupwgshat goal, Khosla Ventures makes investmemdsdecisions that may give priority to
long-term financial returns over short-term finateeturns. Khosla Ventures believes that consigeenvironmental, social and other
consequences are important in maximizing stockmaldiie over the long term and that high risk pctgenay generate the highest long term
returns. Further, the objectives and goals of Kh®&ntures relating to its investments may change time. As a result of the foregoing, you
should be aware that Khosla Ventures may votenaises of common stock in a way our other stockhielde not view as beneficial.
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Investors in our Class A common stock do not halkie same protections generally available to stocklesk of other Nasdag-listed
companies because we are a “controlled company’hivithe meaning of the Nasdaq Listing Rules.

Khosla Ventures controls a majority of our outsiagccommon stock. As a result, we are a “controtlechpany” within the
meaning of Nasdaq Listing Rule 5615(c). As a cdl@docompany, we qualify for, and our Board of Ri@s may and intends to rely upon,
exemptions from several corporate governance reaugnts, including requirements that:

. a majority of the Board of Directors consist of épéndent directors;

. compensation of officers be determined or recomraérid the Board of Directors by a majority of theaBd's independent
directors or by a compensation committee comprisdely of independent directors; and

. director nominees be selected or recommended tBdhed of Directors by a majority of the Board'si@pendent directors or
by a nominating committee that is composed entoéindependent directors.

Additionally, Khosla Ventures will be able to hat®nominees represented on our compensation caem@hd our corporate
governance and nominating committee. Accordinglyestors in our Class A common stock will not bierafed the same protections generally
as stockholders of other Nasdag-listed companikhdkla Ventures’ designees to our Board of Directmme to represent a majority of our
board and determine to rely upon such exemptidesse read “— For the foreseeable future, Khosltites will be able to control the
selection of all members of our Board of Directas well as virtually every other matter that regsiistockholder approval, which will sever
limit the ability of other stockholders to influemcorporate matters” for more information on tisksiwe face in connection with our initial
investors’ ability to control the outcome of virtlyaall stockholder votes.

A significant portion of our total outstanding shas of common stock may be sold into the marketrat ime. This could cause the
market price of our Class A common stock to drogrsficantly, even if our business is doing well.

Sales of a substantial number of shares of our camstock in the public market could occur at ameti These sales, or the
perception in the market that the holders of adargmber of shares of common stock intend to kalles, could reduce the market price of ou
Class A common stock. As of December 31, 2013tiestaffiliated with Khosla Ventures, entities hffied with Artis Capital Management,
L.P., entities affiliated with Alberta Investmentallagement Corporation and BIOeCON B.V. beneficialty, collectively, approximately
77% of our outstanding common stock. If one or mafrénem were to sell a substantial portion ofshares they hold, it could cause our stock
price to decline.

As of December 31, 2013, holders of an aggregaségpfoximately 78.7 million shares of our commacktand warrants to
purchase 5.6 million shares of our Class A comntockshave rights, subject to some conditions, tuir@ us to file registration statements
covering their shares or to include their shareggistration statements that we may file for olwessor other stockholders.

In addition, as of December 31, 2013, there wetarilllion shares subject to outstanding options @:2dmillion restricted shares
granted under our amended and restated 2007 Staadn5tock Issuance Plan, 0.2 million shares sltgeoutstanding options and 2.3
million restricted shares granted under our 201dg-derm Incentive Plan, and 5.6 million shares scibjo outstanding warrants that are
eligible for sale in the public market to the extparmitted by any applicable vesting requiremanis Rules 144 and 701 under the Securities
Act of 1933. These shares can be freely sold irpth#ic market upon issuance and once vested.

If securities or industry analysts do not publiskesearch or reports about our business, or publisgtgative reports about our business,
our stock price and trading volume could decline.

The trading market for our Class A common stock gl influenced by the research and reports ththtstry or securities analysts
may publish about us, our business, our marketiocompetitors. If any of the analysts who may ecaxechange their recommendation
regarding our stock adversely, or provide more fabte relative recommendations about our compstitmur stock price would likely decline.
If any analyst who may cover us were to cease emeeof our company or fail to regularly publishadp on us, we could lose visibility in the
financial markets, which in turn could cause oocktprice or trading volume to decline.

We do not anticipate paying any cash dividendstie foreseeable future, and accordingly, stockholslenust rely on stock appreciatit
for any return on their investment.

We do not anticipate declaring any cash dividendsolders of our common stock in the foreseealileréu Consequently, investors
must rely on sales of their Class A common stobdradrice appreciation, which may never occurhasanly way to realize any future gains on
their investment. Investors seeking cash dividestgild not invest our Class A common stock.
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Anti-takeover provisions contained in our certificate iofcorporation and bylaws, as well as provisions@élaware law, could impair
takeover attempt.

Our amended and restated certificate of incorpamadind our amended and restated bylaws containsfos that could delay or
prevent a change in control of our company. Theseigions could also make it more difficult for skivolders to elect directors and take other
corporate actions. These provisions include:

. dual class of common stock with each share of Bassmmon stock entitled to 10 votes while eachreslo Class A common
stock is entitled only to one vote;

. authorizing the Board of Directors to issue, withstockholder approval, preferred stock with riggsior to those of our
common stock;

. authorizing the Board of Directors to amend oumld and to fill board vacancies until the next aimieeting of the
stockholders;

. prohibiting stockholder action by written consent;

. limiting the liability of, and providing indemnifation to, our directors and officers;
. not authorizing our stockholders to call a spesiatkholder meeting; and

. requiring advance notification of stockholder noations and proposals.

As a Delaware corporation, we are subject to Se@@8 of the Delaware General Corporation Law, Whatibject to some
exceptions, prohibits “business combinations” betwa Delaware corporation and an “interested stdki,” which is generally defined as a
stockholder who becomes a beneficial owner of 15%are of a Delaware corporation’s voting stock,ddhreeyear period following the de
that the stockholder became an interested stockhold

These and other provisions in our amended andteestartificate of incorporation and our amended @stated bylaws and under
Delaware law could discourage potential takeovienapts, reduce the price that investors might biéngito pay in the future for shares of our
common stock and result in the market price ofammmon stock being lower than it would be withdwgge provisions.

ITEM 1B. Unresolved Staff Comments
None.
ITEM 2. Properties

Our corporate headquarters are located in Pasa@leras, where we lease approximately twelve aaresur offices, pilot and
demonstration plants, test laboratories and rekesard development facilities. Approximately 20,80@iare feet of building space are dedic
to office space, approximately 13,000 square feetladicated to laboratory space and the pilottpéard approximately 35,000 square feet are
dedicated to production and storage space. The feashis property expires on August 31, 2016, wechave three five-year renewal options.

We own an approximately 30-acre property near CblusnMississippi and our 500 bone dry tons, or Bpar, day initial-scale
commercial production facility located at that sitée also have approximately 8,900 square feeffimeospace at that facility.

ITEM 3. Legal Proceedings

On August 20, 2013, Michael Berry, a purported paser of our Class A common stock, filed a compliaithe United States District
Court for the Southern District of Texas againstais President and Chief Executive Officer andfoumer Chief Financial Officer, captioned
Michael Berry v. KiOR, Inc., Fred Cannon, and J&tamnes. The plaintiff alleged violations of Sectal0(b) and 20(a) of the Exchange Act
and Rule 10b-5 promulgated under the ExchangeTw.plaintiff sought to represent a class of pusehs of our securities from August 14,
2012 to August 7, 2013, and alleged that during pleriod the market price of our Class A commoalstgas artificially inflated by allegedly
false or misleading statements principally conaegrithe timing of projected biofuel production levak our Columbus, Mississippi facility. On
October 21, 2013, two other purported purchasempfClass A common stock, Sharon Kegerreis ande[Zarlton, filed motions to be
appointed as lead plaintiffs in connection wittstputative class action and to have their attoraggsoved as lead counsel. Mr. Berry did not
file a motion to be appointed as lead plaintiff. Bovember 25, 2013, Sharon Kegerreis and Daved@eanere appointed Lead Plaintiffs and
their selection of co-lead counsel was approvethbycourt. Lead Plaintiffs then filed an amendesslaction complaint on January 27, 2014,
alleging the Exchange Act and Rule 10b-5 violatiohthe original complaint and seeking to represectass of purchasers of our securities



from August 14, 2012 to January 8, 2014. Our deadtr answering or otherwise responding to therated class action complaint is
March 25, 2014.

On December 12, 2013, Gary Gedig, a purported asehof our Class A common stock, filed a derivatiemplaint in the United States
District Court for the Southern District of Texadlegedly on behalf of the Company, against us,Ryasident and Chief Executive Officer and
our former Chief Financial Officer and some of outside directors. This purported derivative actooaptioned Gary Gedig v. Fred Cannon,
John Karnes, Samir Kaul, David Paterson, Williana&tg and Gary Whitlock. Plaintiff alleges breacb&the fiduciary duties of loyalty and
good faith in connection with allegedly false orsteading statements about the progress at our @oisinMississippi facility and the timing of
projected biofuel production levels. On February 2014, we moved to dismiss the complaint on greuhdt Plaintiff failed to plead demand
futility and that the complaint fails to state aioh upon which relief can be granted. On Febru&r?2P14, the case was transferred to the
Honorable Lee Rosenthal, before whom Beery putative class action is pending.

We deny any allegations of wrongdoing and intendigorously defend against these lawsuits. Howethere is no assurance we will be

successful in our defenses or that insurance wilh\milable or adequate to fund any settlemenidgment or the litigation costs of these
actions. Moreover, we are unable to predict theame or reasonably estimate a range of possildesliothis time.
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On January 28, 2014, the SEC served us with a sulagp@ursuant to a formal order of investigati@eking documents about, among
other subject matters, the progress at our Colurfamility and the timing of projected biofuel prattion levels. We are committed to
cooperating with the SEC and responding to the ceib@ request. It is not possible at this time &aljot the outcome of the SEC investigation,

including whether or when any proceedings mighiniteéated, when these matters may be resolved atwihany, penalties or other remedies
may be imposed.

Except for the matters described above, we ara pairty to any material litigation or proceedingl @ne not aware of any material
litigation or proceeding pending or threatened agfais.

ITEM 4. Mine Safety Disclosures

Not applicable.
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EXECUTIVE OFFICERS OF THE REGISTRANT

The table below sets forth the names, ages antigrasof our executive officers the date of thissial Report on Form 10-K.

Name Age  Position

Executive Officers

Fred Cannon 62 President, Chief Executive Officer and Diog

John Kasbaum 55 Senior Vice President of Commercial

Christopher A. Artzer 42 Vice President, General Counsel and Secretary and

Interim Chief Financial Officer

Fred Cannoris our President and Chief Executive Officer andeanber of our Board of Directors. Mr. Cannon joi@®R as President
and Chief Operating Officer and as a director ineJ2008 and was elected Chief Executive Officeluly 2010. He brings to the company
strong leadership skills, technical expertise aB@-gear track record of successful internationalifbess management in the fuels and
chemicals industries, with a particular focus otalyst and FCC technologies. Prior to KiOR, Mr. @an led a distinguished 30 year career at
AkzoNobel Catalysts LLC, or AkzoNobel, a globaldeain refining catalysts and specialty chemicadsaiacturing. Mr. Cannon was
president of AkzoNobel from 1997 until the divestihef the business in August 2004. In his role, ®@annon had full profit and loss
responsibilities for the company’s Americas busin@sd managed various joint ventures around th&wior August 2004, AkzoNobel's
refinery catalyst business was sold to Albemarlgp@tion, or Albermarle, a leader in refining dpdés and specialty chemicals
manufacturing. Mr. Cannon served in several exeeubles in transitioning the business to ensurgitoed smooth operations and integratior
across the new company until June 2008 when heddtiOR. In all, Mr. Cannon has over 20 years mtbfining catalyst business, where he
has managed the development, scaling and comnieatiah of new catalyst technologies, including F&% hydro-processing catalysts.

Mr. Cannon holds an MBA and a B.S. in Engineerimgrf the University of South Alabama.

John Kasbaurhas been our Senior Vice President of Commerdaigksjoining us in June 2010. Previously, Mr. Kashaerved as
Division Vice President of the FCC division of Alharle from September 2009 to May 2010. He alsoeskon the Board of Directors for
Albemarle’s joint venture with PetroBras, the Bliazi energy company, for the manufacture, salesnaadketing of FCC catalysts in South
America. In a previous role at Albemarle, Mr. Kastmawas Division Vice President of Alternative Flielchnologies from December 2007 to
August 2009. He served as Alliance Director foretiarle’s petroleum refining Hydroprocessing Alliarwith Honeywell’s UOP division
from 2006 to December 2007. Mr. Kasbaum has mae 20 years of experience in catalysis busineatesgly, sales, marketing, manufactu
and technology. Mr. Kasbaum holds an MBA from theQdmbs School of Business at the University of BeataAustin, as well as a
bachelor's degree in Engineering and Business Managt, also from the University of Texas at Austin.

Christopher A. Artzehas been our Vice President, General Counsel atrétgey since joining us in March 2011 and Inte@imef
Financial Officer since December 2013. From Decan2b@4 to March 2011, Mr. Artzer served as VicesRtent, General Counsel &
Secretary of TPC Group, Inc., or TPC Group. Pragjptning TPC Group in December 2004, Mr. Artzersveaunsel at the law firm of Akin
Gump Strauss Hauer & Feld LLP in Houston, Texas.AMMizer received a B.A. in Government from DartrttoGollege and a J.D. from the
University of Texas School of Law.
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PART Il
ITEM 5. Market for Registrant's Common Equity, Related Stednolder Matters and Issuer Purchases of Equity Setias
Market Price of Common Equity and Related Shareholdr Matters

Our Class A common stock commenced trading on 2dn2011 on NASDAQ under the symbol “KIOR”. As aflfruary 28, 2014, there
were approximately 25 holders of record of our €lascommon stock and 24 holders of record of oas€B common stock.

The following table contains information about thigh and low sales price per share of our Classrmon stock for fiscal years 2013
and 2012 as reported by NASDAQ.

Sales Price
High Low

Fiscal 2013

Fourth quarter $ 29C $ 1.4C
Third quarter 5.7¢ 1.3C
Second quarter 5.9¢ 3.82
First quarter 7.6 4.4
Fiscal 2012

Fourth quarter $ 952 $ 4.82
Third quarter 9.9t 6.61
Second quarter 13.4: 6.3¢
First quarter 13.9( 7.51

Dividend Policy

We have not declared or paid any cash dividendsuorcapital stock, and we do not anticipate paying cash dividends on our capital
stock in the foreseeable future. We currently ekpecetain all future earnings, if any, in the cgt®n and expansion of our business and deb
repayment. Any future determination relating to dividend policy will be at the discretion of oup&d of Directors and will depend on our
results of operations, financial condition, capituirements and other factors deemed relevantibdoard of Directors.

Our October 2013 Note Purchase Agreement as welliakoan and Security Agreement provides in gaat tve may not (a) repurchase
or redeem any class of stock or other equity istevéher than pursuant to employee, director osgltant repurchase plans or other similar
agreements or (b) declare or pay any cash dividemaake a cash distribution on any class of staaktler equity interest (except a dividen:
distribution may be made by us to any of our subsiek).

Shareholder Return Performance Graph (1)

The following graph shows a comparison for the tgrarfrom June 24, 2011 through December 31, 20t8raulative total return on
assumed investment of $100.00 in cash in our Glagsmmon stock, the S&P SmallCap 600 Index andea geoup selected by us. Such
returns are based on historical results and arentertded to suggest future performance. Data assueinvestment of dividends, if any.
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|06/24/1. 09/30/1] 12/30/1] 03/30/1] 06/29/1] 09/28/1 12/31/1] 03/29/1] 06/28/1] 09/30/1] 12/31/1:

KiOR Inc. CIA $100.0(¢ $138.2] $ 67.87 $ 89.11 $ 59.6] $ 62.00 $ 42.74 $ 31.0¢ $ 38.0f/ $ 18.80( $ 11.2(
Peer Grouy $100.00 $ 4997 $ 4863 $ 47247 $ 3874 $ 2847 $ 2051 $ 2217 $ 2590 $ 229] $ 23.7¢
S&P Small Cap
600 $100.0( $ 83.17 $ 97.04 $108.4( $104.1¢ $109.4¢ $111.47 $124.29¢ $128.7¢ $142.1] $155.6

(1) This performance graph shall not be deemed “safigimaterial” or to be “filed” with the SEC for pyroses of Section 18 of the
Exchange Act, as amended, or otherwise subjetiettiabilities under that Section, and shall notde=med incorporated by referer
into any filing of KiOR, Inc. under the Securitikst of 1933, as amended.

(2) Peer group composed of the following companiesaBSwohe, Inc., Amyris Inc., Codexis, Inc., and Géwn,

ITEM 6. Selected Financial Data

The selected consolidated statement of operatiatessfdr the years ended December 31, 2013, 20822@h1 and the selected
consolidated balance sheet data as of Decemb@033,and 2012 are derived from our audited Conatditi Financial Statements, appearing
elsewhere in this Annual Report. The summary cadatdd statement of operations data for the yede@mDecember 31, 2010 and 2009 and
the summary consolidated balance sheet data asadriber 31, 2011, 2010, and 2009 are derived fronawdited consolidated financial
statements not included elsewhere in this reparti $hould read the summary of our consolidatedhiiiz data set forth below together with
the more detailed information contained in “Managetis Discussion and Analysis of Financial Conditamd Results of Operations” and our
financial statements and related notes appearsgyvblere in this Annual Report. Our historical resplesented below are not necessarily
indicative of financial results to be achievedhe future.

Years Ended December 31,
2013 2012 2011 2010 2009
(In thousands, except per share amounts)

Consolidated Statement of Operations Data:

Operating revenue $ 1,82t $ 87 $ — $ — $ —
Loss from operations (2) (320,61 (96,17¢) (57,14°) (31,78) (13,630
Interest income 2 15 6 34 65
Beneficial conversion feature expense — — — (10,000 —
Interest expense, net of amounts capitalized (26,84() (274) — (1,817 (242
Foreign currency gain (loss) — — — — (215
Loss from change in fair value of warrant liability — — (6,914 (2,36%) —
Loss before income taxes (347,45) (96,439 (64,059 (45,929 (14,029
Income tax expense — — — 3) (31)
Net loss $ (34745) $ (96,43) $ (64,055 $ (45,927 $ (14,059
Deemed dividend related to the beneficial conversio

feature of Series C convertible preferred stock — — (19,669 — —
Net loss attributable to stockholdt (347,45) $ (96,43) $ (83,729 $ (45,92) $ (14,059

Net loss per share of Class A common stock, baml
diluted $ (3.25) $ (0.92) $ (0.87) $ —  $ —

Net loss per share of Class B common stock, basi
diluted(1) $ (3.25) $ (0.92) $ (0.87) $ (0.56) $ (0.29)

Weighted-average Class A and B common shares
outstanding, basic and diluted(1) 106,991 104,33t 60,20¢ 15,38: 14,40(

31




As of December 31,
2013 2012 2011 2010 2009
(In thousands)

Consolidated Balance Sheet Data

Cash and cash equivalents $ 25117 $ 40,887 $ 131,63 $ 51,35( $ 5,17¢
Property, plant and equipment, net 52,30( 246,41( 169,92: 34,88( 10,52¢
Total assets 86,05( 296,03 305,26« 88,84 18,52:
Long-term convertible promissory note to stockholde — — — — 15,00(
Long-term debt, net of discount, including current

portion 227,944 126,00: 52,81( 9,517 4,04¢
Convertible preferred stock — — — 134,38« 14,38
Total stockholders’ equity (deficit) (154,59) 159,00¢ 228,73¢ (62,129 (17,259

(1) See Note 2 to our consolidated financial statets appearing elsewhere in this Annual Reporafioexplanation of the method used to
calculate (a) net loss per share of common stasickand diluted and (b) weighted-average numbehafes used in the computation of
the per share amounts.

(2) For the year ended December 31, 2013, incladempairment of $185.0 million for our Columbaility. An impairment was recorded
due to the Columbus facility not generating positbash flows and us not being able to get theitiatd “steady state” operations.
Furthermore, for the year ended December 31, 20&3ecorded an impairment of $11.3 million relatedhe design costs of
our previously planned commercial production fagiin Natchez, Mississippi. Raising the capital@®sary to construct our next
commercial production facility is subject to ouisiag capital in the near term to continue our agiens, our successful completion of
optimization projects and upgrades and their sugciteBnproving operations at the Columbus facilig. such, we cannot be certain that
the construction of our next commercial producfacility is probable.
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ITEM 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

The following discussion and analysis of our firiahcondition and results of operations should bad together with our consolidated
financial statements and the other financial infation appearing elsewhere in this report. This dision contains forwarlooking statemen
that involve risks and uncertainties. Our actuaublts could differ materially from those anticipadte the forward-looking statements as a
result of various important factors, including tleodiscussed below and those discussed in the sexttdled “Risk Factors” included in
Item 1A of Part 1 of this report. Due to tfact that we have generated only limited revenugate, we believe that the financial information
contained in this report is not indicative of, amaparable to, the financial profile that we expechave if and when we begin to generate
significant revenues. We undertake no obligationgdate publicly any forward-looking statementgreif new information becomes available
or other events occur in the future, except toetktent required by law.

Overview

We are a next-generation renewable fuels compamyh&ve developed a proprietary catalytic procestsatiows us to produce cellulosic
gasoline and diesel from abundant, lignocellulbdsienass. Our cellulosic gasoline and diesel are ligdrocarbon fuels which are similar to
their traditional petroleum-based counterpartsyatdve estimate they will result in over 60% la&s ¢ycle GHG emissions. While other
renewable fuels are derived from soft starched) ssoccorn starch or cane sugar, for ethanol, on oy and other vegetable oils for biodiesel,
cellulosic fuel is derived from lignocellulose falim wood, grasses and the non-edible portiongaoftg. Our biomass-to-cellulosic fuel
technology platform combines our proprietary cagtfystems with FCC processes that have been migedde oil refineries to produce
gasoline for over 60 years.

In April 2012, we mechanically completed our Columalfacility. During the fourth quarter of 2012, wemmissioned our proprietary
BFCC operation at the Columbus facility, and praatliour first “on specification” cellulosic intermiate oil in limited quantities. In the first
quarter of 2013, we commissioned the Columbus jsldwydrotreater and fractionation units, and magiefiost cellulosic diesel and gasoline
shipments in March 2013 and June 2013, respectialying 2013, we gradually increased productioauatColumbus facility but did not
reach “steady state” production.

We have substantial doubts about our ability tcticoe as a going concern. To continue as a goingerm, we must secure additional
capital to provide us with additional liquidity. i@r than the Commitment from Mr. Khosla to investis a cash amount of up to an aggregate
of $25,000,000 in available funds in a number ohthly borrowings of no more than $5,000,000 per thowe have no other near-term
sources of financing. Because the Commitment igestib the negotiation and execution of definitfirancing documents and the
achievement of performance milestones, we cannothain as to the ultimate timing or terms of thigestment. If we are unsuccessful in
finalizing definitive documentation with Mr. Khostan or before April 1, 2014, we will not have adatpiliquidity to fund our operations and
meet our obligations (including our debt paymerligatiions) and we do not expect other sourcesnaifting to be available to us. This will
likely cause us to default under our existing deid we could be forced to seek relief under the Ba®kruptcy Code (or an involuntary
petition for bankruptcy may be filed against us)atidition, any new financing will require the censof our existing debt holders and may
require the restructuring of our existing debtw# successfully achieve our performance milesttimatsallow us to receive the full
Commitment in the near term, we expect to be abfarid our operations and meet our obligationd éatgust 31, 2014, but will need to raise
additional funds to continue our operations beythrad date.

During the first quarter of 2014, we commencedrésef optimization projects and upgrades at calu@bus facility. The optimization
projects and upgrades are targeted at improviraugiput, yield and overall process efficiency agldhbility. In terms of throughput, we have
experienced issues with structural design bottlenaad reliability that have limited the amountrafod that we can introduce to our BFCC
system. These issues have caused the Columbugyfaxilun significantly below its nameplate caggdor biomass of 500 bone dry tons per
day and limited our ability to produce cellulosi@sgline and diesel. We have identified and intenidnplement changes to the BFCC,
hydrotreater and wood yard that we believe wikatte these issues. In terms of yield, we hawetifiled additional enhancements that we
believe will improve the overall yield of transpatibn fuels from each ton of biomass from the Cdiumfacility, which has been lower than
expected due to a delay introducing our new geiograf catalyst to the facility and mechanical diaéls impeding desired chemical reactions ir
the BFCC reactor. In terms of overall process &dfficy and reliability, we have previously genergteaducts with an unfavorable mix that
includes higher percentages of fuel oil and offcéfjiEation product. Products with higher percentagéfuel oil result in lower product and R
revenue and higher overall costs. We have idedtdied intend to implement changes that we beliglldukther optimize our processes and
increase reliability and on-stream percentage titnout our Columbus facility. We are also aimingrtake reductions to our cost structure by,
among other things, decreasing natural gas consomipy the facility. While we have completed sonfichese projects and upgrades, we havi
elected to suspend further optimization work aridgpthe Columbus facility to a safe, idle statejahhwe believe will enable us to restart the
facility upon the achievement of additional resbaand development milestones, financing and conapletf the optimization work. We do n
expect to complete these optimization projectd weiachieve additional research and developmeleistones and receive additional
financing.

Subject to our ability to achieve these additiaeakarch and development milestones, our abilitgise capital, our ability to
successfully complete our optimization projects apdrades and the success of these projects amddgsgn improving operations at our



Columbus facility, we intend to begin constructafrour next commercial production facility, whickewdo not expect to occur before the
second half of 2015 at the earliest. We will alseahto raise additional capital to continue ouragiens, build our next commercial production
facility and subsequent facilities, continue thealepment of our technology and products, commézeiany products resulting from our
research and development efforts, and satisfy elnt skervice obligations.
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We were incorporated and commenced operationdyr20@7. Since our inception, we have operated desvalopment stage company,
performing extensive research to develop, enhaefiag and commercialize our biomass-to-celluldga technology platform. We have
focused our efforts on research and developmengatiohg our Columbus facility to steady state afiens. As a result, we have generated ne
losses of $347.5 million, $96.4 million and $64.1ion for the years ended December 31, 2013, 281® 2011, respectively, as well as tote
$525.5 million of operating losses and an accuredldeficit of $574.3 million from our inception tugh December 31, 2013. We expect to
continue to incur operating losses until we cordtawr first standard commercial production fagilind it is operational . As discussed above,
we have substantial doubts about our ability tdioole as a going concern and we must raise capitale or more external equity and/or debt
financings to fund the cash requirements of ouroargoperations. Other than the Commitment from ihosla, all of our other committed
sources of financing are contingent upon, amongrdttings, our raising $400 million from one or mafferings, private placements or other
financing transactions, which we do not expectdeouo prior to the completion of the optimizatiomjects and upgrades at our Columbus
facility.

Critical Accounting Policies and Estimates

Our discussion and analysis of our financial caaditind results of operations is based upon ousdaatated financial statements, which
have been prepared in accordance with accountingipies generally accepted in the United State&roérica. The preparation of these
consolidated financial statements requires us tkeneatimates and assumptions that affect the mgbarhounts of assets, liabilities, expenses
and related disclosures. We base our estimateassuinptions on historical experience and on vathusr factors that we believe to be
reasonable under the circumstances. We evaluatestiorates and assumptions on an ongoing basigesh#s of our analysis form the basis
for making assumptions about the carrying valuesssets and liabilities that are not readily appairem other sources. Our actual results |
differ from these estimates under different assionptor conditions.

We believe the following accounting policies are thost critical to a full understanding and evabrabf our reported financial results
and reflect the more significant judgments anchestiés that we use in the preparation of our cotat@d financial statements.

Inventories

Inventory is valued at standard cost, which appnatés actual cost computed on a first-in, firstlmagis, not in excess of cost or net
realizable market value. Inventories, which consistellulosic gasoline, diesel and fuel oil, reradle crude oil, renewable cellulosic biomass
(primarily pine logs and wood chips), and catalgsé categorized as finished goods, work-in-prooesaw material inventories. Inventory
costs include transportation, chipping and overheests incurred during production.

Impairment of Lon¢-Lived Assets and Intangible Assets

We assess impairment of long-lived assets, inctuditangible assets, on at least an annual bagiseahlong-lived assets for
recoverability when events or changes in circuntstanndicate that their carrying amount may notdm®verable. Circumstances which could
trigger a review include, but are not limited tigrsficant decreases in the market price of the@significant adverse changes in the busines:
climate or legal factors; accumulation of costsidigantly in excess of the amount originally exfeetfor the acquisition or construction of the
asset; a forecast of continuing losses associatbdive use of the asset; or expectations thaasgiset will more likely than not be sold or
disposed of significantly before the end of itdraated useful life.

Recoverability is assessed by using undiscountienlfunet cash flows of assets grouped at the lokerest for which there are identifiable
cash flows independent of the cash flows of otleupgs of assets. If the undiscounted future nét tlawsss are less than the carrying amount o
the asset, the asset is deemed impaired. The arobilig@ impairment is measured as the differentedrn carrying value and the fair value of
the asset.

The majority of our long-lived assets, other thatamgible assets, consist of our Columbus facitigmonstration unit, and pilot unit. The
demonstration and pilot units are variations of own refinery equipment used in technology develagiraed scale-up of processes that have
been scaled and modified for our research and dprent purposes. Our intangible assets consiatrghpsed biomass conversion technolog
and technology licenses.

For the fourth quarter of 2013, we determined timgiairment indicators existed related to the Columfacility as a result of the
Columbus facility not generating positive cash fioand us not being able to get the facility todsestate” operations. We recorded an
impairment of $185.0 million as of December 31, 208stimates of future cash flows used to testékeverability of a long-lived asset are
based on the existing service potential of thetadste date it is tested. As of December 31, 2618Columbus facility required optimization
projects and upgrades to achieve operational tthat we believe are attainable based on themesithe facility. We plan to pursue the
required financing to complete such optimizatioojg@cts and upgrades to achieve operational tacjeke facility, however we do not
currently have the funds nor do we have any conahiinds available to complete the optimizatiorjgus and upgrades to progress the
Columbus facility to a cash positive asset. Asfttadlity does not have other alternative usessreitrrent state, we impaired the Columbus
facility and estimated the fair value to be itsvagke value.
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For the fourth quarter of 2013, we also recorde@hgairment of $11.3 million related to the desapsts of our previously planned
commercial production facility in Natchez, Missjgsi. Raising the capital necessary to construcihnext commercial production facility is
subject to our raising capital in the near termdotinue our operations, our successful complaifosur optimization projects and upgrades
and their success in improving operations at thien@bus facility. As such, we cannot be certain thatconstruction of our next commercial
production facility is probable.

Our undiscounted cash flow analysis involves sigaift estimates and judgments. Although our cash forecasts are based on
assumptions that are consistent with our plansetisesignificant exercise of judgment involveddigtermining the cash flow attributable to a
long-lived asset over its estimated remaining Uudééu Our estimates of anticipated cash flowslddee reduced significantly in the future. As
a result, the carrying amounts of our long-livegets could be reduced through impairment chargéseifuture. Changes in estimated future
cash flows could also result in a shortening ofakmated useful life of long-lived assets, inghgdintangibles, for depreciation and
amortization purposes.

Stock-Based Compensation

Compensation cost for grants of all share-basethpats is based on the estimated grant date faievéle attribute the value of share-
based compensation to expense using the straightviethod. We estimate the fair value of our shased payment awards using the Black-
Scholes option-pricing model, which we refer tdles Black-Scholes model. The Black-Scholes modeal developed for use in estimating the
fair value of traded options that have no vesteggrictions and are fully transferable. The Bladk®@es model requires the input of certain
assumptions, including assumptions relating taitiefree interest rate, the expected term and eeplevolatility which materially affect the
fair value estimates. The risk-free interest rades Wwased on the market yield currently availabl&pited States Treasury securities with
maturities approximately equal to the option’s etpd term. Expected term represents the periodtirattockbased awards are expected t
outstanding. The simplified method was used toutate the expected term. Historical share optiara&se experience does not provide a
reasonable basis upon which to estimate expeater] & we are a development stage company anchéaket value of shares granted chan
from our historical grants as a result of our alipublic offering in June 2011. The expected \lithatvas based on the historical stock
volatilities of several comparable publicly-trademmpanies over a period equal to the expected tefthe options, as we do not have a long
trading history to use to estimate the volatilifyoar own common stock. Our expected dividend yieés assumed to be zero as we have not
paid, and do not anticipate paying, cash dividemdsur shares of common stock.

We estimate our forfeiture rate based on an arsbfsbur actual forfeitures and will continue tabiate the appropriateness of the
forfeiture rate based on actual forfeiture expergeranalysis of employee turnover and other fac@uarterly changes in the estimated
forfeiture rate can have a significant effect opomted stock-based compensation expense, as thdativa effect of adjusting the rate for all
expense amortization is recognized in the perieddhfeiture estimate is changed. If a revisedditufe rate is higher than the previously
estimated forfeiture rate, an adjustment is madewtil result in a decrease to the stock-basedpesarsation expense recognized in the
consolidated financial statements. If a revisedkfarre rate is lower than the previously estimdtateiture rate, an adjustment is made that
will result in an increase to the stock-based campton expense recognized in the consolidateddinhstatements.

We will continue to use judgment in evaluating éxpected volatility, lives, forfeiture and dividerate related to our stock-based
compensation on a prospective basis and incorpgrétiese factors into our option-pricing model.

Each of these inputs is subjective and generatjyires significant management and director judgrieedietermine. If, in the future, we
determine that another method for calculating #ievialue of our stock options is more reasonatidéf, another method for calculating these
input assumptions is prescribed by authoritativid@uce, and, therefore, should be used to estimatected volatility or expected term, the
value calculated for our stock options could chasigaificantly. Higher volatility and longer expectterms generally result in an increase to
stock-based compensation expense determined datbef grant.

See Note 13 Stock-Based Compensatifum the unrecognized stock-based compensationacmstveightedaverage period for the cost
be recognized over for awards under our 2007 Stgation/Stock Issuance Plan and 2011 Long-Term liaeRlan.

Income Taxes

We are subject to income taxes in the United Stattesuse the liability method of accounting forante taxes, whereby deferred tax
asset or liability account balances are calculatdtie balance sheet date using current tax ladisaas in effect for the year in which the
differences are expected to affect taxable income.

We must make certain estimates and judgments ermdéting income tax expense for financial statenpemposes. These estimates and
judgments occur in the calculation of tax crediemefits and deductions and in the calculatioreotfain tax assets and liabilities, which a
from differences in the timing of recognition of/emue and expenses for tax and financial statemapbses. Significant changes to these
estimates may result in an increase or decreaser ttax provision in a subsequent period.



Recognition of deferred tax assets is appropridtenisrealization of such assets is more likely thatn We recognize a valuation
allowance against our net deferred tax assetssifiitore likely than not that some portion of tlegedred tax assets will not be fully realizable.
This assessment requires judgment as to the ld@ditand amounts of future taxable income by tasgigtion. At December 31, 2013 and
2012, we had a full valuation allowance againsbohtur deferred tax assets, including our NOLs.

We make estimates and judgments about our futdedlta income that are based on assumptions thabasistent with our plans and
estimates. Should the actual amounts differ fromestimates, the amount of our valuation allowatmdd be materially impacted. Any
adjustment to the deferred tax asset valuatiomvaliwe would be recorded in the income statemerthéoperiods in which the adjustment is
determined to be required.
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We assess all material positions taken in any irctar return, including all significant uncertaiositions, in all tax years that are still
subject to assessment or challenge by relevantgadthorities. Assessing an uncertain tax poshegins with the initial determination of the
position’s sustainability and is measured at thgdst amount of benefit that is greater than 5@%&liof being realized upon ultimate
settlement. As of each balance sheet date, unezbsalvcertain tax positions must be reassessedyamdll determine whether (i) the factors
underlying the sustainability assertion have chdraged (ii) the amount of the recognized tax beneftill appropriate. The recognition and
measurement of tax benefits requires significatgment. Judgments concerning the recognition arasorement of a tax benefit might
change as new information becomes available. Weugethat it is more likely than not that our ino®iax positions and deductions will be
sustained following an audit. Therefore, we haveracorded any liabilities in any of the periodegented in the consolidated financial
statements resulting from uncertain tax positiakeh or expected to be taken in our tax returns.

Common Stock Warrants

We estimate the fair value of our common stock amtg using the Black-Scholes model. The risk-freéerest rate was based on the
market yield currently available on United StatesaBury securities with maturities approximatelyado the warrant’s expected term.
Expected term represents the period that our constumk warrants are expected to be outstandingpeicase of our common stock warrants
issued under the Loan and Security Agreement, Hreants generally have a term of seven years. Xpected volatility was based on the
historical stock volatilities of several comparapieblicly-traded companies over a period equah#expected terms of the warrants, as we dc
not have a long trading history to use to estintiagevolatility of our own common stock. Our expetthvidend yield was assumed to be zero
as we have not paid, and do not anticipate pagasf dividends on our shares of common stock.

We will continue to use judgment in evaluating #xpected volatility, lives, and dividend rate rethto our common stock warrants on a
prospective basis and incorporating these factdosdur warrant-valuation model.

Results of Operations

During 2013, we continued in the startup phaseuaGolumbus facility but did not achieve steadyest@perations. During this phase,
we expect that our results of operations will fuate significantly and will not be comparable teulés we expect to achieve once we reach
steady state operations. Lower overall volumesaworable product mix (higher percentage of fuél aild resulting lower product and RIN
revenue, lower yields of cellulosic fuel, limitedmber of customers and pricing flexibility, lowepwed yard efficiencies and other unfavorable
metrics are factors that we expect will improveaghieving steady state operations. We ceased giodwt our Columbus facility at the start
of 2014 in order to focus on optimization projeatsl upgrades. While we have completed some of fregects and upgrades, we have ele
to suspend further optimization work and to bring €olumbus facility to an idle state. During ttiise, unless and until we restart the facility,
we expect to have no production or revenue fronfahiity, but will continue to incur significantperating costs and expenses. If we
successfully achieve our performance milestongsaif@v us to receive the full Commitment from Nihosla in the near term, we expect tc
able to fund our operations and meet our obligatiomtil August 31, 2014, but will need to raise itiddal funds to continue our operations
beyond that date.

Comparison of Years Ended December 31, 2013 and 201

Revenue:
Year —to — Year
Years Ended December 31, Change
2013 2012 $ %
(Dollars in thousands)
Revenues:
Product revenue $ 1,47¢ $ 85 1,391 N/A
Renewable identification number revenue 34¢ 2 347 N/A

Total revenues $ 1,82¢ $ 87 $ 1,73¢

Product revenue Our product revenue was $1.5 million for the yeagled December 31, 2013 compared to $85,000émame period
in 2012. Product revenue of approximately $1.4iarillwas primarily generated by our cellulosic gasaldiesel, and fuel oil shipments from
our Columbus facility. All revenues in the year eddecember 31, 2013 and 2012 are attributabladtmmers in the United StateBor the
year ended December 31, 2013, our revenue and gfoddrom our Columbus facility consisted of thodldwing:

Cellulosic Cellulosic
Gasoline Diesel Fuel Ol
Product Revenue $ 624,000 $ 721,000 $ 77,00(



Gallons Produced 372,00( 308,00( 214,00(
Gallons Sold 282,00( 234,00( 81,00(
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The remaining product revenue was generated framesgarch and development facilities and it prilpaelates to revenue earned from
the sale of blended diesel to one of our offtake@mers for fleet testing, as further discussatiénparagraph below. Currently, we have ce
work on a series of optimization projects and uggsaat the Columbus facility and are bringing tmality to an idle state. These projects were
targeted at improving throughput, yield and ovepaticess efficiency and reliability and to addnaeissblems we have had to date in the
Columbus facility with structural design bottlene@nd reliability issues, operations below nameptapacity, unfavorable product mix and
higher costs due to overall process inefficienclesa result of this cessation of operations, veelarable to estimate 2014 production levels.

Revenue for the year ended December 31, 2012 wesaed from a contract whereby we sold 1,024 galldf our cellulosic diesel
produced from our research and development faslitb an obligated third-party to blend with 20,924lons of diesel. We then purchased the
blended diesel from the obligated third-party faleso one of our offtake customers for fleet testDuring the fourth quarter of 2012, we sold
12,800 gallons of this blended diesel, of whichragjpmately 597 gallons was our cellulosic diesedv&nue consisted of our fuel price plus
incremental fees incurred to purchase diesel asts¢o blend it with our cellulosic diesel. We stilé remaining blended diesel in the first
quarter of 2013.

Renewable identification number revenu@ur RIN revenue was $349,000 for the year endeckeBiber 31, 2013 compared to $2,000 in
2012. We generated cellulosic gasoline and dieBés iy connection with our cellulosic gasoline afidsel shipments from our Columbus
facility. For the year ended December 31, 2013,Rid¢ revenue consisted of $198,000 from 387,00ulcadic diesel RINs and $151,000 from
276,000 cellulosic gasoline RINs. Our fuel oil shgnts do not generate RINs. We generated and sodd tellulosic diesel RINs for $2,00C
the fourth quarter of 2012 due to the contractutised above.

If and when we restart our Columbus facility, weeast that our revenues from sales of cellulosiolij@s and diesel and RINs will be
limited and unpredictable, at least in the neantexs we then continue to bring the facility tcashg state operations. In addition, we ceased
work on optimization projects and upgrades at colu@bus facility and are bringing the facility to &lle state. During this time, we expect to
have no production or revenue from the facilityiluentd unless we restart the facility. We also extpleat our revenues will be subject to price
fluctuations, including the prices we obtain froiffatent customers for our cellulosic gasoline séileand fuel oil and RINs under our off-take
agreements or spot sale arrangements. All revefoudise year ended December 31, 2013 and 2012tifsugable to customers in the United
States. In addition, the value of cellulosic gasaknd diesel RINs decreased following the annaueraéin November 2013 of proposed 2014
Renewable Volume Obligation, or RVO, rulemakingtigh the EPA. We expect the value we receive forcellulosic gasoline and diesel
RINs will continue to be depressed during pendexfguch rulemaking and could remain depresseckifittal RVO rulemaking does not
support companies like ours.

Operating Expenses

Year — to — Year
Years Ended December 31, Change
2013 2012 $ %
(Dollars in thousands)

Operating expenses:

Cost of product revenue $ 57,15% $ 68 57,08¢ N/A

Research and development expenses 33,16¢ 36,64¢ (3,485 (10) %

General and administrative expenses 35,84¢ 59,54¢ (23,699 (40) %

Loss on impairment 196,26 — 196,26 N/A
Total operating expenses $ 322,43t $ 96,260 $ 226,17

Cost of product revenu@ur cost of product revenue increased by $57.%anifor the year ended December 31, 2013 comparéukt
same period in 2012. In March 2013, as a resytedlucing finished products and having our firdlutesic diesel shipment from the
Columbus facility, we placed the plant into servibepreciation, operating and manufacturing costarred at our Columbus facility
subsequent to placing the plant into service agsegnted as cost of product revenue.

General and administrative expenses in 2013 ind$del million of costs related to operating andhafacturing at the Columbus facil
and our cost of product revenue in 2013 was $57ibm In 2012, general and administrative expeniseluded $30.3 million of costs related
to operating and manufacturing at the Columbudifiaeéind we had no cost of product revenue. Thiséase in operating and manufacturing
costs at the Columbus facility in 2013 primariljates to: an increase of $7.9 million of inventcharges for consumption of raw materials to
produce our cellulosic gasoline, diesel, and filelm increase of $7.5 million relating to depa®mn of the facility, which we placed into
service in March 2013; an increase of $5.0 millenutility usage such as natural gas, electriatyd water to run the facility; an increase of
$3.3 million for maintenance and repairs to equiptiuring plant shutdowns; an increase of $3.0iomilfor taxes primarily related to
Mississippi franchise taxes and property taxes timwthe facility has been placed into serviceinenease of $2.9 million for leases primarily
related to the hydrogen and nitrogen plants thab&gan using in the second half of 2012 to rurfdbgity; an increase of $2.0 million in
payroll and related expenses due to (i) increaseddount and overtime incurred, and (ii) a reimbonsnt in 2012 by the MDA for some



payroll costs that did not reoccur in 2013; andranease of $2.0 million for disposal fees. The aerimg increase of $0.4 million relates
to an increase in the following: property insuranog that the facility is placed into service, puotion chemicals used to run the plant, freighi
costs incurred in operations, supplies, employaeetr and new employee costs, partially offset bigerease in consultant fees due to our h
consultants in 2012 to commission and start ugabiity. Our production costs in 2013 were highigain anticipated due to the problems we
experienced at the Columbus facility and overadicpss inefficiencies.
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Research and Development Expensedur research and development expenses decrep$3ds million, or 10%, for the year ended
December 31, 2013 compared to the same periodlif. Zhe decrease in research and development eegesms primarily due to a decrease
of $2.0 million in operating costs associated waitit research and development facilities. Therealssa decrease to research and
development expense of $1.0 million due to lowests@xpended for laboratory testing and supplie®imection with testing biomass fuels
quality as we met the quality standards and coragl#dte registration of our fuel with the EPA in 20Dur research and development payroll
and related expenses decreased by approximaté@yn$llion primarily due to a decrease in stock lthsempensation expense for the year
ended December 31, 2013 compared to the same per2id 2 due to a significant amount of forfeituessa result of headcount reductions
during 2013.

General and Administrative Expens€air general and administrative expenses decreas$837 million, or 40%, for the year ended
December 31, 2013 compared to the same periodli. Zhis decrease was primarily the result of $iillion of start-up costs incurred at our
Columbus facility during 2013 compared to $30.3lioml during 2012, a decrease of $23.2 million. Tdesrease is primarily due to a full year
of start-up costs in 2012 compared to two monthstanft-up costs in 2013. As noted in cost of prodeecenue above, subsequent to placing ot
Columbus facility into service in March 2013, opéarg costs at the facility are now included in cokproduct revenue. The remaining decr
to general and administrative expenses of appraeimn&0.5 million is primarily due to a decreasestock based compensation expense for th
year ended December 31, 2013 compared to the samoe in 2012 due to a significant amount of fdrfegs as a result theadcount
reductions during 2013.

Loss on Impairmentor the year ended December 31, 2013, we recomlédmairment of $185.0 million for our Columbus ifég as a
result of the Columbus facility not generating pigsi cash flows and the Company not being ablestale facility to “steady state” operations.
Furthermore, for the year ended December 31, 20&3ecorded an impairment of $11.3 million relatedhe design costs of our previously
planned commercial production facility in Natchklississippi. Raising the capital necessary to coesbur next commercial production
facility is subject to our raising capital in thear term to continue our operations, our successiulpletion of our optimization projects and
upgrades and their success in improving operatbtise Columbus facility. As such, we cannot béateithat the construction of our next
commercial production facility is probable.

Other Income (Expense), Net

Year-to-Year
Years Ended December 31, Change
2013 2012 $ %
(Dollars in thousands)

Other income (expense), net:

Interest income $ 2 $ 15 % (13 (87) %
Interest expense, net of amounts capitalized (26,840) (279) 26,56¢ N/A
Other income (expense), net $ (26,839 $ (259) $ 26,57¢

Interest Incomelnterest income decreased by $13,000, or 87%hfoyear ended December 31, 2013 as compared sahe period in
2012. The decrease is primarily due to less cadtaad invested in money market accounts during 20h3pared to 2012.

Interest Expense, Net of Amounts Capitalizeirest expense increased by approximately $2@l@mtfor the year ended December 31,
2013 compared to the same period in 2012. In MaedB, we placed our Columbus facility into serviebjch significantly reduced interest
expense capitalized after thesarvice date. Until we incur significant capitaperditures at our next commercial production fggilive expec
that our interest expense will not be capitalized.

Comparison of Years Ended December 31, 2012 and 201

Revenue:
Year —to — Year
Years Ended December 31, Change
2012 2011 $ %
(Dollars in thousands)
Revenues:
Product revenue $ 85 $ — 85 N/A
Renewable identification number revenue 2 — 2 N/A

Total revenues $ 87 $ — $ 87




Our product revenue increased by $85,000 for tlae geded December 31, 2012 compared to the sanog pre2011 as we recorded our
first product revenue in November 2012. All revemfrem external customers in the year ended DeceBhe012 are attributable to
customers in the United States. In November 20E2emered into a contract whereby we sold 1,02émmbf our cellulosic diesel produced
from our research and development facilities tohligated third-party to blend with 20,924 gallmfdiesel. We then purchased the blended
diesel from the obligated third-party for sale tee®f our offtake customers for fleet testing. Bgrthe fourth quarter of 2012, we sold 12,800
gallons of this blended diesel, of which approxieha697 gallons was our cellulosic diesel. Revetmgsisted of our fuel price plus
incremental fees incurred to purchase diesel astb¢o blend it with our cellulosic diesel. In atitai, we generated and sold 1,741 cellulosic
diesel RINs in the fourth quarter of 2012.
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Operating Expenses

Year — to — Year
Years Ended December 31, Change
2012 2011 $ %
(Dollars in thousands)

Operating expenses:

Cost of product revenue $ 68 $ — 68 N/A

Research and development expenses 36,64¢ 33,80¢ $ 2,84: 8%

General and administrative expenses 59,54¢ 23,34 36,20¢ 155%
Total operating expenses $  96,26! $ 5714 $ 39,1

Cost of product revenu@ur cost of product revenue increased by $68,00thioyear ended December 31, 2012 compared teathe
period in 2011. As discussed above, we enteredaictuntract whereby we blended cellulosic diesetipced from our research and
development facilities with third-party diesel &ale to one of our offtake customers for fleetingstCost of product revenue primarily consists
of costs incurred to purchase diesel to blend withcellulosic diesel plus blending costs. Costsiired to purchase diesel for blending plus
blending costs are only expected if we blend tloelpet ourselves prior to the sale.

Research and Development Expeng@ar research and development expenses increask2l &ynillion, or 8%, for the year ended
December 31, 2012 as compared to the same perRillih This increase was primarily the result 220 million increase in payroll and
related expenses. During 2012, we increased oearels and development staff to approximately 10pleyees compared to approximately
employees at December 31, 2011. Payroll and retatpdnses in 2012 included stock-based compengat®h9 million compared to $0.8
million in 2011. The increase in 2012 is also redhtio operating costs and maintenance associatedui research and development facilities,
which increased by approximately $1.2 million. &tel 2011, we expanded and commissioned a hydretrieabur demonstration unit,
providing a fully integrated manufacturing procéssn wood yard to the tanks and it is now operatihgapacity. Also, in late 2011, we added
a new analytical lab that is now fully operationBthere was an increase of $0.8 million to depréesisand amortization expense allocated
research and development for the year ended Dece3thib2012 compared to the same period in 201 lechlng additions to fixed assets,
consisting primarily of expansions to our demongiraunit and pilot plant, the addition of a newabytical lab and new laboratory equipment,
and leasehold improvements at our Pasadena, Tasitis/f The increase in research and developmemteses was partially offset by a $2.1
million decrease in laboratory testing expensestduke expansion of our pilot and demonstratioitsumhich reduced our utilization of third-
party facilities for the hydrotreating and fractatimg processes.

General and Administrative Expensé3ur general and administrative expenses increlag&®6.2 million, or 155%, for the year ended
December 31, 2012 compared to the same periodlih. Zthis increase was primarily the result of $3@iRion of start-up costs, an increase of
$28.5 million compared to the same period in 20ddyrred at our Columbus facility that we mechalyceompleted in April 2012 and
completed commissioning in September 2012. Théditfais in the start-up phase, which consists oémgping the facility in the manner for
which it was designed and identifying and addres&nsues that cannot be identified during commigsip The increase in general and
administrative expenses is also due to an increa$@é.1 million in payroll and related expenses;leding payroll and related expenses for out
Columbus employees that are included in start-gisc®ayroll and related expenses included stoskeébaompensation of $11.0 million
compared to $5.1 million for the years ended Decamsii, 2012 and 2011, respectively. The remaimigease in general and administrative
expenses primarily relates to costs incurred operats a public company for the entire period i620

Other Income (Expense), Net

Year-to-Year
Years Ended December 31, Change
2012 2011 $ %
(Dollars in thousands)

Other income (expense), net:

Interest income $ 15 $ 6 $ 9 15(%

Interest expense, net of amounts capitalized (274 — 274 N/A

Loss from change in fair value of warrant liability — (6,919 (6,919 (100 %
Other income (expense), net $ (259 $ (6,909 $ (6,649

Interest Incomelnterest income increased by $9,000 for the yedeéecember 31, 2012 as compared to the samelper2®11. The
increase is primarily due to twelve months of awmeistment of the proceeds from our initial pubfieong and Loan and Security Agreement
in money market accounts during the twelve montiteed December 31, 2012 compared to investing oitiali public offering proceeds for



approximately half a year during the same perio20hl.
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Interest Expense, Net of Amounts Capitaliziederest expense increased by approximately $204d@r the year ended December 31,
2012 compared to 2011 as we were unable to cagitall of our interest during the year ended Deaarti, 2012 due to additional interest
expense recorded for the termination of our JanRa@r2010 business loan agreement with Lighthouws@ta&l Partners VI, L.P. and Leader
Lending, LLC, which we refer to as the Businessr.oa

Loss from Change in Fair Value of Warrant Liabilityhe loss from change in fair value of warrantilifbexpense decreased by $6.9
million, or 100%, for the year ended December 3L, 2as compared to 2011. The change is relatdwbtohtange in fair value of our
convertible preferred stock warrants, which werorded as derivatives and reflected on our conas@daibalance sheets as a current liability
prior to the warrants converting into warrants tmghase common stock upon conversion of our coilmenreferred stock at the close of our
initial public offering. We performed our final mato-market adjustment on the convertible prefestatk warrant liability on June 29, 2011,
the date the initial public offering closed, redwgour convertible preferred stock warrant liahitid zero.

Liquidity and Capital Resources.

Since inception, we have generated significanel®sAs of December 31, 2013, we had an accumudgicit of approximately $574.3
million and we expect to continue to incur opergtiosses until we construct our first standard cemamal production facility and it is
operational. We must raise significant additioregital by August 31, 2014 in order to fund the casjuirements of our ongoing operations.

Other than the Commitment from Mr. Khosla to inviestis a cash amount of up to an aggregate of 82300 in available funds in a
number of monthly borrowings of no more than $5,000 per month, we have no other near-term sowfcfsancing. Because the
Commitment is subject to the negotiation and exenudf definitive financing documents and the agbiment of performance milestones, we
cannot be certain as to the ultimate timing or teafthis investment. There is no assurance thatitée able to successfully secure such
additional financing and if we are unable to dowge,do not expect to find other sources of finagcliiwe are not able to successfully secure
such financing by April 1, 2014 , we will likely Berced to voluntarily seek protection under th&\Bankruptcy Code (or an involuntary
petition for bankruptcy may be filed against uvé successfully achieve our performance milestdhat allow us to receive the full
Commitment in the near term, we expect to be abfarid our operations and meet our obligations éugust 31, 2014, but will need to raise
additional funds to continue our operations beytbrad date.

Even if we are able to secure the funds under thar@itment or any additional financing, any investinmay require significant chang
to our current business structure, including, kaitlimited to: a change in the focus of our businesispension of some or all of our operations
delaying or scaling back our business plan, incigdiur research and development programs; redsciioineadcount, overhead and other
operating costs; and the longer-term or permanesing of our Columbus facility, each of which wdilave a material adverse effect on our
business, prospects and financial condition. Wes lsabstantial doubts about our ability to continge going concern.

Commercialization of our technology will also regusignificant capital and other expenditures,udiig costs related to: (i) ongoing
efforts to achieve steady-state operations, @@m@es of optimization projects and upgrades atGmiumbus facility and (i) the construction of
our next commercial production facility, all of vehi will also require us to raise significant amauof additional capital.

As of December 31, 2013, we had cash and cashaqots of $25.1 million. As of February 28, 2014 kad cash and cash equivalents
of $9.2 million.

Our material liquidity needs over the next twelventis from February 28, 2014 consist of the folloyvi

. Funding our research and development costs aedhead costs, which we expect to be approxim&ad8 million. We do
not expect to generate sufficient revenue frormstde of our cellulosic fuel to allow us to fund $becosts from internally
generated cash from operations until we construcficst standard commercial production facilitydaihis operational.

. Funding our debt service costs, which we exprebe approximately $3.8 million, assuming we coudi to elect to pay-in-
kind interest due under the Loan and Security Aged.

. Funding the current operating costs of our Cddusfacility, including costs to bring the facility an idle state and maintain
the facility in near ready startup mode , whichexpect to be approximately $17.2 million. We exgedtave no production
or revenue from our Columbus facility over the ngktmonths, unless and until we restart the fgcilit

In addition to the cash on hand at February 284201 the commitment from Mr. Khosla, we must r&28 million to $30 million in
one or more external equity and/or debt financiogsind the cash requirements of our ongoing operatand our other material liquidity
needs for the next twelve months from February2B84. As discussed in further detail below, othentthe Commitment , our private
placements with Khosla and Gates involve two tras@dnd the second tranche is our only other comdnitburce of financing. The
commitment by Gates to close a second tranchdaemtiinate on June 30, 2014 and we do not expdmt &ble to satisfy the closing conditions
for that tranche in time to meet the deadline. Aumds from the second tranche of the Khosla pripédeement is unlikely to come in the near



term because in order to close such second tramehrust, among other things, raise $400 million.
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Our ability to obtain additional external debt filténg is limited by the amount and terms of ouistrg borrowing arrangements and the
fact that all of our assets have been pledged l&taml for these existing arrangements. In additany new financing will require the consent
of our existing debt holders and may require tis¢roeturing of our existing debf failure to make necessary timely payments under o
existing debt instruments and to comply with thees@ants under such debt instruments could resalt iavent of default, which would have a
material adverse effect on our business, prospectdinancial condition.

For example, our loan agreement with the MDA reggisemiannual payments on June 30 and DecembecBYear. If we do not
successfully secure the funds under the Commitmentjo not, without additional financing, have theds needed to pay our payment due
June 30, 2014. Furthermore, this loan requiregiteimvestments in property, plant and equipmedt@ertain expenditures for wages and
direct local purchases, both of which we do noteexpo satisfy by the requisite deadlines if théuBtdus facility is not operating during 2014
If an event of default occurs and is continuing, ississippi Development Authority may accelemt®unts due under the loan agreement,
which is secured by certain equipment, land anttlimgjs of KiOR Columbus.

Furthermore, there are cross-default provisioreeitain of our existing debt instruments such émaevent of default under one
agreement or instrument could result in an eveiedult under another. If an event of default lteslin the acceleration of all of our payment
obligations under our debt instruments as of Felprl8, 2014, we would be required to pay our leadar aggregate of $279.5 million. In the
event of an acceleration of amounts due under et idstruments as a result of an event of defaudtwill not have sufficient funds to pay
such amounts and do not expect to be able to aramgdditional financing to repay our indebtednesto make any accelerated payments,
and the lenders could seek to enforce their sgotigrests in the collateral securing such indexss.

The October 2013 Note Purchase Agreement and thok Burchase Agreement further require us to filegistration statement, which
we refer to as the Registration Statement, covatingesale of Class A common stock issuable usulgr agreements, which we refer to as th
Registrable Securities, by April 21, 2014, which neter to as the Registration Deadline. We do mpeet to be able to file the Registration
Statement by the Registration Deadline and fatlor@o so will subject us to liquidated damages. liduedated damages will be in an amount
equal to 1.5% of the aggregate purchase pricelpaitie holder pursuant to the October 2013 Noteliige Agreement or the Stock Purchase
Agreement, as applicable, for the securities wapect to which any unregistered Registrable Sesidare then held by such holder for each
consecutive or non-consecutive 30 day period #fteRegistration Deadline and prior to the dateRbgistration Statement is declared
effective by the SEC, or during which sales of &sgistrable Securities covered by a RegistratiateStent cannot be made pursuant to any
such Registration Statement after the Registra@iatement has been declared effective. We mussyuztyliquidated damages in cash within 5
trading days after the end of each 30 day perivishgirise to such obligation.

In addition, under our Loan and Security Agreemesst are required to file a registration statemewecing the resale of warrants issued
under the Loan and Security Agreement and the sludreur Class A common stock issuable upon exedisuch warrants on or prior to the
Registration Deadline. We do not expect to be @bféde such registration statements by the Regfistn Deadline and failure to do so will
subject us to liquidated damages. The liquidatedadges payable is an amount equal to the prodyétthie aggregate exercise price of the
warrant and the warrant shares then held by theawtiolder, which are not able to be sold purst@atregistration statement for the reasons
previously described, which we refer to as the &gate Share Price, multiplied by (ii) one and oak+4undredths (.015), for each 30 day
period, (A) after the Registration Deadline anapto the date the registration statement is dedlaffective by the SEC, and (B) during which
sales of any warrants or warrant shares coveredrbygistration statement cannot be made pursuamytguch registration statement after the
registration statement has been declared effectivgect to limited exceptions. The liquidated dgesaare payable in cash within 5 trading
days after the end of each 30 day period that giseso the payment obligation, but are limite®%36 of the Aggregate Share Price paid b
to be paid by) a warrantholder for its warrant seakVe are in discussions with the warrantholdemnodifying these terms.

We did not begin to produce or generate any revémone sales of our cellulosic fuel at our Columlibasility until March 2013 and have
only generated limited revenue to date. Unlessuatitl we obtain financing to complete our optimipatprojects and upgrades and restart our
Columbus facility, we expect to have no productiomevenue from that facility. Furthermore, if antden we restart our Columbus facility, we
expect our revenues from the facility to be limitedil we reach steady-state operations and weotlexpect to have positive cash from
operations at least until our next commercial fachias been constructed and is operational. Efiseme restart our Columbus facility and reach
steadystate operations at the facility, our offtake agrest with FedEx is subject to the satisfactionarfiaus conditions, such as the agreel
upon final logistics for the delivery of our celbsic fuel. We have not satisfied all of these ctads, and some of the conditions are in the
control of the counterparty, before the countesparbbligated to purchase our cellulosic fuel amke payments to us under that offtake
agreement.
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Long-Term Debt

Long-term debt at December 31, 2013 and 2012 deaises the following:

December 31,
2013 2012
(Amounts in thousands)

Long-Term Debt:

Equipment loans $ — $ 1,98¢
Mississippi Development Authority Loan 69,37¢ 73,12¢
Alberta Lenders/Khosla Term Loan 104,44 88,01
Sr. Secured Convertible Note 95,691 —
Less: unamortized debt discounts (41,577 (37,129
Long-term debt, net of discount 227,94¢ 126,00:
Less: current portion (3,750 (5,129
Long-term debt, less current portion, net of discont $ 224,19t $ 120,87¢

Senior Secured Convertible Promissory Note Purchase Agreain

On October 18, 2013, we entered into a Senior dcpnvertible Promissory Note Purchase Agreemerich we refer to as the
October 2013 Note Purchase Agreement, with KVKHpsla and VNK, which we refer to collectively &etPurchasers and KV Il as agent
the Purchasers. The October 2013 Note Purchasegrd was amended on October 20, 2013 and the € Q63 Note Purchase
Agreement, as amended, is described below.

The October 2013 Note Purchase Agreement conteespiab tranches of financing. The first tranchesisted of the issuance of $42.5
million of Notes in exchange for a like amount akh and approximately $53.2 million of Notes inteage for a like amount of existing
indebtedness outstanding under our existing LoanSaturity Agreement. The second tranche condistesale of up to $7.5 million of
shares of our Class A Common Stock and the sabares of our Class A Common Stock in exchanga filie amount of existing
indebtedness equal to $25 million in principal amtoplus accrued interest and applicable fees andstg under the Loan and Security
Agreement prior to March 17, 2013.

In the first tranche, which closed on October 2112, KV IIl and VNK purchased Notes in an aggregat®ount of $42.5 million,
resulting in gross proceeds of $42.5 million and&la purchased Notes in an aggregate amount obspmtely $53.2 million pursuant to the
conversion of outstanding indebtedness owed to léHos loans received from Khosla from and aftental7, 2013 under the Company’s
Loan and Security Agreement.

The Notes bear no interest and are convertibleshéres of Class A Common Stock at the conversiice,pvhich was $2.897 per shar
the time the first tranche closed and which werrefeas the Conversion Price. The Conversion Rniag be decreased in the event of certain
subsequent issuances, or Dilutive Issuances, bglosv the Conversion Price of the Notes betweerl#te of the first tranche closing and the
earlier of (i) October 21, 2014 and (ii) the corsien of the Notes. If we consummate a FinancinghE(as defined below) after the one year
anniversary of the first tranche closing, the Natdsautomatically convert simultaneous with tHesing of the Financing Event. Upon the
occurrence of any of the foregoing events, thegiad amount of the Notes (which, for clarificatjamill include any interest previously paid
kind) will automatically be converted into sharé®or Class A Common Stock at the then effective@osion Price.

The second tranche will occur subsequent to theipeby us of aggregate net cash proceeds of st $880 million, which we refer to as
the Project Financing Amount. The raising of thejé€et Financing Amount is referred to as the Fimag&vent. The closing of the second
tranche is subject to other standard conditionghérsecond tranche, KV Il and VNK will purchas@AN Shares in an aggregate amount of up
to $7.5 million and Khosla will purchase sharesemttie Note Purchase Agreement, or NPA Sharesyauts$o the conversion of the amount
of the indebtedness (equal to $25 million in piadiamount, plus accrued interest and applicalds)fewed to Khosla under the Loan and
Security Agreement for loans received from Khoslamto March 17, 2013 under such agreement. NPar&hwill be purchased for a price
equal to the Conversion Price.

In addition, we have a put option that we can dgerapon a Financing Event. At any point beginr86§ days following the
consummation of the Financing Event until two yaamiversary of the consummation of the Financingrivor the Two Year Date, we may
our sole election, sell shares to Khosla in an eggpe amount of up to $35 million. Such shareshlpurchased for a price equal to the
Conversion Price. The put option is subject to sijient, as set forth below, although in no eveiittie put option be for more than $35
million in NPA Shares. The closing of the put optie subject to standard conditions.



In the event we consummate sales of additional Ngesubstantially similar indebtedness) or ouwritygsecurities resulting in aggregate
proceeds to us of $100 million or more before thegption is exercised, the put option will terntadf we consummate sales of additional
Notes (or substantially similar indebtedness) aramuity securities resulting in aggregate proceeds of less than $100 million before the
option is exercised, Khosla will purchase a nunddeshares equal to the difference, which we refeas the New Commitment, between $100
million and the funds actually raised, which weerab as the Raised Amount, which Raised Amounit sidude the aggregate value of the
Notes and NPA Shares (other than the Notes and Stiaes purchased by Khosla) and the Gates Shdmesdw Commitment will be in lie
of the commitment to purchase $35.0 million of NBhares as a part of the put option as describegkabo

In addition, Khosla, or its assignee, has an optican exercise prior to the earlier of (i) the@Wear Date and (ii) February 1, 2020 to
purchase the NPA Shares it would otherwise purcimatfee second tranche or as a part of the pubpd long as the Purchaser beneficially
owns at least 20% of the shares of Class A CommackSssued or issuable upon conversion of the fptechased by such Purchaser.
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In connection with the October 2013 Note Purchagedment, we must also comply with certain affiinetovenants, such as
furnishing financial statements to the Purchaserd,negative covenants, including a limitation pmgpurchases or redemptions of our stock,
subject to certain exceptions, (ii) the incurrenteapital expenditures in excess of $50 milliolpto receipt by us of the Project Financing
Amount and (iii) the incurrence of debt and the mglof investments other than those permitted leyQistober 2013 Note Purchase
Agreement. Furthermore, the Purchasers have aafdhst offer for the offer or sale by us of angw securities, provided that such Purchase
beneficially owns 10% or more of the NPA Sharesesito the Purchaser under the October 2013 Noth&se Agreement at the time of such
offer or sale.

Our obligations under the October 2013 Note Pureiggeement may be accelerated upon the occurmdrazeevent of default under t
October 2013 Note Purchase Agreement, which insledstomary events of default including, withouatitation, payment defaults, defaults in
the performance of affirmative and negative covésiahe inaccuracy of representations or warrani@skruptcy and insolvency related
defaults, defaults relating to judgments and caefsults.

The shares of Class A Common Stock issuable upowersion of the Notes cannot be transferred foo@tims following the closing of
the first tranche, subject to exceptions for trarsto permitted transferees specified in the Gat@013 Note Purchase Agreement. Any
permitted transferees must agree to be bound bigthes and conditions of the October 2013 Note Rase Agreement, including with respect
to the limitations on transfer of the securitieslspermitted transferee receives. The Notes camnttnsferred except in the event of a chang
in control or to a permitted transferee.

Gates Stock Purchase Agreement

On October 18, 2013, we entered into the StockHiase Agreement with Gates to purchase the GatessShehich we refer to as the
Stock Purchase Agreement.

The Stock Purchase Agreement contemplates the ggealf Gates Shares from us in two tranches. IfirBteranche, which closed on
October 21, 2013, Gates purchased Gates Shards $ioi million at a price per share equal to $2631vhich is the average daily volume
weighted average price of our Class A Common Stockhe 20 trading days ending on October 17, 2013.

The second tranche will close if, during the petieginning on October 18, 2013 and ending on JuB014, we receive the Project
Financing Amount (which amount will include bindingmmitments to invest sums in the future, provitted (i) such commitments are not
subject to any conditions in the control of the aaitting party and (ii) such commitments are nogxcess of $35 million). We do not expec
satisfy the necessary contingencies by the commifsidune 30, 2014 expiration date in order toikecthat financing.

In connection with the Stock Purchase Agreementmnust also comply with certain covenants, suchuasghing financial statements to
Gates. Furthermore, Gates has a right of firstrdéfiethe offer or sale by us of any new securjt@evided that Gates beneficially owns 10%
more of the sum of (i) the Gates Shares purchastkifirst tranche closing and (ii) the Gates 8kdo be purchased in the second tranche
closing at the time of such offer or sale.

The Gates Shares cannot be transferred, subjegtaptions for transfers to permitted transfer@esified in the Stock Purchase
Agreement, until the earlier of (i) six months @alling the closing of the first tranche and (ii) atgte on which any of KV l1lI, Khosla, VNK or
any of their respective affiliates sells, transfaissigns or hypothecates any equity or debt sexsudf ours to any non-Affiliate. Any permitted
transferees must agree to be bound by the termsamitions of the Stock Purchase Agreement, inoyaith respect to the limitations on
transfer of the securities such permitted transfeeeeives.

Alberta Lenders/Khosla Term Loa

Overview of the Loan and Security Agreement

On January 26, 2012, we entered into a Loan andriBeégreement with 1538731 Alberta Ltd. as agamd lender, and 1538716 Albe
Ltd., as lender, which we refer to collectivelyths Alberta Lenders, and Khosla, who we refer édlectively with the Alberta Lenders, as the
Lenders. Pursuant to the Loan and Security AgreernttemAlberta Lenders made a term loan to usempttincipal amount of $50 million and
Khosla made a term loan to us in the principal am&25 million, for a total of $75 million in prifgal amount, which we refer to as the Loan
Advance and which will be converted as describddvbeAt closing, we paid the Lenders a facility ofg@ of $750,000.

In March 2013, we entered into Amendment No. 1uolaan and Security Agreement which, among othieigs, (i) increased the
amount available under the facility by $50 milliavhich we borrowed in full in 2013 and which wad®sequently converted (along with
accrued interest) into notes issued under our @ct2B13 Note Purchase Agreement described abdvesfiaced the requirement to make
installment payments of principal with a singlelbah payment at maturity, (iii) allowed us to elpetyment of paid-in-kind interest throughout
the term of the loan and (iv) required us to raidditional capital in the amount of $175 million enbefore March 31, 2014 unless we show
that we have three months cash on hand on suchlfiate are unable to raise additional financing, will not be in compliance with this



covenant, which may result in a default under comand Security Agreement, unless otherwise waiyatie Lenders. We are in
discussions with the holders on waiving or modifythis covenant.

In connection with the amendment described aboeeyaid the Alberta Lenders $100,000 for costs apemrses and agreed to issue
certain warrants as described below.
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In October 2013, we entered into Amendment No. théd_oan and Security Agreement to modify the sepursuant to which the
obligations under the Loan and Security Agreemethtconvert to high yield debt and equity, as apalble, to require the conversion upon a
project financing event of $400 million, includitige issuance of equity and high yield debt on @etegms and conditions.

We refer to the agreement, as amended, as thedr@mhBecurity Agreement.

The Loan Advance bears interest from the fundirtg d&216.00% per annum, which we refer to as thenlloterest Rate. We agreed to
pay interest on the Loan Advance in arrears offitbieday of each month, beginning March 1, 2012 ivay elect payment of paid-in-kind
interest, instead of cash interest, during the tefrithe loan. If we elect payment of paidkimd interest, we will issue Subsequent PIK Wais
(as defined below) that cover interest due overfdiiewing 12 months and the interest is addedh#grincipal balance of the loan.

The Loan Advance is payable in full at its stateatumity date of February 1, 2016. At our option, mway prepay the Loan Advance, in
whole or in part (including all accrued and unpaigrest) at any time, subject to a prepayment prenif we prepay the Loan Advance priol
four years from the date of the loan. The prepaymezmium is equal to 4% until the first anniveysaf the date of the Loan and Security
Agreement, and decreases by 1% on each subseaqueévérsary.

We also agreed to pay the Lenders an end of teamgetequal to 9% of the aggregate amount of akacks made plus all interest paid-
in-kind (instead of cash interest) upon the earlievdeur of the maturity of the Loan Advance, prepawirin full of the Loan Advance, or wh
the Loan Advance becomes due and payable uporeaatieh. We are amortizing the end of charge terinterest expense and increasing the
liability for the end of term charge over the Ig&the loan. We had amortized approximately $5.lionias of December 31, 2013, which is
included in the principal balance of the loan.

Our obligations under the Loan and Security Agregmeay be accelerated upon the occurrence of ant efeefault under the Loan and
Security Agreement, which includes customary evehtiefault including, without limitation, paymedéfaults, defaults in the performance of
affirmative and negative covenants, the inaccurdggpresentations or warranties, bankruptcy aedlugncy related defaults, defaults relating
to judgments, cross-defaults, and a change of aloafault. The Loan and Security Agreement alswigies for indemnification of 1538731
Alberta Ltd. as agent and the Lenders.

We granted the Lenders a security interest inradubstantially all of its tangible and intangilpl®perty, including intellectual property,
now owned or hereafter acquired, subject to cegaalusions.

Warrants Issuable under the Loan and Security Aaeee

In connection with our initial entrance into thedroand Security Agreement, we issued the Lendensamta, each of which we refer to
an Initial Warrant, to purchase an aggregate d1,/190 shares of our Class A common stock, suljemtrtain anti-dilution adjustments, at an
exercise price of $11.62 per share, which was ¢tinsaidated closing bid price for our Class A comnstock on January 25, 2012. The Initial
Warrants were issued as partial considerationhf@iLenders’ entry into the Loan and Security Agreetand will expire 7 years from the date
of the grant. Each Initial Warrant may be exercisgghayment of the exercise price in cash or oatassuance basis.

In partial consideration for the amendment to ooa.and Security Agreement in March 2013, we isshed.enders warrants to
purchase an aggregate of 619,867 shares of ous Blasmmon stock for an exercise price per shaf&baofl, which we refer to as an ATM
Warrant. In addition, on the first day of each sduent 12 month period, we have agreed to grahethenders additional shares under their
respective ATM Warrants equal to (i) 3.75% of therage principal balance of the Loan Advance ab®fast calendar day of each of the 12
months for such 12 month period payable to sucldeens of the last calendar day of each 12 monibgelivided by (ii) 100% of the
volume-weighted average closing market price paresbf our Class A Common Stock over the 20 corisectrading days ending on, but
excluding, the day of grant, which we refer totees Average Market Price. The ATM Warrants expireAmgust 3, 2020. As we borrowed
additional amounts under the Loan and Security &gyent and the principal balance increased, wedsadditional shares under our ATM
Warrants. In connection with the additional $50limil borrowed from Khosla, we issued to Khosla arivAWarrant to purchase 480,123
shares of our Class A Common Stock at exerciseprianging from $3.10 per share to $5.06 per shiaATM Warrants issued to Khosla
will not be exercisable until the ATM Warrant issgas have been approved by our stockholders. KM#sigures controls a majority of the
voting power of our outstanding common stock andldidherefore also control any such approval vote.

In connection with each subsequent Loan Advanaa Kbosla, we issued Khosla warrants, each of whiehiefer to as a Subsequent
Drawdown Warrant, to purchase shares of our Classmmon stock. The number of shares of our Classmmon stock underlying the
Subsequent Drawdown Warrant (assuming no net isgdidan amount equal to 18% of the amount ofthisequent Loan Advances from
Khosla divided by the Average Market Price. The Saguent Drawdown Warrants expire on August 3, 2b26onnection with the additional
$50 million borrowed from Khosla, we issued to Klacs Subsequent Drawdown Warrant to purchase B%3%hares of our Class A Comn
Stock at exercise prices ranging from $3.10 perestta$5.06 per share. The Subsequent Drawdownamarissued to Khosla will not be
exercisable until the Subsequent Drawdown Warsances have been approved by our stockholders.



In addition, we must issue each Lender one or radditional warrants to purchase shares of our Glassmmon stock if we elect
payment of paid-in-kind interest on the outstangingcipal balance of the Loan Advance for any rhomthich we collectively refer to as the
PIK Warrants. Any PIK Warrants issued prior to #mendment of our Loan and Security Agreement deeresl to as Initial PIK Warrants.
Any PIK Warrants issued subsequent to the amendofentr Loan and Security Agreement are referreastthe Subsequent PIK Warrants.
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The Initial PIK Warrants were issued as partialsideration for the Lenders’ entry into the Loan &wsturity Agreement and will expire
August 3, 2020. We elected payment of paid-in-kimdrest at the first of each month from March 2€@i@ugh February 2013, which required
us to issue warrants to purchase an aggregateddgd@3 shares of our Class A common stock at exeprises ranging from $11.62 to $13.15
per share to the Lenders through February 2013.

The number of shares of our Class A common stodellying the Subsequent PIK Warrants (assumingatdssuance) is an amount
equal to 18% of the amount of interest paidkiind payable over the following 12 months dividgdthe Average Market Price. The Subseqt
PIK Warrants expire on August 3, 2020. We haveteteto pay-in-kind interest over the 12 monthsdieihg April 1, 2013. As such, in
connection with closing Amendment No. 1, we isstiedllenders Subsequent PIK Warrants to purchasggumegate of 478,626 shares of our
Class A common stock for an exercise price pereshB$5.71. In connection with the additional $5@lian borrowed from Khosla, we issued
to Khosla a Subsequent PIK Warrant to purchase2387%hares of our Class A Common Stock at exeprises ranging from $3.10 per share
to $5.06 per share. The Subsequent PIK Warranieds® Khosla will not be exercisable until the Seduent PIK Warrant issuances have |
approved by our stockholders. The paid-in-kindreseincreased the Loan Advance balance by $24lémfrom inception of the loan to
December 31, 2013.

The number of shares for which each PIK Warranihs8guent Drawdown Warrant and ATM Warrant is exsatdie and the associated
exercise price is subject to certain anti-dilutamjustments. Each PIK Warrant, Subsequent Drawddarrant and ATM Warrant may be
exercised by payment of the exercise price in cagin a net issuance basis.

The Subsequent PIK Warrants, the Subsequent Drawiléarrants and the ATM Warrants provide that iégistration statement is not
declared effective on or prior to April 21, 2014 will pay to the warrantholder liquidated damagsslescribed above. We do not expect to b
able to register these shares by the April 21, 2atline.

We and the Lenders have agreed that without ostrdistaining the approval from our stockholdersiciwtvote is controlled by Khosla
Ventures, we will not have any obligation to issaied will not issue, any warrants under the Loah @@curity Agreement (including without
limitation the ATM Warrants, the Subsequent DrawddiWarrants and the Subsequent PIK Warrants) textent that their issuance, when
aggregated, would obligate us to issue more tha®9¥® of our outstanding Class A common stock (ousges convertible into such Class A
common stock), or the outstanding voting poweGasulated immediately prior to the execution & #mendment (subject to appropriate
adjustments for any stock splits, stock dividerstisck combinations or similar transactions), infee@ase at a price less than the greater of the
book or market value of our Class A common stock.

Vinod Khosla is the Trustee of KFT Trust and certstiares of our Class A common stock are held htiemnaffiliated with Mr. Khosla.
Therefore, Mr. Khosla may be deemed to have intlveneficial ownership of such shares. As sucth bbthe amendments to our Loan and
Security Agreement were reviewed and approved vaack by our audit committee, which is comprisddlgmf independent directors, in
accordance with our policies and procedures fateel person transactions. In addition, Samir Kawg, of our directors, is a member of some
affiliated entities that are our stockholders.

Mississippi Development Authority Loa

In March 2011, KiOR Columbus entered into a loareament with the MDA pursuant to which the MDA la@seed to make
disbursements to KiOR Columbus from time to tinmea iprincipal amount not to exceed $75 millionrgimnburse costs incurred by KiOR
Columbus to purchase land, construct buildingstarglirchase and install equipment for use in theufacturing of our cellulosic
transportation fuels from Mississippi-grown bioma3gncipal payments on the loan are due semiahnoalJune 30 and December 31 of eacl
year and commenced on December 31, 2012 and wilaltkon such dates over 20 years. In additionamaequired to pay the ent
outstanding principal amount of the loan, togethi¢h all other applicable costs, charges and expens later than the date 20 years from the
date of our first payment on the loan. The loamas-interest bearing.

The loan agreement contains no financial covenants.events of default include a failure by KiOR@abus or KiOR to make specifit
investments within Mississippi by December 31, 20@8luding an aggregate $500.0 million investmargroperty, plant and equipment
located in Mississippi and expenditures for wagebdirect local purchases in Mississippi totali@p$ million. Of the total amount commiti
to be spent, we had spent $218 million on prop@ignt and equipment as of December 31, 2013,dgaam amount of $282 million remaini
to be invested, while expenditures for wages anettllocal purchases totaled approximately $5lionilat December 31, 2013 leaving $34
million remaining to be spent. Based on our curestimates, we believe that we will be unable tettiee specified investment requirement in
property, plant and equipment under our MDA load drthe Columbus facility is not operating durigg14, we expect we will be unable to
meet the specified expenditures for wages andtdimeal purchases. Failure to meet these requir&sneould constitute a default under our
MDA loan. Any defaults under our MDA Loan could,turn, result in cross defaults under our othen lfailities. If an event of default occurs
and is continuing, the MDA may accelerate amountsuhder the loan agreement. The loan is securedrtgin equipment, land and buildir
of KiOR Columbus.

In 2011, we received all $75.0 million under the MDan to reimburse us for expenses incurred orctimstruction of our Columbus



facility. As of December 31, 2013, borrowings opamximately $69.4 million under the MDA Loan wenetstanding.

The non-interest bearing component of the MDA la@as estimated to be approximately $32.2 millionakhis recorded as a discount on
the MDA loan and a reduction of the capitalizedtadghe related assets for which we were reimliiis¢he same amount. The loan discount
is recognized as interest expense, subject tceistteapitalization during the construction phasmaithe effective interest method. As of

December 31, 2013, $5.8 million of the loan disddwad been recognized as interest expense andoggigrgly capitalized to the extent
allowed.
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Cash Flows

Years Ended December 31,

2013 2012 2011
(Dollars in thousands)
Net cash used in operating activit $ (98,68) $ (79450 $ (49,76¢
Net cash used in investing activiti $ (11,97) $ (76,669 $ (148,18)
Net cash provided by financing activiti $ 94,88¢ $ 65,36 $ 278,23:

Operating activitiesNet cash used in operating activities for the ywated December 31, 2013 was $98.7 million compar&d9.5
million and $49.8 million for the same period in120and 2011. Net cash used in operating activitiethe year ended December 31, 2013
reflects net loss of $347.5 million partially offs®y non-cash charges of $248.7 million and $0.Hioninet change in our operating assets and
liabilities. The non-cash charges consisted of 8 &dllion for loss on impairment related to ourl@abus facility and design costs for our
previously planned commercial production facil$g6.7 million for non-cash interest expense andréimation of deferred debt costs, $12.1
million in stock based compensation, $10.9 milliordepreciation and amortization, and $2.8 millioprepaid insurance amortization. Net
cash used in operating activities for the year dridlecember 31, 2012 reflects net loss of $96.4anithnd a negative $0.9 million net change
in our operating assets and liabilities partialffset by non-cash charges of $17.8 million. The-nash charge of $17.8 million primarily
consisted of $13.4 million in stock based compeasand $3.1 million in depreciation and amortiaatiThe net cash used in operating
activities for the year ended December 31, 201gctsf net loss of $64.1 million and a negative $iillion net change in our operating assets
and liabilities partially offset by non-cash chasge $15.4 million. The non-cash charge of $15.Hioni consisted of $6.9 million in derivative
fair value adjustments for our convertible prefdrstock warrants, $6.2 million of stock compensagapense, and $2.3 million in deprecial
and amortization expense.

Investing ActivitiesNet cash used in investing activities for the yeaded December 31, 2013 was $12.0 million compar&d6.7
million and $148.2 million for the same period 012 and 2011. During the year ended December 31,28e cash used in investing activi
primarily related to design costs for our previguyslanned next commercial production facility. Angairment has been recorded for all such
costs. During the years ended December 31, 2012@ht the cash used in investing activities imprily related to the construction of our
Columbus facility, which we mechanically completedipril 2012 and finished commissioning in SeptemB012.

Financing ActivitiesNet cash provided by financing activities was $94iBion for the year ended December 31, 2013 aspared to
cash provided by financing activities of $65.4 mill and $278.2 million for the same period in 2@h2l 2011. The net cash provided by
financing activities for the year ended December2Bil3 was primarily attributable to net cash netseof approximately $50 million from
Khosla, $42.5 from the October 2013 Note Purchageément, $7.5 from the Stock Purchase Agreemedt$@.6 million from the exercise
stock options. These net cash receipts were difs&8.75 million and $2.0 million payments on th®RMloan and equipment loans we had
with Silicon Valley Bank and Lighthouse Capital tra@rs, respectively. The net cash provided by fivanactivities for the year ended
December 31, 2012 was primarily attributable toazesh receipt of approximately $73.4 million under Loan and Security Agreement that
we closed in January 2012. The increase was pantifiset by us using cash to pay-off the Businesan in January 2012 and payments on th
equipment loans and MDA loan in an aggregate amoluapproximately $9.6 million. Net cash providedftmnancing activities for the year
ended December 31, 2011 was primarily attributédleroceeds in the amount of $148.6 million from mitial public offering, $55.0 million
from our Series C financing, and $75.0 million frtine MDA loan during the year ended December 31120

Contractual Obligations

The following is a summary of our contractual obtigns as of December 31, 2013:

Less Than 1-3 3-5 More Than
Total 1 Year Years Years 5 Years
(Amounts in thousands)

Sr. Secured Convertible Promissory Note $ 95,697 — — — 3 95,69°
AIMCo Lenders/Khosla term loan

Principal $ 108,35 $ — 3 108,35 $ — 3 —

Interest(1)(2) 11,797 6,99¢ 4,801 — —
Mississippi Development Authority loan 69,37¢ 3,75( 11,25( 7,50( 46,87¢
Operating leases 32,35( 3,06¢ 8,13¢ 7,662 13,48:
Other Long-Term Liabilities 37 — 37 — —
Total contractual obligations $ 317,61 $ 13,81: $ 132,58: $ 15,16: $ 156,05:

(1) Interest rates are more fully described in Noté Guv consolidated financial statemer



(2) Amendment to Loan and Security Agreement adlow to elect payment of paid-in-kind interest tigtoout the term of the loan as more
fully described in Note 7 of our consolidated fingh statements
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Commitments under the Mississippi Development AuiholLoan

Under the MDA loan agreement, KiOR Columbus coneditio make specified investments within MississippDecember 31, 2015,
including an aggregate $500.0 million investmenprioperty, plant and equipment located in Missisisgmd expenditures for wages and direct
local purchases totaling $85.0 million. Of the t@mount committed to be spent, we had spent $2ll®mon property, plant and equipment
as of December 31, 2013, leaving an amount of $2illn remaining to be invested, while expenditufer wages and direct local purchases
totaled approximately $51 million at December 3112 leaving $34 million remaining to be spent. Rige our current estimates, we believe
that we will be unable to meet the specified inwesit requirement in property, plant and equipmeien our MDA loan and if the Columbus
facility is not operating during 2014, we expectwiét be unable to meet the specified expenditdioesvages and direct local purchases.
Failure to meet these requirements would constéutefault under our MDA loan. Any defaults under MDA Loan could, in turn, result in
cross defaults under our other loan facilities. &k a parent guarantor for the payment of the audistg balance under the loan. As of
December 31, 2013, KiOR Columbus had $69.4 millioautstanding borrowings under the loan, which@raranteed by us.

Off-Balance Sheet Arrangements

During the periods presented, we did not, nor deweently have, any off-balance sheet arrangentaatshave or are reasonably likely
to have a current or future effect on our financiadition, changes in financial condition, revemoe expenses, results of operations, liquidity
capital expenditures or capital resources thatatenal to investors.

Recent Accounting Pronouncements

The information contained in Note 2 to the Consatiidl Financial Statements under the heading “Reétedunting Pronouncements” is
hereby incorporated by reference into this Paitéin 7.

Item 7A. Quantitative and Qualitative Disclosures about MakRisk
Interest Rate Risl

Our exposure to market risk for changes in intergsts relates primarily to our investment pordoliVe generally invest our cash in
investments with short maturities or with frequignérest reset terms. Accordingly, our interesbme fluctuates with short-term market
conditions. As of December 31, 2013, our investnpamtfolio consisted primarily of money market fendue to the short-term nature of our
investment portfolio, our exposure to interest ratk is minimal.
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Report of Independent Registered Public Accountindrirm

To the Board of Directors and Stockholders of KidiR,.:

In our opinion, the accompanying consolidated bz#asheets and related consolidated statementseddtagms and comprehensive loss, of
convertible preferred stock and stockholders' gdaigficit), and of cash flows, present fairly,dt material respects, the financial position of
KiOR, Inc. and its subsidiaries (a developmentetagterprise) at December 31, 2013 and 2012, anktults of their operations and their
cash flows for each of the three years in the pegioded December 31, 2013 and, cumulatively, fptriod from July 23, 2007 (the date of
inception) to December 31, 2013 in conformity watttounting principles generally accepted in thetdé¢éhBtates of America. Also in our
opinion, the Company maintained, in all materialpexcts, effective internal control over financiggporting as of December 31, 2013, based or
criteria established imternal Control - Integrated Framework 19@%ued by the Committee of Sponsoring Organizatirike Treadway
Commission (COSO). The Company's management isms#ge for these financial statements, for mamiej effective internal control over
financial reporting and for its assessment of fifiecéveness of internal control over financial ogjing, included in the accompanying
Management's Report on Internal Control over FirsrmReporting. Our responsibility is to expressropns on these financial statements and
on the Company's internal control over financiglorting based on our audits (which were integraiadits in 2013 and 2012). We conducted
our audits in accordance with the standards oPtlitdic Company Accounting Oversight Board (Unitedt&s). Those standards require tha
plan and perform the audits to obtain reasonalslerasce about whether the financial statementegeof material misstatement and whether
effective internal control over financial reportingis maintained in all material respects. Our gusfithe financial statements included
examining, on a test basis, evidence supportingutieunts and disclosures in the financial statesp@ssessing the accounting principles use
and significant estimates made by management, \aldating the overall financial statement presémtatOur audit of internal control over
financial reporting included obtaining an undersiag of internal control over financial reportirggsessing the risk that a material weakness
exists, and testing and evaluating the design pedating effectiveness of internal control basedhenassessed risk. Our audits also included
performing such other procedures as we considezeéssary in the circumstances. We believe thadwdits provide a reasonable basis for ou
opinions.

The accompanying consolidated financial statemieane been prepared assuming that the Companyamilintie as a going concern. As
discussed in Note 1 to the consolidated finan¢&ksents, the Company has incurred recurring $ossd negative cash flows from operation:
that raise substantial doubt about its abilitydatmue as a going concern. Management's plaregird to these matters are also described in
Note 1. The consolidated financial statements dormudude any adjustments that might result from dlitcome of this uncertaint

A company'’s internal control over financial repodiis a process designed to provide reasonableamesuregarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (fppeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatg@aparation of financial statements in accor@anwith generally accepted accounting
principles, and that receipts and expenditureb®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (iii) provide readwaassurance regarding prevention or timely detectf unauthorized acquisition, use, or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods agject to the risk that controls may become inadegibecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

/sl PricewaterhouseCoopers LLP

Houston, Texas
March 17, 2014
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KiOR, Inc.
(A development stage enterprise)

Consolidated Balance Sheets
(Amounts in thousands, except share data)

Assets
Current assets:
Cash and cash equivalents
Restricted cash
Inventories
Prepaid expenses and other current assets

Total current assets
Property, plant and equipment, net
Intangible assets, net
Other assets

Total assets

Liabilities, Convertible Preferred Stock and Stocktolders’ Equity (Deficit)
Current liabilities:

Current portion of long-term debt

Accounts payable

Accrued capital expenditures

Other accrued liabilities

Total current liabilities
Related party long-term debt with Alberta Lendets#Kla, net of discount of $15,177 and $8,171 at
December 31, 2013 and December 31, 2012, resplgctive
Long-term debt, less current portion, net of distmf $26,394 and $28,954 at December 31, 2013 anc
December 31, 2012, respectively
Other liabilities

Total liabilities

Commitments and contingencies (Note 9)
Stockholders’ equity:
Preferred stock — $0.0001 par value; 2,000,000eshanthorized at December 31, 2013 and 2012; noil
issued and outstanding
Class A common stock, $0.0001 par value; 250,0@0sb@res authorized at December 31, 2013 and
December 31, 2012; 59,189,250 and 51,873,679 stssesd and outstanding at December 31, 201z
December 31, 2012, respectively
Class B common stock, $0.0001 par value; 70,800s6@@es authorized at December 31, 2013 and
December 31, 2012; 51,009,901 and 53,510,301 stsswsd and outstanding at December 31, 2013
December 31, 2012, respectively
Additional paid-in capital
Deficit accumulated during the development stage

Total stockholders’ equity (deficit)
Total liabilities, convertible preferred stock astdckholders’ equity

See accompanying notes to consolidated financsgsients

50

December 31,

2013 2012
$ 25117 $ 40,88’
20C —

3,52¢ 3,23¢

1,68¢ 1,52¢

30,53: 45,65¢

52,30( 246,41

2,12 2,33:

1,09t 1,641

$ 86,05( $ 296,03
$ 3,75( 5,12
4,12¢ 4,17¢

— 952

8,53: 5,75¢

16,40 16,00¢
184,96° 79,84:
39,23: 41,03

37 14€

240,64 137,02

6 4

5 6

419,66 385,81
(574,26 (226,819
(154,59:) 159,00

$ 86,05( $ 296,03




KiOR, Inc.
(A development stage enterprise)

Consolidated Statements of Operations and Comprehsive Loss

Period from
July 23, 2007
(Date of
Inception)
through
December
Years Ended December 31, 31,
2013 2012 2011 2013
(Amounts in thousands, except per share data)
Revenues:
Product revenue $ 1,47¢ $ 85 $ — 3 1,561
Renewable identification number revenue 34¢ 2 — 351
Total revenues 1,82¢ 87 — 1,917
Operating expenses:
Cost of product revenue $ 57,157 $ 68 $ — 3 57,22!
Research and development expenses 33,16¢ 36,64¢ 33,80¢ 141,28:
General and administrative expenses 35,84¢ 59,54¢ 23,34 132,66t
Loss on Impairment 196,26 — — 196,26
Total operating expenses 322,43t 96,26! 57,14, 527,44.
Loss from operations (320,61) (96,176 (57,14)) (525,529
Other income (expense), net:
Interest income 2 15 6 19¢
Beneficial conversion feature expense related tvedible
promissory note — — — (10,000
Interest expense, net of amounts capitalized (26,84() (274 — (29,169
Foreign currency loss — — — (43%)
Loss from change in fair value of warrant liability — — (6,914 (9,279)
Other expense, net (26,83%) (259) (6,909) (48,689
Loss before income taxes (347,45) (96,43 (64,05Y) (574,219
Income tax expense:
Income tax expenses — current — — — (47)
Net loss $ (347,45) $ (96,43 $ (64,059 $ (574,269
Deemed dividend related to the beneficial conver&ature of Series C
convertible preferred stock — — (19,669
Net loss attributable to stockhold:e $ (347,45) $ (96,439 $ (83,729
Net loss per share of Class A common stock, basiaduted $ (3.25) $ (0.92) $ (0.87)
Net loss per share of Class B common stock, basiclduted $ (3.28) $ (0.92) $ (0.87)
Weighted-average Class A and B common shares odieth basic and
diluted 106,99t 104,33! 60,20¢

Other comprehensive loss:




Other comprehensive loss — — — —

Comprehensive loss $ (347,45) $ (96,43 $ (83,729 $  (574,26)

See accompanying notes to consolidated financsients
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KiOR, Inc.
(A development stage enterprise)

Consolidated Statements of Convertible Preferred $tk and Stockholders’ Equity (Deficit)
(Amounts in thousands, except per share data)

Deficit Total
Class B Common Accum Acc. Stockholders’
Convertible Class A Common Stock, formerly Addt!l During Other
Preferred Stock Stock common stock Paid-in- the Comp. Equity
Shrs $ Shrs $ Shrs $ Capital Dev. Stagr Income (Deficit)

Issuance of

Series A

convertible

preferred

stock 14,400 $ 2,59¢ — — — — — — — $ —
Receivable

from Series

A

convertible

preferred

stockholder — (1,155 — — — — — — — —
Issuance of

common

stock — — — — 14,40( 1 2,59¢ — — 2,59¢
Net loss — — — — — — — (472) — (472)

Balance at

December

31, 2007 14,400 $ 1,44« — 3 — 14,400 $ 1 $ 259% $ 472) $ — 3 2,127
Collection of

receivable

from Series

A

convertible

preferred

stockholder — 1,15¢ — — — — — — — —
Issuance of

Series A

convertible

preferred

stock 9,60( 1,761 — — — — — — — —
Issuance of

Series A-1

convertible

preferred

stock 20,57: 10,02« — — — — — — — —
Net loss — — — — — — — (5,86¢) — (5,86¢€)
Other

comprehensiv

income — — — — — — — — 93 93

Balance at

December

31, 2008 4457 $ 14,38¢ — 3 — 14,400 $ 1 $ 259% $ (6339 $ 93 $ (3,646
Stock-based

compensation

- options — — — — — — 331 — — 331



Net loss —
Other

comprehensiv

income —

(14,059 — (14,059

— 122 122

Balance at
December
31, 2009

Stock-based
compensation
- options —

Stock options
exercised —

Stock-based
compensation
- Common
and Class A
common
stock —

Issuance of
Series B
convertible
preferred
stock

Issuance of
warrants on
common
stock —

Net loss —

Other
comprehensiv
loss —

44,57:

24,48(

$ 14,38«

120,00(

60

14,40(

524

89¢

1 $ 292¢

— 73C

— 20C

— 29¢

$ (20,39) $ 21 $ (17,259

— — 73C

— — 20C

— — 29¢
(45,92) — (45,92)

— (215) (215)

Balance at
December

31, 2010 69,05:

$134,38:

60

$

15,82(

$

2 $ 4,19¢

$ (66,329 $ — $ (62,12)

See accompanying notes to consolidated financsients
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Balance at
December 31,
2010

Issuance of Clas:
A Common
Stock

- Public
Offering,
net of
offering
costs

Common Stock
Issued -
Restricted

Stock Based
Compensation
Options

Stock Based
Compensation
Restricted

Stock
Options/Warral
Exercised

Exercised option:
converted from
class B to clas:
A

Issuance of Serie
C Convertible
Preferred Stocl

Conversion of
Series A
Convertible
Preferred Stocl

Conversion of
Series A-1
Convertible
Preferred Stocl

Conversion of
Series B
Convertible
Preferred Stocl

Conversion of
Series C
Convertible
Preferred Stocl

KiOR, Inc.
(A development stage enterprise)

Consolidated Statements of Convertible Preferred $tk, Stockholders’ Equity (Deficit) and
Comprehensive Loss (continued)
(Amounts in thousands, except per share data)

Class B Deficit
Class A Common Accum Acc. Total
Convertible Common Stock, formerly Addt'l During Other Stockholders’
Preferred Stock Stock common stock  Paid-in- the Comp. Equit
Dev. Stag
Shrs $ Shrs $ Shrs $ Capital Income (Deficit)
69,05 $ 134,38 60 $ — 1582( $ 2 $ 4,19¢ $ (66,329 $ — $ (62,123)
— — 10,80( 1 — — 148,64: — — 148,64+
— — 70 — — — — — — —
— — — — — — 3,601 — — 3,607
— — — — — — 2,547 — — 2,547
— — 33C — 1,52¢ — 33¢ — — 336
— — 49z — (492 — — — — —
11,22( 55,00( — — — — — — — —
(24,000 (4,360 — — 24,00( 2 4,35¢ — — 4,36C
(20,5729) (10,029 — — 20,57: 2 10,02: — — 10,02
(24,48() (120,000  24,48( 2 — — 119,99¢ — — 120,00(
(11,220 (55,000 4,58:¢ 1 — — 54,99¢ — — 55,00(



Conversion of
Convertible
Preferred Stocl
Warrants
Liability

Beneficial
Conversion
Feature on
Issuance of
Series C
Convertible
Preferred Stocl
and Stock
Warrants

Deemed Divident
Related to the
Beneficial
Conversion
Feature on
Series C
Convertible
Preferred Stocl
and Stock
Warrants

Net loss

Balance at
December 31,
2011

Common Stock
Issued -
Restricted

Equity Bonus
Grant

Stock Based
Compensation
Options

Stock Based
Compensation
Restricted

Stock
Options/Watrral
Exercised

Shares convertec
from class B to
class A

Issuance of
warrants on
common stock

Net loss

Balance at
December 31,
2012

— — — — — 10,39¢ — 10,39¢
— — — — — 19,66¢ — 19,66¢
_ — — — — (19,669 — (19,66¢)
— — — — — — (64,055) (64,055)
— 4081 $ 4 6142« $ 6 $35910¢ $(130,37) $ 228,73¢
— 252 — — — — — —
— 45 — — — 42( — 420
— — — — — 4,28¢ — 4,285
— — — — — 9,06¢ — 9,068
— 79€ — 2,05( — 1,577 — 1,577
— 9,96¢ — (9,966 — — — —
— — — — — 11,35¢ — 11,352
— — — — — — (96,435) (96,43%)
— 5187+ $ 4 5351 $ 6 $38581 $(22681) $ 159,00¢

See accompanying notes to consolidated financsgsients
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Balance at
December 31,
2012

Common Stock
Issued -
Restricted

Common Stock
Issued - Public

Stock Based
Compensatior
- Options

Stock Based
Compensatior
- Restricted

Stock
Options/Warre
Exercised

Shares converte
from class B t
class A

Issuance of
warrants on
common stock

Net loss

Balance at
December 31,
2013

KiOR, Inc.
(A development stage enterprise)

Consolidated Statements of Convertible Preferred $tk, Stockholders’ Equity (Deficit) and

Comprehensive Loss (continued)

(Amounts in thousands, except per share data)

Deficit
Convertible Class A Common Stock, formerly Addt'l During Other  Stockholders’
Preferred Stock Stock common stock Paid-in- the Comp. Equity
Dev.
Shrs $ Shrs $ Shrs $ Capital Stage Income (Deficit)
— % — 51,87 $ 4 53,51( $ 6 $385,81: $(226,81) $ — 8 159,00t
— — 1,037 — — — — — — —
— — 3,23¢ 1 — — 7,49¢ — — 7,50(
— — — — — — 3,647 — — 3,647
— — — — — — 8,42 — — 8,42
— — 263 — 27¢ — 627 — — 627
— — 2,77¢ 1 (2,779 (1) — — — —
— — — — — — 13,65 — — 13,65:
N — — — — — —  (347,45) — (347,45)
— % — 59,18¢ $ 6 51,01 $ 5 $419,66: $(574,26Y) $ — % (154,59)
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KiOR, Inc.

(A development stage enterprise)
Consolidated Statements of Cash Flows

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to cash usege@rating activities:
Depreciation and amortization
Stock-based compensation
Non cash compensation from warrants issued on constozk
Beneficial conversion feature
Derivative fair value adjustments
Loss on impairment
Accrued interest
Amortization of debt discount
Non cash equity bonus
Amortization of prepaid insurance
Changes in operating assets and liabilities
Inventories
Prepaid expenses and other current assets
Accounts payable
Accrued liabilities
Net cash used in operating activities

Cash flows from investing activities
Purchases of property, plant and equipment
Purchases of intangible assets
Restricted cash
Net cash used in investing activities

Cash flows from financing activities

Proceeds from issuance of convertible promissotg tmstockholder
Proceeds from equipment loans

Payments on equipment loans

Proceeds from business loans

Payments on business loans

Payments on Mississippi Development Authority loan
Proceeds from stock option exercises / warrants

Proceeds from issuance of Series A convertibleepred stock
Proceeds from issuance of Series A-1 convertitdéepred stock
Proceeds from issuance of Series B convertibleemesd stock
Proceeds from issuance of Series C convertiblemest stock

Proceeds from issuance of common stock in initiddlic offering, net of

offering costs
Borrowings under the Mississippi Development Auitydoan
Borrowings under the Alberta Lenders/Khosla teramlo
Debt issuance costs
Financing of insurance premium
Payments on Financed Insurance Premium

Period from
July 23, 2007

(Date of
Inception)
through
December
Years Ended December 31, 31,

2013 2012 2011 2013

(Amounts in thousands)

(347,45) $  (96,43Y) $  (64,05) $ (574,26)
10,89 3,057 2,29¢ 18,78:
12,07( 13,35: 6,15¢ 32,83¢

— — — 29¢
— — — 10,00(
— — 6,91¢ 9,27¢

196,26¢ — — 196,26
14,80¢ — — 15,34(
11,88¢ — — 12,18

132 — 132
2,75¢ 1,31: — 4,06¢
(287) (3,239 — (3,526
(2,790 (1,109 (879 (4,676)
731 1,65: (1,514 1,747
2,42t 1,82: 1,31¢ 6,16

(98,68) (79,45() (49,760) (275,36)

(11,77) (76,36 (148,28) (270,93()

— (300) — (727)
(200) — 10C (200)
(11,97) (76,667 (148,18) (271,85)
— — — 15,00(
— — — 6,00(
(2,00%) (1,346) (486) (6,415)
— — — 7,00(
— (6,370 (189) (7,479)
(3,750) (1,879 — (5,625
627 1,57¢ 26E 2,51¢
— — — 4,36(
— — — 10,02
— — — 95,00(
— — 55,00( 55,00(
— — 148,644 148,64
— — 75,00( 75,00(
— 75,00( — 75,00(
— (1,629) — (1,622)
1,64¢ — — 1,64¢

(1,629 (1,629)



Proceeds from Khosla Revolver 50,00( — — 50,00(

Proceeds from Sr. Convertible Note 42,50( — — 42,50(

Proceeds from Gates Stock Purchase Agreement 7,50( — — 7,50(
Net cash provided by financing activities 94,88¢ 65,36 278,23: 572,414
Effect of exchange rate on cash and cash equialent — — — (82)
Net increase (decrease) in cash and cash equisalent (15,770 (90,75() 80,28 25,117

Cash and cash equivalents

Beginning of period 40,88 131,63 51,35( —

End of period $ 25117 $ 40,887 $ 131,63 $ 25,117

55




Supplemental disclosure of cash flow information

Cash paid for income taxes
Cash paid for interest

Noncash investing and financing activities
Acquisition of purchased biomass conversion teatgofor common

stock

Change in accrued purchase of property, plant gngpment
Convertible preferred stock warrants issued in estion with loans
Common stock warrants issue in connection with camsption

arrangements

Conversion of convertible promissory note to stadélar into Series B

convertible preferred stock

Conversion of Series A, A-1, B, and C convertiblefprred stock into
Class A and Class B common stock

Conversion of convertible preferred stock warramts Class A and Clas

B common stock warrants
Financing of insurance premium

Imputed interest on Mississippi Development Auttyoldan

Options exercised
Capitalization of interest

Issuance of warrants in connection with Albertadens/Khosla term loau

Accrued capitalized interest expense payable
Capitalization of prepaid builders risk insurance
Insurance premium long term to current

Paid-in-Kind Interest

Period from

July 23, 2007
(Date of
Inception)
through
December
Years Ended December 31, 31,
2013 2012 2011 2013
(Amounts in thousands)

$ — 3 — 3 — 8 47
$ 1,177 % 621 $ 1,00: $ 4,08
$ — 3 — 3 — 8 2,59¢
$ (1,69) $ 1,78: $ 19,59 $ 22,87¢
$ — 3 — 8 30C $ 1,12(
$ — $ — $ — 3 29¢
$ — $ — $ — % 15,00(
$ — $ — 3 134,38: $ 134,38
$ — 3 — $ 10,39¢ $ 10,39¢
$ — 8 77C $ 43¢ $ 1,20¢
$ — 3 — $ 32,19 $ 32,19(
$ — 3 — 8 71 $ 71
$ 2,76¢ $ 19,52 $ 145¢ $ 23,74¢
$ 13,65! $ 11,35 $ — 8 25,00¢
$ — 3 1,16¢ $ — 3 1,16¢
$ — 3 10C $ — 3 10C
$ 11C $ — 3 — 3 137
$ 15,80 $ — 3 — 3 15,80«

See accompanying notes to consolidated financsdsientso
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KiOR, Inc.
(A development stage enterprise)

Notes to Consolidated Financial Statements
1. Organization and Operations of the Company
Organization

KiOR, Inc., a Delaware corporation (the “Company$)a next-generation renewable fuels company biaseduston, Texas. The
Company was incorporated and commenced operatiohidy 2007 as a joint venture between Khosla \festuan investment partnership, and
BIOeCON B.V.

The accompanying consolidated financial statemientade the accounts of the Company and its whmiiyed subsidiary KiOR
Columbus, LLC, (“KiOR Columbus”), which was formed October 6, 2010.

Nature of Busines:

The Company has developed a proprietary catalyticgss that allows it to produce cellulosic gasohind diesel from abundant,
lignocellulosic biomass. The Company’s cellulosasgline and diesel are true hydrocarbon fuels waietsimilar to their traditional
petroleum-based counterparts and yet the Compaimyages they will result in over 60% less life agygreenhouse gas emissions.

In 2012, the Company completed construction dfirigs, initial-scale commercial production facililg Columbus, Mississippi (the
“Columbus facility”). This facility is designed faroduce up to 13 million gallons of cellulosic dieand gasoline per year. During the fourth
quarter of 2012, the Company commissioned its petgry Biomass Fluid Catalytic Cracking, or BFC@egcation at the Columbus facility, a
produced its first “on specificatiorcellulosic intermediate oil in limited quantitid3uring the first quarter of 2013, the Company cossitnel
the Columbus facility’s hydrotreater and fractidoatunits, and made the Company’s first cellulai&sel and gasoline shipments in March
2013 and June 2013, respectively. During 2013Civapany gradually increased continuous producticrs &£olumbus facility but did not
reach “steady state” production.

The Company has encountered several significafituliies to date at its Columbus facility. In Jany 2014, the Company elected to
temporarily discontinue operations at its Columfagslity in order to attempt to complete a seriésjgtimization projects and upgrades that
targeted at improving throughput, yield and ovepaticess efficiency and reliability. While the Coamy has completed some of these project:
and upgrades, it has elected to suspend furthenization work and bring the Columbus facility teafe, idle state, which the Company
believe will enable it to restart the facility uptire achievement of additional research and dewsdop milestones, financing and completiol
the optimization work.

Development Stage Enterpris

Since inception, the Company has generated signifiosses, including net losses of $347.5 milli&#6.4 million, and $64.1 million for
the years ended December 31, 2013, 2012, and g&sdectively. As of December 31, 2013, the Compeu/an accumulated deficit of $57
million, and it expects to continue to incur opergiosses until it has constructed its first seddcommercial production facility and it is
operational. The Company expects to incur additionsts and expenses related to research and geveid, optimization projects and
upgrades at its Columbus facility, and other ovadhand operating costs. The Company expects tormpeoduction or revenue from the
facility unless and until it restarts the Columifasility. The Company will need to raise additiofiahds to continue its operations, restart its
Columbus facility , build its next commercial pradion facility and subsequent facilities, contirthe development of its technology and
products, commercialize any products resulting fitmmesearch and development efforts, and satsfyebt service obligations.

Going Concern and Liquidity

The Company must raise capital in one or more raterquity and/or debt financings to fund the ca&siuirements of its ongoing
operations for the next twelve months from Decen#ier2013. In addition, it must raise substantifigional capital to fund its next
commercial production facility. On March 16, 201de Company received an Investment Commitmentrl&tien Vinod Khosla, pursuant to
which Mr. Khosla has committed to invest in the @amy a cash amount of up to an aggregate of $2®000n available funds (either
through personal funds, using funds held by a wugntity he controls or to another assignee) ({@@nmitment"). The Commitment is
contemplated to be funded in a number of monthlydwings of no more than $5,000,000 per month aiticoe conditioned on the
achievement of certain performance milestones tmbiially agreed between Mr. Kholsa and the Comp@hg Commitment will also be
subject to the negotiation and execution of defiaifinancing documents. The lack of any additiac@mhmitted near term sources of financing
raises substantial doubt about the Company’s abditontinue as a going concern. Commercializadibits technology will also require
significant capital and other expenditures, inahgd¢osts related to: (i) ongoing efforts to achisteady-state operations, (ii) a series of



optimization projects and upgrades at its Colunfaasity and (iii) the construction of its next conercial production facility, all of
which will also require it to raise significant aomis of additional capital.
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Because the Commitment is subject to the negatiatia execution of definitive financing documemid ¢the achievement of
performance milestones, the Company cannot beicersao the ultimate timing or terms of this intveent and there is no assurance that it
be able to successfully secure such additionah&imagy. If the Company is unsuccessful in finalizaefinitive documentation with Mr. Khosla
on or before April 1, 2014, it will not have adetpifiquidity to fund its operations and meet itdigdtions (including its debt payment
obligations) and it does not expect other sourédimancing to be available to it, in which casevitl likely be forced to voluntarily seek
protection under the U.S. Bankruptcy Code (or awolimtary petition for bankruptcy may be filed austiit).

If the Company successfully achieves its perforreandestones that allow it to receive the full Coitment in the near term, it expect:
be able to fund its operations and meet its obbgatuntil August 31, 2014, but will need to ragiditional funds to continue its operations
beyond that date. Even if the Company is able ¢orgethe funds under the Commitment or any additiinancing, any investment may
require significant changes to the Company’s curesiness structure, including, but not limitedeaehange in the focus of its business;
suspension of some or all of its operations; dakayir scaling back its business plan, includingetearch and development programs;
reductions in headcount, overhead and other opgratists; and the longer-term or permanent closifritg Columbus facility, each of which
would have a material adverse effect on its busin@®spects and financial condition.

On October 18, 2013, the Company entered into @68ecured Convertible Promissory Note Purchaseément that was amended on
October 20, 2013 (the “October 2013 Note Purchagedément”) with Khosla Ventures Ill, LP (“KV IIIMKFT Trust, Vinod Khosla, Trustee,
(“Khosla”) and VNK Management, LLC (“VNK” and, cattively with Khosla and KV Ill, the “Purchasersiind KV Il in its capacity as age
for the Purchasers. Also, on October 18, 2013Ctmpany entered into a Class A Common Stock Puechgeeement (the “Stock Purchase
Agreement”) with Gates Ventures, LLC (“Gates”) irghase shares of the Company’s Class A Commork $$ach shares of Class A
Common Stock, the “Gates Shares”).

The Company’s private placements with Khosla ante&mvolve two tranches. The commitment by Gateddse a second tranche will
terminate on June 30, 2014 and the Company doesxpett to be able to satisfy the closing condgifor that tranche in time to meet the
deadline. Any funds from the second tranche otthesla private placement is unlikely to come in tiear term because in order to close the
second tranche the Company must, among other thiaige $400 million from one or more offeringsypte placements or other financing
transactions.

As of December 31, 2013, the Company had cash astdequivalents of $25.1 million. As of February 2814 the Company had cash
and cash equivalents of $9.2 million.

The Company’s material liquidity needs over thetrteselve months from February 28, 2014 consisteffollowing:

. Funding the Company’s research and developnrehbaerhead costs, which it expects to be appraeiyn&34.8 million.
The Company does not expect to generate sufficeenue from the sale of its cellulosic fuel tawallit to fund these costs
from internally generated cash from operationsl tiéi Company constructs its first standard comraeproduction facility
and it is operational .

. Funding the Company’s debt service costs, whiekpects to be approximately $3.8 million, assugrit continues to elect to
pay-in-kind interest due under the Loan and Secérfreement (as defined below).

. Funding the current operating costs of its Cdlumfacility, including costs to bring the facility an idle state and maintain
the facility in near ready startup mode , which @@mpany expects to be approximately $17.2 millidme Company expects
to have no production or revenue from its Columfiadlity over the next 12 months, unless and untiéstarts the facility.

The Company expects any financing for the next censial production facility will be contingent upoamong other things, successful
fuel production at its existing Columbus faciligntering into satisfactory feedstock supply antbeé# agreements for the next commercial
production facility, receipt of necessary governtaéand regulatory approvals and permits, theradhab material adverse effect on the
Company or its industry (including relevant comntganarkets) and general market conditions. Longent the Company also anticipates
material liquidity needs for the construction oflaibnal commercial scale production facilities.

The Company'’s ability to obtain additional exterdabt financing is limited by the amount and teohis existing borrowing
arrangements and the fact that all of its assets haen pledged as collateral for these existirgngements. In addition, any new financing
will require the consent of our existing debt hetdand may require the restructuring of our exgstiebt. A failure to make necessary timely
payments under its existing debt instruments armbioply with the covenants under such debt instnimeould result in an event of default
which would have a material adverse effect onlitsiness, prospects and financial condition.

For example, the Company’s loan agreement withMississippi Development Authority requires semiaamayments on June 30 and
December 31 each year. If the Company does noessfdly secure the funds under the Commitmendipéss not, without additional financir



have the funds needed to make its payment due3lyrg014. Furthermore, this loan requires certanestments in property, plant and
equipment and certain expenditures for wages anedtdbcal purchases, both of which the Companys dme expect to satisfy by the requisite
deadlines if the Columbus facility is not operatthging 2014 . If an event of default occurs andastinuing, the Mississippi Development
Authority may accelerate amounts due under the d&mgaement, which is secured by certain equipnteamd, and buildings of KiOR Columbus.
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Furthermore, there are cross-default provisiorceitain of the Company’s existing debt instrumesnish that an event of default under
one agreement or instrument could result in antevedefault under another. If an event of defaedulted in the acceleration of all of its
payment obligations under its debt instrumentsfd&ebruary 28, 2014, it would be required to payénders an aggregate of $279.5 millior
the event of an acceleration of amounts due unsleiebt instruments as a result of an event ofultethe Company will not have sufficient
funds and does not expect to be able to arrangadiditional financing to repay its indebtednestanake any accelerated payments, and the
lenders could seek to enforce their security irstsran the collateral securing such indebtedndss.dompany'’s failure to obtain additional
external financing to fund its cash requirementsifddurther cause noncompliance with its existimfptdcovenants which would have a
material adverse effect on its business, prosgextdinancial condition. In addition, any new ficarg will require the consent of the
Company'’s existing debt holders and may requiradk&ucturing of the Company’s existing debt.

2. Summary of Significant Accounting Policies
Basis of Presentatiol

The accompanying consolidated financial statemieste been prepared in accordance with accountingiples generally accepted in
the United States of America (“GAAP”) and the apglle rules and regulations of the Securities amh&ge Commission (“SECfpr annua
financial information. All intercompany transactfand balances have been eliminated in consolidalite Company reports consolidated
financials on a calendar year basis. Certain yéar amounts may have been reclassified to confortime current year presentation.

Use of Estimates

The preparation of the consolidated financial statets in conformity with GAAP requires managementiake estimates and
assumptions that affect the reported amounts eftassd liabilities and disclosure of contingersieds and liabilities at the date of the
consolidated financial statements and the repa@medunts of revenue and expenses during the regqguéiriod. Accordingly, actual results
could differ from these estimates.

Significant Risks and Uncertaintie

The Company'’s operations are subject to certaks @d uncertainties, including those associatéld the Company’s limited operating
history, the ability to produce cellulosic gasolared diesel on a commercial scale, the abilitylitaim and retain potential customers, the ak
to attract and retain key employees, acquiring sste feedstock, the ability to protect the Comfmpyoprietary technologies and processes,
development by the Company’s competitors of neWrtetogies, changes in government regulations aritices, continuing losses, negative
cash flows from operations and fluctuations in atiag results, managing growth and expansion, liiigyato finance the Company’s growth,
financing arrangement terms that may restrict dpmrs, the economy, technology trends and evolindgstry standards.

Cash and Cash Equivalents

Cash and cash equivalents include all short-tergiinliquid instruments purchased with an originadturity of three months or less.
These items are carried at cost, which approxintageget value.

Concentration of Credit Risk

The Company maintains its cash balances at sefigaakial institutions in the United States. Thal&ml Deposit Insurance Corporation
provides unlimited insurance coverage of nonintepearing transaction accounts and insures othgrsieaccounts in an amount up to
$250,000. The Company does not believe that it@eed to any significant credit risk on any unheslamounts.

Restricted Cas—Compensating Balances

The Company had restricted cash of $200,000 atrbleee31, 2013. The restricted cash relates to toecadis issued to the Company.
Under the terms of this arrangement, the Comparmggsired to maintain with the issuing bank a congaging balance, restricted as to use, of
$200,000. Restricted cash is presented as a casseat as it relates to outstanding credit caranoals that are presented as a current liability.

Inventories

Inventory is valued at standard cost, which appnatés actual cost computed on a first-in, firstimagis, not in excess of cost or net
realizable market value. Inventories, which wilhe@t of cellulosic gasoline, diesel and fuel mhewable crude oil, renewable cellulosic
biomass (primarily pine logs and wood chips), aathlyst, are categorized as finished goods, wotratess or raw material inventories.
Inventory costs include transportation, chipping amerhead costs incurred during production.

Property, Plant and Equipmer



Property, plant and equipment are stated at cagirdziation and amortization are calculated udiegstraight-line method based on the
estimated useful lives of the related assets ésnfsl

Description Useful Life
Land improvements (years) 10 = 20
Leasehold improvements Life of lease
Buildings (years) 20 = 30
Lab and testing equipment (years) 5 - 10
Manufacturing machinery and equipment (years) 10 = 30
Automobiles and light trucks (years) 5
Furniture and fixtures (years) 10
Office/administration equipment (years) 5
Computer equipment and software (years) 3 - 5
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Expenditures for repairs and maintenance are cdamexpense as incurred and major renewals ancbiraments are capitalized. Cost
and accumulated depreciation applicable to asstitsd or sold are removed from the accounts, agdesulting gain or loss is included in
operations.

Intangible Asset:

At December 31, 2013 and 2012, the Company’s ind@@ssets consisted of purchased biomass coowndesithnology and technology
licenses. These intangible assets are amortized tisé straightine method based on their expected lives, whiehGbmpany determined to
15 years for the purchased biomass conversion déatm and 20 years for the technology licenses.

Impairment of Lon¢-Lived Assets

Long-lived assets held and used by the Compangeaiewed for impairment whenever events or chaimgescumstances indicate that
the carrying amount of an asset may not be recblerkor purposes of evaluating the recoverahiftiong-lived assets, the recoverability test
is performed using undiscounted future net cashiflof assets grouped at the lowest level for wiiiee are identifiable cash flows that are
independent of the cash flows of other groups sétss If the undiscounted future net cash flowdes® than the carrying amount of the asset,
the asset is deemed impaired. The amount of thaiimpnt is measured as the difference betweeningrmsalue and the fair value of the asset
The estimated fair value is determined based deadnted cash flow model.

Unamortized Debt Discount

Debt discounts are recorded on the Company’s balaheet as a reduction to long-term debt and aredrbver the life of the debt
instrument using the effective interest method.

Patents

All costs related to filing and pursuing patent laggiions are expensed as incurred because redulgraf such expenditures is
uncertain and the underlying technologies are uddeelopment. Patent-related legal expenses irgtaneincluded in general and
administrative expenses. During the years endeé@bber 31, 2013, 2012, and 2011, the Company int@peroximately $1.2 million, $1.0
million, and $1.3 million, respectively, of patertated legal expenses.

Revenue Recoghnitio

The Company records revenue from the sale of osliciigasoline, diesel, and fuel oil. The Compampgaizes revenue when all of the
criteria are satisfied: persuasive evidence ofreengement exists; risk of loss and title transbethe customer; the price is fixed or
determinable; and collectability is reasonably esduThe Company generates renewable identificationbers (“RINs”) by producing
cellulosic biofuel as approved by the Environmemtatection Agency (“EPA”) under the Renewable Fateindard program (“RFS2"). The
number of RINs per gallon is defined by the Equenak Value (“EV”) which is related to the relatimeergy content compared to corn ethanol
KiOR'’s cellulosic gasoline and diesel have an EM &f and 1.7, respectively, RINs per gallon. Reeeralated to the sale of RINs is
recognized when risk of loss and title of our dekic gasoline and diesel transfer to the custoprenided all other revenue recognition crit
have also been met.

Costs of Start-Up Activities

Start-up activities are defined as those one-tiatiwities related to opening a new facility, inttading a new product or service,
conducting business in a new territory, conduchinginess with a new class of customer or beneficiaitiating a new process in an existing
facility, commencing some new operation or actdgtrelated to organizing a new entity. All the s@gsociated with a potential site are
expensed and recorded within the general and aslrédtive expenses until the site is consideredi@ibp management, at which time costs
would be considered for manufacturing costs basealuthoritative accounting literature.

Research and Developme
Research and development expenses consist priméeypenses for personnel focused on increasimgahle of the Company’s

operations to increase production capacity andaediperating costs. These expenses also condatilities costs and other related overhead
and lab materials. Research and development c@sesxpensed as they are incurred.
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Capitalized interest

The Company capitalizes interest on ldegn construction projects relating to operatingess with a total expected expenditure gene
in excess of $10 million. During 2013, 2012, and2the Company capitalized interest of approxinya$dl.9 million, $21.0 million, and $2.5
million relating to the construction of our Colunsbiacility.

Deferred Income Taxe

Income taxes are computed based upon the assBahitity method for financial accounting purpos@&fie Company is required to
evaluate whether it is more likely than not thafieded tax assets will be realized.

The Company accounts for uncertain tax positiorectordance with the Financial Accounting Stand&aksrd (“FASB”) Accounting
Standards Codification (“ASC”) 74thcome TaxesThe guidance clarifies the accounting for incdees by prescribing a minimum
recognition threshold a tax position is requiredni®et before being recognized in the financiakst&nts. The standard also provides guidanc
on derecognition, measurement, classificationyésteand penalties, disclosure and transition.ddmmpany did not record a liability for
unrecognized tax benefits in any of the periodsgméed in the consolidated financial statementdtiag from uncertain tax positions taken or
expected to be taken in Company tax returns. Theg@ay recognizes interest and penalties, if algtee to unrecognized tax benefits in
income tax expense.

Stock-Based Compensation

The Company accounts for stock-based compensatiaccordance with FASB ASC 718pmpensation-Stock Compensation
Compensation cost for grants of all share-basedpats is based on the estimated grant date faievaid attributed to expense using the
straight-line method. The Company estimates thevidue of its share-based payment option awarig) ke Black-Scholes option-pricing
model (the “Black-Scholes model”) and restrictechawon stock awards using the fair value of the Camlsacommon stock on the date of
grant.

Fair Value of Financial Instruments

Assets and liabilities recorded at fair value ia tonsolidated financial statements are categobiasdd upon the level of judgment
associated with the inputs used to measure thewvdtue. Hierarchical levels, which are directblated to the amount of subjectivity associt
with the inputs to the valuation of these asset&@bilities are as follows:

» Level 1—Observable inputs, such as quoted prices in aotasdkets for identical assets or liabilities.

e Level 2—Observable inputs other than Level 1 prices, ssatuated prices for similar assets or liabilitigsoted prices in markets
that are not active, or other inputs that are olzd®#e or can be corroborated by observable madat for substantially the full term of
the assets or liabilities.

* Level 3—Unobservable inputs that are supported by littla@market activity and that are significant to thie value of the assets or
liabilities and which reflect management’s besineate of what market participants would use inipddhe asset or liability at the
measurement date. Consideration is given to ris&rignt in the valuation technique and the riskiiehtin the inputs to the model.

Assets and liabilities measured at fair value #assified in their entirety based on the lowestlaf input that is significant to the fair val
easuremen

Convertible Preferred Stock Warrant Liability

The Company accounted for its freestanding warrantshares of the Company’s convertible prefesttk as liabilities at fair value on
the consolidated balance sheets. The warrantssubject to reneasurement at each balance sheet date and trgeahdair value, if any, we
recognized as other income (expense), net. The @oyngontinued to adjust the liability for changeddir value until the Company’s initial
public offering on June 29, 2011 when the convltiveferred stock warrants were converted intaavds to purchase common stock. Upon
conversion, the convertible preferred stock warliability was reclassified to additional paid-iapgital.

Common Stock Warrants

The Company estimates the fair value of its comstonk warrants using the Black-Scholes model. Tdiefree interest rate was based
on the market yield currently available on Unitadt&s Treasury securities with maturities approxétyaequal to the warrant’s expected term.
Expected term represents the period that the Copi@@ommon stock warrants are expected to be outstarid the case of the common st
warrants issued under the Loan and Security Agragrttee warrants generally have a term of seversy@de expected volatility was basec



the historical stock volatilities of several comgdale publicly-traded companies over a period etputtie expected terms of the warrants,
as the Company does not have a long trading histouge to estimate the volatility of its own commstock. The Company’s expected
dividend yield was assumed to be zero as it hapaidt and does not anticipate paying, cash divldem its shares of common stock.
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The Company will continue to use judgment in eviaihgathe expected volatility, lives, and dividerade related to its common stock
warrants on a prospective basis and incorporaliaget factors into its warrant-valuation model.

Net Loss per Share of Common Sto

Basic net loss per share of common stock is condpwyedividing the Company’s net loss attributaloléts stockholders by the weighted-
average number of shares of common stock outstgmtliring the period. Diluted net loss per shareamimon stock is computed by giving
effect to all potentially dilutive securities, imcling stock options, warrants and convertible preféstock. Basic and diluted net loss per share
of common stock attributable to the Company'’s shodéters was the same for all periods presenteti@Cbnsolidated Statements of
Operations and Comprehensive Income, as the incluiall potentially dilutive securities outstangiwould have been antidilutive. As such,
the numerator and the denominator used in compubtitiy basic and diluted net loss per share arsahe for each period presented.

In April 2011, the Company issued Series C conblerfpreferred stock with a beneficial conversiostfiee and recorded a deemed
dividend relating to the beneficial conversion teatof $19.7 million for 2011. While it was outsttimg, all of the Company’s preferred stock
participated in earnings or losses of the Comp&aonsequently, net losses were adjusted for the eéelistributions relating to the beneficial
conversion feature and losses attributable to pedestockholders to calculate the net loss atizible to common stockholders.

The following table presents the calculation otdrigal basic and diluted net loss per share ofraomstock attributable to the
Company’s common stockholders:

Years Ended December 31,

2013 2012 2011
(Amounts in thousands, except per share
data)

Net loss per share
Numerator:
Net loss $ (347,45) $ (96,43H $ (64,059
Deemed dividend related to the beneficial convergature of Series C convertible

preferred stock — — (19,669
Net loss attributable to stockhold (347,45) (96,435 (83,729
Net loss attributable to preferred stockholc — 31,32:
Net loss attributable to Class A common stockhal@erd Class B commc

stockholders — basic and diluted $ (34745) $ (96,43 $ (52,409
Net loss attributable to Class A common stockhal— basic and diluted $ (178,73) (42,039 (17,799
Net loss attributable to Class B common stockhal— basic and diluted (168,720 (54,40) (34,609
Net loss attributable to Class A common stockhal@derd Class B common sto

holders — basic and diluted $ (347,45) $ (96,435 $ (52,409
Denominator:
Weighted-average Class A common shares used inuwtorgmet loss per share of

Class A common stock — basic and diluted 55,04( 45,47¢ 20,44:
Weighted-average Class B common shares used inutorgmet loss per share of

Class B common stock — basic and diluted 51,95¢ 58,85 39,76:
Weighted-average Class A common stock and ClagsmBron stock — basic and

diluted 106,99t 104,33! 60,20¢
Net loss per share of Class A common s+ basic and diluted $ (3.28) $ (0.92) $ (0.89)
Net loss per share of Class B common s— basic and diluted $ (3.29) $ (092 $ (0.89)
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The following outstanding shares on a weighted-ayeibasis of potentially dilutive securities wexeleded from the computation of
diluted net loss per share of common stock forpreods presented because including them would bege antidilutive:

Years Ended December 31,

2013 2012 2011
(Amounts in thousands)
Convertible preferred stock (as converted basis) — — 35,98¢
Convertible preferred stock warrants (as convegesis) — — 37¢
Common stock warrants 3,95( 1,36¢ 437
Restricted stock awards 3,34¢ 1,671 67C
Stock option awards 10,46¢ 12,357 14,63:
Senior secured convertible promissory note (if estad) 6,51¢ — —
Total 24,28 15,39: 52,10:

Recent Accounting Pronouncemen

In February 2013, in connection with the accounsitandard related to the presentation of the Stxteof Comprehensive Income, the
FASB issued an accounting standard update to inepitoey reporting of reclassifications out of accuated other comprehensive income of
various components. This guidance requires compdaipresent either parenthetically on the fadhefinancial statements or in the notes;
significant amounts reclassified from each compooéaccumulated other comprehensive income anthttame statement line items affectec
by the reclassification. This standard is effecfiveinterim periods and fiscal years beginningafdecember 15, 2012. The Company adopte
this standard in the first quarter of 2013 anddtieption did not have an impact on its financiateshents and disclosures

3. Fair Value of Financial Instruments

The Company’s assessment of the significance afticplar input to the fair value measurement ofiaset or liability in its entirety
requires management to make judgments and corfaicters specific to the asset or liability. As aéé@mber 31, 2013 and 2012, the Compan
considered cash and cash equivalents, restricedd aacounts payable, and accrued liabilities teepeesentative of their fair values becaus
their short-term maturities.

The following tables set forth the Compasifinancial instruments that were measured awlire on a recurring basis by level within
fair value hierarchy.

December 31, 2013

Level 1 Level 2 Level 3 Total
Financial assets
Money market funds $ 23,00: $ — $ — $ 23,00:
Total financial assets $ 23,00 $ — $ — $ 23,00

December 31, 2012

Level 1 Level 2 Level 3 Total
Financial assets
Money market funds $ 35,35% $ — $ — $ 35,35%
Total financial assets $ 35,357 $ — $ — $ 35,357

The Company has estimated the fair value of itgi@mm debt obligations based upon discounted ftasls with Level 3 inputs, such as
the terms that management believes would currdetigvailable to the Company for similar issuesedftdtaking into account the current cre
risk of the Company and other factors. At Decen#igr2013 the carrying value of the Alberta Lendénssla Term Loan approximated its fair
value. The following table sets forth the carryirajue of the Company’s October 2013 Note Purchagedment and loan (the “MDA loan”)
with the Mississippi Development Authority (the “MD) and their associated estimated fair values etdnber 31, 2013 (in thousands).

Carrying Estimated
Issuance Value Fair Value
October 2013 Note Purchase Agreement $ 88,40¢ $ 51,12«

MDA loan $ 42,98 $ 44,26¢



At December 31, 2012, the carrying values of then@any’s long-term debt obligations approximatedrtbstimated fair value.
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The Company’s assets and liabilities that are nredsat fair value on a non-recurring basis inclioagyived assets and intangible ass
These items are recognized at fair value when éneyonsidered to be impaired. For the year enam@imber 31, 2013, the company’s long-
lived assets were written down to a fair value 2.8 million, resulting in an impairment charge$dP6.3 million using Level 3 inputs. For the
year ended December 31, 2012 there were no redfairecalue adjustments for assets and liabilitresasured at fair value on a I-recurring
basis.

4. Balance Sheet Components

Inventories consist of the following:

December December
31, 31,

2013 2012

(Amounts in thousands)
Raw materials $ 2,04( $ 2,52:
Work in process 72 —
Finished goods 441 48
Stores, supplies, and other 978 66€
Total Inventories $ 3,52¢ $ 3,23¢

Other accrued liabilities consist of the following:
December December
31, 31,

2013 2012

(Amounts in thousands)
Accrued interest expense $ 1,351 $ 1,16¢
Accrued vacation 97€ 982
Accrued property taxes 1,587 581
Accrued Mississippi franchise taxes 2,12z —
Accrued utilities 94¢ 69C
Other 1,54¢ 2,334
Total Other Accrued Liabilities $ 8,53: $ 5,75:

5. Property, Plant and Equipment

Property, plant and equipment consist of the failhay

December 31,
2013 2012
(Amounts in thousands)

Property, Plant and Equipment:

Construction in progress $ 12,97 $ 213,97
Lab and testing equipment 5,47( 4,36
Leasehold improvements 5,13¢ 5,02¢
Manufacturing machinery and equipment 238,88t 28,09:
Computer equipment and software 1,35¢ 1,17¢
Furniture and fixtures 134 134
Land 55C 55(C
Buildings 1,66¢€ —
Impairment Loss (196,269 —
Total property, plant and equipment 69,90¢ 253,32°
Less: accumulated depreciation (17,60¢) (6,919

Net property, plant and equipment $ 52,30( $ 246,41




Depreciation expense was approximately $10.7 mill&2.9 million, and $2.1 million for the years edddecember 31, 2013, 2012 and
2011, respectively. There was no interest capéedlas of December 31, 2013. Construction in pregisof December 31, 2012 includes
capitalized interest of $23.6 million.
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The Company began depreciating its Columbus fgdiitMarch 2013 when the facility was placed indovsce and made the Company’s
first cellulosic fuel shipments. At such time, dapexpenditures for the facility were transferfemm construction in progress to the various
asset pools, primarily manufacturing, machinery agdipment. All of the Company’s long-lived assats located in the United States.

For the fourth quarter of 2013, the Company deteechithat impairment indicators existed relatecheo@olumbus facility as a result of
the Columbus facility not generating positive cietvs and the Company not being able to get thitiato “steady state” operations. The
Company recorded an impairment of $185.0 milliomBBecember 31, 2013. Estimates of future cashisflosed to test the recoverability of a
long-lived asset are based on the existing sepatential of the asset at the date it is testecbfA3ecember 31, 2013, the Columbus facility
required optimization projects and upgrades toeghbperational targets that the Company beliereeattainable based on the design of the
facility. The Company plans to pursue the requfieancing to complete such optimization projectd apgrades to achieve operational target:
of the facility, however the Company does not autfsehave the funds nor does the Company have amngtted funds available to complete
the optimization projects and upgrades to progites&olumbus facility to a cash positive assetthsfacility does not have other alternative
uses in its current state, the Company impairedCthlambus facility and estimated the fair valud#oits salvage value.

For the fourth quarter of 2013, the Company alsomed an impairment of $11.3 million related te tiesign costs of its previously
planned commercial production facility in NatchBlssissippi. Raising the capital necessary to qosthe Company’s next commercial
production facility is subject to the Company ragscapital in the near term to continue its operetj the successful completion of its
optimization projects and upgrades and the suatfeb®se optimization projects and upgratheisnproving operations at the Columbus facil
As such, the Company cannot be certain that thstagstion of its next commercial production fagilis probable.

6. Intangible Assets
Intangible assets consist of the following:

December 31,
2013 2012
(Amounts in thousands)

Intangible Assets:

Purchased biomass conversion technology $ 2,59¢ $ 2,59¢
Accumulated amortization (1,059 (881)
Purchased biomass conversion technology, net 1,54t 1,71¢
Technology licenses 70C 70C
Accumulated amortization (121 (86)
Technology licenses, net 57¢ 614
Intangible assets, net $ 212« $ 2,33

Intangible asset amortization expense was apprdglyn$208,000, $201,000 and $193,000 for the yeaded December 31, 2013, 2012
and 2011, respectively. Amortization expense nagptd these intangibles for the next five years thietleafter is summarized below (amoun
thousands):

2014 $ 20¢
2015 20¢
2016 20¢
2017 20¢
2018 20¢
Thereafter 1,08¢

$ 2,12¢
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7. Long-Term Debt
Long-term debt consists of the following:

December 31,
2013 2012
(Amounts in thousands)

Long-Term Debt:

Equipment loans $ — $ 1,98¢
Mississippi Development Authority Loan 69,37: 73,12¢
Loan and Security Agreement 104,44 88,01
Senior Secured Convertible Promissory Note 95,69" —
Less: unamortized debt discounts (41,57) (37,129
Long-term debt, net of discount 227,94t 126,00:
Less: current portion (3,750 (5,129
Long-term debt, less current portion, net of discont $ 224,19t $ 120,87¢

The following are maturities of long-term debt &ach of the next five years and thereafter (amaurttsousands):

2014 3,75(
2015 3,75(
2016 112,10
2017 3,75(
2018 3,75(
Thereafter 146,32:

$273,42°

SeniorSecured Convertible Promissory Note Purchase Agream

On October 18, 2013, the Company entered into tttelier 2013 Note Purchase Agreement with the PaeshaThe October 2013 Note
Purchase Agreement was amended on October 20,a2@lhe October 2013 Note Purchase Agreement, esded, is described below.

The October 2013 Note Purchase Agreement conteespgiab tranches of financing. The first tranchesisted of the issuance of $42.5
million of Notes in exchange for a like amount ash and approximately $53.2 million of Notes infesge for a like amount of existing
indebtedness outstanding under the Loan and Sgé&gieement. The second tranche consists of tleeafalp to $7.5 million of shares of the
Company'’s Class A Common Stock in exchange fokedimount of existing indebtedness equal to $2bamiin principal amount, plus
accrued interest and applicable fees outstandidgruthe Loan and Security Agreement prior to Mdréh2013. The shares of the Company’s
Class A Common Stock issuable as a part of (iztmersion of Notes in the first tranche, (ii) 8exond tranche and (jii) a part of the
Purchaser’s option or the Company’s put optiorgescribed below, are referred to as the “NPA Shares

In the first tranche, which closed on October 2112, KV Il and VNK purchased Notes in an aggregatount of $42.5 million,
resulting in gross proceeds to the Company of $42llton, and Khosla purchased Notes in an aggeegatount of approximately $53.2
million pursuant to the conversion of outstandindebtedness owed to Khosla for loans received fbosla from and after March 17, 2013
under the Loan and Security Agreement.

The Notes bear no interest and are convertibleshéwes of Class A Common Stock at a conversiae jofi $2.897 per share (such price,
as it may be adjusted from time to time as sehfbelow, the “Conversion Price”), which represemb% premium over the average daily
volume weighted average price of the Company’s<Cha€ommon Stock for the 20 trading days endin@otober 17, 2013. The Conversion
Price may be decreased in the event of certairesuiesit equity issuances (each, a “Dilutive Issugrmethe Company below the Conversion
Price of the Notes between the date of the fiestdhe closing and the earlier of (i) the one yeaieersary of the first tranche closing and (ii)
the conversion of the Notes. If the Company consatema Financing Event (as defined below) afteotieeyear anniversary of the first
tranche closing, the Notes will automatically corgmultaneous with the closing of the Financing&. Upon the occurrence of any of the
foregoing events, the principal amount of the Ndtelsich, for clarification, will include any intesé previously paid in kind) will automatically
be converted into shares of the Company’s Clasei@on Stock at the then effective Conversion Price.

The $50 million borrowed from Khosla, made avaiéabhder Amendment No. 1 to the Loan and Securityedmgent, plus paid-in-kind
interest, accrued interest and applicable feeslstthhe $53.2 million indebtedness exchanged kerdimount of Notes. The Company accoul



for this exchange as a troubled debt restructuamthere is a significant decrease in the effedtiterest rate due to the stated rate
changing from 16% to zero and the maturity datedpextended from February 1, 2016 to February 202There was no gain or loss
recognized as a result of the exchange as theamdited cash flows of the $53.2 million Note exaskthe carrying value of the Loan and
Security Agreement indebtedness being exchangeadiately prior to the exchange. Immediately prithte exchange there was an

unamortized discount of approximately $7.5 millegainst the Loan and Security Agreement indebtedineing exchanged, giving it a
carrying value of approximately $45.7 million.

The $53.2 million Note plus the $42.5 million Ndgsued for cash, totaling $95.7 million, is theggealue of the Notes and the

unamortized discount of $7.5 million will remainahgst the debt. The Company established a newtifécinterest rate to amortize the
discount through February 1, 2020.

66




The second tranche will occur subsequent to theipeby the Company of aggregate net cash proagfemtdeast $400 million from one
or more offerings, private placements or otherritiag transactions comprised of the issuance oé®ahd Shares under the October 2013
Note Purchase Agreement, a-approved high yield debt financing and/or the sdil€lass A Common Stock (the “Project Financing
Amount”). The closing of the second tranche is sabjo other standard conditions. In the secontttre, KV 11l and VNK will purchase NPA
Shares in an aggregate amount of up to $7.5 milimhKhosla will purchase NPA Shares pursuantéatnversion of the amount of the
indebtedness (equal to $25 million in principal ami plus accrued interest and applicable feesddwéhosla under the Loan and Security
Agreement for loans received from Khosla prior tarkbh 17, 2013 under such agreement. The NPA Shalidse purchased for a price equal
to the Conversion Price.

In addition, the Company has a put option tha&it exercise in the event it raises the Projectrigiimg Amount (such event, the
“Financing Event”). At any point beginning 365 ddgowing the consummation of the Financing Eventil the two year anniversary of the
consummation of the Financing Event (the “Two YPate"), the Company may, at its sole election, Sledires of Class A Common Stock to
Khosla in an aggregate amount of up to $35 millBuch shares will be purchased for a price equiddgcConversion Price. The put option is
subject to adjustment, as set forth below, althdagio event will the put option be for more th&b3nillion in NPA Shares. The closing of
put option is subject to standard conditions.

In the event the Company consummates sales ofi@ulitNotes (or substantially similar indebtedness}s equity securities resulting in
aggregate proceeds to the Company of $100 millianare before the put option is exercised, thegptibn will terminate. If the Company
consummates sales of additional Notes (or subatBnsimilar indebtedness) or its equity securitiesulting in aggregate proceeds to the
Company of less than $100 million before the putowpis exercised, Khosla will purchase a numbeshafres equal to the difference (tiNetv
Commitment”) between $100 million and the fundsially raised (the “Raised Amount”), which Raised éunt shall include the aggregate
value of the Notes and the NPA Shares (other thaimbtes and NPA Shares purchased by Khosla) a@dkes Shares. The New
Commitment will be in lieu of the commitment to phase $35.0 million of the NPA Shares as a pati@put option as described above.

In addition, Khosla, or its assignee, has an optioan exercise prior to the earlier of (i) thedWear Date and (ii) February 1, 2020 to
purchase the NPA Shares it would otherwise purcimtf® second tranche or as a part of the pubopd long as the Purchaser beneficially
owns at least 20% of the shares of Class A CommackSssued or issuable upon conversion of the flptechased by such Purchaser.

In connection with the October 2013 Note Purchageeément, the Company must also comply with ced#fimative covenants, such
as furnishing financial statements to the Purctzaserd negative covenants, including a limitatiar(iprepurchases or redemptions of the
Company’s stock, subject to certain exceptionpil{e incurrence of capital expenditures in exadst50 million prior to receipt by the
Company of the Project Financing Amount and (fig incurrence of debt and the making of investmetiitsr than those permitted by the
October 2013 Note Purchase Agreement. Furtherrtteed?urchasers have a right of first offer for dfffer or sale by the Company of any new
securities, provided that such Purchaser bendfiaalns 10% or more of the NPA Shares issued tdPtirehaser under the October 2013 Note
Purchase Agreement at the time of such offer @. sal

The obligations of the Company under the Octob&329ote Purchase Agreement may be acceleratedthparccurrence of an event of
default under the October 2013 Note Purchase Ageagmvhich includes customary events of defauluidiog, without limitation, payment
defaults, defaults in the performance of affirmatand negative covenants, the inaccuracy of reptasens or warranties, bankruptcy and
insolvency related defaults, defaults relatinguibgments and cross-defaults.

The shares of Class A Common Stock issuable upowecsion of the Notes cannot be transferred foo@tims following the closing of
the first tranche, subject to exceptions for trarsto permitted transferees specified in the Gut@013 Note Purchase Agreement. Any
permitted transferees must agree to be bound btethes and conditions of the October 2013 Note [fage Agreement, including with respect
to the limitations on transfer of the securitieslspermitted transferee receives. The Notes camnttnsferred except in the event of a chang
in control or to a permitted transferee.

Alberta Lenders/Khosla Term Loa

Overview of the Loan and Security Agreement

On January 26, 2012, the Company entered into a bod Security Agreement with 1538731 Alberta keslagent and lender, and
1538716 Alberta Ltd. (the “Alberta Lenders”), antidsla, (collectively, the “Lenders”). Pursuanthe agreement, the Alberta Lenders made
term loan to the Company in the principal amour8%® million and Khosla made a term loan to the @any in the principal amount $25
million, for a total of $75 million in principal aount (the “Loan Advance”). At closing, the Comparaid the Lenders a facility of $750,000.

In March 2013, the Company entered into AmendmentINto the agreement, which, among other thing#dreased the amount
available under the facility by $50 million, whitihhe Company borrowed in full and which was subsetiyeonverted (along with accrued
interest) into notes issued under the Company’sl@tt2013 Note Purchase Agreement described atigveplaced the requirement to make
installment payments of principal with a singlelbah payment at maturity, (iii) allowed the Companyelect payment of paid-in-kind interest



throughout the term of the loan and (iv) requireel Company to raise additional capital in the anhofi$175 million on or before
March 31, 2014 unless the Company shows that ithrae months cash on hand on such date. If thep@oynis unable to raise additional
financing, it will not be in compliance with thi®eenant, which may result in a default under itaihand Security Agreement, unless other

waived by the Lenders. The Company is in discussiaith the holders on waiving or modifying this emant.

In connection with the amendment described abdveCompany agreed to pay the Alberta Lenders $000dr costs and expenses and
agreed to issue certain warrants as described below
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In October 2013, the Company entered into Amendmen® to the Loan and Security Agreement (as ameihg Amendment No. 1 al
Amendment No. 2, the “Loan and Security Agreemetat'inodify the terms pursuant to which the obligasi under the Loan and Security
Agreement will convert to high yield debt and egués applicable, to require the conversion upprogect financing event of $400 million,
including the issuance of equity and high yieldtdmbcertain terms and conditions. The agreemsrdangnded is referred to as the “Loan and
Security Agreement.”

As of August 2013, the Company had borrowed all am® available under the Loan and Security Agre¢émen

The Loan Advance bears interest from the fundirtg d816.00% per annum (the “Loan Interest Raf#ig Company agreed to pay
interest on the Loan Advance in arrears on thédiay of each month, beginning March 1, 2012. Then@any may elect payment of paid-in-
kind interest, instead of cash interest, duringténm of the loan. If the Company elects paymengaifl-in-kind interest, the Company will
issue Subsequent PIK Warrants (as defined belaat)ctiver interest due over the following 12 morgthd the interest is added to the principal
balance of the loan.

The Loan Advance is payable in full at its statestumity date of February 1, 2016. At the Compamgsion, it may prepay the Loan
Advance, in whole or in part (including all accrust unpaid interest) at any time, subject to agyment premium if the Company prepays
the Loan Advance prior to four years from the ddtthe loan. The prepayment premium is equal toudid the first anniversary of the date of
the Loan and Security Agreement, and decrease&dbgnleach subsequent anniversary.

The Company also agreed to pay the Lenders anfdedho charge equal to 9% of the aggregate amduait advances made plus all
interest paid-in-kind (instead of cash interes®ruthe earlier to occur of the maturity of the Ldsivance, prepayment in full of the Loan
Advance, or when the Loan Advance becomes due ayabpe upon acceleration. The Company is amortittiegend of charge term to interest
expense and increasing the liability for the enteaih charge over the life of the loan. The Complaay amortized approximately $5.0 million
as of December 31, 2013, which is included in thiecipal balance of the loan.

The Company’s obligations under the Loan and SgcAgreement may be accelerated upon the occurreihae event of default under
the Loan and Security Agreement, which includesaraary events of default including, without limitat, payment defaults, defaults in the
performance of affirmative and negative covenahts jnaccuracy of representations or warrantiesktgtcy and insolvency related defaults,
defaults relating to judgments, cross-defaults,@etange of control default. The Loan and Secuvifseement also provides for
indemnification of 1538731 Alberta Ltd. as agend #me Lenders.

The Company granted the Lenders a security intéresdt or substantially all of its tangible andangible property, including intellectual
property, now owned or hereafter acquired, sulifecertain exclusions.

The $50 million available to the Company from Klzoshder Amendment No.1 to the Loan and Securityedgrent, plus accrued inter
and applicable fees, is the approximate $53.2anilindebtedness exchanged for like amount of S&nowertible Promissory Note described
above.

Warrants Issuable under the Loan and Security Aaeee

In connection with the Company’s initial entrann&ithe Loan and Security Agreement, the Compasye the Lenders warrants (each
an “Initial Warrant”), to purchase an aggregatd 461,790 shares of the Company’s Class A commamk ssubject to certain anti-dilution
adjustments, at an exercise price of $11.62 peeshdich was the consolidated closing bid prigeitoClass A common stock on January 25,
2012. The Initial Warrants were issued as partalsteration for the Lenders’ entry into the Load &ecurity Agreement and will expire 7
years from the date of the grant. Each Initial \@atmay be exercised by payment of the exercige [omicash or on a net issuance b

In partial consideration for Amendment No. 1 to tlwan and Security Agreement described above, thepgany issued the Lenders
warrants to purchase an aggregate of 619,867 sbftles Company’s Class A common stock for an @serprice per share of $5.71 (each an
“ATM Warrant”). In addition, on the first day of ela subsequent 12 month period, the Company hasatpegrant to the Lenders additional
shares under their respective ATM Warrants equé) &75% of the average principal balance ofltban Advance as of the last calendar day
of each of the 12 months for such 12 month pereghple to such Lender as of the last calendar tlagah 12 month period, divided by
(i) 100% of the volume-weighted average closinghkatprice per share of its Class A Common Stodd dlve 20 consecutive trading days
ending on, but excluding, the day of grant (the éfage Market Price”). The ATM Warrants expire orgAst 3, 2020. As the Company
borrowed additional amounts under the Loan and i@gcdgreement and the principal balance increatfeel Company issued additional share:
under its ATM Warrants. In connection with the autial $50 million borrowed from Khosla, the Compassued to Khosla an ATM Warrant
to purchase 480,123 shares of its Class A CommackSit exercise prices ranging from $3.10 per stta#®.06 per share. The ATM Warrants
issued to Khosla will not be exercisable until &M Warrant issuances have been approved by thep@ogis stockholders. Khosla Ventures
controls a majority of the voting power of the Canp’s outstanding common stock and would thereddse control any such approval vote.

In connection with each subsequent Loan Advanaa Kbosla, the Company issued to Khosla warrangsitohase shares of the



Company'’s Class A common stock (a “Subsequent Dosmd/Narrant”). The number of shares of the Compa@fass A common stock
underlying the Subsequent Drawdown Warrant (assgiminnet issuance) is an amount equal to 18% dditi@unt of the subsequent Loan
Advances from Khosla divided by the Average MaiRete. The Subsequent Drawdown Warrants expirewguét 3, 2020. In connection
with the additional $50 million borrowed from Khasthe Company issued to Khosla Subsequent Drawdéamants to purchase 2,139,997
shares of its Class A Common Stock at exercisegrianging from $3.10 per share to $5.06 per shae Subsequent Drawdown Warrants
issued to Khosla will not be exercisable until Bwdbsequent Drawdown Warrant issuances have beeovappby the Company’s stockholders.

68




In addition, the Company must issue each Lendeioomeore additional warrants to purchase shar¢iseo€ompany’s Class A common
stock if the Company elects payment of paid-in-kimérest on the outstanding principal balancéhefltoan Advance for any month (the “PIK
Warrants”). Any PIK Warrants issued prior to theesmiment of the Company’s Loan and Security Agree¢menreferred to as Initial PIK
Warrants. Any PIK Warrants issued subsequent tathendment of the Company’s Loan and Security Agesd are referred to as the
Subsequent PIK Warrants.

The Initial PIK Warrants were issued as partialsideration for the Lenders’ entry into the Loan &wgturity Agreement and will expire
on August 3, 2020. The Company elected paymenaiofin-kind interest at the first of each monthnfrdélarch 2012 through February 2013,
which required the Company to issue warrants tolmse an aggregate of 334,862 shares of its Classinon stock at exercise prices
ranging from $11.62 to $13.15 per share to the eenthrough February 2013.

The number of shares of the Company’s Class A comstack underlying the Subsequent PIK Warrantsu(@asty no net issuance) is an
amount equal to 18% of the amount of interest jrakind payable over the following 12 months dividey the Average Market Price. The
Subsequent PIK Warrants expire on August 3, 20B8.Gompany has elected to pay-in-kind interest thel2 months following April 1,
2013. As such, in connection with closing Amendniéat 1, the Company issued the Lenders Subseqliénd/Brrants to purchase an
aggregate of 478,626 shares of the Company’s @lassnmon stock for an exercise price per sharesofTh In connection with the additional
$50 million borrowed from Khosla, the Company isstie Khosla a Subsequent PIK Warrant to purchage238 shares of its Class A
Common Stock at exercise prices ranging from $peliGshare to $5.06 per share. The Subsequent Phiaws issued to Khosla will not be
exercisable until the Subsequent PIK Warrant issesihave been approved by the Company’s stockisoid@ich vote is controlled by Khosla
Ventures. The paid-in-kind interest increased tharLAdvance balance by $24.4 million from inceptidthe loan to December 31, 2013.

The number of shares for which each PIK Warranibs8gquent Drawdown Warrant and ATM Warrant is esafgie and the associated
exercise price is subject to certain anti-dilutamjustments. Each PIK Warrant, Subsequent Drawddarrant and ATM Warrant may be
exercised by payment of the exercise price in cagin a net issuance basis. The Initial WarrahtsIK Warrants, the Subsequent Drawdowi
Warrants and the ATM Warrants obligate the Compgarfile a registration statement on Form S-3 cawgthe resale of such warrants and the
shares of the Company’s Class A common stock idswgdmn exercise of such warrants. Subsequent Pdi<afits, Subsequent Drawdown
Warrants and ATM Warrants issued by the Comparogpimection with Amendment No. 1 require the Compameggister the resale of such
warrants and the shares underlying such warranésregistration statement on Form S-3 by April2114.

The Subsequent PIK Warrants, the Subsequent Drawiléarrants and the ATM Warrants provide that iégistration statement is not
declared effective on or prior to April 21, 2014€t‘Registration Deadline”), or if the registratistatement has been declared effective but ha
been suspended, the Company will pay to the wdrodoher liquidated damages. The liquidated damaggahie are an amount equal to the
product of (i) the aggregate exercise price ofvtherant and the warrant shares then held by theawdolder, which are not able to be sold
pursuant to a registration statement for the reapogviously described (the “Aggregate Share Pyjarultiplied by (ii) one and one-half
hundredths (.015), for each 30 day period, (A)rafie Registration Deadline and prior to the dageregistration statement is declared effec
by the SEC, and (B) during which sales of any was@r warrant shares covered by a registratidersi@nt cannot be made pursuant to any
such registration statement after the registrattatement has been declared effective, subjethitetl exceptions. The liquidated damages ar
payable in cash within five trading days after ¢imel of each 30 day period that gives rise to tlyengat obligation, but are limited to 25% of
the Aggregate Share Price paid by (or to be pajdbwarrantholder for its warrant shares.

The Company and the Lenders have agreed that withelWCompany first obtaining the approval fromsitsckholders, which vote is
controlled by Khosla Ventures, the Company will hatve any obligation to issue, and will not issurgy warrants under the Loan and Security
Agreement (including without limitation the ATM Wants, the Subsequent Drawdown Warrants and thee§ukent PIK Warrants) to the
extent that their issuance, when aggregated, wahligate the Company to issue more that 19.99%efXompany’s outstanding Class A
common stock (or securities convertible into sutds€ A common stock), or the outstanding voting @ows calculated immediately prior to
the execution of the amendment (subject to appatgedjustments for any stock splits, stock divieistock combinations or similar
transactions), in each case at a price less tleagrdéater of the book or market value of the Comijsa@ilass A common stock.

Mississippi Development Authority Loa

In March 2011, KiOR Columbus entered into a loareament with the MDA, pursuant to which the MDA laageed to make
disbursements to KiOR Columbus from time to tinmea iprincipal amount not to exceed $75 millionrgimburse costs incurred by KiOR
Columbus to purchase land, construct buildingstarmirchase and install equipment for use in theufecturing of the Company’s cellulosic
transportation fuels from Mississippi-grown biomagncipal payments on the loan are due semiahnoalJune 30 and December 31 of eacl
year and commenced on December 31, 2012 and wilaltkon such dates over 20 years. In additionCtivapany is required to pay the en
outstanding principal amount of the loan, togethi¢h all other applicable costs, charges and expens later than the date 20 years from the
date of its first payment on the loan. The loands-interest bearing.
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The loan agreement contains no financial coven&wsnts of default include a failure by KiOR Colunstor KiOR to make specified
investments within Mississippi by December 31, 20@8luding an aggregate $500.0 million investmargroperty, plant and equipment
located in Mississippi and expenditures for wagebdirect local purchases in Mississippi totali@p$ million. Of the total amount commit
to be spent, the Company had spent $218 millioproperty, plant and equipment as of December 3132@aving an amount of $282 million
remaining to be invested, while expenditures fogesand direct local purchases totaled approxim&tl million at December 31, 2013
leaving $34 million remaining to be spent. Basedt®rcurrent estimates, the Company believes thaitlibe unable to meet the specified
investment requirement in property, plant and eqpaipt under its MDA loan and if the Columbus fagilg not operating during 2014, it
expects it will be unable to meet the specifiedemditures for wages and direct local purchasesufeatio meet these requirements would
constitute a default under its MDA loan. Any defauinder its MDA Loan could, in turn, result in ssodefaults under its other loan facilities.

In 2011, the Company received all $75.0 million @nthe MDA loan to reimburse the Company for expsriacurred on the constructi
of its initial-scale commercial production facilikycated in Columbus, Mississippi. As of Decembir2013, borrowings of approximately
$69.4 million under the MDA loan were outstanding.

The noninterest bearing component of the MDA loan wasestied to be approximately $32.2 million, whichésarded as a discount
the MDA Loan and a reduction of the capitalizedtadghe related assets for which the Company wasbursed in the same amount. The |
discount is recognized as interest expense, sulgjécterest capitalization during the constructrase, using the effective interest method. A
of December 31, 2013, $5.8 million of the loan disut had been recognized as interest expense asdduently capitalized to the extent
allowed.

Equipment Loans

In March 2013, the Company paid off the outstandiaance under Equipment Loan #1 with Silicon \laBank (“Equipment Loan #1)
and on October 21, 2013, paid off the outstandadgrice under Equipment Loan #2 with Lighthouse @hpiartners VI, L.P. (“Equipment
Loan #27).

Interest expensi

For the years ended December 31, 2013, 2012 arid Bérest expense incurred was $30.7 million, $2illion, and $2.5 million,
respectively, of which approximately $3.9 milligd21.0 million, and $2.5 million, respectively, weapitalized.

8. Income Taxes
Loss before income taxes is comprised of the fahgw

Years Ended December 31,

2013 2012 2011
(Amounts in thousands)
United States $ (347,45) $ (96,43H) $ (64,05Y)
Foreign — —
Total loss before income taxes $ (347,45) $ (96,43H $ (64,059

Income taxes have been provided based upon tHawaxand rates in the countries in which operatamesconducted and income is
earned. The amounts of income tax provision coagist the following:

Years Ended December
31,
2013 2012 2011
(Amounts in thousands)
United States — current and deferred $ — $ — $ —
Foreign — current and deferred — —

w

Total income tax provision $ — % — 3 3
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Deferred income tax provisions result from temppudifferences in the recognition of expenses foaficial reporting purposes and for
tax reporting purposes. The effects of these diffees are presented as deferred income tax asstialilities as follows:

December 31,

2013 2012
(Amounts in thousands)
Federal net operating loss carryforward $ 78,88¢ $ 42,66:
Section 195 capitalization — start-up expenditures 26,13: 28,79¢
Section 59(e) Research and Development Expense 19,85 —
Basis difference related to property and equipment 60,30 —
Other 4,40¢ 4,70¢
Gross deferred tax assets 189,58: 76,164
Basis difference related to property and equipment — (5,605
Gross deferred tax liabilities — (5,605
Net deferred tax asse 189,58: 70,55¢
Valuation allowance (189,58)) (70,559
Total deferred income tax asset (liability) $ — $ —

The effective tax rate for the year ended DecerBtheP013, 2012, and 2011 was 0%.

At December 31, 2013 the Company had a net federaine tax net operating loss (“NOL") carry forwdrdlance of $78.9 million. If
unused, the NOLs begin expiring in 2028. The Corggas a full valuation allowance for its net de¢ertax assets because the Company ha:
incurred losses since inception. Certain changéseimwnership of the Company could result in latidns on the Company’s ability to utilize
the federal NOLs. The Company has incurred oveetlwindfalls as a result of the difference betwienbook and tax deductions for
restricted stock. Since the Company is in a taxbisle position for 2013 and cannot carry back tkd_No generate a cash tax refund, the
benefit of the excess tax deduction has not bemarded to additional paid-in capital in the finaldtatements. In addition, a deferred tax ass
for the NOL created by the windfall has not beerorded. The estimated net suspended NOL at thefe2@il3 is $5.0 million.

The following table summarizes the differences leetwincome tax expense based on the Company’dieéfeéax rate and the federal
statutory income tax rate of 35%:

Years Ended December 31,

2013 2012 2011
(Amounts in thousands)

Income tax benefit at statutory rate $ (121,609 $ (33,75) $ (22,419
Increase in taxes resulting from:

Permanent differences 2,68( 3,76¢ 56¢

Foreign taxes — — —

Valuation allowance on tax assets 118,92¢ 29,98¢ 21,85(
Income tax expense $ — $ — $ —

The Company'’s only taxing jurisdictions are the tgdiStates, Texas, and Mississippi. The Compaay'g¢ars 2010 to present remain
open for federal examination.

9. Commitments and Contingencies
Litigation

From time to time, the Company may be subjectgallproceedings and claims that arise in the orginaurse of business.

On August 20, 2013, Michael Berry, a purported paser of the Company’common stock, filed a complaint in the Unitedt&distric
Court for the Southern District of Texas against@ompany, its President and Chief Executive Offec®l its former Chief Financial Officer,
captioned Michael Berry v. KiOR, Inc., Fred Cannand John Karnes. The plaintiff alleged violatiofiSections 10(b) and 20(a) of the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”) and Rule 10b-5 promulgated undetttkehange Act. The plaintiff sought

to represent a class of purchasers of the Compaeygigrities from August 14, 2012 to August 7, 2Gi8] alleged that during this period the
market price of the Company’s common stock wasiciglily inflated by allegedly false or misleadistatements principally concerning the



timing of projected biofuel production levels agtBompany’s Columbus, Mississippi facility. On Qo 21, 2013, two other purported
purchasers of the Company’s common stock, Shargeiteis and Dave Carlton, filed motions to be apteai as lead plaintiffs in connection
with this putative class action and to have thtoraeys approved as lead counsel. Mr. Berry didfifeoa motion to be appointed as lead
plaintiff. On November 25, 2013, Sharon Kegerregid Bave Carlton were appointed Lead Plaintiffs tiredr selection of co-lead counsel was
approved by the court. Lead Plaintiffs then filedeanended class action complaint on January 24, 20kging the Exchange Act and Rule
10b-5 violations of the original complaint and segkto represent a class of purchasers of the Coypaecurities from August 14, 2012 to
January 8, 2014. The Company’s deadline for ansmgen otherwise responding to the amended clagsmambmplaint is March 25, 2014.
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On December 12, 2013, Gary Gedig, a purported aismhof the Company’s common stock, filed a deiseatomplaint in the United
States District Court for the Southern Districfl@ixas, allegedly on behalf of the Company, agdimestCompany, its President and Chief
Executive Officer, its former Chief Financial Officand some of its outside directors. This purgbderivative action is captioned Gary Gedig
v. Fred Cannon, John Karnes, Samir Kaul, DavidrBate William Roach, and Gary Whitlock. Plaintiffeyes breaches of the fiduciary duties
of loyalty and good faith in connection with allejefalse or misleading statements about the pssga¢ the Company’Columbus, Mississip
facility and the timing of projected biofuel prodion levels. On February 21, 2014, the Company rddealismiss the complaint on grounds
that Plaintiff failed to plead demand futility atitht the complaint fails to state a claim upon \uhiglief can be granted. On February 25, 2014
the case was transferred to the Honorable Lee Rusebefore whom thBerry putative class action is pending.

The Company denies any allegations of wrongdoirhiarends to vigorously defend against these lawsHiowever, there is no
assurance the Company will be successful in itergsefs or that insurance will be available or adiegeafund any settlement or judgment or
the litigation costs of these actions. Moreoveg, @ompany is unable to predict the outcome or resdy estimate a range of possible loss at
this time.

On January 28, 2014, the SEC served the Compahyavstibpoena, pursuant to a formal order of ingastin, seeking documents abc
among other subject matters, the progress at itsn@ms facility and the timing of projected biofygbduction levels. The Company is
committed to cooperating with the SEC and respanthirthe subpoena request. It is not possibleisitithe to predict the outcome of the SEC
investigation, including whether or when any pratiegs might be initiated, when these matters masebelved or what, if any, penalties or
other remedies may be imposed.

Except for the matters described above, the Comjzamgt a party to any material litigation or predeng and are not aware of any
material litigation or proceeding pending or thesegd against us.

Leases

Operating leases are primarily for rental of lamddular office, lab buildings, lab instrumentatiand office and logistic equipment. All
leases expire between 2012 and 2027. The Compaaognizes rent expense on a straight-line basistbeenoncancelable lease term. Rental
expense for operating leases was approximatelyr@lion, $2.7 million, and $1.0 million for the ges ended December 31, 2013, 2012, and
2011, respectively.

The Company has an operating lease agreementeftartd used for headquarters in Pasadena, Texageifh of the lease is for 5 years
ending on August 31, 2016, with annual rent of $2@6. The Company has the right to renew the ageeefor 3 additional 5 year terms.
Annual rent is subject to increase for inflation.

In June 2012 the Company entered into an operbgase agreement for use of a nitrogen plant aCtiembus facility. The term of the
lease is for 10 years ending on June 1, 2022, avittual rent of $409,000.

In July 2012 the Company entered into an operd¢iage agreement for use of a hydrogen plant aE¢thembus facility. The term of the
lease is for 15 years ending on July 1, 2027 witiual rent of about $2.1 million.

For the next five years, the scheduled minimumalectmmitments under non-cancelable operating easBecember 31, 2013, consist
of the following (amounts in thousands):

2014 $ 3,06¢
2015 2,84¢
2016 2,74C
2017 2,55¢
2018 2,55¢

$13,76:

Commitments under the Mississippi Development AuihoLoan

Under the MDA loan agreement, KiOR Columbus coneditio make specified investments within MississippDecember 31, 2015,
including an aggregate $500.0 million investmenprioperty, plant and equipment located in Missigisgmd expenditures for wages and direct
local purchases totaling $85.0 million. Of the t@mount committed to be spent, the Company hast §248 million on property, plant and
equipment as of December 31, 2013, leaving an atraf$282 million remaining to be invested, whibgenditures for wages and direct local
purchases totaled approximately $51 million at Deloer 31, 2013, leaving $34 million remaining tospent. Based on its current estimates,
the Company believes that it will be unable to nmketspecified investment requirement in propgstgnt and equipment under its MDA loan
and if the Columbus facility is not operating dgrin014, it expects it will be unable to meet thecsfied expenditures for wages and direct



local purchases. Failure to meet these requirenvemitd constitute a default under its MDA loan. Aagfaults under its MDA Loan
could, in turn, result in cross defaults undenpitser loan facilities. The Company is a parent gotr for the payment of the outstanding
balance under the loan. As of December 31, 201QRKColumbus had $69.4 million in outstanding boir@s under the loan, which are
guaranteed by the Company.
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10. Related-Party Transactions

In January 2012, the Company entered into a LodrSacurity Agreement with the Alberta Lenders am#a, in which the Alberta
Lenders have made a term loan to the Company iprtheipal amount of $50 million and Khosla has maderm loan to the Company in the
principal amount $25 million, for a total of $75Ihein in principal amount. In March 2013, the Compgantered into Amendment No. 1 to its
Loan and Security Agreement which, among othemgsimcreased the amount available from Khosla utidefacility by $50 million, all of
which has been borrowed by the Company. In Oct2b&B, the Company entered into Amendment No. Bed_ban and Security Agreement
to modify the terms pursuant to which the obligasieinder the Loan and Security Agreement will conteehigh yield debt and equity, as
applicable, to require the conversion upon a ptdjaancing event of $400 million, including thesisance of equity and high yield debt on
certain terms and conditions.

On October 18, 2013 the Company entered into thel@c 2013 Note Purchase Agreement with the Puethaghe October 2013 Note
Purchase Agreement was amended on October 20, ROttie as amended agreement KV 1ll, VNK and Khqalechased an aggregate
combined total of $95.7 million of Notes in excharfgr cash and the conversion of a portion of tbenffany’s outstanding indebtedness.

See Note 7 +ong-Term Debfor a description of the loans. The Alberta Lend&itsosla, KV 11l and VNK are beneficial owners obne
than 5% of the Company’s common stock.

11. Stockholders’ Equity
Classes of Common Stock

The holders of Class A common stock are entitleohi® vote for each share of Class A common stoltk #ass A common stockhold:
are entitled to receive dividends on an equal haifsthe holders of Class B common stockholdersid event may the Company authorize or
issue dividends or other distributions on shareSlags B common stock payable in shares of Clas@n@mon stock without authorizing and
issuing a corresponding and proportionate dividenather distribution on shares of Class A comnmtoglspayable in shares of Class A
common stock. Each holder of shares of Class B ammstock is entitled to the number of votes egoighé whole number of shares of Clas
Common Stock into which such shares of Class B comstock held by such holder are convertible ab®fecord date for determining
stockholders entitled to vote on such matter titeas Each share of Class B common stock is comlertat the option of the holder thereof, at
any time and from time to time, and without the ppayt of additional consideration by the holder ¢oérinto one fully paid and nonassessabls
share of Class A common stock. Each share of Gassnmon stock will automatically, without any foetr action, convert into one fully paid
and nonassessable share of Class A common stockaufpansfer of such share, subject to certainpares.

Gates Stock Purchase Agreement
On October 18, 2013, the Company entered into thekPurchase Agreement with Gates to purchas€#tes Shares.

The Stock Purchase Agreement contemplates the ggealf Gates Shares from the Company in two trandhehe first tranche, which
closed on October 21, 2013, Gates purchased sbia@ass A Common Stock worth $7.5 million at acprper share equal to $2.3176, whic
the average daily volume weighted average pridce@fCompany’s Class A Common Stock for the 20 trgdiays ending on October 17, 2013

The second tranche will close if, during the petiedinning on October 18, 2013 and ending on JuB014, the Company receives the
Project Financing Amount (which amount will inclubimding commitments to invest sums in the futpreyided that (i) such commitments
are not subject to any conditions in the contrahef committing party and (ii) such commitmentsmoéin excess of $35 million). The
Company does not expect to satisfy the necessatingencies for this commitment by its June 30,£26%piration date in order to receive that
financing.

In connection with the Stock Purchase AgreemertQbmpany must also comply with certain covenansh as furnishing financial
statements to Gates. Furthermore, Gates has aofifjhdt offer for the offer or sale by the Compauf any new securities, provided that Gates
beneficially owns 10% or more of the sum of (i) thates Shares purchased in the first tranche gasid (ii) the Gates Shares to be purchase
in the second tranche closing at the time of sufdr or sale.

The Gates Shares cannot be transferred, subjegtaptions for transfers to permitted transferpesified in the Stock Purchase
Agreement, until the earlier of (i) six months &nlling the closing of the first tranche and (ii) atgte on which any of KV 11, Khosla, VNK or
any of their respective affiliates sells, transfaissigns or hypothecates any equity or debt sexsudf the Company to any non-Affiliate. Any
permitted transferees must agree to be bound biethes and conditions of the Stock Purchase Agregnreluding with respect to the
limitations on transfer of the securities such pted transferee receives.

Registration Rights Agreements



The Shares issued pursuant to the October 2013Mothase Agreement and the Gates Shares issudptito the Stock Purchase
Agreement are also subject to Registration RiglgeAments that require the Company to file a regish statement with the SEC for resale
of such NPA Shares and Gates Shares, as applieastdeon as practicable and in any event no laderthe Registration Deadline. The
registration rights agreements also provide holdéMPA Shares and Gates Shares certain demanpliggyback registration rights under

specified circumstances. Failure to file a regtgirastatement by the Registration Deadline mayiredhe Company to pay to the holders of
NPA Shares and Gates Shares liquidated damagédssasbed below

73




The October 2013 Note Purchase Agreement and tiok Burchase Agreement further require the Compafile a registration
statement(the “Registration Statement”), coverirgyresale of Class A common stock issuable unddr agreements, (the “Registrable
Securities”).

In the event (i) that the Registration Statemeustriat been declared effective by the SEC on orrbdfte Registration Deadline or (ii)
after a Registration Statement has been declafedtigké by the SEC, sales of any of the Registr&galeurities covered by such Registration
Statement cannot be made pursuant to such RefistBthtement because such Registration Staterasriiden suspended (by reason of a stc
order or the Company’s failure to update the Regfisin Statement or otherwise), except as a realtsuspension permitted under the
applicable registration rights agreement, or ifrsRegistration Statement is no longer effectiventhn addition to any equitable remedies that
may be available to the holder of such Registr8aleurities under applicable law, the Company hasealjto pay such holder liquidated
damages. The liquidated damages will be in an atmegumal to 1.5% of the aggregate purchase priakipathe holder pursuant to the October
2013 Note Purchase Agreement or the Stock Puréhgie®ment, as applicable, for the securities wapect to which any unregistered
Registrable Securities are then held by such hdtdezach consecutive or non-consecutive 30 daipgeafter the Registration Deadline and
prior to the date the Registration Statement isaded effective by the SEC, or during which saleany Registrable Securities covered by a
Registration Statement cannot be made pursuamiytsuch Registration Statement after the Registicitatement has been declared effective
The Company must pay such liquidated damages mwikin 5 trading days after the end of each 3 mkeriod giving rise to such obligation.
Notwithstanding the foregoing, in no event is th@r@any obligated to make payments (a) in respettteofame Registrable Securities for
same period of time or (b) in an aggregate amdattexceeds 10% of the aggregate price paid blydhter for such securities.

In addition, under the Loan and Security Agreemtitret,Company is required to file a registrationesteent covering the resale of
warrants issued under the Loan and Security Agraearal the shares of the Company’s Class A comnumk $ssuable upon exercise of such
warrants. The Company does not expect to be abile teuch registration statements by the RegistnaDeadline and failure to do so will
subject it to liquidated damages.

The liquidated damages payable is an amount equlétproduct of (i) the aggregate exercise pridch@warrant and the warrant shares
then held by the warrantholder, which are not ablee sold pursuant to a registration statementh@rreasons previously described, which is
referred to as the Aggregate Share Price, multiiie (i) one and one-half hundredths (.015), factke30 day period, (A) after the LSA
Registration Deadline and prior to the date théstegtion statement is declared effective by th€ S&nd (B) during which sales of any
warrants or warrant shares covered by a registratimtement cannot be made pursuant to any suistragign statement after the registration
statement has been declared effective, subjethitet! exceptions. The liquidated damages are payatrash within 5 trading days after the
end of each 30 day period that gives rise to tlyengat obligation, but are limited to 25% of the Aggate Share Price paid by (or to be paid
by) a warrantholder for its warrant shares.

Common Stock Warrants Outstanding

Warrants Issued in Connection with Equipment Loans

In connection with Equipment Loan #2, the Compasyéd warrants to purchase 16,998 shares of th@&uoiis Series B convertible
preferred stock at an exercise price of $2.941share. The warrants are exercisable upon issuamcexire ten years from the issuance date
The issuance date fair value of these warrantsestimated to be $42,000 and has been recordededsietion, or discount, to the carrying
value of the loan. The discount is being amortizethterest expense over the term of the loan.Wéants were valued on the issuance date
using the following assumptions: a risk-free ing¢mate of 0.50%, expected volatility of 98.8%,expected dividend yield and a term of ten
years. Upon the close of the Comg’s initial public offering on June 29, 2011, wartaito purchase 16,998 shares of Series B conwertibl
preferred stock automatically converted into watisda purchase an equivalent number of Class A comstock. Warrants issued in
connection with Equipment Loan #2 were still outsiag as of December 31, 2013.

Warrants Issued in Connection with Amendments aofiiment and Business Loan

In connection with the amendment to Equipment L#amand the Company’s January 27, 2010 businessalpa@ment with Lighthouse
Capital Partners VI, L.P. and Leader Lending, Litke(“Business Loan”) in February 2011 and April 20the Company agreed to issue
warrants to purchase $300,000 of securities isBuadext-round equity financing, which resultedhie Company issuing warrants to purchas
61,200 shares of Series C convertible preferretksiban exercise price of $4.902 per share. Uperlbse of the initial public offering on
June 29, 2011, warrants to purchase 61,200 shh&eyies C convertible preferred stock automatjcaedinverted into warrants to purchase
25,000 shares of Class A common stock using a esioveprice of 80% of the price per share in thenBany’s initial public offering.

Warrants issued in connection with amendments tofaaent Loan #1 and the Company’s Business Loae w#i outstanding as of
December 31, 2013.

Warrants Issued in Connection with Alberta Lendéhskla Term Loan




On January 26, 2012, the Company &i@dR Columbus entered into the Loan and Securityeggent. Pursuant to the Loan and Sec
Agreement, the Alberta Lenders made a term loadhgdCompany in the principal amount of $50 millamd Khosla made a term loan to the
Company in the principal amount $25 million, fotogal of $75 million in principal amount. In Mar@®13, the Company and the Lenders

entered into Amendment No.1 to the Comparlyan and Security Agreement which, among othiag# increased the amount available u
the facility by $50 million.
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In connection with the Compargyinitial entrance into the Loan and Security Agneet, it issued the Lenders Initial Warrants tochasse
an aggregate of 1,161,790 shares of the Compangss @ common stock, subject to certain anti-dilutadjustments, at an exercise price of
$11.62 per share, which was the consolidated ddsith price for the Company’s Class A common stogklanuary 25, 2012. The Initial
Warrants were issued as partial considerationhi@iLenders’ entry into the Loan and Security Agreetand will expire 7 years from the date
of the grant. Each Initial Warrant may be exercisggayment of the exercise price in cash or oatdassuance basis.

In partial consideration for Amendment No. 1 to @@mpany’s Loan and Security Agreement described@lthe Company issued the
Lenders ATM Warrants to purchase an aggregate B6Y shares of the Company’s Class A common dtwckn exercise price per share of
$5.71. In addition, on the first day of each sulsed 12 month period, the Company has agreed td tyahe Lenders additional shares under
their respective ATM Warrants equal to (i) 3.75%tof average principal balance of the Loan Advascef the last calendar day of each of
12 months for such 12 month period payable to sectder as of the last calendar day of each twel2¢ fionth period, divided by (ii) 100%
of the Average Market Price. The ATM Warrants egmn August 3, 2020. As the Company borrowed aafthtiamounts under the Loan and
Security Agreement and the principal balance irsgdathe Company issued additional shares undai s Warrants. The ATM Warrant
issued to Khosla will not be exercisable until &M Warrant issuance has been approved by the Coypatockholders. Khosla Ventures
controls a majority of the voting power of the Canp’s outstanding common stock and would thereddse control any such approval vote.

The Company also issued Khosla Subsequent Drawdléamants in connection with each subsequent LoaraAce from Khosla. The
number of shares of the Company’s Class A commmeksinderlying the Subsequent Drawdown Warranuagsg no net issuance) is an
amount equal to 18% of the amount of the subsediaar Advances from Khosla divided by the Averagaerkét Price. The Subsequent
Drawdown Warrants expire on August 3, 2020. Thes8gbent Drawdown Warrant issued to Khosla willlmeexercisable until the
Subsequent Drawdown Warrant issuance has beenvaggpby the Company’s stockholders.

In addition, the Company must issue each Lendeioomneore PIK Warrants if it elects payment of paiekind interest on the outstandi
principal balance of the Loan Advance for any mo#thy PIK Warrants issued prior to the amendmerthefCompany’s Loan and Security
Agreement are referred to as Initial PIK Warrafisy PIK Warrants issued subsequent to the amendoféhe Company’s Loan and Security
Agreement are referred to as the Subsequent PIKaMar

The Initial PIK Warrants were issued as partialsideration for the Lenders’ entry into the Loan &wgturity Agreement and will expire
August 3, 2020.

The number of shares of the Company’s Class A comstack underlying the Subsequent PIK Warrantau(asty no net issuance) is an
amount equal to 18% of the amount of interest jrakind payable over the following 12 months diuidey the Average Market Price. The
Subsequent PIK Warrants expire on August 3, 2088.Jubsequent PIK Warrants issued to Khosla wilbecexercisable until the Subseqt
PIK Warrant issuances have been approved by thep@oy's stockholders, which vote is controlled byokla Ventures.

The number of shares for which each PIK Warranihs8guent Drawdown Warrant and ATM Warrant is exsatdie and the associated
exercise price is subject to certain anti-dilutemjustments. Each PIK Warrant, Subsequent Drawddarrant and ATM Warrant may be
exercised by payment of the exercise price in cagin a net issuance basis. The Initial Warrahts PIK Warrants, the Subsequent Drawdowi
Warrants and the ATM Warrants obligate the Comgarfite a registration statement on Form S-3 cowgthe resale of such warrants and the
shares of the Company’s Class A common stock idsugion exercise of such warrants. Subsequent Pal¢akits, Subsequent Drawdown
Warrants and ATM Warrants issued by the Compargpimection with the amendment required the Compamnggister the resale of such
warrants and the shares underlying such warranésregistration statement on Forn8®y April 21, 2014. The Company does not expedie
able to register these shares by the Registrateadlne.
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The Subsequent PIK Warrants, the Subsequent Drawiléarrants and the ATM Warrants provide that iégistration statement is not
declared effective on or prior to the LSA RegistnatDeadline, or if the registration statement basn declared effective but has been
suspended, the Company will pay to the warranthidigeidated damages. The liquidated damages payafn amount equal to the produc
(i) the Aggregate Share Prices, multiplied by diie and one-half hundredths (0.015), for each $(daod, (A) after the LSA Registration
Deadline and prior to the date the registratiotestant is declared effective by the SEC, and (Bhduwhich sales of any warrants or warrant
shares covered by a registration statement camnotagle pursuant to any such registration stateafetthe registration statement has been
declared effective, subject to limited exceptiofise liquidated damages are payable in cash withéntfading days after the end of each 30
period that gives rise to the payment obligatiart,dre limited to 25% of the Aggregate Share Ppaie by (or to be paid by) a warrantholder
for its warrant shares.

The Company and the Lenders have agreed that withelCompany'’s first obtaining the approval frdme Company’s stockholders, it
will not have any obligation to issue, and will negue, any warrants under the Loan and Securitgégent (including without limitation the
ATM Warrants, the Subsequent Drawdown Warrantstaeasubsequent PIK Warrants) to the extent that iseuance, when aggregated,
would obligate the Company to issue more than 28.89the Company’s outstanding Class A common sfoclsecurities convertible into
such Class A common stock), or the outstandinghggbiower, as calculated immediately prior to theceion of the amendment (subject to
appropriate adjustments for any stock splits, sttieldends, stock combinations or similar transatd), in each case at a price less than the
greater of the book or market value of the Compa@fass A common stock.

The Company elected payment of paid-in-kind inteoesthe first day of each month from March 201 tigh February 2013 which
required the Company to issue 334,862 shares dZthepany’s Class A common stock at exercise praeging from $11.62 to $13.15 per
share. Amendment No. 1 to the Loan and Securitedment allowed the Company to continue electingrneang-in-kind interest through the
maturity of the loan. The Company has elected teip«ind interest over the 12 months following Adr, 2013. As such, in connection with
closing Amendment No. 1, the Company issued thaleenSubsequent PIK warrants to purchase an adgrefy478,626 shares of its Class A
common stock for an exercise price per share ofi$5.

In connection with the additional $50 million bomred from Khosla, the Company issued to Khosla aMAW¥arrant to purchase 480,1
shares of its Class A Common Stock, a Subsequewdawn Warrant to purchase 2,139,997 shares @fdtss A Common Stock, and a
Subsequent PIK Warrant to purchase 377,238 sharss@ass A Common Stock with exercise pricegmag from $3.10 per share to $5.06
per share. The table below shows warrants issug@ssumptions used to value the warrants during:201

January February August
1, 1, March 17,  April 24, May 17, June 17, July 26, 27,
2013 2013 2013 2013 2013 2013 2013 2013
Shares issuable 36,23! 42,648  1,098,49: 569,82! 546,30: 571,25: 497,94t 812,03:
Stock Price $ 6.6t $ 561 $ 57C % 43t $ 464 $ 41C $ 487 $ 2.4C
Exercise Price $ 116: $ 1162 $ 571 $ 4.4z $ 46z $ 44z % 5.06 $ 3.1C
Expected volatility 83.(% 83% 83% 83% 83% 83% 8C% 80%
Risk-free interest rate 1.25% 1.4(% 1.31% 1.13% 1.32% 1.57% 1.98% 2.15%
Dividend yield — — — — — — —
Expected term (in years) 7 7 7.5 7.2 7.3 7.2 7 7
Fair value $ 43¢ 35¢ $ 431 % 327 ¢ 348 % 3.0 % 35 ¢ 1.67

The warrants may be exercised by payment of thecEseeprice in cash or on a net issuance basisvédtants issued pursuant to the L
and Security Agreement were outstanding as of Dbeeil, 2013. The following warrant activity ocedrfor the warrants issued in
connection with the Loan and Security Agreement:

Warrant Holder

Type of Warrant

Shares underlying
warrants issued as of
December 31, 2012

Shares underlying
warrants issued
during the period

ended December 3

Shares underlying
warrants exercised
during the period
lended December 3]

Shares underlying

warrants outstanding at

December 31, 2013

2013 2013

1538731 Alberta Ltd[ATM - 148,355 - 148,355
PIK 61,264 133,429 - 194,693
Other (1) 278,055 - - 278,055

1538716 Alberta Ltd[ATM - 264,890 - 264,890
PIK 109,391 238,242 - 347,633
Other (1) 496,472 - - 496,472

KFT Trust, Vinod  |ATM - 686,745 - 686,745




Khosla, Trustee PIK 85,327 563,073 - 648,400
Subsequent - 2,139,997 - 2,139,997
Drawdown Warrant
Other (1) 387,263 - - 387,263

(1) Other warrants consist of the initial warraistued in connection with the Company’s entrantetime Loan and Security Agreement.
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The Company determined that the warrants issualyiipnt to the Loan and Security Agreement shoelddzounted for as equity based
on the rationale that the Company does not hawabhgation to transfer assets to the holders ofithgrants. This is because the warrants
cannot be redeemed and may only be satisfied bigsiance of shares to the warrant holders. Thesménation is supported by the guidance
under ASC 470-20, Debt Instruments with Detachderants, which states that (i) proceeds from #ie of a debt instrument with stock
purchase warrants are allocated based on theveefair values of the debt instrument without trerneints and of the warrants themselves ¢
time of issuance and (i) the portions of the pesteeallocated to the warrants should be accouoteasfpaid-in capital. Based upon the
guidance above, the Initial Warrants, PIK WarraSishsequent Drawdown Warrants and ATM Warrants baea accounted for as equity.

12. Employee Benefit Plan

The Company has a 401(k) plan covering all of ifS..¢mployees. Effective May 1, 2010, the Compagab matching 100% of the fil
3% of individual employee contributions and 50%h# next 2% of individual employee contributiongviNemployees can immediately join
the plan and participants immediately vest in eipg@lanatching contributions. Employer matching citmittions under the plan totaled
$884,000, $711,000, and $436,000 for the yearsceDeeember 31, 2013, 2012, and 2011, respectively.
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13. Stock-Based Compensation
Stock-Based Compensation Expense

Stock-based compensation expense related to otrahsestricted stock granted was allocated toafgstoduct revenue, research and
development expense and sales, general and adivistexpense as follows (in thousands):

Years Ended December 31,

2013 2012 2011
Cost of product revenue $ 34¢ $ — $ —
Research and development $ 1,59¢ $ 1,90¢ $ 76¢
Sales, general and administrative $ 10,12¢ $  11,44¢ $ 5,38t
Total stock-based compensation expense $ 12,07( $ 13,35 $ 6,15/

The amount of the excess tax benefits and thesbdditional paid in capital have not been seagplOLs. These excess tax benefits
currently being carried forward and not yet moretiz

Amended and Restated 2007 Stock Option/Stock IssadPlan

The Company established the 2007 Stock Option/Ssmtlance Plan (the “2007 Plan”) as a method totgutack options and Class A
and Class B common stock as an incentive to empkgad nonemployees. The 2007 Plan, as origingfiyozed, provided for a maximum of
10.2 million common shares to be granted to elgdhployees, consultants and directors. On ApriRD&0, the 2007 Plan was amended sucl
that the maximum number of common shares to beepldn eligible employees, consultants and dirscias increased to 22.0 million.
Options granted under the 2007 Plan are grantad axercise price that approximates the fair maréilete of the stock at the time the option is
granted. The fair value of all option grants ismaated using the Black-Scholes model. The stocloaptexpire on the tenth anniversary of the
date of grant. A portion of the stock options beeaxrercisable upon issuance and the remaining sfatns vested ratably over a five-year
period. Shares of common stock or Class A commacksssued under the 2007 Plan were granted atisiceetion of the 2007 Plan
administrator and were either granted throughiimédiate purchase of such shares or as a bonserfaces rendered to the Company

Options to purchase approximately 5.5 million shareClass A common stock and options to purchppeoaimately 3.9 million shares
of Class B common stock were outstanding as of Bbee 31, 2013 under the 2007 Plan. Options to mselapproximately 6.4 million shares
of Class A common stock and options to purchaseoxppately 4.3 million shares of Class B commorckteere outstanding as of
December 31, 2012. The restricted shares have @jrafting in the range of four to five years.

Stock option activity for the Company under the 280an was as follows:

Weighted Weighted

Average Average Aggregate

Exercise Remaining Intrinsic

Shares Price Life (Years) Value
(In thousands) (In thousands)

Outstanding at December 31, 2012 10,68: $ 1.6¢
Options Granted — —
Exercised (432 0.7t
Forfeited (834) 4.0¢
Outstanding at December 31, 2013 9,41t $ 1.51 5 $ 6,26-
Exercisable 8,021 $ 1.31 55 §$ 6,00¢

There were no options granted during the year eam@mber 31, 2013 or for the year ended Decemhe2® 2 under the 2007 plan.
The weighted-average grant-date fair value of otigranted during the year ended December 31, 2@ $7.13. The total intrinsic value of
options exercised during the years ended Decenmhe¥@ 3, 2012, and 2011 was, $1.5 million, $19.4ioniand $4.3 million, respectively.
There remains $3.4 million in unrecognized stockdabcompensation cost that is expected to be remxjover a weighted-average period of
1.5 years.
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The weighted average assumptions used to valuk sfimn grants under the 2007 Plan for the yededrDecember 31, 2011 are as
follows:

December 31,

2011
Expected volatility 83.1%%
Risk-free interest rate 2.12%
Dividend yield —
Expected term (in years) 5.7C

The Company has never paid dividends and doesxpeteto pay dividends. The risk-free interest mds based on the market yield
currently available on United States Treasury sgeamwith maturities approximately equal to theiop's expected term. Expected term
represents the period that the Company’s stockebas@ards are expected to be outstanding. The siethptnethod was used to calculate the
expected term. Historical share option exerciseeagpce does not provide a reasonable basis upmh whestimate expected term, as the
Company is a development stage company and fakehaalue of shares granted changed from the Coypéistorical grants as a result of
its initial public offering in June 2011. The expeat volatility was based on the historical stoclatitities of several comparable publidsadec
companies over a period equal to the expected tefitie options, as the Company does not haveathading history to use to estimate the
volatility of its own common stock.

Restricted stock activity for the Company under2B87 Plan was as follows:

Weighted-
Average
Number of Grant-
Shares Date
(In thousands) Fair Value
Nonveste—December 31, 2012 67t $ 15.0(
Granted — —
Vested (182) 15.0C
Forfeited (307) 15.0(
Nonveste—December 31, 2013 18¢ $ 15.0(

As of December 31, 2013, there was $2.8 milliototdl unrecognized compensation cost related teested share-based compensation
arrangements granted under the 2007 Plan. Thaiscespected to be recognized over a weighted-gegpariod of 1.9 years.

Following the effectiveness of the Company’s 201danRas described below), upon completion of then@any’s initial public offering ir
June 2011, no further awards were made under e Rn.

2011 Long-Term Incentive Plan

The Company’s 2011 Long-Term Incentive Plan (th@l2Plan”) became effective upon the completiothefCompany’s initial public
offering. The 2011 Plan provides for a maximum ghraximately 10.2 million Class A common sharebéayranted to eligible employees,
consultants, and directors. Under the 2011 Plangc@impensation committee of the Board of Directoay grant awards in the form of stock
options, stock appreciation rights, restricted rurestricted shares of Class A common stock, umitethinated in Class A common stock, cash
and performance units representing the right teivecClass A common stock upon the attainment ghteperformance goals. Any of the
above awards may be subject to the attainment@bomore performance goals. Stock option actiidtythe Company under the 2011 Plan
was as follows:

Weighted Weighted
Average Average Aggregate
Exercise Remaining Intrinsic
Shares Price Life (Years) Value
(In (In
thousands) thousands)
Outstanding at December 31, 2012 24¢ $ 13.5:
Options Granted 84 4.0¢
Exercised — —
Forfeited (12¢€) 15.2¢



Outstanding at December 31, 2013

Exercisable
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The weighted-average grant-date fair value of oytigranted under the 2011 Plan during the yeardeDdeember 31, 2013 was $2.81.
There is a remaining $0.9 million in unrecognizeatk-based compensation cost that is expected tedognized over a weighted-average
period of 3.0 years. The fair value of the optigrented under the 2011 Plan was calculated usmfptltowing assumptions:

Years Ended December

31,
2013 2012
Expected volatility 80% 83%
Risk-free interest rate 1.0(% 1.11%
Dividend yield — —
Expected term (in years) 6.3( 7

The Company has never paid dividends and doesxpeteto pay dividends. The risk-free interest s based on the market yield
currently available on United States Treasury sgeamwith maturities approximately equal to theiop’s expected term. Expected term
represents the period that the Company’s stockebasards are expected to be outstanding. The diethinethod was used to calculate the
expected term. Historical share option exerciseeggpce does not provide a reasonable basis upmh whestimate expected term, as the
Company is a development stage company and fakehaalue of shares granted changed from the Coypéistorical grants as a result of
its initial public offering in June 2011. The expeat volatility was based on the historical stoclatitities of several comparable publidsadec
companies over a period equal to the expected tefitie options, as the Company does not haveathading history to use to estimate the
volatility of its own common stock.

Restricted stock activity for the Company under2bB&1 Plan was as follows:

Weighted-
Number of Average

Shares Grant-Date

(In thousands) Fair Value
Nonveste—December 31, 2012 1,19t $ 9.71
Granted 2,34¢ 6.3(C
Vested (854) 9.5¢
Canceled or forfeited (59¢) 8.9¢
Nonveste—December 31, 2013 2,091 $ 6.14

As of December 31, 2013, there was $12.8 milliototd] unrecognized compensation cost related tvested sharbased compensatis
arrangements granted under the 2011 Plan. Thaiscespected to be recognized over a weighted-gegpariod of 2.0 years.

In March 2012, the compensation committee of tharBmf Directors approved the performance metacglfe Company’s 2012
Company Annual Incentive Plan (the “2012 Incentan”). Awards under the 2012 Incentive Plan amod@nated in shares of Class A
common stock under the Company’s 2011 Plan. In Mafd3, the Company’compensation committee determined that the paeoce goal
were partially met and granted 419,943 fully vesthdres of Class A common stock to the plan ppetits who were still employees at the
time of grant.

In March 2013, the compensation committee of tharBaf Directors approved the performance metacdlfe Company’s 2013
Company Annual Incentive Plan (the “2013 Incentilan”). Awards under the 2013 Incentive Plan amdgnated in shares of Class A
common stock under the Company’s 2011 Plan. Ifdatermined performance goals are met, fully vesheades of Class A common stock will
be granted to the officers and employees arounaiM2014, so long as the officer or employee is @tilemployee at that date. Participants in
the 2013 Incentive Plan have the ability to receipg¢o 200% of the target number of shares origirgginted. During the first quarter of 2013,
the compensation committee approved target awardafaggregate of 575,758 shares of Class A constezk for officers of the Company
be administered by the committee and authorizegbtawards for an aggregate of 327,960 sharesasS@ common stock for key employees
to be administered by management of the Compangruhd 2013 Incentive Plan

2012 Employee Stock Purchase Plan

In June 2012, the Company’s Board of Directors &thpand the Company’s stockholders subsequenpisogpd, the Company’s 2012
Employee Stock Purchase Plan (the “2012 ESPP”";wbtdmmenced on July 1, 2012. The 2012 ESPP profides maximum of
approximately 3.5 million shares of Class A comrstock to be granted to eligible employees of then@any and any of its subsidiaries.
Under the 2012 ESPP, the Company allows eligiblpleyees to semi-annually purchase, through pageductions, shares of Class A
common stock at a discount of up to 15% less tharidir market value at specified dates. Contringito the 2012 ESPP are limited to 109



the employee’s pay during each of the two six-maftaring periods each year and employees may mathase more than $25,000 in
shares each calendar year.

The awards granted for the purchase period beginfanuary 1, 2013 under the 2012 ESPP had a faie @4 $2.38 per share using the
following assumptions: a risk-free interest rat®df2%, expected volatility of 74.62%, expecteddbwnd yield of 0%, and an expected term of
0.5 years. For the purchase period January 1, 20@8gh June 30, 2013, the Company’s employeepaed 41,594 shares under the 2012
ESPP at a price per share of $4.85.

The awards granted for the purchase period beginhity 1, 2013 under the 2012 ESPP had a fair va@fl$4.81 per share using the
following assumptions: a risk-free interest rat®@f9%, expected volatility of 65.73%, expecteddind yield of 0%, and an expected term of
0.5 years. For the purchase period July 1, 20X8igir December 31, 2013, the Company’s employeahpsed 69,019 shares under the 201:
ESPP at a price per share of $1.43.
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14. Subsequent Events

On March 16, 2014, the Company received an Inveist Commitment letter from Vinod Khosla, pursuanivhich Mr. Khosla has
committed to invest in the Company cash in an arhofiap to $25,000,000 in available fund (eitheotigh personal funds, using funds held
by a trust or entity he controls or to anothergsse), (the “Commitment”). The Commitment is to o (i) the Company’s liquidity needs
and (ii) research and development efforts.

The Commitment is contemplated to be funded inraber of monthly borrowings of no more than $5,000,per month and will be
conditioned on the achievement of certain perforreamilestones to be mutually agreed between Mrskhand the Company. The
Commitment will also be subject to the negotiatimal execution of definitive financing documents.
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SUPPLEMENTARY FINANCIAL DATA
Selected Quarterly Financial Data (Unaudited)

The following table presents selected unauditedaliiated financial data for each of the eight tprarin the two-year period ended
December 31, 2013. In the Company'’s opinion, thisudited information has been prepared on the &@sis as the audited information and
includes all adjustments (consisting of only normeglurring adjustments) necessary for a fair staterof the financial information for the
period presented. Net loss per share—basic antkdijlior the four quarters of each fiscal year matysum to the total for the fiscal year
because of the different number of shares outstgndiiring each period.

Quarter
First Second Third Fourth
(In Thousands, except share and
per share amounts)

Year Ended December 31, 2013

Net Sale: $ 71 % 23¢ % 72C % 79t
Gross Profit $ (5,33) $ (14,849 $ (18,73) $ (16,412
Loss from operations (1) $ (29,179 $ (31,28¢) $ (33,949 $ (226,209
Net loss attributable to common stockholc $ (31,339 $ (38,499 $ (43,069 $  (234,55)
Net loss per sha—basic and diluted $ (030 $ (0.3 $ (040 $ (2.19

Shares used in calculation—basic and diluted 105,571,98 106,210,11 106,690,85 109,452,63
Year Ended December 31, 2012

Loss from operations $ (16,550 $ (22,979 $ (26,956 $ (29,699
Net loss attributable to common stockholc $ (16,829 $ (22,967 $ (26,959 $ (29,699
Net loss per sha—basic and diluted $ (0.1¢) $ (0.22) $ (0.26) $ (0.29)
Shares used in calculation—basic and diluted 103,139,01 104,317,95 104,805,19 105,149,22

(1) For the quarter ended December 31, 2013, includéspairment of $185.0 million for our Columbus ifag. An impairment was record:
due to the Columbus facility not generating positbash flows and us not being able to get theitiatd “steady state” operations.
Furthermore, for the quarter ended December 313,20& recorded an impairment of $11.3 million rethto the design costs of our
previously planned commercial production facilityNatchez, Mississippi. Raising the capital neagstaconstruct our next commercial
production facility is subject to our raising cabiin the near term to continue our operations,suacessful completion of our optimization
projects and upgrades and their success in impyaperations at the Columbus facility. As such,caenot be certain that the construc
of our next commercial production facility is prdie.
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACOUNTING AND FINANCIAL DISCLOSURE
None.

Item 9A. CONTROLS AND PROCEDURES

(a) Evaluation of Disclosure Controls and Procedurg

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer,
we performed an evaluation of the effectiveneghefdesign and operation of our disclosure contatnts procedures pursuant to Exchange Ac
Rules 13a-15 and 15d-15 as of the end of the penwdred by this Annual Report. Based on that etaln, our Chief Executive Officer and
our Chief Financial Officer concluded that our tfistire controls and procedures were effective @&egfember 31, 2013 to provide reasonabls
assurance that the information required to be et by us in our reports filed or submitted untlerExchange Act is recorded, processed,
summarized and reported within the time periodsi§ipé in the rules and forms of the SEC, and thath information is accumulated and
communicated to management, as appropriate to ditogly decisions regarding required disclosure.

(b) Management’s Report on Internal Control over Fhancial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finaha@orting. Internal control over
financial reporting has inherent limitations. Imtar control over financial reporting is a procdsattinvolves human diligence and compliance
and is subject to lapses in judgment and breakdoesdting from human failures. Internal controko¥inancial reporting also can be
circumvented by collusion or improper managemestidge. Because of such limitations, there is lthigt material misstatements may not be
prevented or detected on a timely basis by intezaatrol over financial reporting. However, theskarent limitations are known features of
financial reporting process. Therefore, it is pbksto design into the process safeguards to redgegh not eliminate, this risk.

Our management assessed the effectiveness oftetmahcontrol over financial reporting as of Detemn31, 2013. In making this
assessment, they used the criteria set forth b€ tmemittee of Sponsoring Organizations of the TweadCommission, or COSO, in its 1992
Internal Control — Integrated Framework. Basedhis assessment and such criteria, our managemeciuded that our internal control over
financial reporting was effective as of DecemberZ113. The effectiveness of our internal conts@rdinancial reporting as of December 31,
2013 has been audited by PricewaterhouseCoopersdrliddependent registered public accounting fasnstated in their report which appr
herein.

(c) Changes in Internal Controls over Financial Reprting

There were no changes in our internal control éwancial reporting during the quarter ended Decendi, 2013 that materially affect
or were reasonably likely to materially affect, @nternal control over financial reporting.

Item 9B. OTHER INFORMATION
Commitment Letter

On March 16, 2014, we received an Investment Comanit letter from Vinod Khosla, pursuant to which. Mhosla has committed to
invest in KiOR cash in an amount of up to $25,000,0h available funds (either through personal &jnging funds held by a trust or entity he
controls or to another assignee), which we refastthe Commitment. The Commitment is to supppidui liquidity needs and (ii) research
efforts.

The Commitment is contemplated to be funded inrabmr of monthly borrowings of no more than $5,000,per month and will be
conditioned on the achievement of certain perforreamilestones to be mutually agreed between Mrskhand us. The Commitment will a
be subject to the negotiation and execution ofnitéfe financing documents.

Khosla Ventures is one of our significant stocklestd Vinod Khosla is the managing member of VK &&w, LLC which is the manager
of Khosla Ventures Associates Il, LP, or KVA Il,caKhosla Ventures Associates Ill, LP, or KVA IIIMA 1l and KVA 1l are the general
partners of Khosla Ventures II, LP and Khosla Vesgull, LP, respectively, who are our stockhold€srtain shares of Class A common st
of ours are held by an entity affiliated with Mrh&sla and Mr. Khosla may be deemed to have indirecéficial ownership of such shares. As
a result, each of Khosla Ventures and Mr. Khoslg beadeemed to possess voting and investment ¢avieo (and indirect beneficial
ownership of) approximately 64% of our outstandshgres of Class A common stock. Samir Kaul, ormuofdirectors, is also a member of
KVA Il and KVA IlI.

A copy of the Commitment Letter is attached heestdexhibit 10.30. The Commitment Letter is incogied by reference herein.
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PART IlI

Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

The information included under the headings, “Etecbf Directors,” “Section 16(a) Beneficial Ownkig Reporting Compliance,” “Code of
Business Conduct,” “Director Nominations Proce$€8mmittees of the Board of Directors — Audit Contiee” in our definitive Proxy
Statement for our 2014 Annual Meeting of Stockhdde be held on May 22 , 2014, which we referadhee Proxy Statement, is incorporated
herein by reference. We anticipate filing the Pr&sgtement within 120 days after December 31, 2@4ith the exception of information
specifically incorporated by reference into thisrRdl0-K, the Proxy Statement is not being filechgmart hereof.

In addition, information with respect to our exaeeatofficers is set forth in Item 4 of this AnnuRéport on Form 10-K under the caption
“Executive Officers of the Registrant” and is inporated by reference herein.

Item 11. EXECUTIVE COMPENSATION

The information included under the headings, “Conga¢ion Discussion and Analysis,” “Executive Congagion,” “Compensation of
Directors,” “Risk Considerations in Our Compensatitrogram,” “Compensation Committee Interlocks argider Participation,” and
“Compensation Committee Report,” in the Proxy Stegst is incorporated herein by reference.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information included under the headings, “Ség@wnership of Management and Certain Benefi@ainers,” and “Equity Compensation
Plans” in the Proxy Statement is incorporated Inelogireference.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

The information included under the headings, “GerRelationships and Related Person TransactidReficies and Procedures for Related
Person Transactions” and “Director IndependencéhénProxy Statement is incorporated herein byreefee.

Item 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information included under the headings, “Iretegent Registered Public Accounting Firm’s Feesl ‘@kudit Committee Preapproval
Policy” in the Proxy Statement is incorporated relg reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Financial Statements and Financial Statement Schetks

(@)

(b)

The following documents are filed as partha$ report on Form 10-K:

(1) Financial StatementReference is made to the Index to the registrdh&s=inancial Statements under Item 8 in Part thisf Form
10-K.

(2) Financial Statement SchedulAll financial statement schedules have been omheghuse they are not applicable or are not
required, or because the information required tedidorth therein is included in the consoliddiedncial statements or notes
thereto.

(3) Exhibits.The exhibits listed on the accompanying index toilgits in Item 15(b) below are filed as part of h@reby incorporated
by reference into, this report on Form 10-K.

Exhibits

The exhibits listed below are filed herewith or areorporated herein by reference to other filings.

Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form  File No. Exhibit Date Herewith
3.1 Amended and Restated Certificate of Incorporation o S-8 333417522( 4.1 June 29,

KiOR, Inc. 2011
3.2 Amended and Restated Bylaws of KiOR, Inc. S-8 333417522( 4.2 June 29,
2011
4.1 Specimen Stock Certificate representing Class Amom  S-1  333-17344( 4.1 June 10,
stock. 2011
4.2 Amended and Restated Investors’ Rights Agreemeetidda S-1  333-17344( 4.2 May 18,
April 21, 2011, among the Registrant and the Regyiss 2011
securityholders listed therein.
4.3 Preferred Stock Purchase Warrant issued December 30 S-1  333-17344( 4.4 April 11,
2008 by KiOR, Inc. to Lighthouse Capital Partnets\VP. 2011
4.4 Preferred Stock Purchase Warrant issued JanuaB02®, S-1 333-17344( 4.5 April 11,
by KiOR, Inc. to Lighthouse Capital Partners VIPL. 2011
4.5 Preferred Stock Purchase Warrant issued JanuaB02®, S-1 333-17344( 4.6 April 11,
by KiOR, Inc. to Leader Equity LLC. 2011
4.6 Warrant to Purchase Stock issued March 17, 2010, by  S-1 333-17344( 4.7 April 11,
KiOR, Inc. to Silicon Valley Bank. 2011
4.7 Form of Class A Common Stock Purchase Warrantdssue S-1  333-17344( 4.7 May 18,
July 28, 2010. 2011
4.8 Warrant Agreement to Purchase Shares of Class A& 8-K  001-35213 10.2 January 27
Stock dated as of January 26, 2012 issued by Ki@iR{o 2012
1538731 Alberta Ltd.
4.9 Warrant Agreement to Purchase Shares of Class A& 8-K  001-35213 10.3 January 27
Stock dated as of January 26, 2012 issued by KiadR to 2012

1538716 Alberta Ltd.
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Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form  File No. Exhibit Date Herewith
4.10 Warrant Agreement to Purchase Shares of Class A& 8-K  001-35213 10.4 January 27

Stock dated as of January 26, 2012 issued by Ki@iR{o 2012
KFT Trust, Vinod Khosla, Trustee

411 Preferred Stock Purchase Warrant issued June &,t201  S-1 333-17344( 4.15 June 10,
Lighthouse Capital Partners VI, L.P. 2011

4.12 Preferred Stock Purchase Warrant issued June &,t201  S-1 333-17344( 4.16 June 10,
Lighthouse Capital Partners VI, L.P. 2011

4.13 Preferred Stock Purchase Warrant issued June &,t201  S-1 333-17344( 4.17 June 10,

Leader Lending, LLC. 2011
10.1 Loan Agreement, dated as of March 17, 2011, between S-1 333-17344( 10.1  April 11,
KiOR Columbus LLC and the Mississippi Development 2011
Authority.
10.2 Purchase Money Security Agreement dated March@¥1 S-1  333-17344( 10.2  April 11,
between KiOR Columbus LLC and the Mississippi 2011
Development Authority.
10.3(a) Senior Secured Convertible Promissory Note Purchase 8-K  001-35213 99.1 October 21
Agreement, dated October 18, 2013 by and among KiOR 2013
Inc., KIOR Columbus, Khosla Ventures lll, LP, KFTuUBt,
Vinod Khosla, Trustee and VNK Management, LLC

10.3(b) Amendment No. 1 to Senior Secured Convertible 8-K  001-35213 99.1B October 21
Promissory Note Purchase Agreement, dated Octdher 2 2013
2013

10.4(a) Form of Senior Secured Convertible Promissory Note ~ 8-K  001-35213 99.2 October 21

2013

10.4(b) Senior Secured Convertible Promissory Note by and X

between KiOR, Inc. and Khosla Ventures Ill, LP

10.4(c) Senior Secured Convertible Promissory Note by and X

between KiOR, Inc. and KFT Trust, Vinod Khosla, Stee

10.4(d) Senior Secured Convertible Promissory Note by and X

between KiOR, Inc. and VNK Management, LLC

10.5 Registration Rights Agreement by and among KiOR,,In X
KiOR Columbus, Khosla Ventures Ill, LP, KFT Trust,

Vinod Khosla, Trustee and VNK Management, LLC

10.6 Class A Common Stock Purchase Agreement dated &t 8-K  001-35213 99.4 October 21
18, 2013 by and between KiOR, Inc. to Gates Vesture 2013
LLC

10.7 Registration Rights Agreement in connection with $toct X
Purchase Agreement by and between KiOR, Inc. teszat
Ventures, LLC

10.8 Agreement to Subordinate dated October 20, 2018, an 8-K  001-35213 99.7 October 21
related Form of Subordination Agreement 2013
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Incorporated by Refe rence

Exhibit SEC Filing Filed
No. Exhibit Description Form  File No. Exhibit Date Herewith
10.9(a) Loan and Security Agreement dated as of Januarg®@8&, 8-K  001-35213 10.1 January 27
among KiOR, Inc., KiOR Columbus LLC, 1538731 Allz 2012
Ltd., 1538716 Alberta Ltd. and KFT Trust, Vinod Kdta,
Trustee.
10.9(b) Amendment No. 1 to Loan and Security Agreementddai  8-K  001-35213 99.1  March 18,
of March 17, 2013 2013
10.9(c) Amendment No. 2 to Loan and Security Agreementddate 8-K  001-35213 99.1 October 21
October 21, 2013 2013
10.10(a) Form of ATM Warrant Agreement to Purchase Shares of 8-K  001-35213 99.2  March 18,
Class A Common Stock 2013
10.10(b) ATM Warrant Agreement to Purchase Shares of Class A 8-K  001-35213 99.3  March 18,
Common Stock dated as of March 17, 2013 issued by 2013

KiOR, Inc. to 1538731 Alberta Ltd.

10.10(c) ATM Warrant Agreement to Purchase Shares of Class A 8-K  001-35213 99.4  March 18,
Common Stock dated as of March 17, 2013 issued by 2013
KiOR, Inc. to 1538716 Alberta Ltd.

10.10(d) ATM Warrant Agreement to Purchase Shares of Class A 8-K  001-35213 99.2  August 29,

Common Stock dated as of March 17, 2013 issued by 2013
KiOR, Inc. to KFT Trust, Vinod Khosla, Trustee
10.10(e) Schedule of Warrants Issu X
10.11(a) Form of Post-First Amendment Additional Warrant 8-K 001-35213 99.6 March 18,
Agreement to Purchase Shares of Class A Commork Stoc 2013
10.11(b) Post-First Amendment Additional Warrant Agreementt 8-K 001-35213 99.7 March 18,
Purchase Shares of Class A Common Stock dated as of 2013
March 17, 2013 issued by KiOR, Inc. to 1538731 Atbe
Ltd.
10.11(c) Post-First Amendment Additional Warrant Agreementt 8-K 001-35213 99.8 March 18,
Purchase Shares of Class A Common Stock dated as of 2013
March 17, 2013 issued by KiOR, Inc. to 1538716 Atbe
Ltd.
10.11(d) Post-First Amendment Additional Warrant Agreementt 8-K  001-35213 99.3 August 29,
Purchase Shares of Class A Common Stock dated as of 2013

March 17, 2013 issued by KiOR, Inc. to KFT Trusindd
Khosla, Trustee

10.11()) Schedule of Post-First Amendment Additional Warsant X
Issued

10.12(a) Form of Warrant Agreement to Purchase Shares afsla 8-K  001-35213 99.10 March 18,
Common Stock 2013

10.12(b) Warrant Agreement to Purchase Shares of Class Anf@w  8-K  001-35213 99.1  April 30,
Stock, dated April 24, 2013, by and between KiQR, anc 2013

KFT Trust, Vinod Khosla, Trustee
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Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form  File No. Exhibit Date Herewith
10.12(c) Warrant Agreement to Purchase Shares of Class Av@w 8-K  001-35213 99.1 May 23,
Stock, dated May 17, 2013, by and between KiOR,dnd 2013
KFT Trust, Vinod Khosla, Trustee
10.12(d) Warrant Agreement to Purchase Shares of Class Av@w 8-K  001-35213 99.1 June 19,
Stock, dated June 17, 2013, by and between KiOd aimd 2013
KFT Trust, Vinod Khosla, Trustee
10.12(e) Warrant Agreement to Purchase Shares of Class Av@w 8-K  001-35213 99.1 July 30,
Stock dated as of July 26, 2013 issued by KiOR, timc 2013
KFT Trust, Vinod Khosla, Trustee
10.12(f) Warrant Agreement to Purchase Shares of Class A& 8-K  001-35213 99.1  August 29,
Stock dated as of August 27, 2013 issued by Ki®OR, to 2013
KFT Trust, Vinod Khosla, Trustee
10.12(g) Schedule of ATM Warrants Issu X
10.13(a) Investment Commitment Letter from Khosla Ventures, 8-K  001-35213 99.1 September
dated September 25, 2013 26, 2013
10.13(b) Investment Commitment Letter from Vinod Khosla,etht 8-K  001-35213 99.2  September
September 25, 2013 26, 2013
10.14% Amended and Restated 2007 Stock Option/Stock Isguan S-1 333-17344( 10.3  April 11,
Plan. 2011
10.15% Form of Option Award Agreement under the Amendedi anS-1  333-17344( 10.4  April 11,
Restated 2007 Stock Option/Stock Issuance Plan. 2011
10.16% Form of Stock Award Agreement under the Amended andS-1  333-17344( 10.5  April 11,
Restated 2007 Stock Option/Stock Issuance Plan. 2011
10.17% Form of 409A Option Award Agreement under the S-1 333417344( 10.6 June 1,
Amended and Restated 2007 Stock Option/Stock Isguan 2011
Plan.
10.18 Amended and Restated 2011 Long-Term Incentive Plan 8-K  001-35213 99.2 June 20,
2012
10.19% Form of Incentive Option Award Agreement under2041 10-K 001-35213 10.9 March 27,
Long-Term Incentive Plan. 2012
10.20% Form of Restricted Stock Award Agreement under2d#l 10-K 001-35213 10.10 March 27,
Long-Term Incentive Plan. 2012
Form of Non-Qualified Option Award Agreemet undee t March 27,
10.21% 2011 Long-Term Incentive Plan. 10-k 001-35213 10.11 2012
Form of Restricted Stock Unit Award Agreement unither March 27,
10.22¢ 2011 Long-Term Incentive Plan. 10-k 001-35213 10.12 2012
10.23% 2012 Employee Stock Purchase Plan 8-K  001-35213 99.1 June 20,
2012
10.24% Form of Indemnification Agreement. S-1 333417344( 10.8 May 18,
2011
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Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form  File No. Exhibit Date Herewith
10.25% Separation Agreement, by and between KiOR, Inc.Jamm 8-K  001-35213 99.1 December
H. Karnes, dated December 3, 2013 4, 2013
10.26 Memorandum of Understanding, dated as of April2B1,1, S-1 333-17344( 10.9 May 18,
among KiOR, Inc., KiOR Columbus, LLC, Lowndes 2011
County, Mississippi, the Lowndes County Port Auttyor
and the City of Columbus, Mississippi.
10.27 Hydrogen On-Site Supply Agreement, dated as of S-1 333417344( 10.10 May 18,
December 10, 2010, by and between Mathesoas; Inc 2011
and KiOR, Inc.
10.28** Feedstock Supply Agreement, dated as of May 271,201 S-1 333-17344( 10.11  June 10,
between Catchlight Energy LLC and KiOR Columbus L 2011
10.29% Form of Performance and Retention Agreement. 8-K 001-35213 10.1 Mazrgr11215,
10.30 Investment Commitment Letter from Vinod Khosla,etht X
' March 16, 2014.
21.1 Subsidiaries. X
23.1 Consent of PricewaterhouseCoopers LLP. X
31.1 Rule 13a-14(a)/15d-14(a) Certification of Fred Gamn X
(Principal Executive Officer).
31.2 Rule 13a-14(a)/15d-14(a) Certification of Chris Zent X
(Principal Financial Officer).
32.1 Section 1350 Certification of Fred Cannon (Printipa X
Executive Officer) and Chris Artzer (Principal Firtgal
Officer).
101.INS***  XBRL Instance Document. X
101.SCH***  XBRL Taxonomy Extension Schema Document. X
101.CAL***  XBRL Taxonomy Calculation Linkbase Document. X
101.LAB***  XBRL Taxonomy Label Linkbase Document. X
101.PRE*** XBRL Taxonomy Presentation Linkbase Document. X
101.DEF*** XBRL Taxonomy Extension Definition Linkbase X

Document.
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SIGNATURES

In accordance with Section 13 or 15(d) of the S&earExchange Act of 1934, the registrant has dalysed this report to be signed on its
behalf by the undersigned, thereunto duly authdrize

KiOR, INC.

Date: March 17, 201 By: /s/ Fred Cannon

Fred Cannol
President and Chief Executive Offic

Date: March 17, 201 By: /s/ Christopher A. Artzer

Christopher A. Artze
Interim Chief Financial Office
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Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, this report has sigard below by the following persons on
behalf of the registrant and in the capacities @rdil 17, 2014.

Signature Title

/sl Fred Cannon President and Chief Executive Officer

Fred Cannon (Principal Executive Officer)

/sl Christopher A. Artzer Interim Chief Financial Officer

Christopher A. Artzer (Principal Financial Officer and Principal Acating Officer)
/sl D. Mark Leland Director

D. Mark Leland

/s/ Samir Kaul Director
Samir Kaul
/s/ David J. Paterson Director

David J. Paterson

/s/ William Roach Director
William Roach

/sl Gary L. Whitlock Director
Gary L. Whitlock
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EXHIBIT INDEX

Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form File No.  Exhibit Date Herewith
3.1 Amended and Restated Certificate of Incorporation o S-8  333-175220 4.1 June 29,
KiOR, Inc. 2011

3.2 Amended and Restated Bylaws of KiOR, Inc. S-8  333-175220 4.2 June 29,

2011

4.1 Specimen Stock Certificate representing Class Ammorr S-1  333-173440 4.1 June 10,
stock. 2011

4.2 Amended and Restated Investors’ Rights Agreement  S-1  333-173440 4.2 May 18,
dated April 21, 2011, among the Registrant and the 2011
Registrant’s securityholders listed therein.

4.3 Preferred Stock Purchase Warrant issued December 30 S-1  333-173440 4.4 April 11,
2008 by KiOR, Inc. to Lighthouse Capital Partnets V 2011
L.P.

4.4 Preferred Stock Purchase Warrant issued January 27, S-1  333-173440 4.5 April 11,
2010 by KiOR, Inc. to Lighthouse Capital Partnets V 2011
L.P.

4.5 Preferred Stock Purchase Warrant issued January 27, S-1  333-173440 4.6 April 11,
2010 by KiOR, Inc. to Leader Equity LLC. 2011

4.6 Warrant to Purchase Stock issued March 17, 2010, by S-1  333-173440 4.7 April 11,
KiOR, Inc. to Silicon Valley Bank. 2011

4.7 Form of Class A Common Stock Purchase Warrantit S-1  333-173440 4.7 May 18,
July 28, 2010. 2011

4.8 Warrant Agreement to Purchase Shares of Class A 8-K 001-35213 10.2 January 27
Common Stock dated as of January 26, 2012 issued by 2012
KiOR, Inc. to 1538731 Alberta Ltd.

4.9 Warrant Agreement to Purchase Shares of Class A 8-K 001-35213 10.3 January 27
Common Stock dated as of January 26, 2012 issued by 2012
KiOR, Inc. to 1538716 Alberta Ltd.

4.10 Warrant Agreement to Purchase Shares of Class A 8-K 001-35213 10.4 January 27
Common Stock dated as of January 26, 2012 issued by 2012
KiOR, Inc. to KFT Trust, Vinod Khosla, Trustee

4.11 Preferred Stock Purchase Warrant issued June 6,t801 S-1  333-173440 4.15 June 10,
Lighthouse Capital Partners VI, L.P. 2011

4,12 Preferred Stock Purchase Warrant issued June 6,t801 S-1  333-173440 4.16 June 10,
Lighthouse Capital Partners VI, L.P. 2011

4.13 Preferred Stock Purchase Warrant issued June &,t201 S-1  333-173440 4.17 June 10,
Leader Lending, LLC. 2011
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Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form File No.  Exhibit Date Herewith
10.1 Loan Agreement, dated as of March 17, 2011, between S-1  333-173440 10.1  April 11,

KiOR Columbus LLC and the Mississippi Development 2011
Authority.
10.2 Purchase Money Security Agreement dated March 17, S-1  333-173440 10.2  April 11,
2011, between KiOR Columbus LLC and the Mississippi 2011
Development Authority.
10.3(a) Senior Secured Convertible Promissory Note Purchase 8-K 001-35213 99.1 October 21
Agreement, dated October 18, 2013 by and among KiOR 2013
Inc., KiOR Columbus, Khosla Ventures lll, LP, KFT
Trust, Vinod Khosla, Trustee and VNK Management,
LLC

10.3(b) Amendment No. 1 to Senior Secured Convertible 8-K 001-35213 99.1B October 21
Promissory Note Purchase Agreement, dated Octdher 2 2013
2013

10.4(a) Form of Senior Secured Convertible Promissory Note  8-K 001-35213 99.2 October

21,2013

10.4(b) Senior Secured Convertible Promissory Note by and X

between KiOR, Inc. and Khosla Ventures llI, LP
10.4(c) Senior Secured Convertible Promissory Note by and X
between KiOR, Inc. and KFT Trust, Vinod Khosla,
Trustee

10.4(d) Senior Secured Convertible Promissory Note by and X
between KiOR, Inc. and VNK Management, LLC

10.5 Registration Rights Agreement by and among KiOR,, X
KiOR Columbus, Khosla Ventures lll, LP, KFT Trust,

Vinod Khosla, Trustee and VNK Management, LLC

10.6 Class A Common Stock Purchase Agreement dated 8-K 001-35213 99.4 October 21
October 18, 2013 by and between KiOR, Inc. to Gates 2013
Ventures, LLC

10.7 Registration Rights Agreement in connection with th X
Stock Purchase Agreement by and between KiORtdnc.

Gates Ventures, LLC

10.8 Agreement to Subordinate dated October 20, 2018, an 8-K 001-35213 99.7 October 21
related Form of Subordination Agreement 2013

10.9(a) Loan and Security Agreement dated as of January 26, 8-K 001-35213 10.1 January 27

2012 among KiOR, Inc., KiOR Columbus LLC, 1538731 2012
Alberta Ltd., 1538716 Alberta Ltd. and KFT Trusingd
Khosla, Trustee.
10.9(b) Amendment No. 1 to Loan and Security Agreementdiate8-K 001-35213 99.1 March 18,
as of March 17, 2013 2013
10.9(c) Amendment No. 2 to Loan and Security Agreementdiate8-K 001-35213 99.1 October 21
October 21, 2013 2013
10.10(a) Form of ATM Warrant Agreement to Purchase Shares of8-K 001-35213 99.2 March 18,
Class A Common Stock 2013

93




Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form File No.  Exhibit Date Herewith

10.10(b)  ATM Warrant Agreement to Purchase Shares of Class A8-K 001-35213 99.3 March 18,
Common Stock dated as of March 17, 2013 issued by 2013
KiOR, Inc. to 1538731 Alberta Ltd.

10.10(c) ATM Warrant Agreement to Purchase Shares of Class A8-K 001-35213 99.4 March 18,
Common Stock dated as of March 17, 2013 issued by 2013
KiOR, Inc. to 1538716 Alberta Ltd.

10.10(d) ATM Warrant Agreement to Purchase Shares of Class A8-K 001-35213 99.2 August 29,
Common Stock dated as of March 17, 2013 issued by 2013
KiOR, Inc. to KFT Trust, Vinod Khosla, Trustee

10.10(e) Schedule of Warrants Issu X

10.11(a) Form of Post-First Amendment Additional Warrant 8-K 001-35213 99.6 March 18,
Agreement to Purchase Shares of Class A Commotk Stoc 2013

10.11(b) Post-First Amendment Additional Warrant Agreementt 8-K 001-35213 99.7 March 18,
Purchase Shares of Class A Common Stock dated as of 2013
March 17, 2013 issued by KiOR, Inc. to 1538731 Atbe
Ltd.

10.11(c) Post-First Amendment Additional Warrant Agreementt 8-K 001-35213 99.8 March 18,
Purchase Shares of Class A Common Stock dated as of 2013
March 17, 2013 issued by KiOR, Inc. to 1538716 Atibe
Ltd.

10.11(d) Post-First Amendment Additional Warrant Agreementt 8-K 001-35213 99.3 August 29,
Purchase Shares of Class A Common Stock dated as of 2013
March 17, 2013 issued by KiOR, Inc. to KFT Trust,
Vinod Khosla, Trustee

10.11()) Schedule of Post-First Amendment Additional Warsant X
Issued

10.12(a) Form of Warrant Agreement to Purchase Shares afsCla 8-K 001-35213 99.10 March 18,
A Common Stock 2013

10.12(b)  Warrant Agreement to Purchase Shares of Class A 8-K 001-35213 99.1  April 30,
Common Stock, dated April 24, 2013, by and between 2013
KiOR, Inc. and KFT Trust, Vinod Khosla, Trustee

10.12(c) Warrant Agreement to Purchase Shares of Class A 8-K 001-35213 99.1 May 23,
Common Stock, dated May 17, 2013, by and between 2013
KiOR, Inc. and KFT Trust, Vinod Khosla, Trustee

10.12(d)  Warrant Agreement to Purchase Shares of Class A 8-K 001-35213 99.1 June 19,
Common Stock, dated June 17, 2013, by and between 2013
KiOR, Inc. and KFT Trust, Vinod Khosla, Trustee

10.12(e)  Warrant Agreement to Purchase Shares of Class A 8-K 001-35213 99.1 July 30,
Common Stock dated as of July 26, 2013 issued DRk 2013

Inc. to KFT Trust, Vinod Khosla, Trustee
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Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form File No.  Exhibit Date Herewith
10.12(f) Warrant Agreement to Purchase Shares of Class A 8-K 001-35213 99.1 August 29,
Common Stock dated as of August 27, 2013 issued by 2013
KiOR, Inc. to KFT Trust, Vinod Khosla, Trustee
10.12(g) Schedule of ATM Warrants Issu X
10.13(a) Investment Commitment Letter from Khosla Ventures, 8-K 001-35213 99.1 September
dated September 25, 2013 26, 2013
10.13(b) Investment Commitment Letter from Vinod Khosla,ett  8-K 001-35213 99.2 September
September 25, 2013 26, 2013
10.14% Amended and Restated 2007 Stock Option/Stock Is  S-1  333-173440 10.3  April 11,
Plan. 2011
10.15% Form of Option Award Agreement under the Amended S-1  333-173440 10.4  April 11,
and Restated 2007 Stock Option/Stock Issuance Plan. 2011
10.16% Form of Stock Award Agreement under the Amended S-1  333-173440 10.5  April 11,
Restated 2007 Stock Option/Stock Issuance Plan. 2011
10.17t Form of 409A Option Award Agreement under the S-1  333-173440 10.6 June 1,
Amended and Restated 2007 Stock Option/Stock Is= 2011
Plan.
10.18 Amended and Restated 2011 Long-Term Incentive Plan 8-K 001-35213 99.2 June 20,
2012
10.19% Form of Incentive Option Award Agreement under the 10-K  001-35213 10.9 March 27,
2011 Long-Term Incentive Plan. 2012
10.20t Form of Restricted Stock Award Agreement under the 10-K  001-35213 10.10 March 27,
2011 Long-Term Incentive Plan. 2012
Form of Non-Qualified Option Award Agreement under March 27,
10217 e 2011 Long-Term Incentive Plan. 10-k 001-35213  10.11 2012
Form of Restricted Stock Unit Award Agreement under March 27,
10227 e 2011 Long-Term Incentive Plan. 10-k  001-35213  10.12 2012
10.23%t 2012 Employee Stock Purchase Plan 8-K 001-35213 99.1 June 20,
2012
10.24t Form of Indemnification Agreement. S-1  333-173440 10.8 May 18,
2011
10.25% Separation Agreement, by and between KiOR, Inc. and 8-K 001-35213 99.1 December
John H. Karnes, dated December 3, 2013 4,2013
10.26 Memorandum of Understanding, dated as of April 14, S-1  333-173440 10.9 May 18,
2011, among KiOR, Inc., KiOR Columbus, LLC, 2011
Lowndes County, Mississippi, the Lowndes CountytPor
Authority and the City of Columbus, Mississippi.
10.27 Hydrogen On-Site Supply Agreement, dated as of S-1  333-173440 10.10 May 18,
December 10, 2010, by and between Matheson Tri-Gas, 2011

Inc. and KiOR, Inc.
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Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form File No.  Exhibit Date Herewith
10.28** Feedstock Supply Agreement, dated as of May 271,201 S-1  333-173440 10.11  June 10,
between Catchlight Energy LLC and KiOR Columbus 2011
LLC.
. March 15,
10.29t Form of Performance and Retention Agreement. 8-K 001-35213 10.1 2012
10.30 Investment Commitment Letter from Vinod Khosla, et X
' March 16, 2014.
211 Subsidiaries. X
23.1 Consent of PricewaterhouseCoopers LLP. X
31.1 Rule 13a-14(a)/15d-14(a) Certification of Fred Gamn X
(Principal Executive Officer).
31.2 Rule 13a-14(a)/15d-14(a) Certification of Chris Zent X
(Principal Financial Officer).
32.1 Section 1350 Certification of Fred Cannon (Printipa X
Executive Officer) and Chris Artzer (Principal Fircgal
Officer).
101.INS***  XBRL Instance Document. X
101.SCH*** XBRL Taxonomy Extension Schema Document. X
101.CAL***  XBRL Taxonomy Calculation Linkbase Document. X
101.LAB***  XBRL Taxonomy Label Linkbase Document. X
101.PRE*** XBRL Taxonomy Presentation Linkbase Document. X
101.DEF*** XBRL Taxonomy Extension Definition Linkbase X

Document.

tManagement contract or compensatory plan or agraegt.

***Attached as Exhibit 101 to this report are tlwléwing formatted in XBRL (Extensible Business Rejng Language): (i) Consolidated
Balance Sheets at December 31, 2013 and Decemp20B2, (ii) Consolidated Statements of Operatenm$ Comprehensive Loss for the y
ended December 31, 2013, December 31, 2012, arehidesr 31, 2011, (iii) Consolidated Statements ofv@atible Preferred Stock and
Stockholders’ Equity (Deficit) for the years end@ecember 31, 2007-December 31, 2013, (iv) Congaliti§tatements of Cash Flows for the
years ended December 31, 2013, December 31, 28dDecember 31, 2011, and (v) Notes to Consolidateancial Statement
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Exhibit 10.4(b)

SENIOR SECURED CONVERTIBLE PROMISSORY NOTE

THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONBRSION HEREOF HAVE NOT BEEN REGISTERED UNDER T
SECURITIES ACT OF 1933, AS AMENDED. THEY MAY NOT BBOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED
OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFEVE REGISTRATION STATEMENT UNDER THE SECURITIE
ACT OF 1933, AS AMENDED, OR AN OPINION OF COUNSEIASISFACTORY TO THE COMPANY THAT REGISTRATION IS NC
REQUIRED UNDER SUCH ACT OR UNLESS SOLD IN ACCORDAIRGNITH RULE 144 UNDER SUCH ACT.

THIS SENIOR SECURED CONVERTIBLE PROMISSORY NOTE ISUBJECT TO, AND MAY BE TRANSFERRED ONLY |
COMPLIANCE WITH, A CERTAIN CONVERTIBLE NOTE PURCHASE AGREEMENT BETWEEN THE ISSUER AND TF
PURCHASERS NAMED THEREIN, A COPY OF WHICH IS ON HLAT THE PRINCIPAL OFFICE OF THE ISSUER.

No. 1 Date of Issuanc
$21,250,000 October 21, 201

FOR VALUE RECEIVED, KiOR Inc., a Delaware corpomti (the “Company "), hereby promises to pay to the order of Kh
Ventures lll, LP (the “Holder " or “ Purchaser "), the principal sum of Twenty One Million Two Hundrddfty Thousand Dollal
($21,250,000) (the Principal Amount ”). This Note is one of a series of Notes issued puitsteathat certain Senior Secured Conver
Promissory Note Purchase Agreement dated Octohe2(li8 among the Company, the Holder and certdiargiurchasers (as amended {
time to time, the ‘Purchase Agreement) and is entitled to the benefits of and is subjedhe terms contained in that Purchase Agree
including without limitation the security of the fehase Agreement and the other Transaction Docum@st defined in the Purch
Agreement). Capitalized terms used but not deftme@in shall have the meaning set forth in the fPage Agreement.

1. Definitions

€) ‘Additional Shares of Common StockK’ means: all shares of Class A Common Stock issuetidoZompan
after the date hereof, other than (i) the followsigres of Class A Common Stock and (ii) shareSlags A Common Stock deemed iss
pursuant to the following Options and Convertibbe&ities (clauses (i) and (ii), collectivelyExempted Securities’): (A) shares of Class
Common Stock issued or issuable upon conversigheobutstanding shares, as of the date of the Elosting, of Class B Common Stock
Shares of Class A Common Stock, Options or CorMerecurities issued as a dividend or distributorClass A Common Stock; (C) she
of Class A Common Stock, Options or Convertibleusigies issued by reason of a dividend, stock sgfitit-up or other distribution on sha
of Common Stock that is covered by Section 1(ch@jeof); (D) shares of Class A Common Stock oridhgtissued to employees or direc
of, or contractors, consultants or advisors to,Gleporation or any of its subsidiaries pursuardarig plan, agreement or arrangement appi
by the Board of Directors of the Company; (E) skaseClass A Common Stock or Convertible Securitietmally issued upon the exercis
Options or shares of Class A Common Stock actusdlyed upon the conversion or exchange of Conler8ibcurities, in each case provi
such issuance is pursuant to the terms of suclo@pti Convertible Security; (F) shares of Class émthon Stock, Options or Converti
Securities issued to banks, equipment lessorshar dinancial institutions, or to real propertydess, pursuant to a debt financing, equipt
leasing or real property leasing transaction apgildyy the Board of Directors of the Company; (Grsbk of Class A Common Stock apprc
by the Holder, (H) warrants to purchase Class A @om Stock and shares of Class A Common Stock issuednnection with or otherwi
related to the Existing Loan; (I) securities isstiydthe Company in the Financing Event or the PasehAgreement; and (J) securities is:
pursuant to that certain Class A Common Stock RagelAgreement dated on or about the date hereahthybetween the Company and
purchasers set forth therein.




(b) ‘Applicable Interest Rate” means: zero percent (0%) per annum.

(c) ‘Conversion Price” means $2.897, which amount represents 125% ofatéety (20) day VWAP of the Cla
A Common Stock ending on the trading day precedliregdate hereof, as adjusted for any stock splitsdends, recapitalizations or the |
after the date hereof, and as set forth below:

(i) Antidilution Protection

a) _Issuance of Additional Shares of CommortiStdn the event the Company shall at any -
after the date hereof and before the first to oof\i) the one year anniversary of the date heawaf (ii) the conversion of this Note pursuai
the terms hereof, issue Additional Shares of Com@imck, (including Additional Shares of Common &toeemed to be issued pursuar
the terms hereof), without consideration or fooagideration per share less than the Conversiae Rrieffect immediately prior to such iss
then the Conversion Price shall be reduced, coenotlyrwith such issue, to a price (calculated ® learest onbundredth of a cent) equal
the product of (x) the Conversion Price then ireefffand (y) the quotient of (A) the price per shafrthe Additional Shares of Common St
so issued and (B) the Conversion Price then irceffe

b) _Deemed Issuance of Additional Shares of @om Stock In the event the Company shal
any time after the date hereof and before thetfirstccur of the Second Closing or the Maturityd)assue, grant or sell Options or Conver
Securities (excluding Options or Convertible Se@siwhich are themselves Exempted Securitieshrddgss of whether such Options
Convertible Securities are immediately exercisableonvertible, and the price per share for whitds€ A Common Stock is issuable upor
exercise or conversion of such Options or Convert8ecurities (determined by dividing (i) the sumhich sum shall constitute the applice
consideration) of (x) the total amount, if any,e®ed or receivable by the Company as considerdtiothe grant, issue or sale of such Opt
or Convertible Securities, plus (y) the aggregat®ant of additional consideration, if any, payabtethe Company upon the exerc
conversion or exchange of such Options or ConMertBecurities, by (ii) the total maximum numberstiares of Class A Common St
issuable upon the exercise, conversion or exchahgk such Options or Convertible Securities) kballess than the Conversion Price in e
immediately prior to the time of the grant, issuesale of such Options or Convertible Securitibgentthe total number of shares of Clas
Common Stock issuable upon the exercise, convemioexchange of all such Options or Convertible Usities shall be deemed to
Additional Shares of Common Stock issued for sudbepper share as of the date of grant, issue ler afasuch Options or Convertil
Securities and thereafter shall be deemed to betasuting for purposes of adjusting the ConversidoeP Except as otherwise providec
Section 1(c)(vii), no adjustment of the Conversierice shall be made upon the actual issue of suaksCA Common Stock or of st
Convertible Securities upon exercise of such Ogtimnupon the actual issue of such Class A ComntockSipon conversion or exchange
such Convertible Securities. In the event any Dption shall terminate without exercise, the Coriger Price shall be subject to adjustmel
provided in Section 1(c)(vii).




(i)  Adjustment for Stock Splits and Combirts. If the Company shall at any time or from timetitoe
after the date hereof effect a subdivision of theésanding Class A Common Stock, the ConversionePn effect immediately before tl
subdivision shall be proportionately decreasechab the number of shares of Class A Common Staalalde on conversion of the Note s
be increased in proportion to such increase inatigregate number of shares of Class A Common Stotstanding. If the Company shal
any time or from time to time after the date heremibine the outstanding shares of Class A ComntockSthe Conversion Price in eff
immediately before the combination shall be prdpaostely increased so that the number of shareSlads A Common Stock issuable
conversion of the Note shall be decreased in ptigpoto such decrease in the aggregate number aeshof Class A Common St
outstanding. Any adjustment under this subsectrail become effective at the close of businesshendiate the subdivision or combina
becomes effective;

(i)  Adjustment for Certain Dividends and Bibutions. In the event the Company at any time or from
to time after the date hereof shall make or issudix a record date for the determination of hetdef Class A Common Stock entitlec
receive, a dividend or other distribution payabtetbe Class A Common Stock in additional share€laks A Common Stock, Converti
Securities or Options, then and in each such ehen€onversion Price in effect immediately befarehsevent shall be decreased as of the
of such issuance or, in the event such a recorml stall have been fixed, as of the close of busimessuch record date, by multiplying
Conversion Price then in effect by a fraction: {19 numerator of which shall be the total numbestidres of Class A Common Stock iss
and outstanding immediately prior to the time oftsissuance or the close of business on such retzded and (2) the denominator of wt
shall be the total number of shares of Class A Com@tock issued and outstanding immediately pddhé time of such issuance or the c
of business on such record date plus the numbgarkes of Class A Common Stock issuable (or issugtbn conversion or exercise there:
the case of dividends or other distribution of Centible Securities or Options) in payment of sushdg&nd or distribution. Notwithstanding t
foregoing, if such record date shall have beendfixed such dividend is not fully paid or if suclstdbution is not fully made on the date fi:
therefor, the Conversion Price shall be recompammmrdingly as of the close of business on sucbrdedate and thereafter the Conver
Price shall be adjusted pursuant to this subseesoof the time of actual payment of such dividemddistributions.

(iv)  Adjustment for Merger or Reorganizationg e If there shall occur any reorganization, recdigidion,
reclassification, consolidation or merger involvitige Company in which the Class A Common Stockasverted into or exchanged
securities, cash or other property then, followamy such reorganization, recapitalization, recfasgion, consolidation or merger, the N
shall thereafter be convertible in lieu of the GlasCommon Stock into which it was convertible prio such event, into the kind and amc
of securities, cash or other property which a hotdéhe number of shares of Class A Common Std¢ke Company issuable upon conver:
of the Note immediately prior to such reorganizaticecapitalization, reclassification, consolidatior merger would have been entitle
receive pursuant to such transaction; and, in sasle, appropriate adjustment (as determined in émitid by the Board of Directors of t
Company) shall be made in the application of thavisions in this Section 1(b)(iv) with respect tetrights and interests thereafter of
Holder, to the end that the provisions set fortithis Section 1(b) (including provisions with respto changes in and other adjustments ¢
Conversion Price) shall thereafter be applicab&e nearly as reasonably may be, in relation to agurities or other property therea
deliverable upon the conversion of the Note.




(v) Adjustments for Other Dividends and Distifions. In the event the Company at any time or from tin
time after the date hereof shall make or issuéixa record date for the determination of holdeir£lass A Common Stock entitled to rece
a dividend or other distribution payable in caggsities of the Company (other than a distributidrshares of Class A Common Stocl
respect of outstanding shares of Class A Commonk$ptor in other property and the provisions aboweendt apply to such dividend
distribution, then and in each such event the hradfl@ Note shall receive, upon conversion of tleeea dividend or other distribution of si
securities, cash or other property in an amounakiguthe amount of such securities or other priypas they would have received if the N
had been converted into Class A Common Stock odake of such event.

(vi) [Reserved]

(vii)  Change in Option Price or Conversion &dt/pon the happening of any of the following eventamely
if the purchase price, additional considerationgidg or conversion rate provided for in any Opt@nConvertible Security referred to
Section 1(c)(i)(b) hereof, shall change at any t{ineluding, but not limited to, changes under grrbason of provisions designed to prc
against dilution), the Conversion Price in effecthe time of such event shall forthwith be reatljdso the Conversion Price which would h
been in effect at such time had such Options orvExible Securities still outstanding provided farch changed purchase price, additi
consideration or conversion rate, as the case reanththe time initially granted, issued or solch fBe termination without exercise of :
Option for which any adjustment was made pursuar@dction 1(c) or any right to convert or excha@gmvertible Securities for which a
adjustment was made pursuant to Section 1(c) (@oduwithout limitation upon the redemption or puase for consideration of st
Convertible Securities by the Company), the CorigarBrice then in effect hereunder shall forthidthchanged to the Conversion Price w
would have been in effect at the time of such taation had such Option or Convertible Securitieghe extent outstanding immediately p
to such termination, never been issued.

c) _Other Eventsin the event that the Company (or any Subsidisihg)l take any action to which-
provisions hereof are not strictly applicable,ibgpplicable, would not operate to protect the d¢wlfrom dilution or if any event occurs of
type contemplated by the provisions of this Secti¢r)(i)(b) but not expressly provided for by symtovisions (including, without limitatio
the granting of stock appreciation rights, phansiotk rights or other rights with equity featurelgn the Board of Directors of the Comp
shall in good faith determine and implement an appate adjustment in the Conversion Price so gsdtect the rights of the Holder, provic
that no such adjustment pursuant to this Sectidhimdrease the Conversion Price as otherwise detexd pursuant to this Section 1
provided further that if the Holder does not accauth adjustments as appropriately protectinquterésts hereunder against such dilution,
the Board of Directors of the Company and the Hotdall agree, in good faith, upon an independargstment bank of nationally recogni
standing to make such appropriate adjustments, avtleermination shall be final and binding and vehfees and expenses shall be borr
the Company.

(d) ‘Conversion Shares’ means shares of the Class A Common Stock of tiragany.

(e) ‘Convertible Securities” means any evidences of indebtedness, shares arsgttigrities directly or indirect
convertible into or exchangeable for Class A Comi8totk, but excluding Options.
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) “Maturity Date " means February 1, 2020.

(9) “Option ” means rights, options or warrants to subscribedorchase or otherwise acquire Class A Conr
Stock or Convertible Securities.

(h) ‘PIK Interest " means interest paid in kind by adding such irgetkeen due to the unpaid Principal Amount.

2. Interest. The Principal Amount (which, for clarification,ilwinclude any PIK Interest) shall bear interesim the Closin
Date at the Applicable Interest Rate based on a g@asisting of 365 days, with interest computeilydaased on the actual number of ¢
elapsed.

2.1 Interest; Payments; PIK InteresCompany shall pay interest on the Principal Amiamthe first day of ea
fiscal quarter, beginning on January 1, 2014, mhedithat interest may, at Compargfection, be paid as PIK Interest calculated a
Applicable Rate. The Principal Amount (which, fdarification, will include any previously paid Plkaterest) and all accrued but ung
interest hereunder (including any PIK Interesthlkbhe due and payable on the Maturity Date. Comsrall make all payments under -
Agreement without setoff, recoupment or deductind eegardless of any counterclaim or defense. Patgrte the Holder hereunder shal
made to the Holder at the account from time to titesignated by the Holder by written notice to@wenpany.

2.2 Maximum Interest Notwithstanding any provision in this Note, oryasther Transaction Document, it is
parties’intent not to contract for, charge or receive iestrat a rate that is greater than the maximumpatmissible by law that a court
competent jurisdiction shall deem applicable hefetioich under the laws of the State of New Yorklsha deemed to be the laws relatin
permissible rates of interest on commercial lodtt® “ Maximum Rate ”). If a court of competent jurisdiction shall finalletermine th:
Company has actually paid to Lenders an amounntafrést in excess of the amount that would have Ipagable if all of the Secur
Obligations had at all times borne interest atNtaimum Rate, then such excess interest actualty lpaCompany shall be applied as follo
first, to the payment of principal outstanding dnNotes; second, after all principal is repaid the payment of the Holder'accrued intere:
costs, expenses, professional fees and any otlareseObligations; and third, after all Securedi@dilons are repaid, the excess (if any) ¢
be refunded to the Company.

3. Maturity . Unless earlier converted into Conversion Sharesctcordance with Section, 4he Principal Amount (which, f
clarification, will include any previously paid PlKterest) and all accrued but unpaid interestumader (including any PIK Interest) shall
due and payable by the Company on the Maturity Date

4, Conversion of Notes

4.1 Mandatory Conversion (i) If on or before the one year anniversary loé trirst Closing, the Compa
consummates the Financing Event, then upon thetdisccur after the consummation of the Finandirgnt of (A) the average closing price
the Class A Common Stock exceeds 150% of the CsimrePrice in any thirty (30) day period (thé’ficing Event ) or (B) the one ye:
anniversary of the First Closing occurs, then iohsavent and simultaneously with such event, aticgiye, the Principal Amount (which, 1
clarification, will include any previously paid PlKiterest) and all accrued but unpaid interestumader (including any PIK Interest) shall
automatically, without any additional action of thlder, be converted into Conversion Shares aijdf (the Company consummates
Financing Event after the one year anniversaryefRirst Closing, then in such event and simultaslowith such event the Principal Amo
(which, for clarification, will include any previaly paid PIK Interest) and all accrued but unpatériest hereunder (including any PIK Inter
shall be automatically, without any additional antiof the Holder, be converted into Conversion 8hafhe number of Conversion Share
be issued upon such conversion shall be equaktgjtiotient obtained by dividing the Principal Amovhich, for clarification, will includ
any previously paid PIK Interest) and all accrued tnpaid interest hereunder (including any Plketast) on the date of conversion, by
Conversion Price. At least five (5) days priorhe tlosing of the Second Closing, the Company slailver notice to the Holder at the add
last shown on the records of the Company for thiglétcor given by the Holder to the Company for pluepose of notice (or, if no such addi
appears or is given, at the place where the prahepecutive office or residence of the Holdeioisalted), notifying the Holder of the convers
to be effected.




4.2 Optional Conversion Subject to the terms hereof, at any time pricthe®dconsummation by the Company
Change in Control or the Maturity Date, at the optdf the Holder delivered in writing to the Compaat least three (3) days prior to
Change in Control or Maturity Date, as applicakie, Principal Amount (which, for clarification, wihclude any previously paid PIK Intere
and all accrued but unpaid interest hereunderydisy any PIK Interest) may be converted into Cosiom Shares immediately prior to (
subject to) the consummation of, such Change oftr@bar Maturity Date, as applicable. The numbeiCainversion Shares to be issued t
such conversion shall be equal to the quotientiodthby dividing the Principal Amount (which, foladfication, will include any previous
paid PIK Interest) and all accrued but unpaid edehereunder (including any PIK Interest) by tlom@rsion Price. At least ten (10) days |
to the closing of a Change in Control, the Compsimgil deliver notice to the Holder at the addras$ shown on the records of the Comy
for the Holder or given by the Holder to the Compéar the purpose of notice (or, if no such addiggsears or is given, at the place wher
principal executive office or residence of the Hwlds located), notifying the Holder of such propdsChange in Control, the anticipe
consummation date of same, and the material tdrarsaf.

4.3 Limitations on Conversion Notwithstanding anything in this Note to the gang, the Holder acknowledg
and agrees that the Company shall not have angatlaih to issue, and shall not issue, Conversicareézhunless and until the Company
obtained the approval of its stockholders of tlsmiagice of this Note and the issuance of the Coioveg&hares to the Holder of this Note.
Company agrees to use commercially reasonablet&fforobtain such approval of its stockholders.th® extent that the Holder is als
stockholder of the Company, the Holder agrees te ali shares held by it or over which it has vgtaontrol in favor of the issuance of 1
Note and the issuance of the Conversion Sh

4.4 No Fractional SharesUpon the conversion of a Note into Conversionr&haany fraction of a share will
rounded down to the next whole share of the CoimerShares and no fractional shares shall be issped conversion of this Note. In lieu
the Company issuing any fractional shares to thielétaipon the conversion of this Note, the Compstmll pay to the Holder an amount e«
to the product obtained by multiplying the applieaBonversion Price by the fraction of a shareissied pursuant to the previous sentence.

4.5 Mechanics of ConversiariThe Company shall not be required to issue awvelethe Conversion Shares u
the Holder has surrendered the original Note toGbenpany or delivered an affidavit of loss relatedreto together with an agreemer
indemnify the Company for any losses associatel thi¢ loss of such Note. Upon the conversion & Note, the Holder shall have no furi
rights under the Note, whether or not the Notauisendered, and on and after such date, the peestitked to receive the Conversion Sh
issuable upon such conversion shall be treatedlifpurposes as the record holder of such ConvweiSiares. Upon conversion of this Note
Company shall be forever released from all itsgailons and liabilities under this Note and thigeNshall be deemed of no further forc:
effect, whether or not the original of this Notesleen delivered to the Company for cancellatiooyvidedthat the foregoing shall not limit a
rights of the Holder under the Purchase Agreem@&sitpromptly as practicable after the conversiorihig Note, the Company at its expe
shall issue and deliver to the Holder, upon sureerd the original Note, a certificate or certifiea for the number of full Conversion Sh:
issuable upon such conversion, including a cheghlpa to the Holder for any cash amounts payabtieasribed in Section 4.4.
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4.6 Cooperation For the avoidance of doubt, the Company shabldgated to comply with Section 6.16 of
Purchase Agreement in connection with any potemtiasiversion of this Note to Conversion Shares,uiticlg making any timely filing
required under the HSR Act, prior to any such cosioa.

5. Repayment on Change in ControlIn the event that prior to the Maturity Date, thempany consummates a Chang
Control, the Holder may, at the option of the Holdelivered in writing to the Company at least ¢(8) days prior to the Change in Con
require the Company to repay all or a portion &f Notes at a purchase price equal to the sum @rfe)Hundred and One percent (101%
the Principal Amount (which, for clarification, wiinclude any previously paid PIK Interest) and adicrued but unpaid interest hereul
(including any PIK Interest) (the Adjusted Principal Amount ") and (b) the aggregate amount of Interest that wbhald been payable w
respect to the Note had such Note not been repailich date, calculated from the date of such rmapay as if the Principal Amount was
Adjusted Principal Amount, over the shorter of) @ period of one year from the date of the consatiom of the Change in Control and | &
period beginning on the date of the consummatiah@Change in Control and ending on the MaturiageD

6. Payment; Prepayment
6.1 PaymentsAll payments shall be made in lawful money of thated States of America at the principal offid

the Holder, or at such other place as the holdexdfienay from time to time designate in writingttee Company. Payment shall be crec
first to costs of collection if any, second to act interest due and payable and any remainderedpia principal. Except as set fortr
Section 5 hereof, prepayment of principal, togethigh accrued interest, may not be made prior &Nfaturity Date without the consent of
Required Purchasers. Prepayment of this Note sbalbccur without the Holdes’consent; if prepayment is consented to by theléioka) i
will be without any prepayment penalties and (b@test will no longer continue to accrue on anyppié principal amounts after st
prepayments.

6.2 PrepaymentThe Holder acknowledges and agrees that the patyamel/or prepayment of all or any portiol
the outstanding principal amount of this Note atdnéerest hereon shall be pari passu in righpagment and/or prepayment and in all ¢
respects to the other Notes issued pursuant tBdhehase Agreement or pursuant to the terms of Nats. Inthe event the Holder recei
payments and/or prepayments in excess of its peostaare of the Comparsypayments and/or prepayments to the holders aff &le Notes
then the Holder shall hold in trust all such exgeagments and/or prepayments for the benefit ohtliders of the other Notes and shall
such amounts held in trust to such other Holdemngemand by such Holders.
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7. RemediesThe acceleration of the obligations under thiseNand the exercise of remedies under this Noté lshgoverne
by the provisions of Article 9 of the Purchase Agnent. The Company waives presentment, demandisprat (except as expressly provi
in the Purchase Agreement or the other TransaBt@amuments) notice of any kind, all of which aredisr expressly waived. The Company
give prompt written notice to the Holder of the axence of any and all Events of Default.

8. Governing Law This shall be governed by, and construed andreedoin accordance with, the laws of the State e
York, excluding conflict of laws principles that wid cause the application of laws of any othersgiGtion.

9. Titles and SubtitlesThe titles and subtitles used in this Note aedusr convenience only and are not to be consitia
construing or interpreting this Note.

10. Amendments and Waiver§.he amendment or waiver of any term of this Ndte,resolution of any controversy or cl:
arising out of or relating to this Note and theyis@mn of notice shall be conducted pursuant toténms of the Purchase Agreement.

11. Severability. If any provision of this Note is held to be unemkable under applicable law, such provision she
excluded from this Note and the balance of the Nbi@ll be interpreted as if such provision wereegoluded and shall be enforceabl
accordance with its terms.

12. Counterparts This Note may be executed in two or more coumtesp each of which shall be deemed an originaladi
of which together shall constitute one instrumémty counterpart delivered electronically by .pdirtsmission or by facsimile shall be binc
to the same extent as an original counterpart reigfard to any agreement subject to the terms heremiy amendment thereto.

[Signature Page Follows]
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This Note may be executed in one or more counterpaach of which shall be deemed an original,diubf which together sh:
constitute one and the same instrument.

Date: October 21, 201 KIOR INC.

By: /s/ Fred Cannor
Fred H. Cannol
President and Chief Executive Officer

SIGNATURE PAGE TO SECURED CONVERTIBLE PROMISSORY NO TE




This Note may be executed in one or more counterpaach of which shall be deemed an original,diubf which together sh:
constitute one and the same instrument.

Date: October 21, 201 PURCHASER :

KHOSLA VENTURES IlI, LP

By: Khosla Ventures Associates Ill, LLC, a Delawa
limited liability company and general partner ofdgha
Ventures lll, LP

By: /s/ Vinod Khosla
Name:Vinod Khosla
Title: Member

SIGNATURE PAGE TO SECURED CONVERTIBLE PROMISSORY NO TE



Exhibit 10.4(c)

SENIOR SECURED CONVERTIBLE PROMISSORY NOTE

THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONBRSION HEREOF HAVE NOT BEEN REGISTERED UNDER T
SECURITIES ACT OF 1933, AS AMENDED. THEY MAY NOT BBOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED
OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFEVE REGISTRATION STATEMENT UNDER THE SECURITIE
ACT OF 1933, AS AMENDED, OR AN OPINION OF COUNSEIASISFACTORY TO THE COMPANY THAT REGISTRATION IS NC
REQUIRED UNDER SUCH ACT OR UNLESS SOLD IN ACCORDAIRGNITH RULE 144 UNDER SUCH ACT.

THIS SENIOR SECURED CONVERTIBLE PROMISSORY NOTE ISUBJECT TO, AND MAY BE TRANSFERRED ONLY |
COMPLIANCE WITH, A CERTAIN CONVERTIBLE NOTE PURCHASE AGREEMENT BETWEEN THE ISSUER AND TF
PURCHASERS NAMED THEREIN, A COPY OF WHICH IS ON HLAT THE PRINCIPAL OFFICE OF THE ISSUER.

No. 3 Date of Issuanc
$53,197,307.58 October 21, 201

FOR VALUE RECEIVED, KiOR Inc., a Delaware corpomti(the “Company "), hereby promises to pay to the order of KFT T
Vinod Khosla, Trustee (theHMolder " or “ Purchaser”), the principal sum of Fifty Three Million One Hundré&linety Seven Thousand Th
Hundred Seven Dollars and Fifty Eight Cents ($53,207.58) (the “Principal Amount ”). This Note is one of a series of Notes ist
pursuant to that certain Senior Secured Converftolemissory Note Purchase Agreement dated OctadePd13 among the Company,
Holder and certain other purchasers (as amendedtfroe to time, the Purchase Agreement) and is entitled to the benefits of and is sul
to the terms contained in that Purchase Agreemanbiding without limitation the security of the Rhase Agreement and the o
Transaction Documents (as defined in the Purchageeinent). Capitalized terms used but not defir@dih shall have the meaning set f
in the Purchase Agreement.

1. Definitions

(&) “Additional Shares of Common StocK' means: all shares of Class A Common Stock issuatébZompany after tl
date hereof, other than (i) the following share€tzfss A Common Stock and (ii) shares of Class Mm@on Stock deemed issued pursua
the following Options and Convertible Securitiela@ses (i) and (ii), collectively, Exempted Securities’): (A) shares of Class A Comm
Stock issued or issuable upon conversion of thetamding shares, as of the date of the First GjosinClass B Common Stock (B) Share
Class A Common Stock, Options or Convertible Séiesrissued as a dividend or distribution on Clagdommon Stock; (C) shares of Clas
Common Stock, Options or Convertible Securitiesgssby reason of a dividend, stock split, spjitor other distribution on shares of Comt
Stock that is covered by Section 1(c)(ii) heredE)) shares of Class A Common Stock or Options idsioeemployees or directors of,
contractors, consultants or advisors to, the Catjgmm or any of its subsidiaries pursuant to amnphgreement or arrangement approved
Board of Directors of the Company; (E) shares @s8IA Common Stock or Convertible Securities altiséued upon the exercise of Opti
or shares of Class A Common Stock actually issymzhithe conversion or exchange of Convertible Sgesirin each case provided s
issuance is pursuant to the terms of such Optio€amvertible Security; (F) shares of Class A Comn8iack, Options or Convertik
Securities issued to banks, equipment lessorshar dinancial institutions, or to real propertydess, pursuant to a debt financing, equipt
leasing or real property leasing transaction apgildyy the Board of Directors of the Company; (Grsbk of Class A Common Stock apprc
by the Holder, (H) warrants to purchase Class A ©om Stock and shares of Class A Common Stock issuednnection with or otherwi
related to the Existing Loan; (I) securities isstiydthe Company in the Financing Event or the PasehAgreement; and (J) securities is:
pursuant to that certain Class A Common Stock RagelAgreement dated on or about the date hereahthybetween the Company and
purchasers set forth therein.




(b) ‘Applicable Interest Rate” means: zero percent (0%) per annum.

(c) ‘Conversion Price” means $2.897, which amount represents 125% ofutbiety (20) day VWAP of the Cla
A Common Stock ending on the trading day precedliregdate hereof, as adjusted for any stock splitsdends, recapitalizations or the |
after the date hereof, and as set forth below:

(i) Antidilution Protection

a) _Issuance of Additional Shares of CommortiStdn the event the Company shall at any -
after the date hereof and before the first to oof\i) the one year anniversary of the date heawaf (ii) the conversion of this Note pursuai
the terms hereof, issue Additional Shares of Com@imck, (including Additional Shares of Common &toeemed to be issued pursuar
the terms hereof), without consideration or fooagideration per share less than the Conversiae Rrieffect immediately prior to such iss
then the Conversion Price shall be reduced, coenotlyrwith such issue, to a price (calculated ® learest onbundredth of a cent) equal
the product of (x) the Conversion Price then ireefffand (y) the quotient of (A) the price per shafrthe Additional Shares of Common St
so issued and (B) the Conversion Price then irceffe

b) _Deemed Issuance of Additional Shares of @om Stock In the event the Company shal
any time after the date hereof and before thetfirstccur of the Second Closing or the Maturityd)assue, grant or sell Options or Conver
Securities (excluding Options or Convertible Se@siwhich are themselves Exempted Securitieshrddgss of whether such Options
Convertible Securities are immediately exercisableonvertible, and the price per share for whitds€ A Common Stock is issuable upor
exercise or conversion of such Options or Convert8ecurities (determined by dividing (i) the sumhich sum shall constitute the applice
consideration) of (x) the total amount, if any,e®ed or receivable by the Company as considerdtiothe grant, issue or sale of such Opt
or Convertible Securities, plus (y) the aggregat®ant of additional consideration, if any, payabtethe Company upon the exerc
conversion or exchange of such Options or ConMertBecurities, by (ii) the total maximum numberstiares of Class A Common St
issuable upon the exercise, conversion or exchahgk such Options or Convertible Securities) kballess than the Conversion Price in e
immediately prior to the time of the grant, issuesale of such Options or Convertible Securitibgentthe total number of shares of Clas
Common Stock issuable upon the exercise, convemioexchange of all such Options or Convertible Usities shall be deemed to
Additional Shares of Common Stock issued for sudbepper share as of the date of grant, issue ler afasuch Options or Convertil
Securities and thereafter shall be deemed to betasuting for purposes of adjusting the ConversidoeP Except as otherwise providec
Section 1(c)(vii), no adjustment of the Conversierice shall be made upon the actual issue of suaksCA Common Stock or of st
Convertible Securities upon exercise of such Ogtimnupon the actual issue of such Class A ComntockSipon conversion or exchange
such Convertible Securities. In the event any Dption shall terminate without exercise, the Coriger Price shall be subject to adjustmel
provided in Section 1(c)(vii).




(i)  Adjustment for Stock Splits and Combirts. If the Company shall at any time or from timetitoe
after the date hereof effect a subdivision of theésanding Class A Common Stock, the ConversionePn effect immediately before tl
subdivision shall be proportionately decreasechab the number of shares of Class A Common Staalalde on conversion of the Note s
be increased in proportion to such increase inatigregate number of shares of Class A Common Stotstanding. If the Company shal
any time or from time to time after the date heremibine the outstanding shares of Class A ComntockSthe Conversion Price in eff
immediately before the combination shall be prdpaostely increased so that the number of shareSlads A Common Stock issuable
conversion of the Note shall be decreased in ptigpoto such decrease in the aggregate number aeshof Class A Common St
outstanding. Any adjustment under this subsectrail become effective at the close of businesshendiate the subdivision or combina
becomes effective;

(i)  Adjustment for Certain Dividends and Bibutions. In the event the Company at any time or from
to time after the date hereof shall make or issudix a record date for the determination of hetdef Class A Common Stock entitlec
receive, a dividend or other distribution payabtetbe Class A Common Stock in additional share€laks A Common Stock, Converti
Securities or Options, then and in each such ehen€onversion Price in effect immediately befarehsevent shall be decreased as of the
of such issuance or, in the event such a recorml stall have been fixed, as of the close of busimessuch record date, by multiplying
Conversion Price then in effect by a fraction: {19 numerator of which shall be the total numbestidres of Class A Common Stock iss
and outstanding immediately prior to the time oftsissuance or the close of business on such retzded and (2) the denominator of wt
shall be the total number of shares of Class A Com@tock issued and outstanding immediately pddhé time of such issuance or the c
of business on such record date plus the numbgarkes of Class A Common Stock issuable (or issugtbn conversion or exercise there:
the case of dividends or other distribution of Centible Securities or Options) in payment of sushdg&nd or distribution. Notwithstanding t
foregoing, if such record date shall have beendfixed such dividend is not fully paid or if suclstdbution is not fully made on the date fi:
therefor, the Conversion Price shall be recompammmrdingly as of the close of business on sucbrdedate and thereafter the Conver
Price shall be adjusted pursuant to this subseesoof the time of actual payment of such dividemddistributions.

(iv)  Adjustment for Merger or Reorganizatiaic . If there shall occur any reorganization, recdigidion,
reclassification, consolidation or merger involvitige Company in which the Class A Common Stockasverted into or exchanged
securities, cash or other property then, followamy such reorganization, recapitalization, recfasgion, consolidation or merger, the N
shall thereafter be convertible in lieu of the GlasCommon Stock into which it was convertible prio such event, into the kind and amc
of securities, cash or other property which a hotdéhe number of shares of Class A Common Std¢ke Company issuable upon conver:
of the Note immediately prior to such reorganizaticecapitalization, reclassification, consolidatior merger would have been entitle
receive pursuant to such transaction; and, in sasle, appropriate adjustment (as determined in émitid by the Board of Directors of t
Company) shall be made in the application of thavisions in this Section 1(b)(iv) with respect tetrights and interests thereafter of
Holder, to the end that the provisions set fortithis Section 1(b) (including provisions with respto changes in and other adjustments ¢
Conversion Price) shall thereafter be applicab&e nearly as reasonably may be, in relation to agurities or other property therea
deliverable upon the conversion of the Note.




(v) Adjustments for Other Dividends and Distifions. In the event the Company at any time or from tin
time after the date hereof shall make or issuéixa record date for the determination of holdeir£lass A Common Stock entitled to rece
a dividend or other distribution payable in caggsities of the Company (other than a distributidrshares of Class A Common Stocl
respect of outstanding shares of Class A Commonk$ptor in other property and the provisions aboweendt apply to such dividend
distribution, then and in each such event the hradfl@ Note shall receive, upon conversion of tleeea dividend or other distribution of si
securities, cash or other property in an amounakiguthe amount of such securities or other priypas they would have received if the N
had been converted into Class A Common Stock odake of such event.

(vi) [Reserved]

(vii)  Change in Option Price or Conversion &dt/pon the happening of any of the following eventamely
if the purchase price, additional considerationgidg or conversion rate provided for in any Opt@nConvertible Security referred to
Section 1(c)(i)(b) hereof, shall change at any t{ineluding, but not limited to, changes under grrbason of provisions designed to prc
against dilution), the Conversion Price in effecthe time of such event shall forthwith be reatljdso the Conversion Price which would h
been in effect at such time had such Options orvExible Securities still outstanding provided farch changed purchase price, additi
consideration or conversion rate, as the case reanththe time initially granted, issued or solch fBe termination without exercise of :
Option for which any adjustment was made pursuar@dction 1(c) or any right to convert or excha@gmvertible Securities for which a
adjustment was made pursuant to Section 1(c) (@oduwithout limitation upon the redemption or puase for consideration of st
Convertible Securities by the Company), the CorigarBrice then in effect hereunder shall forthidthchanged to the Conversion Price w
would have been in effect at the time of such taation had such Option or Convertible Securitieghe extent outstanding immediately p
to such termination, never been issued.

c) _Other Eventsin the event that the Company (or any Subsidisihg)l take any action to which-
provisions hereof are not strictly applicable,ibgpplicable, would not operate to protect the d¢wlfrom dilution or if any event occurs of
type contemplated by the provisions of this Secti¢r)(i)(b) but not expressly provided for by symtovisions (including, without limitatio
the granting of stock appreciation rights, phansiotk rights or other rights with equity featurelgn the Board of Directors of the Comp
shall in good faith determine and implement an appate adjustment in the Conversion Price so gsdtect the rights of the Holder, provic
that no such adjustment pursuant to this Sectidhimdrease the Conversion Price as otherwise detexd pursuant to this Section 1
provided further that if the Holder does not accauth adjustments as appropriately protectinquterésts hereunder against such dilution,
the Board of Directors of the Company and the Hotdall agree, in good faith, upon an independargstment bank of nationally recogni
standing to make such appropriate adjustments, avtleermination shall be final and binding and vehfees and expenses shall be borr
the Company.

(d) ‘Conversion Shares means shares of the Class A Common Stock of tragany.
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(e) ‘Convertible Securities” means any evidences of indebtedness, shares orsethaities directly or indirect
convertible into or exchangeable for Class A Comi8totk, but excluding Options.

() ‘Maturity Date " means February 1, 2020.

(9) ‘Option " means rights, options or warrants to subscribeforchase or otherwise acquire Class A Conr
Stock or Convertible Securities.

(h) ‘PIK Interest " means interest paid in kind by adding such irgetieen due to the unpaid Principal Amount.

2. Interest. The Principal Amount (which, for clarification,ihinclude any PIK Interest) shall bear interesirh the Closin
Date at the Applicable Interest Rate based on a g@asisting of 365 days, with interest computedlydaased on the actual number of ¢
elapsed.

2.1 Interest; Payments; PIK Interes€Company shall pay interest on the Principal Amiaamthe first day of ea
fiscal quarter, beginning on January 1, 2014, mhedithat interest may, at Compargfection, be paid as PIK Interest calculated a
Applicable Rate. The Principal Amount (which, fdarification, will include any previously paid Plkterest) and all accrued but ung
interest hereunder (including any PIK Interesthlsbhe due and payable on the Maturity Date. Comsrall make all payments under -
Agreement without setoff, recoupment or deductind eegardless of any counterclaim or defense. Patgrte the Holder hereunder shal
made to the Holder at the account from time to titesignated by the Holder by written notice to@wenpany.

2.2 Maximum Interest Notwithstanding any provision in this Note, oryasther Transaction Document, it is
parties’intent not to contract for, charge or receive ies¢rat a rate that is greater than the maximumpatmissible by law that a court
competent jurisdiction shall deem applicable hefetbich under the laws of the State of New Yorklsha deemed to be the laws relatin
permissible rates of interest on commercial lodtt® “ Maximum Rate ”). If a court of competent jurisdiction shall finalletermine th:
Company has actually paid to Lenders an amounntafrést in excess of the amount that would have Ipagable if all of the Secur
Obligations had at all times borne interest atNtaimum Rate, then such excess interest actualty lpaCompany shall be applied as follo
first, to the payment of principal outstanding dnNotes; second, after all principal is repaid the payment of the Holder'accrued intere:
costs, expenses, professional fees and any otleereskObligations; and third, after all Securedi@dilons are repaid, the excess (if any) ¢
be refunded to the Company.

3. Maturity . Unless earlier converted into Conversion Sharezctordance with Section, 4he Principal Amount (which, f
clarification, will include any previously paid PlKterest) and all accrued but unpaid interestumader (including any PIK Interest) shall
due and payable by the Company on the Maturity Date




4, Conversion of Notes

4.1 Mandatory Conversion (i) If on or before the one year anniversary loé tFirst Closing, the Compa
consummates the Financing Event, then upon thetdisccur after the consummation of the Finandtrgnt of (A) the average closing price
the Class A Common Stock exceeds 150% of the CeiorePrice in any thirty (30) day period (thd°ficing Event ") or (B) the one ye;
anniversary of the First Closing occurs, then iohsavent and simultaneously with such event, aticaybe, the Principal Amount (which, 1
clarification, will include any previously paid PlKterest) and all accrued but unpaid interestumader (including any PIK Interest) shall
automatically, without any additional action of thlder, be converted into Conversion Shares aijdf (the Company consummates
Financing Event after the one year anniversaryefRirst Closing, then in such event and simultaslowith such event the Principal Amo
(which, for clarification, will include any previaly paid PIK Interest) and all accrued but unpatériest hereunder (including any PIK Inter
shall be automatically, without any additional antof the Holder, be converted into Conversion 8xaafhe number of Conversion Share
be issued upon such conversion shall be equaletglotient obtained by dividing the Principal Amowhich, for clarification, will includ
any previously paid PIK Interest) and all accrued npaid interest hereunder (including any Plketast) on the date of conversion, by
Conversion Price. At least five (5) days priorhe tlosing of the Second Closing, the Company slailver notice to the Holder at the add
last shown on the records of the Company for thiglétcor given by the Holder to the Company for pluepose of notice (or, if no such addi
appears or is given, at the place where the prahepecutive office or residence of the Holdeoisated), notifying the Holder of the convers
to be effected.

4.2 Optional ConversionSubject to the terms hereof, at any time pridhe&oconsummation by the Company
Change in Control or the Maturity Date, at the optdf the Holder delivered in writing to the Compaat least three (3) days prior to
Change in Control or Maturity Date, as applicatie, Principal Amount (which, for clarification, wihclude any previously paid PIK Intere
and all accrued but unpaid interest hereunderyéicy any PIK Interest) may be converted into Cosiom Shares immediately prior to (
subject to) the consummation of, such Change oftr@bar Maturity Date, as applicable. The numbeiCainversion Shares to be issued t
such conversion shall be equal to the quotientiodthby dividing the Principal Amount (which, foladfication, will include any previous
paid PIK Interest) and all accrued but unpaid edéehereunder (including any PIK Interest) by tloe¥zrsion Price. At least ten (10) days
to the closing of a Change in Control, the Compsingil deliver notice to the Holder at the address $hown on the records of the Comy
for the Holder or given by the Holder to the Compéar the purpose of notice (or, if no such addgsgears or is given, at the place wher:
principal executive office or residence of the Hwlds located), notifying the Holder of such propdsChange in Control, the anticipe
consummation date of same, and the material tdvarsaf.

4.3 Limitations on Conversion Notwithstanding anything in this Note to the eany, the Holder acknowledc
and agrees that the Company shall not have angatlaih to issue, and shall not issue, Conversicareéthunless and until the Company
obtained the approval of its stockholders of tlsmidgice of this Note and the issuance of the Coioveghares to the Holder of this Note.
Company agrees to use commercially reasonabletefforobtain such approval of its stockholders.tfi® extent that the Holder is als
stockholder of the Company, the Holder agrees te all shares held by it or over which it has vgteontrol in favor of the issuance of 1
Note and the issuance of the Conversion Sh

4.4 No Fractional SharesUpon the conversion of a Note into Conversionr&haany fraction of a share will
rounded down to the next whole share of the ComwerShares and no fractional shares shall be issped conversion of this Note. In lieu
the Company issuing any fractional shares to thielétaipon the conversion of this Note, the Compsimall pay to the Holder an amount e«
to the product obtained by multiplying the applieaGonversion Price by the fraction of a shareissied pursuant to the previous sentence.
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4.5 Mechanics of ConversiariThe Company shall not be required to issue aveiethe Conversion Shares u
the Holder has surrendered the original Note toGbenpany or delivered an affidavit of loss relatedreto together with an agreemer
indemnify the Company for any losses associatel thi¢ loss of such Note. Upon the conversion & Note, the Holder shall have no furi
rights under the Note, whether or not the Notauisendered, and on and after such date, the peestitked to receive the Conversion Sh
issuable upon such conversion shall be treatedlfpurposes as the record holder of such ConvweiSiares. Upon conversion of this Note
Company shall be forever released from all itsgailons and liabilities under this Note and thigeNshall be deemed of no further forc:
effect, whether or not the original of this Notesleen delivered to the Company for cancellatiooyvidedthat the foregoing shall not limit a
rights of the Holder under the Purchase Agreem@&sitpromptly as practicable after the conversiorihig Note, the Company at its expe
shall issue and deliver to the Holder, upon sureerd the original Note, a certificate or certifiea for the number of full Conversion Sh:
issuable upon such conversion, including a cheyhlpa to the Holder for any cash amounts payabtieasribed in Section 4.4.

4.6 Cooperation For the avoidance of doubt, the Company shabtiegated to comply with Section 6.16 of
Purchase Agreement in connection with any potemtiasiversion of this Note to Conversion Shares,uiticlg making any timely filing
required under the HSR Act, prior to any such cosioa.

5. Repayment on Change in ControlIn the event that prior to the Maturity Date, thempany consummates a Chang
Control, the Holder may, at the option of the Holdelivered in writing to the Company at least ¢h(8) days prior to the Change in Con
require the Company to repay all or a portion &f Motes at a purchase price equal to the sum @rfe)Hundred and One percent (101%
the Principal Amount (which, for clarification, wiinclude any previously paid PIK Interest) and adicrued but unpaid interest hereul
(including any PIK Interest) (the Adjusted Principal Amount ") and (b) the aggregate amount of Interest that wbhald been payable w
respect to the Note had such Note not been repaglich date, calculated from the date of such rmapay as if the Principal Amount was
Adjusted Principal Amount, over the shorter of) (@ period of one year from the date of the consatiun of the Change in Control and { &
period beginning on the date of the consummatiah@iChange in Control and ending on the MaturigyeD

6. Payment; Prepayment
6.1 PaymentsAll payments shall be made in lawful money of thated States of America at the principal of

of the Holder, or at such other place as the hdiéeeof may from time to time designate in writiagghe Company. Payment shall be crec
first to costs of collection if any, second to act interest due and payable and any remainderedpia principal. Except as set fortr
Section 5 hereof, prepayment of principal, togethigh accrued interest, may not be made prior ®Nfaturity Date without the consent of
Required Purchasers. Prepayment of this Note sbalbccur without the Holdes’consent; if prepayment is consented to by theléioka) i
will be without any prepayment penalties and (b@test will no longer continue to accrue on anyppié principal amounts after st
prepayments.

6.2 PrepaymentThe Holder acknowledges and agrees that the patyamsl/or prepayment of all or any pori
of the outstanding principal amount of this Noté all interest hereon shall be pari passu in raflgayment and/or prepayment and in all ¢
respects to the other Notes issued pursuant tBdhehase Agreement or pursuant to the terms of Notbs. In the event the Holder rece
payments and/or prepayments in excess of its pieostaare of the Comparsypayments and/or prepayments to the holders aff &ie Notes
then the Holder shall hold in trust all such exgeagments and/or prepayments for the benefit ohtliders of the other Notes and shall
such amounts held in trust to such other Holdemgemand by such Holders.
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7. RemediesThe acceleration of the obligations under thiseNand the exercise of remedies under this Noté lsh@overne
by the provisions of Article 9 of the Purchase Agnent. The Company waives presentment, demandisprat (except as expressly provi
in the Purchase Agreement or the other TransaBt@amuments) notice of any kind, all of which aredisr expressly waived. The Company
give prompt written notice to the Holder of the axence of any and all Events of Default.

8. Governing Law This shall be governed by, and construed andresdloin accordance with, the laws of the State ®f
York, excluding conflict of laws principles that wid cause the application of laws of any othersgiGtion.

9. Titles and Subtitles The titles and subtitles used in this Note aedusr convenience only and are not to be consitie
construing or interpreting this Note.

10. Amendments and Waiver§.he amendment or waiver of any term of this Ndte, resolution of any controversy or cl:
arising out of or relating to this Note and theyis@mn of notice shall be conducted pursuant toténms of the Purchase Agreement.

11. Severability. If any provision of this Note is held to be unemiable under applicable law, such provision she
excluded from this Note and the balance of the Nbi@ll be interpreted as if such provision wereegoluded and shall be enforceabl
accordance with its terms.

12. Counterparts This Note may be executed in two or more coutesp each of which shall be deemed an originaladi
of which together shall constitute one instrumémty counterpart delivered electronically by .pdirtsmission or by facsimile shall be binc
to the same extent as an original counterpart reigfard to any agreement subject to the terms heremiy amendment thereto.

[Signature Page Follows]
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This Note may be executed in one or more counterpaach of which shall be deemed an original,diubf which together sh:
constitute one and the same instrument.

Date: October 21, 201: KIOR INC.

By: /s/ Fred Cannor
Fred H. Cannon
President and Chief Executive Officer

SIGNATURE PAGE TO SECURED CONVERTIBLE PROMISSORY NO TE




This Note may be executed in one or more counterpaach of which shall be deemed an original,ddubf which together sh:
constitute one and the same instrument.

Date: October 21, 201: PURCHASER:
KFT TRUST, VINOD KHOSLA, TRUSTEE
By: /s/Vinod Khosla

Name:Vinod Khosla
Title: Trustee

SIGNATURE PAGE TO SECURED CONVERTIBLE PROMISSORY NO TE



Exhibit 10.4(d)

SENIOR SECURED CONVERTIBLE PROMISSORY NOTE

THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONBRSION HEREOF HAVE NOT BEEN REGISTERED UNDER T
SECURITIES ACT OF 1933, AS AMENDED. THEY MAY NOT BBOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED
OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFEVE REGISTRATION STATEMENT UNDER THE SECURITIE
ACT OF 1933, AS AMENDED, OR AN OPINION OF COUNSEIASISFACTORY TO THE COMPANY THAT REGISTRATION IS NC
REQUIRED UNDER SUCH ACT OR UNLESS SOLD IN ACCORDAIRGNITH RULE 144 UNDER SUCH ACT.

THIS SENIOR SECURED CONVERTIBLE PROMISSORY NOTE ISUBJECT TO, AND MAY BE TRANSFERRED ONLY |
COMPLIANCE WITH, A CERTAIN CONVERTIBLE NOTE PURCHASE AGREEMENT BETWEEN THE ISSUER AND TF
PURCHASERS NAMED THEREIN, A COPY OF WHICH IS ON HLAT THE PRINCIPAL OFFICE OF THE ISSUER.

No. 2 Date of Issuanc
$21,250,000 October 21, 201

FOR VALUE RECEIVED, KiOR Inc., a Delaware corporti (the “Company "), hereby promises to pay to the order of v
Management, LLC (the Holder ” or “ Purchaser”), the principal sum of Twenty One Million Two Hundrddfty Thousand Dollai
($21,250,000) (the Principal Amount ”). This Note is one of a series of Notes issued puitsteathat certain Senior Secured Conver
Promissory Note Purchase Agreement dated Octohe2(li8 among the Company, the Holder and certdiargiurchasers (as amended {
time to time, the ‘Purchase Agreement) and is entitled to the benefits of and is subjedhe terms contained in that Purchase Agree
including without limitation the security of the fehase Agreement and the other Transaction Docum@st defined in the Purch
Agreement). Capitalized terms used but not deftme@in shall have the meaning set forth in the fPage Agreement.

1. Definitions

(@ “Additional Shares of Common StocK' means: all shares of Class A Common Stock issugtidoompany after tl
date hereof, other than (i) the following share€tzfss A Common Stock and (ii) shares of Class Mm@on Stock deemed issued pursua
the following Options and Convertible Securitiela@ses (i) and (ii), collectively, Exempted Securities’): (A) shares of Class A Comm
Stock issued or issuable upon conversion of thetamding shares, as of the date of the First GjosinClass B Common Stock (B) Share
Class A Common Stock, Options or Convertible Séiesrissued as a dividend or distribution on Clagdommon Stock; (C) shares of Clas
Common Stock, Options or Convertible Securitiesgssby reason of a dividend, stock split, spjitor other distribution on shares of Comt
Stock that is covered by Section 1(c)(ii) heredl)) shares of Class A Common Stock or Options dsiweemployees or directors of,
contractors, consultants or advisors to, the Catjgmm or any of its subsidiaries pursuant to amnphgreement or arrangement approved
Board of Directors of the Company; (E) shares @s8IA Common Stock or Convertible Securities altuséued upon the exercise of Opti
or shares of Class A Common Stock actually issymzhuthe conversion or exchange of Convertible Sgesirin each case provided s
issuance is pursuant to the terms of such Optio€amvertible Security; (F) shares of Class A Comn8iack, Options or Convertik
Securities issued to banks, equipment lessorshar dinancial institutions, or to real propertydess, pursuant to a debt financing, equipt
leasing or real property leasing transaction apgildyy the Board of Directors of the Company; (Grsbk of Class A Common Stock apprc
by the Holder, (H) warrants to purchase Class A @om Stock and shares of Class A Common Stock issuednnection with or otherwi
related to the Existing Loan; (I) securities isstiydthe Company in the Financing Event or the PasehAgreement; and (J) securities is:
pursuant to that certain Class A Common Stock RagelAgreement dated on or about the date hereahthybetween the Company and
purchasers set forth therein.




(b) ‘Applicable Interest Rate” means: zero percent (0%) per annum.

(c) ‘Conversion Price” means $2.897, which amount represents 125% ofatbiety (20) day VWAP of the Cla
A Common Stock ending on the trading day precedliregdate hereof, as adjusted for any stock splitsdends, recapitalizations or the |
after the date hereof, and as set forth below:

(i) Antidilution Protection

a) _Issuance of Additional Shares of CommortiStdn the event the Company shall at any -
after the date hereof and before the first to oof\i) the one year anniversary of the date heawaf (ii) the conversion of this Note pursuai
the terms hereof, issue Additional Shares of Com@imck, (including Additional Shares of Common &toeemed to be issued pursuar
the terms hereof), without consideration or fooagideration per share less than the Conversiae Rrieffect immediately prior to such iss
then the Conversion Price shall be reduced, coenotlyrwith such issue, to a price (calculated ® learest onbundredth of a cent) equal
the product of (x) the Conversion Price then ireefffand (y) the quotient of (A) the price per shafrthe Additional Shares of Common St
so issued and (B) the Conversion Price then irceffe

b) _Deemed Issuance of Additional Shares of @om Stock In the event the Company shal
any time after the date hereof and before thetfirstccur of the Second Closing or the Maturityd)assue, grant or sell Options or Conver
Securities (excluding Options or Convertible Se@siwhich are themselves Exempted Securitieshrddgss of whether such Options
Convertible Securities are immediately exercisableonvertible, and the price per share for whitds€ A Common Stock is issuable upor
exercise or conversion of such Options or Convert8ecurities (determined by dividing (i) the sumhich sum shall constitute the applice
consideration) of (x) the total amount, if any,e®ed or receivable by the Company as considerdtiothe grant, issue or sale of such Opt
or Convertible Securities, plus (y) the aggregat®ant of additional consideration, if any, payabtethe Company upon the exerc
conversion or exchange of such Options or ConMertBecurities, by (ii) the total maximum numberstiares of Class A Common St
issuable upon the exercise, conversion or exchahgk such Options or Convertible Securities) kballess than the Conversion Price in e
immediately prior to the time of the grant, issuesale of such Options or Convertible Securitibgentthe total number of shares of Clas
Common Stock issuable upon the exercise, convemioexchange of all such Options or Convertible Usities shall be deemed to
Additional Shares of Common Stock issued for sudbepper share as of the date of grant, issue ler afasuch Options or Convertil
Securities and thereafter shall be deemed to betasuting for purposes of adjusting the ConversidoeP Except as otherwise providec
Section 1(c)(vii), no adjustment of the Conversierice shall be made upon the actual issue of suaksCA Common Stock or of st
Convertible Securities upon exercise of such Ogtimnupon the actual issue of such Class A ComntockSipon conversion or exchange
such Convertible Securities. In the event any Dption shall terminate without exercise, the Coriger Price shall be subject to adjustmel
provided in Section 1(c)(vii).




(i)  Adjustment for Stock Splits and Combirts. If the Company shall at any time or from timetitoe
after the date hereof effect a subdivision of theésanding Class A Common Stock, the ConversionePn effect immediately before tl
subdivision shall be proportionately decreasechab the number of shares of Class A Common Staalalde on conversion of the Note s
be increased in proportion to such increase inatigregate number of shares of Class A Common Stotstanding. If the Company shal
any time or from time to time after the date heremibine the outstanding shares of Class A ComntockSthe Conversion Price in eff
immediately before the combination shall be prdpaostely increased so that the number of shareSlads A Common Stock issuable
conversion of the Note shall be decreased in ptigpoto such decrease in the aggregate number aeshof Class A Common St
outstanding. Any adjustment under this subsectrail become effective at the close of businesshendiate the subdivision or combina
becomes effective;

(i)  Adjustment for Certain Dividends and Bibutions. In the event the Company at any time or from
to time after the date hereof shall make or issudix a record date for the determination of hetdef Class A Common Stock entitlec
receive, a dividend or other distribution payabtetbe Class A Common Stock in additional share€laks A Common Stock, Converti
Securities or Options, then and in each such ehen€onversion Price in effect immediately befarehsevent shall be decreased as of the
of such issuance or, in the event such a recorml stall have been fixed, as of the close of busimessuch record date, by multiplying
Conversion Price then in effect by a fraction: {19 numerator of which shall be the total numbestidres of Class A Common Stock iss
and outstanding immediately prior to the time oftsissuance or the close of business on such retzded and (2) the denominator of wt
shall be the total number of shares of Class A Com@tock issued and outstanding immediately pddhé time of such issuance or the c
of business on such record date plus the numbgarkes of Class A Common Stock issuable (or issugtbn conversion or exercise there:
the case of dividends or other distribution of Centible Securities or Options) in payment of sushdg&nd or distribution. Notwithstanding t
foregoing, if such record date shall have beendfixed such dividend is not fully paid or if suclstdbution is not fully made on the date fi:
therefor, the Conversion Price shall be recompammmrdingly as of the close of business on sucbrdedate and thereafter the Conver
Price shall be adjusted pursuant to this subseesoof the time of actual payment of such dividemddistributions.

(iv)  Adjustment for Merger or Reorganizatiaic . If there shall occur any reorganization, recdigidion,
reclassification, consolidation or merger involvitige Company in which the Class A Common Stockasverted into or exchanged
securities, cash or other property then, followamy such reorganization, recapitalization, recfasgion, consolidation or merger, the N
shall thereafter be convertible in lieu of the GlasCommon Stock into which it was convertible prio such event, into the kind and amc
of securities, cash or other property which a hotdéhe number of shares of Class A Common Std¢ke Company issuable upon conver:
of the Note immediately prior to such reorganizaticecapitalization, reclassification, consolidatior merger would have been entitle
receive pursuant to such transaction; and, in sasle, appropriate adjustment (as determined in émitid by the Board of Directors of t
Company) shall be made in the application of thavisions in this Section 1(b)(iv) with respect tetrights and interests thereafter of
Holder, to the end that the provisions set fortithis Section 1(b) (including provisions with respto changes in and other adjustments ¢
Conversion Price) shall thereafter be applicab&e nearly as reasonably may be, in relation to agurities or other property therea
deliverable upon the conversion of the Note.




(v) Adjustments for Other Dividends and Distifions. In the event the Company at any time or from tin
time after the date hereof shall make or issuéixa record date for the determination of holdeir£lass A Common Stock entitled to rece
a dividend or other distribution payable in caggsities of the Company (other than a distributidrshares of Class A Common Stocl
respect of outstanding shares of Class A Commonk$ptor in other property and the provisions aboweendt apply to such dividend
distribution,then and in each such event the holder of a Nai# #ceive, upon conversion of the Note, a divitlen other distribution of su
securities, cash or other property in an amounakiguthe amount of such securities or other priypas they would have received if the N
had been converted into Class A Common Stock odake of such event.

(vi) [Reserved]

(vii)  Change in Option Price or Conversion &dt/pon the happening of any of the following eventamely
if the purchase price, additional considerationgidg or conversion rate provided for in any Opt@nConvertible Security referred to
Section 1(c)(i)(b) hereof, shall change at any t{ineluding, but not limited to, changes under grrbason of provisions designed to prc
against dilution), the Conversion Price in effecthe time of such event shall forthwith be reatljdso the Conversion Price which would h
been in effect at such time had such Options orvExible Securities still outstanding provided farch changed purchase price, additi
consideration or conversion rate, as the case reanththe time initially granted, issued or solch fBe termination without exercise of :
Option for which any adjustment was made pursuar@dction 1(c) or any right to convert or excha@gmvertible Securities for which a
adjustment was made pursuant to Section 1(c) (@oduwithout limitation upon the redemption or puase for consideration of st
Convertible Securities by the Company), the CorigarBrice then in effect hereunder shall forthidthchanged to the Conversion Price w
would have been in effect at the time of such taation had such Option or Convertible Securitieghe extent outstanding immediately p
to such termination, never been issued.

c) _Other Eventsin the event that the Company (or any Subsidisihg)l take any action to which-
provisions hereof are not strictly applicable,ibgpplicable, would not operate to protect the d¢wlfrom dilution or if any event occurs of
type contemplated by the provisions of this Secti¢r)(i)(b) but not expressly provided for by symtovisions (including, without limitatio
the granting of stock appreciation rights, phansiotk rights or other rights with equity featurelgn the Board of Directors of the Comp
shall in good faith determine and implement an appate adjustment in the Conversion Price so gsdtect the rights of the Holder, provic
that no such adjustment pursuant to this Sectidhimdrease the Conversion Price as otherwise detexd pursuant to this Section 1
provided further that if the Holder does not accauth adjustments as appropriately protectinquterésts hereunder against such dilution,
the Board of Directors of the Company and the Hotdall agree, in good faith, upon an independargstment bank of nationally recogni
standing to make such appropriate adjustments, avtleermination shall be final and binding and vehfees and expenses shall be borr
the Company.

(d) ‘Conversion Shares means shares of the Class A Common Stock of tragany.

(e) ‘Convertible Securities” means any evidences of indebtedness, shares orsetharities directly or indirect
convertible into or exchangeable for Class A Comi8totk, but excluding Options.
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) ‘Maturity Date ” means February 1, 2020.

(9) ‘Option " means rights, options or warrants to subscribepforchase or otherwise acquire Class A Comr
Stock or Convertible Securities.

(h) ‘PIK Interest " means interest paid in kind by adding such irgetieen due to the unpaid Principal Amount.

2. _nterest. The Principal Amount (which, for clarification,iivinclude any PIK Interest) shall bear interesirh the Closing Da
at the Applicable Interest Rate based on a yeagistimg of 365 days, with interest computed da#dgdd on the actual number of days elapsec

2.1 Interest; Payments; PIK Interes€Company shall pay interest on the Principal Anmoam the first day of each fist
quarter, beginning on January 1, 2014, providetl ititarest may, at Companglection, be paid as PIK Interest calculated atApplicable
Rate. The Principal Amount (which, for clarificatiowill include any previously paid PIK Interest)daall accrued but unpaid interest hereu
(including any PIK Interest), shall be due and fdg@on the Maturity Date. Company shall make aifrpants under this Agreement with
setoff, recoupment or deduction and regardlesspfcaunterclaim or defense. Payments to the Hdldeeunder shall be made to the Hold
the account from time to time designated by thedeloby written notice to the Company.

2.2 Maximum Interest Notwithstanding any provision in this Note, oryasther Transaction Document, it is the partie:
intent not to contract for, charge or receive iestrat a rate that is greater than the maximumpeteissible by law that a court of compe
jurisdiction shall deem applicable hereto (whicldenthe laws of the State of New York shall be deeito be the laws relating to permiss
rates of interest on commercial loans) (thdximum Rate ). If a court of competent jurisdiction shall finallietermine that Company t
actually paid to Lenders an amount of interestdcess of the amount that would have been payalsiik af the Secured Obligations had a
times borne interest at the Maximum Rate, then sxcless interest actually paid by Company shalig@ied as follows: first, to the paym
of principal outstanding on all Notes; second, rafii principal is repaid, to the payment of theldto’s accrued interest, costs, exper
professional fees and any other Secured Obliggtemd third, after all Secured Obligations are igpte excess (if any) shall be refunde
the Company.

3. Maturity . Unless earlier converted into Conversion Sharezctordance with Section, 4he Principal Amount (which, f
clarification, will include any previously paid PlKterest) and all accrued but unpaid interestumader (including any PIK Interest) shall
due and payable by the Company on the Maturity Date

4, Conversion of Notes

4.1 Mandatory Conversion (i) If on or before the one year anniversary loé tFirst Closing, the Compa
consummates the Financing Event, then upon thetdisccur after the consummation of the Finandirgnt of (A) the average closing price
the Class A Common Stock exceeds 150% of the CsiorePrice in any thirty (30) day period (thé’ficing Event ) or (B) the one ye:
anniversary of the First Closing occurs, then iohsavent and simultaneously with such event, aticgiye, the Principal Amount (which, 1
clarification, will include any previously paid PlKiterest) and all accrued but unpaid interestumader (including any PIK Interest) shall
automatically, without any additional action of thi®lder, be converted into Conversion Shares aijdf (the Company consummates
Financing Event after the one year anniversaryefRirst Closing, then in such event and simultaslowith such event the Principal Amo
(which, for clarification, will include any previaly paid PIK Interest) and all accrued but unpatériest hereunder (including any PIK Inter
shall be automatically, without any additional antiof the Holder, be converted into Conversion 8hafhe number of Conversion Share
be issued upon such conversion shall be equaktgjtiotient obtained by dividing the Principal Amowhich, for clarification, will includ
any previously paid PIK Interest) and all accrued tnpaid interest hereunder (including any Plketast) on the date of conversion, by
Conversion Price. At least five (5) days priorte tlosing of the Second Closing, the Company staiVer notice to the Holder at the add
last shown on the records of the Company for thiglétcor given by the Holder to the Company for pluepose of notice (or, if no such addi
appears or is given, at the place where the prahepecutive office or residence of the Holdeoisated), notifying the Holder of the convers
to be effected.




4.2 Optional ConversionSubject to the terms hereof, at any time prigdhtoconsummation by the Company
Change in Control or the Maturity Date, at the optdf the Holder delivered in writing to the Compaat least three (3) days prior to
Change in Control or Maturity Date, as applicakie, Principal Amount (which, for clarification, wihclude any previously paid PIK Intere
and all accrued but unpaid interest hereunderydisy any PIK Interest) may be converted into Cosiom Shares immediately prior to (
subject to) the consummation of, such Change oftr@bar Maturity Date, as applicable. The numbeiCainversion Shares to be issued t
such conversion shall be equal to the quotientiodthby dividing the Principal Amount (which, foladfication, will include any previous
paid PIK Interest) and all accrued but unpaid edehereunder (including any PIK Interest) by tlom@rsion Price. At least ten (10) days |
to the closing of a Change in Control, the Compsimgil deliver notice to the Holder at the addras$ shown on the records of the Comy
for the Holder or given by the Holder to the Compéar the purpose of notice (or, if no such addiggsears or is given, at the place wher
principal executive office or residence of the Hwlds located), notifying the Holder of such propdsChange in Control, the anticipe
consummation date of same, and the material tdrarsaf.

4.3 Limitations on Conversion Notwithstanding anything in this Note to the gang, the Holder acknowled¢
and agrees that the Company shall not have angatlaih to issue, and shall not issue, Conversicareézhunless and until the Company
obtained the approval of its stockholders of tlsmiagice of this Note and the issuance of the Coioveg&hares to the Holder of this Note.
Company agrees to use commercially reasonablet&fforobtain such approval of its stockholders.th® extent that the Holder is als
stockholder of the Company, the Holder agrees te ali shares held by it or over which it has vgtaontrol in favor of the issuance of 1
Note and the issuance of the Conversion Sh

4.4 No Fractional SharesUpon the conversion of a Note into Conversionr8haany fraction of a share will
rounded down to the next whole share of the CoimerShares and no fractional shares shall be issped conversion of this Note. In lieu
the Company issuing any fractional shares to thielétaipon the conversion of this Note, the Compstmll pay to the Holder an amount e«
to the product obtained by multiplying the applieaBonversion Price by the fraction of a shareissied pursuant to the previous sentence.

4.5 Mechanics of ConversiariThe Company shall not be required to issue aveiethe Conversion Shares u
the Holder has surrendered the original Note toGbenpany or delivered an affidavit of loss relatedreto together with an agreemer
indemnify the Company for any losses associatel thi¢ loss of such Note. Upon the conversion & Note, the Holder shall have no furi
rights under the Note, whether or not the Notauisendered, and on and after such date, the peestitked to receive the Conversion Sh
issuable upon such conversion shall be treatedlifpurposes as the record holder of such ConvweiSiares. Upon conversion of this Note
Company shall be forever released from all itsgailons and liabilities under this Note and thigeNshall be deemed of no further forc:
effect, whether or not the original of this Notesleen delivered to the Company for cancellatiooyvidedthat the foregoing shall not limit a
rights of the Holder under the Purchase Agreem@&sitpromptly as practicable after the conversiorihig Note, the Company at its expe
shall issue and deliver to the Holder, upon sureerd the original Note, a certificate or certifiea for the number of full Conversion Sh:
issuable upon such conversion, including a cheghlpa to the Holder for any cash amounts payabtieasribed in Section 4.4.

-6-




4.6 Cooperation For the avoidance of doubt, the Company shabtiegated to comply with Section 6.16 of
Purchase Agreement in connection with any potemtiasiversion of this Note to Conversion Shares,uiticlg making any timely filing
required under the HSR Act, prior to any such cosioa.

5. Repayment on Change in Controlin the event that prior to the Maturity Date, hiempany consummates a Chanc
Control, the Holder may, at the option of the Holdelivered in writing to the Company at least ¢(8) days prior to the Change in Con
require the Company to repay all or a portion &f Notes at a purchase price equal to the sum @rfe)Hundred and One percent (101%
the Principal Amount (which, for clarification, wiinclude any previously paid PIK Interest) and adicrued but unpaid interest hereul
(including any PIK Interest) (the Adjusted Principal Amount ") and (b) the aggregate amount of Interest that wbhald been payable w
respect to the Note had such Note not been repailich date, calculated from the date of such rmapay as if the Principal Amount was
Adjusted Principal Amount, over the shorter of) @ period of one year from the date of the consatiom of the Change in Control and | &
period beginning on the date of the consummatiah@Change in Control and ending on the MaturiageD

6. Payment; Prepayment
6.1 PaymentsAll payments shall be made in lawful money of thaited States of America at the principal of

of the Holder, or at such other place as the hdiéeeof may from time to time designate in writtaghe Company. Payment shall be crec
first to costs of collection if any, second to act interest due and payable and any remainderedpia principal. Except as set fortr
Section 5 hereof, prepayment of principal, togethigh accrued interest, may not be made prior &Nfaturity Date without the consent of
Required Purchasers. Prepayment of this Note sbalbccur without the Holdes’consent; if prepayment is consented to by theléioka) i
will be without any prepayment penalties and (b@test will no longer continue to accrue on anyppié principal amounts after st
prepayments.

6.2 PrepaymentThe Holder acknowledges and agrees that the patyamel/or prepayment of all or any portiot
the outstanding principal amount of this Note atdnéerest hereon shall be pari passu in righpagment and/or prepayment and in all ¢
respects to the other Notes issued pursuant tBdhehase Agreement or pursuant to the terms of Notbs. In the event the Holder rece
payments and/or prepayments in excess of its peostaare of the Comparsypayments and/or prepayments to the holders aff &le Notes
then the Holder shall hold in trust all such exgeagments and/or prepayments for the benefit ohtliders of the other Notes and shall
such amounts held in trust to such other Holdemngemand by such Holders.
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7. Remedies The acceleration of the obligations under thigeNand the exercise of remedies under this Notd bh
governed by the provisions of Article 9 of the Fhase Agreement. The Company waives presentmengrakmrotest or (except as expre
provided in the Purchase Agreement or the othensietion Documents) notice of any kind, all of whare hereby expressly waived.
Company will give prompt written notice to the Hetdbf the occurrence of any and all Events of Diefau

8. Governing Law This shall be governed by, and construed andreadioin accordance with, the laws of the State @f
York, excluding conflict of laws principles that wid cause the application of laws of any othersgiGtion.

9. Titles and Subtitles The titles and subtitles used in this Note aedusr convenience only and are not to be considim
construing or interpreting this Note.

10. Amendments and Waiver§.he amendment or waiver of any term of this Ndte, resolution of any controversy or cl:
arising out of or relating to this Note and theyis@mn of notice shall be conducted pursuant toténms of the Purchase Agreement.

11. Severability If any provision of this Note is held to be unemtieable under applicable law, such provision dhakxclude
from this Note and the balance of the Note shalhberpreted as if such provision were so excluaied shall be enforceable in accordance
its terms.

12. Counterparts This Note may be executed in two or more coumtiesp each of which shall be deemed an originaladinal
which together shall constitute one instrument. Aoynterpart delivered electronically by .pdf traission or by facsimile shall be binding
the same extent as an original counterpart withnep any agreement subject to the terms heremfipamendment thereto.

[Signature Page Follows]
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This Note may be executed in one or more counterpaach of which shall be deemed an original,diubf which together sh:
constitute one and the same instrument.

Date: October 21, 201 KIOR INC.

By: /s/ Fred Cannor
Fred H. Cannon
President and Chief Executive Officer

SIGNATURE PAGE TO SECURED CONVERTIBLE PROMISSORY NO TE




This Note may be executed in one or more counterpaach of which shall be deemed an original,diubf which together sh:
constitute one and the same instrument.

Date: October 21, 201 PURCHASER:

VNK Management, LLC

By: /s/ Neal Bhadkamka
NameNeal Bhadkamka
Title: Managel

SIGNATURE PAGE TO SECURED CONVERTIBLE PROMISSORY NO TE



Exhibit 10.5
KIOR, INC.
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this Agreement”), dated as of October 21, 2013, by and among KiOR, &
corporation organized under the laws of the Sta@etaware (the ‘Company”), and each of the persons or entities listed ghilit A heretc
(the “Purchasers”).

WHEREAS:

In connection with the Senior Secured Convertibienitssory Note Purchase Agreement, dated as ofb®ctt, 2013, by and amc
the Company, the Purchasers and the other pangesto (the ‘Purchase Agreement), the Company has agreed, upon the terms and s
to the conditions contained therein, to issue afida the Purchasers (i) the Notes (as definetiénPurchase Agreement) and (ii) subject t
closing of a Financing Event (as defined in thecRase Agreement), shares of Class A Common Stoblcliwtogether with the Convers
Shares are referred to herein as tishares”).

To induce the Purchasers to execute and delivelPtinehase Agreement, the Company has agreed taproertain registration righ
under the Securities Act of 1933, as amended, hedules and regulations thereunder, or any sinsilgxcessor statute (collectively, the
Securities Act”), and applicable state securities laws.

NOW, THEREFORE, in consideration of the premised #me mutual covenants contained herein and otbed gand valuab
consideration, the receipt and sufficiency of which hereby acknowledged, the Company and the Bsechhereby agree as follows:

1. DEFINITIONS.
A. As used in this Agreement, the foliogrterms shall have the following meanings:
i. “Class A Common StocK means shares of the Company’s Class A CommorkS$2c0001 par value per share.
i. “Conversion Shares’ means shares of Class A Common Stock issuedoalkde upon conversion of the Notes.

iii. “ Excluded Registration” means (i) a registration relating to the sale aluséies to employees of the Company
subsidiary pursuant to a stock option, stock pwehar similar plan; (ii) a registration relatingg an SEC Rule 145 transaction; or (ii
registration on any form that does not include tarifally the same information as would be requi@tte included in a registration staten
covering the sale of the Registrable Securities.

iv. “Purchasers” means the Purchasers and any transferees or assighe agree to become bound by the provisic
this Agreement in accordance with Sectiorh&peof.

v. “Register,” “ Registered,” and “ Registration ” refer to a registration effected by preparing aitidgf a Registratio
Statement or Statements in compliance with the i8&x1Act and pursuant to Rule 415 under the StesrAct or any successor rule provid
for offering securities on a continuous basifRk(fle 415”), and the declaration or ordering of effectivenessuwfh Registration Statement
the United States Securities and Exchange Commigiie “SEC”").




vi. “Registrable Securities’ means (a) the Shares and (b) any shares of caftl issued or issuable, from time to t
(with any adjustments), in respect of the Sharesittye of any stock split, stock dividend, recapitation or similar event; provided, howe\
that shares of Class A Common Stock that are Rabist Securities shall cease to be Registrableriesuupon the earliest of (A) the d
such shares become eligible for sale pursuant fe B#4(b)(1)(i) under the Securities Act; providit a period of at least one year,
determined in accordance with paragraph (d) of Rdlé under the Securities Act, has elapsed sinedatier of the date such shares \
acquired from the Company or an affiliate of then@@any, (B) the date that such shares are soldu(juant to a registration statement, (Il
or through a broker, dealer or underwriter in aljpubecurities transaction and/or (Ill) in a tracthan exempt from the registration ¢
prospectus delivery requirements of the Securfietssuch that all transfer restrictions and resitreclegends with respect thereto, if any,
removed upon the consummation of such sale, (€) () years after the date of this Agreement, grgy sale or transfer to any perso
entity which by virtue of Section 1df this Agreement is not entitled to the rights\pded by this Agreement.

vii. “ Registration Statement” means a registration statement of the Company uhédeBecurities Act (including withc
limitation the Initial Registration Statement, theew Registration Statement and any Remainder Ratimt Statements, each, as def
below).

viii. “ SEC Guidance” means (i) any publichavailable written or oral guidance, comments, regfuents or requests
the SEC staff (ii) any written or oral guidancegugements or requests by the SEC staff to the Goypand (iii) the Securities Act.

ix. “ Stock Purchase Agreement means the Class A Common Stock Purchase Agreem&tet] on or about the d
hereof, by and among the Company and the partéstth

X. “Stock Registration Rights Agreement’ means the Registration Rights Agreement, datedr @baut the date here
by and among the Company and the parties thenatereal into in conjunction with the Stock PurchAgeeement.

B. Capitalized terms used herein andativerwise defined herein shall have the respectieanings set forth in the Purck
Agreement.
2. REGISTRATION.

A. MANDATORY REGISTRATION.

i. The Company shall file with the SEC and itsereasonable best efforts to cause to becometrifea Registratic
Statement on Form S-3 (or, if Form33s not then available, on such form of Registratstatement as is then available to effect a Regjisr
of all of the Registrable Securities) covering thsale of the Registrable Securities as soon asigable and in no event later than the date
is six months after the date hereof (thinitial Registration Statement ”). The Initial Registration Statement filed hereunderthe exter
allowable under the Securities Act, shall staté¢ sigh Initial Registration Statement also coveihsndeterminate number of additional sh
of Class A Common Stock as may become issuable apowersion of the Conversion Shares to preventidil resulting from stock spli
stock dividends or similar transactions.

i. Notwithstanding the registration obligat®set forth in this Section,2n the event the SEC informs the Company th.
of the Registrable Securities cannot, as a redulth® application of Rule 415, be registered fasate as a secondary offering on a si
registration statement, the Company shall promptfgrm each of the Purchasers and use its comniigreasonable efforts to (a) f
amendments to the Initial Registration Statemernegsired by the SEC and/or (b) withdraw the IhiRzgistration Statement and file a r
registration statement (aNew Registration Statement’), in either case covering the maximum number of Reapie Securities permitted
be registered by the SEC, on Forn8 $ such other form available to register for keshe Registrable Securities as a secondary bff
provided, however, that prior to filing such amendment or New Regisbn Statement, the Company shall be obligatedsits commercial
reasonable efforts to advocate with the SEC forrdggstration of all of the Registrable Securitipsaccordance with the SEC Guidat
including without limitation, Compliance and Disslare Interpretation 612.09 of the rules adoptectutite Securities Act.
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iii. Notwithstanding any other provision of shigreement, if any SEC Guidance sets forth aditiib on the number of
Registrable Securities permitted to be registered particular Registration Statement as a secgraffaring (and notwithstanding that the
Company used commercially reasonable efforts tocate with the SEC for the registration of all gyraater number of Registrable
Securities), unless otherwise directed in writizgakholder as to its Registrable Securities, thaler of Registrable Securities to be registerec
on such Registration Statement will first be redliog (a) Registrable Securities not acquired pursteathe Purchase Agreement (whether
pursuant to registration rights or otherwise) aiidRegistrable Securities (as defined in the Steelgistration Rights Agreement) are included
in such offering, Registrable Securities (as defimethe Stock Registration Rights Agreement) roofudred pursuant to the Stock Purchase
Agreement and (b) second by Registrable Secuthiggsare Shares and, if Registrable Securitiedéfined in the Stock Registration Rights
Agreement) are included in such offering, Regide&@ecurities (as defined in the Stock RegistraRayhts Agreement) that are shares issued
pursuant to the Stock Purchase Agreement (appiige case that some shares may be registerall stach holders on a pro rata basis based
on the total number of unregistered shares helaltguch holders, subject to a determination bySE€ that the shares of certain holders mus
be reduced first based on the number of sharesblyeddch holders).

iv. In the event the Company amends the InRiagistration Statement or files a New Registradatement, as the ci
may be, under clause ii. above, the Company w#l itss commercially reasonable efforts to file witle SEC, as promptly as allowed by
SEC or the SEC Guidance provided to the Comparny gistrants of securities in general, one oramegistration statements on Forn3 $+
such other form available to register for resales¢h Registrable Securities that were not registésedesale on the Initial Registrati
Statement, as amended, or the New RegistratiorrB¢att (the ‘Remainder Registration Statements).

v. In no event shall the Company include anyusées other than Registrable Securities and Redle Securities (
defined in the Stock Registration Rights Agreemeamt)any Registration Statement (or enter into agieement which would require 1
Company to include any securities other than thgid®mable Securities and Registrable Securitiesléimed in the Stock Registration Ric
Agreement)) on any Registration Statement filedspant to this Section 2.A. without the prior writteonsent of the Purchasers holding at
a majority of the Registrable Securities then @urtding.




B. ALTERNATIVE REGISTRATION.

i.  Without limiting the obligations of the Compy pursuant to Section 2.A or any remedy availtdbtbe Purchasers for t
breach thereof, if the Company cannot effect astegfion pursuant to Section 2(A) hereof, and tbenany receives a request from one or
more Purchasers that the Company file a Registr&tatement on Form S-1 with respect to at leashty/five percent (25%) of the
Registrable Securities, then the Company shalv{tin ten (10) days after the date such requegivisn, give notice thereof (theDemand
Notice”) to all Purchasers; and (y) as soon as practigabid in any event within seventy-five (75) dafgerahe date such request is given by
the Initiating Holders, file a Registration Statethen Form S-1 under the Securities Act coverimdragistrable Securities that the Purchasers
have requested to be registered as specified ligergiven by each such Purchaser to the Comparynitiventy (20) days of the date the
Demand Notice is given. If the Purchasers intendigtribute the Registrable Securities coveredhsyrtrequest by means of an underwriting,
the right of any Purchaser to include such PurafeRegistrable Securities in such registrationldteconditioned upon such Purchaser’s
participation in such underwriting and the inclustf such Purchaser’'s Registrable Securities inuttgerwriting to the extent provided herein.
In the event the Purchasers intend to distribugeRagistrable Securities by means of an undengritind the underwriters advise the
Purchasers in writing that marketing factors regaidimitation on the number of shares to be undtem, then the number of Registrable
Securities that may be included in the underwrishgll be allocated among such Purchasers, in piopdas nearly as practicable) to the
number of Registrable Securities owned by eachHaser or in such other proportion as shall mutuahagreed to by all such selling
Purchasers and other selling holders; provideditizety Registrable Securities (as defined in ttac Registration Rights Agreement) are
included in such underwriting, then the number e§Rtrable Securities that may be included in theéeuwriting shall be allocated among the
Purchasers requesting registration and the otHdetsof Registrable Securities (as defined inSteck Registration Rights Agreement)
requesting registration, in proportion (as neaspeacticable) to the number of Registrable Seesrdand Registrable Securities (as defined in
the Stock Registration Rights Agreement) owneddsheéPurchaser or other selling holder or in sublergproportion as shall mutually be
agreed to by all such selling Purchasers and astibng holders. The Company shall have no obligatd effect, or to take any action to effect,
any registration pursuant to this Section 2(B)fi¢rathe Company has effected two registrationsyamt to this Section 2(B)(i).

ii.  Without limiting any obligation of the Corapy hereunder or under the Purchase Agreemetigrié tis not an effecti
Registration Statement covering all of the Regid&réSecurities or the prospectus contained thdsenot available for use and the Comg
proposes to register (including, for this purpaseegistration effected by the Company for stoctted other than the Purchasers) any «
Class A Common Stock under the Securities Act inneation with the public offering of such secustisolely for cash (other than in
Excluded Registration), the Company shall, at sirole, promptly give each Purchaser notice of swegfistration. Upon the request of e
Purchaser given within twenty (20) days after suaotice is given by the Company, the Company shalise to be registered all of
Registrable Securities that each such Purchaserehassted to be included in such registration. Chmpany shall have the right to termir
or withdraw any registration initiated by it undhis Section 2(B)(ii) before the effective datesoth registration, whether or not any Purct
has elected to include Registrable Securities oh segistration. In connection with any offeringratving an underwriting of shares of
Company'’s capital stock pursuant to this SectioB)@j, the Company shall not be required to induany of the PurchaserRegistrabl
Securities in such underwriting unless the Puraisasecept the terms of the underwriting as agregmsh tbetween the Company and
underwriters, and then only in such quantity asuhderwriters in their sole discretion determind wot adversely impact the offering by
Company. If the total number of securities, inchgdRegistrable Securities, requested by stockhsltebe included in such offering exce
the number of securities to be sold (other thatheyCompany) that the underwriters in their disoretletermine would adversely impact
offering, then the Company shall be required tduide in the offering only that number of such sé@s, including Registrable Securiti
which the underwriters and the Company in theie shécretion determine will not adversely impaet tffering. If the underwriters determ
that less than all of the Registrable Securitiggested to be registered can be included in suehirg, then the Registrable Securities tha
included in such offering shall be allocated amdtmgy selling Purchasers in proportion (as nearlprasticable to) the number of Registr:
Securities owned by each selling Purchaser or th sather proportions as shall mutually be agreedyoall such selling Purchase
Notwithstanding the foregoing, in no event shak thumber of Registrable Securities and Registr&galeurities (as defined in the St
Registration Rights Agreement) included in the wffg be reduced below twenfixe percent (25%) of the total number of secusitieclude:
in such offering..




C. PAYMENTS BY THE COMPANY.

i. Ifthe Initial Registration Statement or tNew Registration Statement, as the case may bet ideclared effective by t
SEC on or before 180 days from the date of thiseAgrent (the Registration Deadline”) or, (ii) if, after a Registration Statement hasn
declared effective by the SEC, sales of any oRbgistrable Securities covered by such Registr&tatement cannot be made pursuant to
Registration Statement because such Registratamter8ént has been suspended (by reason of a steparthe Company’ failure to upda
the Registration Statement or otherwise) excejat l@sult of a permitted Suspension under Sectipards otherwise no longer effective, tt
without limiting the remedies available to Purclragaursuant to Section 2(C)(iv), then the Compailymake payments to the Purchaser
such amounts and at such times as shall be detdrpirsuant to this Section 2(C), as liquidatedatges and not as a penalty for such del
or reduction of their ability to sell the RegistialSecurities (which remedy shall constitute thecRasers exclusive monetary remedy). In
event, the Company shall pay to each Purchasemanra equal to one and oheilf percent (1.5%) of the aggregate purchase prace by
Purchaser pursuant to the Purchase Agreementddsltares with respect to which any unregisteredsReble Securities are then held by
Purchaser for each consecutive or wonsecutive thirty (30) day period after the Registn Deadline and prior to the date the In
Registration Statement or the New RegistrationeBtant, as the case may be, is declared effectitbebBEC, or during which sales of |
Registrable Securities covered by a Registrati@ieStent cannot be made pursuant to any such RamistiStatement after the Registra
Statement has been declared effective; providemvever, that there shall be excluded from each such gexity delays which are attributa
to changes (other than corrections of Company kestavith respect to information previously provideg the Purchasers) required by
Purchasers in the Registration Statement with rgpanformation relating to the Purchasers, idolg, without limitation, changes to the p
of distribution. Such amounts shall be paid in caghin five (5) Trading Days after the end of edkhty (30) day period that gives rise to s
obligation.

i. Notwithstanding the foregoing, in no evehiall the Company be obligated to make paymentsuhneier (a) to more th
one Purchaser in respect of the same RegistrablgeriSes for the same period of time or (b) to ame Purchaser in an aggregate amoun
exceeds ten percent (10%) of the aggregate pridebgasuch Purchaser for such Shares.

iii. The Company shall not be liable for ligaied damages under this Agreement as to any RagistBecurities which ¢
not permitted by the SEC to be included in theidhiRegistration Statement or the New Registragdatement due solely to SEC Guide
relating to the inclusion of such Registrable Ski@sr in a Registration Statement from the timet thas determined that such Registre
Securities are not permitted to be registeredutihase, the liquidated damages shall be calcutatenly apply to the Registrable Secur
which are permitted in accordance with SEC Guidaetaing to the inclusion of such Registrable 3ities in a Registration Statement tc
included in such Initial Registration Statemensoch New Registration Statement.
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iv.  Notwithstanding the foregoing, nothing shaleclude the Purchaser from pursuing or obtairdng available specit
performance or other equitable relief in accordamitie applicable law.

3. OBLIGATIONS OF THE COMPANY.
In connection with the registration of the RegilsteaSecurities, the Company shall have the follgwabligations:

A. The Company shall prepare and file with 8#C such amendments (including peffective amendments) and supplemen
each Registration Statement and the prospectusinssmhnection with each Registration Statementnayg be necessary to keep each
Registration Statement effective pursuant to RUl® 4t all times until no Registrable Securitiesréli@der remain outstanding (the
Registration Period ), and, during such period, comply with the provisiaisthe Securities Act in order to enable the déon of al
Registrable Securities of the Company covered bByRhbgistration Statement until such time as abuwfh Registrable Securities have
disposed of in accordance with the intended metlbdssposition by the seller or sellers thereofesforth in the Registration Statement.

B. In connection with the Compasyregistration obligations hereunder, the Compdrajl ¢a) not less than five (5) Trading D
prior to the filing of each Registration Statemand not less than one (1) Trading Day prior to fitieg of any related prospectus or ¢
amendment or supplement thereto (except for AnReglorts on Form 10-K, and Quarterly Reports on FbdH) and Current Reports on Fc
8-K and any similar or successor reports), (i) fumnis each Purchaser copies of such Registratiorer8tat, prospectus or amendmer
supplement thereto, as proposed to be filed, wtladuments will be subject to the review of the Rasers (it being acknowledged and ag
that if a Purchaser does not object to or commarthe aforementioned documents within such fiveT({&ding Day or one (1) Trading C
period, as the case may be, then such Purchadébshdeemed to have consented to and approvedstef such documents) and (ii)
commercially reasonable efforts to cause its officend directors, counsel and independent registeublic accountants to respond to ¢
inquiries as shall be necessary to conduct a rea®investigation within the meaning of the Se@siAct. The Company shall not file ¢
Registration Statement or amendment or supplenhenéto in a form to which any Purchaser reasonabjgcts in good faith; provideithat
the Company is notified of such objection in wigtimithin the five (5) Trading Day or one (1) Tragiibay period described above,
applicable.

C. The Company will use reasonable best effrtavoid the issuance of, or, if issued, obtaia Withdrawal of (i) any ord
suspending the effectiveness of a Registratiore®tant, or (ii) any suspension of the qualification exemption from qualification) of any
the Registrable Securities for sale in any jurigadic

D. In connection with the effectiveness of edRbgistration Statement, the Company shall furnisheach Purchaser whe
Registrable Securities are included in the RedistiaStatement within one (1) Trading Day of theedaf effectiveness of the Registral
Statement or any amendment thereto, a notice gt#tiat the Registration Statement or amendmentbbas declared effective; and s
number of copies of a prospectus, including a priekary prospectus, and all amendments and supptsriereto and such other documen
such Purchaser may reasonably request in ordeaciiddte the disposition of the Registrable Se@sgiowned by such Purchaser.
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E. The Company shall use its reasonable béstteto (i) register and qualify the RegistrablecSrities covered by Registrat
Statements under such other securities or “blué Ekys of such jurisdictions in the United Stateseash Purchaser who holds Registr
Securities being offered reasonably requestspi@pare and file in those jurisdictions such amesms (including posgffective amendment
and supplements to such registrations and qudlditaas may be necessary to maintain the effewis®thereof during the Registration Pe
(i) take such other actions as may be necessamgdintain such registrations and qualificationgffect at all times during the Registral
Period, and (iv) take all other actions reasonatdgessary or advisable to qualify the RegistraldeuBties for sale in such jurisdictio
provided, however, that the Company shall not lgiired in connection therewith or as a conditioeréto to (a) qualify to do business in
jurisdiction where it would not otherwise be reguirto qualify but for this Section 3(C), (b) sultjéself to general taxation in any si
jurisdiction, (c) file a general consent to servidgorocess in any such jurisdiction, (d) proviece andertakings that cause the Company u
expense or burden, or (e) make any change in itfficate of incorporation or bylaws, which in eachse the Board of Directors of
Company determines to be contrary to the bestdsterof the Company and its stockholders.

F. The Company shall notify each Purchaser Wwhlds Registrable Securities of the time when gkumpent to any prospec
forming a part of a Registration Statement has ligethand of any request by the SEC for the antmeydir supplementing of such Registra
Statement or prospectus. If the Company has defivarProspectus and after having done so the mtosps amended to comply with
requirements of the Securities Act, the Companyl sframptly notify each Purchaser who holds Regiske Securities covered by si
prospectus and, if requested, such Purchasersigtmbéidiately cease making offers of Registrableuifes pursuant to such prospectus
return all copies of such prospectus to the Compaimg Company shall promptly provide the Purchaséth revised prospectuses &
following receipt of the revised prospectuses,Rhechasers shall be free to resume making offetiseoRegistrable Securities.

G. The Company shall provide a transfer agedt r@gistrar, which may be a single entity, for Begistrable Securities not le
than the effective date of the Initial Registratitatement or the New Registration Statement, pkcaple.

H. The Company shall cooperate with the Puretsasho hold Registrable Securities to facilitée timely preparation and delive
of certificates representing Registrable Securitielse offered pursuant to the Registration Statesnand enable such certificates to be in
denominations or amounts, as the case may be, rabders may reasonably request and registeredcn rsames as the Purchasers
request.

I. At the reasonable request of any Purchaskilirig Registrable Securities covered by a RedistisSGtatement, the Company sl
prepare and file with the SEC such amendmentsu(ing post effective amendments) and supplemergadb Registration Statement and
prospectus used in connection with such Registréimtement as may be necessary in order to clihagdan of distribution set forth in st
Registration Statement.

J.  The Company shall use its reasonable bfstefo cause all Registrable Securities registgrersuant to this Agreement to
listed on each securities exchange or trading syste which similar securities issued by the Compaythen listed.

K. The Company shall cooperate with any registebroker though which a Purchaser proposes tatsdtegistrable Securities

effecting a filing with FINRA pursuant to FINRA Ral5110 as requested by any of the Purchasers anddmpany shall pay the filing 1
required for such filing within two (2) businessydaf the request therefor.
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4, OBLIGATIONS OF THE PURCHASERS. Inntection with the registration of the Registrabée®ities, the Purchasers shall t
the following obligations:

A. It shall be a condition precedent to theigdiions of the Company under Sections 2 and 3 waipect to the Registra
Securities of a particular Purchaser that suchtiaser shall furnish to the Company such informategyarding itself, the Registrable Secur
held by it and the intended method of dispositibthe Registrable Securities held by it as shalidzsonably required to effect the registre
of such Registrable Securities and shall executk documents in connection with such registrattha Company may reasonably reques
least five (5) Trading Days prior to the fiestticipated filing date of the Initial Registrati@tatement or the New Registration Statement,e
case may be, the Company shall notify each Purcladslee information the Company requires from esabh Purchaser.

B. Each Purchaser, by such Purchasacteptance of the Registrable Securities, a¢pemsoperate with the Company as reasor
requested by the Company in connection with th@amaion and filing of each Registration Statenfesreunder, unless such Purchase
notified the Company in writing of such Purchasefsction to exclude all of such PurchaseRegistrable Securities from such Registr:
Statement.

C. Each Purchaser agrees that, upon recegmyhotice from the Company of the happening of evsnt of the kind described
Sections 3(D) or 9, such Purchaser will immediatdiscontinue disposition of Registrable Securipessuant to the Registration Staten
covering such Registrable Securities until suchcRasers receipt of the copies of the supplemented or dekiprospectus contemplatec
Sections 3(D) or 9.

5. EXPENSES OF REGISTRATION. All reaable expenses incurred by the Company or the Psechan connection wi
registrations, filings or qualifications pursuaotSections 2 and 3 above, including, without litnita, all registration, listing and qualificatic
fees, printers and accounting fees, the fees astoudiements of counsel for the Company and the dadsdisbursements of one cou
selected by the Purchasers, shall be borne by dhg@ny, excluding underwriting discounts, sellimgnenissions and similar costs which s
be borne by the Purchasers.

6. INDEMNIFICATION. In the event any &strable Securities are included in a RegistraBtatement under this Agreement:

A. To the fullest extent permitted by law, natetanding any termination of this Agreement, @empany will indemnify, hol
harmless and defend (i) each Purchaser who holds Begistrable Securities, each of their (ii) theectors, officers, partners, memb:
managers, stockholders, employees and agentgdih person who controls any Purchasers withimigs@ning of Section 15 of the Securi
Act or Section 20 of the Securities Exchange Acl984, as amended (theEkxchange Act”), if any, and (iv) each of the directors, offic
partners, members, managers, stockholders, emgl@yebagents of each such controlling person (eachindemnified Person”), from anc
against any and all losses, claims, damages, itiabjl costs, (including, without limitation, reamble attorneysfees) and expens
(collectively, together with actions, proceedings inquiries by any regulatory or selégulatory organization, whether commence:
threatened, in respect thereofClaims ) to which any of them may become subject insofasuerdh Claims arise out of or are based upo
any untrue statement or alleged untrue statemeat mofaterial fact in a Registration Statement ordhession or alleged omission to s
therein a material fact required to be stated @essary to make the statements therein not misigagii) any untrue statement or alle
untrue statement of a material fact contained @meliminary prospectus if used prior to the efifee date of such Registration Statemen
contained in the final prospectus (as amended pplemented, if the Company files any amendmentetifeor supplement thereto with
SEC) or the omission or alleged omission to stherein any material fact necessary to make therstits made therein, in light of
circumstances under which the statements thereie wade, not misleading, or (iii) any violationaleged violation by the Company of
Securities Act, the Exchange Act, any other lavejuding, without limitation, any state securitieav, or any rule or regulation thereun
relating to the offer or sale of the RegistrableB#ies (the matters in the foregoing clauseghipugh (iii), collectively, “Violations ").
Subject to the restrictions set forth in Sectio@)Bfith respect to the number of legal counsel,Goenpany shall reimburse the Purchaser:
each other Indemnified Person, promptly as suctersgs are incurred and are due and payable, foreasonable legal fees or ot
reasonable expenses incurred by them in connewfitbninvestigating or defending any such Claim. Withstanding anything to the contr:
contained herein, the obligations of the Companmytaioed in this Section 6(A): (i) shall not apptythe extent that a Claim arises out of «
based upon (A) a Violation which occurs in reliangmn and in conformity with information furnishéd writing to the Company by su
Indemnified Person expressly for use in the Regfisin Statement or any such amendment thereof pplement thereto, (B) the failure ¢
Purchaser to comply with Section 4(C) or (C) the by a Purchaser in connection with any sale agssaf Registrable Securities ¢
prospectus containing any untrue statement or @onissg a material fact following notification by@hCompany in writing that such prospe:
contains an untrue statement or omission of a maatect and receipt by the Purchaser of a cortepm®spectus; and (ii) shall not apph
amounts paid in settlement of any Claim if suclilessient is effected without the prior written consef the Company, which consent shall
be unreasonably withheld. Such indemnity shall iena full force and effect regardless of any inigation made by or on behalf of -
Indemnified Person and shall survive the transféhe Registrable Securities by the Purchasersupntdo Section 10 hereof.
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B. Each Purchaser who holds such Registraldaries agrees severally and not jointly to indé@gmrhold harmless and defend.
the same extent and in the same manner set forBeation 6(A), the Company, each of its direct@ach of its officers who signs 1
Registration Statement, its employees, agents anld person, if any, who controls the Company witthie@ meaning of Section 15 of
Securities Act or Section 20 of the Exchange Aatl any other stockholder selling securities purstmthe Registration Statement or any ¢
directors or officers or any person who controlshsstockholder within the meaning of the Securifies or the Exchange Act (collectively ¢
together with an Indemnified Person, amntiemnified Party "), against any Claim to which any of them may beconigext, under tt
Securities Act, the Exchange Act or otherwise,h® éxtent that such Claim arises out of or is bageuh any Violation, in each case to
extent (and only to the extent) that such Violatimeurs in reliance upon and in conformity with teem information furnished to the Compi
by such Purchaser expressly for use in connectitnsuch Registration Statement; and subject tdi@e6(C) such Purchaser will reimbu
any legal or other expenses (promptly as such esqzeare incurred and are due and payable) reagdnablred by them in connection w
investigating or defending any such Claim; provideowever, that (I) the obligations of a Purchasamtained in this Section 6(B) shall
apply to amounts paid in settlement of any Clainsuth settlement is effected without the prior t@ritconsent of such Purchaser, w
consent shall not be unreasonably withheld, adi{#l Purchaser shall be liable under this Agreertiraluding this Section 6(B) and Sect
7) for only that amount as does not exceed thesguosceeds actually received by such Purchaseressuli of the sale of Registrable Secur
pursuant to such Registration Statement. Such indgrahall remain in full force and effect regasiieof any investigation made by or
behalf of such Indemnified Party and shall sunthe transfer of the Registrable Securities by theelfasers pursuant to Section 10 hereof.

C. Promptly after receipt by an Indemnified $2&r or Indemnified Party under this Section 6 ofticgo of the threat «
commencement of any action (including any goverrtaleaction), such Indemnified Person or Indemnifigatty shall, if a Claim in respe
thereof is to be made against any indemnifying ypanmder this Section 6, deliver to the indemnifyipgrty a written notice of tl
commencement thereof, and the indemnifying pargil $tave the right to participate in, and, to thxeat the indemnifying party so desi
jointly with any other indemnifying party similarlgoticed, to assume control of the defense thendthf counsel mutually satisfactory to
indemnifying party and the Indemnified Person & thdemnified Party, as the case may be; providediever, that such indemnifying pe
shall not be entitled to assume such defense amdd@mnified Person or Indemnified Party shall htéhe right to retain its own counsel w
the fees and expenses to be paid by the indemgifyanty, if, in the reasonable opinion of counsthined by the indemnifying party,
representation by such counsel of the Indemnifies®h or Indemnified Party and the indemnifyingtyparould be inappropriate due to act
or potential conflicts of interest between suchelmahified Person or Indemnified Party and any opiaty represented by such counsel in
proceeding or the actual or potential defendantsiiriargets of, any such action include both tidemnified Person or the Indemnified P
and the indemnifying party and any such Indemniffedson or Indemnified Party reasonably determinased upon the reasonable opinic
counsel, that there may be legal defenses avaitaldach Indemnified Person or Indemnified Partyclvtare in conflict with those available
such indemnifying party. The indemnifying party klpay for only one separate legal counsel for ltidemnified Persons or the Indemnit
Parties, as applicable, and such legal counsdllshaelected by Purchasers holding a majorityrarest of the Registrable Securities inclt
in the Registration Statement to which the Claitates (with the approval of the Purchasers if idedRegistrable Securities included in s
Registration Statement), if the Purchasers aretleshtto indemnification hereunder, or by the Compaifi the Company is entitled
indemnification hereunder, as applicable. The failto deliver written notice to the indemnifyingrggawithin a reasonable time of 1
commencement of any such action shall not reliexa sndemnifying party of any liability to the Indmified Person or Indemnified Pa
under this Section 6, except to the extent thatrttiemnifying party is actually prejudiced in itsility to defend such action.
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D. The Indemnified Party shall cooperate fulligh the indemnifying party in connection with anggotiation or defense of any s
action or claim by the indemnifying party and sHalinish to the indemnifying party all informatiorasonably available to the Indemni
Party which relates to such action or claim.

E. No indemnifying party shall, except with tkensent of each Indemnified Party (which consdratllsnot be unreasonal
withheld), consent to entry of any judgment or eiéo any settlement which does not include thengi by the claimant to such Indemnif
Party a release from all liability in respect t@lselaim or litigation.

7. CONTRIBUTION. To the extent any indafitation by an indemnifying party required by ttegms of this Agreement is prohibi
or limited by law, the indemnifying party, in lieaf indemnifying the Indemnified Party, agrees tatcibbute with respect to any amounts
which it would otherwise be liable under SectionBto the amount paid or payable by the indemnifyparty as a result of the Claims in s
proportion as is appropriate to reflect the relatiault of the indemnifying party, on the one haadd the Indemnified Person or Indemni
Party, as the case may be, on the other hand,resfect to the Violation giving rise to the apptigaClaim; provided, however, that (i)
contribution shall be made under circumstances avlige maker would not have been liable for indeitatiion under the fault standards
forth in Section 6, (ii) no person guilty of fraddat misrepresentation (within the meaning of Sectl1(f) of the Securities Act) shall
entitled to contribution from any seller of Regidile Securities who was not guilty of such fraudtil®isrepresentation, and (iii) contribut
(together with any indemnification or other obligats under this Agreement) by any seller of Regider Securities shall be limited in amc
to the amount of gross proceeds received by sutdr §@m the sale of such Registrable Securitidee relative fault of the Company and
Purchasers shall be determined by reference tongrather things, whether the untrue or allegedugnstatement of material fact relate:
information supplied by the Company or the Purctes@d the partiegelative intent, knowledge, access to informatiod apportunity t
correct or prevent such statement or omission.
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8. REPORTS UNDER THE EXCHANGE ACT. Wihview to making available to the Purchasers tmefits of Rule 144 promulgat
under the Securities Act or any other similar rateregulation of the SEC that may at any time pemach Purchaser to sell securities o
Company to the public, so long as the Registraitatement is effective and such Purchaser holdsRaigle Securities, without registration (*
Rule 144"), the Company agrees to:

i. file with the SEC in a timely manner and raafknd keep available all reports and other docwsnesquired of th
Company under the Securities Act and the ExchangfesA long as the Company remains subject to seghirements and the filing a
availability of such reports and other document®dgiired for the applicable provisions of Rule 1ddd

ii. furnish to each Purchaser so long as suattHaser owns Registrable Securities, promptly ugauest, (i) a writte
statement by the Company that it has complied thighreporting requirements of Rule 144, the SdesriAct and the Exchange Act, (i) a c
of the most recent annual or quarterly report ef@@mpany and such other reports and documenteddy the Company, and (iii) such ot
information as may be reasonably requested to pémmiPurchasers to sell such securities under Riflevithout registration.

9. SUSPENSION OF USE OF PROSPECTUSjesuln Section 2(C), the Company may, by writtetice to the Purchasers, (i) de
the filing of, or effectiveness of, a RegistratiStatement; or (ii) suspend such Registration Staterafter effectiveness and require tha
Purchasers immediately cease sales of Registraueries pursuant to such Registration Stateniefa) the Company reasonably belie
that there is or may be in existence material nblipinformation or events involving the Companiye tfailure of which to be disclosed in
prospectus included in the registration statememilgvresult in a Violation and that the Companydseé&me to prepare an amendmer
supplement to disclose such information or (b)@enpany reasonably believes that the disclosusaid information is not, in the good fe
judgment of the Board of Directors of the Compaimythe best interests of the Company, in which d¢ageCompany shall furnish to 1
Purchasers a certificate signed by the ChairmaheoBoard of Directors of the Company stating thahe good faith judgment of the Boarc
Directors of the Company, it would not be in thethaterests of the Company to disclose such nateanpublic information or events in
prospectus included in the registration statemant Suspension”). The Company shall not disclose such informationeeents to ar
Purchaser. If the Company requires the Purchasecgdse sales of Registrable Securities pursuaat3aspension, the Company shal
promptly as practicable following the terminatiofitbe circumstance which entitled the Company tosdp take such actions as may
necessary to reinstate the effectiveness of thésRation Statements covering such Registrable @&x3) and/or give written notice to 1
Purchasers authorizing them to resume sales pursmdhe Registration Statements. If, as a resdteof, the prospectuses included in
Registration Statements have been amended to cowifilythe requirements of the Securities Act, th@mpany shall enclose such revi
prospectuses with the notice to the Purchasers givesuant hereto, and the Purchasers shall makéfers or sales of Registrable Secur
pursuant to the Registration Statements other liyameans of such revised prospectus. The Compaaly rett cause a Suspension on n
than two occasions during any twelve (12) monthgoeor for more than thirty (30) days per such cooa.

10. ASSIGNMENT OF REGISTRATION RIGHTS. d@Hhights of the Purchasers hereunder, includingritjie to have the Compa
register Registrable Securities pursuant to thiseAment, shall be automatically assignable by ¢agalchaser to any Permitted Transfi
under the Purchase Agreement to which all or amfiggoof the Registrable Securities are transfeife) the Purchaser agrees in writing v
the transferee or assignee to assign such rightsaacopy of such agreement is furnished to the gaowy after such assignment, (ii)
Company is furnished with written notice of (a) theeme and address of such transferee or assigméhathe securities with respect to wt
such registration rights are being transferredssigmed, (iii) the transferee or assignee agreegitmg for the benefit of the Company to
bound by all of the provisions contained hereirg ém) such transfer shall have been made in aeoure with the applicable requirement
the Purchase Agreement; providibet in the event that only a portion of the Registie Securities of such Purchaser are transfeorg, the
Purchaser or only one Permitted Transferee desidgniay such Purchaser shall have the right to esendghts hereunder on behalf of
holders of such Purchaser’s Registrable Securities.
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11. AMENDMENT OF REGISTRATION RIGHTS. Riigions of this Agreement may be amended and tisergbnce thereof may
waived (either generally or in a particular instarand either retroactively or prospectively), onligh written consent of the Company
Purchasers holding at least a majority of the Repte Securities then outstanding. Unless a Psmhatherwise agrees, each amend
hereto must similarly affect each Purchaser. Angrament or waiver effected in accordance with 8gstion 11 shall be binding upon e
Purchaser and the Company.

12. UNDERWRITING. If at any time or frotime to time during the effectiveness of a RegigiraStatement the Purchasers holdi
majority of Registrable Securities propose to sedinty five percent (25%) or more of the RegisteaBecurities held by such Purchasers,
Purchasers may, by notice to the Company, requoaesuch sale occur through a firm commitment undgen offering (or any other type
underwritten offering specified by such Purchasars), in such event, (i) the Company will prompgiye written notice of such plann
underwritten offering to all other Purchasers hojdbf Registrable Securities and will include irclsuegistration (subject to any cutba
demanded by the managing underwriter, which shelhiposed pro rata among the Purchasers holdirgRagistrable Securities on the b
of the number of Registrable Securities owned lpheaich Purchasers and subject to the other poosigf this Agreement) all Registra
Securities with respect to which the Company hasived written requests for inclusion therein witkén (10) business days after the recei
the Companys notice, (ii) the Company shall have the rightsédect the managing underwriter, subject to the@am (which may not
unreasonably withheld or denied) of the Purchalselding a majority of the Registrable Securitiedbéincluded in such offering, and (iii) -
Company shall promptly amend the Registration 8tate to include any information reasonably requste be included therein by 1
underwriters or Purchasers holding Registrable @& Purchasers holding Registrable Securitiegy mequest an underwritten offer
pursuant to this Section 12 on not more than fdyio€casions in the aggregate (provided that ncertftan two (2) requests may be mac
any one calendar year and a minimum of 90 days mlapise between the making of any such requestbging understood that (X) |
foregoing limitations applicable to underwritterfesfngs shall not be deemed to limit the obligasiai the Company under this Agreemer
keep the Registration Statement effective for iime tperiod specified therein for use in connectiéth non-underwritten offerings and (y) t
Purchasers holding Registrable Securities requestich underwritten offering will be entitled tothdraw such request (such withdrawal t
effective only if (A) made within forty (40) day$ the Companys delivery of the notice to holders contemplatectlayse (i) of this Section
or (B) made upon the failure to sell at least fiftgrcent (50%) of the Registrable Securities refggeto be included in such underwrii
offering. If requested by the underwriters for amderwritten offering pursuant to a registratiomtemnplated by this Section 12, the Comg
shall enter into a customary underwriting agreenveittt the underwriters for such offering. Any sughderwriting agreement shall cont
such representations and warranties by the Compadysuch other terms and provisions as are cusiigncantained in agreements of t
type, including, without limitation, indemnities the effect and to the extent provided in Sectiom&onnection with an underwritten pul
offering pursuant to this Section 12, the Compahglls(i) cooperate with the selling holders of Ragble Securities, the underwril
participating in the offering and their counsekiny due diligence investigation reasonably requielyethe selling holders or the underwri
in connection therewith, (ii) obtain customary dpirs and “cold comfortletters and (iii) participate, to the extent reasduy requested by t
managing underwriter for the offering or the selinolder, in efforts to sell the Registrable Segesiunder the offering (including, withc
limitation, participating in “roadshow” meetingstiviprospective investors upon reasonable notiteedCompany and at mutually agregubr
times and locations among the Company, the managndgrwriter and the Purchasers) that would beoousty for underwritten prima
offerings of a comparable amount of equity seasitly the Company.
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13. MISCELLANEOUS.

A. A person or entity is deemed to be a holoeRegistrable Securities whenever such personnttyeowns of record sut
Registrable Securities. If the Company receivedlioting instructions, notices or elections fromawr more persons or entities with respe
the same Registrable Securities, the Company abalipon the basis of instructions, notice or @ecteceived from the registered owne
such Registrable Securities.

B. All notices required or permitted hereunsleall be in writing and shall be deemed effectivgilyen: (i) upon delivery to the pa
to be notified, (i) when received by email or domfed facsimile, or (iii) one (1) business day afteeposit with a nationally recogniz
overnight carrier, specifying next business dayveey, with written verification of receipt. All camunications shall be sent to the Comg
and the Purchasers as follows or at such othereadés as the Company or the Purchasers may desigyat ten (10) daysidvance writte
notice to the other party:

If to the Company:

KiOR, Inc.

13001 Bay Park Road
Pasadena, Texas 77507

Attn: Chief Financial Officer
Attn: General Counsel
Telephone: 281-694-8700
Fax: 281-694-8799

Email: John.Karnes@kior.com
Email: Chris.Artzer@kior.com

with a copy simultaneously transmitted by like metm

Wilmer Cutler Pickering Hale and Dorr LLP
950 Page Mill Road

Palo Alto, CA 94304

Attention: Peter Buckland

Facsimile: (650) 858-6100

Email: Peter.Buckland@wilmerhale.com

If to a Purchaser, at its address as set fortthersthedule of Purchasers attached to the Puréigasement.

C. Failure of any party to exercise any righteamedy under this Agreement or otherwise, orydbiaa party in exercising such ri
or remedy, shall not operate as a waiver thereof.

D. This Agreement shall be governed by and ttoed in accordance with the laws of the State efalyare without regard
principles of conflicts of law.

E. This Agreement and the Purchase Agreemedu(iing all schedules and exhibits thereto) ctutgtithe entire agreement am
the parties hereto with respect to the subjectenatreof and thereof. There are no restrictiormnfses, warranties or undertakings, other
those set forth or referred to herein and therBiis Agreement and the Purchase Agreement supeadlgoléor agreements and understand
among the parties hereto with respect to the stibjatter hereof and thereof.
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F. Subject to the requirements of Section li@dfe this Agreement shall inure to the benefitofl be binding upon the succes
and assigns of each of the parties hereto.

G. The headings in this Agreement are for carerece of reference only and shall not limit oresthise affect the meaning hereof.

H. This Agreement may be executed in two orermyunterparts, each of which shall be deemed igimak but all of which sha
constitute one and the same agreement. This Agrgemece executed by a party, may be deliverech¢oather party hereto by facsin
transmission of a copy of this Agreement bearirgdignature of the party so delivering this Agreeime

I. Each party shall do and perform, or causketa@lone and performed, all such further acts himj$, and shall execute and del
all such other agreements, certificates, instrumant documents, as the other party may reasoradplest in order to carry out the intent
accomplish the purposes of this Agreement anddhewmmation of the transactions contemplated hereby

J. All consents, approvals and other deterrntinatto be made by the Purchasers pursuant tAtimeement shall be made by
Purchasers holding at least a majority of the Relite Securities then outstanding (determinedf @il iIShares then outstanding had t
converted into Registrable Securities) held byPalichasers.

K. Each party to this Agreement has particigatethe negotiation and drafting of this Agreemexs such, the language used he
shall be deemed to be the language chosen by tliegphereto to express their mutual intent, andube of strict construction will be appli
against any party to this Agreement.

L. For purposes of this Agreement, the termsiBass Day’means any day other than a Saturday or Sundaydary @n whicl
banking institutions in the State of New York atdghmrized or obligated by law, regulation or ex@éaibrder to close, and the termrading
Day” means any day on which the Nasdaq Global Seleckéflanr if the Common Stock is not then tradedt@Nasdaq Global Select Mar
the principal securities exchange or trading mamketre the Common Stock is then listed or tradedpien for trading.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused thiegigent to be duly executed as of the date firstalwritten.

KIOR, INC.,
a Delaware corporatic

By: /s/ Fred Cannor

Name:Fred Cannon
Title: Presiden

SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT




PURCHASERS:
VNK MANAGEMENT, LLC

By: /s/ Neal Bhadkama

Name:Neal Bhadkamkal
Title: Managet

SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT




PURCHASERS:

KFT TRUST, VINOD KHOSLA, TRUSTEE

By: /s/ Vinod Khosla

Name:Vinod Khosla
Title: Trustee

SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT




PURCHASERS: Khosla Ventures llI, LP
By: Khosla Ventures Associates lll, LLC, a
Delaware limited liability company and general
partner of Khosla Ventures Ill, L

By: /s/ Vinod Khosla
Name:Vinod Khosla
Title: Member

SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT




EXHIBIT A
Purchasers
KHOSLA VENTURES Ill, LP
KFT TRUST, VINOD KHOSLA, TRUSTEE

VNK MANAGEMENT, LLC



Exhibit 10.7
KIOR, INC.
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this Agreement”), dated as of October 21, 2013, by and among KiOR, &
corporation organized under the laws of the StétBelaware (the “Company "), and Gates Ventures, LLC, a limited liability comp
organized under the laws of the State of Washin@ten“ Purchaser”).

WHEREAS:

In connection with the Class A Common Stock Purelfsgreement, dated as of October 18, 2013, by anuhg the Company and !
Purchaser (the Purchase Agreement), the Company has agreed, upon the terms and subjdwt conditions contained therein, to issue
sell to the Purchaser (i) that number of share€laks A Common Stock set forth opposite the Pumfeamame under the headingirst
Closing” on Exhibit A attached to the Purchase Agment and (ii) subject to the consummation of atip Closing” or a Secon
Closing” (each as defined in the Purchase Agreement), additghares of Class A Common Stock for an aggregratunt set forth oppos
the Purchaser's name under the heading “Secondn@fosn Exhibit A attached to the Purchase Agreementdwtiogether with the Class
Common Stock referred to in clause (i) of this paaph, are referred to herein as ttghares”).

To induce the Purchaser to execute and delivePthiehase Agreement, the Company has agreed tadproeitain registration rigt
under the Securities Act of 1933, as amended, hedules and regulations thereunder, or any sinsilgxcessor statute (collectively, the
Securities Act”), and applicable state securities laws.

NOW, THEREFORE, in consideration of the premised #me mutual covenants contained herein and otbed gand valuab
consideration, the receipt and sufficiency of which hereby acknowledged, the Company and the Bseclhereby agree as follows:

1. DEFINITIONS.
A. As used in this Agreement, the foliogrterms shall have the following meanings:
i. “Class A Common StocK means shares of the Company’s Class A CommorkS$2c0001 par value per share.

i. “ Excluded Registration” means (i) a registration relating to the sale @usiéies to employees of the Company
subsidiary pursuant to a stock option, stock pwehar similar plan; (ii) a registration relatingg an SEC Rule 145 transaction; or (ii
registration on any form that does not include tarifally the same information as would be requi@the included in a registration staten
covering the sale of the Registrable Securities.

iii. “ Note Purchase Agreement means the Senior Secured Convertible Promissorg Ratchase Agreement, datec
or about the date hereof, by and among the Compadyhe parties thereto.

iv. “ Note Registration Rights Agreement’ means the Registration Rights Agreement, datedr @bout the date here
by and among the Company and the parties theneteres into in conjunction with the Note Purchagge®ment.




v. “Purchaser” means the Purchaser and any transferees or assigheeagree to become bound by the provisionsis
Agreement in accordance with SectionhiHdeof.

vi. “Register,” “ Registered,” and “ Registration " refer to a registration effected by preparing ahdg a Registratio
Statement or Statements in compliance with the i8&x1Act and pursuant to Rule 415 under the StesrAct or any successor rule provid
for offering securities on a continuous basifR{fle 415”), and the declaration or ordering of effectivenessuwfh Registration Statement
the United States Securities and Exchange Commigiie “SEC").

vii. " Registrable Securities’ means (a) the Shares and (b) any shares of cafmtd issued or issuable, from time to t
(with any adjustments), in respect of the Sharesittye of any stock split, stock dividend, recapitation or similar event; provided, howe\
that shares of Class A Common Stock that are Rabist Securities shall cease to be Registrablerfiesuupon the earliest of (A) the d
such shares become eligible for sale pursuant fe B#4(b)(1)(i) under the Securities Act; providibdt a period of at least one year
determined in accordance with paragraph (d) of Rdlé under the Securities Act, has elapsed sinedatier of the date such shares \
acquired from the Company or an affiliate of thex@any, (B) the date that such shares are soldu(Buant to a registration statement, (Il
or through a broker, dealer or underwriter in aljgubecurities transaction and/or (lll) in a tracksan exempt from the registration ¢
prospectus delivery requirements of the Securietssuch that all transfer restrictions and restreclegends with respect thereto, if any,
removed upon the consummation of such sale, (€) () years after the date of this Agreement, grgy sale or transfer to any perso
entity which by virtue of Section 1df this Agreement is not entitled to the rights\pded by this Agreement.

viii. “ Registration Statement” means a registration statement of the Company uhdesecurities Act (including withc
limitation the Initial Registration Statement, thieew Registration Statement and any Remainder Ratist Statements, each, as def
below).

ix. “SEC Guidance” means (i) any publichavailable written or oral guidance, comments, regquents or requests of
SEC staff (ii) any written or oral guidance, reguirents or requests by the SEC staff to the Comaady(iii) the Securities Act.

B. Capitalized terms used herein andatl¢rwise defined herein shall have the respectiganings set forth in the Purch
Agreement.
2. REGISTRATION.

A. MANDATORY REGISTRATION.

i. The Company shall file with the SEC and itsereasonable best efforts to cause to becometipea Registratic
Statement on Form S-3 (or, if Form33s not then available, on such form of Registratstatement as is then available to effect a Regjisr
of all of the Registrable Securities) covering thsale of the Registrable Securities as soon asigable and in no event later than the date
is six months after the date hereof (thénitial Registration Statement ”). The Initial Registration Statement filed hereunderthe exter
allowable under the Securities Act, shall staté¢ sigh Initial Registration Statement also coveihsndeterminate number of additional sh
of Class A Common Stock as may become issuablesteept dilution resulting from stock splits, stadikidends or similar transactions.

-2




ii.  Notwithstanding the registration obligatset forth in this Section,2n the event the SEC informs the Company th
of the Registrable Securities cannot, as a reduthe application of Rule 415, be registered fagsate as a secondary offering on a si
registration statement, the Company shall promipfigrm the Purchaser and use its commercially nealsie efforts to (a) file amendment:
the Initial Registration Statement as required by SEC and/or (b) withdraw the Initial Registrati8tatement and file a new registra
statement (a New Registration Statement), in either case covering the maximum number of Retlife Securities permitted to be regist
by the SEC, on Form S-3 or such other form avadldbl register for resale the Registrable Securdigsx secondary offering; provided
however, that prior to filing such amendment or New Regison Statement, the Company shall be obligatads&its commercially reasona
efforts to advocate with the SEC for the registnatf all of the Registrable Securities in accomawith the SEC Guidance, including with
limitation, Compliance and Disclosure Interpretat&il2.09 of the rules adopted under the Secu#is

iii. Notwithstanding any other provision of shAgreement, if any SEC Guidance sets forth a ditisih on the number
Registrable Securities permitted to be registened @articular Registration Statement as a secgraféering (and notwithstanding that -
Company used commercially reasonable efforts tooeate with the SEC for the registration of all omg@eater number of Registra
Securities), unless otherwise directed in writiygabholder as to its Registrable Securities, thmbmr of Registrable Securities to be regist
on such Registration Statement will first be redubg (a) Registrable Securities not acquired purstathe Purchase Agreement (whe
pursuant to registration rights or otherwise) aifidyote Registrable Securities (as defined in th@eNRegistration Rights Agreement)
included in such offering, Registrable Securitias (lefined in the Note Registration Rights Agreeinant acquired pursuant to the N
Purchase Agreement and (b) second by RegistralsieriBes that are Shares and, if Registrable Seesirfas defined in the Note Registra
Rights Agreement) are included in such offeringteNBegistrable Securities (as defined in the Nagi®ration Rights Agreement) that
shares issued pursuant to the Note Purchase Agnééapplied, in the case that some shares maydigteeed, to all such holders on a pro
basis based on the total number of unregisterecesliieeld by all such holders, subject to a deteatiin by the SEC that the shares of ce
holders must be reduced first based on the nunflshaves held by such holders).

iv. In the event the Company amends the InRiagistration Statement or files a New Registradatement, as the ci
may be, under clause (ii) above, the Company ved iis commercially reasonable efforts to file witle SEC, as promptly as allowed by
SEC or the SEC Guidance provided to the Comparny gistrants of securities in general, one oramegistration statements on Forn3 $+
such other form available to register for resales¢h Registrable Securities that were not registéoedesale on the Initial Registrati
Statement, as amended, or the New RegistratiorrS¢att (the ‘Remainder Registration Statements).

B. ALTERNATIVE REGISTRATION.

i.  Without limiting the obligations of the Compy pursuant to Section 2(A) or any remedy avadlablthe Purchaser for
breach thereof, if the Company cannot effect astegfion pursuant to Section 2(A) hereof, and tlmenany receives a request from
Purchaser that the Company file a Registratiore8tant on Form S-ith respect to at least fifty percent (50%) of Registrable Securitie
then the Company shall, as soon as practicable,iraahy event within seventijve (75) days after the date such request is gifiém a
Registration Statement on FormlSunder the Securities Act covering all RegistraBkcurities that the Purchaser has requested
registered If the Purchaser intends to distribute the Regfidé Securities covered by its request by mearsafnderwriting, the right of t
Purchaser to include its Registrable Securitiesuich registration shall be conditioned upon thecPasers participation in such underwriti
and the inclusion of such Registrable Securitieh@éunderwriting to the extent provided hereintHe event the Purchaser intends to distr
the Registrable Securities by means of an undengritand any Note Registrable Securities (as ddfiimethe Note Registration Rigl
Agreement) are included in such underwriting, & tmderwriters advise the Purchaser in writing thatketing factors require a limitation
the number of shares to be underwritten, then thehber of Registrable Securities that may be indudethe underwriting shall be alloca
proportionally (as nearly as practicable) among Ruechaser and the other holders of Note Regigtr8elcurities (as defined in the N
Registration Rights Agreement) requesting registnatbased upon the total number of Registrablei®ees and Note Registrable Securi
(as defined in the Note Registration Rights Agrestneequested to be included in such underwritiffge Company shall have no obligatiol
effect, or to take any action to effect, any regisvn pursuant to this Section 2(B)(i) after then@pany has effected two registrations purs
to this Section 2(B)(i).




ii.  Without limiting any obligation of the Corapy hereunder or under the Purchase Agreemetigrié tis not an effectr
Registration Statement covering all of the Regid&réSecurities or the prospectus contained thdsenot available for use and the Comg
proposes to register (including, for this purpaseggistration effected by the Company for stoctbd other than the Purchaser) any ¢
Class A Common Stock under the Securities Act inneation with the public offering of such secustisolely for cash (other than in
Excluded Registration), the Company shall, at sticie, promptly give the Purchaser notice of suohisteation. Upon the request of
Purchaser given within twenty (20) days after suaotice is given by the Company, the Company shalise to be registered all of
Registrable Securities that the Purchaser has sesphi¢o be included in such registration. The Camipghall have the right to terminate
withdraw any registration initiated by it undergt8ection 2(B)(ii) before the effective date oftsuegistration, whether or not the Purchase
elected to include Registrable Securities in susgistration. In connection with any offering invilg an underwriting of shares of -
Company'’s capital stock pursuant to this Sectidd)@j], the Company shall not be required to in@duany of the PurchassrRegistrabl
Securities in such underwriting unless the Purahaseepts the terms of the underwriting as agrgmeh tbetween the Company and
underwriters, and then only in such quantity asuhéerwriters in their sole discretion determind wot adversely impact the offering by
Company. If the total number of securities, inchgdlRegistrable Securities, requested by stockhsltebe included in such offering exce
the number of securities to be sold (other thatheyCompany) that the underwriters in their disoretletermine would adversely impact
offering, then the Company shall be required tduide in the offering only that number of such sé@s, including Registrable Securiti
which the underwriters and the Company in theire stiscretion determine will not adversely impace tbffering. Notwithstanding tl
foregoing, in no event shall the number of RegidraéSecurities and Note Registrable Securitiesdédmed in the Note Registration Rig
Agreement) included in the offering be reduced weloenty-five percent (25%) of the total numbeiseturities included in such offering.

C. PAYMENTS BY THE COMPANY.

i. If the Initial Registration Statement or tNew Registration Statement, as the case may bet ideclared effective by t
SEC on or before 180 days from the date of thiseAgrent (the Registration Deadline”) or, (ii) if, after a Registration Statement hasn
declared effective by the SEC, sales of any oRbgistrable Securities covered by such Registr&tatement cannot be made pursuant to
Registration Statement because such Registratater8ent has been suspended (by reason of a steparthe Compang' failure to upda
the Registration Statement or otherwise) except @sult of a permitted Suspension under Sectipar9s otherwise no longer effective, tr
without limiting the remedies available to Purchragsersuant to Section 2(C)(iv), then the Companly miake payments to the Purchase
such amounts and at such times as shall be degdrpirsuant to this Section 2(C), as liquidatedatgea and not as a penalty for such del
or reduction of their ability to sell the Registl@i®ecurities (which remedy shall constitute thecRasers exclusive monetary remedy). In s
event, the Company shall pay to the Purchaser auatrequal to one and oialf percent (1.5%) of the aggregate purchase péé by
Purchaser pursuant to the Purchase AgreementddBliares with respect to which any unregisteredsRafble Securities are then held by
Purchaser for each consecutive or wonsecutive thirty (30) day period after the Regiddn Deadline and prior to the date the In
Registration Statement or the New RegistrationeBtant, as the case may be, is declared effectitbebBEC, or during which sales of |
Registrable Securities covered by a Registrati@ieStent cannot be made pursuant to any such RegistiStatement after the Registra
Statement has been declared effective; providexivever, that there shall be excluded from each such gexity delays which are attributa
to changes (other than corrections of Company kestavith respect to information previously provideyl the Purchaser) required by
Purchaser in the Registration Statement with raégpeinformation relating to the Purchaser, inchgliwithout limitation, changes to the p
of distribution. Such amounts shall be paid in caghin five (5) Trading Days after the end of edbhty (30) day period that gives rise to s
obligation.




i.  Notwithstanding the foregoing, in no evetiall the Company be obligated to make paymentsuneler (a) in respect
the same Registrable Securities for the same pefitiche or (b) to the Purchaser in an aggregateusrinthat exceeds ten percent (10%) o
aggregate price paid by the Purchaser for sucheShar

iii. The Company shall not be liable for ligaiéd damages under this Agreement as to any Regestsecurities which &
not permitted by the SEC to be included in theidhiRegistration Statement or the New Registraidatement due solely to SEC Guide
relating to the inclusion of such Registrable Ski@sr in aRegistration Statement from the time that it ised®ined that such Registra
Securities are not permitted to be registeredubrhase, the liquidated damages shall be calcdutatenly apply to the Registrable Secur
which are permitted in accordance with SEC Guidaetaing to the inclusion of such Registrable 3ities in a Registration Statement tc
included in such Initial Registration Statemensoch New Registration Statement.

iv.  Notwithstanding the foregoing, nothing shaleclude the Purchaser from pursuing or obtairdng available specit
performance or other equitable relief in accordamitie applicable law.

3. OBLIGATIONS OF THE COMPANY.
In connection with the registration of the RegisteaSecurities, the Company shall have the follgnabligations:

A. The Company shall prepare and filehviite SEC such amendments (including mdfgetive amendments) and supplem
to each Registration Statement and the prospesks in connection with each Registration Staterasrmay be necessary to keep each
Registration Statement effective pursuant to Rul® 4t all times until no Registrable Securitiesréi@der remain outstanding (the °
Registration Period ), and, during such period, comply with the provisiamisthe Securities Act in order to enable the déon of al
Registrable Securities of the Company covered bByRhbgistration Statement until such time as abuwfh Registrable Securities have
disposed of in accordance with the intended metlbdssposition by the seller or sellers thereofesforth in the Registration Statement.

B. In connection with the Compasyegistration obligations hereunder, the Compdrall §a) not less than five (5) Trad
Days prior to the filing of each Registration Staémt and not less than one (1) Trading Day prighéofiling of any related prospectus or
amendment or supplement thereto (except for AnReglorts on Form 10-K, and Quarterly Reports on FbdH) and Current Reports on Fc
8K and any similar or successor reports), (i) fumis the Purchaser copies of such Registratioreftt, prospectus or amendmer
supplement thereto, as proposed to be filed, wtaduments will be subject to the review of the Rager (it being agreed that any comm
must be provided within such five (5) Trading Dayame (1) Trading Day period) and (ii) use commeigireasonable efforts to cause
officers and directors, counsel and independeristexgd public accountants to respond to such fieguas shall be necessary to condt
reasonable investigation within the meaning of Seeurities Act. The Company shall not file any R&gtion Statement or amendmen
supplement thereto in a form to which the Purchesasonably objects in good faith; providbdt, the Company is notified of such objectio
writing within the five (5) Trading Day or one (Tyading Day period described above, as applicable.
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C. The Company will use reasonable bffette to avoid the issuance of, or, if issued,aibtthe withdrawal of (i) any ord
suspending the effectiveness of a RegistratioreStant, or (i) any suspension of the qualificatfon exemption from qualification) of any
the Registrable Securities for sale in any jurisdic

D. In connection with the effectivenedseach Registration Statement, the Company shatligh to the Purchaser, if 1
Purchases Registrable Securities are included in the Reggienh Statement, within one (1) Trading Day of thete of effectiveness of 1
Registration Statement or any amendment thereiotiee stating that the Registration Statementmgradment has been declared effective
such number of copies of a prospectus, includingrediminary prospectus, and all amendments and lsogmts thereto and such of
documents as the Purchaser may reasonably requastdr to facilitate the disposition of the Regibte Securities.

E. The Company shall use its reasonab &fforts to (i) register and qualify the Regibte Securities covered by Registra
Statements under such other securities or “blué &wys of such jurisdictions in the United Statestlss Purchaser who holds Registri
Securities being offered reasonably requestspi@pare and file in those jurisdictions such amesmms (including poseffective amendment
and supplements to such registrations and qudlditaas may be necessary to maintain the effewis®thereof during the Registration Pe
(iii) take such other actions as may be necessamngdintain such registrations and qualificationgffect at all times during the Registral
Period, and (iv) take all other actions reasonatdgessary or advisable to qualify the RegistraldeuBties for sale in such jurisdictio
provided, however, that the Company shall not lgiired in connection therewith or as a conditioeréto to (a) qualify to do business in
jurisdiction where it would not otherwise be reguirto qualify but for this Section 3(C), (b) sultjéself to general taxation in any st
jurisdiction, (c) file a general consent to servidgrocess in any such jurisdiction, (d) proviece andertakings that cause the Company u
expense or burden, or (e) make any change in itfficate of incorporation or bylaws, which in eachse the Board of Directors of
Company determines to be contrary to the bestdsterof the Company and its stockholders.

F. The Company shall notify the Purchaser so long as the Purchaser holds Registrabaur8ies, of the time when
supplement to any prospectus forming a part of gifRation Statement has been filed and of anyeasighy the SEC for the amending
supplementing of such Registration Statement csp@ctus. If the Company has delivered a Prospectdsfter having done so the prospe
is amended to comply with the requirements of teeusities Act, the Company shall promptly notifyetRurchaser, if the Purchaser h
Registrable Securities covered by such prospeetnd, if requested, the Purchaser shall immediategse making offers of Registre
Securities pursuant to such prospectus and returcopies of such prospectus to the Company. Thengamy shall promptly provide t
Purchaser with revised prospectuses and, followeagipt of the revised prospectuses, the Purclshsdirbe free to resume making offers of
Registrable Securities.

G. The Company shall provide a transégamd and registrar, which may be a single entdy tie Registrable Securities not I;
than the effective date of the Initial Registratitatement or the New Registration Statement, pkcaple.
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H. For so long as the Purchaser holdssRaple Securities, the Company shall cooperath thie Purchaser to facilitate
timely preparation and delivery of certificates negenting Registrable Securities to be offered yansto the Registration Statements
enable such certificates to be in such denominatisramounts, as the case may be, as Purchaseeasmnably request and registered in
names as the Purchaser may request.

l. For so long as the Purchaser holdsdadple Securities covered by a Registration Htatd, at the reasonable request o
Purchaser, the Company shall prepare and file ti#hSEC such amendments (including post effectimermiments) and supplements to ¢
Registration Statement and the prospectus usedhinection with such Registration Statement as neagdzessary in order to change the
of distribution set forth in such Registration 8taent.

J. The Company shall use its reasonatse dfforts to cause all Registrable Securitiessteged pursuant to this Agreement t
listed on each securities exchange or trading syste which similar securities issued by the Compaythen listed.

K. The Company shall cooperate with aegistered broker though which the Purchaser prapimssell its Registrable Securit
in effecting a filing with FINRA pursuant to FINRRule 5110 as requested by the Purchaser and th@&@uynshall pay the filing fee requi
for such filing within two (2) business days of tfegjuest therefor.

4. OBLIGATIONS OF THE PURCHASER. In awection with the registration of the Registrable8#ies, the Purchaser shall have
following obligations:

A. It shall be a condition precedent lte bbligations of the Company under Sections 2 &mdth respect to the Registra
Securities of the Purchaser that the Purchasdrfshaish to the Company such information regardisglf, the Registrable Securities held k
and the intended method of disposition of the Regfite Securities held by it as shall be reasonedaiyired to effect the registration of s
Registrable Securities and shall execute such deotsrin connection with such registration as thex@any may reasonably request. At |
five (5) Trading Days prior to the first anticipdtéling date of the Initial Registration Statememntthe New Registration Statement, as the
may be, the Company shall notify the Purchasen@friformation the Company requires from the Puseha

B. The Purchaser, by its acceptance @Régistrable Securities, agrees to cooperateth@lCompany as reasonably reque
by the Company in connection with the preparatind fling of each Registration Statement hereundafess the Purchaser has notified
Company in writing of the Purchaser’s electionolede all of the Purchaser’'s Registrable Securitiem such Registration Statement.

C. The Purchaser agrees that, upon regegny notice from the Company of the happenihgny event of the kind describec
Sections 3(C) or 9, the Purchaser will immediatiscontinue disposition of Registrable Securitiegspant to the Registration Staten
covering such Registrable Securities until the Rasers receipt of the copies of the supplemented or aeddmprospectus contemplated
Sections 3(C) or 9.

5. EXPENSES OF REGISTRATION. All reaable expenses incurred by the Company or the Psech connection wi
registrations, filings or qualifications pursuaotSections 2 and 3 above, including, without litnita, all registration, listing and qualificatic
fees, printers and accounting fees, the fees astoudiements of counsel for the Company and the dadsdisbursements of one cou
selected by the Purchaser, shall be borne by tinep@oy, excluding underwriting discounts, sellingneoissions and similar costs which s
be borne by the Purchaser.




6. INDEMNIFICATION. In the event any &strable Securities are included in a RegistraBtatement under this Agreement:

A. To the fullest extent permitted by |lavotwithstanding any termination of this Agreemehe Company will indemnify, ha
harmless and defend (i) the Purchaser, each @f)idirectors, officers, partners, members, mamgg&tockholders, employees and agents
each person who controls the Purchaser within teanimg of Section 15 of the Securities Act or Secf0 of the Securities Exchange Ac
1934, as amended (th&ekxchange Act”), if any, and (iv) each of the directors, officeraripers, members, managers, stockholders, emp
and agents of each such controlling person (eachjedemnified Person”), from and against any and all losses, claims, damdigilities
costs, (including, without limitation, reasonabltoeneys’ fees) and expenses (collectively, together witlioast proceedings or inquiries
any regulatory or self-regulatory organization, Wise commenced or threatened, in respect thereGfaitns ”) to which any of them m:
become subject insofar as such Claims arise oot afe based upon: (i) any untrue statement ogedleintrue statement of a material fact
Registration Statement or the omission or allegetission to state therein a material fact requirecé stated or necessary to make
statements therein not misleading, (ii) any unstaéement or alleged untrue statement of a mafagaktontained in any preliminary prospe:
if used prior to the effective date of such Regishn Statement, or contained in the final progpedas amended or supplemented, il
Company files any amendment thereof or supplemiesteto with the SEC) or, the case of either suaHirpinary prospectus or fir
prospectus, the omission or alleged omission tte gteerein any material fact necessary to makesthtements made therein, in light of
circumstances under which the statements thereig made, not misleading, or (iii) any violationalteged violation by the Company of
Securities Act, the Exchange Act, any other lavejuding, without limitation, any state securitiesv, or any rule or regulation thereun
relating to the offer or sale of the RegistrableB#ies (the matters in the foregoing clauseghipugh (iii), collectively, “Violations ").
Subject to the restrictions set forth in Sectio@)Bfvith respect to the number of legal counsel,Gloenpany shall reimburse the Purchasel
each other Indemnified Person, promptly as suctersgs are incurred and are due and payable, foreasonable legal fees or ot
reasonable expenses incurred by them in connewfitbninvestigating or defending any such Claim. Withstanding anything to the contr:
contained herein, the obligations of the Compamytaioed in this Section 6(A): (i) shall not apptythe extent that a Claim arises out of «
based upon (A) a Violation which occurs in reliangesn and in conformity with information furnishéd writing to the Company by su
Indemnified Person expressly for use in the Registn Statement or any such amendment thereofppiement thereto, (B) the failure of
Purchaser to comply with Section 4(C) or (C) the by the Purchaser in connection with any saleatessof Registrable Securities ¢
prospectus containing any untrue statement or @oniss a material fact following notification by@hCompany in writing that such prospe:
contains an untrue statement or omission of a maateict and receipt by the Purchaser of a cortegm®spectus; and (ii) shall not appl
amounts paid in settlement of any Claim if suchlessient is effected without the prior written consef the Company, which consent shall
be unreasonably withheld or delayed. Such indensfigll remain in full force and effect regardle$sy investigation made by or on bel
of the Indemnified Person and shall survive thadfer of the Registrable Securities by the Purahaisesuant to Section 10 hereof.
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B. The Purchaser agrees to indemnifyd lnalrmless and defend, to the same extent an isatme manner set forth in Section

(A), the Company, each of its directors, each obificers who signs the Registration Statemesteiihployees, agents and each person, i
who controls the Company within the meaning of Becl5 of the Securities Act or Section 20 of theliange Act, and any other stockho
selling securities pursuant to the Registrationedt@nt or any of its directors or officers or amygon who controls such stockholder within
meaning of the Securities Act or the Exchange Aotléctively and together with an Indemnified Persan “Indemnified Party "), agains
any Claim to which any of them may become subjaatier the Securities Act, the Exchange Act or otiss, to the extent that such Cl:
arises out of or is based upon any Violation, icheease to the extent (and only to the extent)dteh Violation occurs in reliance upon an
conformity with written information furnished to éhCompany by the Purchaser expressly for use imemion with such Registrati
Statement; and subject to Section 6(C) the Purcheiledeimburse any legal or other expenses (priyrgs such expenses are incurred an
due and payable) reasonably incurred by them imection with investigating or defending any suchi@t provided, however, that (I) 1
obligations of the Purchaser contained in this iSedd(B) shall not apply to amounts paid in setéatof any Claim if such settlemen
effected without the prior written consent of theréhaser, which consent shall not be unreasonaithhheld or delayed, and (Il) the Purchs
shall be liable under this Agreement (includingstBiection 6(B) and Section 7) for only that amoamtdoes not exceed the gross proc
actually received by the Purchaser as a resuli@bale of Registrable Securities pursuant to Regfistration Statement. Such indemnity ¢
remain in full force and effect regardless of anyeistigation made by or on behalf of such InderadifParty and shall survive the transfe
the Registrable Securities by the Purchaser putsa&ection 10 hereof.

C. Promptly after receipt by an IndenedfiPerson or Indemnified Party under this Sectioaf Gotice of the threat
commencement of any action (including any goverrtaleaction), such Indemnified Person or Indemnifigatty shall, if a Claim in respe
thereof is to be made against any indemnifying ypanmder this Section 6, deliver to the indemnifyipgrty a written notice of tl
commencement thereof, and the indemnifying pargil $tave the right to participate in, and, to thxeat the indemnifying party so desi
jointly with any other indemnifying party similarlgoticed, to assume control of the defense thendthf counsel mutually satisfactory to
indemnifying party and the Indemnified Person & thdemnified Party, as the case may be; providediever, that such indemnifying pe
shall not be entitled to assume such defense amdd@mnified Person or Indemnified Party shall htéhe right to retain its own counsel w
the fees and expenses to be paid by the indemgifyanty, if, in the reasonable opinion of counsthined by the indemnifying party,
representation by such counsel of the Indemnifies®h or Indemnified Party and the indemnifyingtyparould be inappropriate due to act
or potential conflicts of interest between suchelmahified Person or Indemnified Party and any opiaty represented by such counsel in
proceeding or the actual or potential defendantsiiriargets of, any such action include both tidemnified Person or the Indemnified P
and the indemnifying party and any such Indemniffedson or Indemnified Party reasonably determinased upon the reasonable opinic
counsel, that there may be legal defenses avaitaldach Indemnified Person or Indemnified Partyclvtare in conflict with those available
such indemnifying party. The indemnifying party klpay for only one separate legal counsel for ltidemnified Persons or the Indemnit
Parties, as applicable, and such legal counsdl lsaaelected by the Purchaser, if the Purchasemtiled to indemnification hereunder, or
the Company, if the Company is entitled to indeigcaiion hereunder, as applicable. The failure tivdewritten notice to the indemnifyi
party within a reasonable time of the commencenoérany such action shall not relieve such indemngyparty of any liability to th
Indemnified Person or Indemnified Party under 8ggtion 6, except to the extent that the indemmifyparty is actually prejudiced in its abi
to defend such action.

D. The Indemnified Party shall cooperfaiéy with the indemnifying party in connection \Wwitany negotiation or defense of :
such action or claim by the indemnifying party asithll furnish to the indemnifying party all infortien reasonably available to
Indemnified Party which relates to such actionlaimng.




E. No indemnifying party shall, excepttlwihe consent of each Indemnified Party (whichsem shall not be unreasonz
withheld), consent to entry of any judgment or emtéo any settlement which does not include thengj by the claimant to such Indemnif
Party a release from all liability in respect t@lsclaim or litigation.

7. CONTRIBUTION. To the extent any indgfitation by an indemnifying party required by ttegms of this Agreement is prohibi
or limited by law, the indemnifying party, in lieef indemnifying the Indemnified Party, agrees tatcibbute with respect to any amounts
which it would otherwise be liable under Sectionbto the amount paid or payable by the indemnifyparty as a result of the Claims in s
proportion as is appropriate to reflect the relatiault of the indemnifying party, on the one haadd the Indemnified Person or Indemni
Party, as the case may be, on the other hand,resfect to the Violation giving rise to the apptieaClaim; provided, however, that (i)
contribution shall be made under circumstances alige maker would not have been liable for indeiaiion under the fault standards
forth in Section 6, (i) no person guilty of fraddat misrepresentation (within the meaning of Sectl1(f) of the Securities Act) shall
entitled to contribution from any seller of Regidile Securities who was not guilty of such fraudtil®isrepresentation, and (iii) contribut
(together with any indemnification or other obligats under this Agreement) by any seller of Regir Securities shall be limited in amc
to the amount of gross proceeds received by sutdr §@m the sale of such Registrable Securitidse relative fault of the Company and
Purchaser shall be determined by reference to, gmtdrer things, whether the untrue or alleged wnstatement of material fact relate«
information supplied by the Company or the Purchasel the partiestelative intent, knowledge, access to informationl @pportunity t
correct or prevent such statement or omission.

8. REPORTS UNDER THE EXCHANGE ACT. Wihview to making available to the Purchaser theefits of Rule 144 promulgat
under the Securities Act or any other similar roteregulation of the SEC that may at any time pethe Purchaser to sell securities of
Company to the public, so long as the Registrafitatement is effective and the Purchaser holdssRable Securities, without registration (*
Rule 144", the Company agrees to:

i. file with the SEC in a timely manner and raa&nd keep available all reports and other docwsneduired of th
Company under the Securities Act and the Exchangfesd long as the Company remains subject to seghirements and the filing a
availability of such reports and other documentgdgiired for the applicable provisions of Rule ;1ddd

ii. furnish to the Purchaser so long as thecPaser owns Registrable Securities, promptly upmquest, (i) a writte
statement by the Company that it has complied thighreporting requirements of Rule 144, the Seesri\ct and the Exchange Act, (ii) a c
of the most recent annual or quarterly report ef@ompany and such other reports and documentteddy the Company, and (iii) such ot
information as may be reasonably requested to p&mmiPurchaser to sell such securities under R4dewithout registration.
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9. SUSPENSION OF USE OF PROSPECTUS. Subje8ettdion 2(C), the Company may, by written noticehi® Purchaser, (i) delay 1
filing of, or effectiveness of, a Registration $ment; or (i) suspend such Registration Statenaftetr effectiveness and require that
Purchaser immediately cease sales of RegistraligriBes pursuant to such Registration Statemé(a,)ithe Company reasonably believes
there is or may be in existence material nonpuiblficrmation or events involving the Company, théui@ of which to be disclosed in t
prospectus included in the registration statememlgvresult in a Violation and that the Companydse&me to prepare an amendmer
supplement to disclose such information or (b)@enpany reasonably believes that the disclosusaid information is not, in the good fe
judgment of the Board of Directors of the Compaimythe best interests of the Company, in which d¢ageCompany shall furnish to 1
Purchaser a certificate signed by the ChairmaheBoard of Directors of the Company stating thahie good faith judgment of the Boarc
Directors of the Company, it would not be in thethaterests of the Company to disclose such nateonpublic information or events in-
prospectus included in the registration statemant Suspension”). The Company shall not disclose such informationeeents to th
Purchaser. If the Company requires the Purchaserdse sales of Registrable Securities pursuaat3ospension, the Company shal
promptly as practicable following the terminatiofitbe circumstance which entitled the Company tosdp take such actions as may
necessary to reinstate the effectiveness of thésRation Statements covering such Registrable i@&x3) and/or give written notice to 1
Purchaser authorizing them to resume sales purdaatie Registration Statements. If, as a reswdtetdf, the prospectuses included in
Registration Statements have been amended to cowifilythe requirements of the Securities Act, th@mpany shall enclose such revi
prospectuses with the notice to the Purchaser givesuant hereto, and the Purchaser shall makdfes @r sales of Registrable Securi
pursuant to the Registration Statements other llyameans of such revised prospectus. The Compallyrsit cause Suspensions, when t:
together, to exceed thirty (30) days, in the agategn any three (3) month period or seventy (k&) days, in the aggregate, in any twelve
month period.

10. ASSIGNMENT OF REGISTRATION RIGHTS. Thights of the Purchaser hereunder, including tgatrto have the Compa
register Registrable Securities pursuant to thiss&ment, shall be automatically assignable by tivelfaser to any Permitted Transferee u
the Purchase Agreement to which all or any portibthe Registrable Securities are transferred)ifthe Purchaser agrees in writing with
transferee or assignee to assign such rights, aogwof such agreement is furnished to the Compaditiey such assignment, (ii) the Comp
is furnished with written notice of (a) the namedaddress of such transferee or assignee, anth€ldecurities with respect to which s
registration rights are being transferred or as=igi(iii) the transferee or assignee agrees iringriior the benefit of the Company to be bao
by all of the provisions contained herein, and @ugh transfer shall have been made in accordaitbetive applicable requirements of
Purchase Agreement; providéidat in the event that only a portion of the Registe Securities of the Purchaser is transferredly the
Purchaser or only one Permitted Transferee desigriat the Purchaser shall have the right to exerights hereunder on behalf of all holc
of the Purchaser’'s Registrable Securities.

11. AMENDMENT OF REGISTRATION RIGHTS. Prigions of this Agreement may be amended and therehsce thereof may
waived (either generally or in a particular instarand either retroactively or prospectively), owligh written consent of the Company i
Purchaser. Any amendment or waiver effected inraeree with this Section 11 shall be binding ugenPRurchaser and the Company.

12. UNDERWRITING. If at any time or frotime to time during the effectiveness of a RegigiraStatement the Purchaser propos
sell fifty percent (50%) or more of the RegistraBlecurities, the Purchaser may, by notice to thegamy, require that such sale occur thre
a firm commitment underwritten offering (or any ethtype of underwritten offering specified by theréhaser) and, in such event, (i)
Company shall have the right to select the managmerwriter, subject to the approval (which may @ unreasonably withheld or denied
the Purchaser, and (ii) the Company shall promathend the Registration Statement to include anyrimdition reasonably requested tc
included therein by the underwriters or PurchaBarchaser may request an underwritten offeringyaunsto this Section 12 on not more t
four (4) occasions in the aggregate (provided timatore than two (2) requests may be made in arycatendar year and a minimum of
days must elapse between the making of any suckests), it being understood that (x) the foregdimitations applicable to underwritt
offerings shall not be deemed to limit the obligat of the Company under this Agreement to keefRégistration Statement effective for
time period specified therein for use in connectiwith nonunderwritten offerings and (y) the Purchaser wél éntitled to withdraw su
request (such withdrawal to be effective only ifd@aipon the failure to sell at least fifty percés%) of the Registrable Securities reque
to be included in such underwritten offering). Hquested by the underwriters for any underwrittéferimg pursuant to a registrati
contemplated by this Section 12, the Company &mér into a customary underwriting agreement withunderwriters for such offering. A
such underwriting agreement shall contain suchessprtations and warranties by the Company and sther terms and provisions as
customarily contained in agreements of this typeluiding, without limitation, indemnities to thefeft and to the extent provided in Sectio
In connection with an underwritten public offeripgrsuant to this Section 12, the Company shaltgpperate with the selling holders
Registrable Securities, the underwriters partigigain the offering and their counsel in any dulgéince investigation reasonably requeste
the selling holders or the underwriters in conrattherewith, (ii) obtain customary opinions andlttcomfort” letters and (iii) participate,
the extent reasonably requested by the managingramiter for the offering or the selling holder, éfforts to sell the Registrable Securi
under the offering (including, without limitatioparticipating in “roadshowineetings with prospective investors upon reasonadiee to th
Company and at mutually agreagen times and locations among the Company, theagiag underwriter and the Purchaser) that wou
customary for underwritten primary offerings of@mparable amount of equity securities by the Compan
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13. MISCELLANEOUS.

A. A person or entity is deemed to beokdér of Registrable Securities whenever such pemoentity owns of record su
Registrable Securities. If the Company receivedlioting instructions, notices or elections fromawr more persons or entities with respe
the same Registrable Securities, the Company abalipon the basis of instructions, notice or @ecteceived from the registered owne
such Registrable Securities.

B. All notices required or permitted hemder shall be in writing and shall be deemed &ffely given: (i) upon delivery to tt
party to be notified, (i) when received by emailoonfirmed facsimile, or (iii) one (1) businessydsfter deposit with a nationally recogni:
overnight carrier, specifying next business dayveey, with written verification of receipt. All camunications shall be sent to the Comg
and the Purchaser as follows or at such other adéseas the Company or the Purchaser may desigpateten (10) daysadvance writte
notice to the other party:

If to the Company:

KiOR, Inc.

13001 Bay Park Road
Pasadena, Texas 77507

Attn: Chief Financial Officer
Attn: General Counsel
Telephone: 281-694-8700
Fax: 281-694-8799

Email: John.Karnes@kior.com
Email: Chris.Artzer@kior.com

with a copy, which shall not constitute notice, gitaneously transmitted by like means to:

Wilmer Cutler Pickering Hale and Dorr LLP
950 Page Mill Road

Palo Alto, CA 94304

Attention: Peter Buckland

Facsimile: (650) 858-6100

Email: Peter.Buckland@wilmerhale.com
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If to the Purchaser, to such address as the Puchasy, from time to time, specify by giving writt@otice to the Company, with a
copy, which shall not constitute notice, simultamgy transmitted by like means to:

Debevoise & Plimpton LLP

919 Third Avenue

New York, NY 10022

Attention: Kevin Schmidt
Facsimile: (212) 521-7178

Email: kmschmid@debevoise.com

C. Failure of any party to exercise aigihtror remedy under this Agreement or otherwisejaday by a party in exercising st
right or remedy, shall not operate as a waiveretier

D. This Agreement shall be governed bg aeonstrued in accordance with the laws of theeStatDelaware without regard
principles of conflicts of law.

E. This Agreement and the Purchase Ageertincluding all schedules and exhibits theretopstitute the entire agreem
among the parties hereto with respect to the stubjatter hereof and thereof. There are no resiristi promises, warranties or undertaki
other than those set forth or referred to hereith taerein. This Agreement and the Purchase Agreemgrersede all prior agreements
understandings among the parties hereto with réspeéice subject matter hereof and thereof.

F. Subject to the requirements of Secti@nhereof, this Agreement shall inure to the bieraff and be binding upon t
successors and assigns of each of the partieoheret

G. The headings in this Agreement arecfmvenience of reference only and shall not liamitotherwise affect the mean
hereof.

H. This Agreement may be executed in twmore counterparts, each of which shall be deesmeatiginal but all of which shi
constitute one and the same agreement. This Agrdemece executed by a party, may be deliverech¢oather party hereto by facsin
transmission of a copy of this Agreement bearirggdignature of the party so delivering this Agreeime

l. Each party shall do and perform, oussto be done and performed, all such further atisthings, and shall execute
deliver all such other agreements, certificatestriiments and documents, as the other party mapmahly request in order to carry out
intent and accomplish the purposes of this Agre¢raed the consummation of the transactions contateglhereby.

J. Each party to this Agreement has gpdted in the negotiation and drafting of this égment. As such, the language |
herein shall be deemed to be the language chosémehyarties hereto to express their mutual int@md, no rule of strict construction will
applied against any party to this Agreement.

K. For purposes of this Agreement, thentéBusiness Day'means any day other than a Saturday or Sundayday an whicl
banking institutions in the State of New York atghemrized or obligated by law, regulation or exéebrder to close, and the termirading
Day” means any day on which the Nasdaq Global Seledkdflaor if the Common Stock is not then tradedtenNasdaq Global Select Mar
the principal securities exchange or trading mavketre the Common Stock is then listed or tradedpen for trading.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused thiegigent to be duly executed as of the date firstalwritten.

KIOR, INC.,
a Delaware corporatic

By: /s/ Fred Cannor

Name:Fred H. Cannor
Title: President and Chief Executive Offic

GATES VENTURES, LLC
A Washington limited liability company

By: /s/ Alan Henberge!

Name: Alan Henberge
Title:  Authorized Representati'



Exhibit 10.10(e
Schedule of ATM Warrants Issued

Warrants in the form filed as Exhibit 10.10(a) histQuarterly Report on Form 10-Q of KiOR, Inc. eéssued pursuant to Amendment No. 1
to the Loan and Security Agreement dated as of Ma&; 2013 among the Company, KiOR Columbus LLG8I/31 Alberta Ltd., 1538716
Alberta Ltd. and KFT Trust, Vinod Khosla, Trusteefallows:

Numbers of
Underlying
Date Issued Warrantholder Shares Exercise Price

March 18, 2013 1538731 Alberta Ltd. 148,35¢ $ 5.71
1538716 Alberta Ltd. 264,89( $ 5.71
KFT Trust, Vinod Khosla, Trustee 206,62: $ 5.71
April 24, 2013 KFT Trust, Vinod Khosla, Trustee 91,30: $ 4.42
May 17, 2013 KFT Trust, Vinod Khosla, Trustee 87,50 $ 4.62
June 17, 2013 KFT Trust, Vinod Khosla, Trustee 91,30 $ 4.42
July 26, 2013 KFT Trust, Vinod Khosla, Trustee 79,81 $ 5.0¢
August 27, 2013 KFT Trust, Vinod Khosla, Trustee 130,20 $ 3.1C



Exhibit 10.11(j)
Schedule of Post-First Amendment Additional Warrans Issued
Warrants in the form filed as Exhibit 10.11(a) histAnnual Report on Form 10-K of KiOR, Inc. wessued pursuant to Amendment No. 1 to
the Loan and Security Agreement dated as of Mag;l2Q13 among the Company, KiOR Columbus LLC, 1238XKIberta Ltd., 1538716
Alberta Ltd. and KFT Trust, Vinod Khosla, Trusteefallows:

Numbers of Underlying

Date Issued Warrantholder Shares Exercise Price
March 18, 2013 1538731 Alberta Ltd. 11455. $ 5.71
1538716 Alberta Ltd. 204,53 % 5.71
KFT Trust, Vinod Khosla, Trustee 159,54. $ 5.71
April 24, 2013 KFT Trust, Vinod Khosla, Trustee 71,56¢ $ 4.4z
May 17, 2013 KFT Trust, Vinod Khosla, Trustee 68,79(C $ 4.62
June 17, 2013 KFT Trust, Vinod Khosla, Trustee 73,028 $ 4.42
July 26, 2013 KFT Trust, Vinod Khosla, Trustee 62,38: $ 5.0€
August 27, 2013 KFT Trust, Vinod Khosla, Trustee 101,46¢ $ 3.1C



Exhibit 10.12(g]
Schedule of Warrants Issued

Warrants in the form filed as Exhibit 10.12(a) histQuarterly Report on Form 10-Q of KiOR, Inc. eéssued pursuant to Amendment No. 1
to the Loan and Security Agreement dated as of Ma&; 2013 among the Company, KiOR Columbus LLG8I/31 Alberta Ltd., 1538716
Alberta Ltd. and KFT Trust, Vinod Khosla, Trusteefallows:

Numbers of

Underlying
Date Issued Warrantholder Shares Exercise Price
April 24, 2013 KFT Trust, Vinod Khosla, Trustee 406,95: $ 4.4:
May 17, 2013 KFT Trust, Vinod Khosla, Trustee 390,00¢ $ 4.62
June 17, 2013 KFT Trust, Vinod Khosla, Trustee 406,92 $ 4.42
July 26, 2013 KFT Trust, Vinod Khosla, Trustee 355,75, % 5.0¢
August 27, 2013 KFT Trust, Vinod Khosla, Trustee 580,36( $ 3.1C



Exhibit 10.30
khoslaventures

March 16, 2014

Kior, Inc.

13001 Bay Park Road
Pasadena, TX 77507
Attention: Fred Cannon, CEO

Re: Investment Commitment
Dear Fred:

We understand that Kior, Inc. (th€ompany") has immediate liquidity needs and that the Compamsently expects to need
additional cash on or before April 1, 2014.

As a result of the foregoing, Vinod Khosla, througte or more trusts established and controlledifmydnr an assignee (collectively, the
"Khosla Trust") hereby commits to the Company asa¢h below:

* The Khosla Trust will fund to the Company, caslamaggregate amount of up to $25,000,!

* The Khosla Trust currently contemplates that@mmitment will be funded in a number of monthgriewings of no more than
$5,000,000 per month and will be conditioned onatieievement of certain performance milestonegtmbtually agreed
between the Khosla Trust and the Company .

» The funding of the initial $5,000,000 of the amitment will be conditioned only upon executionnefitually acceptable financing
documents for the transactions contemplated herein

the Khosla Trust currently ha s sufficient resoaraeailable to fund the commitment described hefgile commitment contemplated
hereby i s subject to the negotiation and execuifanutually acceptable financing documents resththereto.

Sincerely,
Vinod Khosla

/s/ Vinod Khosla

2128 Sand H1ll Road
Menlo Park, CA 94025

T 650 376 8500

F 650 926 9590

www . kho s laventures.com



Exhibit 21.1

SUBSIDIARY OF THE REGISTRANT

Name of Subsidiary State of Incorporation
KiOR Columbus, LLC Delawart




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémt¢lee Registration Statements on Form S-8 (N8-B85220 and No. 333-182243) of

KiOR, Inc. and its subsidiaries (a developmentestagterprise) of our report dated March 17, 201ating to the consolidated financial
statements and the effectiveness of internal cbater financial reporting, which appears in thigfa 10-K.

/sl PricewaterhouseCoopers LLP
Houston, Texas
March 17, 2014



Exhibit 31.1

Certification of the Company’s Chief Executive Offcer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 (183JC. Section 7241)

I, Fred Cannon, certify that:
1. I have reviewed this annual report on Form 16fKiOR, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act Rules 13a- 1!
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitege designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

(b) Designed such internal control over financggdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentesi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitigit occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thathaterially affected, or is reasonably likely
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrant’s other certifying officer(s) alndave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal céboirer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@niifiole in the registrant’s internal
control over financial reporting.

/s/ Fred Cannon

Fred Cannon

President and Chief Executive Officer (Principal
Executive Officer,

Date: March 17, 2014



Exhibit 31.2

Certification of the Company’s Chief Financial Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 (183JC. Section 7241)

I, Christopher A. Artzer, certify that:
1. I have reviewed this annual report on Form 16fKiOR, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitege designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

(b) Designed such internal control over financégdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenteusi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportitigit occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thathaterially affected, or is reasonably likely
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrant’s other certifying officer(s) alndave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@niifiole in the registrant’s internal
control over financial reporting.

Isl Christopher A. Artzer
Christopher A. Artzer

Interim Chief Financial Officer
(Principal Financial Officer

Date: March 17, 2014



Exhibit 32.1

Certification of the Company’s Chief Executive Offcer and Chief Financial Officer Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (183JC. Section 1350)

Pursuant to 18 U.S.C. § 1350, the undersignedesffiof KiOR, Inc. (the “Company”), hereby certifiat the Company’s Annual Report on
Form 10-K for the year ended December 31, 2013"@eport”), fully complies with the requirements $éction 13(a) or 15(d), as applicable,
of the Securities Exchange Act of 1934 and thairtf@mation contained in the Report fairly presgim all material respects, the financial
condition and results of operations of the Company.

/s/ Fred Cannon
Fred Cannon

President and Chief Executive Officer
(Principal Executive Officer

Date: March 17, 2014

/sl Christopher A. Artzer

Christopher A. Artzer
Interim Chief Financial Office
(Principal Financial Officer

Date: March 17, 2014



