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Item 13.CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

Certain Relationships and Related Transactions

Prior Share Issuances

On March 9, 2005, we issued 1,750,000 shares of our common stock to the individuals set forth below for $25,000 in
cash, at an average purchase price of approximately $0.014 per share, as follows:

Name
Number of

Shares
Washington Capital Advisors, LLC 575,000
Harvey L. Weiss 575,000
David J. Mitchell 150,000
Donald L. Nickles 200,000
Asa Hutchinson 200,000
Paladin Homeland Security Fund, L.P. 24,765
Paladin Homeland Security Fund, L.P. 15,926
Paladin Homeland Security Fund, L.P. 5,553
Paladin Homeland Security Fund, L.P. 3,756

All of the shares of our common stock outstanding prior to our initial public offering (“initial shares”) and held by the
above stockholders (“initial stockholders”) were placed in escrow with Continental Transfer & Trust Company, as
escrow agent, until the earliest of: July 13, 2008; our dissolution and liquidation; or the consummation of a
liquidation, merger, stock exchange or other similar transaction which results in all of our stockholders having the
right to exchange their shares of common stock for cash, securities or other property subsequent to our consummating
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a business combination with a target business.
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During the escrow period, the initial stockholders will not be able to sell or transfer their securities except to their
spouses and children or trusts established for their benefit or otherwise as provided in the stock escrow agreement, but
will retain all other rights as our stockholders, including, without limitation, the right to vote their shares of common
stock and the right to receive cash dividends, if declared. If dividends are declared and payable in shares of common
stock, such dividends will also be placed in escrow.

Purchase of Warrants. Pursuant to an agreement with the underwriters of our initial public offering, C. Thomas
McMillen, our former chairman and current vice chairman, and Harvey L. Weiss, our former chief executive officer,
president, secretary and current chairman and a member of our board of directors, or certain of their affiliates or
designees, collectively purchased 600,000 warrants in the public marketplace at prices not exceeding $0.70 per
warrant.

Registration Rights. The holders of the majority of the initial shares are entitled to make up to two demands that we
register the initial shares. The holders of the majority of the initial shares may elect to exercise these registration rights
at any time after the date on which the initial shares are released from escrow, which, except in limited circumstances,
is not before July 13, 2008. In addition, the initial stockholders have certain “piggyback” registration rights on
registration statements filed subsequent to the date on which these shares of common stock are released from escrow.
We will bear the expenses incurred in connection with the filing of any such registration statements.

Advancement of Certain Costs. Washington Capital Advisors, Mr. Weiss and Mr. Mitchell advanced a total of
$70,000 to us to cover costs related to our initial public offering. These loans were repaid from the proceeds of our
initial public offering not placed in trust.

Goldman Advisors. Goldman Advisors (“Goldman”), a division of Sunrise Securities Corp., the lead underwriter in our
initial public offering, provided financial advisory services to us in connection with the acquisition of TSS/Vortech.
Goldman received reimbursement of its reasonable expenses and a fee of $750,000 upon the consummation of the
acquisition.

Washington Capital Advisors, LLC. We paid Washington Capital Advisors, LLC (“Washington Capital Advisors”), of
which Mr. C. Thomas McMillen , our vice chairman and a director, is the principal equity owner and officer, $7,500
per month for office space and general administrative services. This arrangement was agreed to by Washington
Capital Advisors, the successor-in-interest to Global Defense Corporation, also an affiliate of Mr. McMillen, for our
benefit and was not intended to provide Mr. McMillen compensation in lieu of salary. Upon completion of the
acquisition of TSS/Vortech, we were no longer required to pay this monthly fee. We paid an aggregate of $97,500
pursuant to this agreement.

On January 19, 2007, we entered into a consulting agreement with Washington Capital Advisors, of which Mr. C.
Thomas McMillen , our vice chairman and a director, is the principal equity owner and officer, pursuant to which
Washington Capital Advisors will be engaged to serve as a consultant for a period of three years. Under the terms of
the Consulting Agreement, Washington Capital Advisors will provide advisory services relating to strategic, financial,
marketing and business development matters and will also provide mergers and acquisitions assistance. The base
compensation to Washington Capital Advisors is $200,000 per year (subject to a minimum annual increase of 5% per
year) and Washington Capital Advisors is eligible to receive an annual bonus of up to 50% of its then applicable base
compensation (the amount of the bonus and the criteria for the bonus to be determined by the board of directors) with
the bonus for 2006 to be prorated for the number of months remaining in 2006 following the closing date. In addition
to base compensation and eligibility for a bonus, Washington Capital Advisors will be entitled to a referral fee equal
to 5% of the “Gross Profits” (as defined in the Consulting Agreement) attributable to any client or customer (other than
the federal government, or any agency or subdivision thereof) identified by Washington Capital Advisors to us or any
of our subsidiaries. Pursuant to the terms of the Consulting Agreement, if we terminate the Consulting Agreement for
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reasons other than “Cause” or Washington Capital Advisors terminates the Consulting Agreement for “Good Reason” (as
those terms are defined in the Consulting Agreement), Washington Capital Advisors is entitled to receive its base
compensation as and when it would otherwise be payable if the Consulting Agreement had not been terminated
(provided, however that if termination occurs during the last twelve months of the Consulting Agreement, then
Washington Capital Advisors shall be entitled to receive amounts equal to base compensation (as and on the terms
otherwise payable) for twelve months from the date of termination). Under the terms of the Consulting Agreement,
Washington Capital Advisors is subject to covenants not to solicit any of our customers or employees and to not
otherwise compete against us. In connection with signing the Consulting Agreement, Washington Capital Advisors
has signed an Invention Assignment, Non-Compete and Confidentiality Agreement. Washington Capital Advisors is
not affiliated with us, TSS/Vortech or any of their respective officers, directors or material equity holders, except that
Washington Capital Advisors’ principal equity owner and officer is Mr. McMillen, our vice chairman.

Our Audit Committee reviews and approves in advance all related party transactions in accordance with its written
charter.

15

Edgar Filing: AMYRIS, INC. - Form EFFECT

4



Director Independence

In anticipation of being listed on The Nasdaq Stock Market, we adhere to the rules of The Nasdaq Stock Market in
determining whether a director is independent. Our board of directors will consult with counsel to ensure that the
board of directors determination of independence of each director and nominee for election as a director is consistent
with those rules and all relevant securities laws and regulations regarding the independence of directors. Based on
these standards, the board of directors determined that each of the following non-employee directors is an “independent
director” as defined by the Nasdaq Stock Market, LLC and has no relationship with us, except as a director and/or
stockholder: David J. Mitchell, Donald L. Nickles, Asa Hutchinson, John Morton, III and William L. Jews.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The firm of Goldstein Golub Kessler LLP, or GGK, acted as our principal accountant during the fiscal year 2006.
Through September 30, 2005, GGK had a continuing relationship with American Express Tax and Business Services
Inc., or TBS, from which it leased auditing staff who were full time, permanent employees of TBS and through which
its partners provide non-audit services. Subsequent to September 30, 2005, this relationship ceased and the firm
established a similar relationship with RSM McGladrey, Inc., or RSM. GGK has no full time employees and,
therefore, none of the audit services performed were provided by permanent full-time employees of GGK. GGK
manages and supervises the audit and audit staff, and is exclusively responsible for the opinion rendered in connection
with its examination. The following is a summary of fees paid or to be paid to GGK and RSM for services rendered.

On April 20, 2007, we decided to engage the independent registered public accounting firm of Grant Thornton LLP to
conduct review of our quarterly financial statements and to audit our financial statements for the fiscal year ending
December 31, 2007. Our Board of Directors approved the change of our independent registered public accounting firm
to Grant Thornton LLP. Accordingly, we dismissed GGK, effective April 20, 2007.

Audit and Non-Audit Fees

The following table presents fees for professional audit services rendered by Goldstein Golub Kessler LLP, or GGK,
for the audit of our annual financial statements for the years ended December 31, 2006 and December 31, 2005 and
fees billed for other services rendered by GGK during those periods.

2005 2006
Audit fees  $ 19,000 $ 38,000
Audit-related fees  $ 38,625 $ 17,786
Tax fees  $ 1,600 $ 2,612
All other fees  - -
Total $ 59,625 $ 58,398

Audit Fees

Fees incurred by us for professional services rendered by GGK for the audit of the annual consolidated financial
statements included in our Annual Report on Form 10-K, for the reviews of the consolidated financial statements
included in our Forms 10-Q and for the audit of internal control over financial reporting required under the
Sarbanes-Oxley Act of 2002 were $19,000 for 2005 and $38,000 for 2006.

Audit-Related Fees
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We paid GGK $38,625 in 2005 for services related to our initial public offering, and $17,786 in 2006 for services
related to the preparation and filing of the proxy statement in connection with our acquisition of TSS/Vortech.

Tax Fees

Fees paid to GGK associated with tax compliance and tax consultation were $1,600 in 2005 and $2,612 in 2006.

All Other Fees

We paid no other fees to GGK for 2005 and 2006.

16

Edgar Filing: AMYRIS, INC. - Form EFFECT

6



Policy on Audit Committee Pre-Approval of Audit and Permissible Non-audit Services of Independent
Auditors

Consistent with policies of the Securities and Exchange Commission regarding auditor independence, the Audit
Committee has responsibility, pursuant to its written charter, for appointing, setting compensation and overseeing the
work of the independent auditor. In recognition of this responsibility, the audit committee has established a policy to
pre-approve all audit and permissible non-audit services provided by the independent auditor. The Audit Committee’s
policy is to approve all audit and non-audit services provided by our independent registered public accounting firm
prior to the commencement of the services using a combination of pre-approvals for certain engagements up to
predetermined dollar thresholds in accordance with the pre-approval policy and specific approvals for certain
engagements on a case-by-case basis. The Audit Committee has delegated authority to the committee chairman to
pre-approve between committee meetings those services that have not already been pre-approved by the committee.
The chair is required to report any such pre-approval decisions to the full committee at its next scheduled meeting.
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PART IV

Item 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(3) Exhibits

The following is a list of exhibits filed as part of this Amendment No. 1 to Annual Report on Form 10-K  

The following exhibits are included with this report or incorporated herein by reference:

Exhibit
Number Description

3.1 Amended and Restated Certificate of Incorporation dated January 19, 2007
(included as Exhibit 3.1 to the Current Report on Form 8-K filed January 25,
2007 and incorporated by reference herein)

3.2 By-laws (incorporated by reference to Exhibit 3.3 of the Company’s Registration
Statement No. 333-123504, effective July 13, 2005)

4.1 Specimen Unit Certificate (incorporated by reference to Exhibit 4.1 of the
Company’s Registration Statement No. 333-123504, effective July 13, 2005)

4.2 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.2
of the Company’s Registration Statement No. 333-123504, effective July 13,
2005)

4.3 Specimen Warrant Certificate (incorporated by reference to Exhibit 4.3 of the
Company’s Registration Statement No. 333-123504, effective July 13, 2005)

4.4 Warrant Agreement between Continental Stock Transfer & Trust Company and
the Company (incorporated by reference to Exhibit 4.4 of the Company’s Form
10-KSB for the year ended December 31, 2005)

4.5 Unit Purchase Option (incorporated by reference to Exhibit 4.5 of the Company’s
Form 10-KSB for the year ended December 31, 2005)

10.1 Second Amended and Restated Membership Interest Purchase Agreement dated
July 31, 2006 among Fortress America Acquisition Corporation, VTC, L.L.C.,
Vortech, L.L.C., Thomas P. Rosato and Gerard J. Gallagher, and Thomas P.
Rosato as Members’ Representative (included as Annex A to the Definitive
Proxy Statement dated December 27, 2006 and incorporated by reference
herein)

10.2 Amendment to the Second Amended and Restated Membership Interest
Purchase Agreement dated January 16, 2007 among Fortress America
Acquisition Corporation, VTC, L.L.C., Vortech, L.L.C., Thomas P. Rosato and
Gerard J. Gallagher, and Thomas P. Rosato as Members’ Representative
(included as Exhibit 10.1 to the Current Report on Form 8-K dated January 19,
2007 and incorporated by reference herein)

10.3 Escrow Agreement (Balance Sheet Escrow) dated January 19, 2007 among
Fortress America Acquisition Corporation, VTC, L.L.C., Vortech, L.L.C.,
Thomas P. Rosato and Gerard J. Gallagher, Thomas P. Rosato as Members’
Representative, and SunTrust Bank (included as Exhibit 10.3 to the Current
Report on Form 8-K filed January 25, 2007 and incorporated by reference
herein)

10.4
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Escrow Agreement (General Indemnity) among Fortress America Acquisition
Corporation, VTC, L.L.C., Vortech, L.L.C., Thomas P. Rosato and Gerard J.
Gallagher, Thomas P. Rosato as Members’ Representative, and SunTrust Bank
(included as Exhibit 10.4 to the Current Report on Form 8-K filed January 25,
2007 and incorporated by reference herein)

10.5 Registration Rights Agreement among Fortress America Acquisition
Corporation and Thomas P. Rosato and Gerard J. Gallagher (included as Exhibit
10.5 to the Current Report on Form 8-K filed January 25, 2007 and incorporated
by reference herein)

10.6 Fortress America Acquisition Corporation 2006 Omnibus Incentive
Compensation Plan (included as Annex E to the Definitive Proxy Statement
dated December 27, 2006 and incorporated by reference herein)
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Exhibit
Number Description
10.7 Employment Agreement dated January 19, 2007 by Fortress America Acquisition

Corporation and Harvey L. Weiss (included as Exhibit 10.7 to the Current Report on Form
8-K filed January 25, 2007 and incorporated by reference herein)

10.8 Executive Consulting Agreement dated January 19, 2007 by Fortress America Acquisition
Corporation and Washington Capital Advisors, Inc. (included as Exhibit 10.8 to the Current
Report on Form 8-K filed January 25, 2007 and incorporated by reference herein)

10.9 Executive Employment Agreement dated January 19, 2007 by Fortress America Acquisition
Corporation and Thomas P. Rosato (included as Exhibit 10.9 to the Current Report on Form
8-K filed January 25, 2007 and incorporated by reference herein)

10.10 Executive Employment Agreement dated January 19, 2007 by Fortress America Acquisition
Corporation and Gerard J. Gallagher (included as Exhibit 10.10 to the Current Report on
Form 8-K filed January 25, 2007 and incorporated by reference herein)

10.11 Voting Agreement dated January 19, 2007 by Fortress America Acquisition Corporation,
Thomas P. Rosato, Gerard J. Gallagher, C. Thomas McMillen and Harvey L. Weiss (included
as Exhibit 10.11 to the Current Report on Form 8-K filed January 25, 2007 and incorporated
by reference herein)

10.12 Letter Agreement among the Company, Sunrise Securities Corp. and C. Thomas McMillen
(incorporated by reference to Exhibit 10.1 of the Company’s Form 10-KSB for the year ended
December 31, 2005)

10.13 Letter Agreement among the Company, Sunrise Securities Corp. and Harvey L. Weiss
(incorporated by reference to Exhibit 10.2 of the Company’s Form 10-KSB for the year ended
December 31, 2005)

10.14 Letter Agreement among the Company, Sunrise Securities Corp. and David J. Mitchell
(incorporated by reference to Exhibit 10.3 of the Company’s Form 10-KSB for the year ended
December 31, 2005)

10.15 Letter Agreement among the Company, Sunrise Securities Corp. and Donald L. Nickles
(incorporated by reference to Exhibit 10.4 of the Company’s Form 10-KSB for the year ended
December 31, 2005)

10.16 Agreement among the Company, Sunrise Securities Corp. and Paladin Homeland Security
Fund, L.P., Paladin Homeland Security Fund (NY City), L.P., Paladin Homeland Security
Fund (CA), L.P. and Paladin Homeland Security Fund (Cayman Islands), L.P. (incorporated
by reference to Exhibit 10.5 of the Company’s Form 10-KSB for the year ended December 31,
2005)

10.17 Letter Agreement among the Company, Sunrise Securities Corp. and Asa Hutchinson
(incorporated by reference to Exhibit 10.6 of the Company’s Form 10-KSB for the year ended
December 31, 2005)

10.18 Investment Management Trust Agreement between Continental Stock Transfer & Trust
Company and the Company (incorporated by reference to Exhibit 10.7 of the Company’s
Form 10-KSB for the year ended December 31, 2005)

10.19 Stock Escrow Agreement between the Company, Continental Stock Transfer & Trust
Company and the Initial Stockholders (incorporated by reference to Exhibit 10.8 of the
Company’s Form 10-KSB for the year ended December 31, 2005)

10.20 Registration Rights Agreement among the Company and the Initial Stockholders
(incorporated by reference to Exhibit 10.9 of the Company’s Form 10-KSB for the year ended
December 31, 2005)

10.21 Warrant Purchase Agreement between C. Thomas McMillen, Harvey L. Weiss and Sunrise
Securities Corp. (incorporated by reference to Exhibit 10.10 of the Company’s Form 10-KSB
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for the year ended December 31, 2005)
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Exhibit
Number Description

10.22 Letter Agreement between the Company and Global Defense Corp. (incorporated by
reference to Exhibit 10.11 of the Company’s Form 10-KSB for the year ended
December 31, 2005)

10.23 Agreement and Plan of Merger among Fortress America Acquisition Corporation and
FAAC Merger Corporation dated June 29, 2005 (incorporated by reference to Exhibit
10.15 of the Registrant’s Registration Statement No. 333-123504, effective July 13, 2005)

14.1 Code of Ethics (incorporated by reference to Exhibit 14 of the Company’s Form 10-KSB
for the year ended December 31, 2005)

31.1* Certification by Principal Executive Officer pursuant to Exchange Act Rule 13a-14(a) and
15d-14(a)

31.2* Certification by Principal Financial and Accounting Officer pursuant to Exchange Act
Rule 13a-14(a) and 15d-14(a)

99.1 Combined Balance Sheets of Vortech, L.L.C. and VTC, L.L.C. as of December 31, 2006,
2005 and 2004, and the related combined statements of income, changes in members’
equity and cash flows for the years then ended (previously filed with Original Report)

*Filed herewith
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

FORTRESS INTERNATIONAL GROUP, INC.

Date: April 30, 2007 By:  /s/ THOMAS P. ROSATO

Thomas P. Rosato
Chief Executive Officer (Principal

Executive Officer)
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