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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On October 17, 2016, Metabolix, Inc. (the “Company”) announced that Joseph Shaulson had stepped down from his executive responsibilities as president
and chief executive officer of the Company. In connection with his departure, on November 4, 2016, Mr. Shaulson and the Company entered into a Separation
Agreement as described below (the “Separation Agreement”).
 
The Separation Agreement provides that Mr. Shaulson will remain an employee and provide transition support to the Company and its management team
through the end of 2016. He will also remain on the Company’s board of directors. He will continue to receive base compensation and standard employee
benefits during the transition period through December 31, 2016. Base compensation was continued at the rate of $350,000 per year through the end of
October and then reduced to the rate of $175,000 per year through the end of December. Contemporaneously with the execution of this Separation
Agreement, Mr. Shaulson and the Company entered into a Release Agreement.
 
The Separation Agreement provides for the following in lieu of any cash severance and 2016 cash bonus payable under Mr. Shaulson’s previous employment
agreement:
 

·                  Mr. Shaulson’s outstanding non-qualified stock options covering 191,667 shares of Company common stock were immediately vested and remain
exercisable for the balance of their original term through December 19, 2023.

 
·                  Mr. Shaulson’s outstanding restricted stock units covering 151,250 shares of Company common stock were immediately vested.

 
·                  Mr. Shaulson was granted new non-qualified stock options under the Company’s stock option plan exercisable for a total of 750,000 shares of

Company common stock. The new options have an exercise price equal to the closing price of the Company’s common stock on the date of grant,
will become fully vested upon the effective date of the Release Agreement, and will be exercisable through December 19, 2023. One of the new
options, exercisable for 350,000 of the 750,000 shares of Company common stock, is subject to approval by the Company’s stockholders of certain
amendments to the Company’s stock option plan.



 
In order to attract and retain talent during and after its transition to Yield10 Bioscience, the Company is adopting changes to its compensation program to
reduce overall cash compensation and increase equity-based compensation, by for example, suspending its cash bonus program and granting new stock
options to its executive officers and other employees. In connection with these changes, amendments to the Company’s 2014 Stock Option and Incentive Plan
were approved by the Company’s Board of Directors on October 31, 2016, increasing the number of shares of common stock authorized for issuance under
the plan by 5,833,333, to a total of 10,000,000 shares plus the number of shares underlying any awards under the Company’s 2006 Stock Option and
Incentive Plan and the Metabolix, Inc. 2005 Stock Plan that are forfeited, canceled or terminated (other than by exercise). The amendments also increased the
maximum award of stock options or stock appreciation rights that may be granted to any one individual from 500,000 to 2,000,000 shares of common stock
for any calendar year period and increased the maximum award of restricted stock, restricted stock units or performance shares that may be granted to any one
individual and qualify as “performance-based compensation” under Section 162(m) of the Code from 500,000 to 2,000,000 shares of common stock in any
performance cycle (in each case, subject to adjustment for stock splits and similar events). The Company expects to hold a special stockholder meeting to
vote on the amendments during December 2016.
 
The Company expects to file Mr. Shaulson’s separation agreement as an exhibit to its Annual Report on Form 10-K for the fiscal year ending December 31,
2016.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 

METABOLIX, INC.
  
Date: November 8, 2016 By: /s/ Oliver P. Peoples
  

Oliver P. Peoples
  

President & Chief Executive Officer
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