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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)
[l ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2011
Or
a TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 000-50797

MOMENTA PHARMACEUTICALS, INC.

(Exact name of registrant as specified in its @rart

Delaware 04-3561634
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organizatiol

675 West Kendall Street, Cambridge, Massachusett2042
(Address of principal executive offices) (zip code)

Registrant's telephone number, including area o@dg?) 491-9700

Securities registered pursuant to Section 12 (hefAct:

Title of each class Name of each exchange on which registered

Common Stock, $0.0001 par val NASDAQ Global Marke

Securities registered pursuant to Section 12(ghefct:None
Indicate by check mark if registrant iwall-known seasoned issuer, as defined in Rulec4@Be Securities Act. Ye&l No
Indicate by check mark if the registranhot required to file reports pursuant to Secli8ror Section 15(d) of the Act. Ydd No

Indicate by check mark whether the regigt(1) has filed all reports required to be filgdSection 13 or 15(d) of the Securities Exche
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requodile such reports), and (2) has been
subject to such filing requirements for the pastiags. Yeskx No O

Indicate by check mark whether the regigthas submitted electronically and posted ocdtporate Web site, if any, every Interactive
Data File required to be submitted and posted untsto Rule 405 of Regulation5¢§ 232.405 of this chapter) during the precedignonth
(or for such shorter period that the registrant veagiired to submit and post such files). Y¥&s  No O

Indicate by check mark if disclosure ofiniguent filers pursuant to Item 405 of Regulat&-K is not contained herein, and will not



contained, to the best of registrant's knowledgeleffinitive proxy or information statements incorgted by reference in Part Il of this
Form 10-K or any amendment to this Form 104K.

Indicate by check mark whether the registis a large accelerated filer, an accelerated & non-accelerated filer, or a smaller repgrtin
company. See definitions of "large accelerated,filaccelerated filer" and "smaller reporting caamg" in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated fildl Accelerated fileid Non-accelerated fileld Smaller reporting compariy
(Do not check if a smaller reporting compa

Indicate by check mark whether the regitis a shell company (as defined in Rule 12bthefExchange Act). Ye&l No X

The aggregate market value of the regisgaoting shares of Common Stock held by noriafifis of the registrant on June 30, 2011,
based on $19.46 per share, the last reported Saéeqf Common Stock on the Nasdaq Global Markethan date, was $968,908,632.

As of February 15, 2012, the registrartt 54,334,554 shares of Common Stock outstanding.
DOCUMENTS INCORPORATED BY REFERENCE:

Portions of the information required byrtRH of Form 10-K will appear in the registrantgefinitive Proxy Statement on Schedule 14A
for the 2012 Annual Meeting of Stockholders andteeeby incorporated by reference into this report.
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Statements contained or incorporated by referenatis Annual Report on Form 10-K that are not lzhea historical fact are "forward-
looking statements" within the meaning of the Rev@ecurities Litigation Reform Act of 1995, Setf@A of the Securities Act of 1933, as
amended, and Section 21E of the Exchange Act. Toigard-looking statements regarding future eveatd our future results are based on
current expectations, estimates, forecasts, prigest intentions, goals, strategies, plans, prospaad the beliefs and assumptions of our
management including, without limitation, our exiations regarding results of operations, generafl @uministrative expenses, research and
development expenses, current and future develdmmdmanufacturing efforts, regulatory filingsinital trial results and the sufficiency of

our cash for future operations. Forward-lookingtstaents can be identified by terminology such aticgate,” "believe," "could,” "could
increase the likelihood," "hope," "target," "projgt"goals," "potential," "predict," "might," "esthate," "expect," "intend," "is planned," "ma
"should,” "will," "will enable,” "would be expectéd'look forward," "may provide,” "would" or simitaterms, variations of such terms or the

negative of those terms.

We cannot assure investors that our assumptionsapdctations will prove to have been correct. Irtgra factors could cause our
actual results to differ materially from those iodied or implied by forward-looking statements.Sfactors that could cause or contribute to
such differences include those factors discusskmvbender Part | Item 1A "Risk Factors". We und&gano intention or obligation to update
or revise any forward-looking statements, whetteaaesult of new information, future events oreottise.

PART |

Item 1. BUSINESS

The Company

We are a biotechnology company specialiiintpe structural characterization, process eraging and biologic systems analysis of
complex molecules, such as polysaccharides, pofiesp and biologics (including proteins and andiles). Our initial technology was built «
the ability to characterize complex polysaccharid®ger the last decade, we have expanded our ésgarto technologies that enable us to
develop a diversified product portfolio of complgeneric, followen biologic, and novel therapeutics. Our businésdegyy has been to deve
both generic and novel therapeutics, and we ar&ingmwith collaborative partners to develop and owencialize our complex generics and
follow-on biologics. This strategy was validatedthg marketing approval and commercial launch afkaparin sodium injection, a generic
version of Lovenox®, in July 2010. Since its lauisiough December 31, 2011, we have recorded emoixegodium injection product
revenues totaling $357 million, driven primarily lty initial status as a sole generic. We belidwa bur scientific capabilities, engineering
approaches, intellectual property and regulatategies, and unique business model position dstelop and commercialize competitively
differentiated products in our target areas of cempgenerics, follow-on biologics and novel thenaties.

Our Technology

Our goal is to understand multi-dimensiar@hplex mixtures and biological networks in orttecreate well-controlled manufacturing
processes for products and unique approachegjetitag system biologies. We believe this provideswompetitive advantage in developing
complex generics, follow-on biologics and novelrgpeutics.

The first step in our approach is to gadetailed understanding of the complex system westrdying. To do this, we deconstruct
complex mixtures and biological networks and defmekey attributes that can uniquely and unamhiglyocharacterize relevant properties
about the system. Key elements include use ofiegisind proprietary analytical technologies to noeashe key attributes to
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ensure thorough and sufficient characterizatios,afseagents, enzymes, labeling agents, and twbksto specifically and precisely
understand and modify structural attributes of clexproduct candidates, and use of bioinformatpyreaches that support the choice of
analytics and enable predictive modeling of compglgstems to assist in the characterization process.

The second step in our approach is toheseharacterization information we have generaiezhgineer a well-controlled manufacturing
process to ensure we can reliably produce complgture products. Key elements include mapping feenents of the system in which these
products function to the manufacturing process—itigBides defining the structure-process relatigpgeshnd development of process controls
derived from our characterization analytics.

The third step in our approach is to apply tools to biological systems. Mdstvitro andin-vivo biological assays are a result of a
complex set of molecular interactions, and in usingtools we believe we can develop unique appresto target biological systems. Key
elements include use of advanced existing and @@y analytics to develop a thorough understamdirtargeted biological systems and
thereby develop our product candidates.

It is the combination of these tools thaaldes us to thoroughly characterize complex palytsaride, polypeptide and protein products.
While a similar integrated analytical approachpplaed across these different product categoriesgdewelop a unique characterization toolkit
for each specific complex molecule.

Commercial, Development and Research Programs

Program Discovery Development Market
Enoxaparin |
Complex Generics {Euhysackharlee)
M356 (Peptide) [

M923 (Protein) [ ]

Follow-on Biologics
M834 (Protein) 1

M402
(Polysaccharide)

Novel Therapeutics Adomiparin
(Polysaccharide)

Research Candidates —1

Our complex generic programs target matkpteducts that were originally approved by the.Wr&d and Drug Administration, or FDA,
as New Drug Applications, or NDAs. Therefore, waavable to access the existing generic regulatatigypay and submit Abbreviated New
Drug Applications, or ANDAs, for these products.r@isst commercial product, enoxaparin sodium itige, which we developed and
commercialized in collaboration with Sandoz, ailiaté of Novartis AG, received FDA marketing appabin July 2010 as a generic versior
Lovenox. Lovenox is a complex mixture of polysaaidie chains derived from naturally sourced hepattiich is used to prevent and treat d
vein thrombosis, or DVT, and to support the treathwd acute coronary syndromes, or ACS. The enaxapdDA submitted by our
collaborative partner Sandoz was the first ANDAdageneric Lovenox to be approved by FDA, validatioir novel approaches to the
structural characterization, process engineerimbldologic systems analysis of complex moleculehisaas Lovenox. From
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July 2010 through early October 2011, the enoxapadrketed by Sandoz was the sole generic vergibov@nox, and consequently, under
the terms of our collaborative agreement with Sande earned a substantial profit share on Samaédzales of enoxaparin. In developing our
enoxaparin product, we filed for patent protecfioncertain of our enoxaparin-related technologgt ae have sought, and continue to seek, to
enforce our issued patents.

Our second complex generic product candjddB56, is designed to be a generic version ofaZope® (glatiramer acetate injection), a
drug that is indicated for the reduction of thegfrency of relapses in patients with RelapdRegnitting Multiple Sclerosis, or RRMS. Copax
consists of a synthetic mixture of polypeptide asaWith M356, we extended our core polysacchasfggacterization and process enginee
capabilities to develop capabilities for the stauat characterization, process engineering anabiolsystems analysis of this complex
polypeptide mixture. We are also collaborating v8émdoz to develop and commercialize M356, andtreloz ANDA for M356 is currently
under FDA review. In our development of M356 wedilfor patent protection for certain of our M35&ted technology, and if necessary, we
may seek to enforce issued patents relating td/A356 product.

Our follow-on biologics (FOBs) program &geted toward developing biosimilar and intercteaide versions of marketed biologic
therapeutics. In March 2010, an abbreviated regulgirocess was codified in Section 351(k) of th&dnht Protection and Affordable Care Act
of 2010. This new pathway opens the market foribidar and interchangeable versions of a broadyasfdiologic therapeutics, including
antibodies, cytokines, fusion proteins, hormonestanod factors. Forecasters predict a rapidly gngwnulti-billion dollar global market for
these products. Most of these biologic therapeutiescomplex mixtures, and for several years we len investing in novel approaches to
the structural characterization, process engingenimd analysis of biologic systems. In February2 DA released three documents
containing their preliminary guidelines for applicms under the Section 351(k) pathway. These djuieke confirmed that FDA will use a
totality-of-the-evidence approach that puts a srii&l emphasis on extensive structural and funeticharacterization in evaluating biosimilar
products for approval. We believe the FDA guidammewide a framework for our follown biologics strategy. Our goal is to engineerdna
therapeutics that will show minimal structural oné€tional differences from the reference brand pebdhereby justifying a more selective and
targeted approach to non-clinical and/or humariadirtesting to support demonstration of biosinif{aand interchangeability. In December
2011, we entered into a global collaboration withx&r International Inc., Baxter Healthcare Corgioraand Baxter Healthcare SA, which we
refer to collectively as Baxter, to develop and omgrcialize up to six follow-on biologics. Baxterda established healthcare company with
global product development, manufacturing and corrakcapabilities.

Our novel therapeutics program leverages#pabilities and expertise built during the depeient of our complex generics and FOB
programs to address unmet clinical needs. Our athsinced efforts have been in the area of polysaicghmixtures. M402, our novel
polysaccharide-based drug candidate, is in devedopas a potential anti-cancer agent that targedsfive different key biological
mechanisms involved in cancer progression and t@sias Our other polysaccharide-based drug careiddbmiparin, has been engineered to
possess what we believe will be an improved therdperofile compared with other currently marketedicoagulants to support the treatment
of ACS. We will not move forward with further clical trials of adomiparin unless we have a partoettfat program. In addition to these two
development candidates, we are also seeking tovdis@nd develop additional novel drugs based eitheéhe polysaccharide-based platform
or on a bhiologics, or proteins and monoclonal aih platform. We have built significant capabdgiin biological characterization and
engineering of proteins through our FOB platformattallow us to create unique and novel formulatioihgrotein and antibody drug
compositions for specific disease indications. @d t these capabilities, in December 2011, we iaed$selected assets of Virdante
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Pharmaceuticals, Inc. relating to "sialic switcbthnology. Sialic acid is a type of sugar modifmabn selected proteins that is understood to
regulate specific biological functions of thesetpias. These assets add to our core ability to fy@did engineer protein backbones to
precisely regulate biological networks and developel biologic product candidates.

Product Programs—Complex Generic and Follow-On Biadgics
Enoxaparin sodium injectio—Generic Lovenox

Enoxaparin sodium injection, our first puotito receive marketing approval under an ANDAg eneric version of Lovenox. Lovenox is
a complex drug consisting of a mixture of polysacate chains and is a widely-prescribed low molaculeight heparin, or LMWH, used for
the prevention and treatment of DVT and to supfiettreatment of ACS. Lovenox is distributed woridevby Sanofi-Aventis U.S. LLC, or
Sanofi-Aventis, and is also known outside the UhB¢ates as Clexane® and Klexane®.

Description of Our Program

Lovenox is a heterogeneous mixture of cexplolysaccharide chains that, in our view, priothte application of our technology, had not
been adequately analyzed. The length and sequétite polysaccharide chains vary, resulting invaedsity of chemical structures in the
mixture. The current description in the packageiinef Lovenox includes molecular weight distrilautiandin vitro measurements of
Lovenox's ability to inhibit blood clotting factok&a and lla, or its anti-Xa and anti-lla activitihile molecular weight distribution provides a
rough measure of the range of chain lengths, itiges no information about detailed sequences emital structures contained in Lovenox.
Similarly, thein vitro measures of anti-Xa and anti-lla activity descidbgain aspects of anticoagulation but only patéfine the biological
and clinical activity of Lovenox. According to Sdnéventis, only 15% to 25% of the chains in LMWIdentain sequences that bind to the
factor that is responsible for anti-Xa and antidtivity. Our technology and analytical approatibveed us to thoroughly characterize
Lovenox and enabled FDA approval of the ANDA.

In 2003, we entered into a collaboratiothvBandoz N.V. and Sandoz Inc., affiliates of NtigahG, which we refer to as the 2003 San
Collaboration. Sandoz N.V. later assigned its ggintd obligations under the 2003 Sandoz Collalmrati Sandoz AG, and we refer to Sandoz
AG and Sandoz Inc. together as Sandoz. Under 108 3@ndoz Collaboration, we and Sandoz agreedctasixely develop, manufacture and
commercialize enoxaparin sodium injection in theteth States.

In July 2006, we entered into a Stock PasehAgreement and an Investor Rights AgreementMatrartis Pharma AG, and in June 2007,
we and Sandoz AG executed a definitive collabonagiod license agreement, or the Definitive Agredmauirsuant to which we expanded the
geographic markets covered by the 2003 Sandoz lstwltion related to enoxaparin sodium injectiomtdude the European Union and furt|
agreed to exclusively collaborate with Sandoz AGhendevelopment and commercialization of othedpots for sale in specified regions of
the world. We refer to this series of agreementiectively as the 2006 Sandoz Collaboration.

Regulatory Matters

Sandoz submitted ANDAs in its name to tBeARor enoxaparin sodium injection in syringe andlforms, seeking approval to market
enoxaparin sodium injection in the United Statdge ANDA for the syringe form of enoxaparin sodiumection was approved in July 2010
and the ANDA for the vial form of enoxaparin sodiimection was approved in December 2011.
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Commercial Market

In 2011, the U.S. enoxaparin market reacedstimated total of $2 billion in sales. Samefiorted $883 million (€633million) in sales of
Lovenox in the United States in 2011. Sandoz repio$tL.0 billion in sales of enoxaparin sodium itigtin the United States in 2011. Purst
to the 2003 Sandoz Collaboration, Sandoz is rediplenfor commercialization and distribution of emarin sodium injection.

Legal Matters

In July 2010, Sanofi-Aventis filed a lawsin the United States District Court for the Distrof Columbia against the FDA, Margaret A.
Hamburg, Commissioner of Food and Drugs, and Kathigebelius, Secretary of Health and Human Servidescomplaint alleged, among
other things, that the FDA's approval of the ANDI&d by Sandoz for enoxaparin sodium injection wadstrary and capricious and exceeded
FDA's statutory authority by requiring additionatd for the purpose of demonstrating the safesffectiveness of a generic version of
Lovenox and departing from its own precedent gawnerthe approval of generic drugs that have nohljelty characterized. The lawsuit
sought, among other things, a temporary restraiardgr and preliminary injunction directing the FB#suspend and withdraw its approval of
the ANDA filed by Sandoz for enoxaparin sodium atjen. In August 2010, the court denied the mofimma temporary restraining order and
preliminary injunction. In December 2010, Sanofiehtis filed a motion for summary judgment seekimg\gersal of the FDA approval. The
defendants filed responses opposing the motiorceoas-motions seeking to affirm the approval ofd@er's ANDA. In February 2012, the
court denied Sanofi's motion for summary judgmentt granted the defendants' cross-motions for sumjundgment.

In December 2010, we sued Teva Pharmaegumidustries Ltd., or Teva, in the United Statéstiict Court for the District of
Massachusetts for infringement of two of our patemhe patents claim methods of producing enoxapeving specified quality attributes.
We will continue to prosecute this case and enforoepatents.

In September 2011, we and Sandoz sued Astgrh@harmaceuticals, Inc., or Amphastar, WatsawrRaceuticals, Inc., or Watson, and
International Medical Systems, Ltd. (a wholly owrsetbsidiary of Amphastar) in the United States isCourt for the District of
Massachusetts for infringement of two of our pateAtso in September, 2011, we filed a requesaft@mporary restraining order and
preliminary injunction to prevent Watson, Amphastad International Medical Systems, Ltd. from sgjltheir enoxaparin sodium product in
the United States. In October 2011, the court gntur motion for a preliminary injunction and eetéan order enjoining Watson, Amphastar
and International Medical Systems, Ltd. from adgerg, offering for sale or selling their enoxapasodium product in the United States until
the conclusion of a trial on the merits and reauginis and Sandoz to post a security bond of $10®min connection with the litigation.
Watson, Amphastar and International Medical Systérnts appealed the decision to the Court of Appéal the Federal Circuit, and in
January 2012, the Court of Appeals stayed themiediry injunction, pending a decision on appeal. Wilecontinue to pursue our claims in 1
District Court and we have confidence in the sttieraf our patents.

M356—Generic Copaxone

M356 is designed to be a generic versioGajaxone, also known as glatiramer acetate, alesnopug consisting of a mixture of
polypeptide chains. Copaxone is indicated for réidanmf the frequency of relapses in patients VRERMS, a chronic disease of the central
nervous system characterized by inflammation andatkegeneration.

5
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Description of Our Program

Under our 2006 Sandoz Collaboration, we @addoz AG agreed to jointly develop, manufactue @mmercialize M356. Given its
structure as a complex mixture of polypeptide chaifhvarious lengths and sequences, there ardisgntitechnical challenges involved in
thoroughly characterizing Copaxone and in manufagguan equivalent version. We believe our techggloan be applied to characterize
glatiramer acetate and to develop a generic pratiatthas the same active ingredient as Copaxoeeard/continuing to expand our portfolio
of pending patent applications related to glatiraatetate.

Regulatory Matters

In December 2007, our collaborative part@andoz, submitted to the FDA an ANDA in its hasaeking approval to market M356 in the
United States containing a Paragraph IV certifaratiThis is a certification by the ANDA applicahtt the patent relating to the drug product
that is the subject of the ANDA is invalid or unerdeable or will not be infringed. In July 2008etRDA notified Sandoz that it had accepted
the ANDA for review as of December 27, 2007. Initidd, the FDA's published database indicates tfhafirst substantially complete ANDA
submitted for glatiramer acetate injection contagna Paragraph IV certification was filed on Decenmd7, 2007, making Sandoz's ANDA
eligible for the grant of a 180-day generic exatitgiperiod upon approval. Under applicable lavigre are a number of ways an ANDA
applicant may forfeit its 180-day exclusivity, inding if the applicant fails to achieve at leastaétive approval within 30 months after the date
on which the ANDA is filed. Because tentative apaidor the M356 ANDA was not received in the sfiieci 30 months, the 180-day
exclusivity period will be forfeited unless the eption to the forfeiture rule applies. We will datow whether the exception applies unless
until the FDA approves the ANDA.

The review of Sandoz's ANDA is ongoing. el Sandoz are in regular communication with thé E®address any additional questions
or requests that it may have as it continues thieweof Sandoz's application.

Potential Commercial Market

In North America, Copaxone is marketed leyd Neuroscience, Inc., which is a subsidiary ofalén Europe, Copaxone is marketed by
Teva and Sanofi-Aventis. Teva reported worldwidesaf Copaxone of approximately $3.6 billion inl2Qwith approximately 79%, or
$2.8 hillion, from the United States.

Legal Matters

Subsequent to FDA's acceptance of the AN@4Aeview, in August 2008, Teva and related estitued Sandoz, Novartis AG and us in
the United States District Court for the Southerstiict of New York for patent infringement relatealfour of the seven Orange Book patents
listed for Copaxone. The court subsequently disadisdl claims in the case against Sandoz Intemnalti@mbH and Novartis AG, the foreign
affiliates of Sandoz. We and Sandoz asserted defesfsnon-infringement, invalidity and unenforcédipiand filed counterclaims for
declaratory judgments to have all seven of the @gaBook patents as well as two additional patentee same patent family adjudicated in
present lawsuit. Another company, Mylan Inc., orly also has an ANDA for generic Copaxone undeh F&view. In October 2009, Teva
sued Mylan for patent infringement related to thrar@e Book patents listed for Copaxone and in Gut@010, the court consolidated the
Mylan case with the case against us and SandazalAMas held in two phases: in July 2011 on tiseésrelating to inequitable conduct and in
September 2011 for the remaining issues in theatiolaged case. Post-trial briefs have been filedl @decision is pending.
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In a separate lawsuit, in December 2009aTand related entities sued Sandoz, Novartis Adsugrfor patent infringement related to
certain non-Orange Book patents titled "Copolymeelated polypeptides for use as molecular weiggatkers and for therapeutic use". We and
Sandoz filed a motion to dismiss, and a motiortay tigation pending resolution of the motiondismiss. Both motions were opposed by
Teva and are pending. The court subsequently digaiiall claims in the case against Sandoz IntematiGmbH and Novartis AG, the foreign
affiliates of Sandoz. There is no defined timefioethe court to rule in either suit.

Follow-On Biologics (FOBs) Program
Description of Our Program

We are also applying our technology platfdo the development of FOBSs, including both intargeable biologics (or biosimilars
designated by FDA to be interchangeable) and biteriversions of marketed therapeutic proteins.réipeutic proteins represent a sizable
segment of the U.S. drug industry, with sales etqzbto be approximately $60 billion in 2012. Giwbe inadequacies of standard technology,
many of these therapeutic proteins have not bemoutlghly characterized. Most of these productareplex glycoprotein mixtures,
consisting of proteins that contain branched suthesvary from molecule to molecule. These sugarsimpart specific biological properties
the therapeutic protein and can often comprisguifstant portion of the mass of the molecule. didiéion to the structural characterization of
several marketed therapeutic proteins, we areaagancing our structure-process capabilities afuvtker define the relationship between
aspects of the manufacturing process and the stel@omposition of the final protein product. Waibve that our investment in our analytics
and characterization technology coupled with ouegtment in the science of better understandingefa¢ionship of the biologic
manufacturing process to structural compositiorvigies us with the opportunity develop a competitideantage for our future FOB product
candidates.

In December 2011, we and Baxter enteredariDevelopment, License and Option Agreementi@Baxter Agreement, under which we
agreed to collaborate, on a world-wide basis, endéavelopment and commercialization of up to siko¥e-on biologic products. The Baxter
Agreement became effective in February 2012.

Regulatory Matters

Most protein drugs have been approved ByFIDA under the Biologics License Application, dt/B regulatory pathway. The BLA
pathway was created to review and approve appicstior biologic drugs that are typically produdesin living systems. Until 2010, there
was no abbreviated regulatory pathway for the aggirof generic or biosimilar versions of BLA-appea/products in the United States;
however, there have been guidelines for biosingitaducts in the European Union for several years.

In March 2010, with the enactment of thelBgics Price Competition and Innovation Act of 200r BPCI, an abbreviated pathway for
the approval of FOBs was created. The new abbexVisggulatory pathway establishes legal authooitytfe FDA to review and approve
biosimilar biologics, including the possible desitjon of a biosimilar as "interchangeable”, based®similarity to an existing brand product.

Under the BPCI, an application for a biagmproduct cannot be approved by the FDA untily#2rs after the original brand product was
approved under a BLA. There are many biologiciatttme for which this 12-year period has expioeds nearing expiration. We believe that
scientific progress in the analysis and charaaédn of complex mixture drugs is likely to plagignificant role in FDA's approval of
biosimilar (including interchangeable) biologicstire years to come.
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In December 2011, the FDA released its psed biosimilar user fee program which includesealdfased meeting process for consultation
between applicants and the division of FDA resgaedior reviewing biosimilar and interchangeableldgics applications under the new
approval pathway. It contemplates well-defined nmgstwhere the applicant can propose and submiytaghysicochemical and biologic
characterization data along with a proposed dewedoyt plan. The proposed development plan may hagdweced scope of clinical
development based on the nature and extent otttwacterization data. There are defined time psriodmeetings and written advice. In
February 2012, the FDA published draft guidanceudunts for the development and registration ofibiidars and interchangeable biologics.
The draft guidance documents indicate that the RilAconsider the totality of the evidence develdg® an applicant in determining the
nature and extent of the development, non-cliracal clinical requirements for a biosimilar or irleangeable biologic product.

The new law is complex and is only begignio be interpreted and implemented by the FDAaAssult, its ultimate impact,
implementation and meaning will be subject to utaiety for years to come.

Product Candidates—Novel Drugs
Overview

Our novel drug research and developmergrara uses the established characterization an@gsa@ngineering capabilities from our
complex generic and FOB programs—with a focus dinsceface polysaccharides and therapeutic proteins

M402

M402 is a novel polysaccharide-based prodacdidate and is engineered to have potent antier properties and low anticoagulant
activity. Polysaccharide-based compounds like hiermae complex molecules present in the tumor neilsvironment which present growth
factors, cytokines, and chemokines necessary footwcell growth, migration and survival. M402 issdged to exploit this biology by binding
to and down regulating multiple factors involvedlisease progression and metastasis. Data fronipreytreclinical studies have shown that
M402 has the potential to modulate angiogenesigamor progression and metastasis through a vasigbplysaccharide-based-binding
proteins.

A preclinical study, in collaboration withe Cancer Research Institute (Cambridge, UK), destnated the efficacy of M402 in a murine
pancreatic cancer model. The study showed that M#G@mbination with gemcitabine, significantlypnoved survival and substantially
lowered the incidence of metastasis compared te tnéated with gemcitabine alone.

We currently have plans to advance M40@ imtman clinical trials in 2012. It is anticipatidwht M402 will be used in combination with
standard-of-care cytotoxic regimens for the treaitnoé advanced malignancies.

Adomiparin

Our other novel drug candidate, adomipdras been engineered to possess what we belieMeewdh improved therapeutic profile
compared with other currently marketed anticoagslém support the treatment of ACS. We will not mderward with further clinical trials of
adomiparin unless we have a partner for the program
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Discovery Program

We believe our core analytical tools enatdes insights into exploring the biology of mangetses, which will lead to an enhanced
understanding of the relative role of differentlbgical targets and related cell-¢tell signaling pathways. Many complex diseasesaesult o
multiple biological phenomenon that have been offar goal is to leverage the multi-targeting matof complex mixture molecules to
develop novel therapeutics which we could posiyivadfect multiple pathways in a disease. Our ceohhology platform enables us to map the
critical nodes that regulate complex diseases lagd tise the appropriate collection of "drugs"—whetholysaccharides, proteins, peptides or
monoclonal antibodies—to target the appropriatees@imultaneously. This unique approach, whileyeapens up the range of diseases that
can be targeted.

Research and Development Expenses

Research and development expenses coffisissts incurred in identifying, developing andtiteg our product programs. These expenses
consist primarily of salaries and related expeffgepersonnel, license fees, consulting fees, eshtresearch and manufacturing, and the costs
of laboratory equipment and facilities. Researath development expense for 2011 was $64.7 milliommared with $51.7 million in 2010 a
$60.6 million in 2009.

Collaborations, Licenses and Asset Purchases
Sandoz
2003 Sandoz Collaboration

Under the terms of the 2003 Sandoz Colkatiam, we and Sandoz agreed to exclusively work wéch other to develop and
commercialize injectable enoxaparin for any andredtlical indications within the United States. dldigion, we granted Sandoz an exclusive
license under our intellectual property rights éwelop and commercialize injectable enoxaparirafomedical indications within the United
States.

In July 2010, Sandoz began the commeralal af enoxaparin sodium injection. The profit-ghar royalties Sandoz is obligated to pay us
under the 2003 Sandoz Collaboration differ depemdimwhether (i) there are no third-party compeditmarketing an interchangeable generic
version of Lovenox, or Lovenox-Equivalent Produad ¢(lefined in the 2003 Sandoz Collaboration) a(iipvenox-Equivalent Product is being
marketed by Sanofi-Aventis, which distributes tierfsl name Lovenox, or licensed by Sanofi-Aventiariother company to be sold as a
generic drug, both known as authorized generic§ijipthere is one or more third-party competiterkich is not Sanofi-Aventis marketing a
Lovenox-Equivalent Product. Until October 2011 thind-party competitors were marketing a Lovenoxiizglent Product; therefore, Sandoz
paid us 45% of the contractual profits from theesalenoxaparin sodium injection. In October 2(84ndoz confirmed that an authorized
generic Lovenox-Equivalent Product was being madketvhich meant that Sandoz was obligated to payrogalty on its net sales of
enoxaparin sodium until the contractual profitarirthose net sales in a product year (July 1—Juhee2@hed a certain threshold, which was
achieved in December 2011, and then a profit shargh occurred late in the fourth quarter of 20Additionally, in October 2011, FDA
approved the ANDA for the enoxaparin product of Aragtar and Watson. In January 2012, following tbar€of Appeals for the Federal
Circuit granting a stay of the preliminary injurgstipreviously issued against them by the U.S. Bits@ourt, Watson announced that they and
Amphastar intended to launch their enoxaparin prodsandoz confirmed to us that the Amphastar/Weagsoduct has been marketed as of the
end of January 2012. Consequently, in each progeart Sandoz is obligated to pay us a royalty drsakes, which for net sales up to a pre-
defined sales threshold is payable at a 10% ratefa net sales above the sales threshold, inesetas12%.
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Certain development and legal expensesreryce the amount of profit-share, royalty and stilee payments paid to us by Sandoz. Any
product liability costs and certain other experexésing from patent litigation may also reduce dneount of profit-share, royalty and milestone
payments paid to us by Sandoz, but only up to 50#ese amounts due to us from Sandoz each quéuercontractual share of these
development and legal expenses is subject to amehadjustment in each of the next four yearsmmitio not expect the amount of any future
payment due to the annual adjustment to be material

The collaboration is governed by a joitesing committee and a joint project team, eaclsisting of an equal number of Sandoz and
Momenta representatives. Most decisions must beemadnimously, with Sandoz collectively having @née and Momenta having one vote.
Sandoz has the sole authority to determine the @tievhich it sells enoxaparin sodium injection.

We and Sandoz will indemnify each otherlémses resulting from the indemnifying party'sm@gesentation or breach of its obligations
under the agreement. We will indemnify Sandoz ifageually misappropriate the know-how or trade stscof a third party. Sandoz will
indemnify us and our collaborators involved in dmoxaparin program for any losses resulting fromlaigation by third parties, including a
product liability claims with respect to enoxapasodium injection and any other claims relatingh® development and commercialization of
enoxaparin sodium injection. To the extent that lasges result from a third-party claim for whick are obligated to indemnify Sandoz,
Sandoz will have no obligation to indemnify us. &fthe expiration or termination of the agreemt#r@se indemnification obligations will
continue with respect to claims that arise befarafter the termination of the agreement due tivitiets that occurred before or during the te
of the agreement.

Unless terminated earlier, the agreemelhewpire upon the last sale of enoxaparin sodigjaction by or on behalf of Sandoz in the
United States. Either party may terminate the baoltation relationship for material uncured breaabresertain events of bankruptcy or
insolvency by the other. Sandoz may also termitreeagreement if the product or the market lacksmercial viability, if new laws or
regulations are passed or court decisions rendeegdubstantially diminish our legal avenues &aress, or, in multiple cases, if certain costs
exceed mutually agreed upon limits. If Sandoz teatgs the agreement (except due to our uncuredhjreaif we terminate the agreement
to an uncured breach by Sandoz, we will be graateexclusive license under certain intellectuapprty of Sandoz to develop and
commercialize injectable enoxaparin in the Unitéat&s and our obligation to indemnify Sandoz wilvéve with respect to claims that arise
due to our exclusive development or commercializetf injectable enoxaparin after the term of theeament. In the event of a termination by
Sandoz due to the incurrence of costs beyond trez=dgipon limits, we must pay certain royaltieSémdoz on our net sales of injectable
enoxaparin. If Sandoz terminates the agreementalaer uncured breach, Sandoz retains the excluigjtieto develop and commercialize
injectable enoxaparin in the United States. Sasdwfit sharing, royalty and milestone paymentigailons survive and Sandoz's obligation to
indemnify us will survive with respect to claimsttarise due to Sandoz's exclusive developmertramercialization of injectable enoxaparin
after the term of the agreement. In addition, ii@& terminates the agreement due to our uncuestby Sandoz would retain its rights of first
refusal outside the United States.

2006 Sandoz Collaboration

Under the 2006 Sandoz Collaboration, we@awidoz AG agreed to exclusively collaborate ordéheslopment and commercialization of
M356 and two other follow-on products for sale pesified regions of the world and expanded the geguiyic markets covered by the 2003
Sandoz Collaboration related to enoxaparin sodijettion to include the European Union. In Decen#i#8, we and Sandoz AG terminated
the collaborative program with regard to one offthilw-on products, M249, primarily due to its commergedspects. In December 2009,
and Sandoz AG terminated the
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collaborative program with regard to the otherdallon product, M178, and clarified the survivinghis of each of the parties following such
termination. As a result, the 2006 Sandoz Collatmmanow principally governs the M356 collaboratimegram and the expansion of the
enoxaparin sodium injection collaboration.

Costs, including development costs andct®s of clinical studies, will be borne by thetjgsr in varying proportions depending on the
type of expense and the related product. For M@&6are generally responsible for all of the develept costs in the United States. For M356
outside of the United States and for enoxaparifiusodhjection in the European Union, we share depelent costs in proportion to our profit
sharing interest. All commercialization respondiigit and costs will be borne by Sandoz AG worldwés they are incurred for all products.
We are reimbursed at cost for any full-time equénalemployee expenses as well as any externaliocastsed in the development of products
to the extent development costs are born by SaA@zSandoz AG is responsible for funding all of tegal expenses incurred under the 2006
Collaboration; however a portion of certain leggbenses will be offset against the profit-sharingpants in proportion to our profit sharing
interest. The parties will share profits in varyjmgportions, depending on the product. We ardledtio a 50% share of the profits from sales
of M356. We are eligible to receive up to $163.0ion in milestone payments if all milestones achiaved for the two product programs
remaining under collaboration. None of these paysjemce received, is refundable and there aresnergl rights of return in the arrangem
Sandoz AG has agreed to indemnify us for varioasrd, and a certain portion of such costs may fsebgainst certain future payments
received by us.

Under the 2006 Sandoz Collaboration, eactyas granted the other an exclusive licenseuitglintellectual property rights to develop
and commercialize such products for all medicaldations in the relevant regions. We have agreguiduide development and related serv
on a commercially reasonable best-efforts basig;wincludes developing a manufacturing procesaaée the products, scaling up the
process, contributing to the preparation of reguiafilings, further scaling up the manufacturinggess to commercial scale, and related
development of intellectual property. We have igétrto participate in a joint steering committedyich is responsible for overseeing
development, legal and commercial activities anitiwprepares and approves the annual collaborptars. Sandoz AG is responsible for
commercialization activities and will exclusivelisttibute and market the products.

The term of the Definitive Agreement exteitidroughout the development and commercializaifadhe products until the last sale of the
products, unless earlier terminated by either pautguant to the provisions of the Definitive Agrent. The Definitive Agreement may be
terminated if either party breaches the Definithgreement or files for bankruptcy. In addition heit we or Sandoz AG may terminate the
Definitive Agreement as it relates to the remainingducts, on a product-by-product basis, if chhitials are required.

Pursuant to the terms of the Stock PurchAageement, we sold 4,708,679 shares of commolik $toblovartis Pharma AG at a per share
price of $15.93 for an aggregate purchase pricg76f0 million. This resulted in a paid premium aB% million as the closing price of our
common stock on the NASDAQ Global Market was $1365he date of the Stock Purchase Agreement.

Pursuant to the terms of the Investor Rigkgreement, we granted to Novartis Pharma AG icerégistration rights and inspection rights.
Specifically, Novartis Pharma AG is entitled toggyback" and demand registration rights under #auBties Act of 1933, as amended, with
respect to the shares of common stock purchasest timel Stock Purchase Agreement. We also grantedri® Pharma AG inspection rights
whereby, subject to certain exceptions, NovartiarRta AG may visit and inspect our properties aredngs, discuss our business and financial
affairs with its officers, employees and other dageand meet, at least twice a year, with the mesntieour Board of Directors.
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Baxter

In December 2011, we and Baxter enteredlthn Baxter Agreement under which we agreed tialcotate, on a world-wide basis, on the
development and commercialization of two followdmnlogic products. In addition, Baxter has the tigghselect up to four additional follow-
on biologic products to be included in the colladimn. The Baxter Agreement became effective omuelp 13, 2012, following expiration of
the applicable waiting period under the Hart-S&dino Antitrust Improvements Act, as amended.

Under the terms of the Baxter Agreemenkt&aagreed to pay us:

. an upfront payment of $33 million;

. technical and development milestone payments tgfalp to $91 million across the six product cantdis]

. regulatory milestones totaling up to $300 milliom, a sliding scale, across the six product candidahere, based on t
products' regulatory application, there is a sigaift reduction in the scope of the clinical tpabgram required for regulatory
approval;

. option payments totaling $28 million for the exsecbf the options with respect to the additionat foroduct candidates, a

payments of $5 million each for extensions of thequ during which such additional products maybmed; and

. royalties on net sales of licensed products wodigwivith a base royalty rate in the high singletdigith the potential fo
significant tiered increases based on the numbeowipetitors, the interchangeability of the prodactd the sales tier for each
product. The maximum royalty with all potential irases would be slightly more than double the bassty.

Costs, including development costs, paysnthird parties for intellectual property licessand expenses for legal proceedings,
including the patent exchange process pursuahet®iologics Price Competition and Innovation AERO09, will be borne by the parties in
varying proportions, depending on the type of exgesnd the stage of development. We have the ofgtiparticipate, at our discretion, in a
cost and profit share arrangement for the fourtaadil products up to 30%. If the profit sharelscéed, the royalties payable would be redt
by up to nearly half. Absent a cost share arrangeémee will generally be responsible for researatl process development costs prior to the
effective date of an Investigational New Drug, NDI, exempton, or its equivalent or waiver or regpig authority authorization to dose
humans, subject to certain restrictions as outlindtie Baxter Agreement. The cost of in-humanicéihtrials, manufacturing in accordance
with current good manufacturing practices, or cGMiR] commercialization will be borne by Baxter.

Under the Baxter Agreement, each partygnasted the other an exclusive license under itdléctual property rights to develop and
commercialize such products for all therapeutiddations. In addition, we have agreed, for a pedochmencing six months following the
effective date and ending on the earlier of thregry from the effective date of the Baxter Agreenfgubject to certain limited time extensio
as provided in the Baxter Agreement) or the sedaadf the four additional products, to notify Baxté bona fide offers from third parties to
develop or commercialize a folloon biologic product that could be an additionaldarct candidate. Following such notification, if Baxdoes
not select such proposed product or products fdugion in the collaboration, we have the rightiewelop, manufacture, and commercialize
such product or products on our own or with a tipiadty. We also agreed to provide Baxter with &trigf first negotiation with respect to
collaborating in the development of a competingdpiat for a period of three years following the effeeness of an IND exemption or waiver
or regulatory authority authorization to dose humaubject to certain restrictions as outlinechm Baxter Agreement. Following the third
anniversary of the effective date of the Baxtereéggnent (subject to certain limited time extensi@assprovided in
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the Baxter Agreement), we may develop, on our omwith a third party, any FOB products not namedenthe Baxter Agreement, subject to
certain restrictions as more fully described in Baxter Agreement.

The collaboration is governed by a joirtesing committee, consisting of an equal numbenefbers from us and Baxter, to oversee and
manage the development and commercialization afyms under the collaboration.

The term of the collaboration shall conértbroughout the development and commercializaifthe products, on a product-by-product
and country-by-country basis, until there is noaermg payment obligation with respect to a prododhe relevant territory, unless earlier
terminated by either party pursuant to the termthefBaxter Agreement.

The Baxter Agreement may be terminated:

. by either party for breach by or bankruptcy of thieer party:

. by us in the event Baxter elects to terminate tagt® Agreement with respect to both of the initvad products within a certa
time period;

. by Baxter for its convenience;

. by us in the event Baxter does not exercise conmiaigreceasonable efforts to commercialize a prodoghe United States «

other specified countries, provided, that we alseehcertain rights to directly commercialize suobdpict, as opposed to
terminating the Baxter Agreement, in event of saditeach by Baxter.

Massachusetts Institute of Technoloy

We have two patent license agreementstwéhiMassachusetts Institute of Technology, or M, Ilgfanting us various exclusive and
nonexclusive worldwide licenses, with the righgtant sublicenses, under certain patents and pap@tications relating to:

. methods and technologies for characterizing pobjsaddes;
. certain heparins, heparinases and other enzyme:
. synthesis method

We must meet certain diligence requireméentsder to maintain our licenses under the tweaments. Under the agreements, we must
expend at least $1.0 to $1.2 million per year talsahe research, development and commercializafipnoducts and processes covered by the
agreements. In addition, we are obligated to makedommercial sales and meet certain minimumssiddeesholds of products or processes
including, under the amended and restated agreemérat commercial sale of a product or process$ater than June 2013 and minimal sales
of products thereafter ranging from $0.5 milliord®.0 million annually. M.I.T. may convert the exsive licenses granted to us under the
amended and restated license agreement to nonsexlicenses, as its sole remedy, if we fail tetraur diligence obligations. Under the
license agreement covering sequencing machinesl Mhas the right to treat a failure by us to futfur diligence obligations as a material
breach of the license agreement.

In exchange for the licenses granted ineeagreements, we have paid M.1.T. license i$sas and we pay annual license and
maintenance fees ranging, in the aggregate, fra32,$00 to $157,500. We are also required to payTMrbyalties on certain products and
services covered by the licenses and sold by osioaffiliates or sublicensees, a percentage déiteother income received by us from
corporate partners and sublicensees, and cert@ntgaosecution and maintenance costs. We rec&ted, 500, $157,500 and $132,500 as
license and maintenance fees in the years endeghfitesr 31, 2011, 2010 and 2009, respectively, arli@8lion and $2.0 million as royalty
fees and
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milestone payments in the years ended Decemb&(31, and 2010, respectively, related to these awgpts.

We are obligated to indemnify M.I.T. anthted parties from losses arising from claims metato the products, processes or services
made, used, sold or performed pursuant to the agmets, unless the losses result from the indenthifagties' gross negligence or willful
misconduct.

Each agreement expires upon the expirati@abandonment of all patents that issue and @eaded to us by M.I.T. under such agreement.
The issued patents include over 30 United Statesitsaand foreign counterparts of some of thosee¥pect that additional patents will issue
from presently pending U.S. and foreign patentiapfibns. Any such patent will have a term of 2@ngefrom the filing date of the underlying
application. M.I.T. may terminate either agreememnhediately if we cease to carry on our busindsay nonpayment by us is not cured
within 60 days of written notice or if we commitieterial breach that is not cured within 90 daysiften notice. We may terminate either
agreement for any reason upon six months' notiéé.td ., and, under one agreement, we can sepgrgiehinate the license under a certain
subset of patent rights upon three months' notice.

We granted Sandoz a sublicense under tlema@aad and restated license agreement to certéire glatents and patent applications licensed
to us. If M.L.T. converts our exclusive licenseglenthis agreement to non-exclusive licenses deeitdailure to meet diligence obligations, or
if M.I.T. terminates this agreement, M.1.T. will hor the exclusive nature of the sublicense we grhtd Sandoz so long as Sandoz continu
fulfill its obligations to us under the collaborati and license agreement we entered into with Saadd, if our agreement with M.L.T. is
terminated, Sandoz agrees to assume our rightstaigdtions to M.1.T.

Patents and Proprietary Rights

Our success depends in part on our aliditybtain and maintain proprietary protection far technology and product candidates, to
operate without infringing on the proprietary rigluf others and to prevent others from infringing proprietary rights. Our policy is to seek to
protect our proprietary position by, among othethuods, filing United States and foreign patent agapions related to our proprietary
technology and product candidates that are impbttetne development of our business. We alsooslyrade secrets, know-how, continuing
technological innovation and in-licensing opportigs to develop and maintain our proprietary positi

We license or own a patent portfolio of 0¥8 patent families, each of which includes UniBtdtes patent applications and/or issued
patents as well as foreign counterparts to cedhithe United States patents and patent applicatiOnr patent portfolio includes issued or
pending claims covering:

. methods and technologies for characterizing pobtsaicdes and other heterogeneous mixtt

. the composition of matter and use of certain hepags, heparinase variants and other enzymes;
. methods and technologies for synthesis of polysaidés;

. the composition of matter and use of certain na\WHs, including adomiparin and M40

. methods to identify, analyze and characterize giyo®ins; and

. methods of manufacture of certain polysaccharidgpeptide and glycoprotein products.

A significant portion of our patent porifocovering methods and technologies for charagtegipolysaccharides consists of patents and
patent applications owned and licensed to us byIMLh addition, a significant portion of the clairm our patent portfolio covering the
composition of matter of naturally occurring hepases, heparinase variants and other enzymessehef these heparinases
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and enzymes in the characterization of sugarscartdin methods and technologies for analyzinggaagharides consists of patents and paten
applications that are owned and licensed to us ByTM

The patent positions of companies like @resgenerally uncertain and involve complex legal factual questions. Our ability to maint
and solidify our proprietary position for our tectogy will depend on our success in obtaining dffecclaims and enforcing those claims o
granted. We do not know whether any of our patpptieations will result in the issuance of any pése Moreover, any issued patent does not
guarantee us the right to practice the patentdthtdogy or commercialize the patented product. d parties may have blocking patents that
could be used to prevent us from commercializingpaiented products and practicing our patentdtht@ogy. Our issued patents and those
that may be issued in the future may be challenigedlidated or circumvented, which could limit cability to stop competitors from
marketing related products or the length of thentef patent protection that we may have for oudpats. In addition, the rights granted under
any issued patents may not provide us with progmygprotection or competitive advantages againstpatitors with similar technology.
Furthermore, our competitors may independently idgveimilar technologies. For these reasons, we Ina&g competition for our generic,
biosimilar and novel products. Moreover, becausthefextensive time required for development, ngséind regulatory review of a potential
product, it is possible that, before any of oureldweparin or other products can be commercialiaag,related patent may expire or remain in
force for only a short period following commerckaltion, thereby reducing any advantage of the paten

We may rely, in some circumstances, onetisgtrets to protect our technology. However, tesaeets are difficult to protect. We seek to
protect our technology and product candidatesam py confidentiality agreements with our emplegeconsultants, advisors, contractors and
collaborators. These agreements may be breachedenthy not have adequate remedies for any bréaelldition, our trade secrets may
otherwise become known or be independently disealby competitors. To the extent that our employeassultants, advisors, contractors
and collaborators use intellectual property owngathers in their work for us, disputes may arisecathe rights in related or resulting know-
how and inventions.

Virdante

In December 2011, we entered into an gagehase agreement to acquire the sialic switobtsie$ Virdante Pharmaceuticals, Inc.,
including intellectual property and cell lines,atéhg to the sialylation of intravenous immunoglbb@nd other proteins. We paid Virdante
$4.5 million in cash at closing and have agreegitp Virdante up to an aggregate of $51.5 millioadiitional contingent milestone payments
upon achievement of particular development goalsificto three products in the manner and on thmesg@md conditions set forth in the
purchase agreement. The contingent milestone pagraes structured to include potential paymentsteel to products based upon the acqt
assets as follows: (i) no more than $30 milliongftain development and regulatory milestones etnéeged for an initial product; (ii) no more
than $15 million if certain development and regofgtmilestones are achieved for a second produdtyié) no more than $6.5 million if
certain development and regulatory milestones elnéeged for a third product if the development miitaes for such third product are met
within fifteen (15) years of the anniversary of thege of the purchase agreement.

Parivid

In April 2007, we entered into an assetchase agreement, or the Purchase Agreement, withidP&LC, or Parivid, a provider of data
integration and analysis services to us, and SuRag, the principal owner and Chief Technology €fiof Parivid. Pursuant to the Purchase
Agreement, we acquired certain of the assets asuhesd certain of the liabilities of Parivid relatedhe acquired assets in exchange for
$2.5 million in cash paid at closing and up to $lrillion in contingent
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milestone payments in a combination of cash arsttmk in the manner and on the terms and condiiehforth in the Purchase Agreement.

The contingent milestone payments are sitrad to include (i) potential payments of no mitv&n $2.0 million in cash if certain
milestones are achieved within two years from thie @f the Purchase Agreement, or the Initial Mdess, and (ii) the issuance of up to
$9.0 million of our common stock to Parivid if cairt other milestones are achieved within fifteeargeof the date of the Purchase Agreement.

In August 2009, we entered into an Amendnt@tthe Purchase Agreement where we agreed tagxte time period for completion of
the Initial Milestones to June 30, 2009, specifizaise Initial Milestones that had been achievedfdsine 30, 2009 and, as consideration fo
completion and satisfaction of the Initial Milestmnthat were achieved, agreed to pay Parivid $0l®mcash and to issue 91,576 shares o
common stock, at a value of $10.92 per share. diitiad, in September 2009, we made a cash paynfeti.@ million to Parivid, recorded as
other expense, representing the difference bettreenet proceeds from Parivid's sale of the shase®d in satisfaction of the Initial
Milestones and the value of such shares as ofdteeaf the Amendment.

In July 2011, we entered into an Amendnterthe Purchase Agreement where we agreed thdeatarie payment would be made in cash
rather than through the issuance of our commorkstocAugust 2011, we paid Parivid $6.7 milliondash, in lieu of stock, pursuant to this
Amendment as consideration for the completion atigfaction of a milestone related to enoxaparititso injection developed technology t
was achieved in July 2011. We capitalized the payras developed technology, which is included tangible assets in the consolidated
balance sheet as of December 31, 2011. The devktepknology is being amortized over the estimageful life of the enoxaparin sodium
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including UFH. In addition, these restrictions hédingited the number of suppliers who are able twvjate UFH. Both of these factors could
make it difficult for us to obtain our starting redtl, could increase costs significantly or mdiese materials unavailable.

Sales, Marketing and Distribution

We do not currently have any sales, manigetind distribution capabilities, nor do we curkghtive any plans to build a sales, marketing
and distribution capability to support any of owoglucts. In order to commercialize any products #ina not encompassed by the 2003 Sandoz
Collaboration, the 2006 Sandoz Collaboration orBhgter Agreement, we must either develop a satasketing and distribution infrastructt
or collaborate with third parties that have samesrketing and distribution experience, and we relliew these options as our other product
candidates move closer to commercialization.

Regulatory and Legal Matter

Government authorities in the United Stad¢she federal, state and local level, the Eurnopénion and other countries extensively
regulate, among other things, the research, denedap testing, manufacture, labeling, promotioneatising, distribution, marketing and
exporting and importing of products such as thoseave developing.

United States Government Regulation

In the United States, the information tmaist be submitted to the FDA in order to obtainrapgl to market a new drug or biologic varies
depending on whether the drug or biologic is a pesduct whose safety and effectiveness has notquely been demonstrated in humans, or
a drug or biologic whose active ingredient(s) aedain other properties are the same as thos@@\éously approved drug or biologic.
Approval of new drugs and biologics follows the NRAd BLA routes, respectively. A drug that claimdé the same as an already approved
NDA drug may be able to file for approval under ANdDA approval pathway. Beginning in 2010, with theactment of the BPCI, an FC
may also be able to file for approval under the ablreviated pathway under Section 351(k) of tHaiPiealth Service Act.

ANDA Approval Proces:

FDA approval is required before a genegiaiealent of an existing brand name drug may bekatad. Such approval is typically obtained
by submitting an ANDA to the FDA and demonstratihgrapeutic equivalence. However, it is within Ei2A's regulatory discretion to
determine the kind and amount of evidence requoexpprove a product for marketing. An ANDA mayswubmitted for a drug on the basis
that it is the same as a previously approved biddeg, also known as a reference listed drug. iSpalty, the generic drug that is the subject
of the ANDA must have the same active ingredient()te of administration, dosage form, and stiengs well as the same labeling, with
certain exceptions, and the labeling must presardwalitions of use that have been previously apgatdar the listed drug. If the generic drug
product has a different route of administratiorsafye form, or strength, the FDA must grant a silitiapetition approving the differences(s)
from the listed drug before the ANDA may be filGdhe ANDA must also contain data and information destrating that the generic drug is
bioequivalent to the listed drug (or alternativebek a waiver as is requested for most injectabdesf) the application is submitted pursuant to
an approved suitability petition, information taoshthat the listed drug and the generic drug caexpected to have the same therapeutic €
when administered to patients for a proposed comddf use.
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Generic drug applications are termed "afiated" because they are not required to duplitegeclinical (human) testing or, generally,
preclinical testing necessary to establish the tyidg safety and effectiveness of the branded petdther than the requirement for
bioequivalence testing. However, the FDA may reftiosgpprove an ANDA if there is insufficient infoation to show that the active
ingredients are the same and to demonstrate tiatrgrurities or differences in active ingredientsribt affect the safety or efficacy of the
generic product. In addition, like NDAs, an ANDAIlwiot be approved unless the product is manufadtim current Good Manufacturing
Practices, or cGMP, compliant facilities to assamd preserve the drug's identity, strength, quality purity. As is the case for NDAs and
BLAs, the FDA may refuse to accept and review ifisightly complete ANDAs.

Generally, in an ANDA submission, deterntioia of the "sameness" of the active ingredienthse in the reference listed drug is based
on the demonstration of the chemical equivalendb@tomponents of the generic version to thogkeobranded product. While the standard
for demonstrating chemical equivalence is relagiwttaightforward for small molecule drugs, itidérently more difficult to define sameness
for the active ingredients of complex drugs. Unither NDA pathway, these types of drugs include frokducts as heparins and recombinant
versions of certain hormones, among others. Dtleetdimited number of ANDA submissions for genarmnplex drugs, the FDA has not
reached a final position for demonstrating chemécplivalence for many of these products specificalbr provided broad guidance for
achieving "sameness" for complex drugs in genérahany cases, the criteria the FDA may apply amving and are being determined on an
application-by-application basis.

To demonstrate bioequivalence, ANDAs gdhemaust also contaiin vivobioavailability data for the generic and brandealgdr
"Bioavailability" indicates the rate and extentadifsorption and levels of concentration of a druaglpct in the bloodstream needed to produce a
therapeutic effect. "Bioequivalence” compares tioavmilability of one drug product with anothergdamhen established, indicates that the rate
of absorption and levels of concentration of a gerdrug in the body are the same as the previcaghroved branded drug. The studies
required to demonstrate vivo bioequivalence are generally very small, quickdmplete, and involve relatively few subjects. Undemrent
regulations, the FDA may waive requirementsifovivo bioequivalence data for certain drug products idicig products where
bioequivalence is self evident such as injectablet®ns which have been shown to contain the sactige and inactive ingredients as the
reference listed drug. Although the FDA may waigguirements foin vivo bioequivalence data, it may still require the swsion of
alternative data on purity, such as immunogenitgl/or pharmacokinetics and pharmacodynamics ttafapvide additional evidence of
pharmaceutical equivalence. The FDA, however, dotslways waive requirements fiorvivo bioequivalence data.

Generic drug products that are found tthieeapeutically equivalent by the FDA receive ari fating in FDA's Orange Book, which lists
all approved drug products and therapeutic equinaevaluations. Products that are therapeutiegilyvalent can be expected in the FDA's
judgment to have equivalent clinical effect anddiference in their potential for adverse effectsaw used under the approved condition
their approved labeling. Products with "A" ratireye generally substitutable for the innovator dosydoth in-hospital and retail pharmacies.
Many health insurance plans require automatic gutish for "A" rated generic versions of produetben they are available, although
physicians may still prescribe the branded drugrfdividual patients. On rare occasions in the pgesteric products were approved that were
not rated as therapeutically equivalent, and tipesducts were generally not substitutable at retadrmacies.

The timing of final FDA approval of a geiedrug for commercial distribution depends on gets of factors, including whether the
applicant challenges any listed patents for thg @mnd/or its use and whether the manufacturereobthnded product is entitled to one or more
statutory periods of non-patent regulatory excligivduring which the FDA is prohibited from acciygt or approving generic product
applications. For example, submission of an ANDAdalrug that was approved under
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an NDA as a new chemical entity will be blockedfioe years after the pioneer's approval, or farrfgears after approval if the application
includes a paragraph IV certification of non-infflement or invalidity against a patent applicabléheobranded drug. In certain circumstances,
a regulatory exclusivity period can extend beydmllife of a patent, and thus block ANDAs from lgeapproved on or after the patent
expiration date. For example, a three-year excitysperiod may be granted for new indications, dgsBorms, routes of administration, or
strengths of previously approved drugs, or for mees, if approval of such changes required thesspdn conduct new clinical studies. In
addition, the FDA may extend the exclusivity ofraguct by six months past the date of patent exmirgther regulatory exclusivity if the
manufacturer undertakes studies on the effectesf groduct in children, a so-called pediatric estlity.

The brand manufacturer may seek to delgyrerent the approval of an ANDA by filing a Citiz@etition with the FDA. For example, a
Citizen Petition may request the FDA to rule thdegermination of "sameness" and/or therapeutitcvatgnce for a particular ANDA is not
possible without extensive clinical testing, basadhe characteristics of the brand product. Bezagisitively few ANDAs for complex mixtu
drugs have been reviewed by FDA, such a petitiadcsubstantially delay approval, or result in rapproval, of an ANDA for a complex
mixture generic product. For example, Sanofi-Avefited a citizen petition that argued that "sansstie€ould not be established by any
applicant filing an ANDA for a generic Lovenox dmetgrounds that Lovenox was too complex to be thginty characterized. The FDA deni
SanofiAventis petition in connection with the approvaltoé ANDA for enoxaparin sodium injection. The mawiof the citizen petition and tl
preparation of the FDA response, however, involsigdificant legal and regulatory resources that imaye extended the time for FDA review
and approval of the ANDA.

Patent Challenge Process Regarding AND

The Hatch-Waxman Act provides incentivesgeneric pharmaceutical manufacturers to challgragents on branded pharmaceutical
products and/or their methods of use, as well agt@lop products comprising non-infringing fornfghe patented drugs. The Hatch-Waxman
legislation places significant burdens on the ANTilér to ensure that such challenges are not faus| but also offers the opportunity for
significant financial reward if the challenge iscsassful.

If there is a patent listed for the brandeag in the FDA's Approved Drug Products with Tdputic Equivalence and Evaluations listing
or "Orange Book" at the time of submission of tHeD¥, or at any time before the ANDA is approved: theneric company's ANDA must
include one of four types of patent certificatioitharespect to each listed patent. If the applicaeks approval to market the generic equivi
prior to the expiration of a listed patent, the g company includes a certification asserting tha patent is invalid or unenforceable or will
not be infringed, a so-called "paragraph IV cegtifion.” Within 20 days after receiving notice froine FDA that its application is acceptable
for review, or immediately if the ANDA has been arded to include a paragraph IV certification aftex application was submitted to the
FDA, the generic applicant is required to sendpéient owner and the holder of the NDA for the braame drug notice explaining why it
believes that the listed patents in question aralid, unenforceable or not infringed. If the pdtbalder commences a patent infringement
lawsuit within 45 days of receipt of such notidee Hatch-Waxman Act provides for an automatic stayhe FDA's ability to grant final
approval of the ANDA for the generic product, getligrfor a period of 30 months. A 30-month stay n@yshortened or lengthened by a court
order if the district court finds that a party Haded to reasonably cooperate in expediting thesacMoreover, the district court may, before
expiration of the stay, issue a preliminary injuoictprohibiting the commercial sale of the genelrieg until the court rules on the issues of
validity, infringement, and enforceability. If tliéstrict court finds that the relevant patent igalid, unenforceable, or not infringed, such ruling
terminates the 30-month stay on the date of thgmueht. If it is finally determined that the paténtvalid, enforceable, and infringed, approval
of the ANDA
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may not be granted prior to the expiration of tagept. In addition, if the challenged patent expitaring the 30-month period, the FDA may
grant final approval for the generic drug for maikg, if the FDA has determined that the applicatioeets all technical and regulatory
requirements for approval and there are no othstasles to approval.

In most cases, patent holders may onlyiolmae 30 month stay with respect to patents ligigtle Orange Book. Specifically, for AND.
with paragraph IV certifications to a patent listedthe branded drug in the Orange Book on orategust 18, 2003, a single 3fenth stay i
available for litigation related to that patentyiflthe patent was submitted to the FDA beforedhte that the ANDA (excluding an
amendment or supplement) was submitted. In othedsy@0-months stays are not triggered by latexdipatents submitted to the FDA on or
after the date the ANDA application was submitecause of this limitation, in most cases ANDAd W# subject to no more than one 30-
month stay.

Under the Hatch-Waxman Act, the first ANR@Aplicant to have submitted a substantially conepdtiDA that includes a paragraph IV
certification may be eligible to receive a 180-g¢ayiod of generic market exclusivity during whittetF-DA may not approve any other ANDA
for the same drug product. However, this exclugidites not prevent the sponsor of the innovatog ¢ham selling an unbranded "authorized
generic" version of its own product during the I8 exclusivity period. This period of market exgiliity may provide the patent challenger
with the opportunity to earn a return on the rigldgen and its legal and development costs anditd isimarket share before other generic
competitors can enter the market. Under the HatebxWan Act, as amended by the Medicare Modernizairof 2003, or MMA, there are a
number of ways an applicant who has filed an AND#&rathe date of the MMA may forfeit its 180-daychssivity, including if the ANDA is
withdrawn or if the applicant fails to market itooduct within the specified statutory timeframeaghieve at least tentative approval within the
specified timeframe. In addition, for ANDAs filedter the MMA was enacted, it is possible for mdrart one ANDA applicant to be eligible
for 180-day exclusivity. This occurs when multipfiest” applicants submit substantially complete BAs with paragraph 1V certifications on
the same day.

Follow-On Biologics

With the enactment of federal healthcaferre legislation in March 2010, the BPCI was endatédnich created a new abbreviated
approval pathway for FOBs. The new abbreviatedvwayhs codified in Section 351(k) of the Public He&ervice Act. Under Section 351(k),
the FDA must wait four years after approval of adurct under a BLA before accepting a filing foriadimilar version of the brand product,
and the FDA cannot approve a biosimilar versiothefbrand product until 12 years after the bramdipct was approved under a BLA. In
addition, the new legislation redefines "biologi&rsus "drug.” There is a ten year transition pedoring which applicants can elect regulation
as a drug or biologic when applications are fileol example, heparin-based products may now havpdtential option of filing for approval
as either a drug or a biologic.

The new Section 351(k) pathway createspvimary regimes to encourage the development of$:®GBst, it authorizes the FDA to rely
on the safety and efficacy of a brand biologic appd under a BLA to approve biosimilar productsemttie abbreviated pathway. Second, it
establishes a process for negotiation and clearaingatents controlled by the brand biologic BLAd®r. The law defines a biosimilar product
as a biologic that:

. is "highly similar" to the brand product, notwitaatling minor differences in clinically inactive cpoments; ani

. has no clinically meaningful differences from thad product in terms of safety, purity and potel
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The new Section 351(k) pathway further defineskesstof biosimilar products as "interchangeablahifapplicant can demonstrate that:

. the interchangeable biological product can be etgget produce the same clinical result as thedbbdologic product in any
given patient; and

. if the product is administered more than once raigent, that the risk in terms of safety or dirairéd efficacy of alternating or
switching between the use of the interchangeabl®dic product and the brand biologic product isgneater than the risk of
using the brand biologic product without switching.

The new Section 351(k) pathway statesatabsimilar product that is determined to be icik@ngeable may be substituted for the brand
biologic product without the intervention of a hbatare provider who prescribed the brand biolggaduct. The law states that the biosimilar
must be for the same indication as a the brana@io| involve the same mechanism of action andttl@manufacturing facility meets the
standards necessary to assure that the produdhgesito be safe, pure and potent. The types afttlat would ordinarily be required in an
application to show similarity would include:

. analytical data and studies to demonstrate chersicalarity;

animal studies (including toxicity studies); &

. clinical studies.

The FDA has the discretion to determinetivbieone or more of these elements are necesdagyi-DA has not established final guidance
on proving similarity or in demonstrating interclgaability and applicants will need to develop ajmpiate scientific evidence to support their
filings. In December 2011, the FDA released itsposed biosimilar user fee program which includéseabased meeting process for
consultation between applicants and the FDA revigvdivision on biosimilar and interchangeable biiés applications under the new
approval pathway. It contemplates well-defined rimggstwhere the applicant can propose and submiytizyghysicochemical and biologic
characterization data along with a proposed dewedoyt plan. The proposed development plan may hagdweced scope of clinical
development based on the nature and extent ofdw@cterization data. There are defined time periodmeetings and written advice. In
February 2012, the FDA published draft guidanceudwents for the development and registration ofibidars and interchangeable biologics.
The draft guidance documents indicate that the RilAconsider the totality of the evidence develdgey an applicant in determining the
nature and extent of the development, non-cliracal clinical requirements for a biosimilar or irteangeable biologic product.

Upon filing an abbreviated application, ffeent negotiation and clearance process is négigéJnder the provisions, an applicant and the
brand biologic company are required to share in&iiom to seek to resolve any patent disputes. larato share information or participate in
the process has defined consequences that indiededs of the right to seek patent clearance empiplicant's part and the loss of the right to
seek lost profits or injunctive relief for infringent on the brand biologic patent right holders.phe process, if initiated by the applicant,
several stages, including defining which patentattude in a pre-approval litigation proceedingtiating litigation, notice 180 days prior to
launch of a biosimilar, the initiation of a secandind of litigation relating to patents the partikd not include in the first round litigation, gnd
following approval, litigation on patents brouglytthe brand biologic company or other patent haldwet involved in the prior patent process.
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The new law is complex and is only begigrio be interpreted and implemented by the FDAaAssult, its ultimate impact,
implementation and meaning will be subject to utaiety for years to come.

NDA and BLA Approval Processes for New Drugs andRigics

In the United States, the FDA regulategdrand biologics under the Federal Food, Drug,Goemetic Act, and, in the case of biologics,
also under the Public Health Service Act, and im@eting regulations. The steps required beforenaarébranded drug or biologic may be
marketed in the United States include:

. completion of preclinical laboratory tests, anirsaldies and formulation studies under the FDA'sdlgaboratory practices;

. submission to the FDA of an IND for human clinitedting, which must become effective before hunieaical trials may begit
and must include independent Institutional Revievai8l, or IRB, approval at each clinical site befire trial is initiated;

. performance of adequate and well-controlled clinigals to establish the safety and efficacy &f thvestigational drug product
for each indication or the safety, purity and peteaof the biological product for its intended ingion;

. completion of developmental chemistry, manufactyand controls activities and manufacture underectirGooc
Manufacturing Practices, or cGMP;

. submission to the FDA of an NDA or BL/
. satisfactory completion of an FDA Advisory Comméttesview, if applicable

. satisfactory completion of an FDA inspection of thanufacturing facility or facilities at which tipeoduct is produced to assess
compliance with cGMPs and to assure that the fes|imethods and controls are adequate to predeswdrug's identity,
strength, quality and purity or to meet standartsighed to ensure the biologic's continued safetsity and potency;

. satisfactory completion of FDA inspections of ndimical and or clinical testing sites; and

. FDA review and approval of the NDA or BLA.

Preclinical tests include laboratory evéibuas of product chemistry, toxicity and formulaticas well as animal studies. An IND sponsor
must submit the results of the preclinical tesigether with manufacturing information and anabftiend stability data, to the FDA as part of
the IND. An IND will automatically become effectia® days after receipt by the FDA unless, befoa time, the FDA raises concerns or
guestions about issues such as the conduct ofitifeeds outlined in the IND. In that case, the IBfibnsor and the FDA must resolve any
outstanding FDA concerns or questions before dirtigals can proceed. Submission of an IND mayrastilt in the FDA allowing clinical
trials to commence.

Clinical trials involve the administratiofi the investigational product to human subjectpatients in accordance with specific protocols
and under the supervision of qualified investigaiaraccordance with good clinical practices, oRSCEach clinical trial protocol must be
submitted to the FDA as part of the IND, and an ERERach site where the study is conducted mustagdprove the study. Clinical trials
typically are conducted in three sequential phasatsthe phases may overlap or be combined. Phagdslusually involve the initial
introduction of the investigational drug into hursan evaluate the product's safety, dosage tolergmarmacokinetics and pharmacodynar
If feasible, Phase 1 studies also attempt to det@cearly indication of a drug's potential effeetiess. Phase 2 trials usually involve controlled
trials in a limited patient population to evaludtesage tolerance and appropriate dosage, idemt#fsilple adverse effects and safety risks and
evaluate the
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preliminary efficacy of the drug for specific indibons. Phase 3 trials usually test a specific thgris to evaluate clinical efficacy and test
further for safety in an expanded patient populgtio establish the overall benefit-risk relatiopsbf the product and to provide adequate
information for the labeling of the product. Phdsé&hase 2 and Phase 3 testing may not be completedssfully within any specified period,
if at all. Furthermore, the FDA, an IRB or a spans@y suspend or terminate clinical trials at dmeton various grounds, including a finding
that the subjects or patients are being exposad tmacceptable health risk. The FDA can also dbat additional clinical trials be
conducted as a condition of product approval. Bmaponsors are required to publicly disseminafermation about ongoing and completed
clinical trials on a government website administielg the National Institutes of Health, or NIH, aar@ subject to civil money penalties and
other civil and criminal sanctions for failing toeet these obligations.

Assuming successful completion of the regpliclinical testing, the results of the preclihistudies and of the clinical studies, together
with other detailed information, including infornia on the chemistry, manufacture and control efghoduct, are submitted to the FDA in the
form of an NDA or BLA requesting approval to markie¢ product for one or more indications. The F2Riews an NDA to determine, among
other things, whether a product is safe and effedbr its intended use and whether its manufaatuis cGMP-compliant to assure and
preserve the product's identity, strength, quaitg purity. The FDA reviews a BLA to determine, aigother things, whether the product is
safe, pure and potent and the facility in whicis mnanufactured, processed, packed or held meetdastds designed to assure the product's
continued safety, purity and potency. The FDA nmefuse to accept and review insufficiently compbgelications.

Before approving an NDA or BLA, the FDA ihspect the facility or the facilities at whiche product is manufactured. The FDA wiill
not approve the product unless it determines tlettanufacturing processes and facilities are inpiance with cGMP requirements and
adequate to assure consistent production of thduptavithin required specifications. Additionallyefore approving an NDA or BLA, the FC
will typically inspect one or more clinical sites assure compliance with GCPs. If the FDA detersithe application, manufacturing process
or manufacturing facilities are not acceptabl&iit outline the deficiencies in the submission arften will request additional testing or
information. Notwithstanding the submission of aaguested additional information, the FDA ultimgtelay decide that the application does
not satisfy the regulatory criteria for approval.

The testing and approval process requirbstantial time, effort and financial resourceg] aach may take several years to complete.
Moreover, after approval, some types of changélse¢@pproved product, such as adding new indicsitimanufacturing changes and additic
labeling claims, are subject to further FDA reviemd approval of a new NDA or BLA, or NDA or BLA spipment, before the change can be
implemented.

Upon approval of a new drug or a new intiicebased under an NDA or a supplement to an Ndé& holder of the approval receives the
benefit of protection from generic competition. discussed above, for example, the FDA must waéaest four years before accepting a filing
for approval of a generic version of the brand piidinder an ANDA, and the FDA cannot approve agerversion of the brand product
under an ANDA until five years after the brand prowas approved under the NDA. In addition, inaercircumstances where a brand
product files additional data as outlined aboveafoiew indication or use of a brand based upondiieneal studies and receives an approval,
the FDA is similarly precluded from approving a gen version of the brand product for such newdation or use until three years after the
new use or indication was approved by the brand.

The BPCI added new exclusivity provisioaskrand biologics along with the creation of a repproval pathway for FOBs. Under the
law, the FDA must wait four years after approvahdfiologic
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under a BLA before accepting a filing for a biodaniversion of the brand product, and the FDA cam@approve a biosimilar version of the
brand product until 12 years after the brand produss approved under a BLA. In addition, the negidiation redefines the definition of
biologic versus drug and, as a result, a numberaducts that were previously regulated as drugsmoav be regulated as biologics. There is a
ten year transition period during which applicacds elect regulation as a drug or as a biologicrwdpplications are filed. For example,
heparin based products may now have the optioitireg for approval as a biologic. This could progidn applicant that elects regulation as a
biologic with the longer twelve year period of exsivity protection as compared to the five yeaiquepf exclusivity protection against gene
drug competition.

Pos-Approval Requirements

After regulatory approval of a product #aned, we will be required to comply with a numbépost-approval requirements. For
example, as a condition of approval of an NDA, BIMDA or Section 351(k) application, the FDA mayjuére post-marketing testing and
surveillance to further assess and monitor theymtslsafety or efficacy after commercializatiomyApost-approval regulatory obligations, and
the cost of complying with such obligations, coalkpand in the future.

In addition, holders of an approved NDA,BIANDA or Section 351(k) approval are requiredéport, among other things, certain
adverse reactions and production problems to th&, E®provide updated safety and efficacy inforraatand to comply with requirements
concerning advertising and promotional labelingtfair products. Also, quality control and manufaittg procedures must continue to
conform to cGMP after approval. The FDA periodigafispects manufacturing facilities to assess canpé with cGMP, which imposes
extensive procedural, substantive and recordkeepimgirements. Accordingly, manufacturers mustioomtto expend time, money and effort
in the area of production and quality control tamtein compliance with cGMP and other aspects glilatory compliance.

Discovery of problems with a product otdaé to comply with the applicable United Stateguieements at any time during the product
development process, approval process or afteogphmay subject an applicant to administrativgudicial sanctions. These sanctions could
include the imposition by the FDA or an IRB of a@al hold on or termination of studies, the FDAé$usal to approve pending application:
supplements, license suspension or revocationgdvéttal of an approval, restriction on marketingrwiag letters, product recalls, product
seizures, total or partial suspension of produatiodistribution, injunctions, fines, civil penas or criminal prosecution. Also, new
government requirements may be established thid dalay or prevent regulatory approval of our pratd under development.

Foreign Regulation

In addition to regulations in the Unitedtes, we will be subject to a variety of foreiggukations governing clinical trials and commer:
sales and distribution of our products if and whenenter those markets. Whether or not we obtaiA &pproval for a product, we must obt
approval of a clinical trial application or proddodm the applicable regulatory authorities of fgrecountries before we can commence clir
trials or marketing of the product in those cowedriThe approval process varies from country tmtguand the time may be longer or shorter
than that required for FDA approval. The requiretaggoverning the conduct of clinical trials, protilicensing, pricing and reimbursement
vary greatly from country to country.

Under European Union regulatory systemsmag submit marketing authorizations either undeertralized or decentralized procedure.
The centralized procedure is mandatory for the @gdrof biotechnology products and many pharmacalgiroducts and provides for the gr
of a single marketing authorization that is vabid &ll European Union member states. The decengihli
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procedure provides for mutual recognition of nagilcepproval decisions and is available at the regoiethe applicant for products that are not
subject to the centralized procedure. Under thasgaure, the holder of a national marketing auttadion from one European Union member
state (the reference member state) may submitglicapon to the remaining member states. Generaigh member state decides whether to
recognize the reference member state's approvial @vn country.

Related Matters

From time to time, legislation is draftéatroduced and passed in Congress that could ggnify change the statutory provisions
governing the approval, manufacturing and marketihgroducts regulated by the FDA or reimbursedenndedicare by the Center for
Medicare Services. In addition, FDA regulations gadlance are often revised or reinterpreted byagency in ways that may significantly
affect our business and our products. It is imgmesd predict whether legislative changes willdmacted, or FDA regulations, guidance or
interpretations changed, or what the impact of stl@nges, if any, may be.

Hazardous Materials

Our research and development processeb/atite controlled use of certain hazardous mdseaiad chemicals, including radioactive
materials and equipment. We are subject to fedstate and local environmental, health and worlgkafety laws and regulations governing
the use, manufacture, storage, handling and dispbbazardous materials and waste products. Weotlexpect the cost of complying with
these laws and regulations to be material.

Competition

The development and commercialization @frpfaceutical products is highly competitive. Maffiypor competitors already market or are
working to develop products similar to those wedeeeloping and have considerable experience idyastadevelopment and in obtaining
regulatory approval to market pharmaceutical prtgluo addition, the development and commercidbravf complex generic products and
FOBs is inherently competitive as a result of éxgsbrand competition at the time of product launChrtain of these companies have
substantially greater financial, marketing, reskaned development and human resources than we do.

We believe that our ability to successfugmpete will depend on a number of factors, iniclgaur ability to successfully develop safe
and efficacious products, the timing and scopesgtilatory approval of our products and those ofammpetitors, our ability to collaborate
with third parties, our ability to maintain favotalpatent protection for our products, our abitd@yobtain market acceptance of our products
our ability to manufacture sufficient quantitiesafr products at commercially acceptable costs.

Our enoxaparin sodium injection producefcompetition from Sanofi-Aventis, the companyeuntly marketing Lovenox, and faces
competition from other companies. In October 2Qfidgugh its authorized third-party distributor, frAventis marketed its generic product.
In December 2011, Sanofi-Aventis announced itqitde to withdraw its competing authorized genelnicJanuary 2012, Watson and
Amphastar launched their enoxaparin product. Assalt, Sandoz may have to lower its prices foremaxaparin sodium injection product and
we may also lose market share. In addition, Safveéintis may choose to market a generic version of Lovenox itself or thgbwan authorize
third-party distributor. In addition, ANDAs havedresubmitted to the FDA by Teva, Hospira, Inc., atitcer ANDASs or other regulatory
applications may have been submitted or may be #tdehin the future.

In addition, other anticoagulants usechimtreatment of DVT and ACS will compete with engaian sodium injection. These competitive
products include GlaxoSmithKline plc's Factor Xa
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inhibitor, Arixtra®, which is approved in the prew®n and treatment of several DVT indications, atfter LMWH products. We are also
aware of other injectable and oral anticoagulangdiin development for the treatment of DVT, indhgdnext-generation LMWHs and several
oral Factor Xa or Factor lla inhibitors that areclimical trials. The Factor Xa inhibitors includgixaban, which is being developed by Bristol-
Myers Squibb Company and rivaroxaban (Xarelto®)iciwhs approved in the U.S. for DVT prophylaxis ghd reduction of risk of stroke and
systemic embolism in nonvalvular atrial fibrillatioXarleto® is marketed worldwide by Bayer AG amthdson & Johnson Pharmaceutical
Research & Development, L.L.C. The Factor lla iitoits in development include dabigatran etexil&eaflaxa®), which is currently approved
to reduce the risk of stroke and systemic embolispatients with non-valvular atrial fibrillatiomd is being further developed by Boehringer
Ingelheim GmbH for DVT prophylaxis.

In the event that we receive approval fioayket and sell M356, a generic version of Copaxamewould face competition from a number
of sources, including branded Copaxone, which iketad by Teva Neuroscience, Inc. in the UnitedeStand is co-promoted by Teva
Pharmaceutical Industries Ltd. and Sanofi-Aventi§urope. We could also face competition from ottenpanies if they receive marketing
approval for generic versions of Copaxone. Whikr¢hare no generic versions of Copaxone approveldeblf DA to date, ANDAs have been
submitted to the FDA by Mylan Inc. and Synthon BVS&nthon Pharmaceuticals, Inc., and other ANDAgtber regulatory applications may
have been submitted or may be submitted in theduta addition, there are other products thatemtty compete with Copaxone in the United
States. These include Rebif (interferon-beta-1&)ckvis co-promoted by EMD Serono Inc., a subsidarMerck Serono, a division of Merck
KGaA, and Pfizer Inc. in the U.S. and is marketgdvterck Serono in the European Union; Avonex (ifeen beta-1a) and Tysabri
(natalizumab) which are both marketed worldwideBliygen Idec Inc.; Betaseron (interferon-beta-1H)icl is marketed by Bayer HealthCare
Pharmaceuticals Inc., the U.S. pharmaceuticalsadéfiof Bayer Schering Pharma AG, in the Uniteat&t and is marketed under the name
Betaferon by Bayer Schering Pharma, a division@fd AG, in the European Union; Extavia (interfeeta-1b) and Gilenya™ (fingolimod)
which are both marketed by Novartis PharmaceutiCalporation in the United States; and Novantraniokantrone for injection concentra
marketed by EMD Serono, Inc.

In addition to the marketed products, a benof companies are working to develop productsaat multiple sclerosis. For example, BG-
12, developed by Biogen Idec Inc., an oral compahatlis being tested in relapsing multiple sclexoalso, Genzyme Corporation is testing
Lemtrada (alemtuzumab), a once annual infusion camg, for the treatment of relapsing multiple soéés.

With the approval of the new biosimilar anterchangeable biologic pathway under Section(lB5df the Public Health Service Act, ma
companies have announced their intention to devahtabcommercialize FOBs. Amgen Inc. has announaadi@boration with Watson
Pharmaceuticals, Inc., Biogen Inc. has announaadlaboration with Samsung and companies such add@aPfizer Inc., Hospira, Merck and
Teva have announced intentions to enter the FOBi&ss Many of these companies are significantlydathan us, have substantially greater
financial resources and have significant pre-existesources to devote to the FOB resources. Hardeen substantial growth in recent years
in the number of generic and pharmaceutical congzaooking to develop biosimilar (including potexiiy interchangeable) versions of
protein-based products. Biotechnology and pharnta@icompanies also continue to invest signifiaint better understanding their own
products or creating improved versions of markgtediucts. Similarly, our discovery work in oncolof@ges substantial competition from
major pharmaceutical and other biotechnology congsathat are actively working on improved and ndterapeutics.

The field of polysaccharides generally grewing field with increased competition. Howewitre capabilities of the field can generally be
segmented into those companies using polysacclsaagltherapeutics, companies focused on enginearimgdifying polysaccharides,
including pegylation
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technologies, and companies focused on analyticerfy those in analytics, we are not aware of ottiershave similar capabilities for
detailed chemical characterization of complex patgharides. Procognia Limited's technology is lgrémcused on analyzing proteins and
their glycosylation. In addition, many major phaneatical and biotechnology companies such as Amgerand Biogen Idec Inc. have
successfully improved products through sugar meatifon. Potential competitors with broad glycob@laapabilities include Optimer
Pharmaceuticals, Inc., Keryx Pharmaceuticals, EadRitarmaceuticals, Merck and Company, Inc. andFPiarmaceuticals, Inc. as well as
many private, start-up pharmaceutical organizatideny of these companies with polysaccharide ciéipab are focused on providing
services to pharmaceutical companies rather thauséx on drug discovery and product development.

Employees

We believe that our success will depenatlyen our ability to identify, attract and retaiapable employees. As of December 31, 2011,
we had 197 employees, including a total of 61 eyges who hold M.D. or Ph.D. degrees. Our emplogeesiot represented by any collective
bargaining unit, and we believe our relations veitilt employees are good.

Financial Information about Segments and Geographi@reas

We have only one operating segment. Sesdbion entitled "Segment Reporting" appearinydte 2 to our consolidated financial
statements for information about our segment anfifiancial information about geographic areas. Noges to our consolidated financial
statements are contained in Part Il, Item 8 of Amiaual Report on Form 10-K.

Company Background and Securities Exchange Act Repis

We were incorporated in Delaware in May 20@der the name Mimeon, Inc. In September 200Zhaaged our name to Momenta
Pharmaceuticals, Inc. Our principal executive effiare located at 675 West Kendall Street, Caméyridigassachusetts 02142, and our
telephone number is (617) 491-9700.

In this Annual Report on Form 10-K, themer'Momenta," "we," "us" "the Company" and "ourfaereto Momenta Pharmaceuticals, Inc.
and its subsidiaries.

We are subject to the informational requieats of the Securities Exchange Act of 1934, asraled, or the Exchange Act, and,
accordingly, file reports, proxy statements andeothformation with the Securities and Exchange @ission. Such reports, proxy statements
and other information can be read and copied gptidic reference facilities maintained by the Sg&®s and Exchange Commission at the
Public Reference Room, 100 F Street, N.E., Roon®,18&shington, D.C. 20549. Information regarding ¢iperation of the Public Reference
Room may be obtained by calling the SecuritiesExchange Commission at 1-800-SEC-0330. The Seesidind Exchange Commission
maintains a web sitehttp://www.sec.goy that contains material regarding issuers thatdiectronically with the Securities and Exchange
Commission.

Our Internet addressvisvw.momentapharma.com/e are not including the information contained onweb site as a part of, or
incorporating it by reference into, this Annual Repn Form 10-K.

We make available free of charge on oursitelour Annual Reports on Form 10-K, Quarterly &é&pon Form 10-Q, Current Reports on
Form 8-K and amendments to those reports filediori$hed pursuant to Section 13(a) or 15(d) offkehange Act, as soon as reasonably
practicable after we electronically file such matkwith, or furnish it to, the Securities and Eacge Commission.

Our logo, trademarks, and service markstegroperty of Momenta. Other trademarks or sermarks appearing in this Annual Report
on Form 10-K are the property of their respectig&lars.
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Iltem 1A. RISK FACTORS

Investing in our stock involves a high dagof risk. You should carefully consider the rigksl uncertainties described below in addition
to other information included or incorporated bference in this Annual Report on Form 10-K befouecpasing our stock. If any of the
following risks actually occur, our business, fingth conditions or results of operations would lksuffer.

Risks Relating to Our Business
We have incurred a cumulative loss since inceptitinve do not continue to generate significant reuge, we may not be profitable.

We have incurred significant losses singeinception in May 2001. At December 31, 2011, accumulated deficit was $103.4 million.
We may incur annual operating losses over the sexral years as we expand our drug commerciaizatievelopment and discovery efforts.
In addition, we must successfully develop and obtegulatory approval for our other drug candidaaesl effectively manufacture, market and
sell any drugs we successfully develop. Accordinglg may not generate significant revenue in tingdo term and, even if we do generate
significant revenue, we may never achieve long tpraifitability.

To be profitable, we and our collaboragpagtners must succeed in developing and commaezicigldrugs with significant market
potential. This will require us and our collabovatpartners to be successful in a range of chahgrartivities: developing product candidates;
obtaining regulatory approval for product candidateough either existing or new regulatory appt@aghways; clearing allegedly infringing
patent rights; enforcing our patent rights; and ofiacturing, distributing, marketing and selling guats. Our profitability will also be
dependent on the entry of competitive products dreth, whether the entry is before or after thenleh of our products. We may never succeed
in these activities and may never generate revethag¢sre significant. We may not be able to snstaincrease profitability on a quarterly or
annual basis. Our failure to remain profitable vdocduse the market price of our common stock toedese and could impair our ability to re
capital, expand our business, diversify our proadfetrings or continue our operations.

Our revenue is dependent on the continued succelssfanufacture and commercialization of enoxaparimgdium injection, and marketing
of another generic Lovenox product may adverselfeat our revenue.

Our near-term ability to generate revemudarge part, depends on the continued successfuinercialization of enoxaparin sodium
injection. This further depends, in large part.Sandoz's continued success in manufacturing andheoaializing the product, maintaining
market share and competing with Lovenox brand cditipre as well as other generic competition.

Although our revenue for the first four queas of enoxaparin sodium injection sales wasifggmt, Sandoz was paying us 45% of the
contractual profits from the sale of enoxaparinisadinjection during that period. In October 208hndoz confirmed that an authorized
generic version of Lovenox had launched, and, r@salt, under the 2003 Sandoz Collaboration, Saimddead paid us a royalty on its net si
of enoxaparin sodium for a significant portion loé fourth quarter of 2011 before reverting to dipshare late in the fourth quarter of 2011
January 2012, Watson and Amphastar launched thekaparin product. As a result, under the 2003 8a@bllaboration, rather than paying
us a profit share of 45% of contractual profitspn&az is now obligated to pay us a royalty on nitssdn each product year, which begins
July 1, for net sales up to a pre-defined salesstiold the royalty is payable at a 10% rate, anddb sales above the sales threshold the royalty
rate increases to 12%.

In addition, Teva and Hospira have eachrstied ANDASs for generic versions of Lovenox wittetFDA, and other third parties may s
approval to market generic versions of Lovenoxhim t
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United States. Additional generic competition woatdinarily lead to a loss of market share as &ela significant decline in pricing.

The change in Sandoz contractual paymeigailons, along with additional generic competitiovill cause our revenue from enoxaparin
sodium injection to be significantly reduced congghto the period from July 2010 through Decembdrl2dnd, as a result, our business,
including our near-term financial results and obifity to fund future discovery and developmentgnams, may suffer. We cannot predict the
extent to which the additional competition, and aesulting price reductions, will have on the antoaffSandoz' net sales and, consequently,
on our future revenue levels.

If our patent litigation against Amphastar or Teveelated to enoxaparin sodium injection is not susséul, we may be liable for damages.
addition, third parties may be able to commercialia generic Lovenox product without risk of patanfringement damages, and our
business may be materially harmed.

In September 2011, following approval of hiNDA filed by Amphastar for enoxaparin, we suetighastar, Watson and International
Medical Systems, Ltd. in the United States Dist@ourt for the District of Massachusetts for inf@ment of two of our patents that cover
innovative methods of producing enoxaparin sodiumctvassure that the commercial product meets atdador identity and quality.
Although the court granted our motion for prelimip@junction enjoining Amphastar, Watson and Intgional Medical Systems, Ltd. from
marketing a generic Lovenox product, the court ieglus and Sandoz to post a security bond of $dillibn and Amphastar, Watson and
International Medical Systems, Ltd. filed a notioeappeal the decision and an emergency motioistolde or stay the preliminary injunction.
In January 2012, the court of appeals stayed thiéngnary injunction. In January 2012, Watson and¥mphastar began marketing their
generic Lovenox. Under these circumstances, thétieg market price for our enoxaparin sodium itj@e product may be lower, we may lose
significant market share for enoxaparin sodiumadtige, and significantly less favorable economierte for us under the 2003 Sandoz
Collaboration have been triggered. While the pdiggation is continuing in the district court,we are not successful in the patent case and d«
not succeed in obtaining injunctive relief, or dgmsfor our lost profits due to infringing salesr cevenue would be irrevocably significantly
reduced and our business, including our near-teramé€ial results and our ability to fund futureatisery and development programs, may
suffer. Furthermore, in the event that we losectee in the District Court, it is determined theg preliminary injunction was improvidently
granted, and Amphastar and Watson are able to pheyesuffered damages as a result of the injundtiging the period the preliminary
injunction was in effect, then we could be liakde $uch damages for up to $35 million of the seagurdnd.

In December 2010, we sued Teva in the dritiates District Court for the District of Massasétts for infringement of our two patents
that cover the innovative methods of producing apaxin sodium. If we are not successful in thigpatase and do not succeed in obtaining
injunctive relief, or damages for our lost profitse to infringing sales, and if Teva receives mtineapproval, it will be able to commercialize
a generic Lovenox. Under these circumstances ethidting market price for our enoxaparin sodiuredtipn product may be lower and we r
lose significant market share for enoxaparin sodijection. Consequently, our revenue would be ceduand our business, including our
near-term financial results and our ability to fotlre discovery and development programs, mafesuf

If efforts by Sanof-Aventis or others to limit or prevent the use afroenoxaparin sodium injection product are succegkfour business may
suffer.

In February 2003, Sanofi-Aventis filed digzn Petition with the FDA requesting that the Fid&hhold approval of any ANDA for a
generic version of Lovenox. In July 2010, the FDexitkd Sanofi-Aventis' Citizen Petition and approtieel ANDA filed by Sandoz for
enoxaparin sodium injection. Sanofi-Aventis théedia lawsuit in the United States District Cownt the District of
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Columbia against the FDA, Margaret A. Hamburg, Cassioner of Food and Drugs, and Kathleen Sebefiasretary of Health and Human
Services. The complaint alleged, among other thitigg FDA's approval of the ANDA filed by Sandoaswarbitrary and capricious and
exceeded FDA's statutory authority by requiringitioldlal data for the purpose of demonstrating thfety or effectiveness of a generic version
of Lovenox and departing from its own precedentagning the approval of generic drugs that havebeen fully characterized. In December
2010, sSanofi-Aventis filed a motion for summaryguaaent seeking a reversal of the FDA approval aedigfendants each filed responses
opposing the motion and cross-motions seekingfiorathe approval of Sandoz's ANDA for enoxaparmalisim injection. In February 2012,
the court denied Sanofi's motion for summary judgnaed granted the defendants' cross-motions fonsry judgment. Sanofi may decide to
appeal that decision.

If Sanofi-Aventis appeals the decision asluccessful in its appeal, approval of the ANDAynbe reversed. A reversal may block
continued sales of enoxaparin sodium injection,cWwhiould materially harm our business.

If efforts by manufacturers of branded products tielay or limit the use of generics or FOBs are sessful, our sales of generic and FC
products may suffer

Many manufacturers of branded products aweasingly used legislative, regulatory and ptheans to delay competition from
manufacturers of generic drugs and could be exgdotase similar tactics to delay competition fre@Bs. These efforts have included:

. settling patent lawsuits with generic companiesuylténg in such patents remaining an obstacle éoregic approval by other

. settling paragraph IV patent litigation with gemecbmpanies to prevent the expiration of the 18p¢gkmeric marketing
exclusivity period or to delay the triggering oftbuexclusivity period;

. submitting Citizen Petitions to request the FDA @uissioner to take administrative action with respgegrospective an
submitted generic drug applications;

. appealing denials of Citizen Petitions in Unitedt8¢ federal district courts and seeking injunctetef to reverse approval of
generic drug applications;

. seeking changes to the United States Pharmaca@peiagdustry recognized compilation of drug standard

. pursuing new patents for existing products or psees which could extend patent protection for aberof years or otherwise

delay the launch of generic drugs; and

. attaching special patent extension amendmentsredatad federal legislatiol

The FDA's practice is to rule within 180/dan Citizen Petitions that seek to prevent apglroan ANDA if the petition was filed after
the Medicare Prescription Drug Improvement and Moiation Act of 2003, or MMA. If, at the end ofel180-day period, the ANDA is not
ready for approval or rejection, then the FDA hagsdally denied and dismissed the petition withacting on the petition. Teva
Neuroscience, Inc. has filed several Citizen Retgiregarding M356, all of which have been denretidismissed. However, Teva may see
file future petitions and may also seek reversahefdenial of a Citizen Petition in federal co@ther third parties may also file Citizen
Petitions requesting that the FDA adopt specifigprapal standards for generic products. If the FDangs future Citizen Petitions, we and
Sandoz may be delayed in obtaining, or potentiatigtble to obtain, approval of the ANDA for M356 whiwould materially harm our
business.

Further, some manufacturers of brandedywrizchave engaged in state-by-state initiativesect legislation that restricts the substitution
of some branded drugs with generic drugs. If these
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efforts to delay or block competition are succdssfie may be unable to sell our generic productdcivcould have a material adverse effect
on our sales and profitability.

Our patent litigation with Teva, the manufacturef€opaxone, may cause delays and additional expangbe commercialization of M356.
If we are not successful in commercializing M356 are significantly delayed in doing so, our busireesmay be materially harme«

In August 2008, Teva and related entitiesdsSandoz, Novartis AG and us for patent infringetin the United States District Court for
the Southern District of New York related to foditlee seven Orange Book patents listed for Copaxdfeeand Sandoz Inc. asserted defenses
of non-infringement, invalidity and unenforcealyiland filed counterclaims for declaratory judgmenthave all seven of the Orange Book
patents as well as two additional patents in tineespatent family adjudicated in the present law#\bther company, Mylan, also has an
ANDA for generic Copaxone under FDA review. In o 2009, Teva sued Mylan for patent infringemetdted to the Orange Book patents
listed for Copaxone and in October 2010, the coomsolidated the Mylan case with the case agasahd Sandoz. In April 2011, Teva filed a
motion for summary judgment of no inequitable castdin June, 2011, the court denied Teva's motimhgranted a bench trial, which
occurred in July 2011, to hear the issue of inedplit conduct only. The trial on the remaining issoecurred in September 2011 in the
consolidated case. Post-trial briefs have beed filed a decision is pending. There is no defimeéfiiame for the court to issue a decision.

In a separate lawsuit, in December 2009aTand related entities sued Sandoz, Novartis Adsuarfor patent infringement related to
certain non-Orange Book patents. We and Sandar dilmotion to dismiss this case, and a motionayp Ktigation pending resolution of the
motion to dismiss. Both motions were opposed byaTawd are pending.

These lawsuits could significantly delaypiair or prevent our ability to commercialize M39%6y second major generic product candid
Litigation involves many risks and uncertaintiesgdahere is no assurance that Sandoz or we wilgiiran any lawsuit with Teva. In addition,
Teva has significant resources and any litigatiéth Weva could last a number of years, potentid#jaying or prohibiting the
commercialization of M356. If we are not succesgiudommercializing M356 or are significantly de¢alyin doing so, our business may be
materially harmed.

If other generic versions of our product candidateéacluding M356, are approved and successfully aoercialized, our business wou
suffer.

We expect that certain of our product cdatéis may face intense and increasing competitton 6ther manufacturers of generic and/or
branded products. For example, in September 20§&rivannounced that the FDA had accepted for filiasdANDA for generic Copaxone.
Furthermore, as patents for branded products datkdeexclusivity periods expire, manufacturergefieric products may receive regulatory
approval for generic equivalents and may be abéehieve significant market penetration. As thipgens, or as branded manufacturers launch
authorized generic versions of such products, niafkare, revenues and gross profit typically deglin some cases, dramatically. If any of
generic product offerings, including M356, enterrkeds with a number of competitors, we may not @egaisignificant market share, revenues
or gross profit. In addition, as other generic prctd are introduced to the markets in which weigipete, the market share, revenues and gross
profit of our generic products could decline.
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If the market for a reference brand product, inclirtg Lovenox or Copaxone, significantly declines,lea or potential sales of our gener
product and generic or biosimilar product candidatenay suffer and our business would be materialiypiacted.

Competition in the biotechnology industyintense. Brand name products face competitiomuomerous fronts as technological advances
are made or new products are introduced. As neduats are approved that compete with the referbraned product to our generic product
and generic or biosimilar product candidates, idiclg Lovenox or Copaxone, sales of the referenaadproducts may be significantly and
adversely impacted and may render the referencellpeoduct obsolete. If the market for the refeeebiand product is impacted, we in turn
may lose significant market share or market pogéfdir our generic or biosimilar products and preideandidates, and the value for our ger
or biosimilar pipeline could be negatively impactéd a result, our business, including our finahaaults and our ability to fund future
discovery and development programs, would suffer.

If the raw materials, including unfractionated hepa, or UFH, used in our products become difficutb obtain, significantly increase il
cost or become unavailable, we may be unable tadpae our products and this would have a materiaivadse impact on our business.

We and our collaborative partners and vesidbtain certain raw materials, including UFH nfrguppliers who in turn source the matet
from other countries, including four suppliers ihi@a. In 2008, due to the occurrence of adversatewassociated with the use of UFH, there
were global recalls of UFH products, including lire tUnited States, putting our supply chain at lBsed on investigation by the FDA into
those adverse events, the FDA identified a hedééneontaminant in the implicated UFH products aedommended that manufacturers and
suppliers of UFH use additional tests to screeir thEH active pharmaceutical ingredient. We and aallaborative partner worked with the
appropriate regulatory authorities to documenttandiemonstrate that our testing standards meetasree all requirements for testing and
screening the supply of UFH active pharmaceutivgiédient. The FDA and other authorities have plaoed restrictions on the import of
some raw materials from China, and may in the &iplace additional restrictions and testing reagnéets on the use of raw materials,
including UFH, in products intended for sale in theited States. As a result, the raw materialdugiog UFH, used in our products may
become difficult to obtain, significantly increaisecost, or become unavailable to us. If any osthevents occur, we and our collaborative
partners may be unable to produce our productsffitient quantities to meet the requirements far tommercial launch or demand for the
product, which would have a material adverse impaabur business.

If we or our collaborative partners and other thirgarties are unable to satisfy FDA quality standardnd related regulatory requiremeni
experience manufacturing difficulties or are unabk® manufacture sufficient quantities of our prodas or product candidates, our
development and commercialization efforts may betenelly harmed.

We have limited personnel with experienceand we do not own facilities for, manufacturamy products. We depend upon our
collaborative partners and other third partiesrtivjgle raw materials meeting FDA quality standaadd related regulatory requirements,
manufacture the drug substance, produce the figl product and provide certain analytical servie@h respect to our products and product
candidates, including enoxaparin sodium injectitie, our collaborative partners or our third-pamyiractors may have difficulty meeting
FDA manufacturing requirements, including, but lmited to, reproducibility, validation and scalgswand continued compliance with current
good manufacturing practices requirements. In aidievents such as the contamination of UFH mane laen adverse impact on the supply of
starting or raw materials for some of our produactd product candidates, and we, our collaborativeprs or our third-party contractors may
have difficulty producing products in the quanstigecessary to meet FDA requirements or meet patesl market
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demand. If we, our collaborative partners or oindtparty manufacturers or suppliers are unable tafgatie FDA manufacturing requireme
for our products and product candidates, or arblerta produce our products in sufficient quantitie meet the requirements for the launch of
the product or to meet market demand, our revendegeoss margins could be adversely affected, anttidave a material adverse impact on
our business.

We will require substantial additional funds to egete our business plan and, if additional capita not available, we may need to limit,
scale back or cease our operatiot

As of December 31, 2011, we had cash, egsivalents and marketable securities totaling $848llion and accounts receivable of
$28.2 million. For the year ended December 31, 2@Elhad a net income of $180.4 million and casivided by operating activities of
$213.7 million. We will continue to require subdfahfunds to conduct research and developmentga®development, manufacturing,
preclinical testing and clinical trials of our prad candidates, as well as funds necessary to metowé and market products that are approved
for commercial sale. Because successful developofantr drug candidates is uncertain, we are un@béstimate the actual funds we will
require to complete research and development amadneocialize our products under development. Owréutapital requirements may vary
depending on the following:

. the rate of sales of enoxaparin sodium inject
. a decision is issued in favor of Teva in its patigiation matters against us;
. the advancement of our product candidates and dtherlopment programs, including the timing andsco$ obtaining

regulatory approvals;
. the timing of FDA approval of the products of ownpetitors;
. the cost of litigation, including with Amphastardawatson relating to enoxaparin, that is not otlesvwovered by our

collaboration agreement, or potential patent lit@awith others, as well as any damages, inclughossibly treble damages, tl
may be owed to third parties should we be unsufiddassuch litigation;

. the ability to enter into strategic collaborations;

. the continued progress in our research and devaopprograms, including completion of our preclatistudies and clinic:
trials;

. the potential acquisition and in-licensing of otterhnologies, products or assets; and

. the cost of manufacturing, marketing and saleviiet, if any.

We expect to finance our current and pldnoygerating requirements principally through ourent cash, cash equivalents and marketable
securities. We believe that these funds will bdicieht to meet our operating requirements throaglkeast 2014. We may seek additional
funding in the future and intend to do so throughaborative arrangements and public or privateitgqand debt financings. Any additional
capital raised through the sale of equity may dilexisting investors' percentage ownership of oamroon stock. Capital raised through debt
financing would require us to make periodic intepesyments and may impose potentially restrictiveenants on the conduct of our business.
Additional funds may not be available to us on atakle terms or at all. In addition, the terms y &§inancing may adversely affect the
holdings or the rights of our stockholders. If we anable to obtain funding on a timely basis, vay e required to significantly curtail one or
more of our research or development programs. \teaduld be required to seek funds through arraegeswith collaborators or others that
may require us to relinquish rights to some of teghnologies, product candidates or products wiiehvould otherwise pursue on our own.
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Competition in the biotechnology and pharmaceutidatustries is intense, and if we are unable to qoete effectively, our financial results
will suffer.

The markets in which we intend to compeeumdergoing, and are expected to continue torgodeapid and significant technological
change. We expect competition to intensify as tetdgical advances are made or new biotechnologgiymts are introduced. New
developments by competitors may render our cugefiture product candidates and/or technologiesgumpetitive, obsolete or not
economical. Our competitors' products may be mtiireaeious or marketed and sold more effectivelgrttany of our products.

Many of our competitors have:

. significantly greater financial, technical and hummasources than we have at every stage of thewdisg, developmen
manufacturing and commercialization process;

. more extensive experience in commercializing gendmigs, conducting preclinical studies, conductiligical trials, obtaining
regulatory approvals, challenging patents and netufing and marketing pharmaceutical products;

. products that have been approved or are in lagestaf development; and

. collaborative arrangements in our target marketk lgading companies and/or research institutions.

If we successfully develop and obtain apprdor our drug candidates, we will face competitbased on many different factors,
including:

. the safety and effectiveness of our products;

. with regard to our generic product candidatesdifferential availability of clinical data and exjence between a brand
manufacturer that conducts clinical trials and aegie manufacturer;

. the timing and scope of regulatory approvals festhproducts and regulatory opposition to any proapprovals;

. the availability and cost of manufacturing, markgtidistribution and sales capabilities;

. the effectiveness of our marketing, distribution @ales capabilitie

. the price of our product

. the availability and amount of third-party reimbemsent for our products; and

. for our innovative products, the strength of outepa position.

Our competitors may develop or commerogaproducts with significant advantages in regardny of these factors. Our competitors may
therefore be more successful in commercializing f@ducts than we are, which could adverselycffeir competitive position and business.
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If we or our collaborators are unable to establigind maintain key customer distribution arrangementales of our products, and therefo
revenue, would decline.

Generic pharmaceutical products are sotoligh various channels, including retail, mail ardend to hospitals through group purchasing
organizations, or GPOs. As enoxaparin sodium iigads primarily a hospital-based product, a lapgecentage of the revenue for enoxaparin
sodium injection is derived through contracts WitROs. Currently, a relatively small number of GROstrol a substantial portion of generic
pharmaceutical sales to hospital customers. Inrdacdestablish and maintain contracts with thes©@&Rve believe that we, in collaboration
with Sandoz, will need to maintain adequate drygpbas, remain price competitive, comply with FDégulations and provide high-quality
products. The GPOs with whom we or our collabosatw@ve established contracts may also have reddtijos with our competitors and may
decide to contract for or otherwise prefer prodatteer than ours, limiting access of enoxaparinwsudnjection to certain hospital segments.
Our sales could also be negatively affected byrabgites, discounts or fees that are required bgustomers, including the GPOs,
wholesalers, distributors, retail chains or madlesrservices, to gain and retain market acceptmagir products. We anticipate that M356 1
be primarily distributed through retail channelsl amail order services. If we or our collaboratars anable to establish and maintain
distribution arrangements with all of these custransgales of our products, our revenue and ouitprebuld suffer.

Even if we receive approval to market our produeindidates, the market may not be receptive to owaduct candidates upon the
commercial introduction, which could prevent us fnobeing profitable.

Even if our product candidates are sucodigddeveloped and approved for marketing, our sgs@nd growth will also depend upon the
acceptance of our products by patients, physiaasthird-party payors. Acceptance of our produglisbe a function of our products being
clinically useful, being cost effective and demaoatihg superior therapeutic effect with an accelptahlle effect profile as compared to existing
or future treatments. In addition, even if our pro achieve market acceptance, we may not be@bdaintain that market acceptance over
time.

Factors that we believe will materiallyexft market acceptance of our product candidatesrutel/elopment include:

. the timing of our receipt of any marketing apprayahe terms of any approval and the countrieshickvapprovals are obtaine
. the safety, efficacy and ease of administratioawfproducts

. the competitive pricing of our produc

. physician confidence in the safety and efficacg@hplex generic products;

. the success and extent of our physician educatidmearketing programs;

. the clinical, medical affairs, sales, distributimd marketing efforts of competitors; ¢

. the availability and amount of government and tigeadty payor reimbursement.

If our products do not achieve market ataeqe, we will not be able to generate sufficievenue from product sales to maintain or grow
our business.

If we are not able to retain our current managemetetam or attract and retain qualified scientificethnical and business personnel, o
business will suffer.

We are dependent on the members of our gesnent team for our business success. Our empldyamamgements with our executive
officers are terminable by either party on shottagoor no notice. We do not carry life insurancettoe lives of any of our personnel. The loss
of any of our
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executive officers would result in a significans$an the knowledge and experience that we, asganization, possess and could cause
significant delays, or outright failure, in the @éspment and approval of our product candidateadtfition, there is intense competition from
numerous pharmaceutical and biotechnology companiggersities, governmental entities and otheeaesh institutions, for human resources,
including management, in the technical fields iricihwe operate, and we may not be able to attrattratain qualified personnel necessary
the successful development and commercializatiayuoproduct candidates.

There is a substantial risk of product liability @ims in our business. If our existing product lidiiy insurance is insufficient, a product
liability claim against us that exceeds the amouwftour insurance coverage could adversely affect tusiness.

Our business exposes us to significantriateproduct liability risks that are inherenttime development, manufacturing and marketing of
human therapeutic products. Product liability claicould delay or prevent completion of our develeptrprograms. If we succeed in
marketing products, such claims could result ir@all of our products or a change in the approwditations for which they may be used.
While we currently maintain product liability insunce coverage that we believe is adequate forwuvemt operations, we cannot be sure that
such coverage will be adequate to cover any intideall incidents. Furthermore, clinical trial aptbduct liability insurance is becoming
increasingly expensive. As a result, we may be lenfmbmaintain sufficient insurance at a reasonab$ to protect us against losses that could
have a material adverse effect on our businesseTlabilities could prevent or interfere with qaroduct development and commercialization
efforts.

As we evolve from a company primarily involved irud discovery and development into one that is alseolved in the commercialization
pharmaceutical products, we may have difficulty meging our growth and expanding our operations sussfully.

As we advance our product candidates thrdalg development process, we will need to expamdievelopment, regulatory,
manufacturing, quality, distribution, sales and ke#ing capabilities or contract with other orgatiizas to provide these capabilities for us. As
our operations expand, we expect that we will teedanage additional relationships with varioudadmrative partners, suppliers and other
organizations. Our ability to manage our operatiamg growth requires us to continue to improveaperational, financial and management
controls, reporting systems and procedures. Fanplkg some jurisdictions, such as the District ofutnbia, have imposed licensing
requirements for sales representatives. In additimDistrict of Columbia and the CommonwealtiMafssachusetts, as well as the Federal
government by way of the Sunshine Act provisionthefPatient Protection and Affordable Care Ac2@10, have established reporting
requirements that would require public reportingofisulting and research fees to health care [siofesls. Because the reporting requirem
vary in each jurisdiction, compliance will be compland expensive and may create barriers to egtdreacommercialization phase. The need
to build new systems as part of our growth coulttela strain on our administrative and operatioredstructure. We may not be able to make
improvements to our management information androbaystems in an efficient or timely manner and/rdscover deficiencies in existing
systems and controls. Such requirements may algadthour opportunities to collaborate with physisiat academic research centers as new
restrictions on academic-industry relationshipsparein place. In the past, collaborations betwaeasdemia and industry have led to important
new innovations, but the new laws may have an effethese activities. While we cannot predict ketany legislative or regulatory changes
will have negative or positive effects, they cohlive a material adverse effect on our businesadial condition and potential profitability.

36




Table of Contents

We may acquire or make investments in companieseghnologies that could have an adverse effect on lousiness, results of operations
and financial condition or cash flows.

We may acquire or invest in companies, petgland technologies. Such transactions involvenaber of risks, including:

. we may find that the acquired company or assets doefurther our business strategy, or that wepaid for the company ¢
assets, or that economic conditions change, allhih may generate a future impairment charge;

. difficulty integrating the operations and personofethe acquired business, and difficulty retainiihg key personnel of the
acquired business;

. difficulty incorporating the acquired technologies;

. difficulties or failures with the performance oftlcquired technologies or drug products;

. we may face product liability risks associated with sale of the acquired company's prodt

. disruption or diversion of management's attentiptrénsition or integration issues and the compyesf managing divers
locations;

. difficulty maintaining uniform standards, interra@ntrols, procedures and policies;

. the acquisition may result in litigation from temated employees or third parties; ¢

. we may experience significant problems or liakghtiassociated with product quality, technology lagdl contingencies.

These factors could have a material adveffeet on our business, results of operationsfiamashcial condition or cash flows, particularly
in the case of a larger acquisition or multiplewsigions in a short period of time. From time ito¢, we may enter into negotiations for
acquisitions that are not ultimately consummateathShegotiations could result in significant divensof management time, as well as out-of-
pocket costs.

The consideration paid in connection witheaquisition also affects our financial resulfavé were to proceed with one or more
significant acquisitions in which the consideratinoluded cash, we could be required to use a anbiat portion of our available cash to
consummate any acquisition. To the extent we isbaees of stock or other rights to purchase siockyding options or other rights, existing
stockholders may be diluted and earnings per shasedecrease. In addition, acquisitions may resute incurrence of debt, large one-time
write-offs and restructuring charges. They may aésuilt in goodwill and other intangible assets #ra subject to impairment tests, which
could result in future impairment charges.

Risks Relating to Development and Regulatory Approal

If we are not able to obtain regulatory approvalfoommercial sale of our generic product candidad356, as a therapeutic equivalent
Copaxone, our future results of operations will lelversely affected.

Our future results of operations depend significant degree on our ability to obtain regaty approval for and commercialize M356.
will be required to demonstrate to the satisfactibthe FDA, among other things, that M356:

. contains the same active ingredients as Copaxone;

. is of the same dosage form, strength and routemirastration as Copaxone, and has the same |gbatinthe approved labeling
for Copaxone, with certain exceptions; and
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. meets compendial or other applicable standardstfength, quality, purity and identity, includingtpncy.

In addition, approval of a generic prodgeberally requires demonstrating that the genetig & bioequivalent to the reference listed «
upon which it is based, meaning that there aregrificant differences with respect to the rate antent to which the active ingredients are
absorbed and become available at the site of drigna However, the FDA may or may not waive thguieements for certain bioequivalence
data (including clinical data) for certain drug guats, including injectable solutions that haverbgieown to contain the same active and
inactive ingredients in the same concentratiorhageference listed drug.

Determination of therapeutic equivalenc&866 to Copaxone will be based, in part, on oundestration of the chemical equivalence of
our versions to their respective reference listegysl. The FDA may not agree that we have adequeltelsacterized M356 or that M356 and
Copaxone are chemical equivalents. In that casei- A may require additional information, includipgeclinical or clinical test results, to
determine therapeutic equivalence or to confirnt #8my inactive ingredients or impurities do not goomise the product's safety and efficacy.
Provision of sufficient information for approval snhe difficult, expensive and lengthy. We cannadict whether M356 will receive FDA
approval as therapeutically equivalent to Copaxone.

In the event that the FDA modifies its eumntrstandards for therapeutic equivalence witheetsio generic versions of Copaxone, or
requires us to conduct clinical trials or completieer lengthy procedures, the commercializatiomM8566 could be delayed or prevented or
become more expensive. Delays in any part of thegas or our inability to obtain regulatory appidea M356 could adversely affect our
operating results by restricting or significantiglaying our introduction of M356.

Even if we are able to obtain regulatory approvalfour generic product candidates as therapeutigadiquivalent, state pharmacy boards
agencies may conclude that our products are notstithtable at the pharmacy level for the refereniigted drug. If our generic products are
not substitutable at the pharmacy level for the&ference listed drugs, this could materially redus&les of our products and our business
would suffer.

Although the FDA may determine that a genproduct is therapeutically equivalent to a branaduct and provide it with an "A" rating
the FDA's Orange Book, this designation is not inigdn state pharmacy boards or agencies. As & resatates that do not deem our product
candidates therapeutically equivalent, physiciaitisoe required to specifically prescribe a gengnioduct alternative rather than have a rot
substitution at the pharmacy level for the presibrand product. Should this occur with respecint® of our generic product candidates, it
could materially reduce sales in those states whimhld substantially harm our business.

Although health care reform legislation that estabhes a regulatory pathway for the approval by thBA of follow-on biologics has
recently been enacted, the standards for determingameness or similarity for follow-on biologicsepnly just being implemented by the
FDA. Therefore, substantial uncertainty remains abbthe potential value our proprietary technologyapform can offer to FOB
development programs.

The regulatory climate in the United Stdtasfollow-on versions of biologic and complex pem products remains uncertain, even
following the recent enactment of legislation elsdling a regulatory pathway for the approval dfda-on biologics. The new pathway
contemplates approval of two categories of followkiologic products: (1) biosimilar products, whiate highly similar to the existing brand
product, notwithstanding minor differences in dlly inactive components, and for which thereravelinically meaningful differences from
the brand product and (2) interchangeable produdtih in addition to being biosimilar can prodube same clinical result in any given
patient without an increase in risk due to switghfirom the brand product. Only interchangeableibidar
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products would be considered interchangeable aketiad pharmacy level. The new legislation authesibut does not require the FDA to
establish standards or criteria for determiningsioilarity and interchangeability, and also authesi the FDA to use its discretion to determine
the nature and extent of product characterization;clinical testing and clinical testing on a protiby-product basis. Our competitive
advantage in this area will depend on our suceedsmnonstrating to the FDA that our analytics aradgin engineering platform technology
provides a level of scientific assurance that fatés determinations of interchangeability, reduttee need for expensive clinical or other
testing, and raises the scientific quality requieais for our competitors to demonstrate that theiducts are highly similar to a brand product.
Our ability to succeed will depend in part on obiligy to invest in new programs and develop data timeframe that enables the FDA to
consider our approach as the agency begins to imglethe new law. In addition, the FDA will liketgquire significant new resources and
expertise to review biosimilar applications, ane timeliness of the review and approval of our fetapplications could be adversely affecte
there were a decline or even limited growth in FIDAding.

The new regulatory pathway also creategmbrer of additional obstacles to the approval anddh of biosimilar and interchangeable
products, including:

. an obligation of the applicant to share, in conficks, the information in its abbreviated pathwayliaption with the brand
company's and patent owner's counsel as a conditiosing the new patent clearance process;

. the inclusion of multiple potential patent rightsthe patent clearance process;

. a grant to each brand company of 12 years of miagkekclusivity following the brand approvi

Furthermore, the new regulatory pathwapta® the risk that the brand company, during itgeér marketing exclusivity period, will
develop and replace its product with a modifieddpici that qualifies for an additional 12-year mairige exclusivity period, reducing the
opportunity for substitution at the retail pharméeyel for an interchangeable FOB. Finally, the degislation also creates the risk that, as
brand and FOB companies gain experience with tikeragulatory pathway, subsequent FDA determinat@nsourt rulings could create
additional areas for potential disputes and rasgitielays in FOB approval.

Several states have challenged the headtlieborm legislation as unconstitutional, andeaist two federal courts have ruled that it is
unconstitutional in whole or in part. These cassgetbeen appealed and the ultimate outcome mdyenkitown for several years. In addition,
there is reconsideration and legislative debatedbald lead to the repeal or amendment of the Ineaithcare legislation. If the legislation is
declared unconstitutional, is significantly amendeds repealed, our opportunity to develop biokm{including interchangeable) biologics
could be lost and our business could be matergally adversely affected.

If our preclinical studies and clinical trials forour development candidates, including M402, are soiccessful, we will not be able to obte
regulatory approval for commercial sale of our ndwar improved drug candidates.

To obtain regulatory approval for the come sale of our novel drug candidates, we araired to demonstrate through preclinical
studies and clinical trials that our drug developtreandidates are safe and effective. Preclintcalias and clinical trials of new development
candidates are lengthy and expensive and the icistdailure rate for development candidates ishhig

A failure of one or more of our preclinicaldies or clinical trials can occur at any stafyjeesting. We may experience numerous
unforeseen events during, or as a result of, priedli studies
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and clinical trials that could delay or prevent ability to receive regulatory approval or commalize M402 or our other drug candidates,
including:

. regulators or institutional review boards may natharize us to commence a clinical trial or conductinical trial at ¢
prospective trial site;

. our preclinical studies or clinical trials may pum@ negative or inconclusive results, and we magebeired to conduct
additional preclinical studies or clinical trialswe may abandon projects that we previously exguetd be promising;

. enrollment in our clinical trials may be slowerthae anticipate, resulting in significant delaysd garticipants may drop out of
our clinical trials at a higher rate than we ampiate;

. we might have to suspend or terminate our clintiGals if the participants are being exposed tocgeatable health risk

. regulators or institutional review boards may reguihat we hold, suspend or terminate clinical aeste for various reason
including noncompliance with regulatory requirengeat if, in their opinion, participants are beingesed to unacceptable
health risks;

. the cost of our clinical trials may be greater thananticipate; an

. the effects of our drug candidates may not be #séreld effects or may include undesirable sidecesfer our product candidates

may have other unexpected characteristics.

The results from preclinical studies ofewelopment candidate may not predict the resudtswhil be obtained in human clinical trials. If
we are required by regulatory authorities to comdulclitional clinical trials or other testing of 2 or our other product candidates that we did
not anticipate, if we are unable to successfullyplete our clinical trials or other tests, or iétresults of these trials are not positive or aulg
modestly positive, we may be delayed in obtainiragkating approval for our drug candidates or we matybe able to obtain marketing
approval at all. Our product development costs &b increase if we experience delays in testimapprovals. Significant clinical trial delays
could allow our competitors to bring products torked before we do and impair our ability to comniglize our products or potential produc
If any of these events occur, our business wiliaerially harmed.

Failure to obtain regulatory approval in foreign jusdictions would prevent us from marketing our pilacts abroad.

We intend in the future to market our pradyif approved, outside of the United Stateiegitlirectly or through collaborative partners
order to market our products in the European Uaioth many other foreign jurisdictions, we must abteparate regulatory approvals and
comply with the numerous and varying regulatoryuregments of each jurisdiction. The approval prazedind requirements vary among
countries, and can require, among other thinggdweaimg additional testing in each jurisdiction.eTtme required to obtain approval abroad
may differ from that required to obtain FDA apprbviehe foreign regulatory approval process mayudelall of the risks associated with
obtaining FDA approval, and we may not obtain fgneiegulatory approvals on a timely basis, if atAgbproval by the FDA does not ensure
approval by regulatory authorities in other coletriand approval by one foreign regulatory authaidtes not ensure approval by regulatory
authorities in any other foreign country or by #2A. We and our collaborators may not be ablel&oftr regulatory approvals and may not
receive necessary approvals to commercialize amdymts in any market outside of the United Stakbs. failure to obtain these approvals
could materially adversely affect our businessaifitial condition and results of operations.
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Even if we obtain regulatory approvals, our marketeroducts will be subject to ongoing regulatoryiew. If we fail to comply witt
continuing United States and foreign regulationseveould lose our approvals to market products and business would be seriously
harmed.

Even after approval, any drugs or biologpraducts we develop will be subject to ongoingulatory review, including the review of
clinical results which are reported after our pradiare made commercially available. Any regulatipgrovals that we obtain for our product
candidates may also be subject to limitations erabproved indicated uses for which the product beagnarketed or to the conditions of
approval, or contain requirements for potentiabigtty post-marketing testing, including phase 4ichl trials, and surveillance to monitor the
safety and efficacy of the product candidate. Ilditiah, the manufacturer and manufacturing fa@stive use to produce any of our product
candidates will be subject to periodic review amgbiection by the FDA, or foreign equivalent, angeotregulatory agencies. We will be
required to report any serious and unexpected adweperiences and certain quality problems wittpoaducts and make other periodic
reports to the FDA. The discovery of any new owjasly unknown problems with the product, manufaet or facility may result in
restrictions on the product or manufacturer orlitgciincluding withdrawal of the product from tmearket. Certain changes to an approved
product, including in the way it is manufacturedpoomoted, often require prior FDA approval beftite product as modified may be marke
If we fail to comply with applicable FDA regulatorgquirements, we may be subject to fines, warkéttgrs, civil penalties, refusal by the
FDA to approve pending applications or supplementspension or withdrawal of regulatory approvateduct recalls and seizures,
injunctions, operating restrictions, refusal tomigtthe import or export of products and/or crimipeosecutions and penalties.

Similarly, we will be subject to comprehemscompliance obligations under state and fedeiatbursement, anti-kickback and
government pricing regulations. If we make falsegreports, fail to implement adequate compliacmarols or our employees violate the
laws and regulations governing relationships wehlth care providers, we could also be subjectibstaintial fines and penalties, criminal
prosecution and debarment from participation inNMteglicare, Medicaid or other government reimbursgrpeograms.

In addition, the FDA's policies may charge additional government regulations may be edaébizt could prevent, limit or delay
regulatory approval of our product candidates. \Menot predict the likelihood, nature or extent oéernment regulation that may arise from
future legislation or administrative action, eitlrethe United States or abroad. If we are slowrable to adapt to changes in existing
requirements or the adoption of new requirementsoticies, or if we are not able to maintain regotg compliance, we may lose any
marketing approval that we may have obtained anchas not achieve or sustain profitability, whichwa adversely affect our business.

If third -party payors do not adequately reimburse custormfersany of our approved products, they might na purchased or used, and our
revenue and profits will not develop or increase.

Our revenue and profits will depend heauibpn the availability of adequate reimbursementhe use of our approved product candic
from governmental and other third-party payorshhintthe United States and in foreign markets. Reirsement by a third-party payor may
depend upon a number of factors, including theltparty payor's determination that use of a prodict

. a covered benefit under its health pl
. safe, effective and medically necessary;
. appropriate for the specific patient;
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. cost-effective; and

. neither experimental nor investigatior

Obtaining coverage and reimbursement agbfov a product from each government or othedtpiarty payor is a time-consuming and
costly process that could require us to providgsujng scientific, clinical and costffectiveness data for the use of our productsth ayor
We may not be able to provide data sufficient tim gaceptance with respect to coverage and reiremast. There is substantial uncertainty
whether any particular payor will reimburse the agany drug product incorporating new technoldgyen when a payor determines that a
product is eligible for reimbursement, the payowrimpose coverage limitations that preclude paynfi@nsome uses that are approved by the
FDA or comparable authority. Moreover, eligibilityr coverage does not imply that any product wéllreimbursed in all cases or at a rate that
allows us to make a profit or even cover our cdsterim payments for new products, if applicalmay also not be sufficient to cover our ct
and may not be made permanent. Reimbursementmatgsary according to the use of the product aectimical setting in which it is used,
may be based on payments allowed for lower-costyms that are already reimbursed, may be incotpdiato existing payments for other
products or services, and may reflect budgetargttaimts and/or imperfections in Medicare, Medioaisther data used to calculate these
rates. Net prices for products may be reduced bydesary discounts or rebates required by governinealth care programs or by any future
relaxation of laws that restrict imports of certairdical products from countries where they magdid at lower prices than in the United
States.

There have been, and we expect that thiéireamtinue to be, federal and state proposalstustrain expenditures for medical products
and services, which may affect payments for oudpcts. The Centers for Medicare and Medicaid Sesyior CMS, frequently change prod
descriptors, coverage policies, product and semdckes, payment methodologies and reimbursememésarl hird-party payors often follow
Medicare coverage policy and payment limitationsetting their own reimbursement rates, and bottS@¥d other third-party payors may
have sufficient market power to demand signifiganite reductions. Due in part to actions by thiedtp payors, the health care industry is
experiencing a trend toward containing or reduciogts through various means, including loweringiteirsement rates, limiting therapeutic
class coverage and negotiating reduced paymentiglgsewith service providers for drug products.

Our inability to promptly obtain coveragedaprofitable reimbursement rates from governmentiéd and private payors for our products
could have a material adverse effect on our opegatisults and our overall financial condition.

Federal legislation will increase the pressure teduce prices of pharmaceutical products paid for Mgdicare or may otherwise seek to lit
healthcare costs, either of which could adverseffeat our revenue, if any.

The Medicare Modernization Act of 2003 MA, changed the way Medicare covers and reimbuf@epharmaceutical products. The
legislation introduced a new reimbursement methogipbased on average sales prices for drugs thatsad in hospital settings or under the
direct supervision of a physician and, startin@®6, expanded Medicare coverage for drug purchaste elderly. In addition, the MMA
requires the creation of formularies for self-adistered drugs, and provides authority for limitthg number of drugs that will be covered in
any therapeutic class and provides for plan sperisonegotiate prices with manufacturers and sappbf covered drugs. As a result of the
MMA and the expansion of federal coverage of drragpcts, we expect continuing pressure to contaghraduce costs of pharmaceutical
products. Cost reduction initiatives and other ions of this legislation could decrease the cagerand price that we receive for our prod
and could materially adversely affect our operatiesults and overall financial condition. While & A generally applies only to drug
benefits for Medicare beneficiaries, private payaften follow Medicare
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coverage policy and payment limitations in settimgir own reimbursement policies, and any redudtiotoverage or payment that results fi
the MMA may result in a similar reduction in covgesor payments from private payors.

Furthermore, health care reform legislati@s enacted in 2010 that could significantly cleatige U.S. health care system and the
reimbursement of products. A primary goal of the Ia to reduce or limit the growth of health caosts, which could change the market for
pharmaceuticals and biological products.

The law contains provisions that will affeompanies in the pharmaceutical industry andrdibalthcare-related industries by imposing
additional costs and changes to business pracBeesisions affecting pharmaceutical companiesuitelan increase to the mandatory rebates
for drugs sold into the Medicaid program, an extmsf the rebate requirement to drugs used inbsked Medicaid managed care plans, an
extension of mandatory discounts for drug prodsotd to certain critical access hospitals, canosphals and other covered entities, and
discounts and fees applicable to brand-name dAlgsugh many of these provisions may not applgdiy to us, they may change business
practices in our industry and, assuming our prazlace approved for commercial sale, such changdd edversely impact our profitability.

Additionally, the new law establishes abralviated regulatory pathway for the approval dibfe-on biologics and provides that brand
biologic products may receive 12 years of marketiesivity, with a possible six-month extension fadiatric products. By creating a new
approval pathway for FOBs and adjusting reimburserfae FOBs, the new law could promote the develeptand commercialization of
FOBs. However, given the uncertainty of how the lail be interpreted and implemented, the impactheflaw on our strategy for follow-on
as well as novel biologics remains uncertain. Oflrewisions in the law, such as the comparativeatiffeness provisions, may ultimately
impact positively or negatively both brand and F@Bducts alike depending on an applicant's clinieah, effectiveness and cost profile. If a
brand product cannot be shown to provide a beaeét other therapies, then it might receive redumaerage and reimbursement. While this
might increase market share for follow-on biolodiesed on cost savings, it could also have thetaffereducing follow-on biologic market
share.

The financial impact of this U.S. healtmeceeform legislation over the next few years w@épend on a number of factors, including but
not limited to the issuance of implementation ragjohs and guidance and changes in sales volumgsdducts eligible for the new system of
rebates, discounts and fees. Assuming our produetapproved for commercial sale, the new leg@tatbuld also have a positive impact ol
by increasing the aggregate number of personsheidiith care coverage in the U.S. and expandingir&et for our products, but such
increases, if any, are unlikely to be realizedlwagproximately 2014 at the earliest.

The full effects of the U.S. health carorm legislation cannot be known until the new liavimplemented through regulations or
guidance issued by the CMS and other federal atd bealth care agencies. While we cannot prediether any legislative or regulatory
changes will have negative or positive effectsy thauld have a material adverse effect on our mssinfinancial condition and potential
profitability. In addition, litigation may prevesbme or all of the legislation from taking effe€bnsequently, there is uncertainty regarding
implementation of the new legislation.

Foreign governments tend to impose strict pricereimbursement controls, which may adversely affear revenue, if any.

In some foreign countries, particularly toaintries of the European Union, the pricing andéambursement of prescription
pharmaceuticals are subject to governmental coritraéhese countries, pricing negotiations with gmmental authorities can take consider
time after the receipt of marketing approval fgrraduct. To obtain reimbursement or pricing appravaome countries, we
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may be required to conduct a clinical trial thatpares the cost-effectiveness of our product caelith other available therapies. If
reimbursement of our products is unavailable oitéchin scope or amount, or if pricing is set asafisfactory levels, our business could be
adversely affected.

If we do not comply with laws regulating the protan of the environment and health and human safetwr business could be adverst
affected.

Our research and development involves,raag in the future involve, the use of hazardouseni@t and chemicals and certain radioac
materials and related equipment. For the yearscebeeember 31, 2011, 2010 and 2009, we spent ajppaitdy $52,000, $57,000 and
$125,000, respectively, in order to comply with ironmental and waste disposal regulations. If anident occurs, we could be held liable for
resulting damages, which could be substantial. Wekso subject to numerous environmental, healthveorkplace safety laws and
regulations, including those governing laboratamycedures, exposure to blood-borne pathogens andatdling of biohazardous materials.
Insurance may not provide adequate coverage agatesttial liabilities and we do not maintain insice for environmental liability or toxic
tort claims that may be asserted against us. Autitifederal, state and local laws and regulatadfecting our operations may be adopted in
the future. We may incur substantial costs to cgmapth, and substantial fines or penalties if welate, any of these laws or regulations.

The FDA has reported that it has a substantial béag of ANDA filings that have resulted in signifigat delays in review and approval of
applications. As a result, the review and potentgdproval of our application for M356 may be sigitantly delayed.

The FDA has reported that it has a subistiamaéicklog of ANDA filings that have resulted iigsificant delays in the review and approval
of ANDAs and amendments or supplements due tofiegerit staffing and resources. Resource conssdiate also resulted in significant
delays in conducting ANDA-related pre-approval iestons. The FDA has proposed legislation that dauact user fees to fund additional
resources and that would be accompanied by stgttggiew periods to the address this backlog aeditiays. Currently, the FDA is obligated
to give priority to NDA and BLA applications thateasubject to statutory review time periods. Usitith time as resources are increased by the
FDA, our applications and supplements may be subjesignificant delays during their review cyclésaddition, if a user fee statute is
enacted, we may become liable for fees that coelohaterial to our earnings.

Risks Relating to Patents and Licenses

If we are not able to obtain and enforce patent ggotion for our discoveries, our ability to succésy commercialize our produc
candidates will be harmed and we may not be ablegerate our business profitably.

Our success depends, in part, on our pldiprotect proprietary methods and technolodies we develop under the patent and other
intellectual property laws of the United States atfter countries, so that we can prevent others fising our inventions and proprietary
information. Because patent applications in thetéthBStates and many foreign jurisdictions are gipicmot published until 18 months after
filing, or in some cases not at all, and becaudsigations of discoveries in scientific literatuegy behind actual discoveries, we cannot be
certain that we were the first to make the invergiolaimed in issued patents or pending patenicgtiains, or that we were the first to file for
protection of the inventions set forth in our patapplications. As a result, we may be requiredit@in licenses under third- party patents to
market our proposed products. If licenses are vailable to us on acceptable terms, or at all, wenet be able to market the affected
products.
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Assuming the other requirements for patgtitg are met, currently, in the United States flrst to make the claimed invention is entitled
to the patent, while outside the United Statesfitketo file a patent application is entitledttee patent. In March 2013, the United States will
transition to a first inventor to file system in iwh, assuming the other requirements for pateritalaite met, the first inventor to file a patent
application will be entitled to the patent. We nisgysubject to a third party preissuance submissigmior art to the U.S. Patent and Traden
Office, or become involved in opposition, derivatioeexaminationinter partiesreview or interference proceedings challengingpatent
rights or the patent rights of others. An adversiednination in any such submission, proceedingigation could reduce the scope of, or
invalidate, our patent rights, allow third parttescommercialize our technology or products and pete directly with us, without payment to
us, or result in our inability to manufacture ormooercialize products without infringing third-paggtent rights.

Our strategy depends on our ability todpidentify and seek patent protection for ourcdigeries. This process is expensive and time
consuming, and we may not be able to file and puseall necessary or desirable patent applicatib@sreasonable cost or in a timely man

Despite our efforts to protect our pro@igtrights, unauthorized parties may be able taiokdnd use information that we regard as
proprietary. The issuance of a patent does notagiiee that it is valid or enforceable, so evendfabtain patents, they may not be valid or
enforceable against third parties.

Our pending patent applications may natltes issued patents. The patent position of pleeentical or biotechnology companies,
including ours, is generally uncertain and involeemplex legal and factual considerations. Thedsteds which the U.S. Patent and Trader
Office and its foreign counterparts use to gramepts are not always applied predictably or unifgrand can change. There is also no unift
worldwide policy regarding the subject matter andpe of claims granted or allowable in pharmacautc biotechnology patents. The laws of
some foreign countries do not protect proprietafgrimation to the same extent as the laws of thigedrStates, and many companies have
encountered significant problems and costs in ptiotg their proprietary information in these foneigountries.

Accordingly, we do not know the degreeutdfife protection for our proprietary rights or threadth of claims allowed in any patents
issued to us or to others.

The allowance of broader claims may incegig incidence and cost of patent interferencegadings and/or opposition proceedings, and
the risk of infringement litigation. On the otheartd, the allowance of narrower claims may limit ¥iaéue of our proprietary rights. Our issued
patents may not contain claims sufficiently broagbtotect us against third parties with similatisalogies or products, or provide us with any
competitive advantage. Moreover, once they haweegsour patents and any patent for which we haeeded or may license rights may be
challenged, narrowed, invalidated or circumventedur patents are invalidated or otherwise limjtether companies will be better able to
develop products that compete with ours, which d@aalversely affect our competitive business pasitimsiness prospects and financial
condition.

We also rely on trade secrets, know-howtaotinology, which are not protected by patentspaintain our competitive position. If any
trade secret, know-how or other technology notquetd by a patent were to be disclosed to or intgrely developed by a competitor, our
business and financial condition could be matsriativersely affected.
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Third parties may allege that we are infringing tiréntellectual property rights, forcing us to expel substantial resources in resulting
litigation, the outcome of which would be uncertainy unfavorable outcome of such litigation coulthve a material adverse effect on our
business, financial position and results of operatis.

The issuance of our own patents does raagitee that we have the right to practice thenpadieinventions. Third parties may have
blocking patents that could be used to preventars fnarketing our own patented product and pragiciur own patented technology.

If any party asserts that we are infringitsgntellectual property rights or that our ciieator use of proprietary technology infringes upon
its intellectual property rights, we might be fadd®e incur expenses to respond to and litigatekhiens. Furthermore, we may be ordered to
damages, potentially including treble damagesgifare found to have willfully infringed a party'atpnt rights. In addition, if we are
unsuccessful in litigation, or pending the outcashétigation, a court could issue a temporary igtion or a permanent injunction preventing
us from marketing and selling the patented drugtoer technology for the life of the patent thathewe allegedly or been deemed to have
infringed. Litigation concerning intellectual prapeand proprietary technologies is widespread @artbe protracted and expensive, and can
distract management and other key personnel frofionpeing their duties for us.

Any legal action against us or our collators claiming damages and seeking to enjoin ativitées, including commercial activities
relating to the affected products, and processeklicim addition to subjecting us to potential lidp for damages, require us or our
collaborators to obtain a license in order to gurgito manufacture or market the affected prodatisprocesses. Any license required under
any patent may not be made available on commey@atieptable terms, if at all. In addition, soneetises may be non-exclusive, and
therefore, our competitors may have access toaime $echnology licensed to us.

If we fail to obtain a required licensease unable to design around a patent, we may Haeitmeffectively market some of our
technology and products, which could limit our @bito generate revenue or achieve profitabilitg @ossibly prevent us from generating
revenue sufficient to sustain our operations.

If we become involved in patent litigation or othproceedings to determine or enforce our intelleatyroperty rights, we could incu
substantial costs which could adversely affect duursiness

We may need to resort to litigation to enéoa patent issued to us or to determine the smogealidity of third-party patent or other
proprietary rights in jurisdictions where we intetedmarket our products, including the United Statee European Union, and many other
foreign jurisdictions. The cost to us of any litiga or other proceeding relating to determining Walidity of intellectual property rights, even
if resolved in our favor, could be substantial apdld divert our management's efforts. Some ofoounpetitors may be able to sustain the ¢
of complex patent litigation more effectively thae can because they may have substantially gresseurces. Moreover, the failure to obtain
a favorable outcome in any litigation in a jurigtha where there is a claim of patent infringememtld significantly delay the marketing of
products in that particular jurisdiction. Countaiots for damages and other relief may be triggbsesuch enforcement actions. The costs,
uncertainties and counterclaims resulting fromitiiteation and continuation of any litigation couichit our ability to continue our operations.
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We in-license a significant portion of our propriaty technologies and if we fail to comply with oobligations under any of the related
agreements, we could lose license rights that aeeessary to develop our product candidates.

We are a party to and rely on a numbendiciense agreements with third parties, such asethvith the Massachusetts Institute of
Technology, that give us rights to intellectualgeay that is necessary for our business. In auftitive expect to enter into additional licenses
in the future. Our current in-license arrangeméanisose various diligence, development, royalty atiéér obligations on us. If we breach our
obligations with regard to our exclusive in-licessthey could be converted to non-exclusive licermsehe agreements could be terminated,
which would result in our being unable to develo@gnufacture and sell products that are coveretidyicensed technology.

Risks Relating to Our Dependence on Third Parties

Our 2003 Sandoz Collaboration and 2006 Sandoz Cadleation are important to our business. If Sandcails to adequately perform under
either collaboration, or if we or Sandoz terminagdl or a portion of either collaboration, the devgbment and commercialization of some of
our drug candidates, including enoxaparin sodiumjéttion, would be delayed or terminated and our mess would be adversely affected.

2003 Sandoz Collaboration

Either we or Sandoz may terminate the 2883doz Collaboration for material uncured breachme®rtain events of bankruptcy or
insolvency by the other party. Sandoz may alsoiteta the 2003 Sandoz Collaboration if the enoXxamrdium injection product or the
market lacks commercial viability, if new laws egulations are passed or court decisions rendhagdtibstantially diminish our legal aven
for commercialization of enoxaparin sodium injentior, in multiple cases, if certain costs exceedually agreed upon limits. If the 2003
Sandoz Collaboration is terminated other than dumut uncured breach or bankruptcy, we will be tgdran exclusive license under certain
intellectual property of Sandoz to develop and camuialize enoxaparin sodium injection in the Unifdtes. In that event, we would need to
expand our internal capabilities or enter into hrotollaboration, which could cause significariagle that could prevent us from
commercializing enoxaparin sodium injection. If 8an terminates the 2003 Sandoz Collaboration deatancured breach or bankruptcy,
Sandoz would retain the exclusive right to comnaizé enoxaparin sodium injection in the Unitedt&taln that event, we would no longer
have any influence over the commercialization sgatof enoxaparin sodium injection in the Unitedt8s. In addition, Sandoz would retain its
rights of first negotiation with respect to certainour other products in certain circumstancesitmndghts of first refusal outside of the United
States and the European Union. Accordingly, if artérminates the 2003 Sandoz Collaboration, we aeajde to discontinue the enoxaparin
sodium injection project, or our revenue may beaiced, any one of which could have a material adveffect on our business.

2006 Sandoz Collaboration

Either we or Sandoz may terminate the bolfation and license agreement, or Definitive Agreat, we executed with Sandoz in June
2007, as amended, for material uncured breachesrtain events of bankruptcy or insolvency by ttreepparty. In addition, either we or
Sandoz may terminate some of the products, onduptdyy-product basis, if clinical trials are rerpal. For some of the products, for any
termination of the Definitive Agreement other tretermination by Sandoz due to our uncured breattkruptcy, or a termination by us
alone due to the need for clinical trials, we Wi granted an exclusive license under certainléatelal property of Sandoz to develop and
commercialize the particular product. In that eyerg would need to expand our internal capabilitiesnter into another collaboration, which
could cause significant delays that could preverfram completing the development and commercitdimeof such product. For some
products, if
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Sandoz terminates the Definitive Agreement dueutouncured breach or bankruptcy, or if there isrentnation by us alone due to the need for
clinical trials, Sandoz would retain the exclusiight to develop and commercialize the applicalstedpct. In that event, we would no longer
have any influence over the development or comrakzeition strategy of such product. In additiorr,dther products, if Sandoz terminates

to our uncured breach or bankruptcy, Sandoz retaiight to license certain of our intellectual peay without the obligation to make any
additional payments for such licenses. For cepaitucts, if the Definitive Agreement is terminatgtier than due to our uncured breach or
bankruptcy, neither party will have a license te tlther party's intellectual property. In that eéy&re would need to expand our internal
capabilities or enter into another collaboratiohjek could cause significant delays that could prewis from completing the development and
commercialization of such product. Accordinglythi& Definitive Agreement is terminated, our introtlan of certain products may be
significantly delayed, or our revenue may be sigaiitly reduced either of which could have a matexdverse effect on our business.

Our Baxter Agreement is important to our busine$swe or Baxter fail to adequately perform under ¢hAgreement, or if we or Baxter
terminate all or a portion of the Agreement, thexadopment and commercialization of some of our F@Bndidates would be delayed or
terminated and our business would be adversely ctffe.

The Baxter Agreement may be terminated:

. by either party for breach by the other party (lmoke or on a product by product or cour-by-country basis)

. by either party for bankruptcy of the other party;

. by us in the event Baxter elects to terminate thet® Agreement with respect to both of the initvad products within a certain
time period;

. by Baxter for its convenience (in whole or on adarct by product basis);

. by us in the event Baxter does not exercise comalgreeasonable efforts to commercialize a prodndhe United States or

other specified countries, provided, that we alseehcertain rights to directly commercialize suobdpict, as opposed to
terminating the Baxter Agreement, in event of saditeach by Baxter; or

. by either party in the event there is a conditionstituting force majeure for more than a certainsecutive number of days.

If the Baxter Agreement were terminatedayter for convenience or if Baxter elects to terateé the Baxter Agreement with respect to
both of the initial two products in the specifigéthé frame or if we terminate the Baxter Agreementifreach by Baxter, while we would have
the right to research, develop, manufacture or ceroialize the terminated products or license altparty to do so, we would need to expand
our internal capabilities or enter into anothedambration, which could cause significant delayat tould prevent us from commercializing our
FOB candidates. In addition, we may need to sedkiadal financing to support the research, develept and commercialization of the
terminated products or alternatively we may detiddiscontinue the terminated products, which cdade a material adverse effect on our
business. If Baxter terminates the Baxter Agreerdartto our uncured breach, Baxter would retairett@usive right to commercialize the
terminated products on a world-wide basis, sulifecertain payment obligations to us as outlinethewAgreement. In addition, depending
upon the timing of the termination, we would noden have any influence over or input into the clihidevelopment strategy or/and the
commercialization strategy or/and the legal stratafgghe products in the territory.
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We and our collaborative partners depend on thirdrpes for the manufacture of products. If we encoter difficulties in our supply or
manufacturing arrangements, our business may be erédlly adversely affected.

We have a limited number of personnel witperience in, and we do not own facilities fornufacturing products. In addition, we do
have, and do not intend to develop, the abilitynenufacture material for our clinical trials orcaimmercial scale. To develop our product
candidates, apply for regulatory approvals and cercialize any products, we or our collaborativetipenrs need to contract for or otherwise
arrange for the necessary manufacturing facildied capabilities. In order to generate revenue ttersales of enoxaparin sodium injection,
sufficient quantities of such product must alsgbeduced in order to satisfy demand. If these @mhtmanufacturers are unable to manufacture
sufficient quantities of product, comply with regtdry requirements, or breach or terminate themufecturing arrangements with us, the
development and commercialization of the affectexipcts or drug candidates could be delayed, wtnehd have a material adverse effect on
our business. In addition, any change in these faaturers could be costly because the commeraiastef any new arrangement could be
favorable and because the expenses relating toathgfer of necessary technology and processed beusignificant.

We have relied upon third parties to pradomaterial for preclinical and clinical studies andy continue to do so in the future. We cannot
be certain that we will be able to obtain and/ointaan long-term supply and supply arrangementho$e materials on acceptable terms, if at
all. If we are unable to arrange for third-partymatacturing, or to do so on commercially reasonéxims, we may not be able to complete
development of our products or market them.

In addition, the FDA and other regulatouteorities require that our products be manufact@aecording to current good manufacturing
practices, or cGMP, regulations and that propecguiares are implemented to assure the quality m$@urcing of raw materials and the
manufacture of our products. Any failure by us, ooifaborative partners or our third-party manufiaets to comply with cGMP, and/or our
failure to scale-up our manufacturing processesdcead to a delay in, or failure to obtain, redgaty approval. In addition, such failure could
be the basis for action by the FDA to withdraw amais for drug candidates previously granted tangs for other regulatory action, including
product recall or seizure, fines, imposition of gig restrictions, total or partial suspensiopafduction or injunctions. To the extent we r
on a third-party manufacturer, the risk of non-céierre with cGMPs may be greater and the abilitgffect corrective actions for any such
noncompliance may be compromised or delayed.

If we are unable to establish sales and marketirapabilities or enter into agreements with third gées to market and sell our produ
candidates, we may be unable to generate producénee.

We do not have a sales organization ané hawexperience as a company in the sale, marketidgtribution of pharmaceutical produc
There are risks involved with establishing our aaes and marketing capabilities, as well as exgento arrangements with third parties to
perform these services. For example, developirajes $orce is expensive and time consuming anddadelly any product launch. In addition,
to the extent that we enter into arrangements thitid parties to perform sales, marketing or disttion services, we will have less control ¢
sales of our products and our future revenue wdafztend heavily on the success of the efforts cfetltleird parties.

General Company Related Risks

Anti-takeover provisions in our charter documents andder Delaware law could make an acquisition of wghich may be beneficial to our
stockholders, more difficult and may prevent attet®y our stockholders to replace or remove ourrent management

Provisions in our certificate of incorpaoat and our by-laws may delay or prevent an actjoisdf us or a change in our management. In
addition, these provisions may frustrate or prewaemnt
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attempts by our stockholders to replace or remavecorrent management by making it more difficolt $tockholders to replace members of
our board of directors. Because our board of dimsdt responsible for appointing the members ofnoanagement team, these provisions ¢
in turn affect any attempt by our stockholdersdplace current members of our management teameTresisions include:

. a classified board of directors;
. a prohibition on actions by our stockholders bytteri consent; and
. limitations on the removal of directol

Moreover, because we are incorporated iaWare, we are governed by the provisions of Se@i@3 of the Delaware General
Corporation Law, which prohibits a person who ownexcess of 15% of our outstanding voting stockfrmerging or combining with us fol
period of three years after the date of the tratimam which the person acquired in excess of %ur outstanding voting stock, unless the
merger or combination is approved in a prescribadmer. Finally, these provisions establish advanatiee requirements for nominations for
election to our board of directors or for proposingtters that can be acted upon at stockholderimgsefThese provisions would apply even if
the offer may be considered beneficial by someks$ioicers.

Our stock price may be volatile, and purchasersooir common stock could incur substantial losses.

The stock market in general and the mapkiees for securities of biotechnology companieparnticular have experienced extreme
volatility that often has been unrelated or dispmipnate to the operating performance of thesepaomies. The trading price of our common
stock has been, and is likely to continue to béatile. Furthermore, our stock price could be sabje wide fluctuations in response to a var
of factors, including the following:

. failure of enoxaparin sodium injection to sustadmenercial success or to meet expectations of sexzignalysts
. failure to obtain FDA approval for the M356 ANDA,;

. other adverse FDA decisions relating to our enosaEdium injection product or M356 program, irdilkg an FDA decision |
require additional data, including requiring cliali¢rials, as a condition to M356 ANDA approval;

. announcements by other companies regarding thessttheir ANDAS for generic versions of Lovenax@opaxone;

. FDA approval of other companies’ ANDASs for genefécsions of Lovenox or Copaxone;

. Marketing and/or launch of other companies' genesisions of Lovenox or Copaxor

. litigation involving our company or our general irsdry or both, including litigation pertaining tioet launch of our, ot
collaborative partners' or our competitors' product

. a decision in favor of or against Amphastar anddafatn the current patent litigation matters, settlement related to any ca

. adverse FDA decisions regarding the developmentiregents for one or our FOB development candidatésilure of our
other product applications to meet the requiremtmteegulatory review and/or approval;

. results or delays in our or our competitors' chitials or regulatory filings

. failure to demonstrate therapeutic equivalencesibiidarity or interchangeability with respect toragachnology-enabled generic

product candidates or FOBs;
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. demonstration of or failure to demonstrate thetgadad efficacy for our novel development produentdidates;

. our inability to manufacture any products in confance with cGMP or in sufficient quantities to méwt requirements for tt
commercial launch of the product or to meet madezhand,;

. failure of any of our product candidates, if apmadyto achieve commercial success;

. the discovery of unexpected or increased incidémpatients' adverse reactions to the use of cattymts or product candidat
or indications of other safety concerns;

. developments or disputes concerning our patentsher proprietary rights;

. changes in estimates of our financial results comemendations by securities analy

. termination of any of our strategic partnersh

. significant acquisitions, strategic partnership#tjventures or capital commitments by us or ammpetitors;
. investors' general perception of our company, eadpcts, the economy and general market conditions;
. rapid or disorderly sales of stock by holders ghdicant amounts of our stock;

. significant fluctuations in the price of securitgsnerally or biotech company securities specifici

If any of these factors causes an advdfset®n our business, results of operations arfeial condition, the price of our common stock
could fall and investors may not be able to salrtbommon stock at or above their respective msetprices.

We could be subject to class action litigation dwestock price volatility, which, if it occurs, willistract our management and could result
substantial costs or large judgments against

The stock market in general has recentheernced extreme price and volume fluctuationsddition, the market prices of securities of
companies in the biotechnology industry have bed¢remely volatile and have experienced fluctuatitiveg have often been unrelated or
disproportionate to the operating performance e$¢hcompanies. These fluctuations could adveréfelgtdhe market price of our common
stock. In the past, securities class action litayahas often been brought against companies follgpweriods of volatility in the market prices
of their securities. We may be the target of sinlitigation in the future. Securities litigatiomeld result in substantial costs and divert our
management's attention and resources, which caulskecserious harm to our business, operating semudt financial condition.

Item 1B. UNRESOLVED STAFF COMMENTS
Not applicable.
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Item 2. PROPERTIES

As of February 1, 2012, pursuant to oulesade agreements, we lease a total of approximadély075 square feet of office and laboratory
space in Cambridge, Massachusetts:

Approximate Lease
Square Expiration
Property Location Footage Use Date
675 West Kendall Stre:
Cambridge, Massachusetts 02: 78,50( Laboratory and Office ~ 04/30/201!
*320 Bent Street
Cambridge, Massachusetts 02: 68,57 Laboratory and Officc ~ 07/15/201.
147,07¢

* Short-term sublease for overflow space.
Item 3. LEGAL PROCEEDINGS

In August 2008, Teva Pharmaceuticals Imiesttd. and related entities, or Teva, and YedadRrch and Development Co., Ltd., or
Yeda, filed suit against us, Sandoz and Novartisid@®e United Stated Federal District Court in 8muthern District of New York in respor
to the filing by Sandoz of the ANDA with a Paragndly’ certification for M356. The suit alleges infgement by us, Sandoz and Novartis AG
of Orange Book patents owned by Yeda and licengelklva and seeks monetary, injunctive and declgrasdief. In November 2008, we and
Sandoz each filed responsive pleadings denyingltbgations of infringement, setting forth affirrivet defenses based on invalidity, non-
infringement and inequitable conduct and countérdaseeking declaratory relief that the patenttegif Teva and Yeda pertaining to M356
are either not infringed, invalid or unenforceal#laother company, Mylan Inc., or Mylan, also hasfdMDA for generic Copaxone under FC
review. In October 2009, Teva sued Mylan for patefithgement related to the Orange Book patestedi for Copaxone, and in October 2C
the court consolidated the Mylan case with the eggénst us and Sandoz. In April 2011, Teva filedadion for summary judgment of no
inequitable conduct. In June 2011, the court defi@dh's motion and granted a bench trial, whichuoed in July 2011, to hear the issue of
inequitable conduct only. The trial on the remagnissues occurred in September 2011 in the coradetidcase. Post-trial briefs have been filed
and a decision is pending. There is no definedftange for the court to issue a decision.

In December 2009, in a separate actiohérsame court, Teva sued Sandoz, Novartis AG aifat gsitent infringement related to certain
non-Orange Book patents after Teva's motion tothdse patents to the ongoing Paragraph 1V litigatias denied. In January 2010, we and
Sandoz filed a motion to dismiss this second suge@veral grounds, including the failure of Tevattate an actionable legal claim and lack of
subject matter jurisdiction. The motion is pending.

While we have vigorously defended theséssaidelay in a final judgment could significardiglay, impair or prevent our ability to
commercialize M356 and our business could be nadlghiarmed. Litigation involves many risks and erainties, and there is no assurance
that Novartis AG, Sandoz or we will prevail in eitHawsuit.

In September 2011, we sued Amphastar Plwautiaals Inc. ("Amphastar”), Watson Pharmaceuwitad. ("Watson"), and International
Medical Systems, Ltd. (a wholly owned subsidianAafiphastar) in the United States District Courttfoe District of Massachusetts for
infringement of two of our patents. Also in Septemi2011, we filed a request for a temporary r@strg order and preliminary injunction to
prevent Amphastar, Watson and International Medigatems, Ltd. from selling their enoxaparin sodpnoduct in the United States. In
October 2011, the court granted our
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motion for a preliminary injunction and enteredaader enjoining prevent Amphastar, Watson and iragonal Medical Systems, Ltd. from
advertising, offering for sale or selling their @aparin sodium product in the United States uh#l ¢conclusion of a trial on the merits and
required us and Sandoz to post a security bond @ $nillion. Amphastar, Watson and Internationaldidal Systems, Ltd. appealed the
decision to the Court of Appeals for the Federat@t, and in January 2012 the Court of Appealgeddahe preliminary injunction pending a
decision on appeal. In the event that we lose éise at the District Court, it is determined that pheliminary injunction was improvidently
granted and Amphastar and Watson are able to pheyesuffered damages as a result of the injunctioing the period the preliminary
injunction was in effect, we could be liable fochudamages up to $35 million of the security bond.

While we intend to vigorously prosecutesthction against Watson and Amphastar, and weuediiet we can ultimately prove our cas
court, this suit could last a number of years. Assalt, absent preliminary injunctive relief, reeoy of lost profits and damages could await a
final judgment after an appeal of a district caletision. Litigation involves many risks and unaétties, and there is no assurance that we or
Sandoz will prevail in this patent enforcement .suit

Item 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART I

Item 5. MARKET FOR REGISTRANT'S COMMON EQUITY, R ELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market Information

Our common stock is traded publicly on H&SDAQ Global Market under the symbol "MNTA." Thellbwing table sets forth the high
and low sale prices of our common stock for thegaksrindicated, as reported on the NASDAQ Globatihda

Quarter ended High Low

March 31, 201( $ 1645 $ 12.1(C
June 30, 201 15.3( 10.77
September 30, 201 26.2( 11.2¢
December 31, 201 17.6¢€ 13.5:2
March 31, 201: 17.4C 12.32
June 30, 201 20.7(¢ 15.2¢
September 30, 201 21.0C 10.1¢
December 31, 201 18.2(C 10.77

Holders
On February 15, 2012, the approximate nurabbolders of record of our common stock was 40.
Dividends

We have never declared or paid any casidetids on our common stock. We anticipate thatyénforeseeable future, we will continue to
retain any earnings for use in the operation oftauginess and will not pay any cash dividends.

Equity Compensation Plan Informatiol
Information relating to compensation plansler which our equity securities are authorizeddsuance is set forth in Item 12 below.
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Stock Performance Grap

The comparative stock performance grapbwelompares the cumulative total stockholder refassuming reinvestment of dividends, if
any) from investing $100 on December 31, 2006 thhoDecember 31, 2011, in each of (i) our commoaokstfi) The NASDAQ Composite
Index and (iii) The NASDAQ Biotechnology Index (d¢gtization weighted).

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among Momenta Pharmaceuticals, Inc., The NASDAQ @osite Index,
and The NASDAQ Biotechnology Index

5140 -

3120

5100

S80

S60

$40 -

520 -

Sn i i i i ]
12/06 12107 12/08 12/09 1210 1211

—— Momenta Pharmaceuticals, Inc. — —f— — NASDAQ Composite = = === == NASDAQ Biotechnology

*$100 invested on 12/31/06 in stock or index, inihg reinvestment of dividends.
Fiscal year ending December 31.

12/31/06 12/31/07 12/31/08 12/31/09 12/31/10 12/31/11

Momenta Pharmaceuticals, In $ 100.0( $ 45.3¢ $ 73.7¢ $ 80.1C $ 95.17 $ 110.5¢
The NASDAQ Composite Inde $ 100.0( $ 110.2¢ $ 65.6¢ $ 95.1¢ $ 112.1( $ 110.8:
The NASDAQ Biotechnology Inde

$ 100.0( $ 102.5: $ 96.5] $ 110.0¢ $ 117.1¢ $ 125.5¢

The information included under the headigtpck Performance Graph" in Iltem 5 of this AnnRalport on Form 10-K is "furnished" and
not “filed" and shall not be deemed to be "soligjtmaterial” or subject to Regulation 14A, shall be deemed "filed" for purposes of
Section 18 of the Securities Exchange Act of 1834amended, or otherwise subject to the liabilitfethat section, nor shall it be deemed
incorporated by reference in any filing under tlee@ities Act of 1933, as amended, or the Secarifichange Act of 1934, as amended.
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ltem 6. SELECTED CONSOLIDATED FINANCIAL DATA

The selected consolidated financial datdosth below with respect to our statement of ggiens data for the years ended December 31,
2011, 2010 and 2009 and the balance sheet datdDexember 31, 2011 and 2010 are derived from odited financial statements includec
this Annual Report on Form 10-K. The statementp#rations data for the years ended December 38, &3 2007 and the balance sheet data
as of December 31, 2009, 2008 and 2007 are defiiwadour audited financial statements, which areimduded herein. Historical results are
not necessarily indicative of future results. Seenotes to the consolidated financial statemeamtari explanation of the method used to
determine the number of shares used in computisig bad diluted net income (loss) per share. Thects consolidated financial data set
forth below should be read in conjunction with adualified in its entirety by our audited consglalied financial statements and related notes
thereto found at "Item 8. Financial Statements @uapplementary Data” and "ltem 7. Management's B&on and Analysis of Financial
Condition and Results of Operations," which arduded elsewhere in this Annual Report on Form 10-K.

Momenta Pharmaceuticals, Inc.
Selected Financial Data

Year Ended December 31
2011 2010 2009 2008 2007
(In thousands, except per share information)

Statements of Operations Data
Collaboration revenue

Product revenu $ 270,47 $ 96,62f $ — 3 — $ —
Research and development
revenue 12,59¢ 20,14 20,24¢ 14,57( 21,56

Total collaboration revent 283,06¢ 116,77: 20,24¢ 14,57( 21,56:
Operating expense

Research and developme 64,657 51,71: 60,61: 55,301 69,89¢

General and administratiy 38,71( 28,59¢ 23,80( 24,59 28,21¢
Total operating expens: 103,36° 80,307 84,41 79,89: 98,11¢
Operating income (lost 179,70: 36,46¢ (64,169 (65,327 (76,559
Interest incomt 74€ 17¢€ 82t 3,48: 8,48¢
Interest expens (92) (329) (570 (79¢) (80¢)
Other income (expens — 97¢ (2049) — —
Net income (loss $ 180,35¢ $ 37,29 $ (64,01) $ (62,637 $ (68,88
Net income (loss) per shal
Basic $ 3.6z $ 08 $ (160 $ @@A79 % (19
Diluted $ 358 $ 081 $ @160 $ (179 % (199
Shares used in calculating earnil

per share
Basic 49,85 44,62¢ 40,05¢ 35,96( 35,63¢
Diluted 50,82: 45,94; 40,05¢ 35,96( 35,63¢
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Balance Sheet Data
Cash and cash equivalel
Marketable securitie
Working capital

Total asset

Total lon¢-term obligations
Total liabilities
Accumulated defici

Total stockholders' equit

As of December 31

2011

2010 2009 2008

2007

49,24
299,19:
383,30
420,90

1,802

17,83

(103,40)
403,07

(In thousands)

$ 100,68 $ 2193 $ 5507( $

52,07¢ 73,71¢ 53,467
196,65( 85, 75: 93,48:
227,56¢ 118,45, 132,20
3,81¢ 7,94¢ 13,60«
21,46t 24,28¢ 32,69¢
(283,759 (321,049  (257,03)
206,10: 94,16 99,50¢
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ltem 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Our Management's Discussion and AnalysKimdincial Condition and Results of Operationsudeks the identification of certain trends
and other statements that may predict or anticifesitee business or financial results. There aneartant factors that could cause our actual
results to differ materially from those indicat&ke "Risk Factors" in Item 1A of this Annual RepmmtForm 10-K.

Business Overview

We are a biotechnology company specializinpe structural characterization, process ergging and biologic systems analysis of
complex molecules, including polysaccharides, peptles, and proteins. Our initial technology waitlon the ability to characterize
complex polysaccharides. Over the last decade ave Bxpanded our expertise into technologies thettle us to develop a diversified product
portfolio of complex generic, follow-on biologicnd novel therapeutics. Our business strategy hexs teedevelop both generic and novel
therapeutics, and we are working with collaborapeaetners to develop and commercialize our comgénerics and follow-on biologics. This
strategy was validated by the marketing approvedl@ammercial launch of enoxaparin sodium injectemggeneric version of Lovenox® in July
2010. Since its launch through December 31, 20&lhawe recorded enoxaparin product revenues tgtd867 million, driven primarily by its
initial status as a sole generic. We believe thatsgientific capabilities, engineering approacliwgllectual property and regulatory strategies,
and unique business model positions us to develdammercialize competitively differentiated protiuin our target areas of complex
generics, follow-on biologics and novel therapetic

Our complex generic programs target matkpteducts that were originally approved by the.WJ&d and Drug Administration, or FDA,
as New Drug Applications, or NDAs. Therefore, waavable to access the existing generic regulatatigypay and submit Abbreviated New
Drug Applications, or ANDAs, for these products.r@isst commercial product, enoxaparin sodium itie, which we developed and
commercialized in collaboration with Sandoz, atliateé of Novartis AG, received FDA marketing appabin July 2010 as a generic versior
Lovenox. Lovenox is a complex mixture of polysaaidie chains derived from naturally sourced hepattiich is used to prevent and treat d
vein thrombosis, or DVT, and to support the treathwd acute coronary syndromes, or ACS. The enaxapdNDA submitted by our
collaborative partner Sandoz was the first ANDAdageneric Lovenox to be approved by FDA, validatioir novel approaches to the
structural characterization, process engineerimbdologic systems analysis of complex moleculehisaas Lovenox. Following its approval of
the enoxaparin ANDA, FDA issued a document thaited the five scientific criteria it applied totdemine that the ANDA met the statutory
requirements for approval of an interchangeableegenirug. From July 2010 through early October2Qte enoxaparin marketed by Sandoz
was the sole generic version of Lovenox, and camsetty, under the terms of our collaborative agreetmvith Sandoz, we earned a substantial
profit share on Sandoz' net sales of enoxaparidelreloping our enoxaparin product, we filed forepd protection for certain of our
enoxaparin-related technology and we have sougHbtcantinue to seek to enforce our issued patents.

Our second complex generic product candjddB56, is designed to be a generic version ofa®ope® (glatiramer acetate injection), a
drug that is indicated for the reduction of thegfrency of relapses in patients with RelapdRegnitting Multiple Sclerosis, or RRMS. Copax
consists of a synthetic mixture of polypeptide osaWith M356, we extended our core polysacchasidegacterization and process enginee
capabilities to develop capabilities for the stauat characterization, process engineering anabiolsystems analysis of this complex
polypeptide mixture. We are also collaborating v8émdoz to develop and commercialize M356, andtreloz ANDA for M356 is currently
under FDA review. In our development of M356 wedilfor patent protection for
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certain of our M356-related technology, and if resaey, we may seek to enforce issued patentsngletiour M356 product.

Our follow-on biologics (FOBs) program &geted toward developing biosimilar and intercleaige versions of marketed biologic
therapeutics. In March 2010, an abbreviated regulgirocess was codified in Section 351(k) of th&dht Protection and Affordable Care Act
of 2010. This new pathway opens the market foribidar and interchangeable versions of a broadyasfdiologic therapeutics, including
antibodies, cytokines, fusion proteins, hormonestanod factors. Forecasters predict a rapidly gngwnulti-billion dollar global market for
these products. Most of these biologic therapeatiescomplex mixtures, and for several years we leeen investing in novel approaches to
the structural characterization, process engingeximd analysis of biologic systems. In February22 DA released three documents
containing their preliminary guidelines for applicas under the Section 351(k) pathway. These djniele confirmed that FDA will use a
totality-of-the-evidence approach that puts a si&l emphasis on extensive structural and funaticharacterization in evaluating biosimilar
products for approval. We believe the FDA guidarmewide a framework for our followsn biologics strategy. Our goal is to engineerduiat
therapeutics that will show minimal structural anétional differences from the reference brand pobdhereby justifying a more selective and
targeted approach to non-clinical and/or humaradirtesting to support demonstration of biosiniilaand interchangeability.

Our novel therapeutics program leverages#pabilities and expertise built during the depeient of our complex generics and FOB
program to address unmet clinical needs. Our nmobsiraced efforts have been in the area of polysaictsheixtures. M402, our novel
polysaccharide-based drug candidate, is in devedopias a potential anti-cancer agent that targetsfive different key biological
mechanisms involved in cancer progression and itasiasOur other polysaccharide-based drug careliddbmiparin, has been engineered to
possess what we believe will be an improved therdperofile compared with other currently marketedicoagulants to support the treatment
of ACS. We will not move forward with further cliral trials of adomiparin unless we have a partoettfe program. We are also seeking to
discover and develop additional novel drugs bagbéreon the polysaccharide-based platform or biokogics, or proteins and monoclonal
antibody, platform. We have built significant capigies in biological characterization and engiriagrof proteins through our FOB platform
that allow us to create unique and novel formutetiof protein and antibody drug compositions facsfic disease indications. To add to these
capabilities, in December 2011, we acquired setkassets of Virdante Pharmaceuticals, Inc. relabrigialic switch" technology. Sialic acic
a type of sugar modification on selected protdirad is understood to regulate specific biologicaldtions of these proteins. These assets a
our core ability to modify and engineer protein lkammes to precisely regulate biological networkd davelop novel biologic product
candidates.

In November 2003, we entered into a coltabon and license agreement, or the 2003 Sandbak©oation, with Sandoz N.V. and
Sandoz Inc. to jointly develop, manufacture and m@mtialize enoxaparin sodium injection. Sandoz Natér assigned its rights in the 2003
Sandoz Collaboration to Sandoz AG. We refer to 8amds and Sandoz Inc. together as Sandoz.

In 2006 and 2007, we entered into a sefi@greements, including a Stock Purchase Agreearahtin Investor Rights Agreement, each
with Novartis Pharma AG, and a collaboration acdrise agreement, or the Definitive Agreement, ®éhdoz AG, an affiliate of Novartis
Pharma AG. Together, this series of agreementfaesred to as the 2006 Sandoz Collaboration. Utigebefinitive Agreement, we and
Sandoz AG jointly develop, manufacture and comnadimg M356. In connection with the 2006 Sandoz &wikration, we sold 4,708,679 shz
of common stock to Novartis Pharma AG at a perespace of $15.93 (the closing price of our comrmstotk on the NASDAQ Global Market
was $13.05 on the date of purchase) for an aggrgmathase price of $75.0 million, resulting ineguity premium of $13.6 million.
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Prior to the launch of enoxaparin sodiufadtion, our revenue had been derived from our Z8@3doz Collaboration and 2006 Sandoz
Collaboration and primarily consisted of amountsied by us for reimbursement by Sandoz of reseamddevelopment services and
development costs for certain programs. In July02@&kndoz began the commercial sale of enoxapadinm injection. The profit-share or
royalties Sandoz is obligated to pay us under 6@ 2Sandoz Collaboration differ depending on whetehere are no third-party competitors
marketing an interchangeable generic version oo, or Lovenox-Equivalent Product (as defineth#?n2003 Sandoz Collaboration), (i) a
Lovenox-Equivalent Product is being marketed bydfiafventis, which distributes the brand name Lowenor licensed by Sanofi-Aventis to
another company to be sold as a generic drug,Kmattvn as authorized generics, or (iii) there is onenore third-party competitors which is
not Sanofi-Aventis marketing a Lovenox-Equivalenddrict. Until October 2011, no third-party compatit were marketing a Lovenox-
Equivalent Product; therefore, Sandoz paid us 4568eocontractual profits from the sale of enoxapaodium injection. In October 2011,
Sandoz confirmed that an authorized generic Lovdigquivalent Product was being marketed, which méeattSandoz was obligated to pay
us a royalty on its net sales of enoxaparin sodiatil the contractual profits from those net safea product year (July 1—June 30) reached a
certain threshold, which was achieved in Decembéd.2and then a profit share, which occurred ia Récember 2011. Additionally, in
October 2011, FDA approved the ANDA for the enoxapproduct of Watson Pharmaceuticals, Inc., or idtasand Amphastar
Pharmaceuticals, Inc. or Amphastar. In January 2falldwing the Court of Appeals for the Federatd@it granting a stay of the preliminary
injunction previously issued against them by th8.WDistrict Court, Watson announced that they ampAastar intended to launch their
enoxaparin product. Consequently, in each prodeat,yfor net sales up to a pre-defined sales thlésBandoz is obligated to pay us a royalty
on net sales, which is payable at a 10% rate, @ndet sales above the sales threshold, increaseXt.

Certain development and legal expensesmedyce the amount of profit-share, royalty and stileae payments paid to us by Sandoz. Any
product liability costs and certain other experegésing from patent litigation may also reduce dneount of profit-share, royalty and milestone
payments paid to us by Sandoz, but only up to 508ese amounts due to us from Sandoz each qué@uercontractual share of these
development and legal expenses is subject to amehadjustment in each of the next four years theitamount of any future payment due to
the annual adjustment is not expected to be méteria

In December 2011, we entered into a gleblaboration with Baxter International, Inc., BaxHealthcare Corporation and Baxter
Healthcare SA, collectively Baxter, to develop aodimercialize up to six FOBs, which became effectivFebruary 2012. Baxter is an
established healthcare company with global prodaetlopment, manufacturing and commercial capadslifTo accelerate efforts in the FOB
space and address this growing global market, ywea#ito significantly increase the headcount arated operating expenses dedicated to our
FOB program in 2012 and 2013. We expect that tbee@se in operating expenses will be offset inrbuiears by revenues from option fees
and milestone payments under the Baxter collabearatjreement, subject to achievement of technidatia.

As of December 31, 2011, we had an accuediideficit of $103.4 million. To date, we have d&d substantially all of our capital
resource expenditures to the research and devetdpheur product candidates. In the second ha#f0df0, we began to derive revenue from
our profit share on the commercial sale of enoxapdium injection. Due to the launch of a comipes enoxaparin sodium injection product
in January 2012, our product revenue will decreBgpending on the future outcome of enoxaparigdtion, we may incur annual operating
losses over the next several years as we expardregicommercialization, development and discoeffgrts. Additionally, we plan to
continue to evaluate possible acquisitions or kg of rights to additional technologies, produmts
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assets that fit within our growth strategy. Accagly, we will need to generate significant revetmenaintain profitability.

Financial Operations Overview
Years Ended December 31, 2011, 2010 and 2009
Collaboration Revenue
Collaboration revenue for 2011 was $283illian, compared with $116.8 million for 2010 and®2 million for 2009.
Collaboration revenue is summarized a®¥adl (in thousands):

For the Years Ended December 31,

2011 2010 2009
Collaboration revenue
Product revenue
Profit share/royalty revent $ 260,470 $ 96,62t $ —
Commercial milestone reven 10,00( — —
Total product revenu 270,47: 96,62 —
Research and development rever
Regulatory milestone reveni — 5,00( —
Research and development reve 12,59t 15,147 20,24¢
Total research and development reve 12,59t 20,14% 20,24¢
Total collaboration revent $ 283,06¢ $ 116,77: $ 20,24¢

Profit share/royalty revenue includes rexenarned from Sandoz on sales of enoxaparin sadjestion following its commercial launch
in July 2010. The profit-share or royalties Sanoabligated to pay us under the 2003 Sandoz Caiiion differ depending on whether
(i) there are no third-party competitors marketamginterchangeable generic version of Lovenox,awenox-Equivalent Product (as defined in
the 2003 Sandoz Collaboration), (ii) a Lovenox-Ealent Product is being marketed by Sanofi-Aventisich distributes the brand name
Lovenox, or licensed by Sanofi-Aventis to anothempany to be sold as a generic drug, both knovauti®rized generics, or (iii) there is one
or more third-party competitors which is not Sanfientis marketing a Lovenox-Equivalent ProducttiUBctober 2011, no third-party
competitors were marketing a Lovenox-EquivalentdBot; therefore, Sandoz paid us 45% of the contehgtrofits from the sale of enoxaparin
sodium injection. In October 2011, Sandoz confirrtiteat an authorized generic Lovenox-Equivalent Bobevas being marketed, which meant
that Sandoz was obligated to pay us a royaltyonét sales of enoxaparin sodium until the contedgirofits from those net sales in a product
year (July -June 30) reached a certain threshold, which whieaed in December 2011 and then a profit sharegchwccurred in late
December 2011. Additionally, in October 2011, FDgpeoved the ANDA for the enoxaparin product of Véatand Amphastar. In January
2012, following the Court of Appeals for the Fede&Zacuit granting a stay of the preliminary injuimn previously issued against them by the
U.S. District Court, Watson announced that they Amghastar intended to launch their enoxaparin pradConsequently, in each product
year, for net sales up to a -defined sales threshold, Sandoz is obligated taugagy royalty on net sales, which is payable 4% fate, and fc
net sales above the sales threshold, increas@8to 1

For the year ended December 31, 2011, e@ded revenue of $10.0 million due to the achiex@nof a commercial milestone under the
2003 Sandoz Collaboration as a result of enoxaadium injection reaching the one-year anniverfany launch as the sole generic on the
market.
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Research and development revenue for thiedseshown consists of amounts earned by us thde2003 Sandoz Collaboration for
reimbursement of research and development seraitgtseimbursement of development costs, and ameanted by us under the 2006
Sandoz Collaboration for amortization of the eqpitgmium, reimbursement of research and developsewmices and reimbursement of
development costs. For the year ended Decemb&030D, we recorded revenue of $5.0 million due toabhievement of a regulatory
milestone under the 2003 Sandoz Collaborationedltd FDA's approval of the enoxaparin sodium igecANDA.

There are a number of factors that makéfitult for us to predict the magnitude of futueaoxaparin sodium injection product revenue,
including the impact of generic competition on 8endoz market share; the pricing of products thatpete with enoxaparin sodium injection
and other actions taken by our competitors; therimary levels of enoxaparin sodium injection méimed by wholesalers, distributors and o
customers; the frequency of re-orders by existugiamers and the change in estimates for prodsetves. Accordingly, our enoxaparin
sodium injection product revenue in previous quartéll not be indicative of future enoxaparin sadi injection product revenue.

Research and Development Exper

Research and development expenses coifisissts incurred in identifying, developing andtiteg product candidates. These expenses
consist primarily of salaries and related expeffisepersonnel, license fees, consulting fees, @ihirial costs, contract research and
manufacturing costs, and the costs of laboratonypegent and facilities. We expense research andldpment costs as incurred. Due to the
variability in the length of time necessary to depea product, the uncertainties related to themeded cost of the projects and ultimate ability
to obtain governmental approval for commercialmatiaccurate and meaningful estimates of the uléroast to bring our product candidate
market are not available.

Research and development expense for 2@%$1$64.7 million, compared with $51.7 million inI0and $60.6 million in 2009. The
increase of $13.0 million, or 25%, from the 2010@iqe to the 2011 period resulted from a $4.5 millin-process research and development
charge related to our purchase of assets from Niedand increases of: $2.0 million in facility-redd expenses, principally due to the 2010
lease extension for our headquarters for an additierm of 48 months; $1.6 million in personned aalated costs associated with our
headcount growth to support our programs; $1.4anilin process development and third-party reseeoshs in support of our novel drug
discovery program; $1.2 million in laboratory expes; $1.1 million in depreciation and amortizagogpense primarily due to the amortization
related to a milestone payment made during 201lemaith respect to our 2007 asset purchase fronvielail.0 million in consulting fees
related to our M356 and novel drug discovery prograand $0.8 million in share-based compensatipemse principally associated with our
2011 employee-wide grant of performance-basedicestrstock. These increases were offset by a deeref $0.8 million in preclinical costs
related to our M402 program.

The decrease of $8.9 million, or 15%, frd@®9 to 2010 resulted from decreases of: $5.9anilin process development, manufacturing
and third-party research costs in support of oweltgment programs, principally our M356 prograr;3million in consultant costs and
$1.8 million in clinical development costs bothvdiich were associated with the completion in JW9Q2 of the Phase 2a clinical trial for our
adomiparin program; $1.1 million in laboratory erpes related to our enoxaparin sodium injectiogmm; $0.5 million in depreciation
expense and facility related expense and $0.3anilli share-based compensation expense. Thesedesmere offset by increases of
$2.5 million in personnel and related costs pritgatue to performance payments made in connectitimtive approval and launch of
enoxaparin sodium injection in July 2010 and a $0ilfon credit to research and development experssa result of a revision to an accrued
milestone liability in 2009.
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The lengthy process of securing FDA applréManew drugs requires the expenditure of suliethresources. Any failure by us to obtain,
or any delay in obtaining, regulatory approvals ldaunaterially adversely affect our product devel@mmefforts and our business overall.
Accordingly, we cannot currently estimate with alggree of certainty the amount of time or money Wewill be required to expend in the
future on our product candidates prior to theiutatpry approval, if such approval is ever grantsia result of these uncertainties surroun
the timing and outcome of any approvals, we areectlly unable to estimate when, if ever, our pradandidates will generate revenues and
cash flows. We expect future research and developexpenses to increase in support of our prodaradicates.

The following table summarizes the primeoynponents of our research and development expeaslifor our principal commercial and
development programs for the years ended Decenihe03 1, 2010 and 2009, and it shows the totakeateosts (including amortization)
incurred by us for each of our major commercial dadelopment projects. The table excludes costgiied by our collaborative partner on
such major commercial and development projectsd@/rot maintain or evaluate, and therefore do hotate, internal research and
development costs on a project-by-project basisis€quently, we do not analyze internal researctdamdlopment costs by project in
managing our research and development activities.

Research and Development Expens

(in thousands) Project Inception to

Commercial and Development Programs (Status 2011 2010 2009 December 31, 2011
Enoxaparin sodium injection (ANDA approve

July 2010) $ 2,78¢$ 2,09 $ 456 $ 49,96(
M356 (ANDA Filed) 6,61¢ 7,38¢ 10,67( 40,68:
Adomiparin (Phase 2i 94 462 5,641 35,82t
Other development prograr 4,13 4,197 1,96¢
Discovery program 6,69¢ 332 45E
Research and development internal c 44,32 37,23¢ 37,31
Total research and development expe $ 64,657 $ 51,71 $ 60,61:

The increase of $0.7 million in externaperditures for enoxaparin sodium injection from 2840 period to the 2011 period was
primarily due to an increase in amortization experedated to a milestone payment with respect t&2607 asset purchase from Parivid made
in 2011 offset by a shift to commercial activityitg contracted directly with Sandoz. The decredk0@ million in M356 external
expenditures from the 2010 period to the 2011 plenias primarily due to timing of process developtraativities, manufacturing and third-
party research costs. The decrease of $0.4 miti@ulomiparin external expenditures from the 2040aal to the 2011 period was due to
reduction in spend on this program in 2011. Otlesretbpment program spend remained consistent fneni2®10 period to the 2011 period due
to process development on our M402 program. Thease of $6.4 million in the discovery programs wamarily due to a $4.5 million in-
process research and development expense reladed porchase of assets from Virdante and an isergaexternal services and research
collaborations associated with our discovery progra

The research and development internal amstsist of compensation and other expense foares@nd development personnel, supplies
and materials, facility costs and depreciation. ifloeease of $7.1 million from the 2010 periodte 2011 period, was due to additional
research and development headcount and relateslinaaipport of our development programs.

The decrease of $2.5 million in externgdenditures for enoxaparin sodium injection from 2089 period to the 2010 period was
primarily due to decreased manufacturing activitg a shift to commercial activity being contractiactly with Sandoz. The decrease of
$3.3 million in M356
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external expenditures from the 2009 period to E02period was primarily due to the timing of preeelevelopment activities, manufacturing
and third-party research costs. The decrease 2frsBlion in adomiparin external expenditures frdme 2009 period to the 2010 period was
due to the completion of our Phase 2a clinical indune 2009. The increase of $2.2 million in thieer development programs from the 2009
period to the 2010 period primarily related to moréase in M402 manufacturing, preclinical anddokigy work.

General and Administrative

General and administrative expenses copsistarily of salaries and other related costgfersonnel in executive, finance, legal,
accounting, investor relations, information tectogyl, business development and human resource émsctDther costs include royalty and
license fees, facility and insurance costs notmifse included in research and development expearsgprofessional fees for legal and
accounting services and other general expenses.

General and administrative expense foyter ended December 31, 2011 was $38.7 million pesed to $28.6 million in 2010 and
$23.8 million in 2009. General and administratixpense increased by $10.1 million, or 35%, from28&0 period to the 2011 period due to
increases of: $4.8 million in royalty and licenses payable primarily to Massachusetts Institufeemhnology associated with the sales of
enoxaparin sodium injection and milestones earyagstrelated to enoxaparin sodium injection; $3iian in professional fees principally
due to increased legal fees relating to enoxapiéigation; $0.5 million in personnel and relateasts associated with our headcount growth;
$0.5 million in facilityrelated expenses principally due to the 2010 leatmnsion for our headquarters for an additionan tef 48 months; ar
$0.5 million in consulting activities.

General and administrative expense inccehge$b4.8 million, or 20%, from the 2009 periodie 2010 period due to increases of:
$1.8 million in royalty and license fees payablé/tassachusetts Institute of Technology associatédtie launch and sales of enoxaparin
sodium injection; $1.5 million in professional aoither fees primarily due to an increase in legdl @nsulting activities; $1.1 million in
personnel and related costs primarily due to perémrce payments made in connection with the appanglaunch of enoxaparin sodium
injection in July 2010; and a $0.4 million incre&sehare-based compensation expense.

We expect our general and administratiygeeses, including internal and external legal amgirtess development costs that support our
various product development efforts, to vary froenipd to period in relation to our commercial armyelopment activities.

Interest Income

Interest income was $0.7 million, $0.2 failland $0.8 million for the years ended Decemlie2B11, 2010 and 2009, respectively. The
increase of $0.5 million from the 2010 period te #011 period was primarily due to higher averagestment balances because we earned
significant product revenue from Sandoz during 201t decrease of $0.6 million from the 2009 pet@mthe 2010 period was primarily due
lower average investment balances and lower irttesgss.

Interest Expenst

Interest expense was $0.1 million, $0.3iomland $0.6 million for the years ended Decen8%r2011, 2010 and 2009, respectively. The
decrease of $0.2 million from the 2010 period ®2011 period and the decrease of $0.3 million filoen2009 period to the 2010 period were
primarily due to the completion of repayment scheslon our equipment line of credit during 2011 aado0.

64




Table of Contents
Other Income (Expense)

Other income of $1.0 million for the yeaded December 31, 2010 was due to the receiptaf grant related to the approval of our
application for the Qualifying Therapeutic Discoyé&roject program during 2010.

Liquidity and Capital Resources

We have financed our operations since itigeprimarily through the sale of equity secustipayments from our 2003 Sandoz
Collaboration and 2006 Sandoz Collaboration, iniclggrofit share/royalty payments related to safesnoxaparin sodium injection, and
borrowings from our lines of credit and capitaldeabligations. Since our inception, we have ree$405.9 million through private and
public issuance of equity securities, including idsiance of shares to Novartis Pharma AG in cdiorewith our 2006 Sandoz Collaboration.
As of December 31, 2011, we have received a cumaldtal of $471.5 million from our 2003 Sandozli@boration and 2006 Sandoz
Collaboration, $4.0 million from debt financing,.29million from capital lease obligations and $Rlion from our landlord for leasehold
improvements related to our corporate facility additional funds from interest income. The fact tha and Sandoz are no longer the sole
generic competitor to Lovenox, and we currentlyeiee and will continue to receive a royalty basacdet sales of enoxaparin sodium injec
has had and will have a negative impact on our tegar cash generation trend. We expect to financewrrent and planned operating
requirements principally through our current castsh equivalents and marketable securities. We\sethat these funds will be sufficient to
meet our operating requirements through at leak# 2dowever, our forecast of the period of timeotlgh which our financial resources will
adequate to support our operations is a forwarllimpstatement that involves risks and uncertasntad actual results could vary materially.
We may, from time to time, seek additional fundihgbugh a combination of new collaborative agreemesirategic alliances and additional
equity and debt financings or from other sources.

At December 31, 2011, we had $348.4 milllonash, cash equivalents and marketable seauatid $28.2 million in accounts receivable.
In addition, we also held $17.5 million in resteidtcash which serves as collateral for a secuaditydtposted in the litigation against Watson
Pharmaceuticals Inc., Amphastar Pharmaceuticalsahnt International Medical Systems, Ltd. (a whollyned subsidiary of Amphastar). Our
funds at December 31, 2011 were primarily investezknior debt of government-sponsored enterpriggamercial paper, corporate debt
securities and United States money market fundsctlly or through managed funds, with remainingurities of 24 months or less. Our cas
deposited in and invested through highly ratedrfoia institutions in North America. The compositiand mix of cash, cash equivalents and
marketable securities may change frequently asudtref our evaluation of conditions in the finaalanarkets, the maturity of specific
investments, and our near term liquidity needs.dé@ot believe that our cash equivalents and mabkeisecurities were subject to significant
risk at December 31, 2011.

During the year ended December 31, 201dpparating activities provided cash of $213.7 il During the years ended December 31,
2010 and 2009, our operating activities used $illlomand $55.3 million of cash, respectively. Teesh provided by or used for operating
activities generally approximates our net inconesg) adjusted for non-cash items and changes iatimpg assets and liabilities.

For the year ended December 31, 2011, etinoome adjusted for non-cash items was $203lbmiFor the year ended December 31,
2011, non-cash items include share-based compensati11.1 million, purchase of assets from Vitgaof $4.5 million, depreciation and
amortization of our property, equipment and intatgassets of $5.5 million, amortization of purathpremiums on our marketable securities
of $1.7 million, and losses on disposals of fixededs of $0.2 million. In addition, the net chamgeur operating assets and liabilities provided
cash of
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$10.3 million and resulted from: a decrease in ant®receivable of $26.3 million, due to a decréaseet sales of enoxaparin by Sandoz, due
primarily to lower unit pricing, and by a contraatithange in the basis of calculating our enoxapamduct revenue, both related to the lat

of an authorized generic Lovenox in October 201deerease in unbilled revenue of $2.5 million, hsy from lower fourth-quarter
reimbursable manufacturing activities for our M3&6gram; an increase in prepaid expenses and otinemt assets of $0.7 million, primarily
due to advance payments made for renewals of vandimtenance agreements; an increase in restdasddof $15.7 million principally due
the $17.5 million of cash collateral for a secubynd posted to maintain the preliminary injunctiand a decrease in deferred revenue of
$2.1 million, due to the amortization of the $1BBlion equity premium paid by Novartis Pharma A@donnection with the 2006 Sandoz
Collaboration.

For the year ended December 31, 2010, etincome adjusted for non-cash items was $53.omilFor the year ended December 31,
2010, non-cash items include share-based compensat$10.8 million and depreciation and amorti@atf property and equipment and
intangible assets of $4.7 million. In addition, thet change in our operating assets and liabilitees] cash of $54.8 million and resulted from:
an increase in accounts receivable of $54.5 millwimarily due to the timing of cash receipts fr@andoz related to our share of Sandoz's
profit from sales of enoxaparin sodium injectionidg the third and fourth quarters of 2010; an &ase in unbilled revenue of $0.5 million,
resulting from increased manufacturing costs fobBt3an increase in accrued expenses of $3.0 milloa to an accrual for royalties payable
to MIT based on our share of Sandoz's profit fraes of enoxaparin sodium injection during thedkind fourth quarters of 2010 and an
increase in the bonus pool for 2010-related peréoree; and a decrease in deferred revenue of $8i®@mprincipally due to the amortization
of the $13.6 million equity premium paid by Novarih connection with the 2006 Sandoz Collaboration.

For the year ended December 31, 2009, etioss adjusted for non-cash items was $48.4anmillin addition, the net change in our
operating assets and liabilities used cash of $llfon and resulted from: a decrease in accoumtgivable of $0.5 million, due to the timing
cash receipts from Sandoz related to reimburseofaesearch and development services and reimberstesii development costs; an increase
in unbilled collaboration revenue of $2.4 millioesulting from increased commercial activitiesdar M356 program; an increase in prepaid
expenses and other current assets of $0.5 mili@ated to interest accrued on U.S. Treasury anérgoent-sponsored enterprise securities; a
decrease in accounts payable of $1.4 million, prilpndue to the timing of manufacturing costs foB& manufacturing; a decrease in accrued
expenses of $0.6 million, due to a decrease incelimccruals associated with the completion ireJ2@09 of our Phase 2a clinical trial for our
adomiparin program; a decrease in deferred reveh$ig.5 million, principally due to the amortizatiof the $13.6 million equity premium
paid by Novartis in connection with the 2006 San@oHaboration; and a decrease in other currehtliiies of $2.0 million. Of the $2.0 millic
decrease in other current liabilities, $0.5 milli@hates to a revision to an accrued milestonelitab$0.5 million was paid in cash and
$1.0 million of common stock was issued as consitien for the completion and satisfaction of mitewts achieved under our asset purchase
agreement with Parivid LLC.

Net cash used in investing activities w2887 million for the year ended December 31, 2@iiring 2011, we used $551.2 million of
cash to purchase marketable securities and wevezt8B02.4 million from maturities of marketableseties. Additionally, during 2011, we
paid Parivid $6.7 million as consideration for tenpletion and satisfaction of a milestone relatedur enoxaparin sodium injection
developed technology and purchased assets fronaMiecbf $4.5 million. Net cash provided by invegtactivities was $19.1 million for the
year ended December 31, 2010. During 2010, we $8@d million of cash to purchase marketable séearand we received $111.5 milli
from maturities of marketable securities. Net caséd in investing activities was $22.3 million fbe year ended December 31, 2009. During
2009, we used $110.2 million of cash to purchaseketable securities and we received $89.6 millimmf maturities of marketable securities.
During the years ended December 31, 2011, 2012@08, we used $8.7 million, $1.7 million and $1.Mion, respectively, to purchase
laboratory equipment and leasehold improvements.
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Net cash provided by financing activitieass$3.6 million, $60.7 million and $44.4 millionrfthe years ended December 31, 2011, 2010
and 2009, respectively. During 2011, we receiveidoneceeds of $5.5 million from stock option exsees and purchases of common shares
through our employee stock purchase plan. Theseepds were offset by principal payments of $1.Tionilon our capital lease agreement
obligations and $0.2 million on financed leasehpigrovements related to our corporate facility. ibgr2010, we received net proceeds of
$57.1 million from our public offering of commorosk and $6.7 million from stock option exercised aarchases of common shares through
our employee stock purchase plan. These proceedsoffeet by principal payments of $2.3 million our capital lease agreement obligations
and $0.7 million on financed leasehold improvemeelated to our corporate facility. During 2009, veeeived net proceeds of $46.8 million
from our public offering of common stock and $0.Blion from stock option exercises and purchasesasimon shares through our employee
stock purchase plan. These proceeds were offsgtibgipal payments of $2.2 million on our line a&dit and capital lease agreement
obligations and $0.7 million on financed leasehpigrovements related to our corporate facility.

The following table summarizes our contmatbbligations and commercial commitments at Ddmem31, 2011:

2013 2015
through through After

Contractual Obligations (in thousands) Total 2012 2014 2016 2016

License maintenance obligatio $ 78 $ 156 $ 31t $ 31t a

License royalty obligation 1,42t 32t 60C 50C *

Operating lease obligatiol 19,41¢ 6,99¢ 10,81: 1612 $ —

Total contractual obligatior $21,63. $ 747¢ $ 11,727 $ 2,427 $ —

* After 2016, the annual obligations, which extenebtigh the life of the patent are approximately $@idion per year

As a result of generating U.S. taxable mealuring the years ended December 31, 2011 ar®] 2@lutilized $192.3 million and
$26.3 million, respectively, of our available ngieoating loss carryforwards to offset this incomecordingly, we will carry minimal net
operating loss carryforwards into 2012 to offsétifa net taxable income, if any. Our ability to geate taxable income in 2012 depends on the
outcome of the enoxaparin litigation.

Critical Accounting Policies and Estimates

Our discussion and analysis of our finanodedition and results of operations are basedwrfinancial statements, which have been
prepared in accordance with accounting principkrsegally accepted in the United States. The préiparaf these financial statements requires
us to make estimates and judgments that affecetierted amounts of assets and liabilities andlibeosure of contingent assets and liabili
at the date of the financial statements and therteg amounts of revenues and expenses duringploeting periods. On an on-going basis, we
evaluate our estimates and judgments, includingehelated to revenue recognition, accrued expamskshare-based payments. We base our
estimates on historical experience, known trendisements and various other factors that are beliéwde reasonable under the circumstances
the results of which form the basis for making jogts about the carrying values of assets andifiabithat are not readily apparent from
other sources. Actual results may differ from thestmates under different assumptions or condition

We believe the following critical accourgipolicies affect our more significant judgmentsl astimates used in the preparation of our
financial statements.
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Revenue Recognitio
Product Revenu

Profit share and/or royalty revenue is regibas product revenue and is recognized basadngtcsales or profit share of licensed proc
in licensed territories in the period the salesuo@s provided by the collaboration agreement. &laesounts are determined based on amounts
provided by the collaboration partner and involve tise of estimates and judgments, such as predies allowances and accruals related to
prompt payment discounts, chargebacks, governmanthbther rebates, distributor, wholesaler andggurchasing organizations, or GPO,
fees, and product returns, which could be adjusésetd on actual results in the future.

Research and Development Reve

To date, we have received revenue fromabollation agreements with one collaborative partdeder the terms of collaboration
agreements entered into by us, we have receivedhagccontinue to receive non-refundable figet license fees, funding or reimbursemen
research and development efforts, milestone paysrnespecified objectives are achieved and/or pigtiaring or royalties on product sales.
Agreements containing multiple elements are diviiéol separate units of accounting if certain cigt@re met, including whether the delive
element has stand-alone value to the collaborg@vter and whether there is objective and reliabidence of fair value of the undelivered
obligation(s). The consideration received is thikocated among the separate units based on efibirrespective fair values or the residual
method, and the applicable revenue recognitioeriitare applied to each of the separate units.

In January 2011, we adopted Financial Aatiog Standards Board's, or FASB, Accounting Stassl&pdate, or ASU, No. 2009-13, "
Multiple-Deliverable Revenue Arrangements (Topic 618y ASU 2009-13, on a prospective basis for alltiple-element arrangements
entered into on or after January 1, 2011 and fgmaultiple-element arrangements that were enterexdgrior to January 1, 2011 but materially
modified on or after January 1, 2011.

Pursuant to ASU 2009-13, each requiredrdedble is evaluated to determine if it qualifisssaseparate unit of accounting. This
determination is generally based on whether thizelalble has "stand-alone value" to the customiee. &rrangement's consideration is then
allocated to each separate unit of accounting basete relative selling price of each deliveraBlee estimated selling price of each
deliverable is determined using the following hiehsy of values: (i) vendor-specific objective evide of fair value, (ii) thirdparty evidence ¢
selling price, and (iii) best estimate of the sgjlprice, or BESP. The BESP reflects our best eséiraf what the selling price would be if the
deliverable was regularly sold on a stand-alonésb¥ge expect, in general, to use BESP for allogationsideration to each deliverable. In
general, the consideration allocated to each dr@toounting is then recognized as the related goodervices are delivered limited to the
consideration not contingent upon future delivezabl

For multiple-element arrangements enteméal pprior to January 1, 2011 and not materially ified thereafter, we continue to apply its
prior accounting policy with respect to such arements. Under this policy, in general, revenue fram-refundable, upfront fees related to
intellectual property rights/licenses where we hewetinuing involvement is recognized ratably otrer estimated period of ongoing
involvement, which is typically the developmenttetbecause there was no objective and reliableeagil of fair value for any undelivered
item to allow the delivered item to be consideresparate unit of accounting. This requirement wetipect to the fair value of undelivered
items was modified in the newly issued accountiagdard. Research and development funding is révedjas earned over the period of
effort. In general, the consideration with resgeahe other deliverables is recognized when thelgmr services are delivered.
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We have research, collaboration and licegeements related to the development and comatieation of product candidates pursuant
to which we could receive consideration in the fahmilestone payments in future periods. In Jan2&11, we adopted ASU No. 2010-17, "
Revenue Recogniti—Milestone Method' or ASU 2010-17, on a prospective basis for alés-based, commercial and research and
development milestones achieved. Pursuant to ASI0-AJ, at the inception of each arrangement tt@dtides milestone payments, we
evaluate each milestone to determine whether éinitestone can only be achieved based in whoie part on either (i) our performance or
(i) on the occurrence of a specific outcome reésglfrom our performance, (b) there is substantireertainty at the date the arrangement is
entered into that the event will be achieved andh@ achievement of the event would result in &oltal payments being due to us.

Additionally, we evaluate whether each stibme is considered "substantive". We designatdestone as "substantive" only if it meets
of the following three criteria (1) the consideoatis commensurate with either (a) our performaonachieve the milestone or (b) the
enhancement of the value of the delivered itengs) eesult of a specific outcome resulting from jperformance to achieve the milestone,
(2) the consideration relates solely to past paréorce and (3) the consideration is reasonablévelat all of the deliverables and payment
terms within the arrangement.

We evaluate factors such as the scientéigulatory, commercial and other risks that mesobercome to achieve the respective
milestone, the level of effort and investment regdiiand whether the milestone consideration isoredsde relative to all deliverables and
payment terms in the arrangement in making thisssssent. We have concluded that all of the devedopiend regulatory milestones pursu
to our existing research and development arrangenaea substantive. Revenues from developmentemdatory milestones, if they are
nonrefundable and deemed substantive, are recabapmn successful accomplishment of the milestasegsearch and development revenue.
Milestones that are not considered substantivae@seunted for as license payments and are evalaatedch in accordance with our
accounting policy for multiple element arrangeme8t@es-based and commercial milestones are aawbfortas royalties and are recorded as
revenue upon achievement of the milestone, assuallimgher revenue recognition criteria are met.

Fair Value Measurements

We have certain financial assets recorddairavalue which have been classified as Levet 2 within the fair value hierarchy as
described in the accounting standards for faireaheasurements. The categorization of financiatassd financial liabilities within the
valuation hierarchy is based upon the lowest le¥@put that is significant to the measurementaifvalue. The three levels of the hierarchy
are defined as follows:

. Level 1—Fair values are determined utilizing qugpedes (unadjusted) in active markets for idemtassets or liabilities;

. Level z—Fair values are determined by utilizing quoted gsifor identical or similar assets and liabilifiegctive markets ¢
other market observable inputs such as interess atd yield curves; and

. Level 3—Prices or valuations that require inputs tire both significant to the fair value measumgnaed unobservable.

Our financial assets have been initialljued at the transaction price and subsequentlyedsét the end of each reporting period, typically
utilizing third-party pricing services or other rkat observable data. The pricing services utilimRistry standard valuation models, including
both income and market based approaches, and abéemarket inputs to determine value. These obbdgvmarket inputs include reportable
trades, benchmark yields, credit spreads, brokalédeuotes, bids,
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offers, current spot rates and other industry ammhemic events. We validate the prices provideddthirdparty pricing services by reviewi
their pricing methods and matrices, obtaining mavieddues from other pricing sources, analyzingipgaata in certain instances and
confirming that the relevant markets are active.dienot adjust or override any fair value measwaets provided by its pricing services as of
December 31, 2011 and December 31, 2010.

The carrying amounts reflected in the ctidated balance sheets for cash, accounts receivabbilled revenue, other current assets,
accounts payable and accrued expenses approxiaiatalue due to their short-term maturities. Therging amounts of the capital lease
obligations approximate their fair values due mirtlvariable interest rates.

Marketable Securitie:

Available-for-sale debt securities are reled at fair market value. Purchased premiumsswodints on debt securities are amortized to
interest income through the stated maturities efdébt securities. We determine the appropriassifi@ation of our investments in marketable
securities at the time of purchase and evaluate designation as of each balance sheet date. ite@agains and losses are included in
accumulated other comprehensive income (loss),wikiceported as a separate component of stockisokelguity. If a decline in the fair value
is considered other-thammporary, based on available evidence, the uzezhloss is transferred from other comprehensivenre (loss) to tt
statements of operations. There were no charges @k other than temporary declines in fair vadfienarketable securities in 2011, 2010 or
2009. Realized gains and losses are reportedereisitincome on a specific identification basisefBhwere no realized gains or losses on
marketable securities during the years ended Deee1 2011, 2010 or 2009.

Fair Value of Other Financial Instruments

The carrying amounts of our financial instients that are not stated at fair value, whicluthe accounts receivable, unbilled collabora
revenue and other accrued expenses, approximatdaineralues due to their short maturities. Thaerging amount of our line of credit and
capital lease obligations approximate their faiuea due to their variable interest rates.

Intangible Assets

We have acquired intangible assets thatalee and record. We use a discounted cash flowehtodralue intangible assets at acquisition.
The discounted cash flow model requires assumptbosit the timing and amount of future cash inflamd outflows, risk and the cost of
capital. Each of these factors can significantfgetfthe value of the intangible asset. We revietargible assets for impairment on a periodic
basis using an undiscounted net cash flows appneaeh impairment indicators arise. If the undisdedrcash flows of an intangible asset are
less than the carrying value of an intangible assetwould write down the intangible asset to tieeaunted cash flow value. Where we cannot
identify cash flows for an individual asset, owiesv is applied at the lowest group level for whish flows are identifiable.

Share-Based Compensation Expense

We recognize the fair value of share-basedpensation in our statement of operations. Shased compensation expense primarily
relates to stock options, restricted stock andksigsued under our stock option plans and empleyaek purchase plan. We recognize share-
based compensation expense equal to the fair eélst®ck options on a straight-line basis overrgguisite service period. Restricted stock
awards are recorded as compensation cost, bagée amarket value on the date of the grant, onaagstt-line basis over the requisite service
period. We issue new shares to
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satisfy stock option exercises, the issuance afice=d stock and stock issued under our emploteek purchase plan.

We estimate the fair value of each optivara on the date of grant using the Black-Scholestdh option pricing model. Option
valuation models require the input of highly sulijgzassumptions, including stock price volatiktyd expected term of an option. We believe
a blended volatility rate based upon historicafgrenance, as well as the implied volatilities ofremtly traded options, best reflects the
expected volatility of our stock going forward. @igas in market price directly affect volatility anduld cause share-based compensation
expense to vary significantly in future reportingripds.

The expected term of awards representpetied of time that the awards are expected toutgtanding. We use a blend of our own
historical employee exercise and post-vest terrtndiehavior and expected term data from our pemrgto arrive at the estimated expected
life of an option. We update these assumptionsased to reflect recent historical data. Additibnalie are required to estimate forfeiture
rates to approximate the number of shares thatesdt in a period to which the fair value is appliEstimated forfeitures will be adjusted to
actual forfeitures upon the vest date of the cdedealptions as a cumulative adjustment on a quatessis.

The value of our restricted stock awardggognized as compensation cost in our consotidstegements of operations over each award's
explicit or implicit service periods. We estimateaward's implicit service period based on our bsttnate of the period over which an
award's vesting conditions will be achieved. Wevadigate these estimates on a quarterly basis dhteabgnize any remaining unrecognized
compensation as of the date of an estimate revisienthe revised remaining implicit service period

Income Taxes

We determine our deferred tax assets aidities based on the differences between thenfiiz reporting and tax bases of assets and
liabilities. The deferred tax assets and liab#iteege measured using the enacted tax rates thdtennt effect when the differences are expected
to reverse. A valuation allowance is recorded wihemore likely than not that the deferred tagetswill not be recovered.

We apply judgment in the determinationta financial statement recognition and measurewfesmtax position taken or expected to be
taken in a tax return. We recognize any matertar@st and penalties related to unrecognized tagfiie in income tax expense.

We file income tax returns in the Unitedt8s federal jurisdiction and multiple state juigidns. We are no longer subject to any tax
assessment from an income tax examination for yeeftge 2004, except to the extent that in ther&utve utilize net operating losses or tax
credit carryforwards that originated before 200drré€ntly we are not under examination by the IraeRevenue Service or other jurisdictions
for any tax years.

Related Party Transaction

In April 2007, we entered into an assetchase agreement, or the Purchase Agreement, withidP&LC, or Parivid, a provider of data
integration and analysis services to us, and SuRag, the principal owner and Chief Technology €¥fiof Parivid. Parivid was considered to
be a related party as a co-founder and then-meaflmar Board of Directors is the brother of S. Ragun. Pursuant to the Purchase Agreement,
we acquired patent rights, software, know-how ath@ointangible assets, and assumed certain spedidibilities of Parivid related to the
acquired assets in exchange for $2.5 million irfhqzesd at closing and up to $11.0 million in cogént milestone payments in a
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combination of cash and/or stock in the manneranthe terms and conditions set forth in the Pwsebfgreement.

The contingent milestone payments are sitrad to include (i) potential payments of no mitv&n $2.0 million in cash if certain
milestones are achieved within two years from thie @f the Purchase Agreement, or the Initial Mdess, and (ii) the issuance of up to
$9.0 million of our common stock to Parivid if cairt other milestones are achieved within fifteeargeof the date of the Purchase Agreement.
In 2007, we recorded a total purchase price of $#llkon that includes the $2.5 million cash paidtee closing and $2.0 million in Initial
Milestone payments, which were probable and accati¢gide time.

In August 2009, we entered into an Amendni@the Purchase Agreement where we agreed tagste time period for completion of
the Initial Milestones to June 30, 2009, specifteake Initial Milestones that had been achievedfdsine 30, 2009 and, as consideration fo
completion and satisfaction of the Initial Mileseanthat were achieved, agreed to pay Parivid $0l@mcash and to issue 91,576 shares o
common stock, at a value of $10.92 per share. diitiad, in September 2009, we made a cash paynie$i.@ million to Parivid, recorded as
other expense, representing the difference bettreenet proceeds from Parivid's sale of the shase®d in satisfaction of the Initial
Milestones and the value of such shares as ofateeaf the Amendment.

In July 2011, we entered into an Amendnterthe Purchase Agreement where the parties aginaéd milestone payment would be made
in cash rather than through the issuance of oumnommstock. In August 2011, we paid Parivid $6.7liomilin cash, in lieu of stock, pursuant to
this Amendment as consideration for the completiod satisfaction of a milestone related to the aparn sodium injection developed
technology that was achieved in July 2011. We edipéd the payment as developed technology, wisiéghcluded in intangible assets in the
consolidated balance sheet as of December 31, Z0&ldeveloped technology is being amortized dversstimated useful life of the
enoxaparin sodium injection developed technologgpgdroximately 10 years.

Recently Issued Accounting Standards

Please see Note 2 to our consolidated ¢iahrtatements, "Summary of Significant Accountirwicies", for a discussion of new
accounting standards. The notes to our consolidatadcial statements are contained in Part Iml&of this Annual Report on Form 10-K.

Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE S ABOUT MARKET RISK

We are exposed to market risk related tmgps in interest rates. Our current investmerntyd to maintain an investment portfolio
consisting mainly of United States money markevegoment-secured, and high-grade corporate sezyrdirectly or through managed funds,
with maturities of twenty-four months or less. @ash is deposited in and invested through higtisdréinancial institutions in North America.
Our marketable securities are subject to intemgstnisk and will fall in value if market interesttes increase. However, due to the conservative
nature of our investments, low prevailing markeée¢saand relatively short effective maturities obtiestruments, interest rate risk is mitigated.
If market interest rates were to increase immebjiated uniformly by 10% from levels at December 2@11, we estimate that the fair value of
our investment portfolio would decline by an imnmra&teamount. We do not own derivative financialtmsnents in our investment portfolio.
Accordingly, we do not believe that there is anyterial market risk exposure with respect to denirgtforeign currency or other financial
instruments that would require disclosure undes itieim.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY D ATA

Report of Independent Registered Public Accountindrirm
The Board of Directors and Stockholderoimenta Pharmaceuticals, Inc.

We have audited the accompanying conselibalance sheets of Momenta Pharmaceuticalsasnaf December 31, 2011 and 2010, and
the related consolidated statements of operatgioskholders' equity and comprehensive income )lasgl cash flows for each of the three
years in the period ended December 31, 2011. Tiresgcial statements are the responsibility of@empany's managemeOur
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet &mdbtain reasonable assurance about whethdinthecial statements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenewntelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statementieneed to above present fairly, in all materialpests, the consolidated financial position of
Momenta Pharmaceuticals, Inc. at December 31, 28812010, and the consolidated results of its dieersaand its cash flows for each of the
three years in the period ended December 31, 20tbnformity with U.S. generally accepted accongtprinciples.

We also have audited, in accordance wighstandards of the Public Company Accounting OgétdBoard (United States), Momenta
Pharmaceuticals, Inc.'s internal control over fiiahreporting as of December 31, 2011, based iterier established in Internal Control—
Integrated Framework issued by the Committee ohSpong Organizations of the Treadway Commissiaha@ur report dated February 28,
2012 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Boston, Massachusetts
February 28, 2012
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Momenta Pharmaceuticals, Inc.
Consolidated Balance Sheets

(In thousands, except per share amounts)

December 31,
2011 2010

Assets
Current assett
Cash and cash equivalel $ 49,24* $ 100,68:
Marketable securitie 299,19: 52,07¢
Accounts receivabl 28,17: 54,48"
Unbilled revenue 2,76 5,26t
Prepaid expenses and other current a: 2,54 1,79:¢
Restricted cas 17,50( —

Total current asse 399,42: 214,30:.
Property and equipment, net of accumulated depreci 13,327 9,00z
Intangible assets, n 7,772 2,48¢
Restricted cas — 1,77¢
Other long term asse 38¢ —

Total asset $ 420,90¢ $ 227,56
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payabl $ 470¢ $ 4,392
Accrued expense 9,131 9,09¢
Deferred revenu 2,15¢ 2,15(C
Capital lease obligatior — 1,72¢
Lease financing liability — 25¢
Deferred ren 32 23

Total current liabilities 16,02¢ 17,65:
Deferred revenue, net of current port 1,60¢ 3,76:
Deferred rent, net of current porti 144 —
Other long term liabilitie: 51 51

Total liabilities 17,83 21,46¢
Commitments and contingencies (Note
Stockholders' Equity:
Preferred stock, $0.01 par value; 5,000 shareeréd at December 3

2011 and 2010, 100 shares of Series A Junior Reatiog Preferred

Stock, $0.01 par value designated and no shanesdsnd outstandir — —
Common stock, $0.0001 par value; 100,000 sharémered a

December 31, 2011 and 2010, 51,285 and 49,747 slssweed and

outstanding at December 31, 2011 and 2010, respéc 5 5
Additional pait-in capital 506,55 489,87:
Accumulated other comprehensive i (82) (16)
Accumulated defici (103,40) (283,759

Total stockholders' equit 403,07¢ 206,10:

Total liabilities and stockholders' equ $ 420,90¢ $ 227,56¢

The accompanying notes are an integral part oktheasolidated financial statements.

74




Table of Contents

Momenta Pharmaceuticals, Inc.
Consolidated Statements of Operations

(In thousands, except per share amounts)

Year Ended December 31,

2011 2010 2009
Collaboration revenue
Product revenu $ 270,47 $ 96,62t $ —
Research and development reve 12,59¢ 20,14 20,24¢
Total collaboration revent 283,06 116,77. 20,24¢
Operating expense
Research and developmel 64,651 51,71 60,61:
General and administrative 38,71( 28,59¢ 23,80(
Total operating expens 103,36° 80,30 84,41:
Operating income (los: 179,70: 36,46¢ (64,167
Other income (expense
Interest incomt 74€ 17€ 82t
Interest expens (92) (329) (570
Other income (expens — 97¢ (2049)
Total other incom: 65E 82t 151
Net income (loss $ 180,35¢ $ 37,29C $ (64,01)
Net income (loss) per shal
Basic $ 3.6z $ 084 $ (1.60
Diluted $ 358 § 081 $ (1.60
Weighted average shares outstand
Basic 49,85: 44,62¢ 40,05¢
Diluted 50,82! 45,94 40,05¢
* Includes the following sha-based compensation exper
Research and developmt $ 491¢ $ 4,08 $ 4,37
General and administrati\ $ 621¢ $ 6,758 $ 6,37¢

The accompanying notes are an integral part oktheasolidated financial statements.
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Momenta Pharmaceuticals, Inc.
Consolidated Statements of Stockholders' Equity AndComprehensive Income (Loss)

(In thousands)

Accumulated
Other
Common Stock Additional Comprehensive Total
Par Paid-In Income Accumulated Stockholders'
Shares Value Capital (Loss) Deficit Equity

Balances at December 3

2008 39,69: $ 4 $356,12¢ $ 414 $ (257,03) $ 99,50:
Issuance of common sto

in public offering 4,60( — 46,76¢ — — 46,76¢
Issuance of common sto

to Parivid 91 — 1,00 — — 1,00(
Issuance of common sto

pursuant to the exercis

of stock options and

employee stock

purchase pla 76 — 56¢ — — 56¢
Issuance of restricted

stock 16¢ — — — — —
Shar-based compensati

expense for employe: — — 10,65¢ — — 10,65¢
Sharebased compensati

expense for non-

employee — — 97 — — 97
Unrealized loss o

marketable securitie — — — (421) — (421)
Net loss — — — — (64,017) (64,017)

Comprehensive los — — — — — (64,437

Balances at December :

2009 44,627 $ 4 $41521: $ (7) $ (321,049 $ 94,16
Issuance of common sto

in public offering 4,21¢ 1 57,08¢ — — 57,08¢
Issuance of common sto

pursuant to the exercis

of stock options and

employee stock

purchase pla 794 — 6,73t — — 6,73t
Issuance of restricted

stock 147 — — — — —
Cancellation of restricte

stock (39 — — — — —
Shar-based compensati

expense for employe: — — 10,36! — — 10,36:
Sharebased compensati

expense for non-

employees — — 47¢ — — 47¢
Unrealized loss on

marketable securitie — — — 9 —
Net income — — — — 37,29( 37,29(

Comprehensive incorr — — — — — 37,28

Balances at December :

2010 49,747 $ 5 $489,87 $ (16) $ (283,759 $ 206,10:
Issuance of common sto

pursuant to the exercis

of stock options and

employee stock

purchase pla 56¢ — 5,54¢ — — 5,54¢
Issuance of restricted

stock 1,021 — — — — —

Cancellation of restricte



stock (52) — — — — —
Sharebased compensati

expense for employe: — — 10,94¢ — — 10,94t
Sharebased compensati

expense for non-

employee: — — 19z — — 19z
Unrealized loss on

marketable securitie — — — (65) — (65)
Net income — — — — 180,35¢ 180,35¢
Comprehensive incornr — — — — — 180,29:
Balances at December 32

2011 51,28 $ 5 $506,55 $ (81) $ (103,40) $ 403,07¢

The accompanying notes are an integral part oktbessolidated financial statements.
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Momenta Pharmaceuticals, Inc.
Consolidated Statements of Cash Flows

(In thousands)

Year Ended December 31,
2011 2010 2009

Cash Flows from Operating activities:
Net income (loss $ 180,35¢ $ 37,29 $ (64,017
Adjustments to reconcile net income (loss) to rehcprovider

by (used in) operating activitie

In-process research and development exp 4,50( — —
Depreciation and amortizatic 4,13 4,361 4,47(
Shar-based compensation expel 11,13¢ 10,84( 10,75¢
Amortization of premium (accretion of discount) on
investment: 1,67 893 (57)
Amortization of intangible: 1,37¢ 29¢ 32¢
Loss on disposal of ass¢ 23¢ 10z 114
Changes in operating assets and liabilii
Accounts receivabl 26,31¢ (54,48 45E
Unbilled revenue 2,50( (515) (2,379
Prepaid expenses and other current a: (754) (200 (47€)
Restricted cas (15,722) — —
Other asset (389) — 12
Accounts payabl 31t 16¢ (1,359
Accrued expense 33 2,98¢ (630)
Deferred ren 158 (70) (70
Deferred revenu (2,149 (2,850 (2,450
Other current liabilitie: — — (2,000
Other long term liabilitie: — 25 —
Net cash provided by (used in) operating activi 213,72 (1,05%) (55,299
Cash Flows from Investing activities:
Purchase of assets from Virda (4,500 — —
Purchases of property and equipm (8,699 (1,677 (1,659
Purchases of marketable securi (551,27) (90,765 (110,199
Proceeds from maturities of marketable secur 302,41¢ 111,50: 89,57¢
Milestone payment related to developed techno (6,664 — —
Net cash (used in) provided by investing activi (268,72() 19,06¢ (22,279

Cash Flows from Financing activities:
Proceeds from public offering of common stock, afeéssuanc

Costs — 57,08¢ 46,76¢
Proceeds from issuance of common stock under gtiacls 5,54¢ 6,73t 56¢
Payments on financed leasehold improvem (2598 (737) (687)
Principal payments on capital lease obligati (1,729 (2,349 (2,200
Principal payments on line of cre: — — a7
Net cash provided by financing activiti 3,55¢ 60,73¢ 44,43:
(Decrease) increase in cash and cash equive (51,43¢) 78,741 (33,13¢)
Cash and cash equivalents, beginning of pe 100,68: 21,93/ 55,07(
Cash and cash equivalents, end of pe $ 49,24t $100,68: $ 21,93¢
Supplemental Cash Flow Information:

Cash paid for intere: $ 91 $ 32¢ $ 57C
Supplemental Nor-Cash Information:
Issuance of common stock for payment of Parivicestdne $ — 3 — $ 1,00C

The accompanying notes are an integral part oktheasolidated financial statements.
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Momenta Pharmaceuticals, Inc.

Notes to Consolidated Financial Statements Decemb8i, 2011
1. The Company
Business

Momenta Pharmaceuticals, Inc. (the "CompanyMomenta") was incorporated in the state ofddare in May 2001 and began
operations in early 2002. Its facilities are lockite Cambridge, Massachusetts. Momenta is a biatdogy company specializing in the
detailed structural analysis of complex mixturegdiuapplying its technology to the developmentexfeyic or follow-on versions of complex
drug products as well as to the discovery and dgweént of complex novel drugs. The Company pregelgtives all of its revenue from one
collaborative partner. Collaboration revenue cdesi product revenue related to the profit-shadngoyalties related to sales of enoxaparin
sodium injection, milestones, and reimbursememeséarch and development expenses.

2. Summary of Significant Accounting Policies
Principles of Consolidatior

The Company's consolidated financial stat@isinclude the Company's accounts and the accofithe Company's wholly-owned
subsidiary, Momenta Pharmaceuticals Securities @atjpn. All intercompany transactions have beémiahted.

Use of Estimates

The preparation of consolidated financiateaments in accordance with generally accepteduating principles, or GAAP, in the United
States requires management to make estimates @guehgunts that may affect the reported amounts @tsdfabilities, revenues and expenses.
Actual results could differ materially from thos&timates. The preparation of consolidated finarst@iements in accordance with U.S. GAAP
requires management to make estimates and judgrttettsiay affect the reported amounts of assetsilities, revenues and expenses, and
related disclosure of contingent assets and ltgsliOn an ongoing basis, the Company evaluatessitmates and judgments, including those
related to revenue recognition, accrued expensesslzare-based payments. The Company bases itetedion historical experience and on
various other assumptions that are believed tehsanable, the results of which form the basisnmaking judgments about the carrying values
of assets and liabilities. Actual results may diffem these estimates under different assumptiorc®nditions.

Reclassifications

Certain prior year amounts in marketabtisdes have been reclassified from long-term @securrent assets to conform to the current
year presentatiol

Revenue Recognitio
Product Revenu

Profit share and/or royalty revenue is regibas product revenue and is recognized basadngtcsales or profit share of licensed proc
in licensed territories in the period the salesuo@s provided by the collaboration agreement. &la@sounts are determined based on amounts
provided by the collaboration partner and involve tise of estimates and judgments, such as predies allowances and accruals related to
prompt payment discounts, chargebacks, governmanthbther
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rebates, distributor, wholesaler and group purctgasiganizations, or GPO, fees, and product retuvhich could be adjusted based on actual
results in the future.

Research and Development Reve

Through early 2012, the Company receiveemae from collaboration agreements with one collative partner. Under the terms of
collaboration agreements entered into by the Compae Company has received and may continue &iweaon-refundable, up-front license
fees, funding or reimbursement of research andldpreent efforts, milestone payments if specifiegeotives are achieved and/or profit-
sharing or royalties on product sales. Agreemeurtgaining multiple elements are divided into sefumits of accounting if certain criteria
met, including whether the delivered element hasdtalone value to the collaborative partner andtidr there is objective and reliable
evidence of fair value of the undelivered obliga{&). The consideration received is then allocatedng the separate units based on either
their respective fair values or the residual mettaodl the applicable revenue recognition criteréaapplied to each of the separate units.

In January 2011, the Company adopted FinbAccounting Standards Board's ("FASB") AccougtiBtandards Update ("ASU")
No. 200¢-13, " Multiple-Deliverable Revenue Arrangements (Topi6)61("ASU 2009-13") on a prospective basis for allltiple-element
arrangements entered into on or after January1l1 a8ad for any multiple-element arrangements thatventered into prior to January 1, 2011
but materially modified on or after January 1, 204U 2009-13 amends the guidance on the accoufamgrrangements involving the
delivery of more than one element and addressedetteemination of the unit(s) of accounting for tiple-element arrangements and how the
arrangement's consideration should be allocated¢bt unit of accounting. Pursuant to ASU 2009-a8heequired deliverable is evaluated to
determine if it qualifies as a separate unit ofoaicting. This determination is generally based twethver the deliverable has "stand-alone
value" to the customer. The arrangement's congidari then allocated to each separate unit obaeting based on the relative selling pric
each deliverable. The estimated selling price oheteliverable is determined using the followingrhirchy of values: (i) vendor-specific
objective evidence of fair value, (ii) third-pasyidence of selling price, and (iii) best estimaft¢he selling price ("BESP"). The BESP reflects
the Company's best estimate of what the sellingepsiould be if the deliverable was regularly saldacstand-alone basis. The Company
expects, in general, to use BESP for allocatingsictamation to each deliverable. In general, thesieration allocated to each unit of
accounting is then recognized as the related goodsrvices are delivered limited to the considenatot contingent upon future deliverables.

For multiple-element arrangements enteméal prior to January 1, 2011 and not materially ified thereafter, the Company continues to
apply its prior accounting policy with respect tak arrangements. Under this policy, in generakgmee from non-refundable, upfront fees
related to intellectual property rights/licensesewhthe Company has continuing involvement is rezegl ratably over the estimated period of
ongoing involvement, which is typically the deveatepnt term, because there was no objective andlelevidence of fair value for any
undelivered item to allow the delivered item todoasidered a separate unit of accounting. Thisireuent with respect to the fair value of
undelivered items was modified in the newly issaedounting standard. Research and developmentigiglrecognized as earned over the
period of effort. In general, the considerationhwiéspect to the other deliverables is recognizieenithe goods or services are delivered.

The Company has research, collaborationlieadse agreements with Sandoz AG and SandoZdaltectively referred to as Sandoz),
related to the development and commercializatioenmixaparin sodium injection and generic Copaxoeferfred to as M356) pursuant to wt
it could receive consideration in the form of mitese payments in future periods. In January 2018 Gompany adopted ASU No. 2010-17, "
Revenue Recogniti—Milestone Method (ASU 2010-17) on a prospective basis for all sddased, commercial and research and developmer
milestones achieved. In accordance
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with ASU 2010-17, at the inception of each arrangetthat includes milestone payments, the Compeaaluates each milestone to determine
whether (a) the milestone can only be achieveddisehole or in part on either (i) the Companyésfprmance or (ii) on the occurrence of a
specific outcome resulting from the Company's gennce, (b) there is substantive uncertainty atltlie the arrangement is entered into that
the event will be achieved and (c) the achievernéttie event would result in additional paymentmgealue to the Company.

Additionally, the Company evaluates whetigch milestone is considered "substantive”. Thag@2my designates a milestone as
"substantive" only if it meets all of the followirtgree criteria (1) the consideration is commertsunath either (a) the Company's performance
to achieve the milestone or (b) the enhancemetiteo¥alue of the delivered item(s) as a result gpecific outcome resulting from the
Company's performance to achieve the milestongh&gonsideration relates solely to past perfooceamnd (3) the consideration is reasonable
relative to all of the deliverables and paymenttervithin the arrangement.

The Company evaluates factors such ascikatific, regulatory, commercial and other riskattmust be overcome to achieve the
respective milestone, the level of effort and inment required and whether the milestone consieri reasonable relative to all deliveralt
and payment terms in the arrangement in makingageessment. The Company has concluded thattak afevelopment and regulatory
milestones pursuant to its 2003 Sandoz Collabaratial 2006 Sandoz Collaboration are substantiveerees from development and
regulatory milestones, if they are nonrefundable @@emed substantive, are recognized upon suctasshumplishment of the milestones as
research and development revenue. Milestones thatct considered substantive are accounted flicexsse payments and are evaluated as
such in accordance with the Company's accountifigypfor multiple element arrangements. Sales-baseticommercial milestones are
accounted for as royalties and are recorded asiuevepon achievement of the milestone, assumingffadr revenue recognition criteria are
met.

Cash and Cash Equivalents

The Company considers only those investsehich are highly liquid, readily convertible tash and that mature within three months
from date of purchase to be cash equivalents. €asivalents are carried at fair value, which appnaxes cost, and were primarily comprised
of money market funds at December 31, 2011.

Fair Value Measurements

The Company has certain financial assetsrded at fair value which have been classifiedeagl 1 or 2 within the fair value hierarchy
described in the accounting standards for faireaheasurements. The categorization of financiatassd financial liabilities within the
valuation hierarchy is based upon the lowest le¥@put that is significant to the measurementaifvalue. The three levels of the hierarchy
are defined as follows:

. Level 1—Fair values are determined utilizing qugpedes (unadjusted) in active markets for idemtassets or liabilities;

. Level z—Fair values are determined by utilizing quoted gsifor identical or similar assets and liabilifiegctive markets ¢
other market observable inputs such as interess &td yield curves; and

. Level 3—Prices or valuations that require inputs tire both significant to the fair value measumgnaed unobservable.

The carrying amounts reflected in the ctidated balance sheets for cash, accounts receivabbilled revenue, other current assets,
accounts payable and accrued expenses approxiaiatalue
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due to their shorterm maturities. The carrying amounts of the chjs@se obligations approximate their fair values tb their variable intere
rates.

Concentration of Credit Risks
The Company's primary exposure to credk derives from its cash, cash equivalents, mabpketecurities and accounts receivable.

The Company invests its cash in bank dépasioney market accounts, corporate debt seayritisited States treasury obligations,
commercial paper and United States government-gpedsnterprise securities in accordance wititestment policy. The Company has
established guidelines relating to diversificatéord maturities that allow the Company to manade ris

Marketable Securitie:

Available-for-sale debt securities are rded at fair market value. Purchased premiumssmodints on debt securities are amortized to
interest income through the stated maturities efdébt securities. The Company determines the pgpte classification of its investments in
marketable securities at the time of purchase aatliates such designation as of each balance dagetUnrealized gains and losses are
included in accumulated other comprehensive lossackholders' equity unless the security has éspeed a credit loss, the Company intends
to sell the security or the Company has determihatit is more likely than not that it will have sell the security before its expected recov
in which case the unrealized loss would be recaghia results of operations. Realized gains anselare reported in interest income on a
specific identification basis. There were no chargken for other-than-temporary declines in falue of marketable securities and no realized
gains or losses on marketable securities duringeles ended December 31, 2011, 2010 or 2009.

Accounts Receivable and Unbilled Rever

Accounts receivable represents amountgaltiee Company at December 31, 2011 and Decembh@030D from one collaborative partner
related to sales of enoxaparin sodium injectionr@idbursement of research and development expedabdled revenue represents amounts
owed at December 31, 2011 and December 31, 20&®tfre same collaborative partner for reimbursernénésearch and development
expenses. The Company has not recorded any all@ifancncollectible accounts or bad debt write-afffisl it monitors its receivables to
facilitate timely payment.

Property and Equipmen

Property and equipment are stated at Gusts of major additions and betterments are diagth maintenance and repairs which do not
improve or extend the life of the respective asastscharged to expense. Upon disposal, the retastcand accumulated depreciation or
amortization is removed from the accounts and asylting gain or loss is included in the consokdastatements of operations. Depreciatic
computed using the straight-line method over thien@ded useful lives of the assets, which rangmftioree to seven years. Leased assets
meeting certain capital lease criteria are cagialiand the present value of the related lease gratgns recorded as a liability. Assets under
capital lease arrangements are depreciated usngirtight-line method over their estimated uskfak. Leasehold improvements are
amortized over the estimated useful lives of treetssor related lease terms, whichever is shorter.

Long-Lived Assets

The Company evaluates the recoverabilitysgbroperty, equipment and intangible assets vdireamstances indicate that an event of
impairment may have occurred. The Company recograne
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impairment loss only if the carrying amount of adelived asset is not recoverable based on itsseodinted future cash flows. Impairment is
measured based on the difference between the rarvgiue of the related assets or businesses arfdithvalue of such assets or businesses.
No impairment charges have been recognized thragiember 31, 201.

Research and Developme

Research and development costs are expassadurred. Research and development costs mclaidries and related expenses for
personnel, license fees, consulting fees, nonelirdind clinical trial costs, contract research mrahufacturing costs, and the costs of laboratory
equipment and facilities.

Non-refundable advance payments for goodervices to be received in the future for useegearch and development activities are
deferred and capitalized. The capitalized amourg®gpensed as the related goods are deliverde @ervices are received.

Share-Based Compensation Expense

The Company recognizes the fair value afstbased compensation in its consolidated statsnoéoperations. Share-based
compensation expense primarily relates to stocloogt restricted stock and stock issued under tiragany's stock option plans and employee
stock purchase plan. The Company recognizes sleeditompensation expense equal to the fair vélsieck options on a straight-line basis
over the requisite service period. Restricted stoglirds are recorded as compensation cost, basbéé amarket value on the date of the grant,
on a straightine basis over each award's explicit or implieit\dce periods. The Company estimates an awargkcitnservice period based
its best estimate of the period over which an atgaresting conditions will be achieved. The Compeewews and evaluates these estimate
a quarterly basis and will recognize any remainingecognized compensation as of the date of amat&irevision over the revised remaining
implicit service period. The Company issues newehapon stock option exercises, upon the grargsificted stock awards and under the
Company's employee stock purchase plan.

The Company estimates the fair value ohemation award on the date of grant using the Bl&ckoles-Merton option-pricing model. The
Black-Scholes-Merton optiopricing model requires the Company to develop tegabjective assumptions including the expectddtility of
the Company's stock, the expected term of the aaraddhe expected forfeiture rate associated WweghGompany's stock option plans. The
Company considers, among other factors, the impiiddtilities of its own currently traded optiores irovide an estimate of volatility based
upon current trading activity. The Company useteaded volatility rate based upon its own histdrerformance, as well as the implied
volatilities of its own currently traded options, iabelieves this appropriately reflects the expéwolatility of its stock. The Company uses a
blend of its own historical data and peer datastoreate option exercise and employee terminatidrabier, adjusted for known trends, to ar
at the estimated expected life of an option. Fappses of identifying peer entities, the Companysiters characteristics such as industry,
stage of life cycle and financial leverage. The @any reviews and evaluates these assumptions rgtdaeflect recent historical data. The
risk-free interest rate for periods within the aactual life of the option is based on the Unit¢at&s Treasury yield curve in effect at the time
of grant.

The Company applies an estimated forfeitate to current period expense to recognize sbased compensation expense only for those
stock and option awards expected to vest. The Coynestimates forfeitures based upon historical,datpusted for known trends, and will
adjust its estimate of forfeitures if actual fotéees differ, or are expected to differ from susltireates. Subsequent changes in estimated
forfeitures will be recognized through a cumulatadjustment in the period of change and will alepact the amount of share-based
compensation expense in future periods.
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Unvested stock options held by consultamsrevalued using the Company's estimate of &irevat each balance sheet date.
Net Income (Loss) Per Shat

The Company computes basic net income)(feexsshare by dividing net income (loss) by thégiveed average number of shares
outstanding, which includes common stock issuea result of public offerings, stock option exersisgtock purchased under the Company's
employee stock purchase plan and vesting of stlodirestricted common stock. Diluted net incomeg)gser share is computed by dividing net
income (loss) by the weighted average number akshand potential shares from outstanding stodbaptind unvested restricted stock
determined by applying the treasury stock method tire year ended December 31, 2009, the effeall pbtentially dilutive securities is anti-
dilutive as the Company had a net loss for thabgeAccordingly, basic and diluted net loss pearshis the same for the year ended
December 31, 2009.

Income Taxes

The Company determines its deferred tagtasmd liabilities based on the differences betvike financial reporting and tax bases of
assets and liabilities. The deferred tax assetdiabifities are measured using the enacted teesrtitat will be in effect when the differences
expected to reverse. A valuation allowance is medwhen it is more likely than not that the deddrtax asset will not be recovered.

The Company applies judgment in the deteation of the financial statement recognition arehsurement of a tax position taken or
expected to be taken in a tax return. The Compaoggnizes any material interest and penaltiesaelat unrecognized tax benefits in income
tax expense.

The Company files income tax returns inlthmited States federal jurisdiction and multiplatstjurisdictions. The Company is no longer
subject to any tax assessment from an income taxieration for years before 2004, except to theraxiteat in the future it utilizes net
operating losses or tax credit carryforwards thigimated before 2004. The Company currently isurater examination by the Internal
Revenue Service or other jurisdictions for anyytaars.

Comprehensive Income (Loss)

Comprehensive income (loss) is the changsuity of a company during a period from transact and other events and circumstances,
excluding transactions resulting from investment®Wwners and distributions to owners. Comprehenisivgeme (loss) includes net income
(loss) and the change in accumulated other compsaleincome (loss) for the period. Accumulateceotomprehensive income (loss)
consists entirely of unrealized losses on avaitédresale securities for all periods presented.

The Company's total comprehensive incomss]lconsists of the following (in thousands):

For the Years Ended December 31,

2011 2010 2009
Net income (loss $ 180,35¢ $ 37,29( $ (64,017
Other comprehensive los
Unrealized losses on availa-for-sale
securities (65) (9) (427)
Comprehensive income (los $ 180,29. $ 37,28! $ (64,43)
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Segment Reportin

Operating segments are determined bas#teomay management organizes its business for malperating decisions and assessing
performance. The Company has only one operatingiseg the discovery, development and commerciadiraif pharmaceutical products. /
of the Company's revenues through December 31, B@td4 come from one collaborative partner and asedb solely on activities in the Uni
States.

Recently Issued Accounting Standar

In December 2011, the FASB issued ASU Nid.1211, "Balance Sheet (Topic 210): Disclosures about GffgpAssets and Liabilities
" ("ASU 2011-11"). This newly issued accountingnstard requires an entity to disclose both grossratdhformation about instruments and
transactions eligible for offset in the statemerfirmancial position as well as instruments andhsictions executed under a master netting or
similar arrangement and was issued to enable o$éirencial statements to understand the effectsotential effects of those arrangements on
its financial position. This ASU is required to égplied retrospectively and is effective for fisgahrs, and interim periods within those years,
beginning on or after January 1, 2013. As this anting standard only requires enhanced discloshesadoption of this standard is not
expected to have an impact on the Company's finhposition or results of operations.

In June 2011, the FASB issued ASU No. 205,1* Comprehensive Income (Topic 220): Presentationash@ehensive Inconfg"ASU
2011-05"). This newly issued accounting standajcljiininates the option to present the componetdher comprehensive income as part of
the statement of changes in stockholders' eqjyrequires the consecutive presentation of therst@nt of net income and other
comprehensive income; and (3) requires an entiprésent reclassification adjustments on the fédleeofinancial statements from other
comprehensive income to net income. The amendniretiiss ASU do not change the items that must pented in other comprehensive
income or when an item of other comprehensive ireamst be reclassified to net income nor do thenaiments affect how earnings per st
is calculated or presented. In December 2011, A&BFissued ASU No. 2011-12 Deferral of the Effective Date for Amendments & th
Presentation of Reclassifications of ltems Outafulnulated Other Comprehensive Income in Accour8tagdards Update No. 2C-05",
which defers the requirement within ASU 2011-O®tesent on the face of the financial statementetieets of reclassifications out of
accumulated other comprehensive income on the coemis of net income and other comprehensive indomall periods presented. During
the deferral, entities should continue to repaetassifications out of accumulated other compreiveriscome consistent with the presentation
requirements in effect prior to the issuance of AZ&11-05. These ASUs are required to be appliedgpectively and are effective for fiscal
years, and interim periods within those years, ti@gg after December 15, 2011, which for the Comgpaeans January 1, 2012. As th
accounting standards do not change the items thst lo@ reported in other comprehensive income @mvelm item of other comprehensive
income must be reclassified to net income, the tidlopf these standards is not expected to havmpact on the Company's financial position
or results of operations.

In May 2011, the FASB issued ASU No. 2041 -0Fair Value Measurement (Topic 820): Amendmentsctievve Common Fair Value
Measurement and Disclosure Requirements in U.S.Fe#l IFRS!" ("ASU 2011-04"). This newly issued accountingmstard clarifies the
application of certain existing fair value measueatguidance and expands the disclosures for &irevmeasurements that are estimated (
significant unobservable (Level 3) inputs. This ABl&ffective on a prospective basis for annualiatetim reporting periods beginning on or
after December 15, 2011. The Company does not eéxpetcadoption of this standard will have a maldmpact on its financial position or
results of operations.
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3. Fair Value Measurements

The tables below present information alibetCompany's assets that are measured at fag vala recurring basis as of December 31,
2011 and December 31, 2010 and indicate the faievaierarchy of the valuation techniques the Camppatilized to determine such fair val
which is described further within Note Qummary of Significant Accounting Policies

The Company's financial assets have be#ally valued at the transaction price and subsedy valued at the end of each reporting
period, typically utilizing third-party pricing seéces or other market observable data. The prisgrgices utilize industry standard valuation
models, including both income and market basedcamtres, and observable market inputs to deterngituevThese observable market inputs
include reportable trades, benchmark yields, ciguati¢ads, broker/dealer quotes, bids, offers, ntiggot rates and other industry and economic
events. The Company validates the prices provigeitstihird-party pricing services by reviewing thericing methods and matrices, obtaining
market values from other pricing sources, analypingng data in certain instances and confirmimaf the relevant markets are active. The
Company did not adjust or override any fair valusasurements provided by its pricing services d3emember 31, 2011 and December 31,
2010.

There have been no transfers of assetsleatthe fair value measurement classifications.

The following tables set forth the Comparfiancial assets that were recorded at fair vatugecember 31, 2011 and December 31, 201(
(in thousands):

Balance as of Quoted Prices in Significant Other Significant Other
December 31, Active Markets Observable Inputs Unobservable Inputs
Description 2011 (Level 1) (Level 2) (Level 3)
Assets:
Cash equivalent $ 45,31¢ $ 45,31¢ $ — 3 —
Marketable securitie:
U.S. Governmer-
sponsored enterpris
obligations 163,99 — 163,99 —
Corporate dek
securities 64,24¢ — 64,24¢ —
Commercial pape
obligations 66,24" — 66,24" —
Foreign government
bond 6,70t — 6,70t —
U.S. Treasun
obligation 1,001 1,001 — —
Total $ 347,50¢ $ 46,317 $ 301,19 $ —
Balance as o Quoted Prices in Significant Other Significant Other
December 31, Active Markets Observable Inputs Unobservable Inputs
Description 2010 (Level 1) (Level 2) (Level 3)
Assets:
Cash equivalent $ 99,91: $ 99,91 $ — $ —
Marketable securitie:
U.S. Government-
sponsored enterpris
obligations 48,557 — 48,557 —
Corporate debt
securities 3,521 — 3,521 —
Total $ 151,98¢ $ 99,91 $ 52,07¢ $ —

In the tables above, as of December 311 20 December 31, 2010, corporate debt secuiribhsde $28.5 million and $3.5 million,
respectively, of Federal Deposit Insurance Corpomabr FDIC, guaranteed senior notes issued gnfifal institutions under the FDIC's
Temporary Liquidity Guarantee Program.

The Company did not have any non-recurfétigvalue measurements on any assets or lialsilgteDecember 31, 2011 and December 31,
2010.
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4. Cash, Cash Equivalents and Marketable Securities

The following tables summarize the Compsuwg'sh, cash equivalents and marketable secuagtief December 31, 2011 and
December 31, 2010 (in thousands):

Gross Gross
Amortized Unrealized Unrealized

As of December 31, 2011 Cost Gains Losses Fair Value
Cash and money market fun $ 46,24t $ — 3 — $ 46,24¢
U.S. Governmel-sponsored enterpris

obligations

Due in one year or le: 53,73( 10 4 53,73¢

Due in two years or les 110,34« 11 (94) 110,26
Corporate debt securitit

Due in one year or le: 63,224 12 (48) 63,18¢

Due in two years or les 1,06( — (©)] 1,057
Commercial paper obligations due in one yea

less 66,19: 52 — 66,24"
Foreign government bond due in one year or 6,722 — 17) 6,70t
U.S. Treasury obligations due in one year or 1,001 — — 1,001
Total $ 348,51¢ $ 85 $ (16€) $ 348,43t
Reported as

Cash and cash equivalel $ 49,24: % 1 9 — $ 49,24t

Marketable securitie 299,27! 84 (16€) 299,19
Total $ 348,51¢ $ 85 $ (16€) $ 348,43t

Gross Gross
Amortized Unrealized Unrealized

As of December 31, 201 Cost Gains Losses Fair Value
Cash and money market fun $ 100,68: $ — $ — $ 100,68:
U.S. Government-sponsored enterprise

obligations

Due in one year or le: 37,57 2 (15) 37,56:

Due in two years or les 10,99¢ 3 (©)] 10,99¢
Corporate debt securities due in one year or 3,524 — (©)] 3,521
Total $ 152,77 $ 5 % (21) $ 152,75¢
Reported as

Cash and cash equivalel $ 100,68. $ — $ — $ 100,68:

Marketable securitie 52,09/ 5 (22) 52,07¢
Total $ 152,77 $ 5% (21) $ 152,75¢

At December 31, 2011, the Company held atketable securities that were in a continuousalized loss position for less than one y
At December 31, 2010, the Company held 13 marketsdxturities that were in a continuous unrealined position for less than one year. The
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unrealized losses were caused by fluctuationstarést rates. The following table summarizes thgegpte fair value of these securities at
December 31, 2011 and December 31, 2010 (in thds$an

December 31

2011 2010
Aggregate Unrealized Aggregate Unrealized
Fair Value Losses Fair Value Losses
U.S. Government-sponsored enterprise
obligations $ 104,10 $ (98) $ 37,31t $ (18)
Corporate debt securitir $ 36,58. % 51) $ 3521 % (3)
Foreign government bor $ 6,70t $ 17) $ — $ —

At December 31, 2011 and December 31, 20d Gnarketable securities were in a continuousalized loss position for greater than one
year.

To determine whether an other-than-tempgarapairment exists, the Company considers whethetends to sell the debt security and, if
it does not intend to sell the debt security, itsiders available evidence to assess whethemioie likely than not that it will be required to
sell the security before the recovery of its anzedicost basis. The Company reviewed its investngith unrealized losses and concluded
no other-than-temporary impairment existed at Ddigm31, 2011 as it has the ability and intent tll leese investments to maturity and it is
not more likely than not that it will be requireaigell the security before the recovery of its aimed cost basis.

5. Property and Equipment
At December 31, 2011 and December 31, 20tperty and equipment, net consists of the falowin thousands):

December 31,

2011 2010 Depreciable Lives

Computer equipmet $ 1,267 $ 63¢ 3 years
Software 4,157 3,28( 3 years
Office furniture and equipmel 1,652 1,25¢ 5 to 6 year:
Laboratory equipmer 20,92¢ 12,71 7 years
Leasehold improvemen 6,744 4,84¢  Shorter of asset life or lease te
Equipment purchased under capital

lease obligation — 4,491 3to 7 year:
Less: accumulated depreciati (21,419 (18,219

$ 13327 $ 9,00¢

Depreciation and amortization expensepitdiclg amortization of assets recorded under calgigales, amounted to $4.1 million,
$4.4 million and $4.5 million for the years endedd@ember 31, 2011, 2010 and 2009, respectively.
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6. Intangible Assets

As of December 31, 2011 and December 310 2idtangible assets, net of accumulated amoidizaare as follows (in thousands):

December 31, 2011 December 31, 2010
Weighted-Average
Amortization Gross Carrying Accumulated Gross Carrying Accumulated
Period (in years) Amount Amortization Amount Amortization
Core anc
developed
technology 10 $ 10,257 $ (2,485 $ 359 $ (1,207
Non-compete
agreemen 2 17C (270 17C (170
Total intangible
asset: 10 $ 10,427 $ (2,659 $ 3,762 $ (1,279

The Company's intangible assets are destrilithin Note 16Related Party Transactions

Amortization is computed using the strailije method over the useful lives of the respextitangible assets as there is no other pattern
of use that is reasonably estimable. Amortizatixpease was approximately $1.4 million, $0.3 milleomd $0.3 million during years ended
December 31, 2011, 2010 and 2009, respectively.

The Company expects to incur amortizatigmease of appropriately $1.1 million per year facle of the next five years.
7. Restricted Cash

The Company designated $1.8 million asatethl for a letter of credit related to the leaGeffice and laboratory space located at 675
West Kendall Street, Cambridge, Massachusetts'(irest Kendall Sublease"). This balance remainetlicésd during the initial 80-month
lease term and the 48-month extension term an@onepany earned interest on the balance. In 2014 result of the expiration and
termination of the letter of credit, the restrictiapsed and the $1.8 million is included in casti eash equivalents in the consolidated balance
sheet as of December 31, 2011.

The Company designated $17.5 million atatadal for a security bond posted in the litigatagainst Watson Pharmaceuticals Inc.,
Amphastar Pharmaceuticals Inc. and Internationalibéd Systems, Ltd. (a wholly owned subsidiary efiphastar), discussed within Note 14,
Commitments and Contingenci@$ie $17.5 million is held in an escrow account anblver Insurance.

8. Accrued Expenses

At December 31, 2011 and December 31, 28d€rued expenses consisted of the following @usands):

2011 2010
Accrued compensatic $ 5165 $ 4,387
Accrued contracted research cc 434 2,50¢
Accrued royaltie: 2,09¢ 1,437
Accrued professional fet 99C 561
Other 44¢ 20t

$ 9,131 $ 9,09¢
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9. Collaborations and License Agreements
2003 Sandoz Collaboration

In November 2003, the Company enteredantollaboration and license agreement (the "2008I&aCollaboration”) with Sandoz to
jointly develop and commercialize enoxaparin sodinjection, a generic version of Lover®, a low molecular weight heparin or LMWH.
Under the 2003 Sandoz Collaboration, the Compaamtgd Sandoz the exclusive right to manufactusgridute and sell enoxaparin sodium
injection in the United States. The Company agteqatovide development and related services omanuercially reasonable basis, which
included developing a manufacturing process to neslaxaparin sodium injection, scaling up the preceentributing to the preparation of an
Abbreviated New Drug Application, or ANDA, in Sardd® nhame to be filed with the United States Foadlarug Administration, or FDA,
further scaling up the manufacturing process toroencial scale, and related development of intali@gbroperty. The Company has the right
to participate in a joint steering committee whighesponsible for overseeing development, legdlcammercial activities and which appro
the annual collaboration plan. Sandoz is respoa$dslcommercialization activities and will exclusly distribute and market the product. The
Company identified two significant deliverablegliis arrangement consisting of: (i) a license andlévelopment and related services. The
Company determined that the license did not meettiteria for separation as it did not have stalwhe value apart from the development
services, which are proprietary to the Company rdfoee, the Company determined that a single Uracoounting exists with respect to the
2003 Sandoz Collaboration.

In July 2010, the FDA granted marketingrappl of the ANDA for enoxaparin sodium injectiatefl by Sandoz. The Company is paid at
cost for external costs incurred for developmeidt il@bated activities and is paid for full time eeplents, or FTEs, performing development
related services. The profit-share or royaltiesd®aris obligated to pay the Company under the Z2¥¥8loz Collaboration differ depending on
whether (i) there are no third-party competitorghkating an interchangeable generic version of Loxelr Lovenox-Equivalent Product (as
defined in the 2003 Sandoz Collaboration), (ii)avénox-Equivalent Product is being marketed by 8aeentis, which distributes the brand
name Lovenox, or licensed by Sanofi-Aventis to haotompany to be sold as a generic drug, both kremwauthorized generics, or (iii) there
is one or more third-party which is not Sanofi-Atisimarketing a Lovenox-Equivalent Product. Untdt@ber 2011, no third-party competitors
were marketing a Lovenox-Equivalent Product; thenefSandoz paid the Company 45% of the contraptadits from the sale of enoxaparin
sodium injection. The Company earned $260.5 miliiod $96.6 million in profit share/royalty produevenue from Sandoz during the years
ended December 31, 2011 and 2010, respectivelfitd?on sales of enoxaparin sodium injection afdewated by deducting from net sales the
cost of goods sold and an allowance for sellingegal and administrative costs, which is a contragbercentage of net sales. In October 2
Sandoz confirmed that an authorized generic Lovdigquivalent Product was being marketed, which méeattSandoz was obligated to pay
the Company a royalty on its net sales of enoxamilium until the contractual profits from thoss sales in a product year (July Iene 30
reached a certain threshold, which was achiev&kember 2011, at which point the Company reveytadk to receiving profit share revenue.
Additionally, in October 2011, FDA approved the ANDor the enoxaparin product of Watson and AmphastaJanuary 2012, following the
Court of Appeals for the Federal Circuit grantingtay of the preliminary injunction previously issliagainst them by the U.S. District Court,
Watson announced that they and Amphastar interadizditich their enoxaparin product. Consequentlgaich product year, Sandoz is
obligated to pay the Company a royalty on net salbgch for net sales up to a pre-defined salessthold is payable at a 10% rate, and for net
sales above the sales threshold increases to 12%.

If certain milestones are achieved witlpees to enoxaparin sodium injection under certéicuenstances, Sandoz agreed to make
payments to the Company which would reach $55 onilif all
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such milestones are achieved. Under the 2003 Sabdiéaboration, the Company earned and recognize@ i&illion in research and
development revenue in July 2010 upon achievenfemtegulatory milestone. In addition, no third4yatompetitors had marketed a Lovenox-
Equivalent Product as of July 23, 2011, the one gaaiversary of the FDA's approval of enoxapaddism for injection. As a result, for the
year ended December 31, 2011, the Company earmecteognized $10.0 million in product revenue ugenachievement of a commerc
milestone. The Company is no longer eligible teree milestones under the 2003 Sandoz Collaborégmause the remaining milestones v
contingent upon there being no third-party compsditincluding an authorized generic Lovenox-Edlgirg marketing an interchangeable
generic version of a Lovenox-Equivalent Product.

A portion of the development expenses arthi legal expenses, which in the aggregate baveeded a specified amount, are offset
against profit-sharing amounts, royalties and nles payments. Sandoz also may offset a porti@nypfproduct liability costs and certain
other expenses arising from patent litigation agfaémy profit-sharing amounts, royalties and miestpayments.

The Company recognizes research and deweloprevenue from FTE services and research arela®uent revenue from external
development costs upon completion of the perforrmaaquirements (i.e., as the services are perfoanddhe reimbursable costs are
incurred). Revenue from external development destscorded on a gross basis as the Company ctmttimectly with, manages the work of
and is responsible for payments to thirakty vendors for such development and relatedcEsyexcept with respect to any amounts due S
for manufacturing raw material purchases, whichraoerded on a net basis as an offset to the cetlteelopment expense. There have bee
such manufacturing raw material purchases sincé.200

2006 Sandoz Collaboration

In July 2006, the Company entered intoasPurchase Agreement and an Investor Rights Aggaewith Novartis Pharma AG, and in
June 2007, the Company and Sandoz AG executedratigefcollaboration and license agreement (asrated, the "Definitive Agreement”).
Together, this series of agreements is referred the "2006 Sandoz Collaboration.”

Pursuant to the terms of the Stock Purchaseement, the Company sold 4,708,679 sharesrofrmn stock to Novartis Pharma AG, an
affiliate of Sandoz AG, at a per share price of $35the closing price of the Company's commonkstotthe NASDAQ Global Market was
$13.05 on the date of the Stock Purchase Agreerfmran aggregate purchase price of $75.0 milliesulting in a paid premium of
$13.6 million. The Company recognizes revenue ftoen$13.6 million paid premium on a straight-liresis over the estimated development
period of approximately six years beginning in J&087. The Company recognized research and develapmvenue relating to this paid
premium of approximately $2.2 million for each bétyears ended December 31, 2011, 2010 and 20@&rthre 2006 Sandoz Collaboration,
the Company and Sandoz AG expanded the geograarlets for enoxaparin sodium injection coveredh®y2003 Sandoz Collaboration to
include the European Union and further agreed tdusively collaborate on the development and consiakzation of a generic Copaxone
product for sale in specified regions of the woBdch party has granted the other an exclusivadeender its intellectual property rights to
develop and commercialize such products for allingdndications in the relevant regions. The Comphas agreed to provide development
and related services on a commercially reasonatsis owhich includes developing a manufacturingess to make the products, scaling up
the process, contributing to the preparation ofit&gry filings, further scaling up the manufactgriprocess to commercial scale, and related
development of intellectual property. The Compaay the right to participate in a joint steering coittee, which is responsible for overseeing
development, legal and commercial activities anitivlapproves the annual collaboration plan. Sa#dgis responsible for
commercialization activities and will exclusivelisttibute and market any products covered by tl@28andoz Collaboration. The Company
identified
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two significant deliverables in this arrangementsisting of: (i) a license and (ii) the developmantl related services. The Company
determined that the license did not meet the @aifer separation as it does not have stand-alahe\vapart from the development services,
which are proprietary to the Company. Therefore,@mmpany has determined that a single unit oflatdty exists with respect to the 2006
Sandoz Collaboration.

The term of the Definitive Agreement exteitidroughout the development and commercializaifadhe products until the last sale of the
products, unless earlier terminated by either pawtguant to the provisions of the Definitive Agrent. Sandoz AG has agreed to indemnify
the Company for various claims, and a certain portif such costs may be offset against certaiméytayments received by the Company.

Costs, including development costs andctist of clinical studies, will be borne by the jEstin varying proportions, depending on the
type of expense and the related product. All conciaBzation responsibilities and costs will be betyy Sandoz AG. Under the 2006 Sandoz
Collaboration, the Company is paid at cost for axternal costs incurred in the development of petglwhere development activities are
funded solely by Sandoz AG or partly in proportiehere development costs are shared between the @gnamd Sandoz AG. The Company
also is paid at a contractually specified rateHdEs performing development services where devedopractivities are funded solely by
Sandoz AG or partly by proportion where developnoersts are shared between the Company and SandoEh&Garties will share profits in
varying proportions, depending on the product. Tenpany is eligible to receive up to $163.0 milliarmilestone payments upon the
achievement of certain regulatory, commercial aaldssbased milestones that include $10.0 millioregulatory milestones related to the
approval by the FDA of M356 and $153.0 million edess-based and commercial milestones. The Compasindt earned and therefore has not
recognized any milestone payments under this aeraegt.

The Company recognizes research and daweloprevenue from FTE services and research arelafmaent revenue from external
development costs upon completion of the perforrmaaquirements (i.e., as the services are perfoanddhe reimbursable costs are
incurred). Revenue from external development dsstscorded on a gross basis as the Company ctmtfisectly with, manages the work of
and is responsible for payments to thirakty vendors for such development and relatedeesyexcept with respect to any amounts due Si
for shared development costs, which are recordeal et basis. The Company recorded a reductioesisarch and development revenue of
$1.5 million for the year ended December 31, 2@4ted to the shared development costs.

Massachusetts Institute of Technoloy

The Company has two patent license agreeméth the Massachusetts Institute of Technolddy.I(T.") that grant the Company various
exclusive and nonexclusive worldwide licenses, i right to grant sublicenses, under certainmatand patent applications relating to
methods and technologies for analyzing and chaiaittg sugars and certain heparins, heparinasested enzymes and synthesis methods.
Subiject to typical retained rights of M.I.T. ane tinited States government, the Company was graxigdsive rights under certain of these
patents and applications in certain fields.

The Company must meet certain diligenceireqents in order to maintain the licenses unidetwo agreements. Under the agreements,
the Company must expend at least $1.0 to $1.2amipder year towards the research, development@mdhercialization of products and
processes covered by the agreements. In additierCompany is obligated to make first commercilsand meet certain minimum sales
thresholds of products or processes including, utideamended and restated agreement, a first coeiahsale of a product or process no later
than June 2013 and minimal sales of products tftereanging from $0.5 million to $5.0 million anally. M.I.T. may convert the exclusive
licenses under the amended and restated licenseragnt to non-exclusive licenses, as its
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sole remedy, if the Company fails to meet its @ifige obligations. Under the license agreement oaysequencing machines, M.I.T. has the
right to treat a failure by the Company to fulfi diligence obligations as a material breachheflicense agreement.

In exchange for the licenses granted ineeagreements, the Company has paid M.I.T. lieéssue fees and annual license and
maintenance fees ranging, in the aggregate, fra32,$00 to $157,500. The Company is also requirgzhyoM.|.T. royalties on certain
products and services covered by the licenses@ddyg the Company or its affiliates or sublicersseepercentage of certain other income
received by the Company from corporate partnerssabticensees, and certain patent prosecution aitenance costs. The Company
recorded $157,500, $157,500 and $132,500 as licemdenaintenance fees in the years ended Decerip20381, 2010 and 2009, respectiv
and $6.6 million and $2.0 million as royalty feeslanilestone payments in the years ended Decenib@031 and 2010, respectively, related
to these agreements.

The Company granted Sandoz a sublicenseruhd amended and restated license agreementainaoef the patents and patent
applications licensed to the Company. If M.1.T. ¢erts the Company's exclusive licenses under tnsement to non-exclusive licenses due to
the Company's failure to meet diligence obligatjarsf M.1.T. terminates this agreement, M.1.T IMionor the exclusive nature of the
sublicense the Company granted to Sandoz so loSgmadoz continues to fulfill its obligations to tBempany under the collaboration and
license agreement the Company entered into witld&@aand, if the Company's agreement with M.l. Teiminated, Sandoz agrees to assume
the Company's rights and obligations to M.1.T.

10. Preferred and Common Stock
Preferred Stock

The Company is authorized to issue 5.0ionilshares of preferred stock in one or more sanelsto fix the powers, designations,
preferences and relative participating, optiontbeorights thereof, including dividend rights, gension rights, voting rights, redemption
terms, liquidation preferences and the number afeshconstituting any series, without any furtheewor action by the Company's
stockholders. As of December 31, 2011 and 2010Ctrapany had no shares of preferred stock issuedtetanding.

Common Stock

Holders of common stock are entitled teeree dividends, if and when declared by the Bodmicectors, and to share ratably in the
Company's assets legally available for distributmthe Company's stockholders in the event ofdigtion. Holders of common stock have no
preemptive, subscription, redemption, or conversights. The holders of common stock do not havaudative voting rights. The holders of a
majority of the shares of common stock can eldaifahe directors and can control the Company'sagement and affairs. Holders of comr
stock are entitled to one vote per share on altersto be voted upon by the stockholders of the@my.

11. Share-Based Payments
2004 Stock Incentive Plan

The Company's 2004 Stock Incentive Plammasnded, allows for the granting of incentive andstatutory stock options, restricted stock
awards, stock appreciation rights and other shasedbawards to employees, officers, directors, dtards and advisors. At December 31,
2011, the Company was authorized to issue up 8693141 shares of common stock with annual incee@iedbe added on the first day of the
Company's fiscal years during the period beginiminfgscal year 2005 and ending on the second ddigcdl year 2013) equal to the lowest of
() 1,974,393 shares, (ii) 5% of the
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then outstanding number of common shares or (ithsther amount as the Board of Directors mayainb. Effective January 1, 2012, the
Company's Board of Directors increased the numbauthorized shares by 1,974,393 shares. At DeceBhe2011, the Company had
5,481,533 shares available for grant under the Z06dk Incentive Plan.

Incentive stock options are granted onlgrtployees of the Company. Incentive stock optgnasted to employees who own more than
10% of the total combined voting power of all clesef stock will be granted at no less than 110%heffair market value of the Company's
common stock on the date of grant. Incentive stiations generally vest ratably over four years. {dtatutory stock options may be granted to
employees, officers, directors, consultants andsads. Non-statutory stock options granted havgiagrvesting schedules. Incentive and non-
statutory stock options generally expire ten yadter the date of grant. Restricted stock has la@earded to employees, officers and directors.
Some restricted stock awards vest on the achievieofieorporate milestones and others awards gdperedt over a four year vesting period.

Share-Based Compensation

Total compensation cost for all share-bassanent arrangements, including employee, direatorconsultant stock options, restricted
stock and the Company's employee stock purchagsdqiahe years ended December 31, 2011, 2010 @08 ®as $11.1 million, $10.8 millic
and $10.8 million, respectively.

Share-based compensation expense relatedgstanding employee stock option grants was $#llibn, $8.1 million and $7.6 million for
the years ended December 31, 2011, 2010 and 28§8gatively.

In the three month period ended March 81,02 the Company recorded a charge to researceasredlopment expense of $0.6 million and
a charge to general and administrative expensé.ofi@illion, due to a correction in the applicatioithe stock option forfeiture rates used to
calculate share-based compensation during the gading December 31, 2006, 2007 and 2008. In aaccrlwith Securities and Exchange
Commission Staff Accounting Bulletin ("SAB") No. 99lateriality, and SAB No. 108, the Company assessed the matgonélhese charges
its consolidated financial statements for the yeaded December 31, 2006, 2007 and 2008, usingthetfoll-over method and iron-curtain
method as defined in SAB No. 108. The Company cated the effect of understating share-based corafiensvas not material to its
financial statements for the years ended Decembe2@®)6, 2007 and 2008 and, as such, those firlastataments are not materially misstated.
The Company also concluded that providing for thieection of the understatement in 2010 would rasteha material effect on its consolide
financial statements for the year ending Decemtef310.

During the year ended December 31, 20ELCthmpany granted 955,634 stock options, of whit3y@4 were in connection with annual
merit awards and 412,550 were granted to new hindsmembers of the Board of Directors. The avegaget date fair value of options gran
was calculated using the Black-Scholes-Merton opfincing model and the weighted average assumptioted in the table below.
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The following table summarizes the weighdedrage assumptions the Company used in itsdhiecalculations at the date of grant:

Weighted Average Assumptions
Employee Stock

Stock Options Purchase Plan
2011 2010 2009 2011 2010 2009
Expected volatility 68% 71% 98% 75% 82% 95%
Expected dividend — — — — — —
Expected life (years 6.3 5.7 6.C 0.t 0.t 0.t
Risk-free interest rat 27%  3.C% 26% 0.2% 0.2% 0.€%

Under the 2004 Employee Stock Purchase PEBPP"), participating employees purchase comstock through payroll deductions. An
employee may withdraw from an offering before tiieghase date and obtain a refund of the amounkdeli through payroll deductions. The
purchase price is equal to 85% of the lower ofdlosing price of the Company's common stock orfitsebusiness day and the last business
day of the relevant plan period. The plan periogigifb on February 1 and August 1 of each year. T®ReFEprovides for the issuance of up to
524,652 shares of common stock to participatingleyges. At December 31, 2011, the Company had R20s6ares available for grant under
the ESPP. The Company issued 53,338 shares of corstock to employees under the plan during the geded December 31, 2011. The fair
value of each ESPP award was estimated on thal&igsof the offering period using the Black-Schealésrton option-pricing model that uses
the assumptions noted in the table above. The Coyngeognizes share-based compensation expensetedfua fair value of the ESPP
awards on a straight-line basis over the offeriagqul. During each of the years ended Decembe2@®1l1, 2010 and 2009, the Company
recorded sharbased compensation expense of $0.3 million witheesto the ESPP. At December 31, 2011, subscnipticere outstanding fi
an estimated 21,269 shares at a fair value of appetely $5.82 per share. The weighted averaget giae fair value of the offerings during
2011, 2010 and 2009 was $5.80, $5.48 and $4.88haee, respectively.

The following table presents stock optiativaty of the Company's stock plan for the yeadew December 31, 2011:

Weighted
Number of Weighted Average Aggregate
Stock Average Remaining Intrinsic
Options Exercise Contractual Value
(in thousands) Price Term (in years) (in thousands)
Outstanding at January 1, 20 4,26( $ 12.1t
Granted 95t 14.6(
Exercisec (5149 9.6¢
Forfeited (240 14.13
Expired (22) 9.6t
Outstanding at December 31, 2( 454( $ 12.8¢ 6.37 $ 22,09t
Exercisable at December 31, 2( 3292 $§ 12.5( 552 $ 17,63:
Vested or expected to vest at
December 31, 201 441 $ 12.8¢ 6.3C $ 21,68t

The weighted average grant date fair vafugption awards granted during 2011, 2010 and 2089$9.27, $9.59 and $8.06 per option,
respectively. The total intrinsic value of optiamsercised during 2011, 2010 and 2009 was $4.3anjli57.5 million and $0.2 million,
respectively. At December 31, 2011, the total revngi unrecognized compensation cost related to ested stock option awards amounted to
$8.7 million, including estimated forfeitures, whiwill be recognized over the weighted
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average remaining requisite service period of 2&y. The total fair value of shares vested du2iil, 2010 and 2009 was $6.4 million,
$7.2 million and $7.6 million, respectively.

Cash received from option exercises forl2@D10 and 2009 was $5.0 million, $6.1 million &@d2 million, respectively.

Restricted Stock Award

The Company has also made awards of re=iramommon stock to employees, officers and dirsc@uring the year ended December 31,
2011, the Company awarded 136,907 shares of testritommon stock to its officers in connection withannual merit grant, which generally
fully vest over the four years following the grafate. In addition, during the year ended DecemheRB11, the Company awarded 884,400
shares of performance-based restricted common stdtkemployees and officers. The performancealitimm for these awards is the
marketing approval from the FDA for M356, the Comypa second major generic program, in the UnitedeSt The awards of restricted
common stock are generally forfeited if the empleytrrelationship terminates with the Company pidovesting.

The Company recorded share-based compensatpense related to outstanding restricted stagtds, including the performance-based
shares as the Company determined that it was plebabperformance condition would be achievedbf million for the year ended
December 31, 2011. The Company recorded share-basggensation expense related to outstanding tmse¢brestricted stock awards of
$2.0 million for the year ended December 31, 201@ Company recorded share-based compensationsspalated to outstanding time- and
performance-based restricted stock awards of $#l@mfor the year ended December 31, 2009. ADetember 31, 2011, the total remaining
unrecognized compensation cost related to nonvesstdcted stock awards amounted to $10.9 milleimich is expected to be recognized «
the weighted average remaining requisite serviceg®f 2.3 years.

A summary of the status of nonvested shairesstricted stock as of December 31, 2011, hacchanges during the year then ended, is
presented below:

Number of Weighted Average

Shares Grant Date

(in thousands) Fair Value
Nonvested at January 1, 20 284 $ 12.27
Granted 1,021 14.4¢
Vested (147 11.5¢
Cancellec (52) 14.31
Nonvested at December 31, 2( 1,107 $ 14.2¢

Nonvested shares of restricted stock thaehime-based or performanibased vesting schedules as of December 31, 20 uamarize
below:

Nonvested
Shares
Vesting Schedule (in thousands)
Time-basec 267
Performanc-basec 84C
Nonvested at December 31, 2C 1,107

The total fair value of shares of restiicstock vested during 2011, 2010 and 2009 wasillion, $1.4 million and $144,000,
respectively.

95




Table of Contents
12. Net Income (Loss) Per Share

The following table sets forth the Compamgconciliation of basic and diluted share amo(atsounts in thousands, except per share
amounts):

For the Years Ended December 31
2011 2010 2009

Numerator:
Net income (loss $ 180,35¢ $ 37,29( $ (64,017
Denominator
Basic weighted average common shares

outstanding 49,85: 44,62¢ 40,05¢
Weighted average common stock equivals

from assumed exercise of stock options

restricted stock awartc 971 1,31¢ —
Diluted weighted average common she
outstanding 50,82: 45,94 40,05¢

Basic net income (loss) per common st $ 362 $ 08 $ (1.60
Diluted net income (loss) per common sh  $ 358 § 081 $ (1.60
Weightec-average ar-dilutive shares relate

to:
Outstanding stock optior 2,06z 2,187 3,93t
Restricted stock awart 62¢ 58 60€

The weighted-average anti-dilutive sharesas in the foregoing table were not included ia tomputation of diluted net income (loss)
per share. In those reporting periods in whichGbenpany has reported net income, anti-dilutive ehaomprise those common stock
equivalents that have either an exercise price elioe average stock price for the period or aveuagecognized share-based compensation
expense related to the common stock equivalesisficient to "buy back" the entire amount of stsal@ those reporting periods in which the
Company has a net loss, anti-dilutive shares caahie impact of those number of shares that wieNe been dilutive had the Company had
net income plus the number of common stock equinglthat would be anti-dilutive had the Company hatincome.

13. Income Taxes

A reconciliation of the federal statutongdome tax provision to the Company's actual prowigor the years ended December 31, 2011,
2010 and 2009 is as follows (in thousands):

2011 2010 2009

Provision (benefit) at federal statutory tax
rate $ 61,32« $ 12,65! $ (21,756
State taxes, net of federal ben 9,821 2,14¢ (4,019
Change in valuation allowan (72,369 (15,679 25,02«
Shar-based compensati 1,82¢ 1,34¢ 1,16¢
Tax credits (64%) (48¢) (48E)
Other 36 19 62
Income tax provisiol $ — $ — 3 —

The Company generated U.S. taxable incamiagl the years ended December 31, 2011 and 2@8ilasa result, utilized $192.3 million
and $26.3 million, respectively, of its availabéeléral net operating loss carryforwards to offsitincome. At December 31, 2011, the
Company had federal and state net operating losgfoavards of $25.9 million and $18.7 million, pectively, available to reduce future
taxable income and which will expire at variousegathrough 2029. Of this amount,
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approximately $8.3 million of federal and state opérating loss carryforwards relate to stock aptieductions for which the related tax
benefit will be recognized in equity when realiz&l December 31, 2011, the Company had federaktaté research and development and
other credit carryforwards were $4.9 million and$illion, respectively, available to reduce fuax liabilities and which will expire at

various dates beginning in 2017 through 2030.

Deferred income taxes reflect the net féects of temporary differences between the cagymounts of assets and liabilities for finan
reporting purposes and the amounts used for indarpurposes. Significant components of the Comgaisferred tax assets for the years

ended December 31, 2011 and 2010 are as followkdirsands):

December 31
2011 2010

Deferred tax asset

Federal and state net operating los $ 6,561 $ 83,01
Research credit 6,981 5,93¢
Deferred compensatic 8,15¢ 7,314
Deferred revenu 1,47¢ 2,32
Accrued expense 1,327 24¢€
Intangibles 2,42¢ 32t
Capital lease — 781
Unrealized loss on marketable securi 28 6
Total deferred tax asse 26,96¢ 99,94:
Deferred tax liabilities

Depreciatior (15) (1,04¢)
Total deferred tax liabilitie (15) (2,046
Valuation allowanct (26,959 (98,89
Net deferred tax asse $ — $ =

Realization of deferred tax assets is ddprtupon future earnings, if any, the timing antant of which are uncertain. Accordingly, the
net deferred tax assets have been fully offset\ml@ation allowance. The valuation allowance daseel by $71.9 million for the year ended

December 31, 2011, primarily as a result of theenirperiod net income.

A reconciliation of the beginning and erglamount of unrecognized tax benefits for the yeaded December 31, 2011 and 2010 (in

thousands), is as follows:

2011 2010
Balance, beginning of ye $ 2,39¢ $ 4,06¢
Additions for tax positions related to the currgear 42¢ 337
Reductions of tax positions of prior yei — (2,007
Balance, end of ye: $ 2,828 $ 2,39¢

As of December 31, 2011, the Company ha8 sgllion of gross unrecognized tax benefits, $2illion of which, if recognized, would
impact the Company's effective tax rate. As of Delzer 31, 2010, the Company had $2.4 million of gnasrecognized tax benefits,
$2.3 million of which, if recognized, would impatie Company's effective tax rate. The differendsvben the total amount of the
unrecognized tax benefits and the amount that wafii&tt the effective tax rate consists of the fatiax benefit of state research and

development credits.
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The Company reassessed its reserve relatilogses of tax benefits from an ownership changker Internal Revenue Code Section 382
in 2010. As a result of that reassessment anda@eadibn, the related reserve for unrecognized fitsngas reduced by $2.0 million as show:
the above table.

The Company's policy is to recognize battraed interest and penalties related to unrecegrax benefits in income tax expense. The
Company has not recognized any interest and pesaiiince the adoption of ASC 740-10.

The Company does not anticipate thatriéésonably possible that the uncertain tax positiili significantly increase or decrease within
the next twelve months.

The Company files income tax returns intthmited States federal jurisdiction and multiplatstjurisdictions. The Company is no longer
subject to any tax assessment from an income taxigation for years before 2004, except to theretteat in the future it utilizes net
operating losses or tax credit carryforwards thigfimated before 2004. Currently the Company isurater examination by the Internal
Revenue Service or other jurisdictions for anyytears.

During 2010, the Company applied for arakieed approval for all four of its applications tbe Qualifying Therapeutic Discovery
Project under Internal Revenue Code Section 48Draceived a tax grant of approximately $1.0 millighich is included in other income
(expense) in the consolidated statement of operstibhe tax grant reduced the Company's federatate net operating loss carryforwards by
approximately $1.0 million and reduced its 2009%i@di research and development credit carryforwhydspproximately $21,000.

14. Commitments and Contingencies
Capital and Operating Leases

In December 2005, the Company entereddrittaster Lease Agreement (the "Agreement”) witheéealrElectric Capital Corporation
("GECC"). Under the Agreement, the Company maydes§ce, laboratory, computer and other equipnfmh GECC by executing specified
equipment schedules with GECC. Each equipment stdapecifies the lease term with respect to thetlping leased equipment. As of
December 31, 2008, the Company had drawn $9.6omifigainst the Agreement and no additional amowuete drawn in the years ending
December 31, 2009, December 31, 2010 and Decemb@031. Borrowings under the Agreement are payabde a 54-month period at
effective annual interest rates of 7.51% to 9.3B%accordance with the Agreement, should the affectorporate income tax rate for calendar-
year taxpayers increase above 35%, GECC will Haweight to increase rent payments by requiringwypayt of a single additional sul
calculated in accordance with the Agreement. Theeigent also provides the Company an early purabatéen after 48 months at a
predetermined fair market value, which the Compiatsnded to exercise. As a result, the Agreemettiisidered a capital lease for
accounting purposes and the equipment is includg@addperty and equipment. Under the Agreementyfraaterial adverse change in the
Company or its business occurs, as solely detedhiigeGECC, the total unpaid principal would becameediately due and payable. There
have been no events of default under this agreefbatCompany repaid all borrowings during 2011.

The Company leases office space and equipuraler various operating lease agreements. Reenee for office space under operating
leases amounted to $6.9 million, $5.2 million abd4dmillion for the years ended December 31, 2@D10 and 2009, respectively.

In September 2004, the Company enteredtirgdVest Kendall Sublease for 53,323 square feaffioe and laboratory space for a term
80 months. In November 2005, the Company amendedbst Kendall Sublease to lease an additionaB25sdjuare feet through April 2011.
Under the lease amendment, the landlord agreddande the leasehold improvements. The Company @met expensing the applicable
rent on a straight-line basis beginning with themotencement of the
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construction period. As the Company was the owh#neleasehold assets during the constructiorogétirecorded $3.2 million in leasehold
improvements offset by a $3.2 million lease finagdiability. The construction period was completedune 2006. As of December 31, 2011,
the Company had fully amortized the lease finar@aility. On April 22, 2010, the Company exeraisi¢s right to extend the West Kendall
Sublease for one additional term of 48 months,rendipril 2015, or on such other earlier date avigled in accordance with the West Kendall
Sublease. During the extension term, which comnepeceMay 1, 2011, annual rental payments increhgeapproximately $1.2 million over
the previous annual rental rate.

In December 2011, the Company enteredantagreement to lease 68,575 square feet of @ffiddaboratory space located at 320 Bent
Street, Cambridge, Massachusetts, for a term afoappately 18 months (the "320 Bent Street Subl§a3ée Company gained access to the
subleased space in December 2011 and, consequéetigompany commenced expensing the applicabterea straight-line basis beginning
in December 2011. Annual rental payments due utide820 Bent Sublease are approximately $2.3 millio

As the Company repaid all borrowings uritleAgreement with GECC during 2011, there areutare minimum capital lease
commitments as of December 31, 2011. Total opayd¢iase commitments as of December 31, 2011 dmdlaws (in thousands):

Operating Lease

2012 $ 6,99t
2013 6,06:
2014 4,75(
2015 1,61Z
2016 and beyon —
Total future minimum lease paymel $ 19,41¢

License Agreement

In connection with license arrangement$ihie research university discussed in Note 9Cimpany has certain annual fixed obligations
to pay fees for the technology licensed. Beginming010, the annual financial obligations, whiclieex through the life of the patent and are
approximately $0.2 million per year. The Companyrieaminate the agreements at any time withouh&rmrannual obligations. Annual
payments may be applied towards royalties payabileet licensor for that year for product saleslisahsing of the patent rights or joint
development revenue.
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Legal Contingencie:

In August 2008, Teva Pharmaceuticals Intesttd. and related entities, or Teva, and YedaeRrch and Development Co., Ltd., or
Yeda, filed suit against the Company, Sandoz anebNiz AG in the United Stated Federal District @on the Southern District of New York
in response to the filing by Sandoz of the ANDAwt Paragraph IV certification for M356. The suiiéges infringement by the Company,
Sandoz and Novartis AG of Orange Book patents oviayededa and licensed by Teva and seeks monetgupctive and declaratory relief. In
November 2008, the Company and Sandoz each figmbnsive pleadings denying the allegations ofrigieiment, setting forth affirmatiy
defenses based on invalidity, non-infringementiaeduitable conduct and counterclaims seeking detdey relief that the patent rights of
Teva and Yeda pertaining to M356 are either natrigkd, invalid or unenforceable. Another compaviylan Inc., or Mylan, also has an
ANDA for generic Copaxone under FDA review. In o 2009, Teva sued Mylan for patent infringemetdted to the Orange Book patents
listed for Copaxone, and in October 2010, the coonsolidated the Mylan case with the case ag#iestis and Sandoz. In April 2011, Teva
filed a motion for summary judgment of no inequitgabonduct. In June 2011, the court denied Tevatsom and granted a bench trial, which
occurred in July 2011, to hear the issue of inedpli conduct only. The trial on the remaining issoecurred in September 2011 in the
consolidated case. There is no defined timeframéhfocourt to issue a decision.

In December 2009, in a separate actioh@rsame court, Teva sued Sandoz, Novartis AG an@dimpany for patent infringement rela
to certain non-Orange Book patents after Teva'samab add those patents to the ongoing Paragipitigation was denied. In January 2010,
the Company and Sandoz filed a motion to dismissssticond suit on several grounds, including tilerfaof Teva to state an actionable legal
claim and lack of subject matter jurisdiction. Tetion is pending.

While the Company has vigorously defendexbé suits, a delay in a final judgment could $icgmtly delay, impair or prevent its ability
to commercialize M356 and the Company's businegkldme materially harmed. Litigation involves maisks and uncertainties, and there is
no assurance that Novartis AG, Sandoz or the Coynwéhprevail in either lawsuit. At this time, theompany believes a loss is not probable.

In September 2011, the Company sued Amah&tarmaceuticals Inc. ("Amphastar"), Watson Phasguticals Inc. ("Watson"), and
International Medical Systems, Ltd. (a wholly owrsetbsidiary of Amphastar) in the United StatesfisCourt for the District of
Massachusetts for infringement of two of the Conympatents. Also in September, 2011, the Compiety & request for a temporary
restraining order and preliminary injunction toyeat Amphastar, Watson and International Medicat&ws, Ltd. from selling their
enoxaparin sodium product in the United State©dtober 2011, the court granted the Company's mdtioa preliminary injunction and
entered an order enjoining Amphastar, Watson atetriational Medical Systems, Ltd. from advertisioffering for sale or selling their
enoxaparin sodium product in the United Stated theiconclusion of a trial on the merits and regdithe Company and Sandoz to post a
security bond of $100 million to maintain the pmelhary injunction. Amphastar, Watson and InternagidMedical Systems, Ltd. filed a notice
to appeal the decision and an emergency motioissmlde or stay the preliminary injunction. In Janu2012, the Court of Appeals for the
Federal Circuit granted the motion to stay theipniglary injunction, pending appeal. The collatdoalthe security bond posted in the litigation
remains outstanding. In the event that the Comjpases the case at the District Court, it is detagdithat the preliminary injunction was
improvidently granted, and Amphastar and Watsorahle to prove they suffered damages as a resthtdhjunction during the period the
preliminary injunction was in effect, the Compamultd be liable for damages for up to $35 milliortloé security bond.

While the Company intends to vigorouslygaeute this action against Watson and Amphastdrbalieves that it can ultimately prove its
case in court, this suit could last a number ofyeas a result,
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absent preliminary injunctive relief, recovery ot profits and damages could await a final judgraéer an appeal of a district court decision.
Litigation involves many risks and uncertaintiesgdahere is no assurance that the Company or Samitigrevail in these patent enforcement
suits.

15. 401(k) Plan

The Company has a defined contribution K0fkan available to eligible employees. Employeatdbutions are voluntary and are
determined on an individual basis, limited by theximum amounts allowable under federal tax reguteti The Company has discretion to
make contributions to the plan. In March 2005,@wnpany's Board of Directors approved a match &6 50the first 6% contributed by
employees, effective for the 2004 plan year ancetiféer. The Company recorded $0.5 million, $0.8iom and $0.4 million of such match
expense in the years ended December 31, 2011,2@1 2009, respectively.

16. Related Party Transactions

In April 2007, the Company entered intoagget purchase agreement, or the Purchase AgreemitbriParivid, LLC, or Parivid, a provid
of data integration and analysis services to the@my, and S. Raguram, the principal owner andfQtgehnology Officer of Parivid. Parivid
is considered to be a related party becausefawuder and member of the Company's Board of Dirsds the brother of S. Raguram. Pursi
to the Purchase Agreement, the Company acquiresipaghts, software, know-how and other intangéssets, and assumed certain specified
liabilities of Parivid related to the acquired assa exchange for $2.5 million in cash paid asitg and up to $11.0 million in contingent
milestone payments in a combination of cash argttmk in the manner and on the terms and condiienhorth in the Purchase Agreement.

The contingent milestone payments are &itrad to include (i) potential payments of no mtbvan $2.0 million in cash if certain
milestones are achieved within two years from the @f the Purchase Agreement (the "Initial Milests') and (ii) the issuance of up to
$9.0 million of our common stock to Parivid if cairt other milestones are achieved within fifteeargeof the date of the Purchase Agreement.
In 2007, the Company recorded a total purchase pfi¢4.5 million that includes the $2.5 millionstepaid at the closing and $2.0 million in
Initial Milestone payments, which were probable acdrued at the time.

In August 2009, the Company entered intéd\arendment to the Purchase Agreement where the @oyrggreed to extend the time pet
for completion of the Initial Milestones to June, 2009, specified those Initial Milestones that baen achieved as of June 30, 2009 and, as
consideration for the completion and satisfactibthe Initial Milestones that were achieved, agraeday Parivid $0.5 million cash and to
issue 91,576 shares of the Company's common sibekyalue of $10.92 per share. In addition, int&aper 2009, the Company made a cash
payment of $0.1 million to Parivid, recorded aseotbxpense, representing the difference betweenahproceeds from Parivid's sale of the
shares issued in satisfaction of the Initial Mitews and the value of such shares as of the déte dfmendment.

In July 2011, the Company entered into amAdment to the Purchase Agreement where the pagdieed that a milestone payment
would be made in cash rather than through the iesuaf Company stock. In August 2011, the Compaaigt Parivid $6.7 million in cash, in
lieu of stock, pursuant to this Amendment as carsition for the completion and satisfaction of ¢esibne related to the enoxaparin sodium
injection developed technology that was achieveilily 2011. The Company capitalized the paymeuteagloped technology, which is
included in intangible assets in the consolidat@drice sheet as of December 31, 2011. The devetepkdology is being amortized over the
estimated useful life of the enoxaparin sodiumdtige developed technology of approximately 10 gear
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17. Asset Purchase

On December 5, 2011, the Company entertedaim asset purchase agreement, or the Virdanth&e Agreement, with Virdante
Pharmaceuticals, Inc., or Virdante, a developesialfc switch technology. Pursuant to the Virdahtechase Agreement, the Company acq!
the sialic switch assets of Virdante, includingltgctual property and cell lines, relating to i@ylation of intravenous immunoglobulin and
other proteins. In exchange, the Company agreethte an upfront payment of $4.5 million which waamged as in-process research and
development expense and is included in researcllevelopment expense in the consolidated stateafi@perations for the year ended
December 31, 2011. The Company may make additmoralngent milestone payments, which, if all depeb@nt and regulatory milestones
achieved, will total $51.5 million.

18. Subsequent Events

The Company evaluated events and transecéfier the date of the balance sheet date burttorthe issuance of the financial statements
for potential recognition or disclosure in its firdal statements. The Company did not identify araterial subsequent events requiring
adjustment (recognized subsequent events). Otharttie Baxter collaboration discussed below, the@my did not identify any material
subsequent events requiring disclosure.

On December 22, 2011, the Company and Béxtternational Inc., Baxter Healthcare Corporatéom Baxter Healthcare SA (collective
"Baxter") entered into a Development, License aptidh Agreement (the "Baxter Agreement”) under iatttte Company agreed to
collaborate, on a world-wide basis, on the develepinand commercialization of two follow-on biologiooducts. In addition, Baxter has the
right to select up to four additional follow-on kigic products to be included in the collaboratibhe Baxter Agreement became effective on
February 13, 2012, following expiration of the @pable waiting period under the Hart-Scott-Rodinatifkust Improvements Act, as amended.

Under the terms of the Baxter Agreemenkt&aagreed to pay the Company:

. an upfront payment of $33 millio

. technical and development milestone payments tgfalp to $91 million across the six product cantida

. regulatory milestones totaling up to $300 milliom, a sliding scale, across the six product candgahere, based on the
products' regulatory application, there is a sigaift reduction in the scope of the clinical tpabgram required for regulatory
approval;

. option payments totaling $28 million for the exsecof the options with respect to the additional faroduct candidates that can

be named under the Baxter Agreement, and payméft million each for extensions of the period dgrivhich such addition
products may be named; and

. royalties on net sales of licensed products wordigwivith a base royalty rate in the high singletdigith the potential for
significant tiered increases based on the numbeowipetitors, the interchangeability of the prodactd the sales tier for each
product. The maximum royalty with all potential irases would be slightly more than double the bassty.

Costs, including development costs, pays@nthird parties for intellectual property licessand expenses for legal proceedings,
including the patent exchange process pursuahet®iologics Price Competition and Innovation AERO09, will be borne by the parties in
varying proportions, depending on the type of esgesnd the stage of development. The Company bagption to participate, at its
discretion, in a cost and profit share arrangerfarthe four additional products up to 30%. If prefit share is elected, the royalties payable
would be reduced by up to nearly half. Absent a sbare
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arrangement, the Company will generally be respd@$or research and process development coststprfiding an Investigational New Drug
Application and the cost of in-human clinical tsamanufacturing in accordance with current goodurfecturing practices and
commercialization will be borne by Baxter.

Under the Baxter Agreement, each partygnasted the other an exclusive license under igdléctual property rights to develop and
commercialize such products for all therapeutiddations. In addition, the Company has agreedafperiod commencing six months
following the effective date and ending on theieadf three years from the effective date of tlaxt®r Agreement (subject to certain limited
time extensions as provided for in the Baxter Agrest) or the selection of the four additional praduto notify Baxter of bona fide offers
from third parties to develop or commercialize Bofw-on biologic product that could be an additibpeoduct candidate. Following such
notification, if Baxter does not select such pragbproduct or products for inclusion in the colleddion, the Company has the right to deve
manufacture, and commercialize such product orymisdon its own or with a third party. The Compaiso agreed to provide Baxter with a
right of first negotiation with respect to collalting in the development of a competing produciefperiod of three years following the
effectiveness of an Investigational New Drug exeampbr waiver or regulatory authority authorizatimndose humans, subject to certain
restrictions as outlined in the Baxter Agreementldwing the third anniversary of the effective elaf the Baxter Agreement (subject to cer
limited time extensions as provided for in the Bexgreement), the Company may develop, on its omwmith a third party, any follow-on
biologic products not named under the Baxter Age@nsubject to certain restrictions.

The collaboration is governed by a joitesing committee, consisting of an equal numbenefbers from the Company and Baxter, to
oversee and manage the development and commegitiatiof products under the collaboration.

The term of the collaboration shall conérthroughout the development and commercializaifdhe products, on a product-by-product
and country-by-country basis, until there is noa@rimg payment obligation with respect to a prododhe relevant territory, unless earlier
terminated by either party pursuant to the termheBaxter Agreement.

The Baxter Agreement may be terminated:

. by either party for breach by or bankruptcy of tiieer party;

. by the Company in the event Baxter elects to teateithe Baxter Agreement with respect to both efitiitial two products
within a certain time period;

. by Baxter for its convenience;
. by the Company in the event Baxter does not exemsnmercially reasonable efforts to commerciadizeoduct in the United

States or other specified countries, provided, Wetlso have certain rights to directly commeizgabuch product, as opposed
to terminating the Baxter Agreement, in event affsa breach by Baxter.
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19. Selected Quarterly Financial Data (Unaudited)

Quarter Ended

(in thousands, except per share data) March 31 June 30 September 30 December 31
2011
Product revenu $ 7576 $ 83,84¢ $ 84,717 $  26,14¢
Research and development reve $ 2411 $ 364t $ 3,22¢ $ 3,307
Total collaboration revent $ 78,17. $ 87,49¢ $ 87,94t §  29,45!
Net income (loss $ 57,006 $ 64,265 $ 60,33¢ $ (1,257)
Basic net income (loss) per common st $ 115 % 1.2¢ $ 121 % (0.02)
Diluted net income (loss) per common sh  $ 1.1 $ 12€¢ $ 1.1¢ $ (0.02)
Shares used in computing basic net incon

(loss) per common sha 49,53 49,70¢ 50,03¢ 50,12¢
Shares used in computing diluted net incc

(loss) per common sha 50,33 51,001 51,04¢ 50,12¢
2010
Product revenu $ — $ — 3 44,18¢ $  52,43%
Research and development reve $ 369C $ 2,79 $ 7,770 $ 5,88¢
Total collaboration revent $ 369C $ 279 $ 51,967 $  58,32¢
Net income (loss $ (16,089 $ (15,009 $ 32,12( $  36,25¢
Basic net income (loss) per common st $ @03)$ (039 % 0.7z $ 0.7¢
Diluted net income (loss) per commonsh $ (0.37) $ (0.3 $ 0.7C $ 0.7
Shares used in computing basic net incon

(loss) per common sha 43,75 44,06¢ 44,71¢ 45,94(
Shares used in computing diluted net incc

(loss) per common sha 43,75 44,06¢ 46,03: 46,93(

Net income (loss) per common share amdonthe quarters and full years have been calcdlséparately. Accordingly, quarterly
amounts may not add to the annual amount becawtifexences in the weighted-average common sharesanding during each period
principally due to the effect of the Company's isgushares of its common stock during the year.
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ltem 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUN TANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.

ltem 9A. CONTROLS AND PROCEDURES

1. Disclosure Controls and Procedures

Our management, with the participation wf Ghief Executive Officer and Chief Financial @#r, evaluated the effectiveness of our
disclosure controls and procedures as of Decenhe2@.1. The term "disclosure controls and procesliias defined in Rules 13a-151 and
15d-15I under the Securities Exchange Act of 193dans controls and other procedures of a compatatk designed to ensure that
information required to be disclosed by the Compiartye reports that it files or submits under 8exurities Exchange Act of 1934 is recor
processed, summarized and reported, within the pieneds specified in the Securities and Exchangram@ission rules and forms. Disclosure
controls and procedures include, without limitafioantrols and procedures designed to ensurenfatniation required to be disclosed by a
company in the reports that it files or submitsemithe Securities Exchange Act of 1934 is accuradland communicated to the company's
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. Our management recognizes that anyasrnd procedures, no matter how well designedogerated, can provide only
reasonable assurance of achieving their objectimdsmanagement necessarily applies its judgmentatuating the codtenefit relationship ¢
possible controls and procedures. Based on this&tian, our Chief Executive Officer and Chief Fieéal Officer concluded that, as of
December 31, 2011, our disclosure controls andeghaes were effective at the reasonable assuranek |

2. Internal Control Over Financial Reporting
(@) Management's Annual Report on Inte@uatrol Over Financial Reporting

Our management is responsible for estahlishnd maintaining adequate internal control diremcial reporting. Internal control over
financial reporting is defined in Rule 13a-15(f)1dyd-15(f) promulgated under the Securities ExchangeoAd934 as a process designed b
under the supervision of, the Company's princigakative and principal financial officers and eftst by the Company's board of directors,
management and other personnel, to provide reakoaaturance regarding the reliability of financégorting and the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles and ohetuthose policies and procedures that:

. Pertain to the maintenance of records that in regtsle detail accurately and fairly reflect the s@actions and dispositions of the
assets of the Company;

. Provide reasonable assurance that transactiome@aled as necessary to permit preparation ofi¢iahstatements in
accordance with generally accepted accounting iptiess and that receipts and expenditures of tinepemy are being made ot
in accordance with authorizations of managementdimretttors of the Company; and

. Provide reasonable assurance regarding preventimely detection of unauthorized acquisition, oselisposition of the
Company's assets that could have a material affetiie financial statements.

Because of its inherent limitations, inedroontrol over financial reporting may not preventletect misstatements. Projections of any
evaluation of effectiveness to future periods agject to the
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risk that controls may become inadequate becauskanfges in conditions, or that the degree of campé with the policies or procedures n
deteriorate.

Our management, including the supervisiwth @articipation of our Chief Executive Officer aBtiief Financial Officer, assessed the
effectiveness of our internal control over finahceporting as of December 31, 2011. In making #sisessment, our management used the
criteria set forth by the Committee of Sponsorimg&hizations of the Treadway Commission (COSO)rtetnal Control—Integrated
Framework."

Based on its assessment, our managemenbhakided that, as of December 31, 2011, ourriaterontrol over financial reporting is
effective based on those criteria.

The independent registered public accogritim that audited our financial statement inclddie this Annual Report on Form 10-K has
issued its report on the effectiveness of our irgkcontrol over financial reporting. This repoppaars below.

(b) Attestation Report of the Independeagistered Public Accounting Firm

Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholderoimenta Pharmaceuticals, Inc.

We have audited Momenta Pharmaceuticatsslimternal control over financial reporting december 31, 2011, based on criteria
established in Internal Control—Integrated Framdwissued by the Committee of Sponsoring Organiratiaf the Treadway Commission (the
COSO criteria). Momenta Pharmaceuticals, Inc.'sagament is responsible for maintaining effectiverimal control over financial reporting
and for its assessment of the effectiveness offiateontrol over financial reporting, includedtire accompanying Management's Annual
Report on Internal Control over Financial Reporti@ur responsibility is to express an opinion om @ompany's internal control over financial
reporting based on our audit.

We conducted our audit in accordance withstandards of the Public Company Accounting Qget8oard (United States). Those
standards require that we plan and perform thet amidbtain reasonable assurance about whethetigfenternal control over financial
reporting was maintained in all material respe©tsr audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etésting and evaluating the design and operatifeg®@feness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstancesdlieve that our audit provides a
reasonable basis for our opinion.

A company's internal control over finanaiborting is a process designed to provide redderassurance regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting princip
A company's internal control over financial repogtincludes those policies and procedures that€ftpin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteafainauthorized acquisition, use or
disposition of the company's assets that could hawvaterial effect on the financial statements.

Because of its inherent limitations, intdroontrol over financial reporting may not preventletect misstatements. Also, projections of
any evaluation of effectiveness to future periogssabject
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to the risk that controls may become inadequataumxof changes in conditions, or that the dedreeropliance with the policies or
procedures may deteriorate.

In our opinion, Momenta Pharmaceuticals, aintained, in all material respects, effectivternal control over financial reporting as of
December 31, 2011, based on the COSO criteria.

We also have audited, in accordance wighstndards of the Public Company Accounting Ogatdoard (United States), the
consolidated balance sheets of Momenta Pharmaattinc. as of December 31, 2011 and 2010, ancethted consolidated statements of
operations, stockholders' equity and compreherisa@me (loss), and cash flows for each of the tlgesgs in the period ended December 31,
2011 of Momenta Pharmaceuticals, Inc. and our tegaied February 28, 2012 expressed an unquatifigdon thereon.

/sl Ernst & Young LLP

Boston, Massachusetts
February 28, 2012

(c) Changes in Internal Control Over Ficial Reporting
None

Iltem 9B. OTHER INFORMATION
Not applicable.
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PART Il
Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information relating to our directon®minees for election as directors and executifieess under the headings "Election of
Directors," "Corporate Governance—Our Executiveid@ffs,” "Corporate Governance—Section 16(a) Berafi@wnership Reporting
Compliance" and "Corporate Governance—Board Coreesttin our definitive proxy statement for the 2@kthual Meeting of Stockholders
is incorporated herein by reference to such préaiement.

We have adopted a written code of businessluct and ethics that applies to our directdf&g;ess and employees, including our principal
executive officer, principal financial officer, pdipal accounting officer or controller, or persqesforming similar functions. We make
available our code of business conduct and ethéesdf charge through our website which is locatieegww.momentapharma.conWe intend
to disclose any amendment to, or waiver from, aarecof business conduct and ethics that is requirée publicly disclosed pursuant to rules
of the Securities and Exchange Commission and th&DAQ Global Market by posting it on our website.

Item 11. EXECUTIVE COMPENSATION

The information under the headings or sabireys "Executive Compensation," "Compensationioédors," "Compensation Committee
Report" and "Compensation Committee Interlocks lasdler Participation” in our definitive proxy statent for the 2012 Annual Meeting of
Stockholders is incorporated herein by referencautdh proxy statement.

ltem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIA L OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information under the heading "Secu@itynership of Certain Beneficial Owners and Manageinand Related Stockholder Matters"
in our definitive proxy statement for the 2012 AahMeeting of Stockholders is incorporated hergimdference to such proxy statement.
Information required by this Item relating to setias authorized for issuance under equity comp@msglans is contained in our definitive
proxy statement for the 2012 Annual Meeting of mdders under the subheading "Equity Compensd&lan Information” and is
incorporated herein by reference.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS, AND DIRECTOR INDEPENDENCE

The discussion under the headings "CeRailationships and Related Transactions" and "Catpdéovernance—Board Determination of
Independence” in our definitive proxy statementtfer 2012 Annual Meeting of Stockholders is incogbed herein by reference to such proxy
statement.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The discussion under the heading "Ratificadf Selection of Independent Registered Pubticdunting Firm" in our definitive proxy
statement for the 2012 Annual Meeting of Stockhddg incorporated herein by reference to suchystatement.
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PART IV
Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES
(&) The following documents are inclu@dasdoart of this Annual Report on Form 10-K.

1. Financial Statements:

Page number

in this report

Report of Independent Registered Public AccourfEimm 73
Consolidated Balance Sheets at December 31, 2@l 20 74
Consolidated Statements of Operations for the yeraded December 31, 2011, 2010

and 200¢ 75
Consolidated Statements of Stockholders' Equity@mahprehensive Income (Los

for the years ended December 31, 2011, 2010 an@l 76
Consolidated Statements of Cash Flows for the ye@ded December 31, 2011, 2(

and 200¢ 77
Notes to Consolidated Financial Stateme 78

2. All schedules are omitted as therimfation required is either inapplicable or is presd in the financial statements and/or the rélate
notes.

3. The Exhibits listed in the Exhihidex immediately preceding the Exhibits are filachgart of this Annual Report on Form 10-K.
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SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, theredalp authorized this 28 day of February, 2012.

MOMENTA PHARMACEUTICALS, INC.

By: /sl CRAIG A. WHEELER

Craig A. Wheeler
Chief Executive Office

Pursuant to the requirements of the Seeariixchange Act of 1934, this report has beenesidgrelow by the following persons on behalf
of the registrant and in the capacities and orddtes indicated.

Signature Title Date

/sl CRAIG A. WHEELER

President, Chief Executive Officer and DirectoriiiBipal Executive Officer February 28, 201
Craig A. Wheele

/s/ RICHARD P. SHEA Senior Vice President and Chief Financial Offideriicipal Financial and

Accounting Officer)

February 28, 201
Richard P. She

/sl JAMES SULAT

Chairman of the Board and Director February 28, 201
James Sule
/s/ JOHN K. CLARKE
Director February 28, 201
John K. Clarke
/sl MARSHA H. FANUCCI
Director February 28, 201
Marsha H. Fanucc
/s/ PETER BARTON HUTT
Director February 28, 201
Peter Barton Hut
Director
Bruce Downey
/sl THOMAS KOESTLER
Director February 28, 201
Thomas Koestle
/s BENNETT M. SHAPIRO
Director February 28, 201
Bennett M. Shapir:
/sl ELIZABETH STONER
Director February 28, 201

Elizabeth Stone
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EXHIBIT INDEX

Incorporated by Reference tc

Filing

Exhibit Form or Exhibit Date SEC File
Number Description Schedule No. with SEC Number
Articles of Incorporation and B-Laws
3.1 Third Amended and Restated Certificate of Incorfiore S-1 3.3  3/11/2004 33:-11352:
3.2 Certificate of Designations of Series A Junior Riating Preferred Stock « 8-K 3.1  11/8/2005 00C-50797
the Registran
3.3 Second Amended and Restatec-Laws S1 3.4  3/11/2004 33311352
Instruments Defining the Rights of Securit
Holders
4.1 Specimen Certificate evidencing shares of commaock: S-1/A 4.1 6/15/2004 33:-11352:
4.2 Investor Rights Agreement, dated as of July 256209 and between Novar 1C-Q 10.2 11/8/200€ 00C-50797
Pharma AG and the Registr:
Material Contract—License Agreements
10.11 Collaboration and License Agreement, dated Nowrmb2003, by and among S-1/A 10.4  5/11/2004 333352:
Biochemie West Indies, N.V., Geneva Pharmaceutitiats and the Registra
10.21 Amended and Restated Exclusive Patent License Agree dated November 8-K 10.1  8/15/2006  000-50797

2002, by and between the Massachusetts Institufeatinology and the
Registrant (the "November 1, 2002 M.I.T. Licens€&iyst Amendment to the
November 1, 2002 M.1.T. License, dated November2DB2, by and betwee
the Massachusetts Institute of Technology and ggid®ant; Letter Agreemer
dated September 12, 2003, between the Massachbrsgitiste of Technology
and the Registrant; Letter Agreement, dated OctaBeR003, between the
Massachusetts Institute of Technology and the Regis Second Amendment
to the November 1, 2002 M.I.T. License, dated Naveri9, 2003, by and
between the Massachusetts Institute of Technolagtlze Registrant; Third
Amendment to the November 1, 2002 M.I.T. Licensged April 2, 2004, by
and between the Massachusetts Institute of Techpalod the Registral
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Exhibit
Number

Description

Form or
Schedule

Incorporated by Reference to

Exhibit

No.

Filing
Date
with SEC

SEC File
Number

10.31

10.41

10.51

10.61

10.71

10.81

10.91

10.1¢

10.11

10.1%

10.1:

Letter Agreement Regarding November 1, 2002 Mligense, dated August

2006, between the Massachusetts Institute of Téogp@nd the Registral
Letter Agreement Regarding November 1, 2002 Mlligense, dated

October 18, 2006, between the Massachusetts ltestifurechnology and the

Registran

Exclusive Patent License Agreement, dated Oct8beP002, by and between
the Massachusetts Institute of Technology and #gidRant (the "October 31,

2002 M.1.T. License"); First Amendment to the OaoB1, 2002 M.I.T.

License, dated November 15, 2002, by and betweeM#ssachusetts Institute

of Technology and the Registre

Fourth Amendment to the November 1, 2002 M.l.itehse, dated July 17,
2004, by and between the Massachusetts Institufeatinology and the
Registran

Second Amendment to the October 31, 2002 M.lidehse, dated July 17,
2004, by and between the Massachusetts Institufeatinology and the
Registran

Fifth Amendment to the November 1, 2002 M.l.Tcerise, dated August 5,
2006, by and between the Massachusetts Institufeatinology and the
Registran

Third Amendment to the October 31, 2002 M.1.T. lnse, dated August
2006, by and between the Massachusetts Institufeatinology and the
Registran

Sixth Amendment to the November 1, 2002 M.1.T. bise, dated January 1
2007, by and between the Massachusetts Institufedinology and the
Registran

Fourth Amendment to the October 31, 2002 M.I.T ehise, dated January :
2007, by and between the Massachusetts Institufedinology and the
Registran

Letter Agreement dated January 29, 2007 betweedd2ahG and thi
Registran

Letter Agreement dated February 1, 2007 betweed@&aAG and the
Registran
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8-K

10-Q

S-1/A

10-Q

10-Q

10-Q

10-Q

1C-K

1C-K

1C-K

10-Q

10.1

10.6

10.6

10.3

10.4

10.5

10.4

10.8

10.11

10.16

10.2

8/15/200€

11/8/2006

5/11/2004

8/16/2004

8/16/2004

11/8/2006

11/8/200¢€

3/15/2007

3/15/2007

3/15/2007

5/10/2007

00C-50797

000-50797

33BE352:

000-50797

000-50797

000-50797

00C-50797

00C-50797

00C-50797

00C-50797

00C-50797
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Incorporated by Reference to

Filin
Exhibit Form or Exhibit Datg SEC File
Number Description Schedule No. with SEC Number
10.1¢ Letter Agreement Regarding the November 1, 2002TMLlicense, date 1C-Q 10.2  8/9/2007 00C-50797
June 12, 2007, between the Massachusetts Instittdiechnology and the
Registran
10.15° Collaboration and License Agreement, dated Jun0d@37, by and amor 1C-Q 10.1  8/9/2007 00C-50797
Sandoz AG and the Registr:
10.1¢ Amendment No. 1, dated April 25, 2008, to thel&wmiration and License 10-Q 10.1 5/9/2008  000-50797
Agreement, dated June 13, 2007, by and among Sa&f@a@nd the Registral
10.17 Seventh Amendment to the Amended and Restatelddixe Patent License 10-Q 10.1 8/6/2009 000-50797
Agreement, dated November 1, 2002, by and betwez=iMassachusetts
Institute of Technology and the Registrant dateteJL, 200¢
10.18° Amendment No. 2, dated December 11, 2009, t€thmboration and License 10-K  10.18 3/12/2010 000-50797
Agreement, dated June 13, 2007, by and among S&f@a@nd the Registral
10.19° Letter Agreement, dated December 22, 2010, bybatdeen the Registrant and 8-K 10.1 12/23/2011 000-50797
the Massachusetts Institute of Technol
*10.2C Letter Agreement dated November 8, 2011 by and dmtvthe Registrar
Sandoz AG and Sandoz Ir
*10.211 Development, License and Option Agreement by amddrn the Registrant a
Baxter International Inc., Baxter Healthcare Cogpimn and Baxter
Healthcare SA dated December 22, 2
10.2z2 Amendment No. 3, dated April 1, 2011, to the Cadlaion and Licens 1C¢-Q 10.1  8/5/2011 00C-50797
Agreement dated June 13, 2007 by and among San@aé the Registrar
Material Contract—Management Contracts and Compensation Plans
10.23¢ Amended and Restated 2002 Stock Incentive 1C-K 10.17 3/15/2007 00C-50797
10.24¢ 2004 Stock Incentive Plan, as amen 1C-K 10.18 3/15/2007 00C-50797
10.25¢ Form of Incentive Stock Option Agreement Grantedl&€hi2004 Stock Incentir  10-Q 10.1  8/16/2004  000-50797
Plan
10.26¢7 Form of Nonstatutory Stock Option Agreement Grarteder 2004 Stoc 1C-Q 10.2  8/16/2004 00C-50797

Incentive Plar
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Incorporated by Reference to

Filin
Exhibit Form or Exhibit Datg SEC File
Number Description Schedule No. with SEC Number

10.27¢ Form of Restricted Stock Agreement Under 2004 Stockntive Plar 8-K 10.2 2/28/08  00C-50797

10.28¢ 2004 Employee Stock Purchase F 1C-Q 10.1  5/6/2010 00C-50797

10.29¢ Non-Employee Director Compensation Summ 1C-Q 10.3  8/5/2011 00C-50797

10.30¢ Employment Agreement, dated August 22, 2006, betv@raig Wheeler an 1C-Q 10.7 11/8/200€ 00C-50797
the Registran

10.31# Amendment dated December 16, 2010 to the Employégreement, dated 10-K  10.28 3/10/2011
August 22, 2006, between Craig Wheeler and thedregit

10.32¢ Restricted Stock Agreement, dated August 22, 2686yeen Craig Wheelera  10-Q 10.8  11/8/2006  000-50797
the Registran

10.33¢ Nonstatutory Stock Option Agreement, dated Aug@st2®06, between Cra 1C¢-Q 10.9 11/8/200€ 00C-50797
Wheeler and the Registre

10.34¢ Incentive Stock Option Agreement, dated August2Z®)6, between Crai 1C-Q  10.10 11/8/200€ 00C-50797
Wheeler and the Registre

10.35¢ Restricted Stock Agreement, dated December 18 ,2fetween John E. Bishop 10-K  10.56 3/15/2007 000-50797
and the Registral

10.367 Restricted Stock Agreement, dated December 18¢ ,2fetween John E. Bishop 10-K  10.35 3/10/2008 000-50797
and the Registrai

10.37# Restricted Stock Agreement, dated August 15, 2068fyeen Richard P. Sh 1C-Q 10.1 11/08/200° 00C-50797
and the Registral

10.38¢ Restricted Stock Agreement, dated January 17, 288iWeen Craig Wheels 1C¢-Q 10.7 11/8/200€ 00C-50797
and the Registral

10.39¢ Form of Employment Agreement for executive offic 1C-Q 10.3  5/9/2008 00C-50797

10.40¢ Second Amended and Restated Employment Agreemeet] épril 28, 2008 1C¢-Q 10.4  5/9/2008 00C-50797
by the Registrant and Ganesh Venkatara

10.41¢ Form of Amendment to Employment Agreement, dateg 28, 2008, by the 10-Q 10.1 8/5/2008  000-50797
Registrant and each of John E. Bishop and Jameshf

10.42¢ Form of Amendment to the Employment Agreement f@oative officers date  10-K  10.39 3/11/3011

December 15, 201
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Incorporated by Reference to

Filin
Exhibit Form or Exhibit Datg SEC File
Number Description Schedule No. with SEC Number
10.43¢ Amendment No. 1 to the Restricted Stock Agreemeaderon January 17, 20  1C-Q 10.1 11/5/200¢ 00C-50797

between the Registrant and Craig A. Wheeler datacehber 4, 200¢

10.4¢ Form of Restricted Stock Agreeme 8-K 10.1  4/1/2011 00C-50797
Material Contract—Leases

10.45" Sublease Agreement, dated September 14, 2004 dyeaween Verte 1C-Q 10.9 11/12/200. 00C-50797

Pharmaceuticals Incorporated and the Regis

10.4¢ First Amendment to Sublease (regarding Subleaseehgent, date 1C-Q 10.3 11/14/200! 00C-50797
September 14, 2004), dated September 7, 2005, betWertex Pharmaceutici
Incorporated and the Registr:

10.47 Second Amendment to Sublease (regarding Subleasemgnt, date 1C-K 10.47 3/16/200€ 00C-50797
September 14, 2004, as amended), effective aswéibber 21, 2005, between
Vertex Pharmaceuticals Incorporated and the Remit

10.4¢ Third Amendment to Sublease (regarding Subleaseeéxgent, date 1C-K 10.48 3/16/200€ 00C-50797
September 14, 2004, as amended), effective ashabda27, 2006, between
Vertex Pharmaceuticals Incorporated and the Remit

10.4¢ Letter Agreement (regarding Sublease Agreemeneddaeptember 14, 2004, 10-Q  10.01 8/9/2006 00C-50797
amended), dated June 29, 2006, between Vertex Rbatrticals Incorporated
and the Registral
Material Contract—Stock Purchase Agreement

10.5C Stock Purchase Agreement, dated July 25, 2006ntyatween Novarti 1C-Q 10.1  11/8/200€ 00C-50797
Pharma AG and the Registr:
Material Contract—Asset Purchase Agreement

10.51 Asset Purchase Agreement dated as of April 20, D0&hd amon 1C-Q 10.3  5/10/2007 00C-50797
Parivid, LLC, S. Raguram and the Registr

10.52 Amendment No. 1 to the April 20, 2007 Asset PasghAgreement between 10-Q 10.2 8/6/2009 000-50797

Parivid LLC, S. Raguram and the Registrant dategust4, 2009
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Exhibit
Number

Form or
Description Schedule

Incorporated by Reference to

Exhibit
No.

Filing
Date
with SEC

SEC File
Number

10.5:

*10.541

*21
*23.1
*31.1

*31.2

*32.1

101.INS

101.SCtH

101.CAL

101.LAB

101.PRI

101.DEF

101.RE}F

Amendment No. 2 to the April 20, 2007 Asset Purehagreement betwee 1C-Q
Parivid LLC, S. Raguram and the Registrant datdéy 118, 2011

Asset Purchase Agreement dated December 5, 28tveén the Registrant and
Virdante Pharmaceuticals, Ir

Additional Exhibits

List of Subsidiarie:

Consent of Independent Registered Public Accourfing

Certification of Chief Executive Officer pursuantExchange Act Rules 1-14
or 15¢-14, as adopted pursuant to Section 302 of Sar-Oxley Act of 2002
Certification of Chief Financial Officer pursuamtExchange Act Rules 1-14
or 15¢-14, as adopted pursuant to Section 302 of Sar-Oxley Act of 2002
Certification of Chief Executive Officer and Chlgnancial Officer pursuant to
Exchange Act Rules 13a-14(b) or 15d-14(b) and B .. Section 1350, as
adopted pursuant to Section 906 of Sarb-Oxley Act of 2002

XBRL Instance Document.*

XBRL Taxonomy Extension Schema Documen

XBRL Taxonomy Calculation Linkbase Document

XBRL Taxonomy Label Linkbase Document.

XBRL Taxonomy Presentation Linkbase Documen

XBRL Taxonomy Extension Definition Linkbase Docurhert

XBRL Taxonomy Reference Linkbase Document

*%

Filed herewith

10.2

8/5/2011

00C-50797

Confidential treatment requested and/or as to iceptartions, which portions are omitted and filegbarately with the Securities a
Exchange Commission.

Management contract or compensatory plan or arraegefiled as an Exhibit to this report pursuant $¢a) and 15(c) of Form -K.

submitted electronically herewi
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The following financial information from Meenta Pharmaceuticals, Inc.'s Annual Report on Fdi+K for the period ended
December 31, 2011, filed with the SEC on Febru&)y?®12, formatted in Extensible Business Repoltiagguage (XBRL): (i) the
Consolidated Statements of Operations for the yexraded December 31, 2011, 2010 and 2009, (ii) tres@lidated Balance Sheets as of
December 31, 2011 and 2010, (iii) the Consolid&tedements of Cash Flows for the years ended Dese8ih 2011, 2010 and 2009, (iv) the
Consolidated Statements of Stockholders' Equity@mehprehensive Income (Loss) for the years endexémber 31, 2011, 2010 and 2009
(v) Notes to Consolidated Financial Statements.

In accordance with Rule 406T of Regulat®it, the XBRL related information in Exhibit 101 ttis Annual Report on Form 10-K is
deemed not filed or part of a registration statenoemprospectus for purposes of sections 11 orf1BeoSecurities Act, is deemed not filed for
purposes of section 18 of the Exchange Act, andratise is not subject to liability under these mets.
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Exhibit 10.2C

MOMENTA :::

November 8, 201

Jeff George
Sandoz AG
Lichtstrasse 35
CH-4058 Basel
Switzerland

Don DeGolyer

Sandoz Inc.

506 Carnegie Center, Suite 400
Princeton, New Jersey 08540

Re: Allocation of Preliminary Injunction Bond Liabilitunder the Joint Prosecution/Common Interest Agess

Dear Jeff and Don:

Reference is hereby made to the Collaboration aoehise Agreement (the “Agreement”) entered intofdsovember 1, 2003 by and among
Sandoz AG (via assignment from Sandoz N.V. (f/kiecBemie West Indies N.V.)), Sandoz Inc. (f/k/a &emPharmaceuticals, Inc.)
(collectively, “Sandoz”) and Momenta Pharmaceusicaic. (“Momenta”) (Sandoz or Momenta, a “Partyid together, the “Parties”).
Reference is also made to the letter agreememhattichereto (the “Amphastar Litgation Letter”) dageptember 22, 2011 among the Parties
relating to the mechanics, lead role, allocatiocadts, and allocation of damages or settlemenmtsipat to Section 8.7 of the Agreement in
relation to the patent infringement suit filed byMenta and Sandoz against Amphastar PharmaceptitalsWatson Pharmaceuticals, Inc.
and/or their appropriate subsidiaries, affiliatagents and distributors (the “Amphastar Litigatioas well as the letter referenced therein dated
December 1, 2010 and executed by the Parties imemion with the initiation of litigation againseVa Pharmaceuticals (the “Section 8.7
Implementation Letter”) (such suit against Tevarefd to herein as the “Teva Litigation”). Capitatl terms used in this letter that are not
otherwise defined in this letter shall have the mireggs ascribed to them in the Agreement.

The Parties hereby agree that paragraphs 5 anthé &ection 8.7 Implementation Letter are ameraghedrestated as follows:
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5. The JSC expressly reserves the right to approweiting, or to delegate to an officer of eachtipathe right to approve in writing,
the posting of a bond or bonds in connection withissuance of a preliminary injunction in the Aragtar Litigation and in the Teva
Litigation. With respect to the Amphastar Litigati the Parties agree as follows:

a. For the period prior to March 1, 2012, Momenta kpast a bond of $35 million and Sandoz shall pddiond of $65
million on or before the close of business on Nobent0, 2011 to satisfy the $100 million bond reguoient established
by the court to maintain the preliminary injunctiagainst Amphastar Pharmaceuticals, Inc., Watsamnndiceuticals, In
and/or their appropriate subsidiaries, affiliatgents and distributors (the “Defendants”). EaattyPshall bear its own
costs for such bonds. The Parties agree thatdhioellAventis TPC Period (as further discussedairagraph b, below)
terminate prior to March 1, 2012, each Party gbadir ultimate liability for payment of damageshe Defendants as a
result of the injunctive relief awarded (shouldsgamages be awarded by the court) in the followifgrated
percentages: sixty-five percent (65%) by Sandaizthinty-five percent (35%) by Momenta; provideatlsuch damages
so awarded to Defendants are not in excess ofuirert $100 million aggregate bond obligation.

b. If as of the close of business on February 29, 202Aventis TPC Period remains in effect undeati®a 4.8 of the
Agreement (which provides for payment of a hybagaity and profit share arrangement), then:

i.  Momenta shall, to the extent the preliminary injtime and bonding obligation remain in effect, past
additional bond in the amount of $15 million anch&az shall have the right to reduce its bond olibgeby
such amount. The Parties shall cooperate to emiseneplacement of bonding responsibility occura timely
manner on March 1, 2012 and without disruptiorhtgreliminary injunction.

ii.  Subject to paragraph c., Momenta and Sandoz shdil thereafter be liable for fifty percent (50%}iué
liability for payment of damages to the Defendaags result of the injunctive relief awarded shaudh
damages be awarded by the Court.

c. Should the court determine that the bond requirésnare insufficient, the Parties shall discuss @msider an increase
in good faith, but




neither Party shall be obligated to post a borekitess of the applicable obligations set fortharagraphs a and b,
above, or to otherwise assume liability to the ofharty for damages to the Defendants as a rethliednjunctive relief
awarded should such damages be awarded by the iB@xtess of the limits set forth in paragraplasid b, above. Ea
Party may elect to proceed at its sole risk anetegp to post an increase in any such bond requitsrimesupport of a
preliminary injunction, and such Party shall bdaresponsibility for damages, interest, penaltatorney’s fees or other
expenses in excess of the applicable obligateditiabmounts of the other Party under paragraphaab, above in
connection with the continuation of the preliminamjunction or the bond after such Party makes slebtion to post an
increase in the bond and continue the preliminajyniction. Notwithstanding anything contained ie thmphastar
Litigation Letter, the Section 8.7 Litigation Lett®r herein, the Parties expressly agree thahaeRarty shall have the
right to withdraw its agreed-upon share of the bondisclaim its agreed-upon allocated liability tamages related to
the Amphastar Litigation without the prior, writtennsent of the other Party.

6. In the event of the approval by both Partiegdst security in support of a temporary restrgjronder and a preliminary
injunction in the Teva Litigation, Momenta and Samndhall each be liable for (a) posting fifty percé&0%) of the bonding
requirement at their own expense and (b) fifty (3@¥ihe liability for payment of damages to thdetelants in the Teva
Litigation as a result of any such injunctive rehgvarded should such damages be awarded by the. bthe Parties do not
otherwise agree to post a bond, then either Paudy, elect to proceed at its sole risk and expempest the entire bond in support
of a preliminary injunction, and such Party sha&éball responsibility for damages, interest, pégas| attorney’s fees or other
expenses in the Teva Litigation incurred after sRalty makes such election to solely post the omtimplement the

preliminary injunction.

The Parties agree that paragraphs 6 and 7 of #t@8@&.7 Litigation Letter are hereby renumbersgaragraphs 7 and 8, respectively, and
such paragraphs shall remain in full force andotffe

The Parties agree that should any disputes allisngto the conduct of the Amphastar Litigatiartlee Teva Litigation, including without
limitation, under amended and restated paragragmsl® of the Section 8.7 Litigation Letter, thefdent and CEO of Momenta and Sandoz
AG shall promptly meet or discuss by teleconfereheedispute and seek in good faith to resolvedifigrences.

The Parties further agree that this amendmented\thphastar Litigation Letter and the Section 8tiyation Letter shall be effective as of
November 8, 2011 and may be signed in counterpgresach of the Partie
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Except as expressly amended by this letter, thetfasgar Litigation Letter and the Section 8.7 Litiga Letter shall remain in full force and
effect.

If the foregoing is consistent with your understiagd please signify your assent by signing bothiespf this letter.
Sincerely,

/s/ Bruce Leiche

Bruce A. Leichel
Sr. Vice President and General Cour

Agreed:

SANDOZ INC. SANDOZ AG

By: /s/ Don Degolye By: /s/ C. Ackermani

Name: Don Degolyel

Name: Christina Ackerman!

Title:  Presiden

Title:  General Counsel Sand

Date: 11/8/2011

Date: May 8/2011

By: /sl Jeff Georg:

Name: Jeff George

Title: Head of Sando

Date: Nov 8/2011
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DEVELOPMENT, LICENSE AND OPTION AGREEMENT

This Development, License and Option Agreement ‘(thgreement’), executed the 2% day of December, 2011 (theédgtion
Date”), is made by and among Momenta Pharmaceutioads, & Delaware corporation (* Momerf)awith a principal place of business at 675
West Kendall Street, Cambridge MA 02142, Baxteelnational Inc., a Delaware corporation, with anpipal place of business at One Baxter
Parkway, Deerfield IL 60015-4625 (“ Bl), Baxter Healthcare Corporation, a Delaware ceefion, with a principal place of business at One
Baxter Parkway, Deerfield IL 60015-4633 (* BH and Baxter Healthcare SA, a Swiss corporatioti\aiprincipal place of business at
Thurgauerstrasse 130 Glattpark (Opfikon) 8152 Sa#iand (* BHSA” and, together with Bll and BHC, “ Baxt&. Momenta and Baxter may
each be referred to individually as a “ Pdrtyr, collectively, the “ Partie&

INTRODUCTION

The Parties desire to collaborate with respedi¢écdevelopment and commercialization of a set nurobillow-on versions of
reference brand biologic products (a “ Foll@m Biologic”, as further defined below) (the “ Collaboratigras further defined below). The
Parties, as herein outlined, agree to collabomaité&lly, with respect to two (2) Follow-On Biolaeg, referred to herein as the “ Initial Products
". Additional Products (defined below), may be setuently added to the Collaboration pursuantédPfoduct Option (defined below).

In consideration of the premises set forth abowkthe mutual covenants contained herein, and gthed and valuable consideration,
the receipt and sufficiency of which is hereby amkledged, Momenta and Baxter agree as follows:

ARTICLE 1.
DEFINITIONS

Captions; Certain Conventions; Construction. Albtions herein are for convenience only and stwlbe interpreted as having any
substantive meaning. The Exhibits to this Agreenaea incorporated herein by reference and shaddaened a part of this Agreement. Un
otherwise expressly provided herein or the contéxthis Agreement otherwise requires, (a) wordarof gender include each other gender,
(b) words such as “herein”, “hereof”, and “hereuridefer to this Agreement as a whole and not met@lthe particular provision in which
such words appear, (c) words using the singuldt sitdude the plural, and vice versa, (d) the wofhclude,” “includes” and “includingshall
be deemed to be followed by the phrase “but natdidnto”, “without limitation”, “inter alia” or wods of similar import, and (e) references to
“Article,” “Section,” “subsection”, “clause”, or ber subdivision, or Exhibit, without reference td@ument are to the specified provision or

Exhibit of this Agreement. In the event of any fliehbetween the operative terms of this Agreenserd any Exhibit, the operative terms of
this Agreement shall prevail. This Agreement shalconstrued as if the Parties drafted it jointly.

11 “ Accounting Standartishall mean GAAP or IFRS, as applicable, consityeapplied.

1.2 “ Additional Product($)shall have the meaning set forth at Section.2.2




1.3 “ Additional Product Noticeshall have the meaning set forth at Section 3.2(d

14 “ Affiliate” shall mean any corporation, company, partnergbipt venture and/or firm which controls, is cayited by, or is
under common control with a Party. For purposethefforegoing sentence, “control” shall mean (ahie case of corporate entities, direct or
indirect ownership of at least fifty percent (5086the stock or shares having the right to votetlierelection of directors and (b) in the case of
non-corporate entities, direct or indirect ownepstii at least fifty percent (50%) of the equityergst with the power to direct the management
and policies of such non-corporate entities.

15 “ Allocable Legal Expense Shashall mean with respect to each Product:

(@) in the event Momernttas notelected to receive a Cost/Profit Share under Sedtia: (i) Momenta [**] percent
([**1%) and (ii) Baxter [**] percent ([**]%), and

(b) in the event Momentiaselected to receive a Cost/Profit Share under Sedtid: the Party’s respective Profit
Share Percentages with Momenta’s Profit Share Rexge being as set forth in Section 4. &bjl Baxter’s being [**].

1.6 “ Baxter Improvement($yhall mean (a) any new Patent Rights or Know-Htiscovered, derived, acquired or developed in
the course of the Collaboration dominated by agxisting Patent Right of Baxter, whether or noep#ble, and whether discovered, derived,
acquired or developed solely by Baxter, jointlytbg Parties or solely by Momenta and (b) and angrR&ights or Know-How discovered,
derived, acquired or developed in the course ofxbkaboration solely by Baxter and/or its Affilest and/or their respective employees,
contractors and/or consultants not dominated by Bftte Patent Rights.

1.7 “ Baxter Intellectual Propertghall mean all Baxter Know-How, Baxter Patent iRgy and Baxter Improvements.

1.8 “ Baxter KnowHow " shall mean all Know-How that is within the Corltaf Baxter other than that licensed to Baxter by
Momenta pursuant to Article & this Agreement.

1.9 “ Baxter Patent Rightshall mean all Patent Rights that are within @antrol of Baxter other than Patent Rights licensed
Baxter by Momenta pursuant to Articleo6this Agreement.

1.10 “ BPCI Act shall mean the Biologics Price Competition anddwation Act of 2009 within the Patient Protectamd
Affordable Care Act (the “ PPAC A¢), signed into law in March 2010 as may be subsatiy amended after the Execution Date. The PPAC
Act amended the Public Health Service Act.

1.11 “ Characterizatidhor “ Characterization Activitie$ shall mean any non-clinical chemical, physicad &iological
characterization of a product and the applicalfieremce product performed for the purpose of datenm similarity and/or interchangeability.
Characterization may include assessing a prodob&snical composition, physicochemical propertieguence, subcompositior ., subunil
composition, topology, and covalent modificatiorst@bility, integrity and biological activity. Chrecterization may also include
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measuring specific attributes or propertiesd., specific structures, chemical modifications, cleihconnectivities, etc.), aggregate proper
or specific properties, distribution and relativeiadance of variantsi.g., mixtures, “glycoforms”, or other variants relateda subset of
properties or a description of a product in mormmprehensive terms). Characterization may inclugdysis of components other than the
active pharmaceutical ingredient/produetd.impurities, host cell proteins, etc.). Charactdrmacan be qualitative and/or quantitative. With
regard to describing properties and parameterterkta the process of making a product, Charaetéoiz may include a description of cellular,
genetic, metabolic and molecular properties relateaicell line or derivative clones, as well asameements related to cell growth,
transcriptional profile, post-translational mod#tons, viability, product titer, cellular produdgty, media composition, physical parameters
(e.g.agitation, gas, pH) and metabolic products. Thar&tterization Activities to be performed as pdthe Collaboration shall be as
described in the applicable Product Work Plan.

1.12 “ Clinical Developmeritshall mean all clinical Development activitiescessary to bring a Product to market. The Clinical
Development activities to be performed as parhefCollaboration shall be as described in the agble Product Work Plan.

1.13 “ CMC’ shall mean chemistry, manufacturing and control.

1.14 “ CMC Activities' shall mean the development activities requireddtablish the physicochemical properties of thuegdr
substance and the drug product (the “Product” gbdudefined below) including (a) determiningdteemical composition (makeup), stability,
solubility; (b) development and qualification/vadiibn of analytical procedures used to charactéhiedinal product as well as intermediates
(based on specifications); (c) clinical manufactgrand development of control program; (d) manuf@y, optimization such that the Prod
can be made at large scale; (e) process validaimh{f) the formulation analysis. The CMC Actiedito be performed as part of the
Collaboration shall be as described in the apple&oduct Work Plan.

1.15 “ Collaboratiofi shall mean the Development and Commercializatioamd the conduct of the relevant Legal Activitidth
respect to, the Products in the relevant counimiéise Territory, under this Agreement as describectin and the applicable Product Work
Plans.

1.16 “ Collaboration Intellectual Propettghall mean all Collaboration Know-How and Collasation Patent Rights.
Collaboration Intellectual Property shall excluderienta Intellectual Property and Baxter IntellecRraperty.

1.17 “ Collaboration Knosdow ” shall mean Know-How first discovered, deriveddeveloped in the course of the Collaboration
jointly by the Parties and/or their Affiliates andtheir respective employees, contractors or déensts. Collaboration Kno-How shall
exclude Momenta Know-How and Baxter Know-How.

1.18 “ Collaboration Patent Rigfitshall mean Patent Rights first discovered, detj\e developed in the course of the
Collaboration jointly by the Parties and/or theffikates and/or their respective employees, casttres or consultants. Collaboration Patent
Rights shall exclude Momenta Patent Rights and @aXatent Rights.
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1.19 “ Commercializé* Commercialization” and “ Commercialization Activitie shall mean all activities related to the launch
and commercialization of a Product in the respectivuntries of the Territory. Such Commercializatictivities may include the developme
and implementation of: (a) a compliant Product fmabion strategy; (b) a Product education develapretrategy; (c) a Product registration
strategy, including selection, sequencing anddilf individual country or regional Product licereggplications; (d) commercial manufactur:
a Product, including: (i) the development of a caencral inventory and Product supply chain distribaitstrategy, (ii) the manufacture of
commercial inventory, (iii) the manufacture of didery device for the Product and (iv) the manutaetof the packaging for the Product; (e) a
market access strategy including Product pricifigga Product branding strategy; (g) a Product safesmarketing strategy; (h) a Product sa
monitoring program (including all safety reportiagd pharmacovigilance activities associated wighRhoducts); (i) a Product post-marketing
clinical and label extension strategy; (j) a Prddifecycle management strategy; (k) design, dgwelent and implementation of patient sup
programs and mechanisms; and (I) selling. Fordarge of doubt, (a) through (l) above sets fordmnees of activities that may constitute
“Commercialization Activities” rather than a list activities required to be performed by a Paifyire Commercialization Activities to be
performed as part of the Collaboration for any ffgeProduct shall be as described in the appliedtrioduct Work Plan.

1.20 “ Commercialization Costshall mean, with respect to a Product, the oupatket costs paid by a Party to a Third Party
related to Commercialization and FTE Costs actuattyrred, after the Effective Date, in connectiath Commercialization of such Product
by or on behalf of a Party, in accordance withapplicable Product Work Plan as determined fronbibhaks and records of the applicable
Party and/or its Affiliates maintained in accordamath the Accounting Standards.

1.21 “ Commercialization Pldrshall be a section of the Work Plan and shaldbdurther described at Section 2.4(b)tiérein.

1.22 “ Commercial Scafeshall mean the scale of a chemical or biologpmalcess for the manufacture of a Product in sffiti
guantities to support the projected supply requéets for the marketed Product as of the First ComialeSale of such Product. Commercial
Scale, as it relates to a Product, shall, as apjatepbe further defined in the applicable Prodictrk Plan.

1.23 “ Commercially Reasonable Effdrtshall mean the efforts and resources customasBd by the relevant party to Develop
and/or Commercialize a product (as applicable)yaag out such activities in a sustained mannesistent with the efforts that company
would use for products with similar market and firpbtential and similar scientific, technical, @éepmental and regulatory risks based on
conditions then prevailing. It is anticipated ttta level of effort may change over time, reflegtahanges in the status of the product and the
relevant marketplace.

1.24 “ Competing Produtshall mean [**] the relevant country in the Teory using, with respect to the United States of
America (“* U.S."), the [**] and with respect to countries in theffitory outside of the U.S., [**]. For purposesSection 2.3Baxter Right of
First




Negotiation) only“Competing Product” shall mean [**]. For purpos®sSection 6.@Exclusive Collaboration), Competing Product slaigb
include the [**].

1.25 “ Competing Product Notitshall have the meaning set forth at Section 2.3(b
1.26 “ Confidential Informatioh shall mean (a) all proprietary information and mials, patentable or otherwise, of a Party w|

is disclosed by or on behalf of such Party to ttieioParty pursuant to and in contemplation of &gseement, including, without limitation,
biological or chemical substances, formulationshtéques, methodology, equipment, data, reportswkinow, sources of supply, patent
positioning and business plans, including any riegatevelopments, and (b) any other informatiorigiested by the disclosing Party to the
other Party in writing as confidential or proprigtawhether or not related to making, using orisgla Product. Notwithstanding the foregoi
the term ‘Confidential Information’ shall not incla information: (w) which is or becomes generalhilable to the public other than as a
result of disclosure thereof by the receiving Papty which is lawfully received by the receivingu®y on a non-confidential basis from a Third
Party that is not, to the receiving Party’s knowgeditself under any obligation of confidentialdy nondisclosure to the disclosing Party or any
other Person with respect to such informationwgjch is already known to the receiving Party & time of disclosure by the disclosing Pa

or (z) which can be shown by the receiving Partidee been independently developed by the receRarty without reference to the
disclosing Party’s Confidential Information.

1.27 “ Controf shall mean, with respect to any Patent Rightargritem of Know-How, the possession, whether bypenship or
license (other than pursuant to this Agreementg Barty and any of its Affiliates of the ability grant access and/or a license as provided
herein under such item or right without violatimg tterms of any agreement or arrangement with &irgl Party existing before or after the
Effective Date.

1.28 “ Cost of Goods Salashall mean, with respect to a Product, the agapeegf each Party’s cost to commercially manufatur
perform quality activities, test, package and laheih Product (including the buildup of commeraiakntory), calculated as follows:

(@) For such Product, the cost for mactwidng, performance of quality activities, testimgleasing, packaging, and
labeling performed by a Third Party shall equalebsts as invoiced by such Third Party for the nfacture, performance of quality
activities, testing, releasing, packaging and lialgedf the specified quantity of such Product; and

(b) For such Product, the cost for maawfang, performance of quality activities, testimgleasing, packaging, and
labeling performed by Baxter or its Affiliates shadjual the costs that are incurred by BaxtersoAffiliates in connection with the
manufacture, performance of quality activitiestitgs releasing, packaging, labeling and delivera twarehouse(s) designated by
Baxter of the specified quantity of such Produnt] determined from the books and records of Baxtéis Affiliates maintained in
accordance with Baxter’s policies, practices andoAmting Standards. For the avoidance of doubdt 6bGoods Sold shall include
the amount of any royalty payments made to MomeBt&ter retains the right to modify its policiesdepractices
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to comply with specific changes in the Accountingriglards and as otherwise deemed necessary opappedy Baxter. In the eve
any such modification [**] of Cost of Goods Sold*then the Parties [**].

(c) For such Product, the cost for theafacturing, performance of quality activities,tbeg, releasing, packaging and
labeling performed by Momenta or its Affiliates puant to this Agreement shall equal the costsateincurred by Momenta or its
Affiliates in connection with the manufacture, perhance of quality activities testing, releasinachaging, labeling and delivery to a
warehouse(s) designated by Momenta of the spedifiedtity of such Product, and determined fromiibeks and records of
Momenta or its Affiliates maintained in accordamgth the Accounting Standards and applicable peticind practices as such ma
modified from time to time. In the event any suehdification [**] of Cost of Goods Sold [**].

(d) General Guidelines.

(i) Cost of Goods Sold must be calculated with oeable approximation to actual costs (use of stahdast plus
variances (purchase price, production, etc.) téeaehactual costs), including provisions for antdssquent charges to
obsolescence. Cost of Goods Sold shall includendube limited to labor, overhead, materialscdidgs, plant depreciation,
plant utilization, quality-related testing, relesgi stability samples, packaging & labeling andeottost of goods€.g.discarc
provisions for expired material write-offs).

(i) The expected costs to manufacture, perfornitactivities, test, release, package, label deliver to a
warehouse(s) shall include the manufacturing gimir, an allocation of plant overhead expenseanigtes may include
insurance, facility, support staff personnel, etmaterials and supplies, maintenance, discargsediation and amortization,
royalties, quality, and other costs attributabla t®roduct as applicable.

(iii) If Third Party Payments for licensed ThirdiBaPatent Rights or Know-How related to the comerar
manufacture, performance of quality activitiestites releasing, packaging and/or labeling are pleywith respect to a
Product after First Commercial Sale of such Produthe relevant country in the Territory, such amis, to the extent such
Third Party Payments are not otherwise expresfdgated among the Parties for payment under Sedtibnbelow, [**] suct
Third Party Payments [**]. With respect to Produefsich are subject to a Cost/Profit Share undeti®ed.7,
reimbursement of such Third Party Payments [**aatordance with the Profit Share Percentage.

(iv) The Parties shall discuss in good faith atIB€ [**] with respect to any [**] or other [**], Wwether such facility
is owned by [**] or a Third Party, that will be litied in the manufacture of a Product. If [**Mifill [**] or [**] a facility
with [**] relative to the good faith projected [**lany decision [**] for such facility [**] in the amputation of Cost of Goods
Sold [**].




1.29 “ Cost Shareshall mean the sum of (a) the Commercializatiast€ and (b) the Development Expenses to the etktant
such Commercialization Costs and the Developmeptkses are incurred following Momenta’s Cost/Pi®fiire Election, all multiplied by
the Profit Share Percentage elected by Momenta.

1.30 “ Develop, “ Development’ and “ Development Activitie$ shall mean with respect to a product, all adtstrelated to or
in furtherance of the creation or scientific impeavent of such product, or are related to or irhfendnce of the Regulatory Approval of such
product, whether such activities are conducted paidhe filing of a regulatory application for $uproduct in any country in the Territory or
thereafter. Development Activities may include: Gijaracterization of such product; (b) creation seléction of a cell line; (c) preclinical and,
if applicable, clinical (in human) studies, bioeealence studies, development of analytical assgibility studies and quality analysis/quality
control development, data management, review agdgament of CROs, document preparation, and othremdstrative activities associated
with a clinical testing program; (d) developmentl@amplementation of a regulatory and legal strateggddress whether to file a biologics
application under Section 351(a) or an abbreviatgalication under Section 351 (k) of the BPCI Awstd depending on the pathway selected,
whether and how the Parties plan to utilize thempiatesolution process under the 351(k) pathwgyd€eelopment and implementation of the
Product manufacturing process and strategy, inetudelection of manufacturing facilities at eacalsgincluding Commercial Scale); (f)
development and implementation of a process vétidatrategy; (g) formulation (for drug substanod drug product, as well as associated
stability studies); (h) development and design délvery device for the Product; (i) developmend @esign of the Product packaging; (j)
statistical analysis; (k) pre-launch regulatoryaaff; and (l) research and development expensesiatsd with Product development after
Regulatory Approval (such as post-marketing stydi€®r the avoidance of doubt, the terms ‘Develtdpévelopment’ and ‘Development
Activities’ shall not include Commercialization Adgties. For avoidance of doubt, (a) through @pse sets forth examples of activities that
would constitute “Development Activities” ratheratia list of activities required to be performedabiparty. The Development Activities to be
performed as part of the Collaboration for any ffgeProduct shall be as described in the appliedtrioduct Work Plan.

1.31 “ Development Expenseshall mean, with respect to a Product, the castsally incurred by or on behalf of a Party,
including all FTE Costs and out-of-pocket costsigar a Party to Third Parties (collectively) aftee Effective Date in connection with the
Development of such Product, in accordance withréfevant Product Work Plan as determined frombibreks and records of the applicable
Party and/or its Affiliates maintained in accordamath the Accounting Standards and each Partylisipse and practices as such may be
modified from time to time.

1.32 “ Effective Daté shall mean the HSR Clearance Date, as defin&gation 12.12
1.33 “ Election Noticé shall have the meaning set forth at Section 2.2(a

1.34 “ Enforcement Litigatiohshall have the meaning set forth at Section 5.4(c
1.35 “ Exercise Noticeshall have the meaning set forth at Section 3.2(d
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1.36 “ FDA" or “ Food and Drug Administratiohishall mean the U.S. Food and Drug Administratiorany successor entity
thereto.

1.37 “ Field’ shall mean human use for all therapeutic indarati

1.38 “ First Commercial Saleshall mean, with respect to a Product, the 8ede by Baxter, its sublicensee or any of their
respective Affiliates to a Third Party followingaeipt of Regulatory Approval in the country of sale

1.39 “ FollowOn Biologic” or “ FOB " shall mean a biologic product that is developgdhe Parties, with the amino acid
sequence identical to the reference brand bioldlyét, through Characterization and Developmera)sntended to have highly similar or
indistinguishable physical, chemical, biologicatlatinical attributes relative to the referencerfatdiologic and (b) is eligible for review and
approval by the FDA under Section 351(k) of the BREt or equivalent EU guidelines, regardless oktiter approval is sought under Section
351(Kk) or 351(a) or the equivalent EU guidelinesdommercial purposes.

1.40 “ FTE shall mean a full time equivalent person yean@isting of a total of one thousand eight hundfig8Q0) hours per
year) of work on or directly related to the Colladiion.

141 “ FTE Cost$shall be as determined by the JSC at the init®C meeting, as such is contemplated in Sectionstiéh FTE
Costs to be derived in accordance with the AccognBtandards. Beginning [**] and each January tethfter during the Term, the FTE Costs
as initially determined by the JSC shall be inceeldsy the lesser of: (a) [**] percent ([**]%) anb)(the percentage change in the [**] over the
prior year.

1.42 “ GAAP' shall mean U.S. Generally Accepted Accountingéiples.

1.43 “ General & Administrative Coster “ G & A Costs” shall mean non-sales personnel costs (excludiagufacturing
personnel costs) and other overhead costs tharepertionally allocated to the Product. G &A Cosltsll be a rate, calculated as a percentage
of Net Sales, as determined by the JSC on a prdijuptoduct basis based upon the projected Productdtudych rate shall be determinec
later than [**] months following [**] of such Prodi if Momenta has exercised its option for a CasffiPShare. The JSC shall, on an annual
basis, adjust the rate to reflect actual budgetthiofollowing year. G & A Costs shall be includie Marketing and Selling Costs.

1.44 “ GMP’ or “ Good Manufacturing Practiceshall mean the current good manufacturing praatégulations of the FDA as
described in the U.S. Code of Federal Regulatioresy applicable corresponding foreign regulationtheir respective successor regulations.

1.45 “ IFRS shall mean International Financial Reporting Sianmls.

1.46 “ IND Acceptancéshall mean, with respect to a Product, the eadi@ccur of the date that (a) the InvestigationaiN\Druc
(* IND ") exemption or its equivalent becomes effectivéhia U.S. or the EU; (b) written notice of a waieéthe need to file an IND, or
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waiver of its equivalent in the U.S. or the EU bees effective; or (c) authorization is obtainezhirthe applicable Regulatory Authority in
U.S. or the EU to initiate dosing in humans, baseduch Regulatory Authority’s review of analytic&ta comparing such Product to the
reference brand product. For avoidance of dohbtwiritten notice referred to in subsection (b)\ebmay be in the form of a letter from the
relevant Regulatory Authority approving the devehgmt plan of the Parties that does not require muctiaical trials or an actual written
waiver of an IND.

1.47 “ Initial Press Relea%shall have the meaning set forth at Sectionh&gein.

1.48 “ Initial Product$ shall have the meaning set forth in the Introthrcsection above, as such are more fully descréted
Section 2.1

1.49 “ Joint Steering Committéer “ JSC” shall have the meaning set forth in Section.3.1

1.50 “ KnowHow ” shall mean information and materials, includimgthout limitation, ideas, concepts, discoveriesgntions,

developments, improvements, know-how, expertiseletisecrets, designs, devices, equipment, prooadg&ions, production processes and
designs, specifications, computer programs, formyukchniques, methods, procedures, assay systehapplications, experimental results,
data (including, without limitation, analytical xicological, pharmacological, clinical, bioequivate, and stability data), documentation, and
reports, whether patentable or otherwise.

151 “ Launclhi shall mean, with respect to any Competing Prodihet first commercial sale of such Competing Pobdunless,
within sixty (60) days of such first commercialesahe product is no longer being offered for galeether as a result of legal action or
otherwise).

1.52 “ Laws shall mean all applicable laws, statutes, rulegulations, orders, judgments, injunctions, ordaes or other
pronouncements having the binding effect of lavamy Regulatory Authority or other governmental awitly, and any rules of any national
securities exchanges or securities listing orgdioias, in the applicable country in the Territory.

1.53 “ Legal Activitie$ shall mean legal work and advice relating to @wlaboration including, but not limited to: (a)tBat
Activities; (b) regulatory filings and regulatoryrategy; (c) citizen’s petitions proceedings (irtthg filings, appeals and related litigation); (d)
patent exchange and litigation under the BPCI Acbther similar laws, rules or regulations, asliapple to one or more Products); (e)
litigation strategy; and (f) governmental inquireasd investigations.

154 “ Legal Expensésshall mean out-of-pocket expenses associated lvegial Activities. For the avoidance of doubt, them
‘Legal Expenses’ shall not include [**] or [**] cas or expenses with respect to Legal Activitiesdraried in support of the Collaboration, and
each Party shall be solely responsible for anditgd§*] costs and expenses. For avoidance of doubgal Expenses includes the costs of [**]
or [**] in connection with Enforcement Litigatiomnd any resulting damages payable to Third Pdrtiesnnection with Enforcement
Litigation.
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1.55 “ Legal Expense Capshall mean, for any Product, [**] Dollars (USD$[).

1.56 “ Major Countries’ shall mean the U.S. , [**], the United Kingdomahce, Germany, Spain, Italy, [**].

1.57 “ Marketing and Selling Cosfsshall mean a rate (calculated as a percentafjebSales) as determined by the JSC on a
Product-by-Product and country-loguntry basis based upon the projected Productdiwdgapproved by the JSC. The rate shall berdietet
no later than [**] following IND Acceptance if Monmtéa has exercised its option for a Cost/Profit 8harhe JSC shall, if applicable, create
two lists reflecting different ‘Marketing and Seltj Costs’ rates based upon the Regulatory Apprsteslis of the Product (with pharmacy
substitutability or without pharmacy substitutatyjliand the Marketing and Selling Costs rate wiizn the calculation of the Profit Share shall
be the rate reflecting the actual status of phaymsabstitutability for the Product in the applicalgbuntry in the Territory. The JSC shall, on
[**] basis, adjust these rates to reflect [**] ftre following year. Marketing and Selling Costsaléinclude G&A Costs.

1.58 “ Mechanism of Actiorf shall mean that the relevant Third Party FOB Bitmthe same antigen as the Product.

1.59 “ Minimum Development Criterid shall mean, with respect to any product, that Moia has, in connection with its
Development efforts, (a) delivered [**], (b) achel/[**] of the product [**], and (c) has deliverdtf¥] consistent with that conducted [**] as
the Execution Date.

1.60 “ Momenta Improvement(s)shall mean (a) any new Patent Rights or Kndaw discovered, derived, acquired or devela
in the course of the Collaboration dominated byeaqxisting Patent Right of Momenta, whether orpatentable, and whether discovered,
derived, acquired or developed solely by Momentiatly by the Parties or solely by Baxter and (bjl any Patent Rights or Know-How
discovered, derived, acquired or developed in these of the Collaboration solely by Momenta andt&Affiliates and/or their respective
employees, contractors and/or consultants not datethby Baxter Patent Rights.

1.61 “ Momenta Intellectual Propertyshall mean all Momenta Know-How, Momenta Pateighi®s and Momenta Improvements.




1.62 “ Momenta KnowHow ” shall mean all Know-How that is within the Coritod Momenta other than that licensed to
Momenta by Baxter pursuant to Articleo6this Agreement.

1.63 “ Momenta Patent RightSshall mean all Patent Rights that are within @antrol of Momenta other than Patent Rights
licensed to Momenta by Baxter pursuant to Articlef 6his Agreement.

1.64 “Naming” or as a verb “ Namé&or “ Named” shall mean, with respect to any Additional Praglticat such Additional
Product has been selected by Baxter and has beetified to Momenta in writing as an Additional Hrawt.
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1.65 “ Net Sales’ shall mean, with respect to a Product, the gressnues invoiced by Baxter or its Affiliates obBoensees to
Third Parties (whether an end-user, a distributartberwise) for sales of such Product within ttegrifory, less the following deductions, all as
determined from the books and records of BaxterAffiliates or sublicensees (or, in the event MammeCommercializes a Product as allowed
for at Section 2.7(b)r Section 10.®erein, references to Baxter herein shall be repldéy “Momenta”) maintained in accordance with the
Accounting Standards:

@) customary trade and quantity discounts actuallywadd and taken;

(b) amounts actually allowed or credited due to retafrBroducts previously sold as reflected in writbevoices (and
not to exceed the original invoice amount);

(c) shipping, freight and insurance, to the extent setply invoiced and charged;

(d) credits, allowances and rebates actually givenyauntsto federal, state and/or government-mandatagt@ms,
which require a manufacturer/distributor rebatel(iding Medicare and Medicaid); and

(e) value added or import/export taxes, sales taxassexaxes or customs duties, to the extent agpéda such sale,
and included in the invoice in respect of such sale actually paid.

In the case of any sale of a Product [**].

In the case of any sale of a Product between ongrBaxter or its Affiliates or sublicensees forales Net Sales shall be calculated as
above only on the value charged or invoiced orfitsearm’s length sale thereafter to a Third Partyer than a sublicensee. Product provided
to any Third Party in connection with any clinitaals shall not be considered for purposes ofudating Net Sales.

If any Product is sold in combination with one cone other products€.g.a delivery device) or active ingredients which aoé the
subject of this Agreement (as used in this debinibf Net Sales, a * Combinatid)) then the gross amount invoiced for that Prodingtll be
calculated by multiplying the gross amount invoi¢edsuch Combination by the fraction A/(A+B), wke®” is the gross amount invoiced for
the Product sold separately and “B” is the grosswarhinvoiced for the other active ingredient(ddsseparately. In the event that the other
active ingredient is not sold separately, thengitess amount invoiced for that Product shall bewdated by multiplying the gross amount
invoiced for the Combination by the fraction A/Cheve “A” is the gross invoice amount for the Prddifcsold separately, and “C” is the gross
invoice amount for the Combination. In the evéwttho such separate sales are made, Net Saley/édty determination shall be determined
by the Parties in good faith. Where (A) the coasidion for Products includes any [**]; or (B) Praxs are transferred by the selling Party, its
Affiliate, or a respective sublicensee, in any merother than an arniength, invoiced sale, the Net Sales [**] shalltbe [**] for the period it
guestion in the applicable country of the Territofjhe [**] shall be determined, wherever possilbig reference to the [**] in the Territory.
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1.66 “ Option Payment shall have the meaning set forth at Section 3.2(d
1.67 “ Option Period’ shall have the meaning set forth at Section 3.2(d

1.68 “ Patent Activities’ shall mean all activities of the Parties withpest to freedom to operate, and the preparatiting fi
prosecution, maintenance, enforcement and defdrtbe dMomenta Patent Rights licensed under Se&ibnthe Baxter Patent Rights licensed
under _Section 6.and Collaboration Patent Rights including actigtiefore the U.S. Patent and Trademark Office,jistednational patent
offices as well as litigation in courts in the UaBid other countries in the Territory.

1.69 “ Patent Rights shall mean all patents (including all reissuedersions, substitutions, confirmations, re-regisbns, re-
examinations, invalidations, supplementary protectertificates and patents of addition) and papptications (including all provisional
applications, continuations, continuations-in-gartl divisionals) and, all foreign counterpartshaf foregoing, or as applicable portions thereof
or individual claims therein.

1.70 “ Person” shall mean any individual, partnership, joint veatdimited liability company, corporation, firnrust, associatiol
unincorporated organization, Regulatory Authorityaay other entity not specifically listed herein.

1.71 “ Phase Il Clinical Trial' shall mean a controlled clinical trial of a phaoeutical/biologic product in human patients to
evaluate its safety and efficacy in the proposedapeutic indication, which may be a single doseegimen and/or multiple doses and/or
regimens, which may be conducted at multiple cerdad while not a customary Phase Il study, masuitable to obtain Regulatory
Approval. A Phase Il Clinical Trial generally hlagndreds of subjects (or less) and is definedenils. as meeting the requirements set forth
in 21 C.F.R 312.21. A Phase Il Clinical Trial istra Phase Il Clinical Trial simply because it bles Regulatory Approval.

1.72 “ Phase lll Clinical Trial’ shall mean a large scale, fully-powered, pivotalilti-center, human clinical trial (but specifisal
excluding any Phase Il Clinical Trials and any dasgging and/or proof of concept studies) to bedoated in a number of patients estimate
be sufficient (hundreds or thousands of subjectsnuication) to primarily establish the efficacydasafety of a pharmaceutical/biologic
product in the indication being investigated and atandard suitable to obtain Regulatory Approval.

1.73 “ Process Engineeringor “ Process Engineering Activiti€sshall mean the design of a biological processi¢tvimay
include both upstream cell fermentation processdamvehstream purification, fill finish) and/or cheral process to manufacture a biological
product with pre-specified attributes. These atitiéls may include product yield, biophysical andgity-chemical properties, specific chemical
structures/modifications related to product glydasgn, protein sequence, amino acid modificatidesjary structure, subunit
stoichiometry, etc., aggregate properties, distriouof variants €.g., “glycoforms”), biological activity, pharmacologitproperties, product
stability, integrity, and immunogenicity. Thesgributes may be defined both in qualitative (préserabsent) or quantitative terms, the latter
being described for example by an absolute ameurative abundance, or within a specified
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range. Process Engineering also means the engigesra cell line (.e., cell line development) and/or choice of clone\=t from this cell
line (i.e., “clonal selection”) with the intent to producgduct with pre-specified attributes. The Prod&sgineering Activities to be
performed under this Agreement shall be as destiibéhe applicable Product Work Plan.

1.74 “ Product(s)’ shall mean the Initial Products and the AdditibReoducts; the latter effective as of Baxter'sreiee of the
Additional Product Option. Each individually a fd@luct” and, collectively, the “ Products

1.75 “ Product Optiori’ shall have the meaning set forth at Section 3.2(d

1.76 “ Profit(s) ” shall mean, with respect to a quarter during wiidekter, its Affiliates and/or distributors is sallj a Product in
country(ies) in the Territory, Net Sales for suecbdrict less (a) Marketing and Selling Costs and@8t of Goods Sold for the units of such
Product sold (regardless of whether such Produefésted, returned or recalled).

1.77 “ Profit Share” shall mean Profits multiplied by the elected Rr8hare Percentage.

1.78 “ Profit Share Election Noticeéshall have the meaning set forth at Section 4.7(a

1.79 “ Profit Share Election Perigtshall have the meaning set forth at Section.4.7

1.80 “ Profit Share Percentageshall have the meaning set forth at Section 4.7(b

1.81 “ Quality Management Systemi®r “ QMS ” shall mean formalized business practices thahdehanagement
responsibilities for organizational structure, mreses, procedures, and resources needed togudfillict/service requirements, customer
satisfaction, and continual improvement.

1.82 “ Regulatory Approval shall mean, with respect to a country, all appisylicenses, registrations, and regulatory
authorizations required to make, store, imporfygpmrt, market and sell a Product in such courgrgranted by the relevant Regulatory
Authority. For countries in the Territory whered#atory Authority approval is required for pricing reimbursement for Product, Regulatory
Approval shall not be deemed to occur until sugbipg or reimbursement approval is obtained.

1.83 “ Regulatory Authority’ shall mean the FDA or any other counterpart guligable government authority, court, tribunal,
arbitrator, agency, legislative body, commissiomthrer instrumentality of (a) any government of aountry or territory, (b) any state,
province, county, city or other political subdivaithereof or (c) any supranational body respoadi granting applicable Regulatory
Approvals.

1.84 “ Royalty Offset” shall have the meaning set forth at Section 4.#(erein.

1.85 “ Selected Third Party Produtshall have the meaning set forth at Section X(i@\(f
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1.86 “ Selected Third Party Product Election Notfcghall have the meaning set forth at Section 2(i(f

1.87 “ Sole Interchangeable Produdcthall mean that the Product is the only commdscavailable FOB product in a given
country in the Territory that has received a desiigm, or its equivalent, from the applicable Regoly Authority, that pharmacists can
substitute the Product for the reference produtiiaut obtaining a prescriber’s consemtd., with respect to the U.S., an interchangeable
biological product under Section 351(k) of the BRACt).

1.88 “ Sublicense Revenueshall mean all consideration received by BaxteitoAffiliates with respect to rights grantedao
Third Party(ies) to Develop or Commercialize a Riti¢s) for sale in the relevant country in the Tery, but excluding: (a) consideration
received by Baxter or its Affiliates as paymentsdotual direct costs for performing Developmen€Commercialization Activities undertaken
by Baxter or its Affiliates for, or in collaboratiowith, such Third Party(ies) or their Affiliatedy) consideration received by Baxter and/or its
Affiliates from such Third Party(ies) or their Alffites as the purchase price for Baxter’'s or anysohffiliates’ debt or equity securities, except
that consideration that exceeds the fair marketesaf such debt or equity securities shall notdexxluded; and (c) consideration paid by <
Third Party(ies) to Baxter or its Affiliates to mimase such Product(s) (provided, however, thatangideration greater than the applicable
Cost of Goods Sold shall not be so excluded).

1.89  “Technical DeRisking Criteria’ shall be as set forth in Exhibit 1.8&d Section 2.4(e)(iv)

1.90 “ Technology Transfet shall mean all activities undertaken to transfer manufacture of a Product (regardless of the
manufacturing scale) from one party (whether ad Riarty or a Party) to another party (again, whedhghird Party or a Party). Section 2.8
and _Exhibit 1.9Gset forth the rights and responsibilities of thetiea with respect to Technology Transfer.

1.91 “ Territory ” shall mean with respect to the Products, all ¢oes of the world. Notwithstanding anything cangad in this
Agreement to the contrary, any references to ‘Tanyi with respect to Baxter's Commercializationlightions is not intended to, nor shall it be
construed to imply, that Baxter is obligated to @aencialize any Product in all countries or geogiaplthroughout the world.

1.92 “ Third Party” shall mean any Person other than Momenta or Baxtany Affiliate of either Party.

1.93 “ Third Party Additional Productshall have the meaning set forth at Section X2 (f

1.94 “ Third Party Additional Product Noticeshall have the meaning set forth at Section X2(therein.

15




1.95 “ Third Party Payment5shall mean, with respect to a Product in thevaht country in the Territory, any royalties, lisen
fees, maintenance fees or other monetary paymeads ioy a Party or its Affiliates to any Third Pariyconsideration of a license(s) under the
applicable Third Party Patent Rights or Know-Howothrer intellectual property rights, when suchrige is determined [**].

1.96 “Work Plan” or “ Product Work Plari shall mean, with respect to a Product, the Prodpecific plan, developed and
approved by the JSC on an annual basis and modiifiedgh the year, outlining the Development andh@ercialization (including the pursi
of Regulatory Approval) of such Product in the Tery. The Commercialization Plan shall be a sstbtf the Work Plan.

ARTICLE 2.
DEVELOPMENT AND COMMERCIALIZATION OF THE PRODUCTS

2.1 Initial Products. The Parties intend and agree to Develop and Gawialize the Initial Products as outlined in this
Agreement and in accordance with the applicableR/¥an for each Product. Such ‘Initial Productghich are FOBs, are: (a) [**] referred to
as [**] for which [**] is the reference brand produand (b) [**] referred to as [**] is the referemdrand product.

2.2 Additional Products Baxter shall have an option (each a “ Produdiddg), during the Option Period, to include as
Products in the Collaboration, in addition to the {(2) Initial Products, up to four (4) additiormbducts (once Named, each an “ Additional
Product’ or collectively, the “ Additional Product$.

€)) Selection of the Additional ProductsThe period during which all Additional Produatsist be Named (the “
Naming Period) shall commence on the Effective Date of the Agregraaed end on the third (3rd) anniversary of thieé&ive Date.
Each of the additional products must be Named bytdBain writing, upon the earlier to occur of: [ff] of the Naming Period {.e.
any un-Named potential Additional Products woulddé& be Named at the end of the Naming PeriodaateB will lose the rights
thereto) or (ii) [**] days after receiving writtemotice from Momenta that Momenta has [**] of a nE®@B product to meet the [**] (¢
“ Election Notice”) (i.e.such Election Notice shall indicate Momenta'’s swigaé for a product(s) to be Named as an Additional
Product(s)). Except as provided for in Sectior(l?.2and Section 2.2(fpelow, once an Additional Product is Named by Beft*] to
[**] without [**]. Each of the Additional Productsnust be [**].

(b) Additional Products Development Obligations of MomentaMomenta shall use Commercially Reasonable Efort
to Develop, at its sole cost and expense, eadieoAtditional Products Named by Baxter until easthsAdditional Product [**].
Prior to Momenta engaging in any Development warlkan Additional Product, the Parties shall conantl discuss Momenta's
Development plan for such Additional Product witttie JSC.
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In the event that Momenta determines it [**] wiéspect to an Additional Product Named by Baxtet], fMomenta shall provide
written notice to Baxter of such determination.ll&wing Baxter’s receipt of such notice from Momansuch Named Additional
Product shall no longer be a Named Additional Pebdnd Baxter shall have the right to Name angpheduct as an Additional
Product, and Momenta shall thereafter have the,rigibject to the terms of this Agreement includiogthe extent applicable, the
limited licenses granted herein, to research, dgvehanufacture, commercialize or license a ThadyPto research, develop,
manufacture or commercialize such former Additidhadduct. In the event that, at the time of Bdgterceipt of such notice from
Momenta regarding its [**], Baxter has Named alliféAdditional Products, Baxter’s right to Name dratproduct as an Additional
Product shall be restricted to the extent Momeatadiready entered into an agreement with a Thirtl/For the development of any
such potential Additional Product.

(€)

Additional Product Naming Periad

(i) Extension of the Naming Period

@ Baxter shall have the option to extend the Namieddd for an additional [**] period (to run fro
the end of the original termination date of the NagPeriod as outlined in Section 2.2@pove) to Name any as yet
un-Named Additional Products. Such option to extdredNaming Period shall terminate upon Baxter’ sk of
the final Additional Product; provided, howeveratlif [**] of the [**], Momenta determines that [t*] as
contemplated in Section 2.2(bdhe terms of the second paragraph of SectiomP &all apply and Baxter shall he
the ability to Name an alternative Additional Protdu

(2) To extend the Naming Period for a particular pradBexter must provide Momenta with a writ
extension notice at least [**] prior to the endtloé [**]. Such extension notice shall indicate {tfg. For each
Naming Period extension so notified, Baxter shall o Momenta Five Million Dollars (USD$5,000,008ithin [**]
of the [**].

3 If the Naming Period expires and Baxter has fatitedrovide the written extension notice as
required above or if Baxter does not pay the releeatension payment within the timeframe descriipetthe
immediately preceding paragraph, the Naming Pes)oakith respect to the un-Named potential AddeilcProduct
(s), will terminate.

4) Notwithstanding the foregoing, the Naming Periodlisbe automatically extended (and Baxter
shall not be obligated to make any payment for @xtansion) for a period of not less than [**]vfithin the [**]
prior to [**], Momenta has yet to provide Baxterttvian Election Notice as provided for at Sectid(&) with
respect to one or more as yet un-Named Additionadifcts so as to allow Baxter to make an informeeigion with
respect to the Naming of such one or more as y&amed
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Additional Products. The Naming Period shall tlaétexr continue to be extended for periods of ngs kdan [**] if
Momenta again fails to provide such Election Ndige

(d) [**] of the [**] ; Exercise of the Product Option Upon [**] of the [**] with respect to an Additisal Product,
Momenta shall notify Baxter in writing (such notiaéth respect to each Additional Product, an “ Audial Product Noticé).
Following Baxter’s receipt of the Additional Prodidotice, Baxter shall have the right to include@ned Additional Product as a
Product in the Collaboration (the “ Product Optipn Baxter may exercise the Product Option witbpect to such Additional Product
by providing written notice to Momenta of its desio include the Additional Product under the Agneat as a Product (theExercise
Notice”). The Exercise Notice must be received by Momaenmitain [**] following Baxter’s receipt of an Addibnal Product Notice
with respect to such Additional Product (the “ @ptPeriod’). Within [**] following delivery of the applicake Additional Product
Exercise Notice, Baxter shall pay to Momenta [*9lars (USD$[**]) (the “ Option Paymenr). Except as set forth in Section 2.2(f)
(ii) , upon Baxter’s exercise of the Product Option wéspect to such Additional Product named in ther&ge Notice and payment
of the Option Payment with respect to such Addaidproduct, such Additional Product shall be trdate a Product under the term:
the Agreement.

(e) Failure to Exercise the Product Option the event Baxter fails to exercise the Prodyztion by providing the
Exercise Notice within [**] following receipt of #h Additional Product Notice as outlined_in Sectib(d) above or if Baxter fails to
pay the Option Payment within the timeframe desatiBbove, the Product Option, with respect to @dditional Product, shall
expire (subject to Baxter’s right to cure such fiyrfailure to make the Option Payment), and suadpct shall not be considered a
Product and shall no longer be considered an AxditiProduct, and Momenta shall thereafter haveigfi, subject to the terms of
this Agreement includindp the extent applicable, the limited licenses tgdrherein, to research, develop, manufacture, eneiatize
or license a Third Party to research, develop, fature or commercialize such former AdditionaldRrct. For the avoidance of
doubt, [**] as provided for in Section 2.2(lgbove and Section 2.2(felow. If Baxter fails to exercise the Product iOptwith respec
to a Named Additional Product [**], Baxter shalltritave the right to Name another Additional Prodaaeplace the Additional
Product for which it failed to exercise the ProdOgttion.

® Third Party Additional Product
0] Generally. Commencing [**] following the Effective Date tifie Agreement and continuing until [**] to

occur of (a) the end of the Naming Period or (bgwBaxter has Named all four (4) Additional ProdudtMomenta receive
a bona fide offer from a Third Party for the Thirdrty to develop or commercialize a FOB [*]€. a potential Additional
Product candidate) developed or to be developaddoypenta that includes financial terms_(* Third Rakdditional Product
"), Momenta shall provide written notice to Baxt#rsuch offer (“ Third Party Additional Product Nee "), and shall, to the
extent not
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otherwise prohibited by the terms of its confidality agreement with such other Third Party, ineud such Third Party
Additional Product Notice a redacted copy of thieoitself (but Momenta shall have no obligatiordisclose the identity of
such Third Party or the financial terms of suchedff Following Baxter’s receipt of the Third Pafgditional Product
Notice, Baxter shall have [**] to deliver an ExegeiNotice to Momenta, exercising a Product Optigh vespect to such
Third Party Additional Product, or in the absen€suxh notice, Baxter shall forfeit its right to tda that FOB product as an
Additional Product and to include it as a Prodacdtie Collaboration. In the event Baxter delivibes Exercise Notice with
respect to the Third Party Additional Product, Bgoghall pay to Momenta the Option Payment withith ¢f delivering the
Exercise Notice, and such Third Party Additionaldrrct shall become a Product under the AgreenléBtaxter fails to pay
the Option Payment with respect to the Third PAdgitional Product within the timeframe describdxbee, it shall forfeit it:
right to Name that FOB product as an AdditionaldRict and to include it as a Product in the Collation.

(i) During the [**], if Baxter delivers to Momenta arx&rcise Notice with respect to a Third Party Aduigl
Product, thereby including such Third Party AddiabProduct as Product in the Collaboration (ti8elected Third Party
Product”), [**] with respect to each such Selected Thirary Product, to [**] (other than an FOB product fehich Baxter
forfeited its rights pursuant to Section 2.2(l9ection 2.2(e) Section 2.2(f)and_Section 2.2(g)as a Product [**] such
Selected Third Party Product. [**], Momenta shibireafter have the right, subject to the termthisf Agreement, to the
extent applicable, including, to the extent apgdleathe limited licenses granted herein, to reseatevelop, manufacture,
commercialize or license a Third Party to reseadelelop, manufacture or commercialize such [**pnghe earlier to occur
of: (a) [**] following Momenta'’s receipt of the Exeise Notice from Baxter with respect to such Seléd hird Party Product
or (b) [**] after Baxter’s receipt of notice from dnenta that Momenta has [**] (the “ Selected THwatty Product Election
Notice”). Notwithstanding the payment obligations setlidn Section 2.2(d) during the [**] period following the Effective
Date of the Agreement, Baxter shall not be obligate[**] with respect to any Third Party AdditiohBroduct for which it
has delivered an Exercise Notice until [**] follomg [**] that such Product [**].

(9) [4].

0] [**] Efforts . If Baxter (A) [**] a [**] outside the scope ohe Collaboration, whether a FOB product or
reference brand product, or (B) undertakes anytsffeith a Third Party to [**] (in either case, B*"), Baxter shall
immediately and automatically forfeit its rightktame such [**] as an Additional Product under trgrédement and Momen
shall thereafter have the right, subject to thmgeof this Agreement including, to the extent aggiie, the limited licenses
granted herein, to directly or indirectly reseam@yelop, manufacture, or commercialize a FOB peodfior any derivative
of such [*¥],
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or to license a Third Party to research, develgmuifacture or commercialize a FOB product of or desvative of such

[**] .

(i) [**]. If Baxter [**] for [**] outside the scope ofthe Collaboration, whether a FOB product or rafeee
brand product, [**] such a product (the “[**]"), Ba&er shall have a period of [**] to determine ififitends to [**]; provided,
however that if the [**] is, at the time of the [*a marketed productie . has been sold commercially in an arms-length
transaction for therapeutic use) the period sha[Ft]. If, upon the [**] anniversary (or [**] aniversary in the case of a
marketed product) of the transaction in which [tfig relevant [**] Baxter is still in control of shd**], Baxter shall
immediately and automatically forfeit its rightf&ame such [**] as an Additional Product under thgrédement and Momen
shall thereafter have the right, subject to thegeof this Agreement including, to the extent agabie, the limited licenses
granted herein, to directly or indirectly reseamévelop, manufacture, or commercialize a FOB pecbdf or any derivative
of such [**], or to license a Third Party to reselardevelop, manufacture or commercialize a FOBIpecbof or any
derivative of such [**]. In the event the [**] bemes marketed subsequent to Baxter’s [**] of su¢hdnd prior to the
expiration of such [**] period, Baxter shall immately and automatically forfeit its right to Naraech [**] as an Additional
Product as provided for in Section 2.2(ghove.

2.3 Momenta Competing Product; Baxter Right of Firsghigation.

(@) For a period of three (3) years following IND Actapce of the first Product, Baxter shall have atrigf first
negotiation (the “ Right of First Negotiatidror “ ROFN ") if: (i) Momenta intends to develop (either faseélf or for a Third Party) a
Competing Product (such ROFN is not available wépect to a FOB product for which Baxter forfeitesdrights pursuant t8ection
2.2(b), 2.2(e), 2.2(f) or 2.2(g), and (ii) all four Additional Products have beearhed or all Product Options have expired.

(b) Upon Baxter’s receipt of written notification frolomenta of its intent to develop such CompetingdBoi(s) (the “
Competing Product Notich, Baxter shall have [**] to provide written notdo Momenta of its desire to enter into good faith
negotiations to reach agreement on a partnerimgaiion with respect to such Competing Productferenced in the applicable
Competing Product Notice. If Baxter notifies Morteenf its interest in such Competing Product(s), Rtarties shall commence good
faith negotiations toward the execution of a paitrietransaction with respect to such CompetingdBet(s), but if Baxter and
Momenta have not executed a written agreementtefesuch a transaction with respect to such Caimgp&roduct(s) within [**] of
Baxter’s receipt of the Competing Product Noticenventa shall have the right, subject to the terfbis Agreement including, to
the extent applicable, the limited licenses gramgekin, to research, develop, manufacture or cawialize such Competing Products
or license a Third Party to research, develop, fature or commercialize such Competing Product(s).
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2.4 Responsibility for Development and Commercializatod the Products

(@) Efforts and Cooperation The Parties shall, with respect to each Prodiset, Commercially Reasonable Efforts to
carry out the Development and Commercializationviiés contemplated hereunder. Without limititg foregoing, at a minimum,
each Party shall devote the resources, as setifotitle applicable Product Work Plan.

(b) Work Plans

0] A preliminary Work Plan with respect to each of thitial Products shall be developed and agreedhugyo
the JSC, as provided for below, within [**] of ti#fective Date. With respect to the remaining Pridicontemplated
hereunder, a preliminary Product applicable WodnRhall be developed within [**] of Momenta'’s rgatefrom Baxter of
the Exercise Notice with respect to such AdditidPadduct (.e. Baxter's exercise of the Product Option with respesuch
Additional Product, as provided for at Section &)2é&bove or the Selected Third Party Product Exefdistice pursuant to

Section 2.2(f)(i)).

(i) Each Work Plan shall include, as appropriate: @cific objectives of the Collaboration during the
applicable year; (B) the specific activities togmformed by each Party, or by Third Parties, ippgut of the Development
and Commercialization of the Products for the agtile year; (C) contemplated timelines associatéu Bevelopment and
Commercialization Activities (including contempldtémelines for applicable regulatory filings); (B)budget reflecting the
resources (including FTEs for each Party) to b&yassl and amounts anticipated to be expended by Raxty in support of
the Development and Commercialization of the PrtgJ&) a rolling five (5) year plan with a com@d®roduct income
statement (product P&L), which includes (A)-(D) abo

(i) The Commercialization plan will initially be a higével rolling [**] forecast (the “ Commercializatn
Plan”) and will be provided within [**] of the Effectig Date with respect to the Initial Products andini{**] after
Momenta'’s receipt of the Exercise Notice from Baxtéh respect to the inclusion of an AdditionabBuct as a Product in
the Collaboration and updated annually as pati@WWork Plan. Commencing no later than [**] priorsubmission of an
application for Regulatory Approval for each Prodimca Major Country, Baxter shall submit to theCJ& more detailed
Commercial Plan as part of the Work Plan sectiondwiew and approval by the JSC (such detail wkito account the tim
that will elapse until First Commercial Sale of f@duct).



(c) Momenta Responsibilitiesin general, subject to the applicable ProductkARlan, the role of the JSC (such role
outlined below at Article 3, and as otherwise outlined in this Article Rlomenta shall, with respect to each Product, ttale, and
have the right to [**] with respect to:
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0] CMC Activities (including Process Engineering Adties) prior to GMP; provided, however, that Moma
shall seek, and consider in good faith, Baxtermeeents with respect to the manufacture of a Produnct provided further,
however, that Momenta shall not have the rightnieeinto any agreement with a Third Party withpexs to the manufacture
or supply of a Product without Baxter’s prior weitt consent, which consent shall not be unreasondtiyeld;

(i) Characterization Activities;
(iii) the regulatory strategy pertaining to non-clinidamonstration of similarity and interchangeability;
(iv) prior to the initiation of clinical studies withgpect to a Product, regulatory meetings and comeations

with the applicable Regulatory Authority. Such tigbutlined in this subsection (iv) are subjecbextion 2.6 below; and

(v) all other non-Clinical Development Activities (imcling Quality Management Systems if Momenta
conducts cGMP manufacturing activities either fteelthrough a Third Party) occurring prior to aaement of IND
Acceptance of the Product.

(d) Baxter Responsibilities In general, subject to the applicable ProductkARian, the role of the JSC, and as
otherwise outlined in this Article 2Baxter shall, with respect to each Product, utadter and have the right to [**] with respect to:

0] revising and/or modifying the Clinical Developmettategy following IND Acceptance; provided,
however, that Baxter shall use good faith effatsing through the JSC, to achieve consensus dnsitategy and if such
consensus is not reached, the Parties shall ukdeataabbreviated dispute resolution process dersletin Section 12.11

(i) execution of the then-current Clinical Developmsinategy;

(i) GMP manufacturing and supply of the Products, iticlg identification and engagement of a contract
manufacturer, which may include engaging Baxteotwithstanding the foregoing, Baxter shall use gfath efforts to
provide Momenta with the opportunity to review ammnment on any draft agreements with a potentialraot
manufacturer;

(iv) following the initiation of clinical studies witfespect to a Product, all regulatory filings, megdiand
communications with the applicable Regulatory Auitydincluding the Clinical Development obligati®of the Parties in
relation to a Product to obtain Regulatory Approsfasuch Product, as such is determined by comnatinits with
Regulatory Authorities). The rights outlined inghsiubsection (iv) are subject to Sectionte®w;
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v) all Commercialization Activities; and
(vi) following IND Acceptance in the applicable counimythe Territory, all matters related to such Pridu

(e) Joint Responsibilities Subject to the applicable Product Work Plan rdie of the JSC, and as otherwise outline
this Article 2, the Parties shall, with respect to each Prodtigtand be responsible for:

0] developing the Clinical Development strategy ptotND Acceptance;

(i) Product registration and regulatory strategy (idirig joint preparation and review of related returia
applications and briefing books);

(i) preparation of the formal IND submission (or foregguivalent), as required, (which shall be suladith
the name of one or both Parties, as allowed foeuagplicable Law, provided that the IND shall lze, applicable, amended
prior to the commencement of clinical trials toleef only Baxter's name);

(iv) developing, reviewing and amending, if necességy,Ttechnical De-Risking Criteria for each Produithw
respect to items 1.a. and 3._of Exhibit 1;§®ovided, however, that for the first Initial Flect (also referred to herein as [**])
the Parties agree that the values for items 1dh3ashall be [**] and [**] respectively. For alither Products, the Technical
De-Risking Criteria for such items shall be esti®id by the JSC within [**] of the [**], or in thease of the second Initial
Product (also referred to herein as [**]) withiff][of the [**] of this Agreement;

(v) following [**] of a Product, CMC Activities (incluohg quality) with respect to GMP manufacturing; and

(vi) legal strategy for the Legal Activities (this subggraph (vi) is subject to, and does not modifyehglicit
allocation of the roles, rights and responsil@gitprovided for in Article 5)

25 Limitation on[**]. Notwithstanding the provisions of Sectionigc) and_2.4(d) neither Party shall [**] its [**] to [**] a
[**] pursuant to_Sections 2.4(cand 2.4(d) as applicable, to the extent it would requiredtieer Party to [**].

2.6 Regulatory Matters Notwithstanding the rights and responsibilitieslined at Sections 2.4(end 2.4(drbove, each Party
shall have the opportunity to review and commenalbsubstantive communications in advance of amgnél meeting with Regulatory
Authorities and appropriate individuals from bothrties, as approved by the JSC, will be invitethasting participants to any meetings with
the relevant Regulatory Authorities.
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2.7 Commercialization

(@) Generally. Baxter shall use Commercially Reasonable EfflariS8ommercialize each Product within [**] followgn
receipt of Regulatory Approval for the applicabledct in [**]. Baxter shall Commercialize each Buoat in [**].

(b) Conversion to NotExclusive License If, following notice from Momenta that Baxteriis breach of its obligations
pursuant to Section 2.7(ayith respect to a specific Product and a speciigntry included in the Major Countries, Baxtetddo cure
such breach pursuant to the terms of Section 1@4dch such Major Country, a “ Breached Coubitryhen, notwithstanding the
provisions of Section 10.AMomenta shall not have the right to terminate thijreement but rather each of the licenses graoted
Baxter pursuant to Section 6aith respect to such Product in such Breached @gu@ihiall no longer be an exclusive license butlshal
instead, be amended, with no further action requineeither Party, to reflect a non-exclusive leemnd Momenta shall thereafter be
entitled to directly commercialize the Productlitée the applicable Breached Country. For theidance of doubt, the licenses shall
be converted on a Product-by-Product, country-hyaty basis only with respect to those Productsthnde countries in which
Baxter has breached its obligations and failecute such breach pursuant to the terms of this Ageex.

In the event a license granted to Baxter with resfmea Product is converted to a non-exclusivenge in a Breached Country as
contemplated above, the Parties shall take suabnaas is reasonably necessary to supply Momerttaagcess to such Product for
distribution or sale in such Breached Country. d@@izing that the form of arrangement will vary doehe legal requirements for
appointing a distributor or the holding of a Redaoitg Approval, the Parties will discuss in goodHiaiaking into consideratiomter
alia , the Major Country in question, the regulatoryestle, the fact that Baxter will also retain the tighCommercialize the Product
in such country, and the actions Baxter can redsprnake to put Momenta in a position to effectivact as an non-exclusive
authorized distributor. Such actions may include,dhall not be limited to: (i) the granting to Menta of a reference right for the
applicable Regulatory Approvals in such country éindhe sale to Momenta of the applicable Procata transfer price equal to
actual Cost of Goods Sold for such product [**] .

(c) Termination. Notwithstanding the restriction on terminatidrtlus Agreement set forth in Section 2.7(lf (i) the
U.S. is a Breached Country with respect to a Produi) (a) there are [**] or more Breached Coties with respect the applicable
Product and (b) the projected annual gross satatdoapplicable Product for all Breached Countfésset forth in the
Commercialization Plan) exceeds [**] percent ([**]%f the projected annual gross sales of such Rtdduall Major Countries in tt
Territory, Momenta shall have the right to term@#tis Agreement in the entire Territory by prowigliwritten notice to Baxter;
provided, however, that such termination shall tiecéve solely with respect to such Product.

2.8 Technology Transfer CostsNotwithstanding any other provision of this Agneent to the contrary, the Parties agree that all
costs and expenses related to Technology TrarssBecontract manufacturing organization (includdaxter in the event Baxter is the contract
manufacturing organization) that performs the picale manufacturing process (the
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“ Pilot Scale CMQ’) shall be borne [**] and all costs for Technologyansfer from a Pilot Scale CMO [**] or [**] forite commercial
manufacture of the applicable Product shall be &dt.

ARTICLE 3.
GOVERNANCE

It is the intent of the Parties that, subject tdicle 2 above, the Development and Commercialization Ati¢igiand associated Legal
Activities and decisions for each Product be cotetiand managed on an on-going basis through theSteering Committee, and any
relevant Sub-Committees or working groups using @encially Reasonable Efforts.

3.1 Generally. The Parties will establish a joint steering comtea (“ Joint Steering Committéeor “ JSC”) composed of senior
members from each Party to oversee and manageetldpment and Commercialization of a Product. Sthecture, scope of responsibility
and authority of the JSC shall be as set forttim Article 3.

3.2 Structure. The JSC shall consist of three (3) represergatitkom each of Baxter and Momenta. The JSC apalbint a
chairperson from among its members, which shaihiy be a representative from Momenta, and tregate annually between the Parties. The
chairperson shall be responsible for calling megtiof the JSC and for leading the meetings. ThialidSC representatives for each Party ¢
be set forth in writing within [**] after the Efféive Date. Each Party may replace its represesmtdy providing written notice to the other
Party. Employees and other representatives of Badly that are not members of the JSC may attezedings of the JSC and any Sub-
Committees (as defined below) as required to furtiee activities contemplated by this Agreement.

3.3 Time and Location of MeetingsThe JSC (and all Sub-Committees thereof) shaéitmat such times and places, in person or
by telephone conferencing, web-conferencing, vic@aderencing or other electronic communicationth@sJSC shall determine to carry out its
responsibilities; provided, however, that the alitheeting of the JSC shall be held in person e sacation as mutually agreed upon by the
Parties no later than [**] after the Effective Dat€hereafter, the JSC shall meet in person at [&#ddimes each calendar year and shall hold
regular teleconferences between meetings notilegsdntly than [**]. The location of the in-persoreetings shall alternate between the sites
of the two Parties. If a representative of a Partynable to attend a meeting, such Party maydat an alternate to attend such meeting in
place of the absent representative.

3.4 Minutes. The JSC and all Sub-Committees thereof shaiydate for each meeting one person who shall joresible for
drafting and issuing minutes of the meeting reftertll material items discussed and any agreenwdritee JSC, which minutes shall be
distributed to all JISC members for review and apalro Such minutes shall provide a descriptionei@sonable detail of the discussions held at
the meeting and a list of any actions, decisiondeterminations approved by the JSC. Minutes ofi @&C meeting shall be approved or
disapproved, and revised as necessary, withindfgach such meeting. Final minutes of each mgetirall be distributed to the members of
the JSC by the chairperson.

25




35 SubCommittees At its initial meeting the JSC shall agree uplom formation of certain sub-committees (each al+S

Committe€”), each with an equal number of representativesifBaxter and Momenta to address specific issugseiater detail. Unless
otherwise agreed and except with respect to tha@dters addressed in Sections 2.4ée)d 2.4(d) [**] on all Sub-Committees. At its initial
meeting, the JSC shall establish and appoint mesribehe Sub-Committees and each such Soilmmittee shall hold its first meeting in per
within [**] of its formation at such location desigted by the JSC.

3.6 Scope of Authority; Responsibilities

(@) The JSC shall, subject to the restrictions sehforthis Agreement, have the authority to makdsiews relating to
the ongoing management of the relationship betwleemarties with respect to this Agreement. The si&dl have such other
responsibilities as set forth herein and as thédzamay agree in writing from time to time.

(b) For the avoidance of doubt, the JSC shall haveuttwoaity to: (A) amend any of the terms of this Agment;
(B) waive any rights that either Party may otheealimve pursuant to this Agreement or otherwis¢Cprllocate the ownership of a
Patent Rights or rights to any Know-How or the Rattrights to apply for Patent(s). Notwithstarglithe foregoing, the JSC may
make recommendations to the Parties for amendni¢hisoAgreement.

3.7 Decisions; Disputes

(@) Except as expressly set forth above in SectiongP &nd_2.4(d)with respect to certain decisions of the Parties,
decisions of the JSC (including any Sub-Committeszeiof) must be unanimous with representativesaatd® having one collective
vote and representatives of Momenta having onecible vote.

(b) If a dispute arises regarding matters within thepscof responsibilities of the JSC, and the JSIS faireach a
unanimous decision on its resolution within [**] when the dispute was first presented to the J8), the matter shall be elevated
through each Party’s respective senior managereepnesentatives pursuant to Section 1add Exhibit 12.11

3.8 Costs and Expensestach Party shall be responsible for all trawsits and out-of-pocket expenses incurred by ifseet/e

representatives in connection with attending thetimgs and otherwise being part of the JSC anteSub-Committees. For the avoidance of
doubt, travel time to and from meetings or othéatesl travel shall not be counted as part of Fhieti

3.9 Term of the JSC and St@ommittees The JSC and each Sub-Committee, as applicdid#, snless otherwise mutually

agreed by the Parties, continue with respect tb acduct through the Term of the Agreement. Fadlhavthe [**] anniversary of the First
Commercial Sale of the applicable Product, Momehtll have the right but not the obligation to jgpate in the JSC and Sub-Committees
that are then-operating in support of such Product.
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ARTICLE 4.
FINANCIAL TERMS

4.1 Payments

(@) Up-Front Payment Upon the later of (i) ten (10) days after théeEfive Date of the Agreement, or (ii) January 19,
2012, Baxter shall make a one-time payment to Madeef Thirty Three Million Dollars (USD$33,000,000

(b) Extension of Naming PeriodFor each Naming Period extension requested, Baktdl pay to Momenta the amol

set forth at Section 2.2(c)(ii)

(c) Option Payment For each Product Option exercised, Baxter sleglltp Momenta the Option Payment set forth at
Section 2.2(d)

4.2 Development Expenses and Commercialization Cddtdess Momenta exercises its option to entertioCost/Profit Sha
arrangement pursuant to Section 4(itOvhich case the terms set forth in Section 41448ll apply) the following shall apply:

(@) Development Expense®rior to achievement of the IND Acceptance, Motaeshall be responsible for
Development Expenses related to the applicableuetpdxcept for clinical (human) studies and GMPhuofacturing activities
intended to support Clinical Development.

() In the event Baxter: (A) fails to proceed withch GMP manufacturing activities, (B) fails to gay contracts
associated with such GMP manufacturing activitiegC) fails to commit in writing to reimburse Momta (per below) in
relation to a specific Product, for GMP manufactgractivities which are to be conducted prior t®INcceptance for such
Product, Momenta shall have the option, but nobthleggation, to proceed with such GMP manufacturegjvities in relation
to the applicable Product and to charge to Bakbdgwing IND Acceptance for such Product, [**] memt ([**]%) of
Momenta’s Development Expenses incurred for suchiP@Minufacturing activities. Baxter shall providgice to Momenta
of the decision not to proceed with such GMP mactuféing activities at least [**] prior to the plaed initiation of such GM
manufacturing activities as such is specified mdpplicable Product Work Plan or applicable mactuféng contract(s).

(i) If, following IND Acceptance of a Product, Beex: (A) fails to proceed with clinical (human) dies, (B) fails to
pay for contracts associated with such clinicahfan) studies, or (C) fails to commit in writingr@imburse Momenta (per
below) in relation to a specific Product, for swtinical (human) studies, Momenta shall have thigoop but not the
obligation, to proceed with such clinical (humatjdses in relation to the applicable Product andharge to Baxter, [**]
percent ([**]%) of Momenta’s Development Expensesuirred for such clinical (human) studies. Basteall provide notice
to Momenta of the decision not to proceed with stlgfical (human) studies activities at least [**]
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prior to the planned initiation of such clinicaufhan) studies as such is specified in the appkcBbbduct Work Plan or
applicable clinical contract(s).

(i) [**] of an applicable Product, if achievemeanf the [**] has not yet occurred, Baxter shalldesponsible for [**
percent ([**]%) of Development Expenses incurredbgmenta [**] of such Product and [**]%) of Develogent Expenses
incurred by Baxter, [**] of such Product, excepthviespect to clinical (human) studies and GMP rfecturing activities
intended to support Clinical Development, for whigdixter will be [**] percent ([**]%) responsibleAll Development
Expenses of the Parties are to be incurred in deoge with the applicable Product Work Plan.

(iv) Following achievement of both: (A) [**] and (B**] with respect to the applicable Product, Baxshall be
responsible for [**] percent ([**]%) of all Developent Expenses associated with such Product incaftedachievement of
both such events, unless Momenta has elected #&Cafit Share arrangement as provided for in Sacti@below, in which
case Momenta shall be responsible for the selgdtstl Share related to the Additional Products.

(v) The [**] will have been determined to have beshieved upon the earlier of: (A) objective ackiment the [**];
(B) JSC determination that the [**]; or (C) if [**¢lects, [**], that it will proceed with the nextage (e.g.[**].) of
Development of the Product.

(b) Commercialization CostsBaxter shall be responsible for one hundred perd®0%) of all Commercialization

Costs associated with the Products, except wheraéta has elected a Cost/Profit Share arrangeragbaided for in Section 4.7
below, in which case Momenta shall be responsiiiiétfe selected Cost Share related to the AdditiBraducts.

4.3

Legal Expenses Article 5, below, sets forth the rights and responsibilitéthe Parties, including the financial rights and

obligations of the Parties, with respect to thedlekrtivities.

4.4

Third Party Payments

(@) Disclosure. Momenta has disclosed to Baxter, prior to thedtkion Date, all contracts and agreements (whether

written or oral) that could, to Momenta’'s knowledggeof the Execution Date, result in Third PartyrRants (including, without
limitation license fees, annual payments, and t@slfor licensed Third Party Patent Rights an#/ioow-How with respect to the
Commercialization of the Initial Products. Baxtas disclosed to Momenta, prior to the ExecutiotePall contracts and agreements
(whether written or oral) that could, to Baxtertsokvledge as of the Execution Date, result in TRiadty Payments (including, without
limitation license fees, annual payments and r@@lffor licensed Third Party Patent Rights an#fieow-How with respect to the
Commercialization of the Initial Products.
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(b) Reimbursable Third Party Paymentdleither Party shall, to its knowledge, enteoiah agreement with a Third
Party for licensed Third Party Patent Rights an#feow-How with respect to the right to Develop ar@mercialize the Product that
would result in Third Party Payments (includingtvaitit limitation, license fees, annual payments raydlties), without (i) prior
written notice to the other Party, and (ii) the sent of the JSC, which consent shall not be unreddyp withheld. Upon the approval
of the JSC of such an agreement, the Partiesishalisponsible for, and allocate by Allocable Leggbense Share, the Third Party
Payments (including, without limitation license seannual payments and royalties) due for licef$ed Party Patent Rights and
Know-How that are related to or are Product-spe¢iferred to as “ Reimbursable Third Party PayngnBaxter shall have the
right to treat Third Party Payments for Third PadPgtent Rights and/or Know How related to commérmianufacturing, testing,
releasing, packaging and/or labeling as part ot 6b&oods Sold; provided that with respect to Rietd which are subject to a
Cost/Profit Share under Section 4réimbursement of such Third Party Payments stwdlbe made under this Section 4.4€b)d sha
be made in connection with the Profit Share Paaggnand payments under Section.4.7

(c) [**] Third Party Payments The Parties’ responsibilities with respect ta@@ other Third Party Payments shall be
as follows:

(i) Momenta shall be [**] for and shall pay [**] peent ([**]%) of the Third Party Payments (includirwithout
limitation license fees, annual payments and r@gs)ltdue for licensed Third Party Patent Rights lkndw-How that are not
[**] to one or more Products and which are usedMmmenta [**] in Development of a Produce(g. Third Party Patent
Rights and/or Know-How with respect to a [**] or[*

(i) Baxter shall be [**] for and shall pay [**] peent ([**]%) of the Third Party Payments (includinwithout
limitation license fees, annual payments and ra@gsltdue for licensed Third Party Patent Rights lindw-How that are use
in the Commercialization of a Product but onlyhe extent such Third Party Patent Rights and Knawldre not [**] for
the Commercialization of a Produat.g.Third Party Patent Rights and/or Know-How relatedhte [**] of a Product €.g., a

D).

(d) [**] to be paid to Momenta.
45 Milestone Payments Baxter shall pay to Momenta, in each case subjethe successful achievement of each objective
described below, with respect to each Initial Paidwr Additional Product (as noted below):
(@) [**] Dollars (USD$[**]) upon achievement of the [for the Initial Product known as [**];
(b) [**] Dollars (USD$[**]) upon [**] for each Initial Product;
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(c) [**] Dollars (USD$[**]) upon [**] for [**] if the [ **] occurs on or prior to [**] (this milestone isf] for such

Initial Product at Section 4.5(bgbove);

(d) [**] Dollars (USD$[**]) upon [**] if the [**] occur s on or prior to [**]; (this milestone is [**] fosuch Initial

Product at Section 4.5(bbove);

(e) [**] Dollars (USD[**]) upon the later to occur ofi) [**] for the applicable Initial Product or (iiachievement of [**
for each applicable Initial Product;

® [**] Dollars (USD$[**]) upon [**] for each applicalle Additional Product;

( [**] Dollars (USD$[**]) upon the later to occur ofa) [**] for the applicable Additional Product dbo) [**] for each
applicable Additional Product; and

the [ (h) [**] Dollars (USD$[**] for the applicable Produchieither the [**], provided that a [**]; providediowever that if
e [*]:
(i) exceed [**] Dollars (USD$[**]) but are less thg**] Dollars (USD$[**] and
(ii) exceed [**] Dollars (USD$[**].
4.6 Royalty Payments Baxter shall pay to Momenta a royalty of up*q percent ([**]%) of annual Net Sales of the apgable
Product (regardless of the regulatory pathwaywrdader which the applicable Product was approesdpliows:
(@) [**] percent ([**]%) of annual Net Sales of the djyable Product; plus
(b) Additional royalty of [**] percent ([**]%) of annubNet Sales of the applicable Product in exceg%*pDollars

(USD$[**]) in the applicable calendar year.

In the [**] of an applicable calendar year in whigbar-to-date cumulative Net Sales exceed [**] Bal(USD$[**]) the
allocated portion of quarterly Net Sales to whicl [**]% royalty rate shall be applied shall be eletined as follows: [**]
Dollars (USD$[**]) minus cumulative annual Net Ssief the Product through the [**] that cumulativenaal Net Sales of
the Product exceeds [**] Dollars (USD$[**]) / cunative annual Net Sales of the Product [**] that clative annual Net
Sales of the Product exceeds [**] Dollars (USD$}*Minus the cumulative annual Net Sales of the &ebthrough [**] that
cumulative Net Sales of the Product exceeds [**]l&s (USD3$[**]) (the “ Allocation Fractiorf).

In the [**] in which cumulative annual Net Salegareater than [**] Dollars (USD$[**]) the allocateportion of quarterly
Net Sales to which the [**]% royalty rate shall &gplied shall be determined as follows: ([**]) mplted by such [**]); plus
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(c) Additional royalty of [**] percent ([**]%) of annubNet Sales, if the applicable Product is the Soterchangeable
Product in the applicable country in the Territ@figr purposes of this Section 4.6 the case of the EU, Territory shall referie t
individual nations in the EU); plus

(d) Additional royalty of one of the following basedarpthe number of Competing Products then being isaide
relevant country in the Territory by a Third Party:

Number of

Competing Products

in the applicable

country in the

Territory Additional Royalty

0 [**] Percent ([**]%) of annual Net Sale
1 [**] Percent ([**]%) of annual Net Sale
2 [**] Percent ([**]%) of annual Net Sale
3+ [**]

Changes to the royalty rate based on the numb@owoipeting Products in the applicable country inTkeritory as outlined this Section 4.6(d)
shall take effect on the first day of the calengiaarter following the Launch or discontinuatioe.g.no longer offered for sale) of such
Competing Product in such country of the Territory.

4.7 Profit Share Momenta will have a one-time option to opt-iatoarrangement whereby Baxter and Momenta shaeotte
and profits related to all of the Additional Protki¢* Cost/Profit Shar®) as further detailed below. Such option shalelercisable, at
Momenta’s sole discretion, within [**] following Muoenta’s receipt of the [**] (the “ Profit Share Et®n Period’):

€)) Prior to the expiration of the Profit Share Elent®eriod, Momenta shall have the right to providgtan notice tc



Baxter (the “ Profit Share Election Notiteof its election to opt-into a Cost/Profit Shameangement.

(b) Momenta shall have the right to elect a Cost/Pf&ilfiare of either (a) [**] percent ([**]%), (b) [**percent ([**]%),
or (c) thirty percent (30%) (as applicable, ther6fit Share Percentadg Following Momenta’s delivery of the Profit SkeElection
Notice to Baxter, Momenta shall be responsibletierelected Cost/Profit Share. The Parties adpateRrofits’ may be negativei.g.
there may be a loss) depending on the timing oétéetion and the success of the Product.

(c) Upon delivery of the Profit Share Election NotioeBaxter with respect to the first Additional Pratitthe Profit
Share Percentage selected shall also apply téhadt ddditional Products for which Baxter provides Exercise Notice.
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(d) Upon Momenta’s delivery to Baxter of the ElectiontMe, the royalties otherwise payable by Baxtdvitamenta
under this Agreement as set forth in Sectionsh#ll be subject to reduction as outlined in thetdelow (such reduction theRoyalty
Offset”):

Royalty Offset
(% reduction of Royalties

Profit Share Percentage otherwise payable by
Election Baxter)
(] % [T %
[**] % [**] %
30% [*+] %

(For avoidance of doubt, Exhibit 4contains several examples of the operation ofdlelty, milestone and Cost/Profit Share provisionder
several Commercialization scenarios).

4.8 Books and Records During the Term of this Agreement, the Partiesliskeep, and shall ensure that their respective
Affiliates and sublicensees shall keep, completkauturate records in sufficient detail to makerd#ports required hereunder, to confirm
compliance with the provisions of this Agreemeatptoperly reflect all amounts billed, owed or repd and to verify the amounts payable
hereunder for a period of three (3) years aftehqayments are made.

4.9 Reports.

(@) Cost/Profit Share ReportsBaxter shall deliver to Momenta within [**] dadter the last day of each calendar
quarter in which the applicable Product is soldadyfaith estimate and within [**] days after ttest day of each calendar quarter in
which the applicable Product is sold, a final regetting forth:

(i) the gross sales of all Products on a ProduegRimduct and country-by-country basis, sold by Bepits Affiliates
and sublicensees during the calendar quarter ancitloulation of Net Sales of the Products fronmsgrsales;

(ii) the amount of any Sublicense Revenue recebyeBaxter during the calendar quarter, if relevant;

(iii) the calculation of the Profits, including @éfed information on the Cost of Goods Sold and kéting and
Selling Expenses, from which the Profits are debeech If no Profit Share is due, the report skalktate.

(b) Royalty Reports Baxter shall deliver to Momenta [**] days aftée last day of each calendar quarter in which the
applicable Product is sold a good faith estimatkwithin [**] days after the last day of each cadan quarter in which the applicable
Product is sold, a final report, a report settiogt:
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(i) the gross sales of all Products on a ProdueRimduct and country-by-country basis, sold by Bgpits Affiliates
and sublicensees during the calendar quarter &ndatloulation of Net Sales of the Products fromsgreales;

(ii) the amount of any Sublicense Revenue recebyeBaxter during the calendar quarter, if relevant;

(iii) the calculation of the royalties, includingtiled information on the royalty rates, from whtbe royalties are
determined. If no royalty is due, the report skalktate.

(c) Momenta Reporting To the extent that Momenta obtains the righttanmercialize a Product as a result of
Baxter’s breach of Section 2, Momenta shall have the same reporting obligatasBaxter under Sections 4.9md 4.9(bjand all
references to Baxter therein shall be replaced Mitimenta and all references to Momenta shall bliaceg with Baxter.

(d) Legal Expense ReportsEach Party shall deliver to the other Party imiten (10) business days after the last day of
each calendar quarter, a report of the Legal Exgzeimeurred in such calendar quarter that are athocunder the Agreement between
the Parties, along with a calculation of the amaliatcable to each Party.

(e) Reimbursable Third Party Payment Reporisach Party shall deliver to the other Party inift*] days after the
last day of each calendar quarter, a report oResienbursable Third Party Payments that are alldcateler the Agreement between
the Parties, along with a calculation of the amaliatcable to each Party.

4.10 Cost Share Reports and Payments of Cost Sharét $hafe, the Up Front Payment, Royalties and Nbless. If Momenta
exercises its option to enter into the Cost/Pi$ffiare arrangement the following shall apply:

(@) Prior to IND Acceptance— Development Expense$rior to IND Acceptance, Baxter shall invoice Mema
guarterly for Development Expenses incurred by Biaixt accordance with the applicable Product WdaknPpromptly following the
end of each calendar quarter.

(b) [**] and Prior to[**] — Development Expenses[**] and prior to [**], Momenta and Baxter shadlach report to
the other the Development Expenses incurred by Badly in accordance with the applicable ProducthéRdan and authorized by t
JSC (in the case of Momenta, such Development Esqmeshall mean those expenses incurred by Momentanduct of the
Development Activities [**]). The Party which incaiDevelopment Expenses in excess of the othey Blaatll invoice such other
Party for [**] percent ([**]%) of such excess protipfollowing the end of each calendar quarter.

(c) Following IND Acceptance anf*] — Development Expense$-ollowing both IND Acceptance and [**],
Momenta shall invoice Baxter quarterly for Develagrh
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Expenses incurred by Momenta in accordance witlappdicable Product Work Plan and authorized by, J#@&nptly following the
end of each calendar quarter.

(d) Commercialization Costs Momenta shall invoice Baxter quarterly for abr@mercialization Costs incurred by
Momenta as authorized by the JSC, promptly follagatime end of each calendar quarter.

(e) Legal Expenses and Reimbursable Third Party Exgendee Parties shall total each Party’s Allocablgdle
Expense Share of the Legal Expenses and Reimbarsabd Party Payments reported under 4.8¢gj (e)within [**] days of the end
of the last day of the calendar quarter. The maduant owing to a Party shall be promptly invoicecdtie Party to whom it is owed to
the other Party.

® Timing of Payments Unless otherwise provided herein, (i) Developniexpenses, Commercialization Costs, Legal
Expenses, and Reimbursable Third Party Expensdisbghpaid within [**] days of invoice, (ii) all rgalties due to Momenta or Baxter
under this Agreement shall be paid within [**] dagfsthe end of the calendar quarter during whighapplicable Net Sales were m:
and (iii) if applicable, the Profit Share due to iMenta under this Agreement shall be paid withir] ffays after the last day of the
calendar quarter in which the Profits accrue. aistlounts shall be paid in U.S. Dollars. To the mixteyalties or Profits on any sales
are made outside the U.S., the amounts payableotodvita or Baxter for such sales shall be determbased upon the paying Party’s
normal foreign currency conversion practices threug the applicable quarter.

(9) Overdue Paymentdn the event the upfront payment, any milestoagmpent, royalty payment, Option Payment,
Cost Share or Profit Share payment, or other sagimpnt owed by Baxter to Momenta, or Cost Sharengay or such other payment
owed by Momenta to Baxter, under this Agreemenbismade when due, such outstanding payment shradtitute a material breach
of this Agreement and shall accrue interest (froendate such payment is due through and includiegiate upon which full payment
is made) at a rate of one half of one percent (D386 month from the due date until paid in fullpyided that in no event shall said
annual rate exceed the maximum interest rate pteairiily law in regard to such payments. Such paymérgn made, shall be
accompanied by all interest so accrued. Said istered the payment and acceptance thereof shatlegeite nor waive the right of
Momenta or Baxter to any other remedy, legal oiitagle, to which it is entitled because of the dgliency of the payment.

411 Taxes. All amounts due to either Party hereunder shatlbe reduced by any valaelded tax or any other sales tax or du
provided, however, that the Parties shall coopdmtrinimize any tax liability; provided howevehat the payor shall deduct any applicable
withholding taxes or similar mandatory governmeutarges levied by any governmental jurisdictiamfrthe amount due to the other party
hereunder. Baxter and Momenta will cooperate taiobng any necessary documentation required uaplglicable tax law, regulation, or
intergovernmental agreement.
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4,12 Audits; Records and InspectiorBaxter and Momenta shall keep, and cause itfighéfs and sublicensees to keep, complete,
true and accurate books of account and recordfiégourpose of determining the Development Exper@esimercialization Costs,
Reimbursable Third Party Payments, Legal Expensgsalty, and, as applicable, the Profit Share, am®payable to Momenta or Baxter, as
applicable, under this Agreement. Such books andrds shall be kept at the principal place of tess of Baxter or its Affiliates or authoriz
sublicensees, or Momenta or its Affiliates, asadhse may be, for at least [**] years following #ad of the calendar quarter to which they
pertain. Upon [**] days prior written notice fromParty, the other Party shall permit, and shalenthat its Affiliates and sublicensees shall
permit, an independent certified public accounfing of recognized national standing in the U.®lested by the requesting Party and
reasonably acceptable to the other Party, at tihgerting Party’s expense, to have access to sutfid@r their Affiliates or sublicensees)
records, specific to a country in a Territory aprapriate, as may be reasonably necessary to waefaccuracy of any amounts reported,
actually paid or payable under this Agreement for year ending not more than [**] prior to the dafesuch request. Such audits may be made
no more than once each calendar year, during ndyusihess hours at reasonable times mutually adneéuke Parties. If such accounting firm
concludes that additional amounts were owed toghaesting Party during such period with respesuith country of the Territory as
applicable, or if the requesting Party overpaiddgoy rates or fees for products or services wispeet to such country of the Territory, the o
Party shall pay such additional amounts or refurch®verpayment (including interest on such addéiGums with respect to such country of
the Territory in accordance with Section 4.10(g)ithin [**] days of the date the requesting Padilivers to the other Party such accounting
firm’s written report so concluding. The fees chady such accounting firm shall be paid by thelesting Party; provided, however, that if
the audit discloses that the amounts payable tio Bacty for the audited period are more than [&fqent ([**]%) of the amounts actually paid
for such period in such country of the Territoryagplicable, or if the audit discloses that thecofharty has overcharged the requesting Party
for rates or fees for products or services penostich country of the Territory as applicable, bgrd**] percent ([**]%), then the other Party
shall pay the reasonable fees and expenses chaygaeath accounting firm. Upon the expiration of][fdllowing the end of any calendar year,
the calculation of any amounts payable with respestich calendar year, or rates or fees chargeslfth year shall be binding and conclusive
upon the Parties.

ARTICLE 5.
INTELLECTUAL PROPERTY AND LITIGATION

5.1 Ownership of Intellectual PropertyBaxter shall own and retain all right, titletérest and ownership in Baxter Intellectual
Property, including that developed prior to thedgfive Date and that developed independently oaitkid course of the Collaboration.
Momenta shall own and retain all right, title, irgst and ownership in the Momenta Intellectual Brtyp including that developed prior to the
Effective Date and that developed independentlgidatthe course of the Collaboration. The Pasfes! jointly own all Collaboration
Intellectual Property developed in the course ef@ollaboration. For the avoidance of doubt, te#aDoration commences with the Effective
Date with respect to the Initial Products and uff@nexercise of the Product Option with respe¢héoAdditional Products.
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5.2 Improvements Baxter shall own all right, title, interest ao@inership in and to Baxter Improvements creatdtiéncourse
of the Collaboration. To the extent such Baxtepdovements are developed by Momenta and/or itdidtiis and/or their respective
employees, contractors or consultants, Momenteblyeassigns to Baxter all right, title and interiasénd to such Baxter Improvements, and all
intellectual property rights therein. Momenta $loain all right, title, interest and ownership indato the Momenta Improvements created in
the course of the Collaboration. To the extenhddomenta Improvements are developed by Baxteroauitd/ Affiliates and/or their respective
employees, contractors or consultants, Baxter lyemebigns to Momenta all right, title and intefiestnd to such Momenta Improvements, and
all intellectual property rights therein.

53 Prosecution and Maintenance of Patent Rights
(@) Generally. Baxter shall have the right and responsibilityits sole discretion, to prepare, file, prosecute

maintain patent protection with respect to the Baf@atent Rights. Momenta shall have the rightrasdonsibility, in its sole
discretion, to prepare, file, prosecute and maingaitent protection with respect to the Momenta®aRights. The Parties shall have
the joint right and responsibility to prepare, fifgosecute and maintain patent protection witpeesto Collaboration Patent Rights in
the names of both Parties. Patent counsel frorR#nges shall jointly review and agree on the appate course of action and control
with respect to the preparation, filing, prosecutamd maintenance of the Collaboration Patent Right

(b) Cooperation Each Party shall make available to the Paritydfjlprosecuting or maintaining any Collaboration
Patent Rights, or such Party’s authorized attornagsnts or representatives, such of its employbesn such controlling Party in its
reasonable judgment deems necessary in orderigh &$s obtaining patent protection for such @blbration Patent Rights.

(c) Responsibility for Legal Expensefesponsibility for Legal Expenses associated wétent prosecution and
maintenance shall be as follows:

(i) Momenta Patent Rights/Baxter Patent Righttomenta shall be responsible for and shall phlegdal Expenses
associated with the protection of and related pagjmm, filing, prosecution and maintenance of Btagéent Rights within the
Momenta Intellectual Property. Baxter shall bepoessible for the protection of and shall pay aljaEExpenses associated
with the protection of and related preparationndi] prosecution and maintenance of the PatenttRighhin the Baxter
Intellectual Property.

(i) Collaboration Patent RightsPrior to IND Acceptance, Momenta shall be respgdador and shall pay all
expenses associated with the preparation, filingsgrution and maintenance of the CollaboratioeRa&ights within the
Collaboration Intellectual Property during thatéinpon IND Acceptance, each Party shall be resplenfor [**] percent
([**19%0) of the Legal Expenses associated with thegaration, filing, prosecution and maintenancthefCollaboration Pate
Rights within the Collaboration Intellectual Protyer
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following IND Acceptance. Following achievementlafth IND Acceptance and [**] for a Product, Baxstrall be
responsible for one hundred percent (100%) of #sgal Expenses associated with the preparationgfifrosecution and
maintenance of Collaboration Patent Rights withie €ollaboration Intellectual Property for that éuot.

5.4 Patent Enforcement/Third Party Infringement

(@) Notice. Each Party shall promptly report to the otheityPduring the Term any known or suspected infrgat ol
unauthorized use of any of the Baxter IntellecR@perty, the Momenta Intellectual Property or@atlaboration Intellectual
Property, licensed pursuant to Sections,@P(c)or 6.3, as the case may be, of which such Party becoma®aand shall provide
the other Party with all available evidence sugpgrsuch known or suspected infringement or unaigbd use.

(b) Initial Meeting. Promptly following notification to the other Raiof any known or suspected infringement or
unauthorized use of any of the Baxter IntellecRmperty, the Momenta Intellectual Property or Glodiration Intellectual Property,
the JSC shall meet and shall (i) evaluate the eatiénfringement and attempt to agree on the gpjate course of action and control
with respect to enforcement proceedings and (i@meine which Party or Parties shall initiate tinfoecement action. As part of the
process of determining whether to pursue any Erfoemnt Litigation matter (as hereinafter definekdg, dSC shall also decide whether
or not to seek injunctive relief and/or post a banduch Enforcement Litigation

(c) JSCGApproved Enforcement Litigation

(i) If the Parties, acting through the JSC, ageeproceed with a patent enforcement or Third Paftjngement
litigation matter (including seeking injunctive iefland/or the posting of a bond) (the “ Enforcelndtigation ”) the JSC
shall at such meeting discuss in good faith selaatf the Party that will take the lead (the “ Ldzatty”) in managing such
Enforcement Litigation. The Party that is not tiead Party shall be referred to as the “ N@ad Party’. Except as
expressly set forth below or as otherwise agreeth&yarties, [**].

(il) The Lead Party shall select counsel for théoEzement Litigation and shall have the right toicol the
Enforcement Litigation, and the Non-Lead Party kjoéh the suit as a co-plaintiff. The Ndread Party shall have the righ
participate in the Enforcement Litigation, and pdavinput directly to the Lead Party and Lead Padynsel. Lead Party
counsel shall provide drafts of proposed coumdjti to the Non-Lead Party for review reasonablgdmance of filing to
facilitate comments, input and exchange of idedsssnexigent circumstances require immediate aciiquut will be
provided promptly to counsel.

(iii) The Parties and their counsel shall seekgiea on joint Enforcement Litigation strategy atebgings
recognizing the importance of alignment to the
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Enforcement Litigation. Counsel to the Partiedisilao consult regularly to discuss Enforcemerttigiaition plans and
strategy and conduct Enforcement Litigation revieeetings as needed, but no less frequently thanhiyoifhe Lead Party
shall give due consideration to the Non-Lead Pantgtommendations and advice with regard to claémgiments and
strategy in the Enforcement Litigation; providedwever, that if the Parties are unable to reacheagent on a particular
strategy or pleading, then either Party may imntetligescalate the matter to the Parties’ repretieaa(in the case of
Baxter, to the President of BioScience and in tmemf Momenta to its President) to resolve theéenatf the matter cannot
be resolved in [**] (or such shorter time periodragy be necessary to meet a court deadline), tieehdad Party shall have
the right to proceed without reaching consensus th@ Non-Lead Party shall have the right not to jo the Lead Party’s
pleadings or arguments but shall continue to gaete to the extent necessary to sustain jurisiicind to allow the
continued assertion of the Non-Lead Party’s dancdajen.

(iv) All Legal Expenses related to an Enforcemeitigation matter thais approved by the JSC with respect to a
Product (including any bond expenses and liabdlggociated with the grant of injunctive relief) atanages resulting from
such Enforcement Litigation shall be allocated lestavthe Parties in accordance with their respeétileable Legal
Expense Shares. Further, for the avoidance oftdoube the JSC has determined that the Partiélsnstwee forward with an
Enforcement Litigation matter, a Party shall notéahe right to thereafter dissent and become aivgaRarty pursuant to

Section 5.4(d).

(d) Non-JSCGApproved Enforcement Litigation

0] If the Parties are unable to reach consensus dSfeon initiating an Enforcement Litigation mattéthin
[**] (or a shorter period of time if the circumstegs warrant immediate action) following notificatito the other Party of any
known or suspected infringement or unauthorizedafisamy of the Baxter Intellectual Property, therivinta Intellectual
Property or the Collaboration Intellectual Propetiye Parties shall vote on the matter at the 38@ |f there is still no
consensus, then the affirmative voting Party, drsBarty has the sole ownership of the Patent Rigthissue or if the
enforcement action involves Collaboration Pateghi®d, shall have the sole right and option to deitee whether or not to
proceed with any Enforcement Litigation. If sudrty determines to proceed with the Enforcemerngjatton, such Party
(hereinafter the “ Active Party shall have the sole and exclusive right to setecinsel for the Enforcement Litigation
initiated by it pursuant to this Section 5.4(dJhe Party that is not the Active Party shalléferred to herein as the “ Passive

Party”.

(i) In any Enforcement Litigation brought by the ActiRarty pursuant to Section 5.4(dhe Passive Party
shall join in such action as a party at the Acthgety’s request in the event that an adverse jpaggrts, the court rules or
other Laws provide, or the Active Party determiimegood faith, that a court would lack jurisdictibased on the Passive
Party’s absence as a party in such
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suit or the lack of participation by the Passivetyaould materially prejudice the Enforcement gétion; but control of suc
Enforcement Litigation shall remain with the ActiRarty.

(i) All Legal Expenses related to an Enforcement Ltt@gamatter that isiot approved by the JSC with
respect to a Product (including any bond expensediability associated with the grant of injunaivelief) and damages
resulting from such Enforcement Litigation shalldicated between the Parties as follows:

(@B The Active Party shalhitially be responsible for and shall pay [**] percent (8] of all Legal
Expenses associated with such Enforcement Litigatial the Passive Party shaltially be responsible for and
shall pay [**] percent ([**]%) of such Legal Expees; provided, however, that the maximum aggregeatmlL
Expenses for which the Passive Party shaihkiglly be responsible with respect to any specific Prodbatl be
equal to the Legal Expense Cap.

(2) If the Active Party is ultimately successful in puing the Enforcement Litigation Matter, all Le
Expenses for such Enforcement Litigation matterahdamages resulting from such Enforcement Litagashall b
allocated between the Parties in accordance win thspective Allocable Legal Expense Shares] figF which the
[**] is liable pursuant to this Section 5.4(d)({@) [**] for which the [**] was liable under Section &(d)(iii)(1) shall
be paid to the [**] in [**] (with [**]) with the [**] being due within [**] following receipt by the &ssive Party of
written notice from the Active Party that it hase&ed the final, unappealable court order in dbcforcement
Litigation matter.

3) For the avoidance of doubt, the intent of the Bari that each Party shall [**], as expressly set
forth above, of [**] (or “[**]”) in any Enforcementitigation matter that is [**] subject to the follving:

(A) If the Active Party [**] the intent is that the Aee Party shall be responsible for [**]
percent ([**]%) of the [**] Dollars (USD$[**]) of Legal Expenses [**].

(B) If the Active Party [**] the intent is to ensureatall Legal Expenses are borne by the
Parties [**].

(iv) Settlement Neither Party may settle or consent to an a@vgidgment with respect to a suit, including
settlement or judgment which affects the scopedimalor enforcement of the other Party’s Intelleait Property, without the
express written consent of such other Party (snasent not to be unreasonably withheld). Howether Party bringing suit
may settle or consent to an adverse judgment iraatign described without obtaining consent from ¢kher Party as long as
any such settlement or consent judgment does not
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impose a financial obligation upon the other Pawtylimit the scope of or invalidate any intellegtyproperty of the other
Party.

55 Patent Clearance, Exchange and Defensive Litigalibitd Party Suits

(@) Patent Clearance, Exchange and Litigati@vithin [**] for each Product, the JSC shall tasbunsel with developin
a Collaboration plan for freedom to operate. Tla@ ghall take into consideration alternative deggient strategies, licensing
strategies, patent clearance under the BPCI Aenpatxchange and litigation process, and otheppgtihat optimize the success of
the Product and launch timing. The JSC shall rapdtattempt to agree at least [**] for Regulatoppfoval of a Product as to the
appropriate course of action with respect to themgaclearance, exchange or litigation proceedihgsmay arise under the BPCI Act
with respect to each Product. The Parties ackrdiyelehat the timing for response to the BPCI Aeachnce and exchange is brief
that a lead party will need to be selected to optneffectiveness for the patent exchange process.

(b) Third Party Suits In addition, in the event that a Third Party sb&terwise make any claim or bring any suit or
other proceeding against a Party, or any of itsliafés, sublicensees, or customers, for infringetnoe misappropriation of any
intellectual property rights with respect to theearch, development, making, using selling, oftefor sale, import or export of any
Product, the Party that becomes aware of such chaiihor other proceeding shall notify the othartf? and the Parties shall promptly
convene a meeting of the JSC. All litigation matteontemplated by this Section % hereinafter referred to as “ Other
Collaboration Litigatiori'.

() The JSC shall consider any potential Other Collation Litigation as a regular agenda item in their
meetings and with the intent of being preparedctarasufficient time to allow the Parties to makémely determination and
respond to any such actions. In connection théhewie JSC shall discuss in good faith the coatitim of all Other
Collaboration Litigation (including patent exchareygivities and litigation defense) and whether Baety should take the
lead in any particular activity or suit. The JS@lsalso determine, if applicable, whether thetibaf**].

(i) Each Party shall have the right to be represengatstown counsel in such Other Collaboration Latign
matters unless the Parties elect to engage cojansy. The Parties shall cooperate in good faithordinate their input to
counsel, and share drafts of proposed court filflogseview reasonably in advance of filing to faate comments, input and
exchange of ideas unless exigent circumstancegedgunediate action. Input will be provided protypb counsel. The
Parties and their counsel shall seek to agreeinhgtrategy and pleadings recognizing the impaeanf alignment. Counsel
to the Parties shall also consult regularly to uscplans and strategy, and have review meetingseaed, but no less than
[**] once the BPCI Act exchange process or othigdition commences. Each Party shall give dueiderstion to the other
Party’s recommendations and advice with regardaions, arguments and
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strategy; however, if the Parties are unable tolr@greement on a particular strategy or pleadivem either Party may
immediately escalate the matter to the Partieessmtatives (in the case of Baxter, to the PresmfeBioScience, in the case
of Momenta to its President) to resolve the mattbthe matter cannot be resolved in [**] (or sugitorter time period as may
be necessary to meet a court deadline), then eath $hall have the right [**], and each Party $halve the right [**].

(©) JSEApproved Other Collaboration Litigatian

0] If the Parties, acting through tI8C] agree to proceed with an Other Collaboratidgigafion matter, the
JSC shall at such meeting discuss in good faittcsieh of the Party that will take the lead (thegad Party’) in managing
such Other Collaboration Litigation. The Partyttisanot the Lead Party shall be referred to as' then-Lead Party'.
Except as expressly set forth below or as otheraggeed by the Parties, [**].

(i) The Lead Party shall select counseltfi@ Other Collaboration Litigation and shall halke right to control
the Other Collaboration Litigation, and the Non-td®arty shall have the right to be representedsbgwin counsel. The
Non-Lead Party shall have the right to participatehim ©ther Collaboration Litigation, and provide ihglirectly to the Lea
Party and Lead Party counsel. Lead Party couhsdll jsrovide drafts of proposed court filings te thon-Lead Party for
review reasonably in advance of filing to faciléatomments, input and exchange of ideas unlessm@xigcumstances
require immediate action. Input will be providedmptly to counsel.

(iii) The Parties and their counsel shadlksto agree on joint Other Collaboration Litigat&stnategy and
pleadings recognizing the importance of alignmerthe Other Collaboration Litigation. Counselhe Parties shall also
consult regularly to discuss Other Collaboratiotigation plans and strategy and conduct Other Gotation Litigation
review meetings as needed, but no less frequdmdly tnonthly. The Lead Party shall give due consitifem to the Norl-ead
Party’s recommendations and advice with regardaions, arguments and strategy in the Other Collafmr Litigation;
provided, however, that if the Parties are unableeach agreement on a particular strategy or pigathen either Party mz
immediately escalate the matter to the Partiggtesentatives (in the case of Baxter, to theid®esof BioScience and in tl
case of Momenta to its President) to resolve thigemalf the matter cannot be resolved in [**] @rch shorter time period
as may be necessary to meet a court deadline)thbdread Party shall have the right to proceetiauit reaching consens
and the No-Lead Party shall have the right not to join in thieer Lead Par’s pleadings or arguments and to assert its



claims and defenses.

(iv) All Legal Expenses related to an OtBeidlaboration Litigation matter thég approved by the JSC with
respect to a Product and damages resulting froim Gtieer Collaboration Litigation shall be allocateztween the
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Parties in accordance with their respective Alldedlegal Expense Shares. Further, for the avoidahdeubt, once the JS
has determined that the Parties shall move forwéttdan Other Collaboration Litigation matter, arfyashall not have the
right to thereafter dissent and become a Passiig pParsuant to Section 5.5(dput a Nontead Party shall have the right
assert its own claims and defenses if the Lead/ ldlags not elect to assert such claims and defemsbshalf of such Party.

(d) NorJSCApproved Other Collaboration Litigatian

() If the Parties are unable to reachgensus at the JSC on initiating an Other Colkethmr Litigation matte
including the initiation of the patent exchangeqass under the BPCI Act, matter within [**] (or laoster period of time if tF
circumstances warrant immediate action) followimgjfication to the other Party of any known or sesied infringement or
unauthorized use of any of the Baxter IntellecRuaperty, the Momenta Intellectual Property or Glodiration Intellectual
Property, the Parties shall vote on the mattehatIEC, [**]. If such party determines to proceéth the Other Collaboratic
Litigation, such Party (hereinafter the “ ActiverBd’) shall have the sole and exclusive right to setetinsel for the Other
Collaboration Litigation initiated by it pursuamt this_ Section 5.5(d) The Party that is not the Active Party shaltéferred
to herein as the “ Passive Patty

(ii) All Legal Expenses related to an @tiCollaboration Litigation matter thatiet approved by the JSC with
respect to a Product (including any bond expensediability associated with the grant of injunaivelief) and damages
resulting from such Other Collaboration Litigatisimall be allocated between the Parties as follows:

(@B The Active Party shatlitially be responsible for and shall pay [**] percent (P8] of all Legal
Expenses associated with such Other Collaboratitigetion and the Passive Party shaitially be responsible for
and shall pay [**] percent ([**]%) of such Legal B&nses; provided, however, that the maximum agtgdgeyal
Expenses for which the Passive Party shalhlilly be responsible with respect to any specific Prodhatl be
equal to the Legal Expense Cap.

2 If the Active Party is [**], all Led&xpenses for such Other Collaboration Litigatioatter and
all damages resulting from such Other Collaboratibigation shall be [**] for which the [**] is lidle pursuant to
this Section 5.5(d)(ii)(2[**] for which the [**] was liable under Section 5(d)(ii)(1) shall be paid to the [**] in [**]
(with [**]) with the [**] being due within [**] fol lowing receipt by the Passive Party of written cetirom the
Active Party that it has receive the final, unagglele court order in such Other Collaboration Latign matter.
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3) For the avoidance of doubt, the ibt#rthe Parties is that each Party shall [**] (B*]”) in any
Other Collaboration Litigation matter that is [*$jbject to the following:

(A) If the Active Party [**] the intent ighat the Active Party shall be responsible fof [**
percent ([**]%) of the first [**] Dollars (USD$[**) of Legal Expenses [**].

(B) If the Active Party [**] the intensito ensure that all Legal Expenses are bornedy th
Parties [**].

5.6 Citizets Petitions and Citizen Petition LitigationThe JSC shall review and agree on the approp@tese of action with
respect to citizen'’s petition proceedings andditign. The Parties agree that all Legal Expenssscéated with citizen’s petition proceedings
shall be allocated according to the Parties’ retipedllocable Legal Expense Shares.

5.7 Patent Term Extensian3he Parties shall cooperate, if necessary aptbpgate, with each other in gaining patent term
extensions wherever applicable to Patent Rightsralbed by either Party that cover a Product. Plagties shall use reasonable efforts to agree
upon a joint strategy relating to patent term esims, but, in the absence of mutual agreementme#thect to any extension issue, the Patent
Rights or the claims of the Patent Rights shakdlected, by the Party owning or controlling théeRaRights, on the basis of the scope,
enforceability and remaining term of the PatenthiRig the relevant jurisdiction. All filings forugsh extensions shall be made by the Party
owning or controlling such Patent Rights.

5.8 Patent Marking Baxter shall be responsible for complying witttgnt marking statutes in the applicable counthé
Territory in which a Product is sold by Baxter, AtHiliates or its sublicensees.

5.9 Participation of Other Persons in@u#laboration Except as the Parties may otherwise agree ifngrieach of Baxter and
Momenta shall be responsible for executing an gpjate agreement with each employee, individuatremhor, consultant or agent (including,
for purposes of clarity, individuals who regulavprk for Affiliates of Baxter or Momenta), as wal Third Parties working on their respective
behalves on the Collaboration, including a provigiequiring such employee, individual contract@nsultant, agent, or Third Party to assign
to Baxter or Momenta, respectively, all Know-HowddPatent Rights which he or she develops or corseind/or reduces to practice in the
course of his or her work on the Collaborationtst such Know-How and Patent Rights are Contrdie@axter or Momenta, respectively.
Each Party shall use Commercially Reasonable aligedt Efforts to enforce the terms of their resperagreements described in this Section
5.9. Upon written request, each Party shall makelalvia to the other Party copies of any materiakagrents with contractors or other Third
Parties with respect to Third Party Payments aithdrby the JSC under Section 4.4
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5.10 Disclosure of Knowow .

(@) In connection with the activities templated by this Agreement, the Parties anticifi@ecertain Know-How will
be disclosed between the Parties. In order to keeprate records of what each Party considers tis f@ow-How, and for the Partis
to monitor their obligations with respect to suchov-How, the Parties shall establish an electrogggstry (the “ KnowHow
Database Registrj accessible to both Parties.

(b) Each Party shall designate a Know-Hiatabase Registry manager, whose responsibilitjllibe to [**]. Each
entry shall [**]. Upon entry of a document intcetli(now-How Database Registry, the Know-How Databiegistry manager for the
entering Party shall [**]. Such notification shak through an email sent either by the enteringyRaknow-How Database Registry
manager or through an automated system whereimail is sent by the Know-How Database Registryofwlhg entry of the
document.

(c) The reviewing Party’s Know-How DatabaRegistry manager shall have [**], and eithef;[tfowever, in the case
of Technology Transfer documentation, the reviewsagty’s Know-How Database Registry manager stealeti**], due to the large
amount of documents in the Technology Transfer dwntation. If the reviewing Party [**], such documehall be deemed Know-
How of the entering Party. If the reviewing Part§][the reviewing Party shall provide written nodi to [**] shall be entered in the
Know-How Database Registry referencing the [**].

(d) At such time as the Parties have,[tE original entering Party shall respond to[tfeprovided in the KnowHow
Database Registry. The Parties shall discusgimedy manner the [**] shall be entered into theddwHow Database Registry. If the
Parties are not able to [**] of the entering pathe dispute shall be resolved by senior manageofahe Parties and if senior
management is not able to come to a prompt resaolutive dispute shall be resolved pursuant todired set forth in Section 12.11

ARTICLE 6.
LICENSES; CHARACTERIZATION OPTION AND EXCLUSIVITY
6.1 Licenses to Baxter
(@) Development LicenseSubject to the terms and conditions of this &gnent, Momenta hereby grants to Baxter, a

co-exclusive (co-exclusive with Momenta), right dicénse, in the Field, in the Territory under tMementa Intellectual Property
solely to perform its activities under the applieaBroduct Work Plan(s) and Commercialization Faig Develop and
Commercialize the Products.

(b) Product LicenseSubiject to the terms and conditions of this &gnent (to the extent this Section 6.1¢bhflicts
with Section 6.1(agbove, this Section 6.1(Bhall control), Momenta hereby grants to Baxtereariusive, right and license, in the
Field, in the Territory, with the right to grantldicenses solely as agreed to by the Parties, thddvlomenta Intellectual Property
solely to (i) make (and have made), use,
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and import the Products for commercial sale andéil, offer for sale and have sold the Products.

(c) Covenant Baxter shall use such Momenta Intellectual Priypsolely for the purposes of exercising its righhd
performing its obligations under this Agreement.

6.2 Licenses to Momenta

(@) Commercialization LicenseSubject to the terms and conditions of this &gnent, Baxter hereby grants to
Momenta, a co-exclusive (co-exclusive with Baxteght and license, in the Field, in the Territompder the Baxter Intellectual
Property solely to (i) perform its activities undbe applicable Product Work Plan(s) to DevelopRheducts and (ii) to the extent
Momenta has rights to Commercialize the Productsyant to Section 2.7(I¢ perform its activities under the applicable
Commercialization Plan.

(b) Development Licens&ubiject to the terms and conditions of this Agrest (to the extent this Section 6.2(b)
conflicts with Section 6.2(egbove, this Section 6.2(khall control), Baxter hereby grants to Momentagxriusive right and license,
in the Field, in the Territory, with the right toagt sublicenses solely as agreed to by the Pantieker the Baxter Intellectual Property
solely to make (and have made), use, and impot®tbducts for Development.

(c) Covenant Momenta shall use such Baxter Intellectual Prigpsolely for the purposes of exercising its rigahd
performing its obligations under this Agreement.

6.3 Collaboration Intellectual Propertso€s License Each Party grants to the other Party a non-sikauroyalty-free,
worldwide right and license, with the right to granblicenses, to practice the Collaboration Ietelial Property outside the scope of the
Collaboration.

6.4 InLicensed TechnologyAfter the Effective Date, if either Party, itsfiNfites, or sublicensees identify the need forar
otherwise offered, a license, covenant not to swsnailar rights to Third Party Patent Rights ordtwHow that such Party or its Affiliates in
good faith believes are (a) necessary to avoidigément or misappropriation of such Third PartjeRaRight or Know-How based on the
Development or Commercialization of the applica®teduct or (b) necessary or useful for the Develapnor Commercialization of the
applicable Product, prior to commencing negotiationentering into an agreement with respect tosaici Third Party license or covenant,
such Party shall promptly notify the other Parfihe Parties shall thereafter conduct good faitbutisions, by way of the JSC, regarding
whether such Third Party Patent Rights or Know-Hoe necessary or useful for the Development andr@ancialization of the Product. The
Parties shall agree on which Party shall negotradicense, including any associated Third Paaynients, provided, however, that no
definitive license agreement shall be signed hyeeiParty with regard to such rights without thieeotParty’s written consent, which shall not
be unreasonably withheld or delayed.

6.5 Retained RightsAny rights of Momenta not expressly granted sxt&r under the provisions of this Agreement shell
retained by Momenta and any rights of Baxter not
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expressly granted to Momenta under the provisidribi® Agreement shall be retained by Baxter.

6.6 Exclusive CollaborationDuring the Term of the Agreement, Momenta angt&aeach agree, respectively, that they shall,
and shall ensure that their respective Affiliated aublicensees shall, collaborate exclusivelyhenDevelopment and Commercialization of
Products and shall not develop or sell a CompdRirggluct to a Product on their own behalf or on Hedfaa Third Party. Should a Party fail to
comply with this Section 6.6such failure shall be deemed a material breatheohgreement, providing the non-breaching Paiti #e right
to terminate the Agreement with respect to the Becbtbr which the Competing Product was developed.

6.7 Protection of Baxter Proprietary imfiation. In connection with its Development Activitiestime Collaboration, Momenta
will have access to Baxter’s proprietary technologjating to [**]. Such [**] is primarily relatedo the methods used to develop and
commercialize [**]. In order to protect Baxter'sgprietary information, during the Term of the Agmeent and for a period of [**] thereafter,
Momenta agrees [**].

6.8 Bankruptcy All rights and licenses granted under or purst@any Section of this Agreement are, and shhkvise be
deemed to be, for purposes of Section 365(n) obti® Bankruptcy Code, licenses of rights to “ilgefual property” as defined under Section
101(35A) of the U.S. Bankruptcy Code. The Parieall retain and may fully exercise all of theispective rights and elections under the U.S.
Bankruptcy Code. Upon the bankruptcy of a Pahg,rton-bankrupt Party shall further be entitled ttomplete duplicate of (or complete
access to, as appropriate) any such intellectugdepty, and such, if not already in its possessiball be promptly delivered to the non-
bankrupt Party, unless the bankrupt Party elect®tdinue, and continues, to perform all of itsigdions under this Agreement.

ARTICLE 7.
CONFIDENTIAL INFORMATION

7.1 Confidentiality Except as contemplated by this Agreement, eacty Bhall hold in confidence and shall not publish
otherwise disclose and shall not use for any pwgasany Confidential Information of the othertyalisclosed to it pursuant to the terms of
this Agreement, (b) the terms of this Agreemend, @) the transactions contemplated hereby unti(1®) years after the expiration or
termination of this Agreement. The members of38€ and any Sub-Committees shall use pricing amel competitive commercial
information provided by the other Party solely farposes of the Collaboration and shall not shacé nformation more broadly within their
organizations.

7.2 Public DisclosureThe Parties have attached hereto as Exhibit & #utually acceptable press release announcing th
Collaboration (the “ Initial Press Reled3e The JSC shall review, from time to time, prepd disclosures of the Parties and consent for such
disclosures shall not be unreasonably withheldcelpkas otherwise required by Law (as reasonaltgriéned by counsel) and with respect to
JSC approved disclosures, as well as the Inites$Release as agreed upon between the Partibgrirty shall issue a press release or
make any other public disclosure of the terms i&f Agreement without the prior approval of
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such press release or public disclosure by the ¢thgy. Each Party shall submit any such prdssse or public disclosure to the other Party,
and the receiving Party shall have five (5) busingsys from receipt to review and approve any guehs release or public disclosure, which
approval shall not be unreasonably withheld. ¢ thceiving Party does not respond to the othdy Rathin such five (5) business day period,
the press release or public disclosure shall benddeapproved. In addition, if a public disclosigreequired by Law, including without
limitation in a filing with the Securities and Exaige Commission, the disclosing Party shall proeimjges of the disclosure reasonably in
advance of such filing or other disclosure for tioa-disclosing Party’s prior review and commenheTirst approval of the contents of a press
release or public disclosure shall constitute pssinoh to use such contents subsequently withoumission of the press release or public
disclosure to the other Party for approval.

7.3 Legally Required Disclosure$f the receiving Party or any of its represeints is required by law, rule or regulation or by
order of a court of law, administrative agencyptiter governmental body to disclose any of the @ential Information, the receiving Party
will (a) promptly provide the disclosing Party witbasonable advance written notice to enable g&adiing Party the opportunity to seek,
where appropriate, a protective order or to othssvgrevent or limit such legally required disclasyb) use Commercially Reasonable Efforts
to cooperate with the disclosing Party to obtaichsprotection, and (c) disclose only the legallguieed portion of the Confidential
Information. Any such legally required discloswi not relieve the receiving Party from its oldiipns under this Agreement to otherwise
limit the disclosure and use of such informatiorCasfidential Information.

7.4 Confidential TermsExcept as expressly provided herein, each Rantyes not to disclose any terms of this Agreentent
any Third Party without the consent of the othaity?g@rovided, however, that disclosures may beena a strict need to know basis to actual
or prospective investors, acquirers, financing sesior licensees, or to a Party’s accountantgnatgs and other professional advisors.

7.5 Regulatory Disclosure®Vith respect to a Product, each of the Partiesesgto share, upon request, its relevant data from
laboratory, preclinical and clinical studies contgukin support of the regulatory filings for theM@®pment, approval and marketing of such
Product with the other Party and its Affiliates aublicensees on a royalty-free basis, providedigver, that any data so transferred shall be
used by the receiving Party and its Affiliates anllicensees solely for the purposes authorizedruinis Agreement. Except as set forth ir
preceding sentence, if an Affiliate or sublicensta Party shall fail to agree to a reciprocal ddtaring arrangement, such Affiliate or
sublicensee, as the case may be, shall not béednititreceive the data of the other Party or fflidtes or sublicensees. Each Party agrees to
grant to the other the right to crogference any regulatory filing made by a Partyhwétgard to a Product or any Regulatory Approvediesc
by a Party with regard to a Product as the othelyPelieves may be useful or necessary for ittttaim approval to distribute and sell such
Product, consistent with the terms of this Agreetmen

7.6 Prior Confidentiality Agreement$§he Parties are parties to a Mutual Confidemiatlosure Agreement dated [**], as
amended and a Community of Interest Letter dat&d §s amended on [**] (collectively, the “ Priordg@fidentiality Agreement¥). The
following shall be considered Confidential Inforieat hereunder, subject to the exceptions in Sedtidf: (a) all
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Confidential Information (as that term is definedhe Prior Confidentiality Agreements disclosedspiant to the Prior Confidentiality
Agreements, and (b) the Position Statements (a¢aha is defined in the Community of Interest eetteferenced above), which,
notwithstanding anything in this Agreement to tbatcary, shall also remain subject to the provisiohSection 3 of such Community of
Interest Letter.

ARTICLE 8.
INDEMNIFICATION AND LIMITATION OF LIABILITY

8.1 Baxter IndemnificationBaxter agrees to defend Momenta and its AfBatand their respective agents, directors, officer
and employees (the * Momenta Indemnit®est Baxter’s cost and expense, and will indemifid hold harmless the Momenta Indemnitees
from and against any and all Third Party produatility related losses, costs, damages, fees @aresgs (collectively, * Momenta Lossgs
arising out of any act or omission of Baxter, if$ilfates, sublicensees, contractors or agent®imection with the development, use,
manufacture, distribution or sale of a Productluding, but not limited to, any actual or allegegury, damage, death or other consequence
occurring to any person claimed to result, direotlyndirectly, from the possession, use or condionf, or treatment with, a Product,
whether claimed by reason of breach of warrantgligence, product defect or otherwise, and regasdéé the form in which any such claim is
made, provided that the foregoing indemnity shatlapply to the extent that any such Momenta Loasesttributable to (a) the material
breach by Momenta of this Agreement or any applesiork Plan, or (b) the gross negligence or wilifusconduct of the Momenta
Indemnitees. In the event of any such claim againg Momenta Indemnitee, Momenta shall promptlifp@axter in writing of the claim ar
Baxter shall manage and control, at its sole expethg defense of the claim and its settlementwitlastanding the foregoing no settlements
shall be finalized without obtaining Momenta’s pneritten consent, which shall not be unreasonabtiztheld, except that in the case of a
settlement that does not require an admissiont@raon the part of Momenta, and does not harm Mumer its ability to comply with its
obligations hereunder, Momenta’s consent shalbeatquired so long as Momenta is unconditionalgased from all liability in such
settlement. Momenta shall cooperate with Baxtermay, at its option and expense, be representadyirsuch action or proceeding. Baxter
shall not be liable for any settlements, litigatmwsts or expenses incurred by Momenta Indemnit@asut Baxter’s written authorization.

8.2 Momenta IndemnificationMomenta agrees to defend Baxter and its Aféatand their respective agents, directors,
officers and employees (the “ Baxter Indemnit§eat Momenta'’s cost and expense, and will inddgnand hold harmless the Baxter
Indemnitees from and against any and all ThirdyPambduct liability related losses, costs, damafgess or expenses (collectively, “ Baxter
Losses)) arising out of any act or omission of Moments, Affiliates, sublicensees, contractors or agentonnection with the development,
use, manufacture, distribution or sale of a Pradactuding, but not limited to, any actual or gkl injury, damage, death or other conseqt
occurring to any person claimed to result, direotlyndirectly, from the possession, use or condionmf, or treatment with, a Product,
whether claimed by reason of breach of warrantgligence, product defect or otherwise, and regasdtd the form in which any such claim is
made, provided that the foregoing indemnity shatlapply to the extent that any such Baxter Lossesttributable to (a) Baxter's material
breach of
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this Agreement or an applicable Work Plan, or (&) gross negligence or willful misconduct of thexa Indemnitees. In the event of any
such claim against any Baxter Indemnitee, Baxtell glmomptly notify Momenta in writing of the claisnd Momenta shall manage and con
at its sole expense, the defense of the claimtargkttlement. Notwithstanding the foregoing ndeetents shall be finalized without obtaining
Baxter’s prior written consent, which shall notuwreeasonably withheld, except that in the casesgftbement that does not require an
admission or action on the part of Baxter, and dadharm Baxter or its ability to comply with ibligations hereunder, Baxterconsent sha
not be required so long as Baxter is unconditignaleased from all liability in such settlemei®@axter shall cooperate with Momenta and r
at its option and expense, be represented in atyattion or proceeding. Momenta shall not be éidbf any settlements, litigation costs or
expenses incurred by Baxter Indemnitees without klutar's written authorization.

8.3 Insurance Each Party shall maintain insurance, includingdpct liability insurance, with respect to itsiaities under this
Agreement. Such insurance shall be in such amanatsubject to such deductibles as are prevaititige industry from time to time,
provided that, each Party shall maintain a mininafran aggregate of [**] Dollars (USD$[**]) in gengrcomprehensive liability insurance ¢
an aggregate of: (a) [**] Dollars (USD$[**]) in pduct liability insurance [**] and (b) [**] DollargUSD$[**]) in product liability insurance n
later than [**] days following [**].

8.4 No Consequential DamagedNLESS RESULTING FROM A PARTY’'S WILLFUL MISCONDGT OR FROM A
PARTY’S BREACH OF Article 60R Article 7, NO PARTY WILL BE LIABLE TO THE OTHER PARTY OR ITRFFILIATES FOR
SPECIAL, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNIIVE, MULTIPLE OR OTHER INDIRECT DAMAGES ARISING
OUT OF THIS AGREEMENT OR THE EXERCISE OF ITS RIGHHEREUNDER, OR FOR LOSS OF PROFITS, LOSS OF DATA OR
LOSS OF USE DAMAGES ARISING FROM OR RELATING TO ANBREACH OF THIS AGREEMENT WHETHER BASED UPON
WARRANTY, CONTRACT, TORT, STRICT LIABILITY OR OTHERVISE, REGARDLESS OF ANY NOTICE OF SUCH DAMAGES.
NOTHING IN THISSECTION 8.41S INTENDED TO LIMIT OR RESTRICT THE INDEMNIFICATI® RIGHTS OR OBLIGATIONS OF
ANY PARTY UNDER THIS AGREEMENT.

ARTICLE 9.
EXPORT

9.1 General The Parties acknowledge that the exportatiomfiloe U.S. of materials, products and related teethdata (and
the re-export from elsewhere of U.S. origin itemmg)y be subject to compliance with U.S. export lamsluding without limitation the U.S.
Bureau of Export Administration’s Export Adminidiien Regulations, the Federal Food, Drug and Cosmett and regulations of the FDA
issued thereunder, and the U.S. Department of'Staternational Traffic and Arms Regulations whigstrict export, re-export, and release of
materials, products and their related technicad,datd the direct products of such technical d&ate Parties agree to comply with all exports
laws and to commit no act that, directly or indthgcwould violate any U.S. law, regulation, ordtg, or any other international treaty or
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agreement, relating to the export, re-export, rase of any materials, products or their relagetinical data to which the U.S. adheres or with
which the U.S. complies.

9.2 Delays The Parties acknowledge that they cannot beoressiple for any delays attributable to export colstthat are
beyond the reasonable control of either Party.

9.3 Assistance The Parties agree to provide assistance to woier in connection with each Party’s effortsutill its
obligations under this Article 9

9.4 Other The Parties agree not to export, re-exportelease any item that may be used in the desigela@went,
production, stockpiling or use of chemical or bgital weapons in or by a country listed in Cour@mpup D: 3 of Part 370 to Title 15 of the
U.S. Code of Federal Regulations as it may be tepgdaom time to time.

ARTICLE 10.
DEFAULT OR TERMINATION

10.1 Term This Agreement shall be binding upon the Padgesf the Effective Date. The term of this Agreain(the “ Ternt’)
shall commence on the Execution Date, unless e#eliminated as provided in this Article (the date of any such termination, the “
Termination Daté), shall continue in full force and effect, on auntry-by-country and Product-by-Product basisluhére is no remaining
royalty, Profit Share or other payment obligatiorsuch country with respect to such Product, atwkime this Agreement shall expire in its
entirety with respect to such Product in such cgunt

10.2 Termination by Baxter for Conveniend8axter shall have the right to terminate theefgnent in whole or on a Product-by-
Product basis at any time by providing written cetio Momenta.

(@) Termination following IND Acceptancé the event Baxter elects to terminate the Agrerat with respect to a
Product within the sixty (60) day period followitl§D Acceptance of such Product, Baxter shall predik (6) months prior written
notice to Momenta.

(b) Termination prior to Phase |l Clinidaial or Phase 1l Clinical Trial In the event Baxter elects to terminate the
Agreement with respect to a Product more than 8@y days following IND Acceptance of such Prodoiat before there is the first
dosing in humans in a Phase Il Clinical Trial oaB# 1l Clinical Trial for such Product, Baxter 8lpxovide nine (9) months prior
written notice to Momenta.

(c) Termination Prior to First Regulat@pproval. In the event Baxter elects to terminate the Agreat with respect
to a Product following the first dosing in humansaiPhase Il Clinical Trial or Phase Il Clinicaidl for such Product, but prior to the
first Regulatory Approval of the Product, Baxtealiprovide twelve (12) months prior written notiteMomenta.

(d) Termination Following Regulatory Appal. In the event Baxter elects to terminate the Agrest with respect to
Product following the first Regulatory
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Approval of such Product, Baxter shall provide tvee{12) months prior written notice to Momenta.

(e) Partial Terminatianin the event Baxter elects to terminate the Agremt with respect to one or more Products (but
not the Agreement in whole) under this Section 1@axter’s obligations will be as set forth_in Sent10.6, and Momenta shall
thereafter have the right, subject to the termthigf Agreement including, to the extent applicabiie, limited licenses granted herein,
to research, develop, manufacture, commercialiZe@nse a Third Party to research, develop, maruifa, or commercialize such
terminated Product(s).

10.3 Termination of Agreement by MomentaBaxtef's Termination of the Initial ProductdMomenta shall have the right to
terminate the Agreement in its entirety if Baxtksots to terminate both Initial Products prior Dl Acceptance by providing written notice to
Baxter. Momenta shall thereafter have the righbjestt to the terms of this Agreement includingthe extent applicable, the limited licenses
granted herein, to research, develop, manufaaburgmmercialize or license a Third Party to reseadevelop, manufacture or commercialize
such former Initial Products.

104 Termination of Agreement for BreachMzterial Obligation Each Party shall have the right to terminateAbeeement in
whole or on a Product-by-Product basis, as well aountry-by-country basis for breach of matertaigations as follows:

(@) Except as provided for_in Sectiomd{f) below, but subject to Section 2.7(bpd_2.7(c)above, in the event that a
Party shall have breached or defaulted in the padace of any of its material obligations hereuratet such breach or default shall
continue for a period of [**] days after written thge of such breach and the intent to terminapgadsided to the breaching Party by
the non-breaching Party, the non-breaching Pasdil Bave the right, but not the obligation, to térate this Agreement (or, as set
forth in Section 6.6 the relevant Product) effective upon a seconttevrinotice to the breaching Party following thituie of the
breaching Party to cure such breach or defaulhduhie [**] day period following the first writtenotice from the non-breaching
Party.




For the avoidance of doubt, Baxter’s failure tofpen its obligations pursuant to Section 4.2(®ith respect to either GMP
manufacturing or clinical (in human) studies slealhstitute a material breach of the Agreement.

(b) Subject to Section 2.7(bnd_(c), in the event that an alleged breach or defautapes to a failure to exercise
Commercially Reasonable Efforts, the [**] day netjgeriod in paragraph (a) above shall not commantkthe following additional
resolution process is not completed successfully:

(i) [**] days after a Party (the “ Alleging Party alleges a failure of the other Party to exerc@smmercially
Reasonable Efforts (the “ Alleged Breaching Paytyhe Alleged Breaching Party shall provide atter objective plan that
documents how the Alleged Breaching Party eitheeiforming its obligations
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10.5

under the Agreement or will within the next [**] lperforming its obligations in accordance withdtgy to exercise
Commercially Reasonable Efforts.

(ii) If the Alleging Party is not satisfied thatethwritten plan objectively resolves the allegatiadhen the Alleging
Party can elect to proceed under paragraph (aputitturther resolution under this paragraph (b).

Termination for BankruptcyTo the extent permitted under applicable LawheziParty may terminate this Agreement

effective immediately with written notice if thehatr Party shall file for bankruptcy, shall be adpated bankrupt, shall file a petition under
insolvency Laws, shall be dissolved or shall havecaiver appointed for substantially all of it®perty.

10.6

Conseqguences of Termination

(@) Without limiting any other legal agjuétable remedies that either Party may havesf Agreement or a Product

under the Agreement is terminated by Baxter punsteaSection 10.2 by Momenta pursuant to Section 10¢# is the result of a
termination by Momenta for material breach by Baxteder Section 10.4bankruptcy by Baxter under Section 10ds force majeure
affecting Baxter under Section 12.the following provisions will take effect as dfet effective date of such termination:

(i) Baxter will, using Commercially Reasonable Effg promptly [**](A) possession and ownership df[&]
reasonably necessary for and primarily relateth¢éoDevelopment, manufacture or Commercializatiothefterminated
Product(s), (B) copies of all [**] reasonably nesay for and primarily related to the Developmemdnufacture or
Commercialization of the terminated Product(s)luding all [**] relating to the terminated Produs}(and (C) all [**]
containing Confidential Information of Momenta; pited, however, that Baxter shall be entitled taireone copy of all
such Confidential Information for purposes of detigring its obligations under this Agreement;

(ii) Baxter will either (A) appoint [**] as Baxtes and/or its Affiliates’ agent for all terminatecoBuct-related
matters involving Regulatory Authorities; (B) sela® [**]; or (C) [**] for the period of time aftetermination necessary to
allow for an orderly transition of the regulatoilefor Regulatory Approval. Momenta agrees to @eenmercially
Reasonable Efforts to limit this obligation as iagiicable under the circumstances;

(iii) If, at the time of termination, Baxter is thecurrently performing process development or maciwfring
activities for the terminated Products, Baxter kbpbn Momenta’s written request for a reasonabléopl of time [**]
following receipt of written termination notice) dsubject to Momenta’s agreement to [**], as agilie) associated
therewith: (A) continue to perform such processali@ment activities and/or manufacturing activifiesthe terminated
Product(s) and/or (B) use good faith reasonablartsfto effect a transfer of such activities to Manta or a Third Party. If
Momenta so requests,
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Baxter will assign to Momenta any agreements whird Parties reasonably necessary for and primeglbting to the
Development, manufacture or Commercialization eftérminated Product(s) to which Baxter is a paortthe extent
permitted by the terms of such agreements; proyidedever, that Baxter shall not be obligated tp @ay amounts to the
counterparty or to any Third Party in connectiothvg@uch assignment;

(iv) Except as set forth below in Section 10.6(t)e licenses granted to Baxter and Momenta puatdoaArticle 6
will terminate (except to the extent necessarynabée Baxter to perform its obligations under tBétion 10.6; provided,
however, that if the Agreement is terminated by Mata pursuant to Section 1@lde to Baxter’s breach, (A) the licenses
granted to Momenta under Sections &2 6.3will survive for all Baxter Intellectual Propertyisting as of the date of
termination and (B) Baxter shall grant MomentagI)*] non-exclusive, sublicenseable [**] licensader the Baxter
Intellectual Property existing as of the date ofi@ation and (2) an exclusive, sublicenseablenbeeunder the Collaboration
Intellectual Property to make, have made, use, itppell and have sold the terminated Products mktata shall have the
right to prosecute and enforce any exclusivelyngszl Collaboration Patent Rights. [**] shall [*f each Product which, b
for the licenses granted hereunder, would infrithgee[**] existing as of the Termination Date. TH¥ shall be determined
by the occurrence or non-occurrence of the evaitfosgh in_Section 10.6(chbut shall be [**] percent ([**]%) [**] set forth
therein, and similarly shall [**] set forth in claas (i), (ii) and (iii) of Section 10.6.(c)

(v) Baxter will assign to Momenta all right, titéend interest in the trademark(s) for the termin&estucts and all
goodwill associated therewith.

(vi) Baxter will, at Momenta'’s sole cost and expengasonably cooperate with Momenta, if requestetiansition
all Clinical Development activities initiated by Bar prior to the Termination Date;

(vii) Baxter shall submit payment to Momenta foy@mounts paid by Momenta related to clinical (hojrstudies,
GMP manufacturing activities, Development Experesgs Commercialization Costs incurred through theviiation Date
for which Baxter is responsible for under the Agneat, and any milestones achieved as of the ddtgrfnation within
sixty (60) days following receipt from Momenta oflatailed invoice therefore; and

(viii) Baxter will, at Momenta’s sole cost and exge, return to Momenta all inventory of termina®dduct in its
possession as of the date of termination.

In addition, Momenta shall reimburse Baxter for][#ith the performance of the activities under di®ns (i) and (ii),
above.

(b) Without limiting any other legal o@table remedies that either Party may have isf Algreement or a Product
under the Agreement is terminated by Baxter as
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a result of a material breach by Momenta underi@edi0.4, the following provisions will take effect as d¢fet effective date of such
termination:

(i) Momenta will, as soon as practicable, trangbéeBaxter or its designee (A) copies of all daggarts, records and
cell line materials in Momenta’'s possession or mnelating to the Development, manufacture or Gurcialization of the
terminated Product(s), including all non-clinicabeclinical data relating to the terminated Pro@)ctcell lines and (B) all
records and materials in Momenta’s possessionmralccontaining Confidential Information of Baxtemd

(i) The licenses granted to Momenta in Articlevill terminate and the licenses and rights gram¢eBaxter under
Article 6 will survive in accordance with their terms and jegbto payment obligations set forth_in Article 4

(c) Termination Without Cause Reimbursemelf the Agreement or a Product was terminate@®ayter pursuant to
Section 10.2, the licenses granted to Momenta uBidetions 6.2nd_6.3will survive for all Baxter Intellectual Propertyisting as of
the date of termination and Baxter shall grant Mpota& [**], non-exclusive, sublicenseable (subgecthe prior written consent of
Baxter which consent shall not be unreasonablyheitth conditioned or delayed) license under thet®alxtellectual Property
existing as of the date of termination and an estel) sublicenseable license under the Collabordtitellectual Property to make,
have made, use, import, sell and have sold tharneated Products pursuant to the following terms:

0] In the event Baxter terminates tigrdement with respect to a Product [**] of suchdrrct as provided for
at Section 10.2(b)Momenta shall [**] of such Product, [**] BaxterBevelopment Expenses with respect to the
Development of such Product, [**].

(i) In the event Baxter terminates thgrdement with respect to a Product [**] of suchd®ict as provided for
at Section 10.2(cherein, Momenta shall [**] Baxter's Developmentpgenses and Commercialization Costs with respect to
the Development and Commercialization of such Peodtr].

(iii) In the event Baxter terminates thgréement with respect to a Product following [*flsuch Product as
provided for at Section 10.2(d)erein, Momenta shall [**] of such Product, [**]a&ter's Development Expenses and
Commercialization Costs [**] with respect to thev@éopment and Commercialization of such Produc, [*

10.7 NorExclusive Remedy Termination of this Agreement shall be in aduitto, and shall not prejudice, the Parties’ reraedi
at Law or in equity, including, without limitatiothe Parties’ ability to receive legal damages andduitable relief with respect to any breach
of this Agreement, regardless of whether or nohdweach was the reason for the termination.

10.8 Survival of Liability Expiration or termination of this Agreement &ty reason shall not release either Party from any
liability that, at the time of such expiration ermination,
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has already accrued or that is attributable tore@erior to such expiration or termination, neegude either Party from pursuing any right or
remedy it may have hereunder or at Law or in equitia respect to any breach of this Agreement.

10.9 Survival Upon termination of the Agreement as allowediriathis Article 10, the following sections of this Agreement s
survive: Article 1; Article 6 (to the extent provided for in Article 10); Article; Article 8; Article 9; Article 12; Section 4.2to the extent
payments are earned but have not been paid prterrtdnation); Section 4.@o the extent following termination Sections %3, 5.5 and 5.6
survive); Section 4.4to the extent Third Party Payments accrue prigetmination); Section 4.8o the extent a milestone is earned but has no
been paid prior to termination); Section {t®the extent Royalties are earned but have ren paid prior to termination); Section 4.7 (to the
extent accrued but not paid prior to terminatid®gction 4.9 Section 4.1qwith respect to actions and performance occunpigr to the
Termination Date); Section 4.1 5ection 4.12 Section 5.1 Section 5. 2 Section 5.3 Section 5.4 (with respect to Enforcement Litigati
initiated prior to termination); Section 5With respect to Other Collaboration Litigationtiated prior to termination); Section 5\With respec
to Citizen’s Petitions proceedings initiated piiotermination); Section 5.7Section 5.8 Section 6.5 Section 6.7 Section 6.8 Section 10.2
(e); Section 10.3 Section 10.4 Section 10.5 Section 10.6 Section 10.7 Section 10.8 Section 10.9 and Exhibit 12. 11

ARTICLE 11.
REPRESENTATIONS, WARRANTIES AND COVENANTS

111 Momenta Momenta represents and warrants that, as dixkeution Date: (a) it has the full right, powedauthority to
enter into this Agreement and to grant the rights$ lecenses granted by it hereunder; (b) to thentedge of Momenta, there are no existing or
threatened actions, suits or claims pending wisipeet to the subject matter hereof or the rigitlofmenta to enter into and perform its
obligations under this Agreement; (c) it has tamecessary action on its part to authorize ttexzetion and delivery of this Agreement and
the performance of its obligations hereunder; ii§ Agreement has been duly executed and delivandzehalf of it, and constitutes a legal,
valid, binding obligation, enforceable againshiticcordance with the terms hereof; and (e) thegi® and delivery of this Agreement and
the performance of its obligations hereunder docooflict with or violate any requirement of applide Laws or regulations and do not con
with, or constitute a default under, any contrakctiigation of it.

11.2 Baxter Baxter represents and warrants that as of tleeion Date: (a) it has the full right, power andhority to enter int
this Agreement and to grant the licenses grantetfisreunder; (b) to the knowledge of Baxter, ¢hare no existing or threatened actions,
or claims pending with respect to the subject météeeof or the right of Baxter to enter into ardfprm its obligations under this Agreement;
(c) it has taken all necessary action on its mastthorize the execution and delivery of this Agnent and the performance of its obligations
hereunder; (d) this Agreement has been duly exdand delivered on behalf of it, and constitutésgal, valid, binding obligation, enforceal
against it in accordance with the terms hereof;(@)dhe execution and delivery of this Agreemertd the performance of its obligations
hereunder do not conflict with or violate any raquient of applicable laws or
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regulations and do not conflict with, or constitatdefault under, any contractual obligation of it.

11.3 Compliance with LawsEach Party shall carry out all work assignedutoh Party in the applicable Product Work Plan
(s) and its other obligations under this Agreeniembaterial compliance with all applicable Laws;liuding (a) the Food, Drug, and Cosmetic
Act and any applicable implementing regulationg] eglevant foreign equivalents thereof; (b) GMR3;all other applicable FDA guidelines
and relevant guidelines of applicable regulatorthatities; (d) all other applicable laws and regiolas, including all applicable federal,
national, multinational, state, provincial and loeavironmental, health and safety laws and reguriatin effect at the time and place of
manufacture of a Product; and (e) all applicablgoetxand import control laws and regulations.

11.4 Commercialization of Product8axter agrees, on behalf of itself and its Adfits and sublicensees, not to materially and
artificially discount the price of a Product solétygenerate sales of other Baxter products.

115 Disclaimer EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THA&REEMENT, NEITHER PARTY MAKES
ANY REPRESENTATIONS OR EXTENDS ANY WARRANTIES OF ANKIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT
NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT, (
VALIDITY OF TECHNOLOGY OR PATENT CLAIMS, WHETHER ISUED OR PENDING.

ARTICLE 12.
MISCELLANEOUS

12.1 Governing Laws and Compliance with LawEhis Agreement shall be governed by, interpreted construed in accordance
with the substantive Laws of the State of Delawaiithout regard to conflicts of law principles.

12.2 Waiver It is agreed that no waiver by any Party heodtany breach or default of any of the covenantagreements herein
set forth shall be deemed a waiver as to any sulesegnd/or similar breach or default.

12.3 Assignments Neither this Agreement nor any right or obligathereunder may be assigned or delegated, in vangart,
by either Party without the prior written conseftte other or pursuant to subcontracting or sebléing arrangements expressly contemplated
herein; provided, however, that either Party mayhout the written consent of the other, assiga fkjreement and its rights and delegate its
obligations hereunder in connection with the transf sale of all or substantially all of its busés or in the event of its merger, consolidation,
change in control or similar transaction. Any pitad assignee shall assume all obligations adssignor under this Agreement. Any
purported assignment in violation of this Secti@i3khall be void.

12.4 Independent Contractor3he relationship of the Parties hereto is tiandependent contractors. The Parties heretoaire
deemed to be agents, partners or joint
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ventures of the others for any purpose as a restiis Agreement or the transactions contempl#teceby.

125 Notices Any notice required or permitted to be given endr in connection with this Agreement shall berded to have
been sufficiently given if in writing and sent bgrtified or registered mail, return receipt reqedspostage prepaid, or sent by a nationally
recognized overnight courier service, or sent hydndelivery, to the representative for such Parth@address set forth below for such Party.
If a Party changes its representative or addrestewnotice shall be given promptly to the otRarrty of the new representative or address.
Notice shall be deemed given on the third (3rd)rmes day after being sent in the case of delibbgrgnail, on the first (1st) business day a
being sent in the case of delivery by overnightrimsyand on the date of delivery in the case didey by hand. The addresses of the Parties
and representatives are as follows:

If to Momenta: Momenta Pharmaceuticals, Ir
675 West Kendall Stre:
Cambridge, MA 0214,
USA
Attn: President and CE

With a copy to Momenta Pharmaceuticals, Ir
675 West Kendall Stre:
Cambridge, MA 0214,
USA
Attn: General Counst

If to Baxter, Inc.: Baxter Healthcare Corporati
One Baxter Parkwa
Deerfield, IL 6001¢
USA
Attention: President BioSciens

With a copy to Baxter Healthcare Corporati
One Baxter Parkwa
Deerfield, IL 6001¢
USA
Attention: General Couns

12.6 Force Majeure Neither Party shall be held liable or resporestblthe other nor be deemed to have defaultedruarde
breached the Agreement for failure or delay inillirify or performing any term of the Agreement (kxting payment obligations) to the extent,
and for so long as, such failure or delay is caumedr results from causes beyond the reasonableato
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of such Party including but not limited to firegréhquakes, floods, embargoes, wars, acts of wWaetfver war is declared or not), terrorist acts,
insurrections, riots, civil commotion, and othangar causes. Performance shall be excused orihetextent of and during the reasonable
continuance of such disability. Any deadline andifor performance specified in a Work Plan thHs fdue during or subsequent to the
occurrence of any of the disabilities referred ¢éodin shall be automatically extended for a pedbtime equal to the period of such disability.
Each Party shall immediately notify the other if,leason of any of the disabilities referred toefirerit is unable to meet any deadline or time
for performance specified in any Exhibit to thisrAgment. The Parties shall meet to discuss anatiaégin good faith what modifications to
this Agreement should result from this force mageulf a condition constituting force majeure, afimed herein, exists for more than [**],
either Party may terminate this Agreement.

12.7 Complete AgreemenExcept with regards to the Community of Intetestter Agreement between the Parties dated [%¢], a
amended on [**] with respect to patent due diligeronduct by Baxter, it is understood and agreéddmn Momenta and Baxter that this
Agreement constitutes the entire agreement, battewrand oral, between the parties with respethécsubject matter hereof, and that all prior
agreements respecting the subject matter hereethehwritten or oral, expressed or implied, shalbf no force or effect. No amendment or
change hereof or addition hereto shall be effeaivieinding on either of the parties hereto unkeskiced to writing and executed by the
respective duly authorized representatives of Mdmand Baxter.

12.8 Quality AgreementNo later than [**] prior to Momenta or a ThircaRy engaged by Momenta engaging in cGMP activities
the Parties shall enter into a quality agreemdating to any cGMP Product to be supplied by Moraent

12.9 Severability In the event that any provisions of this Agreatreee determined to be invalid or unenforceabla lbpurt of
competent jurisdiction, the remainder of the Agreatrshall remain in full force and effect withouth provision. In such event, the parties
shall in good faith negotiate a substitute clawseahy provision declared invalid or unenforceahblbich shall most nearly approximate the
intent of the Parties in entering this Agreement.

12.10 _CounterpartsThis Agreement may be executed in counterpastsh of which shall be deemed to be an originaleatud
together shall be deemed to be one and the sareeragnt.

12.11 _Alternative Dispute ResolutiorThe Parties recognize that bona fide disputesariae which relate to the Partigghts anc
obligations under this Agreement. In attemptingesolve any such disputes, the matter shallbfiestlevated through each Party’s respective
senior management representatives (in the casexéB to the President of Bioscience, in the cdddomenta to its President) for resolution.
If the matter remains unresolved [**] after reféti@such senior management representatives thiemsdiall be resolved by binding dispute
resolution proceedings in accordance with the gioeset forth in Exhibit 12.11 Notwithstanding the foregoing, if the Parties attempting
to resolve a dispute that arises under SectiomP,4nd the matter remains unresolved [**] after nefeto such senior management
representatives the third sentence of this Sedtibhlshall not apply but rather, Baxter shall be pemuitto make the final decision with
respect to the Clinical Development strategy.
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12.12 HSR Act The Parties shall use commercially reasonalftetefto promptly obtain any clearance requirederrttie Hart-
Scott-Rodino Antitrust Improvements Act of 1976 amsended (15 U.S.C. § 18a) (the “ HSR Adbr the consummation of this Agreement
and the transactions contemplated hereby. Eack Staaitl furnish to the other Party reasonably ne@gsinformation and reasonable assist:
as the other Party may request in connection wsthampliance with the HSR Act, and any inquiriesemuests for additional information in
connection therewith. Baxter shall pay all costd axpenses related to any filing pursuant to t8&Hct. Baxter shall provide Momenta
notice of achievement of the HSR clearance at Suosh (such date, the “ HSR Clearance Dater promptly thereafter as practical. Other than
the provisions of Article 1and this Section 12.12he rights and obligations of the Parties untder Agreement shall not become effective
until the HSR Clearance Date, at which time it khalimmediately effective. In the event that @R Clearance Date has not been granted
within one hundred twenty (120) days after the Exien Date, either Party may terminate this Agreenty written notice to the other Party.
For the sake of clarity, none of the provisionshié Agreement, including without limitation Secti@0.6, shall remain in effect after such
termination.

[Signature Page Follows]
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[Signature Page to Development, License and OptRgreement]
IN WITNESS WHEREOF, the Parties hereto have sét tiend as of the date first above written.
MOMENTA PHARMACEUTICALS, INC.
By: /sl Craig Wheele

Name: Craig Wheele
Title:  President and CE!

BAXTER INTERNATIONAL INC.

By: /s/ Ludwig N. Hantsol
Name: Ludwig N. Hantsor
Title:  CVP/President BioScienc

BAXTER HEALTHCARE CORPORATION

By: /s/ Ludwig N. Hantsol
Name: Ludwig N. Hantsor
Title:  CVP/President BioScienc

BAXTER HEALTHCARE SA

By: /s/ Kevin Holland
Name: Kevin Holland
Title:  GM Emerging Market

By: /s Sarah Byrr-Quinn
Name: Sarah Byrn-Quinn
Title: VP Business Development & Strate

Exhibit 1.89
Technical De-Risking Criteria
1. Developed, scalable and transferrable upstreanmepsdacluding:
a. Achievement of sufficient, and mutually agreed yate JSC, [**];
b. Demonstrated scalability from Benchtopy] ) to Pilot Scale [**] ) and from Pilot Scale to Clinical Scal§{] ) with

product specifications kept within the [**] procgss
C. Confirmation of post-production cell line stabiliggell culture productivity and genetic stabilitgnd
d. [**] or [**] production medium.

Note: If the process utilizes a complex medi.e. inclusion of cell culture media components like][tthe “ additive”)), reproducibility of the
upstream process needs to be shown for [**] lotargf “additive” used

2. Developed, scalable and transferrable downstreageps including:
a. Defined product specifications [**]
b. Defined impurity profile [**]
3. Acceptable protein purification [**] yield as deteined by the JSC.
4. [**] plan for the Product, consistent with a biosian or interchangeable biologic development pragrancluding, but not limited to,

its development, manufacture, administration ared us



The [**] will have been determined to have beeniegéd upon the earlier of: (A) objective achieveirtée [**]; (B) JSC determination that

the [**] for a Product has been achieved [**]; &)(if [**] elects, [**], that it will proceed withthe next stage [**] of Development of the
Product.

For purposes of this Exhibit 1.8%he term “[**]” shall mean the sum of [**].
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Exhibit 1.90
Technology Transfer

Operational Responsibility Matrix

Responsibility Cost
MNTA Baxter CMO MNTA Baxter
[**] [**] [**] [**]
[-k-k] [-k-k] [**] [**]
[**] [**] [**] [**]
[**] [**] [**] [**]
[**] [**] [**] [**]
[**] [**] [**] [**]
[**] [**] [**] [**]
[**] [**] [**] [**]
[**] [**] [**] [**]
[-k-k] [-k-k] [**]




Responsibility Cost

MNTA Baxter CMO MNTA Baxter

[*]
[*]
[*]
[*]
[*]
[*]
[*]
[*]
[*]
[**]
[**] [**] [**] [**] [**] [**]
[*]
[*]
[*]
[*]
[*]
[
[**]
[*]
[
[**] [**] [**] [**] [**] [**]
[*]
[
[*]
[*]
[*]
[
[**] [**] [**] [**] [**] [**]
[*]
[*]
]
[**] [**] [**] [**] [**] [**]
[*]
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Exhibit 4.7
Examples of the Operation of the Royalty, Mileston@nd Profit Share Provisions

Key Assumptions

1) For illustration purposes the following scenariésaunch, competition and sales are assumed peteguafter Launch for
one product:

a. Regulatory Approval Status: [**]
b. Net quarterly sales: [**]
C. Number of Competitors [**]

Momenta Royalty Calculation

2) Royalty payment calculation [**]:
a. Payments are calculated at the end of each qubeginning with the quarter in which Product is helned
b. The table below summarizes the royalties undepuarconditions to be used in calculations:
Condition [**] Competitors ConE;*gtitors [**] [**]

[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]

C. In this example, in the quarter when $[**] thresth@ reached the following:




Net Royalty Royalty Royalty Payment to Momenta ($M)

Quarter Cum. Rate Rate (End [**] Profit Share Scenario
Sales Sales (Start of of [**] [**] [**] [**]

Territory ($M) ($M) Quarter) Quarter) Calculation [**] Election Election Election
[**] [**] [**] [**] [**] [**] [**] [**] [**] [**]
[**] [**] [**]
] ] ] (] ] (] ] ] ]
[**] [**] [**] [**] [**] [**] [**] [**] [**]
[**] [**] [**]
[**] [**] [**] [**] $ [**] $ [**] $ [**]
[**] [**] [**] [**] [**] [**] [**] [**] [**] [**]
[**] [**] [**]
[**] [**] [**] [**] [**] [**] [**] [**] [**]
[**] [**] [**]
] ] ] (] ] ] ] ] ]
[**] [**] [**] [**] *k *k *k
1 1 ] ] 1 ] (%] = = =
[**] [**] [**] [**] [**] [**] [**] [**] [**]
[**] [**] [**] [**]
[**] [**] [**] [**] ",k [**] *k Kk *k
[**] [**] [**] [**]
[**] [**] [**] [**] $ [**] $ [**] $ [**]
[**] [**] [**] [**] [**] [**] [**] [**] [**] [**]
[**] [**] [**]
[**] [**] [**] ['k*] [**] ['k*] ['k*] ['k*] [**]
[**] [**] [**]
[**] [**] [**] ['k*] [**] ['k*] ['k*] ['k*] [**]
[**] [**] [**]
[**] [**] [**] [**] [**] [**] [**]
Total [**] [**] [**] [**] [**] [**]

* Note: In this example, in the quarter when $[tffeshold is reached the following calculationsed in order to determine the sales levels
their respective royalties:

[*]

0

Exhibit 7.2
Initial Press Release

FOR IMMEDIATE RELEASE

Media Contacts

Baxter

Brian Kyhos, (847) 948-4210
Deborah Spak, (847) 948-2349

Momenta
Kari Watson,
MacDougall Biomedical Communications, (781) 235-806

Investor Contacts

Baxter

Mary Kay Ladone, (847) 948-3371
Clare Trachtman, (847) 948-3085

Momenta
Beverly Holley, (617) 395-5189

BAXTER AND MOMENTA ANNOUNCE COLLABORATION




TO DEVELOP AND COMMERCIALIZE FOLLOW -ON BIOLOGICS

DEERFIELD, ILL., and CAMBRIDGE, Mass., December 22,2011- Baxter International Inc. (NYSE:BAX) and Momenta
Pharmaceuticals, Inc. (NASDAQ:MNTA) today announteat they have entered into a global collaboratiodevelop and commercialize
follow-on biologic products, also known as biosandl. Biosimilars replicate existing, branded hiids used in the treatment of a variety of
diseases including cancer, autoimmune disorder®#ra chronic conditions. With this collaborati@axter will leverage its leading clinical
development and biologic manufacturing expertiseha leadership in sterile injectables and glatmmhmercial capabilities, while Momenta
will provide its expertise in high-resolution anédg, characterization, and product and processldpment.




Under the terms of the agreement, Baxter will makeipfront cash payment of $33 million to Momergiated to the collaboration f
up to six follow-on biologic compounds. Baxter nragke additional payments over the next severakyfea the development of the
compounds, contingent upon the achievement of teahmevelopment and regulatory milestones wilpeet to all six products.

“Baxter is an established leader in biologic treatits for a variety of diseases. As biologics Haeome an increasingly important
part of patient care, the collaboration with Monzgealiows us to tap both companies’ expertise t@espmccess to these important therapies,”
said Ludwig Hantson, President of Baxter’s BioSceehusiness. “The collaboration complements Baxearly-stage pipeline and allows the
company to expand its leadership in biologics tiha when the global regulatory pathway for apptésdecoming more clear.”

“Momenta and Baxter share a common goal in thibolation -to create interchangeable biologic potsl by taking advantage of
Momenta’s innovative physicochemical and biolodiam@cterization capabilities, coupled with a qyalliy-design approach to process
development,” commented Craig Wheeler, PresidethtGBO of Momenta. “We are thrilled to have Baxdsra partner. Baxter’s global
footprint and extensive development, manufactuand commercial expertise are exactly what we neadi¢ceed in building a leading follow-
on biologics business.”

Baxter and Momenta expect to close the transaatitime first quarter of 2012, subject to customelpsing conditions including the
expiration of the waiting period under the Hart-&dodino Antitrust Improvements Act.
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About Baxter International Inc.

Baxter International Inc., through its subsidiaridasvelops, manufactures and markets productsévat and sustain the lives of pec
with hemophilia, immune disorders, cancer, infagtidiseases, kidney disease, trauma and otherictanoth acute medical conditions. As a
global, diversified healthcare company, Baxter eggpd uniqgue combination of expertise in medicaiakes, pharmaceuticals and biotechnol
to create products that advance patient care wadtdw

About Momenta

Momenta Pharmaceuticals is a biotechnology compggaeygializing in the detailed structural analysisaiplex drugs. Momenta is
applying its technology to the development of geneersions of complex drug products, as well ath&odiscovery and development of novel
drugs. Momenta was founded in 2001 and is heatkepearin Cambridge, Mass. This release includesd{ooking statements concernin
collaboration agreement between Baxter Internatimta and Momenta Pharmaceuticals, Inc., includirgectations with respect to the
closing of the transaction and milestone paymefite statements are based on assumptions aboutimpastant factors, including the
following, which could cause actual results to @iffnaterially from those in the forward-lookingtstaents: satisfaction of closing conditions,
including expiration of the waiting period undee tHart-Scott-Rodino Antitrust Improvements Act;isf@iction of regulatory and other
requirements; actions of regulatory bodies andragbgernmental authorities; changes in laws andletigpns; product quality or patient safety
issues; and other risks identified in each of thigany’s most recent filings on Form 10-K and
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other SEC filings. Neither Baxter nor Momenta utales to update its forward-looking statements.
it
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Exhibit 12.11
Alternative Dispute Resolution

(@) The Parties shall attempt to resolve any and sfiutes, claims or controversies arising out oktating to this Agreement promptly
by negotiation between executives pursuant to &edt?.11of the Agreement who have authority to settle thetioversy. If such
disputes, claims or controversies are not resdifvezigh such negotiation, then they shall be sukahior final and binding arbitratic
pursuant to the arbitration clause set forth bel@ither Party may initiate arbitration with respexthe matters submitted to
negotiation by filing a written demand for arbiteat at any time following the initial negotiatioession.

(b) To the extent not resolved by the above noted gt process between the executives of the Radigy dispute, claim or
controversy arising out of or relating to this Agmeent or the breach, termination, enforcementypnégation or validity thereof,
including the determination of the scope or applidy of this Agreement to arbitrate, shall be@®tined by arbitration in the city of
the defendant, in the language in which the cohtvas written. The arbitration shall be administeby the International Institute for
Conflict Prevention & Resolution (CPR) pursuanitsoArbitration Rules and Procedures. Referenegsih to any arbitration rules or
procedures mean such rules or procedures as aménondetime to time, including any successor rulepmcedures, and references
herein to the CPR include any successor therelb@ afbitration shall be before [**] arbitratorsadh Party shall designate one
arbitrator in accordance with the “screened” appoént procedure provided in Rule 5.4 of the CPReRulThe [**] Party-appointed
arbitrators will select the [**], who will serve d@e panel’s chair or president. All [**] arbitratoshall have experience in licensing
and development of biologic products. This artiraprovision, and the arbitration itself, shadl governed by the laws of the state of
Delaware and the Federal Arbitration Act, 9 U.$81-16.

(c) Consistent with the expedited nature of arbitrgteach Party will, upon the written request of dtiger Party, promptly provide the
other with copies of documents on which the prodgd?arty may rely in support of or in oppositioratoy claim or defense or in
support of its position. At the request of a Patthg arbitrators shall have the discretion to ped@mination by deposition of
witnesses to the extent the arbitrator deems sddhi@nal discovery relevant and appropriate.s itdntemplated that depositions will
be appropriate in disputes involving an allegatbbreach of contract, termination rights, or a@roléor damages. Depositions shalll
limited to a maximum of [**] per Party and shall beld within [**] of the grant of a request. Adiihal depositions may be schedt
only with the permission of the arbitrators, anddood cause shown. Absent a showing of good caasd, deposition shall be limit
to a maximum of [**] duration. All objections aregerved for the arbitration hearing except for cliggms based on privilege and
proprietary or confidential information. The Pastighall not utilize any other discovery mechanismduding international processes
and U.S. federal statutes, to obtain additional@vte for use in the arbitration. Any dispute rdgay discovery, or the relevance or
scope thereof, shall be determined by the arbitsatehich




(d)

()

(f)

determination shall be conclusive. Absent a showihgood cause, all discovery shall be completetiwi**] following the
appointment of the arbitrators. The Arbitratoralshxercise judgment to assure that the scopésobdery is appropriately
proportionate to the magnitude of the dispute &mdelevance to resolution of the dispute. Fongxa, in resolving a JSC deadlock
that does not involve a claim for damages or bredawontract, discovery may not require five (5pdsitions or significant document
disclosure and the briefing of the proposed Pasiti@s defined below in paragraph (d)) along vattidal and expert support may be
sufficient.

Within [**] days of the later of (i) [**] or (ii) [**], the Parties shall exchange their final argunisess to the matter(s) under dispute (*
Position”) together with a brief or other written memorandsupporting the merits of their Position. Witkpect to disputes
involving a failure of the JSC to reach consensuten Section 2.4(ejhat are not expressly assigned to a Party uh@eAgreement
and have not been resolved under Section 24 arbitration panel shall select the Positidriclv most closely reflects a
commercially reasonable interpretation of the teofithe Agreement as the binding Position to becetexl by the Parties. In making
their selection the arbitrators shall not modifg terms or conditions of either Party’s final Piasitnor shall the arbitrators combine
provisions from both final Positions. With respextll other disputes, the arbitrators shall hdneeaguthority to award damages or is

a determination resolving the dispute not limitedhte specific positions requested by each Pantynaking their decision, the
arbitrators shall consider the terms and conditmfithe Agreement, the relative merits of the fiRabposals, and the written and oral
arguments of the Parties. In the event the arbitsateek the guidance of the law of any jurisdittibe law of the State of Delaware,
with the exception of its choice of law provisiosball govern.

The panel of arbitrators shall have no power tordw@n-monetary or equitable relief of any sorheTrbitrators will have no
authority to award punitive or other damages naasneed by the prevailing Party’s actual damagesgpgbas may be required by
statute. Each Party expressly waives and foregogsight to consequential, punitive, special, eglamy or similar damages or lost
profits. The arbitrators shall have no power dhatity, under the CPR Rules for Non-Administeredbifation or otherwise, to
relieve the Parties from their agreement hereutwarbitrate or otherwise to amend or disregardanyision of this Agreement. Tl
award of the arbitrators shall be final, bindingl@he sole and exclusive remedy to the PartietheEParty may seek to confirm and
enforce any final award entered in arbitrationay court of competent jurisdiction. The costha arbitration, including the fees of
the arbitrators, shall be borne [**].

If an arbitral award does not impose an injunctorthe losing Party or contain a money damagesdhinaxcess of [**] Dollars
(USD$[**]), then the arbitral award shall not bepaalable and shall only be subject to such chadlerg would otherwise be
permissible under the Federal Arbitration Act, $IC. 88 1-16. In the event that the arbitratioagdeesult in an arbitral award, which
imposes an injunction or a monetary award in exoé§s] Dollars (USD$[**]), such award may be apaled to a tribunal of appelle
arbitrators via the CPR Arbitration Appeal Procedur




(9) Except as may be required by law, neither a Partyan arbitrator may disclose the existence, cantemesults of any arbitration
hereunder without the prior written consent of b@tties.




Exhibit 10.54
EXECUTION COPY

Confidential Materials omitted and filed separatelth the
Securities and Exchange Commission. Asterisks @emmissions.

ASSET PURCHASE AGREEMENT
by and between:

MOMENTA PHARMACEUTICALS, INC.
a Delaware corporation; and

VIRDANTE PHARMACEUTICALS, INC.,
a Delaware corporation.

Dated as of December 2, 2011




ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is entered into as of December 2, 2011, by andémtidMOMENTA
PHARMACEUTICALS, INC. , a Delaware corporation (thePurchaser”) and VIRDANTE PHARMACEUTICALS, INC. , a Delaware
corporation (the ‘Seller”). Certain capitalized terms used in this Agreatsre defined in Exhibit A

RECITALS

A. The Seller wishes to sell to the Purchaser anéPthiehaser wishes to purchase from the Seller thesterred Assets (as
defined in Section 1.1), representing substantelllpf the assets of the Seller, for the consiti@naon the terms, and subject to the conditions,
set forth in this Agreement.

AGREEMENT
The parties to this Agreement, intending to bellgdmund, agree as follows:
1. SALE OF TRANSFERRED ASSETS; RELATED TRANSACTIONS.

1.1 Sale of Transferred Assets. At the Closing (as defined in Section 1.7), tiele shall sell, assign, transfer, convey and
deliver to the Purchaser, and the Purchaser shalhpse and acquire from the Seller, all of then3f@red Assets, free of any Encumbrances,
on the terms and subject to the conditions sel fiorthis Agreement. For purposes of this Agreetyfefransferred Assets” shall mean the
following assets and properties of the Seller engsés of the Closing (but excluding the Excludesséts (as defined below)):

@) Intellectual Property and Intellectual Property IR&y All of the Intellectual Property and Intellectutoperty
Rights that are owned or controlled by the Selfet that are or were used in, necessary for thewmrad, or related to, the Business, including
the Intellectual Property and Intellectual Propé&tights identified on Schedule 1.1(apgether with the goodwill associated with the
Transferred Assets (the Intellectual Property,llettual Property Rights and goodwill referrednahis Section 1.1(a) collectively being
referred to in this Agreement as th&ransferred IP ");

(b) Tangible Assets All tangible assets set forth on Schedule 1.1(b)

(c) Contracts All rights of the Seller under the Seller Cowtsaset forth on Schedule 1.1(fthe Seller Contracts
referred to in this Section 1.1(c) being referreés the “Transferred Contracts ”);

(d) Claims: All Claims (including Claims for past infringemieof Transferred Assets and Claims for insurance
benefits, rights and proceeds) of the Seller agaifer Persons relating to the Transferred Adsetmrdless of whether or not such Claims
have been asserted by the Seller), and all rigtitdemnity, warranty rights, rights of contributiorights to refunds, rights of reimbursement
and other rights of recovery possessed by therSedigardless of whether such rights are curresircisable) relating to the Transferred
Assets; and

(e) Records, Etc. All of Seller’s records set forth on Schedul&(g) (such documents referred to in this Section 1.1
(e) being referred to as théltansferred Records”).

1.2 Excluded Assets.Notwithstanding anything to the contrary contaiirethis Agreement, the parties agree that the Sislle
not selling, assigning, transferring, conveyinglelivering to the




Purchaser, and the Transferred Assets shall nitdacany of the Excluded Assets, and such Exclédesgts shall remain the property of the
Seller after the Closing.

1.3 Purchase Price. As consideration for the sale, assignment, teansbnveyance and delivery of the Transferred ids®ethe
Purchaser:

€)) on the date hereof (theClosing Date”), the Purchaser shall pay, or cause to be paidet&#ier, in cash, a total
$4,500,000, by wire transfer of immediately avdiafoinds to an account number provided to the Rasehby the Seller; and

(b) subject to any right of setoff that any Purchaselemnitee may be entitled to exercise (pursuaSetiion 4.2(d) or
otherwise), the Purchaser shall pay, or cause fmaluk to the Seller the amounts on the datesosttt helow (collectively, the Milestone
Payments”) if and solely to the extent the Milestones ackiaved in accordance with the terms and conditadrisxhibit Fhereto:

0] on the Milestone Payment Date (as defined on EkRibereto) for Milestone #1A as set forth on Exhibit F
hereto, the Purchaser will pay to the Seller anwarhequal to $[**];

(i) on the Milestone Payment Date for Milestone #1BetSorth on Exhibit Fhereto, the Purchaser will pay to
the Seller an amount equal to $[**];

(i) on the Milestone Payment Date for Milestone #1Geigorth on Exhibit Fhereto, the Purchaser will pay to
the Seller an amount equal to $[**];

(iv) on the Milestone Payment Date for Milestone #2Aetsforth on Exhibit Fhereto, the Purchaser will pay
the Seller an amount equal to $[**];

(v) on the Milestone Payment Date for Milestone #2BetSorth on Exhibit Fhereto, the Purchaser will pay
the Seller an amount equal to $[**];

(vi) on the Milestone Payment Date for Milestone #2Geigorth on Exhibit Fhereto, the Purchaser will pay to
the Seller an amount equal to $[**];

(vii) on the Milestone Payment Date for Milestone #3Aetsforth on Exhibit Fhereto, the Purchaser will pay
the Seller an amount equal to $[**];

(viii) on the Milestone Payment Date for Milestone #3BetSorth on Exhibit Fhereto, the Purchaser will pay to
the Seller an amount equal to $[**]; and

(ix) on the Milestone Payment Date for Milestone #3Getigorth on Exhibit Fhereto, the Purchaser will pay to
the Seller an amount equal to $[**].
14 Assumption of Certain Liabilities.
(@) Subject to Section 1.4(b), the Purchaser shalaestime any Liabilities of the Seller (whether drnetated to the

Transferred Assets or the Business), including authimitation: (i) any Liabilities of the Selleelating to the Excluded Assets; (ii) any Tax
Liabilities of the Seller, except to the extenbalited to the Purchaser under Sections 1.5 anbl)5(#i) any Liabilities of the Seller relating to
accounts payable or other indebtedness; (iv) argewar salaries or other Liabilities relating toppmyment (or termination of employment) of
any employees of the Seller (including accrued




vacation); (v) any Liabilities under any Seller @acts (other than Liabilities relating to Transéet Contracts that arise after the Closing D.
or (vi) any other Liabilities of the Seller.

(b) Notwithstanding Section 1.4(a) or any other pransof this Agreement to the contrary, from andratte Closing,
the Purchaser shall assume, discharge and perandawhen due all of the obligations of the Selteder the Transferred Contracts, incluc
assuming liability for any claims based on or iieato the transfer of the Product Materials acegliirom [**] by the Seller to the Purchaser
pursuant to this Agreement, but in any case onthécextent that such obligations: (i) arise atfter Closing Date and (ii) do not arise from or
relate to any breach by the Seller of any provisibany of such Transferred Contracts; and (i arise from or relate to any event,
circumstance or condition occurring or existingaorprior to the Closing Date that, with notice aps$e of time, would constitute or result in a
breach of any of such Transferred Contracts (tAssumed Liabilities”). Notwithstanding the terms of that certain Camtdeetter by and
among the Purchaser, the Seller and The Rockefatirersity, dated November 30, 2011 (the “Condaatter”), for purposes of clarity, the
Seller acknowledges and agrees that the Purctsealyi assuming the obligations of the Seller urtderRockefeller License Agreement and
the Ancillary Agreements (as defined in the Condetter) subject to the limitations set forth iretprior sentence and, if any conflict exists
between the Consent Letter and this AgreementAtiisement shall control as between Seller andHaser.

15 Transaction Taxes. The Purchaser and the Seller shall each be lfablene-half (1/2) of any sales Taxes, use Taxes,
transfer Taxes or similar Taxes, charges or fedsdfisaction Taxes”) that may become payable by the party under apple Law in
connection with the conveyance and transfer offitaemsferred Assets to the Purchaser or in conneetith any of the other Transactions. The
Purchaser and the Seller shall each use reasoeffdits to avail themselves of any available exéomst from any such Transaction Taxes and
to cooperate with each other in providing any infation and documentation that may be reasonablgssecy to obtain such exemptions.

1.6 Allocation. The Purchase Price Allocation set forth on Scleedli6 (the “Allocation Schedule”) shall be used by the
Seller and the Purchaser for all purposes, inclygireparation and filing of Internal Revenue Sex\ikorm 8594, and no party hereto shall take
or assert any position inconsistent therewith.

1.7 Closing.
(@) The closing of the sale of the Transferred Assethe Purchaser and the other Transactions cond¢adpby this
Agreement (the Closing ") shall take place immediately following the ex&éon and delivery of this Agreement.
(b) At the Closing, the Seller shall cause to be dedigdo the Purchaser:
0] a Bill of Sale and Assignment Agreement, in sult&iip the form of Exhibit B, duly executed by the
Seller;
(i) evidence satisfactory to the Purchaser of the s#tguapproval by the Seller, the board of directord

stockholders of the Seller of the sale of the Tiemed Assets to the Purchaser and the other Tectioss;

(i) such bills of sale, endorsements, assignments thied documents as may (in the reasonable judgnient o
the Purchaser or its counsel) be necessary torassigvey, transfer and deliver to the Purchased@md valid title to the Transferred Assets
free and clear of any Encumbrances;




(iv) evidence satisfactory to the Purchaser of the pex&r all Consents for the Transferred Contratts,
applicable;

()] a consent from The Rockefeller University to theigisment of the Rockefeller License Agreement & th
Purchaser, in substantially the form_of Exhibih€reto;

(vi) a letter agreement from The Rockefeller Universitysubstantially the form of Exhibit Bereto; and
(vii) a consent from [**], in substantially the form okffibit H hereto; and

(viii) a waiver and release from each of John W. Ripptégriaal GC Law Group and Wilmer Cutler Pickering
Hale and Dorr LLP, in substantially the form_of Ebxh| hereto.

(c) At the Closing, the Purchaser shall cause to higatel to the Seller an Assignment and Assumptigredment, in
substantially the form of Exhibit Fduly executed by the Purchaser.

1.8 Discharge of Liabilities. On the Closing Date, the Seller shall have repaitidischarged all indebtedness for borrowed
money owed by the Seller and all ancillary obligas thereto (including all interest accrued theraod all fees, charges or premiums
associated therewith). The Seller shall not makefimal distribution of the proceeds received parsiuto this Agreement until the Seller has
discharged (or reserved reasonably adequate forsigisfy) all Liabilities of the Seller.

2. REPRESENTATIONS AND WARRANTIES OF THE SELLER .
The Seller represents and warrants, to and fobénefit of the Purchaser Indemnitees, as follows:
2.1 Due Organization; No Subsidiaries; Capitalization.

(@) The Seller is a corporation duly organized, valielkysting and in good standing under the laws efState of
Delaware. The Seller is not required to be queifiauthorized, registered or licensed to do bssias a foreign corporation in any jurisdiction
other than the jurisdictions listed in Part 2.thaf Disclosure Schedule, except where failure tquaified would not reasonably be expecte
have a Material Adverse Effect. The Seller is@od standing as a foreign corporation in each efuhisdictions listed in Part 2.1 of the
Disclosure Schedule, except where failure to bdifipchwould not reasonably be expected to resulh Material Adverse Effect. The Seller
does not have any subsidiaries and does not owefib&lly or otherwise, any shares or other séimsriof, or any direct or indirect interest of
any nature in, any other Entity. The Seller hasgbwer and authority to own, lease and operat@wesferred Assets and to carry on the
Business as previously conducted and as now beinducted. The Seller has not conducted any busimeder or otherwise used, for any
purpose or in any jurisdiction, any fictitious ngrassumed name, trade name or other names, otttef@entaurus Pharmaceuticals, Inc.”

(b) The authorized capital stock of Seller consist6@¥50,000 shares of Common Stock, of which 1, Abshares
are issued and outstanding and 47,750,000 shakrefafrred Stock, all of which are designated aeSé Preferred Stock and 30,075,000
shares of which are issued and outstanding.




2.2 Financial Statements. The Seller has provided to the Purchaser tharigial Statements. The Financial Statements fairly
present the financial position of the Seller athefdates thereof, consistent with the books acards of the Seller. Since the Balance Sheet
Date, there has occurred no event or developmeichwimdividually or in the aggregate, has hadcauld reasonably be expected to have in
the future, a Material Adverse Effect.

2.3 Undisclosed Liabilities.

(@) The Seller has no Liability (whether known or unkumg whether absolute or contingent, whether ligtédaor
unliquidated and whether due or to become duekgpXor (i) liabilities reflected or reserved agstion the Balance Sheet, (i) Liabilities wh
have arisen since the Balance Sheet Date in theawydcourse of business and (iii) contractual atigr liabilities incurred in the ordinary
course of business which are not required by géperecepted accounting principles in the Unitedt&s to be reflected on a balance sheet
liabilities which have been incurred in connectwith the transactions contemplated by this Agredraed (v) liabilities disclosed in Section
2.3 of the Disclosure Schedule.

(b) The Seller is not now insolvent, nor will it be demed insolvent by any of the Transactions. Aslusehis section,
“ insolvent” means the debts and other probable LiabilitiearoEntity exceed the sum of the present fair b#dealue of the assets of such
Entity. Immediately after giving effect to the summation of the Transactions: (i) the Seller W#lable to pay its Liabilities as they become
due in the usual course of its business; andh@)3eller will have assets (calculated at fair revialue) that exceed its Liabilities.

2.4 Intellectual Property.

€)) Part 2.4(a) of the Disclosure Schedule accuratiEntifies: (i) each item of Registered IP in whibk Seller has or
purports to have an ownership interest of any eafwhether exclusively, jointly with another Personotherwise); (ii) the jurisdiction in
which such item of Registered IP has been regdterdiled and the applicable registration or demiamber; and (iii) any other Person that has
an ownership interest in such item of Registeredrl& the nature of such ownership interest.

(b) Part 2.4(b) of the Disclosure Schedule accuratkytifies: (i) each Contract pursuant to which arigllectual
Property Right or Intellectual Property that wasyiously used in or is currently used in the Businis or has been licensed, sold, assigned, or
otherwise conveyed or provided to the Seller (othan: (A) agreements between the Seller and ifda@maes in the Seller’'s standard form
thereof and (B) non-exclusive licenses to thirdipaoftware that (1) are not incorporated intoused in the development, manufacturing,
testing, distribution or support of, any Transfdrfesset and that are not otherwise material t@Bthginess; and (2) that are generally available
to the public and impose no future monetary obiigabn the Seller); and (ii) whether the licensesghts granted to Seller in each such
Contract are exclusive or non-exclusive (thEnird-Party IP ). The Seller has made available to the Purchaseurate and complete copies
of each Contract identified or required to be idféed in Part 2.4(b) of the Disclosure Schedule.

(c) Part 2.4(c) of the Disclosure Schedule accurat#ptifies each Contract pursuant to which any Rehss been
granted any license under, or otherwise has redeivacquired any right (whether or not currenitgreisable) or interest in, any Transferred
Product or Transferred IP.

(d) Part 2.4(d) of the Disclosure Schedule containsmaptete and accurate list and summary of all rigs/fees,
commissions, and other amounts payable by therSeleny other Person
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(other than sales commissions paid to employeesrdiog to the Seller’s standard commissions plg@nuor for the manufacture, sale, or
distribution of any Transferred Product or the akany Transferred IP.

(e) The Seller has made available to the Purchasemalete and accurate copy of each standard fornoofr@ct
related to Intellectual Property or Intellectuabperty Rights used by the Seller at any time imeation with the Business, including each
standard form of: (i) employee agreement contaimimg assignment or license of Intellectual PropRitghts; (i) consulting or independent
contractor agreement containing any intellectuapprty assignment or license of Intellectual PropRights; and (iii) confidentiality or
nondisclosure agreement.

® The Seller exclusively owns all right, title, amderest to and in the Transferred IP free and déany
Encumbrances (other than licenses and rights gfantesuant to the Contracts identified in Partl®.4f the Disclosure Schedule). The Seller
has a valid right to use and otherwise exploit, tnlitense others to use and otherwise expldiftatd-Party IP identified or required to be
identified in Part 2.4(b) of the Disclosure ScheduWVithout limiting the generality of the foreggin

0] All documents and instruments necessary to esthalgerfect, and maintain the rights of the Sehethie
Transferred IP have been validly executed, delteaad filed in a timely manner with the appropi@overnmental Body.

(i) Each Person who is or was involved in the creatiotievelopment of any Transferred Product or
Transferred IP, including but not limited to anyr$t who is or was an employee or contractor oSler, has signed a valid, enforceable
agreement containing an assignment of Intelled®aperty Rights pertaining to such Transferred Bcodr Transferred IP to the Seller and
confidentiality provisions protecting the TransétnP.

(i) The Seller is not bound by, and no Transferred I§ubject to any Contract containing any covenant o
other provision that limits or restricts the alyildf the Seller to use, exploit, assert, or enfaeg Transferred IP.

(iv) The Seller has taken reasonable measures to nmath&aconfidentiality of and otherwise protect and
enforce their rights in all proprietary informatipertaining to the Transferred IP.

(v) The Transferred IP constitutes, and, immediatelgrdahe Closing the Purchaser will have, all I&etual
Property Rights used in the conduct of the Busiagssas previously conducted by the Seller.

(9) All issued Patent Rights included in the Transfédi are subsisting, and, to the Knowledge of thikeg all such
issued Patent Rights are valid and enforceabléothér Transferred IP is subsisting, and, to timeWledge of the Seller, such other
Transferred IP is valid and enforceable. Withomting the generality of the foregoing:

0] Each item of Transferred IP that is RegisteredsIid compliance with all Legal Requirements and all
filings, payments, and other actions required tonlagle or taken to maintain such item of Transfeleih full force and effect have been made
by the applicable deadline.

(i) No interference, opposition, reissue, reexaminatiorother Proceeding is or has been pending dheto
Knowledge of the Seller, threatened, in which tbepe, validity, or




enforceability of any Transferred IP is being, baen, or could reasonably be expected to be cedtestchallenged.

(h) To the Knowledge of the Seller, no Person hasrigéd, misappropriated, or otherwise violated, améerson is
currently infringing, misappropriating, or otherwisiolating, any Transferred IP.

0] To the Knowledge of the Seller, the Seller has nenfenged (directly, contributorily, by inducemgror otherwise)
misappropriated, or otherwise violated or made whlause of any Intellectual Property Right of astyer Person or engaged in unfair
competition. The development, use or sale of tHeHroduct or the sIVIG Product (each as definedExhibit Fhereto) are not covered or
claimed by any issued and in force patent thabisomwned or controlled by the Seller through tharBferred IP. Notwithstanding any other
provision of this Agreement, the Purchaser ackndgés and agrees that the Seller will not be listokhe Purchaser or to any Purchaser
Indemnitees for any third-party claims relatedng af the patents or patent applications identifire®art 2.4(i) of the Disclosure Schedule or
any domestic or foreign counterparts of such patenpatent applications.

()] There are no pending, nor has there been any writtéice of any, threatened actions, suits, pracgscdlaims or
allegations by Persons that the Seller is or vélirifringing, violating or unlawfully using any kitectual Property Rights of any other Person.
Without limiting the generality of the foregoing:

0] No infringement, misappropriation, or similar claimProceeding involving or relating to any Tramefe
IP or any Transferred Product is pending or threedeagainst the Seller or, to the Knowledge ofSbker, against any other Person who is or
may be entitled to be indemnified, defended, haldrtless, or reimbursed by the Seller with respestich claim or Proceeding. The Seller
never received any notice or other communicatinmfiting or otherwise) relating to any actualegkd, or suspected infringement,
misappropriation, or violation by the Seller, ariyite employees or agents, or any Transferred [Pransferred Product of any Intellectual
Property Rights of another Person, including atigteor other communication suggesting or offettingt the Seller obtain a license to any
Intellectual Property Right of another Person.

(i) No claim or Proceeding involving any Intellectuabperty or Intellectual Property Right licensedhe
Seller in connection with the Business or any efThansferred Assets is pending or has been timedte

25 Contracts.

(@) Part 1.1(c) of the Disclosure Schedule identifi@sheTransferred Contract. The Seller has madéad@ito the
Purchaser accurate and complete copies of allrSadietracts.

(b) With respect to each of the Contracts identifieé&mt 1.1(c) of the Disclosure Schedule, exceplisdosed in
Section 2.5 of the Disclosure Schedule: (i) théeBdlas not (and, to the Knowledge of the Sellerotiher Person has) violated or breached, or
declared or committed any default under, any sumtiti@ct; (ii) no event has occurred, and no cirdamse or condition exists, that would (v
or without notice or lapse of time) result in alaiion, breach or default by the Seller (or, to Kmwledge of the Seller, by any other Person)
of or under any of the provisions of any such Caxcttr(iii) the Seller has not received any noticether communication (in writing or
otherwise) regarding any actual or alleged violatio breach of, or default under, any such Conteaud (iv) the Seller has not waived any
material right under any such Contract.




2.6 Title to Transferred Assets. The Seller owns, and has good and valid titlalttof the Transferred Assets, free and clear of
any Encumbrances.

2.7 Tax Matters . All Taxes required to have been paid, or clairng@ny Governmental Body to be payable, by théeEbave
been duly paid in full on a timely basis. No claedmother Proceeding is pending or, to the Knowéedfithe Seller, has been threatened in
respect of any Tax. There are no unsatisfied lifedsi for Taxes, whether with respect to any et deficiency or similar document received
by or on behalf of the Seller or otherwise, exdepbilities for Taxes being contested in good fdithappropriate proceedings or Taxes not yet
due and payable. The Seller has not been informediiing that any company return relating to Taiebeing audited by any Governmental
Body.

2.8 Proceedings; Orders. There is no pending Proceeding against or inmglthe Seller, and no Person has threatened to
commence any Proceeding against or involving thieiS&here is no Order to which any of the Transfd Assets is subject. To the
Knowledge of the Seller, there is no proposed Otlolat;, if issued or otherwise put into effect:widuld have an adverse effect on any of the
Transferred Assets or on the ability of the Setbecomply with or perform any covenant or obligatisnder any of the Transactional
Agreements; or (ii) would have the effect of pretuegy, delaying, making illegal or otherwise inteifgy with any of the Transactions. To
Seller’s Knowledge, no event has occurred, and no clasputk or other condition or circumstance existat tvould reasonably be expecte
give rise to or serve as a basis for the commenceaieny such Legal Proceeding.

2.9 Compliance with Laws; Regulatory Matters.

(@) The Seller has complied in all material respecti vi$ not in violation of, and has not received antices of
violation with respect to, any Legal Requirements.

(b) The Seller has made available to the Purchasarfatination and data known to the Seller relatinghe safety,
efficacy or toxicity of any Product.

2.10 Authority; Binding Nature of Agreements . The Seller has the corporate right, power andaaity to enter into and to
perform its obligations under each of the Transaeti Agreements to which it is or may become aypine “ Seller Transactional
Agreements”); and the execution, delivery and performanceHh®ySeller of the Seller Transactional Agreemeatsetbeen duly authorized by
all necessary action on the part of the Sellerisnchanagers and members. The Seller Transact#arakements constitute the legal, valid and
binding obligations of the Seller, enforceable agathe Seller in accordance with their terms, ecitfo: (i) laws of general application relating
to bankruptcy, insolvency and the relief of debitarsd (ii) general principles of equity (th&hforceability Exceptions”). The affirmative
vote of the holders of at least sixty percent (6@¥ihe outstanding Series A Preferred Stock ofSbker are the only votes of the equity
holders of the Seller necessary to adopt this Agese and approve the Transactions.

2.11 Non-Contravention; Consents. The execution and delivery by the Seller of ahthe Transactional Agreements, or the
consummation or performance by the Seller of anhefTransactions, will not (with or without notioe lapse of time):

€) contravene, conflict with or result in a violatiof (i) any of the provisions of the organizatiodalcuments of the
Seller; or (ii) any resolution adopted by the boafdirectors or stockholders of the Seller;

(b) contravene, conflict with or result in a violatiohany Legal Requirement or any Order to whichSledler or any of
the Transferred Assets, is subject;




(c) contravene, conflict with or result in a violatiohany of the terms or requirements of, or give &owernmental
Body the right to revoke, withdraw, suspend, careemminate or modify, any Governmental Authoriaatthat relates to the Transferred
Assets;

(d) result in the imposition or creation of any Encuariire upon or with respect to any Transferred Asset;

(e) contravene, conflict with or result in a violationbreach of, or result in a default under, anyjsion of any
material Contract to which the Seller is a partppmwhich the Seller (or any of the Transferredeéissare bound, or give any Person the right
to: (i) declare a default or exercise any remedyenrany such Contract; (ii) accelerate the matumitgerformance of any such Contract; or
(iiif) cancel, terminate or modify any such Contract

Except for any such filings, notices or Consenéd lfave been made or obtained prior to the datieiof\greement, all of which are identified
in Section 1.7 of this Agreement, the Seller wats iscot nor will be required to make any filingthvor give any notice to, or to obtain any
Consent from, any Person in connection with theetien and delivery by the Seller of any of therigactional Agreements or the
consummation or performance by the Seller of arthefTransactions.

2.12 Related Party Transactions. Except as set forth in Part 2.12 of the Discloszkedule: (a) no Related Party has, and no
Related Party has had, any interest in any matasisdt used in or otherwise relating to the Busin®3 no Related Party is, or has been,
indebted to the Seller (other than for ordinaryéfeadvances); (c) no Related Party has enteregdanthas had any financial interest in, any
material Contract, transaction or business dealirigvolving the Seller; (d) to the Knowledge oétBeller, no Related Party is competing, or
has at any time competed, with the Seller; andideflRelated Party has any claim or right againsStséer (other than rights as an equity holder
or licensor or rights to receive compensation awiEes performed as an employee of the Selleights to receive compensation for services
performed as an consultant to the Seller, othétsigrising in the ordinary course of employmenbthier rights arising in the ordinary course
of consulting).

2.13 No Subsidies.The Seller does not possess (or has ever possesdeal)e any rights or interests with respect tch@s ever
had any rights or interests with respect to) amnty, incentives or subsidies from any Governmesudly.

2.14 Environmental Matters. The Seller is in material compliance with, andas im material violation of, and has not received
any written notice alleging any material violatioy it with respect to any applicable Environmermav.

2.15 Employees and Employee Benefits.The Seller has complied with all federal, statd bocal laws relating to the hiring and
classification of employees and independent cotdra@nd the employment of labor, including promisi thereof relating to wages, hours,
equal opportunity, collective bargaining and thgmant of social security and other Taxes. TheeB&lnot delinquent in payments to any of
its employees or independent contractors for argesasalaries, commissions, bonuses or other dioegpensation for any services performed
by them or amounts required to be reimbursed tb sagployees or independent contractors and upoteamynation of the employment of ¢
such employees or any termination of status ofiadgpendent contractor.

2.16 Brokers. The Seller has not agreed or become obligatpdypand the Seller has not taken any action tbatdweasonab
be expected to result in any Person claiming terii#led to receive, any brokerage commission difgifee or similar commission or fee in
connection with any of the Transactions.

2.17 Full Disclosure. Neither this Agreement nor the Disclosure Schedohtains any untrue statement of material faat; a
neither this Agreement nor the Disclosure Schedulis to state any material fact necessary to naalyeof the representations, warranties or
other statements or information contained theiiaitight of the circumstances in which it was madet misleading. All of the information set
forth in the Disclosure Schedule is accurate amdptete in all material respects.

3. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER.
The Purchaser represents and warrants, to anbddrenefit of the Seller, as follows:

3.1 Due Organization. The Purchaser is a corporation duly organizelidlyaexisting and in good standing under the lafs
the State of Delaware. The Purchaser has the pawekauthority to carry on its business as now bearmglucted by the Purchaser.

3.2 Authority; Binding Nature of Agreements. The Purchaser has the corporate right, power atigty to enter into and to
perform its respective obligations under each Taatisnal Agreement to which it is or may becomegyp and the execution and delivery by
the Purchaser of each Transactional Agreement tohvthe Purchaser is or may become a party hasdwdgrauthorized by all necessary
action on the part of the Purchaser and its reselbbards of directors. This Agreement and eabkrofransactional Agreement to which the
Purchaser is a party constitutes the legal, valdilzinding obligation of the Purchaser enforcealglainst the Purchaser in accordance with its
terms, subject to the Enforceability Exceptions.

3.3 Non-Contravention; Consents. Neither the execution and delivery by the Pureha$ any of the Transactional
Agreements, nor the consummation or performandddyurchaser of any of the Transactions, willlfvait without notice or lapse of time):



(@) contravene, conflict with or result in a violatiof (i) any of the provisions of the certificateiotorporation or
bylaws of the Purchaser; or (ii) any resolution@éd by the stockholders, board of directors or@mymittee of the board of direct
of the Purchaser; or

(b) contravene, conflict with or result in a violatiohany Legal Requirement or any Order to whichRinechaser is
subject.

The Purchaser is not nor will be required to makefding with or give any notice to, or to obtaamy Consent from, any Person in connection
with the execution and delivery by the Purchasergf of the Transactional Agreements or the consatiom or performance by the Purchaser
of any of the Transactions.

34 Brokers. The Purchaser has not agreed or become obligafeay, and the Purchaser has not taken any ati@bnwould
reasonably be expected to result in any Persomizigito be entitled to receive, any brokerage cossion, finder's fee or similar commission
or fee in connection with any of the Transactions.

4. INDEMNIFICATION, ETC
4.1 Survival of Representations and Warranties
€)) Subject to Section 4.1(b), the representationsnaardanties of the Seller and the Purchaser sét forthis

Agreement shall survive the Closing and the consatiom of the transactions contemplated hereby antirue until the date twenty-four (24)
months after the Closing Date, at which time thiegllsexpire;provided, howevethat the representations and warranties of theSsdt forth
in
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Sections 2.1(a), 2.4, 2.6, 2.10 and 2.16 and thesentations and warranties of the Purchaseosttif Sections 3.1, 3.2 and 3.4 shall
terminate upon the expiration of the relevant s¢atii limitations, taking into account extensiohsreof;provided furtherthat if a Notice of
Claim (as defined on Schedule 3.relating to any representation or warranty sethfen Section 2 or Section 3 is given to the Salleto the
Purchaser, as the case may be, on or prior topihlecable expiration date of such representatiowanranty, then, notwithstanding anything to
the contrary contained in this Section 4.1(a), seghesentation or warranty shall not so expire rathner shall remain in full force and effect
until such time as each and every Claim that iethagon, or that relates to, any breach of sucteseptation or warranty has been fully and
finally resolved.

(b) Notwithstanding anything to the contrary contaiime&ection 4.1(a), the limitations set forth in @t 4.1(a) shall
not apply in the case of claims based upon intaatimisrepresentation or fraud.

(c) The representations, warranties, covenants andatlains of the Seller and the Purchaser and tihesrind
remedies that may be exercised by the Indemnisked, not be limited or otherwise affected by omagsult of any information furnished to,
any investigation made by or any knowledge of, afthe Indemnitees or any of their Representatives.

(d) For purposes of this Agreement, each statemerther dem of information set forth in the Disclosu8chedule
shall be deemed to be a representation and wamaeie by the Seller in this Agreement.

4.2 Indemnification .
(@) Subject to the terms and conditions of this Sedfiointom and after the Closing, the Seller shalkimnify the
Purchaser Indemnitees in respect of, and hold tineh@ser Indemnitees harmless against, and contpearsd reimburse each of the Purchaser
Indemnitees for, all Damages incurred or suffergthie Purchaser Indemnitees resulting from or ctutistg:

0] any breach of a representation or warranty of glkeScontained in this Agreement (without givirfieet
to any materiality or similar qualification limitinthe scope of such representation or warranty);

(i) any failure by the Seller to perform any covenardagreement contained in this Agreement or any lkamg
Agreement;

(iii) any Liability of the Seller, other than the Assuntgabilities;

(iv) any Claim by any stockholder or creditor of Se#igainst the Purchaser relating to this Agreemeangr
Transactional Agreements and the Transactions comsted hereby or thereby; or

v) any Proceeding relating to any breach, allegeddbrdaability or matter of the type referred todlause
“(1),” clause “(ii),” clause “(iii),” or clause “()" (including any Proceeding commenced by anycRaser Indemnitee for the purpose of
enforcing any of its rights under this Section 4).

(b) Subject to the terms and conditions of this Sedfioinom and after the Closing, the Purchaser shdémnify the
Seller Indemnitees in respect of, and hold theeséfidemnitees
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harmless against, any and all Damages incurredftered by the Seller Indemnitees resulting frontanstituting:

0] any breach of a representation or warranty of tiretaser contained in this Agreement;

(i) any failure by the Purchaser to perform any covenaagreement contained in this Agreement or any
Ancillary Agreement;

(iii) any Assumed Liabilities;

(iv) any Claim by any stockholder or creditor of thedPaser against the Seller relating to this Agredroen

any Transactional Agreements and the Transactionsutmmated hereby or thereby; or

(v) any Proceeding relating to any breach, allegeddbrdaability or matter of the type referred todlause
“(i),” clause “(ii),” clause “(iii)", or clause “(¥)” (including any Proceeding commenced by anye&dhdemnitee for the purpose of enforcing
any of its rights under this Section 4).

(c) Notwithstanding anything to the contrary contaiivethis Agreement, the following limitations shapply to
indemnification claims under this Agreement:

0] the Seller shall be liable with respect to claimder Section 4.2(a)(i) for only that portion of thggregate
Damages related to such claims, considered togetinéch exceed $50,000;

(i) the aggregate liability of the Seller for all Dareaginder Section 4.2(a)(i) shall not exceed the
Indemnification Cap;

(i) the Purchaser shall be liable with respect to daimder Section 4.2(b)(i) for only that portiontiog
aggregate Damages related to such claims, conditiegether, which exceed $50,000; and

(iv) the aggregate liability of the Purchaser for alhizges under Section 4.2(b)(i) shall not exceed the
Indemnification Cap;

provided, howevethat the limitations set forth in Sections 4.2(cyd (ii) shall not apply to claims of breach lné representations or
warranties of the Seller under Sections 2.1(a),23) and 2.16, and the limitations set forth éet®ns 4.2(c)(iii) and (iv) shall not apply to
claims of breach of the representations or wareardf the Purchaser under Sections 3.1, 3.2 and 3.4

(d) The limitations set forth in Section 4.2(c) shait apply to any claim by an Indemnitee for inten&ib
misrepresentation or fraud. Setoff against the 8tdlae Payments shall be the Purchaser Indemn#eksand exclusive remedy for monetary
Damages with respect to an inaccuracy in or breathe representations and warranties of the Setletained in this Agreement.
Notwithstanding anything to the contrary contaiirethis Agreement, nothing in this Agreement shalit or restrict in any manner whatsoe
any remedy (under this Agreement, under applickave in equity or otherwise) of any Purchaser Ind&ee or Seller Indemnitee against any
Person relating to or arising from any intentiomédrepresentation or fraud.
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4.3 Defense of Third-Party Claims. All claims for indemnification made under this regment resulting from, related to or
arising out of a thirgrarty claim against an Indemnified Party shall lsdein accordance with the following procedures. Iddemnified Part
shall give prompt written notification to the Indeifying Party of the commencement of any actioiit, suproceeding relating to a third-party
claim for which indemnification may be sought drearlier, upon the assertion of any such clainaltlyird party. Such notification shall
include a description in reasonable detail (toekint known by the Indemnified Party) of the famisstituting the basis for such third-party
claim and the amount of the Damages claimed. Withi days after delivery of such notification, thdemnifying Party may, upon written
notice thereof to the Indemnified Party, assumerobnf the defense of such action, suit, procegdinclaim at its sole cost and expense with
counsel reasonably satisfactory to the Indemnifiatty; provided thaf(i) the Indemnifying Party may only assume contiosuch defense if it
acknowledges in writing to the Indemnified Partgttany Damages or other Liabilities that may besssd against the Indemnified Party in
connection with such third-party claim constitutarbages for which the Indemnified Party shall beemdified pursuant to this Section 4 and
(i) the Indemnifying Party may not assume controlhe defense of a thirparty claim involving criminal liability or in whig equitable relief |
sought against the Indemnified Party. If the Indéyimg Party does not, or is not permitted undex thrms hereof to, so assume control of
defense, the Indemnified Party shall control suefedse. The Party not controlling such defense paatjcipate therein at its own expense;
provided that if the Indemnifying Party assumestiamrof such defense and the Indemnified Partyaeably concludes, based on advice from
counsel, that the Indemnifying Party and the Indi@ethParty have conflicting interests with respecsuch action, suit, proceeding or claim,
the reasonable fees and expenses of counsel bodémnified Party solely in connection therewitlalsbe considered “Damages” for purposes
of this Agreement; provideghowever, that in no event shall the Indemnifying Partyrégponsible for the fees and expenses of moreahan
counsel for all Indemnified Parties. The partytecolting such defense shall keep the other partysadl of the status of such action, suit,
proceeding or claim and the defense thereof anil ghasider recommendations made by the other peitty respect thereto. The Indemnified
Party shall not agree to any settlement of, oetftey into judgment arising from, any such actisuf, proceeding or claim without the prior
written consent of the Indemnifying Party, whictaimot be unreasonably withheld, conditioned daged. The Indemnifying Party shall not
agree to any settlement of such action, suit, gwicg or claim that does not include a completeast of the Indemnified Party from all
liability with respect thereto or that imposes diapility or obligation on the Indemnified Party tlvout the prior written consent of the
Indemnified Party, which shall not be unreasonatithheld, conditioned or delayed.

4.4 Claim Procedure. Any claim for indemnification, compensationrermbursement pursuant to this Section 4 (andyeat t
option of any Indemnitee, any other claim for a et@any remedy, such as in the case of a claim baged intentional misrepresentation or
fraud, relating to this Agreement) shall be brouayhd resolved exclusively in accordance with Schedut.

5. CERTAIN POST-CLOSING AND OTHER COVENANTS .
51 Achievement of Milestones. Following the Closing, the Purchaser shall usem@ercially Reasonable Efforts to achieve
Milestones.

5.2 Further Actions. From and after the date of this Agreement foeaga of ninety (90) days, the Seller shall cooteveith
the Purchaser and its respective Representatindsstall execute and deliver such documents ardgiagh other actions as the Purchaser may
reasonably request to engage John W. Ripple tora8eller's behalfprovided, howevethat in the event that Mr. Ripple commences
employment or consulting with a Person other tt@nSeller during the period thirty (30) to nine®) days following the Closing, the period
of cooperation by the Seller set forth in this 88t6.2 shall cease on the date of such commendashemployment or consulting. To the
extent that the parties
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hereto have been unable to obtain any Consentsegdse obtained for the transfer to the Purchafsany of the Transferred Assets by the
date of this Agreement: (a) such Transferred AgséSpecified Asset) shall not be assigned or transferred to Purahasel such time as
such Consent is obtained, without any reductiothénPurchase Price under Section 1.3 and (b) ther Skall use its reasonable efforts to
obtain such Consent as promptly as practicabled#itar, provided that that the Seller shall notdzpiired to make any payments or agree to
any material undertakings in connection therewlthmtil such Consent is obtained, Seller shall coatgs and shall use its reasonable efforts to
cause its Representatives to cooperate, with thehBser in any lawful arrangement designed to peofurchaser with the benefits of such
Specified Assets at no cost to the Purchaser iassxaf the cost the Purchaser would have incuwgbdut modification to the terms of any
Contract) if the Consent had been obtained. #ouired Consent with respect to a Specified Assebiained after the Closing Date, the
Specified Asset subject to such Consent shall bendd to have been assigned and transferred taticbd3er as of the date such Consent is
effective (and all references in Section 1.3(ahClosing Date shall be deemed to be the effectate of such Consent with respect to such
Specified Asset). The Seller hereby irrevocably mates, constitutes and appoints the Purchaséeasue and lawful attorney-in-fact of the
Seller (with full power of substitution) effectiaes of the date of this Agreement, and hereby aiz#bothe Purchaser, in the name of and on
behalf of the Seller, to execute, deliver, acknalgks certify, file and record any document, toitnge and prosecute any Proceeding and to
take any other action (on or at any time afterdate of this Agreement) that the Purchaser may dggropriate for the purpose of:

(i) collecting, asserting, enforcing or perfectengy claim, right or interest of any kind that isluded in or relates to any of the Transferred
Assets; (ii) defending or compromising any clainPooceeding relating to any of the Transferred fsss# (iii) otherwise carrying out or
facilitating any of the Transactions. The poweatibrney referred to in the preceding sentenamdsshall be coupled with an interest and ¢
be irrevocable, and shall survive the dissolutiomeolvency of the Seller.

5.3 Tax Cooperation; Allocation of Taxes.

€)) The Seller and the Purchaser agree to furnishusecto be furnished to each other, upon requesgtoasptly as
practicable, such information and assistance rejdt the Business or the Transferred Assets (@mtuaccess to books and records) as is
reasonably necessary for the filing of all Tax Res$yand the making of any election related to Taktee preparation for any audit by any
taxing authority, and the prosecution or defensanyfclaim, suit or proceeding relating to any Return. The Seller shall retain all books .
records with respect to Taxes pertaining to then3fierred Assets for a period of at least six yé&alswing the Closing.

(b) All real property taxes, personal property taxes similar ad valorem obligations levied with resptecthe
Business or the Transferred Assets for a taxabiegéhat includes (but does not end on) the datheoClosing shall be apportioned between
the Seller and the Purchaser as of the Closinglhas¢he number of days of such taxable periodrendi the date of the Closing (th@fe-
Closing Tax Period”) and the number of days of such taxable periterahe date of this Agreement (with respect to suyh taxable period,
the “Post-Closing Tax Period’). The Seller shall be liable for the proportitmamount of such Taxes that is attributable tdtteeClosing
Tax Period, and the Purchaser shall be liableHfemptroportionate amount of such Taxes that ishatizble to the Post-Closing Tax Period.
Upon receipt of any bill for real or personal pragélraxes relating to the Business or the TransteAssets, the Seller and the Purchaser, as
applicable, shall present a reasonably detaileittenrstatement to the other setting forth the amhodi reimbursement to which each is entitled
under this Section 5.3(b) together with such sufipgevidence as is reasonably necessary to cédctila proration amount. The proration
amount shall be paid by the party owing it to thigeo within 20 days after delivery of such statemen the event that either the Seller or the
Purchaser shall make any other payment for whighdhtitled to reimbursement under this Secti@{l, the other party shall make such
reimbursement promptly but in no event later thArays after the presentation of a reasonably
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detailed, written statement setting forth the amadimeimbursement to which the presenting parignistied along with such supporting
evidence as is reasonably necessary to calculateniount of reimbursement.

54 Continuing Access to Information. Following the Closing for a period of ninety (3f8ys, the Seller shall give the
Purchaser and its respective Representatives ralalgeomccess during normal business hours to (ealbadlow the Purchaser and its
Representatives to make copies of) any books armids relating to the Transferred Assets for amgoeable purpose.

55 Publicity. The Seller and the Purchaser agree that, ontealbtenes after the date of this Agreement: (@)pness release
other publicity concerning any of the Transactishall be issued or otherwise disseminated by @noits behalf without the party’s prior
written consent; and (b) it shall continue to kéepterms of this Agreement and the other TransaatiAgreements strictly confidential;
provided, howevethat the Seller and its affiliates may discloseftiw that the Purchaser acquired the Transferseeis of the Seller, without
disclosing the terms of this Agreemepitovided, furtherthat the existence and terms of this Agreementlamather Transactional Agreeme
may be disclosed to the extent required by lamuwsyeant to rules or regulations of any regulatartharity having jurisdiction over such party,
provided that before making such a disclosure, gacty first notifies the Purchaser and gives thecRaser an opportunity to limit such
disclosure or seek a protective order and coopereith the Purchaser as reasonably requested. tatamnding the foregoing, the Seller and
Purchaser have agreed on language of a pressaétesisbstantially the form attached hereto as ki announcing the transaction.

5.6 Noncompetition. The Seller agrees that from the Closing Datieathird anniversary of the Closing Date, the Sedhall
not (a) engage directly or indirectly in Competitim any part of the world; or (b) directly or imélctly be or become an equityholder, owner,
co-owner, affiliate, partner, promoter, agent, esentative, designer, consultant, advisor or marafgéor or to, or otherwise be or become
associated with or acquire or hold any direct dirgct interest in, any person that engages directindirectly in Competition anywhere in the
world.

5.7 Development Plan. The Purchaser shall deliver an updated DevelopiRkan (as defined in the Rockefeller License
Agreement) to The Rockefeller University withintipffive (45) days after the Closing Date.

6. MISCELLANEOUS PROVISIONS .
6.1 Fees and Expenses
(@) The Seller shall bear and pay all fees, costs apdreses (including fees and expenses of the Selegal,

accounting, financial and other advisors) that Hasen incurred or that are in the future incurngddm behalf of or for the benefit of, the Seller
in connection with: (i) the negotiation, preparatand review of any term sheet or similar docurmelatting to any of the Transactions; (ii) the
negotiation, preparation and review of this Agreetr{gacluding the Disclosure Schedule) and the ofransactional Agreements; (iii) the
preparation and submission of any filing or notiequired to be made or given in connection with ahthe Transactions, and the obtaining of
any Consent required to be obtained by the Selleonnection with any of the Transactions; andtfi&) consummation and performance of the
Transactions.

(b) The Purchaser shall bear and pay all fees, codtexgrenses (including fees and expenses of thenBsecC's legal,
accounting, financial and other advisors) that Hasen incurred or that are in the future incurrgddn on behalf or for the benefit of, the
Purchaser in connection with: (i) the

15




negotiation, preparation and review of any termesloe similar document relating to any of the Tamt®ns; (ii) the negotiation, preparation
and review of this Agreement and the other Tramsaat Agreements; (iii) the preparation and subiois®f any filing or notice required to be
made or given in connection with any of the Tratisas, and the obtaining of any Consent requireoet@btained by the Purchaser in
connection with any of the Transactions; and (# tonsummation and performance of the Transactions

6.2 Attorneys’ Fees. If any Proceeding relating to any of the Tranigaetl Agreements or the enforcement of any prowisib
any of the Transactional Agreements is broughtregjainy party to this Agreement, the prevailingyahall be entitled to recover reasonable
attorneys’ fees, costs and disbursements (in aadditi any other relief to which the prevailing partay be entitled).

6.3 Notices. Any notice or other communication required ompieted to be delivered to any party under thise&gmnent shall
be in writing and shall be deemed properly delidegiven and received: (a) when delivered by hglodif sent by registered, certified or first
class mail, the third business day after being; samtt (c) if sent by overnight delivery via a natbcourier service, one business day after k
sent, in each case to the address or electronicagidiess set forth beneath the name of such palbyv (or to such other address or electronic
mail address as such party shall have specifiedamitten notice given to the other parties hereto)

if to the Purchaser:

Momenta Pharmaceuticals, Inc.
675 W. Kendall St.

Cambridge, MA 02142
Attention: General Counsel

with a copy to:

Cooley LLP

500 Boylston Street
Boston, MA 02116-3736
Attention: Nicole Brookshire

if to the Seller:

Virdante Pharmaceuticals, Inc.
c/o Clarus Ventures

101 Main Street, Suite 1210
Cambridge, MA 02142
Attention: John W. Ripple

with a copy to:
WilmerHale
399 Park Avenue
New York, NY 10022
Attn: Steven D. Singer

6.4 Headings. The bold-faced headings contained in this Agregraee for convenience of reference only, shallbetieemed
to be a part of this Agreement and shall not berrefl to in connection with the construction oeiptetation of this Agreement.

16




6.5 Counterparts and Exchanges by Electronic Delivery. This Agreement may be executed in several copatts, each of
which shall constitute an original and all of whiethen taken together, shall constitute one agraerée exchange of a fully executed
Agreement (in counterparts or otherwise) by eledtrdelivery in .pdf format shall be sufficientltind the parties to the terms and conditions
of this Agreement.

6.6 Governing Law; Venue.

(@) This Agreement shall be construed in accordande, witd governed in all respects by, the internaslaf the
Commonwealth of Massachusetts (without giving éffeqrinciples of conflicts of laws).

(b) Any Proceeding relating to this Agreement or thissrement of any provision of this Agreement mustiought
or otherwise commenced in any state or federaltdocated in the County of Suffolk, MassachuseEsch party to this Agreement:

0] expressly and irrevocably consents and submitsegurisdiction of each state and federal couraied in
the County of Suffolk, Massachusetts (and eaclelégdp court located in the Commonwealth of Maseaelts) in connection with
any such Proceeding;

(i) agrees that each state and federal court locatim i@ounty of Suffolk, Massachusetts shall baevdekto
be a convenient forum; and

(iii) agrees not to assert (by way of motion, as a defenstherwise), in any such Proceeding commented i
any state or federal court located in the Countguffolk, Massachusetts, any claim that such parhot subject personally to the
jurisdiction of such court, that such Proceeding baen brought in an inconvenient forum, that #wue of such proceeding is
improper or that this Agreement or the subject eraif this Agreement may not be enforced in orimghscourt.

(c) Notwithstanding the foregoing, the Seller agrees ihany Proceeding is commenced against any Rsesh
Indemnitee by any Person in or before any coudtloer tribunal anywhere in the world, then suchcRaser Indemnitee may proceed against
the Seller in or before such court or other tridwaigh respect to any indemnification claim or atléaim arising from or relating to such
Proceeding or any of the matters alleged thereamgrof the circumstances giving rise thereto.

6.7 Successors and Assigns; Parties in Interest

(@) This Agreement shall be binding upon: the Sellet imsuccessors and assigns (if any); the Purclaaskits
successors and assigns (if any). This Agreemetitigiare to the benefit of: the Seller; the Purshr; the other Indemnitees; and the respe
successors and assigns (if any) of the foregoing.

(b) The Purchaser shall have the right to assign thieément to an affiliated company or in connectidgth the
merger, consolidation, sale or transfer of allusstantially all of the business to which this Agreent relates. The Seller shall not be perrr
to assign any of its respective rights or delegateof its respective obligations under this Agreatwithout the Purchaser’s prior written
consent other than to a nominee, including bufindted to a liquidating trust, in connection witte wind down or liquidation of the Seller.
Any attempted assignment or delegation by the Siglleiolation of this Section 6.7(b) shall be nafid void.
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(c) None of the provisions of this Agreement is intethtie provide any rights or remedies to any Pergbaerdhan the
parties to this Agreement and the other Indemnitaed their respective successors and permittegressf any). Without limiting the
generality of the foregoing: (i) no employee of Beller shall have any rights under this Agreeneeninder any of the other Transactional
Agreements; and (ii) no creditor of the Seller Ehalve any rights under this Agreement or any efdther Transactional Agreements.

6.8 Remedies Cumulative; Specific Performance.The rights and remedies of the parties heretth Bbaumulative (and not
alternative). Each party agrees that: (a) in theneof any breach or threatened breach by the pémty of any covenant, obligation or other
provision set forth in this Agreement, such pahglkbe entitled (in addition to any other remelgttmay be available to it) to: (i) a decree or
order of specific performance or mandamus to eeftite observance and performance of such covestaigation or other provision; and
(ii) an injunction restraining such breach or thee®d breach; and (b) no Person shall be requirpcolvide any bond or other security in
connection with any such decree, order or injumctioin connection with any related Proceeding.

6.9 Waiver . No failure on the part of any Person to exeraisg power, right, privilege or remedy under thigrdement, and no
delay on the part of any Person in exercising awep, right, privilege or remedy under this Agreemehall operate as a waiver of such
power, right, privilege or remedy; and no singleartial exercise of any such power, right, prigdeor remedy shall preclude any other or
further exercise thereof or of any other powemtigrivilege or remedy. No Person shall be deetodwve waived any claim arising out of
this Agreement, or any power, right, privilege emedy under this Agreement, unless the waiver df slaim, power, right, privilege or
remedy is expressly set forth in a written instratrstuly executed and delivered on behalf of sudisde and any such waiver shall not be
applicable or have any effect except in the speaitance in which it is given.

6.10 Amendments. This Agreement may not be amended, modifiedredter supplemented other than by means of a writte
instrument duly executed and delivered on behatfiefparties hereto.

6.11 Severability. In the event that any provision of this Agreementthe application of any such provision to amysen or set
of circumstances, shall be determined to be inyalidawful, void or unenforceable to any exteng tamainder of this Agreement, and the
application of such provision to Persons or circtamses other than those as to which it is deterhiodoe invalid, unlawful, void or
unenforceable, shall not be impaired or otherwffected and shall continue to be valid and enfdoéeéo the fullest extent permitted by law.

6.12 Entire Agreement. The Transactional Agreements set forth the entiderstanding of the parties relating to the sttbje
matter thereof and supersede all prior agreemewtsiaderstandings among or between any of theegartiating to the subject matter thereof.

6.13 Disclosure Schedule. The Disclosure Schedule shall be arranged inragpparts corresponding to the numbered and
lettered sections contained herein permitting slisblosure, and the information disclosed in anynbered or lettered part shall be deemed to
relate to and to qualify other numbered and lettesextions contained herein to the extent it isarably apparent on the face of the disclosure
that such information is applicable to such otlestisns.

6.14 Construction .

€)) For purposes of this Agreement, whenever the comégpiires: the singular number shall includegheal, and
vice versa; the masculine gender shall includdeh@nine and
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neuter genders; the feminine gender shall inclbhdentasculine and neuter genders; and the neutdegehall include the masculine and
feminine genders.

(b) The parties hereto agree that any rule of constmutd the effect that ambiguities are to be resdlagainst the
drafting party shall not be applied in the condiiarcor interpretation of this Agreement or to titeer Transactional Agreements. Each of the
parties hereto acknowledges that he or it hasvedéndependent legal advice in connection withrtegotiation and execution of this
Agreement and the other Transactional Agreemerte®determined that such advice is not necessary.

(c) As used in this Agreement, the words “include” dindluding,” and variations thereof, shall not beethed to be
terms of limitation, but rather shall be deemebedollowed by the words “without limitation.”

(d) Except as otherwise indicated, all referencesimAlgreement and the Exhibits to this AgreemertSections,”
“Exhibits” and “Schedules” are intended to refeSctions of this Agreement, Exhibits to this Agneait and Schedules to this Agreement.

[Remainder of page intentionally left blank]
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The parties to this Agreement have caused thisexgeat to be executed and delivered as of the ttatevfitten above.

MOMENTA PHARMACEUTICALS, INC.,
a Delaware corporatic

By: /s/ Craig A. Wheele
Name: Craig A. Wheele
Title: President and Chief Executive Offic

VIRDANTE PHARMACEUTICALS, INC.
a Delaware corporatic

By:  /s/ John W. Rippli
Name: John W. Ripple
Title: Chief Executive Office

ASSET PURCHASE AGREEMENT
SIGNATURE PAGE

EXHIBIT A
CERTAIN DEFINITIONS
For purposes of the Agreement (including this ExiAb):

Agreement. “Agreement” shall mean the Asset Purchase Agre¢toeewhich this Exhibit Ais attached (including the Disclosure
Schedule), as it may be amended from time to time.

Balance Sheet “Balance Sheet” shall mean the unaudited balaheet of the Seller for the six months ended Sepde 30, 2011.
Balance Sheet Date “Balance Sheet Date” shall mean September 301.20

Books and Records.“Books and Records” means all files, documentgrumsents, papers of Seller other than the Trarederr
Records.

Business. “Business” shall mean the Seller’'s research an@ldgment business related to the Products.

Claim. “Claim” shall mean and include all past, presert farture disputes, claims, controversies, demanglsts, obligations,
liabilities, actions and causes of action of eddngd and nature, including: (a) any unknown, inateo unsuspected or undisclosed claim; and
(b) any claim, right or cause of action based ugoy breach of any express, implied, oral or writtentract or agreement.

Commercially Reasonable Efforts‘Commercially Reasonable Efforts” shall mean wigspect to the Purchaser, such efforts that are
consistent with the efforts and resources normald by the Purchaser in the exercise of its reddemusiness discretion for a product in the
Purchaser’s pipeline of similar market potentiah @aimilar stage in its product life, taking intccaunt issues of patent coverage, safety and
efficacy, product profile, the competitivenesstod tnarketplace, the proprietary positions of thensferred Assets and third parties, the quality
of the clinical data and emerging product profites regulatory structure involved, the profitalildf the Transferred Assets, and other relevant
factors, including without limitation, the scientifand development risk of a project or produat, ¢bst of goods, research and development
costs, alternative discovery and development oppdits that offer a higher return on investment] eeasonable capital allocation decisions
that take into account the best interests of threlRiser’'s stockholders.

Competition. “Competition” shall mean any business or activityalving or relating to in any respect (other tleemimmaterial
respect) any aspect of the engineering, desigreldement, production, license, manufacture or ithigtion of a sialylated 1VIG or sialylated
[**] compound, product, product candidate, celEliar constituent thereto.

Consent. “Consent” shall mean any approval, consent,icatifon, permission, waiver or authorization (irdihg any Governmental
Authorization).

Contract. “Contract” shall mean any written or oral agreemeontract, arrangement, instrument, note, gigramemnity, deed,
assignment, power of attorney, certificate, pureharsler, work order, insurance policy, benefit plemmmitment or undertaking of any nature.
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Damages. “Damages” shall include any loss, damage, injurghility, Claim, settlement, judgment, award,dijrpenalty, Tax, fee
(including any legal fee, expert fee, accountirg de advisory fee), charge, cost (including anyt cbénvestigation) or expense of any nature.

Disclosure Schedule. “Disclosure Schedule” shall mean the scheduléee(ias of the date of the Agreement) delivereth¢o t
Purchaser on behalf of the Seller.

Encumbrance. “Encumbrance” shall mean any lien, pledge, hypo#tion, charge, mortgage, security interest, ebcante, claim,
right of possession, lease, tenancy, license, achroent, Order, option, right of first refusal, gmeptive right, community property interest,
defect, impairment, imperfection of title (includimny restriction on the transfer of any asset,rastriction on the receipt of any income
derived from any asset, any restriction on theaisey asset and any restriction on the possessiancise or transfer of any other attribute of
ownership of any asset).

Entity. “Entity” shall mean any corporation (includingyamon-profit corporation), general partnership,ited partnership, limited
liability partnership, joint venture, estate, trustoperative, foundation, society, political patgion, company (including any limited liability
company or joint stock company), firm or other eptise, association, organization or entity.

Environment. “Environment” includes: (a) any and all buildingsiuctures, fixtures, fittings, appurtenancesepjonduits, valves,
tanks, vessels and containers whether above owlglound level; and (b) ambient air, land surfesedy-surface strata, soil, surface water,
ground water, river sediment, marshes, wet lards ind fauna.

Environmental Law . “Environmental Law” shall mean: (a) the comniaw; and (b) all Legal Requirements, by-laws, osder
instruments, directives, decisions, injunctions prifyments of any government, local governmengrirdtional, supranational, executive,
administrative, judicial or regulatory authority agency and all approved codes of practice (whetbieintary or compulsory) relating to the
protection of the Environment or of human healtisafiety or welfare or to the manufacture, formolatiprocessing, treatment, storage,
containment, labeling, handling, transportatiostrithution, recycling, reuse, release, disposahawal, remediation, abatement or clean-up of
any contaminant and any amendment thereto andrahglbregulations, orders and notices made oresetivereunder or pursuant thereto).

Excluded Assets “Excluded Assets” shall mean all assets of thkeBother than those specifically listed or désen in the
definition of Transferred Assets. Without limitatiof the foregoing, the Excluded Assets shall idetua) all cash and cash equivalents or
similar investments, bank accounts, commercial pagetificates of deposit, Treasury bills and othmarketable securities; (b) all rights which
accrue or will accrue to the benefit of the Selleder this Agreement or the Transactional Agreemén} the Selles corporate name, Virdar
Pharmaceuticals; and (d) the Books and Recordsedbeller.

Environmental Licenses.“Environmental License” shall mean any Consent ov&nmental Authorization required by or pursuant t
any applicable Environmental Laws.

Financial Statements. “Financial Statements” shall mean the Selleudited balance sheets and related audited staterokimcome
as of December 31, 2008 and 2009 and unauditeddmkheet and related unaudited statement of inesnoé December 31, 2010.

Governmental Authorization. “Governmental Authorization” shall mean any: g@rmit, license, certificate, franchise, concession
approval, consent, ratification, permission, cleae confirmation, endorsement, waiver, certifimatidesignation, rating, registration,
qualification or

A-2




authorization (including all pending applicatiohgtefore or renewals thereof) issued, granted ngiveotherwise made available by or under
the authority of any Governmental Body or pursuargany Legal Requirement; or (b) right under any€act with any Governmental Body.

Governmental Body. “Governmental Body” shall mean any: (a) nationngpality, state, commonwealth, province, temyto
county, municipality, district or other jurisdictioof any nature; (b) federal, state, local, muratiforeign or other government;
(c) governmental or quasi-governmental authoritgrof nature (including any governmental divisiarhdivision, department, agency, bureau,
branch, office, commission, council, board, instemtality, officer, official, representative, orgaatiion, unit, body or Entity and any court or
other tribunal); (d) multi-national organizationtmwdy; or (e) individual, Entity or body exercisjray entitled to exercise, any executive,
legislative, judicial, administrative, regulatopglice, military or taxing authority or power ofyanature.

Indemnification Cap. “Indemnification Cap” shall mean the amount edoalventy percent (20%) of each Milestone Paynment
yet paid by the Purchaser to the Seller pursuaBefion 1.3 as of the date on which the indenbilgidoss was incurred (it being agreed
the Seller shall always be entitled to receive gigiercent (80%) of each such Milestone Payment).

Intellectual Property. “Intellectual Property” shall mean algorithms, apgtus, databases, data collections, diagramsufaen
inventions (whether or not patentable), know-hawols, marks, methods, processes, proprietary irgftiom, protocols, schematics,
specifications, techniques, user interfaces, URIed sites, works of authorship and other formsohhology (whether or not embodied in any
tangible form and including all tangible embodinteat the foregoing, such as instruction manuakmatory notebooks, prototypes, samples,
studies and summaries).

Intellectual Property Rights. “Intellectual Property Rights” shall mean all pgstesent, and future rights of the following types,
which may exist or be created under the laws ofjarigdiction in the world: (a) rights associatedhmwvorks of authorship, including exclusive
exploitation rights, copyrights, moral rights andsk works; (b) trademark and trade name rightssandar rights; (c) trade secret rights;

(d) patent and industrial property rights; (e) otheprietary rights in Intellectual Property; affdrights in or relating to registrations, renesy
extensions, combinations, divisions, and reissfieanal applications for, any of the rights refertedn clauses “(a)” through “(e)” above.

Knowledge. Knowledge shall mean actual knowledge as of Hie Hereof of the Seller’'s Chief Executive Officgwhn W. Ripple,
together with such knowledge that such individualild be expected to have discovered after reasemadstigation concerning the existence
of the fact or matter in question.

Legal Requirement. “Legal Requirement” shall mean any federal, stimeal, municipal, foreign or other law, statuegislation,
constitution, principle of common law, resolutiamdinance, code, edict, decree, proclamation ytreatnvention, rule, regulation, ruling,
directive, pronouncement, requirement, specificatitetermination, decision, guideline, opinionmterpretation issued, enacted, adopted,
passed, approved, promulgated, made, implementetherwise put into effect by or under the autlyooit any Governmental Body.

Liability. “Liability” shall mean any debt, obligation, duty liability of any nature (including any unknowmdisclosed, unmatured,
unaccrued, unasserted, contingent, indirect, cimmdit, implied, vicarious, derivative, joint, seakor secondary liability), regardless of whe
such debt, obligation, duty or liability would bequired to be disclosed on a balance sheet prepasstordance with generally accepted
accounting principles in the United States andndigas of whether such debt, obligation, duty ability is immediately due and payable.
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Material Adverse Effect. “Material Adverse Effect” shall mean any mateddverse change, event, circumstance or development
with respect to, or material adverse effect onth@ assets, liabilities, capitalization, finanaahdition or results of operations of the Seller o
(i) the ability of the Purchaser to operate thsibass of the Seller immediately after the Closing.

Order. “Order” shall mean any: (a) order, judgment, imgtion, edict, decree, ruling, pronouncement, aeiteaition, decision,
opinion, verdict, sentence, subpoena, writ or avigsded, made, entered, rendered or otherwisentueffect by or under the authority of any
court, administrative agency or other GovernmeBtaly or any arbitrator or arbitration panel; or @gntract with any Governmental Body
entered into in connection with any Proceeding.

Patent Rights. “Patent Rights’shall mean (a) any patents, patent applicatiomsjigional patent applications and similar instrutsg
and (b) to the extent related thereto or derivedatiom, any and all substitutions, reissues, rafgvextensions, utility models, reexaminatis
patents of addition, supplementary protection fieaties, inventors’ certificates, extensions, restsi€éor continued examinations, designs,
divisions, re-filings, continuations and continoas-in-part thereof, or the like and any foreigunigglents thereof (including certificates of
invention and any applications therefor) and atiudoentation associated therewith.

Person. “Person” shall mean any individual, Entity or Gonmental Body.

Proceeding. “Proceeding” shall mean any action, suit, litigat arbitration, proceeding (including any cidtiminal, administrative,
investigative or appellate proceeding and any mfdrproceeding), prosecution, contest, hearingjilgginquest, audit, examination or
investigation commenced, brought, conducted orchbgror before, or otherwise involving, any Goveamtal Body or any arbitrator or
arbitration panel.

Product . “Product” shall mean any and all compounds, potgl product candidates, cell line or constitubateof engineered,
designed, developed, licensed or manufacturedrign dehalf of, the Seller, including but not liedtto any proposed products which have
previously been or are currently under pre-clinib@elopment as of the date of this Agreement.

Product Materials. “Product Materials” shall mean (a) all inventoryRroduct owned or controlled by Seller as of thes@ig and
(b) all samples or materials owned or controlledSiyler as of the Closing derived from or usedesearch studies of or for a Product.

Purchaser Indemnitees. “Purchaser Indemnitees” shall mean the followRggsons: (a) the Purchaser; (b) the current andefu
affiliates of the Purchaser; (c) the respectiverBsgntatives of each the Persons referred to irseta(a) and (b) above; the respective
successors and assigns of the Persons referredlauises (a), (b) and (c).

Registered IP. “Registered IP” shall mean all Intellectual Pedy Rights that are registered, filed or issuedausrthe authority of,
with or by any Governmental Body, including all gats,

Related Party. “Related Party” shall mean: (a) each holderqfity interests of the Seller; (b) each individudilo is an officer or
director of the Seller; (c) each member of the irdiage family of each of the individuals referredrcclauses “(a),” and “(b)” above; and
(d) any trust or other Entity in which any one loé tPersons referred to in clauses “(a),” “(b)” &w)” above holds (or in which more than one
of such Persons collectively hold), beneficiallyotherwise, a material voting, proprietary or egiterest.
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Representatives. “Representatives” shall mean officers, directoranagers, employees, agents, attorneys, accosi@aghiadvisors.

Rockefeller License Agreement. “Rockefeller License Agreement” shall mean thed®el Amended and Restated License
Agreement, effective May 7, 2010, by and betweenShller and The Rockefeller University.

Seller Contract. “Seller Contract” shall mean any Contract: (@hich the Seller is a party; (b) by which thel&ebr any of its
assets is or may become bound or under which tiher 8as, or may become subject to, any obligatiwr(c) under which the Seller has or n
acquire any right or interest.

Seller Indemnitees. “Seller Indemnitees” shall mean the following $rs: (a) the Seller; (b) the current affiliatéshe Seller;
(c) the respective Representatives of each theRereferred to in clauses (a) and (b) above;dbpactive successors and assigns of the
Persons referred to in clauses (a), (b) and (c)alidctively with the Purchaser Indemnitees (thedemnitees”).

Tax. “Tax” shall mean any tax (including any income,tiianchise tax, capital gains tax, estimated ga@ss receipts tax, value-
added tax, surtax, excise tax, ad valorem taxsteatax, stamp tax, sales tax, use tax, proparyltusiness tax, occupation tax, inventory tax,
occupancy tax, withholding tax or payroll tax), yeassessment, tariff, impost, imposition, tolltyd@including any customs duty), deficiency
fee, and any related charge or amount in the naffusetax (including any fine, penalty or interestiat is or has been (a) imposed, assessed or
collected by or under the authority of any GoverntakBody, or (b) payable pursuant to any tax-sttpegreement or similar Contract.

Tax Return. “Tax Return”shall mean any return (including any informatioture), report, statement, declaration, estimateedale
notice, notification, form, election, certificate ather document or information that is, has beemay be in the future be filed with or
submitted to, or required to be filed with or sutied to, any Governmental Body in connection with tletermination, assessment, collection
or payment of any Tax or in connection with the adstration, implementation or enforcement of omgiance with any Legal Requirement
relating to any Tax.

Transactional Agreements. “Transactional Agreements” shall mean: (a) thee®gnent; (b) the Bill of Sale and Assignment
Agreement; (c) the Assignment and Assumption Agesgtirand (f) all bills of sale, assignments andeotigreements delivered or to be
delivered in connection with the transactions comtlated by the Agreement.

Transactions. “Transactions” shall mean: (a) the execution delivery of the Transactional Agreements; and (bfahe
transactions contemplated by the Transactional égents, including: (i) the sale of the Transferadets by the Seller to the Purchaser in
accordance with the Agreement; and (ii) the perforoe by the Seller and the Purchaser of their ofispeobligations under the Transactional
Agreements, and the exercise by the Seller anBtinehaser of their respective rights under the Saational Agreements.
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EXHIBIT B
FORM OF BILL OF SALE AND ASSIGNMENT AGREEMENT

THIS BILL OF SALE AND ASSIGNMENT is made as of December 2, 2011 \WMRDANTE PHARMACEUTICALS, INC., a
Delaware corporation (theSeller”), for the benefit o0 MOMENTA PHARMACEUTICALS, INC. , a Delaware corporation (theBuyer ).
Capitalized terms used but not defined in this &fil5ale and Assignment shall have the meaningangie them in the Purchase Agreement (as
defined below).

WITNESSETH:

WHEREAS , pursuant and subject to the terms and condittbas Asset Purchase Agreement of even date hérdwitand between
the Seller and the Buyer (thd”tirchase Agreement), the Seller is causing the Purchased Assete teold, assigned, transferred, conveyed
and delivered to the Buyer.

WHEREAS , by this instrument, the Seller is vesting in Bagyer all of the Seller’s right, title and interéstand to the Purchased
Assets, free of any Encumbrances other than Pedriithcumbrances.

NOW, THEREFORE , for good and valuable consideration, the recamgt sufficiency of which are hereby acknowledghd,3eller
hereby sells, assigns, transfers, conveys andedelto the Buyer all of the Seller’s right, tiled interest in and to all the Purchased Assets,
free of any Encumbrances other than Permitted Ebcamces.

Nothing contained in this Bill of Sale and Assigmmis intended to provide any rights to the Buyethe Seller beyond those rights
expressly provided to the Buyer or the Seller mBlurchase Agreement. Nothing contained in tHisoBBale and Assignment is intended to
impose any obligations or liabilities on the Bugerithe Seller beyond those obligations and lidbgiexpressly imposed on the Buyer or the
Seller in the Purchase Agreement. Nothing conthinehis Bill of Sale and Assignment is intendedimit any of the rights or remedies
available to the Buyer or the Seller under the Pase Agreement. Nothing contained in this Bill afeéSand Assignment shall be deemed to
alter or amend the terms and provisions of the liwge Agreement, and in the event of any confliteen the terms and provisions of this
of Sale and Assignment and the Purchase Agreeithenterms and provisions of the Purchase Agreestealt be deemed to govern and be
controlling.



This Bill of Sale and Assignment shall be constriredccordance with, and governed in all respegtshe internal laws of the
Commonwealth of Massachusetts (without giving éffeqrinciples of conflicts of laws).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF , the Seller has caused this Bill of Sale and Assignt to be executed and delivered as of the d&ate f
written above.

VIRDANTE PHARMACEUTICALS, INC.
a Delaware corporatic

By:

Name: John W. Ripple

Title:  Chief Executive Office

AGREED AND ACCEPTED

MOMENTA PHARMACEUTICALS, INC.
a Delaware corporatic

By:
Name: Craig A. Wheele
Title: President and Chief Executive Offic

[ Signature Page to Bill of Sale and Assignnient
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EXHIBIT C
FORM OF CONSENT OF THE ROCKEFELLER UNIVERSITY
VIRDANTE PHARMACEUTICALS, INC.
101 Main Street, Suite 1210
Cambridge, MA 02142
November 30, 201

Via E-mail and Federal Express

Kathleen A. Denis, Ph.D.
Associate Vice President
Office of Technology Transfer
The Rockefeller University
1230 York Avenue, Box 138
New York, NY 1006&

RE: Important Confidential Matter

Dear Kathleen:

In connection with the Second Amended and Restatehse Agreement effective May 7, 2010 by and ketwVirdante Pharmaceuticals, |

(* Virdante™) and The Rockefeller University (* Rockefell®r(the “ License Agreemeri), Virdante is writing to provide information to
Rockefeller regarding an important confidential atind requests that Rockefeller and Buyer (aseldbelow) agree to the terms as set forth
herein. As you know, earlier this year, Virdantenenenced efforts to seek a strategic acquireccen$ior (the “ Strategic Procé3gor
technology licensed to Virdante from Rockefelledenthe License Agreement and that was the subjesfonsored research under the
Sponsored Research Agreement dated May 7, 20@measded, by and between Virdante and Rockefeler‘(Eponsored Research

Agreement).

In connection with the Strategic Process, | amgadao report that Virdante is in discussions Wittmenta Pharmaceuticals, Inc._(“ Buygr
regarding a possible transaction in which Buyeppees to acquire certain assets of Virdante by smefan asset purchase agreement (the “
Transactiori). Subject to and upon the closing of the Tratisac Virdante would assign, and Buyer would assutine License Agreement as
well as the Non-Exclusive Research and DeveloprtdestLicense Agreement, dated February 10, 201dyatween Virdante and
Rockefeller and the Letter Agreement by and betwéehante and Rockefeller, dated November 29, 2@4 “ Ancillary Agreements¥).

Subiject to obtaining your consent and upon therdosf the Transaction, Virdante will assign to Bwyer all of Virdante’s rights under the
License Agreement and Ancillary Agreements. Inild, subject to obtaining your consent and ugundlosing of the Transaction, the Bu
will assume all of Virdante’s obligations pursuémthe License Agreement and the Ancillary Agreetsen
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Accordingly, Virdante, Rockefeller and Buyer heremree to the terms and conditions set forth below:
1. Buyer Representations: Buyer represents to Rockefeller that it acceptsconditions to be legally bound by the License
Agreement and the Ancillary Agreements upon theiolpof the Transaction and to deliver to Rockefedin updated
Development Plan (as defined in the License Agreghweithin forty-five (45) days after the closingté of the proposed
Transaction.

2. Rockefeller Consent: Rockefeller hereby consents to the assignmetiteoEicense Agreement and the Ancillary
Agreements to Buyer upon the closing date of tl@n3action.

If Rockefeller agrees with these terms and conalitiplease have Rockefeller sign this letter agezrand forward to my attention.
Thank you for your attention to this matter.

Very truly yours,

VIRDANTE PHARMACEUTICALS, INC.

By: /s/ John W. Rippli

Name: John W. Ripple
Title:  Chief Executive Office

ACKNOWLEDGED AND AGREED:
THE ROCKEFELLER UNIVERSITY
By: /s/ Kathleen A. Deni

Name: Kathleen A. Denis, Ph.L
Title:  Associate Vice President Technology Tran:

MOMENTA PHARMACEUTICALS, INC.
By:
Name:
Title:




Accordingly, Virdante, Rockefeller and Buyer heremree to the terms and conditions set forth below:
1. Buyer Representations: Buyer represents to Roli&efhat it accepts the conditions to be legaltyibd by the License
Agreement and the Ancillary Agreements upon theiolpof the Transaction and to deliver to Rockefedin updated
Development Plan (as defined in the License Agreghweithin forty-five (45) days after the closingté of the proposed
Transaction.

2. Rockefeller Consent: Rockefeller hereby consemthé assignment of the License Agreement and tiwéllary Agreements
to Buyer upon the closing date of the Transaction.

If Rockefeller agrees with these terms and conalitiplease have Rockefeller sign this letter agesrand forward to my attention.
Thank you for your attention to this matter.
Very truly yours,
VIRDANTE PHARMACEUTICALS, INC.
By:

Name: John W. Ripple
Title:  Chief Executive Office

ACKNOWLEDGED AND AGREED:
THE ROCKEFELLER UNIVERSITY
By: /sl Kathleen A. Deni

Name: Kathleen A. Denis, Ph.C
Title:  Associate Vice President Technology Tran:

MOMENTA PHARMACEUTICALS, INC.
By:
Name:
Title:




EXHIBIT D
LETTER AGREEMENT WITH THE ROCKEFELLER UNIVERSITY
VIRDANTE PHARMACEUTICALS, INC.
101 Main Street, Suite 1210
Cambridge, MA 02142
November 29, 201

Via E-mail and Federal Express

Kathleen A Denis, Ph.D.
Associate Vice President
Office of Technology Transfer
The Rockefeller University
1230 York Avenue, Box 138
New York, NY 1006&

RE: Letter Agreement RE License Agreement

Dear Kathleen:

As we discussed, in connection with (i) the SecAminded and Restated License Agreement effectinge ™M2010 by and between Virdante
Pharmaceuticals, Inc. (“Virdante”) and The RocKefeUniversity (* Rockefellef) (the “ License Agreemeri), and (ii) the Sponsored
Research Agreement dated May 7, 2007, as amengeaidbbetween Virdante and Rockefeller (t&pdnsored Research Agreem@nt
Virdante and Rockefeller hereby agree as follows:

1. Updated Rockefeller Patent Rights In connection with the patents and patentapfitina owned by Rockefeller that were
added to the License Agreementunder the termseo$fionsored Research Agreement, Virdante and Rallekedicknowledg
and agree that Exhibit #o the License Agreement is hereby replaced andrsaged by the Exhibit Attached to this Letter
Agreement effective as of the date of this Lettgreement.

2. Final Payment under Sponsored Research Agreementin August 2011, in connection with the SponsdRedearch
Agreement, Virdante paid the final one-time paynw@[**] to Rockefeller and Virdante’'s payment ajmtions under the
Sponsored Research Agreement have been satisfield in

3. 2011 Annual License Maintenance FeeslIn August 2011, Virdante paid the annual licefeseof $[**] due on the fourth
anniversary of the License
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Agreement. For avoidance of doubt, Virdante’'sgdtiions under the License Agreement to pay anmeide maintenance
fees to Rockefeller on the fifth and six anniveiesmand thereafter under Section 4.3 of the Licéggeement shall remain in
full force and effect.

4. Misc. Except as provided, herein the License Agreersieall remain in full force and effect. The Licersgreement is in
effect and in good standing and neither party iaravof any material breach of the License Agreemarthe part of the other
party as of the date of this Letter Agreement.

If Rockefeller agrees with these terms and conastiplease have Rockefeller sign this Letter Agexgrand forward to my attention.
Thank you for your support of Virdante and youeation to this matter.
Very truly yours,

VIRDANTE PHARMACEUTICALS, INC.
By: /s/ John W. Rippls

Name: John W. Ripple
Title:  Chief Executive Office

ACKNOWLEDGED AND AGREED:
THE ROCKEFELLER UNIVERSITY
By: /s/ Kathleen A. Deni

Name: Kathleen A. Denis, Ph.L
Title:  Associate Vice President Technology Tran:
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1.

EXHIBIT A
ROCKEFELLER PATENT RIGHTS
All patent rights represented by or issuing from platents and patent applications set forth iratteeched listing.

D-3




Case Number: Country Name Fox No: Status Application #: Filing Date: Patent #: Issue Date:
Family 1
[*-k] [**]
[**] [*-k] [**] [**] [*-k]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [**] [*-k]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [**] [*-k]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
Family 2
[**] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [**] [*-k]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [**] [*-k]
[**] [*-k] [**] [**] [*-k]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [**] [*-k]
[**] [*-k] [**] [**] [*-k]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [**] [*-k]
[**] [*-k] [**] [**] [*-k]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [**] [*-k]
[**] [*-k] [**] - [**] [*-k] [**] [*-k]
Family 3
[**] [**]
[**] [*-k] [**] [**]
[**] [**] [**] [**]
[**] [**] [**] [**]
[**] [*-k] [**] [**]
[**] [**] [**] [**]
[**] [**] [**] [**]
[**] [*-k] [**] [**]
[**] [**] [**] [**]
[**] [**] [**] [**]
[**] [*-k] [**] [**]
[**] [*-k] [**] [**]
[**] [**] [**] [**]
[**] [*-k] [**] [**]
[**] [*-k] [**] [**]
Family 4
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[**] [**]

[**] [*-k] [**] [*-k] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [*-k] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [*-k] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
Family 5
[**] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [*-k] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [*-k] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [*-k] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**] [**] [**]
[**] [*-k] [**] [*-k] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**]
[**] [**] [**] [**] [**]
Family 6
[**] [**]
[**] [**] [**] [**] [**]
[**] [*-k] [**] [*-k] [**]
[**] [**] [**] [**] [**]
Family 7
[**] [**]
[**] [**] [**] [**] [**]
Family 8
[**] [**]
[**] [*-k] [**]
D-5
EXHIBIT E

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSUMPTION AGREEMENT is made as of December 2, 2011, by and betW@MENTA PHARMACEUTICALS,
INC. , a Delaware corporation (thePurchaser”), andVIRDANTE PHARMACEUTICALS, INC. , a Delaware corporation (theSeller”).
Capitalized terms used but not defined in this Agstion Agreement shall have the meanings givehemtin the Purchase Agreement (as
defined below).

WITNESSETH:

WHEREAS , pursuant and subject to the terms and conditibtizat certain Asset Purchase Agreement of even lterewith by and
between the Purchaser and the Seller (tRarthase Agreement), the Purchaser is agreeing to assume the Asslumabdities.

NOW, THEREFORE , for good and valuable consideration, the recaipt sufficiency of which are hereby acknowledged, a
subject in all respects to the limitations settart Section 1.4 of the Purchase Agreement, theHasier hereby accepts the assignment ¢



Seller’s right, title, benefit, privileges and imtst in and to the Assumed Liabilities and alllef Seller’s burdens, obligations and
liabilities in connection with each of the Assumadbilities and assumes and agrees to observe erfidrm all of the duties, obligations, terr
provisions and covenants, and to pay and disctedrgé the liabilities of the Seller to be obserypérformed, paid or discharged from and ¢
the Closing in connection with the Assumed Lialgit.

Nothing contained in this Assumption Agreement shaldeemed to alter or amend the terms and pomdsif the Purchase
Agreement, and in the event of any conflict betwienterms and provisions of this Assumption Agreetrand the Purchase Agreement, the
terms and provisions of the Purchase Agreement lsdaleemed to govern and be controlling.

Nothing contained in this Assumption Agreemenhiended to provide any right or remedy to any peisoentity, other than the
Seller and each third party to each Transferredi@on Notwithstanding the foregoing, for the alance of doubt, with respect to matters
between the Purchaser and the Seller, the tertie dfurchase Agreement shall be deemed to goverbeanontrolling.

This Assumption Agreement shall be construed imatance with, and governed in all respects byjrtegnal laws of the
Commonwealth of Massachusetts (without giving éffeqrinciples of conflicts of laws).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF , the parties have caused this Assumption Agreetodmt executed and delivered as of the date first
written above.

MOMENTA PHARMACEUTICALS, INC.
a Delaware corporatic

By:

Name:Craig A. Wheele
Title: President and Chief Executive Offic

VIRDANTE PHARMACEUTICALS, INC.
a Delaware corporatic

By:

Name:John W. Ripple
Title: Chief Executive Office

[ Signature Page to Assumption Agreenjent
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EXHIBIT F
EARN-OUT
The following sets forth the various milestonedlgively, the “Milestones”) for the purposes of determining the Milestonegrments that

may become payable pursuant to Section 1.3(b)eoAtireement. The Purchaser shall use Commer&agsonable Efforts to achieve such
Milestones.

@) “Milestone #1A” means [**];
(b) “Milestone #1B” means [**];
(c) “Milestone #1C” means [**];
(d) “Milestone #2A” means [**];
(e) “Milestone #2B” means [**];
) “Milestone #2C” means [**];
@ “Milestone #3A” means [**];
(h) “Milestone #3B” means [**]; and
0] “Milestone #3C” means [**].

If a Milestone is attained prior to the end ofdfgplicable Milestone Measuring Period, then wittiinty (30) days following the attainment of a
Milestone, the Purchaser shall deliver to the $alleertificate (the Milestone Compliance Certificate”) certifying the date of the satisfacti

of the applicable Milestone and that the Selleristled to receive the applicable Milestone Paytwéthin fifteen (15) days after such
Milestone Compliance Certificate is sent by thedRaser (the Milestone Payment Dat€"). If a Milestone is not attained on or before el

of the applicable Milestone Measuring Period, tbaror before the date that is thirty (30) daysrafte end of the applicable Milestone
Measuring Period, the Purchaser shall deliveréoSéller a certificate certifying the Milestonetfsat have not occurred and that the Purchaser
has complied with its obligations under this Agresimn

For purposes of the section above,

€) “Milestone Measuring Period” shall mean each of the anniversary dates of fbsiy Date specified above by which an
applicable Milestone must be achieved.

(b) “[**] Product " shall mean [**].

(©) “sIVIG Product ” shall mean [**].

(d) “Other Sialylated Product” shall mean [**].

(e) “[**] Study " means [**].

) “Valid Claim " means (i) a claim of an issued and unexpiredrgateluded in or related to the Patent Rightsgfamed

pursuant to this Agreement that (A) has not begcted, revoked or held
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to be invalid or unenforceable by a court or otlngthority of competent jurisdiction, from which é@gon no appeal can be further taken, or
(B) has not been finally abandoned, disclaimeddonitted to be invalid or unenforceable throughgeésor disclaimer; or (ii) a claim included

in or related to the Patent Rights transferredymamsto this Agreement that has not been finalbkgaeined to be unallowable by the applicable
governmental authority (from which no appeal ican be taken).

For the avoidance of doubt, a [**] Product, sIVI@EBuct or Other Sialylated Product cannot achievledtbne Payments in more than one
Product category€.g., an Initial Product, a Second Product and an Olieylated Product); such Milestone categoriesnantually exclusive
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EXHIBIT G
FORM OF PRESS RELEASE
Momenta Pharmaceuticals Acquires Assets From Virdare Pharmaceuticals

CAMBRIDGE, Mass., Dec. 5, 2011 (GLOBE NEWSWIRE) eMenta Pharmaceuticals, Inc. (Nasdag:MNTA), a blatelogy company
specializing in the characterization and engingeoifhcomplex drugs, today announced that it hasesigan agreement to acquire the Sialic
Switch assets of Virdante Pharmaceuticals, Incluifing intellectual property and cell lines, rétatto the sialylation of intravenous
immunoglobulin (IVIG) and other proteins. Momemtade an upfront payment of $4.5 million and may enadtditional contingent milestone
payments, which, if all development and regulatoilestones are achieved, will total $51.5 million.

“Virdante’s Sialic Switch technology representsexciting approach to potentially regulate anti-amfimatory activity of proteinsgaid Ganes
Venkataraman, Ph.D., Chief Scientific Officer of Menta Pharmaceuticals, Inc. “Sialylation complermenir existing technology platform
and we look forward to advancing this technologgé@velopment programs, including biobetters andehproducts.”

Virdante, a venture-backed biotechnology comparag feunded in 2008 to apply its Sialic Switch teabgy to develop novel therapeutic
treatments for autoimmune and inflammatory disadafirdante’s Sialic Switch technology is basedtwa principle of activating a novel anti-
inflammatory pathway by specifically sialylating-keked glycans of IgG antibodies.

About Momenta

Momenta Pharmaceuticals is a biotechnology comgaegializing in the detailed structural analysis@hplex mixture drugs. Momenta is
applying its technology to the development of geneersions of complex drug products, as well athéodiscovery and development of novel
drugs. Momenta was founded in 2001 based on téotmanitially developed at Massachusetts Institoftd echnology and is headquartered in
Cambridge, MA.

To receive additional information about Momenta&gsle visit the website at www.momentapharma.corichndoes not form a part of this
press release. Our logo, trademarks, and sendcksnare the property of Momenta Pharmaceuticads, All other trade names, trademarks
service marks are property of their respective aaine

CONTACT: Beverly Holley
Director, Investor Relatior
bholley@momentapharma.cc
617-395-5189

Source: Momenta Pharmaceutic

News Provided by Acquire Med
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EXHIBIT H
FORM OF CONSENT OF [*]
VIRDANTE PHARMACEUTICALS, INC.
101 Main Street, Suite 1210
Cambridge, MA 02142
November 21, 201

Via E-mail and Federal Express

(]

RE: Important Confidential Matter

Dear [**]:

In connection with the Small Scale Manufacturingd@gment (the “ Agreemefit by and between [**] and Virdante Pharmaceuticats. (
Virdante”) effective June 22, 2011 (the “ 2011 Agreemgn¥irdante is writing to provide information t¢*] regarding an important
confidential matter. As you know, earlier this gedirdante commenced efforts to seek a strateggiger or licensor (the “ Strategic Process

"),

In connection with the Strategic Process, | amgadao report that Virdante is in discussions Wittmenta Pharmaceuticals, Inc. or its affiliate
(s) (the “ Buyer”) regarding a possible transaction in which Bugeaposes to acquire all or substantially all of éissets of Virdante by means
an asset purchase agreement (the “ TransagtioAs you may know, Buyer is a public pharmacealticompany that develops and/or
commercializes therapeutic or diagnostic produmtdifimans and has a significant market capitatinatiAs a public company, Buyer's public
securities law filings are available at www.sec.gBuyer’s corporate address and corporate wetasitas follows:

Momenta Pharmaceuticals, Inc.

675 West Kendall Street

Cambridge, MA 02142

Website: http://www.momentapharma.com

In connection with the Transaction, Buyer has iatid that Virdante would assign, and Buyer woukliaee, (i) the 2011 Agreement, (ii) Cell
Line Development Services Agreement by and betwéetante and [**], dated March 31, 2010 (the “ 2048reement) and (iii) the
Termination Agreement by and between Virdante aficddpted June 22, 2011 (the “ Termination Agreeti@rand together with the 2011
Agreement and the 2010 Agreement, (the “ Agreem@gntaccordingly, Virdante is writing to provide tice to [**] of the proposed
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assignment and seeks [**] consent in connectioh thie assignment of the Agreements to Buyer.

Virdante would ask [**] to formally consent in wirilg to the proposed assignment by Virdante, anggsed assumption, of the Agreements in
connection with the Transaction. Such assignmentldv(i) enter into force as soon as Virdante omMata notifies [**] that the Transaction
has taken place, and if such notification is noeneed by [**] by December 31, 2011, the conseatrfi{**] as expressed through the signature
below shall be void, and (ii) even after such assignt, Virdante shall, in addition to Momenta,| $tdve towards [**] all obligations on
confidentiality, non use of material and informatiand granting rights in inventions and in know-haw agreed in the Agreements. If [**]
agrees with these terms and conditions, please[tg\agn this Letter Agreement and forward to ragtention.

Thank you for your support of Virdante and youeation to this matter.
Very truly yours,

VIRDANTE PHARMACEUTICALS, INC.

By: /s/ John W. Rippl

Name:John W. Ripple
Title: Chief Executive Office

ACKNOWLEDGED AND AGREED:

By: []
Name:[**]
Title: CEO

By: [
Name:[**]
Title: Financial Manage
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EXHIBIT |
FORM OF WAIVER AND RELEASE
December , 2011

Momenta Pharmaceuticals, Inc.
675 W. Kendall St.
Cambridge, MA 02142

Ladies and Gentlemen:

Reference is made to that certain Asset Purchaseeftent dated as of December , 2011"@&sset Purchase Agreementhy and
between Momenta Pharmaceuticals, Inc., a Delawamocation(“Purchaser”) and Virdante Pharmaceuticals, Inc., a Delawarearatfpn
(the“Company”), pursuant to which Purchaser will acquire substént#l of the assets of the Company (fff@ansaction”). As has been
relayed to the undersigned, the Purchaser dodsteotd to assume the Company’s contract with arigatons to the undersigned in
connection with the Transaction.

To induce the Purchaser to execute the Asset Psechgreement and to consummate the Transactioeroptated thereby, and for
other good and valuable consideration, the reagigtsufficiency of which are hereby acknowledgkd,undersigned, in his individual
capacity, intending to be legally bound, herebyerants and agrees as follows:

1. AcknowledgementThe undersigned participated in the negotiatiomrahsaction and is fully aware of all of the detaif
the Transaction.

2. Waiver.The undersigned hereby agrees not to assert agaidstaives any all Claims against the Purchasgiittmay
have, whether at law or in equity and regardlegh@iegal theory upon which such Claim may be tgseluding without limitation based
upon any theory of successor liability or basednugay claim of fraudulent transfer or any otheri@lalleging that the consideration paid in
connection with the consummation of the Transadgadnsufficient for any reason), for any failure the part of the Company to honor any of
the obligations that the Company may have (as sodeb otherwise) to the undersigned.

3. ReleaseThe undersigned hereby irrevocably, unconditionalig completely releases, acquits and forever digels each
of the Releasees (as defined below) from any C(agrdefined below), and hereby irrevocably, unciortlly and completely waives and
relinquishes each and every Claim that the undeesignay have had in the past, may now have or meg im the future against any of the
Releasees, relating to any written or oral agre¢sn@narrangements by and between the undersigrmietha Company occurring, existing or
entered into at any time up to and including thie dé this letter agreement.

4, For purposes of this Agreement:

(@) the ter Releasee$ means: (i) the Purchaser; (ii) each affiliate & Burchaser; and (iii) the successors and past,
present and future assigns, directors, officerentsy
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attorneys and representatives of the respectiveéesntientified or otherwise referred to in clasigg through (ii) of this clause (a); and

(b) the termiClaim” means all past, present and future disputes, claiomroversies, demands, rights, obligations,
liabilities, actions and causes of action of eMgng and nature, including, without limitation: @ny unknown, unsuspected or undisclosed
claim; and (ii) any claim or right that may be asse or exercised by the undersigned.

5. Miscellaneous.This Setter agreement shall be governed by, andtrued in accordance with, the laws of the
Commonwealth of Massachusetts, regardless of the tlaat might otherwise govern under applicablagiples of conflicts of laws.

Name:

Address

-2

SCHEDULE 1.1(a)

TRANSFERRED IP

1. The patents and patent applications set forth ipefglix 1.1(g attached hereto are hereby incorporated by nederato this
Schedule 1.1(a).

APPENDIX 1.1(a)

LIST OF PATENTS
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SCHEDULE 1.1(b)

TRANSFERRED TANGIBLE ASSETS

1. The tangible personal property set forth in Appgridil(b) attached hereto is hereby incorporated by referérto this Schedule
1.1(b).

APPENDIX 1.1(b)

LISTING OF TANGIBLE ASSETS*

Visually Total
inspected by derived from Location
Relevant Purchaser excel Physical (MASY Box

Samples Agreement Status — Lot # inventory Temp count location)
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SCHEDULE 1.1(c)

TRANSFERRED CONTRACTS

(]
SCHEDULE 1.1(e)
TRANSFERRED RECORDS
1. A list of the Contact Information (including emaihd telephone number) for the principal contacteeiated with such Transferred
Contracts, which list shall be delivered to thedPaser on the Closing Date.
2. The Seller's Laboratory Notebooks, which shall béwred to the Purchaser on the Closing Date.
3. The Seller’s results of experiments that have ls@anned and added to an external hard drive, vehiat be delivered to the

Purchaser within five (5) business days after tlusi@g Date.

4, The Seller’s electronic documents that were indiidethe Seller’s Virtual Data Room that were mastailable to the Purchaser shall
be added to the Momenta External Storage Deviceddfined below), which shall be delivered to thecRaser within five
(5) business days after the later of (i) the Clgdiate or (ii) the date Purchaser provides the Mamé&xternal Storage Devices to
Seller.

5. All presentations to the Seller’s board of direstrglated to the Transferred IP, business and ptgalans, and market studies in the
12 months prior to the Closing Date shall be addetie Momenta External Storage Devices, whichl &featielivered to the Purchaser
within ten (10) business days after the later pf@ Closing Date or (ii) the date Purchaser gtesithe Momenta External Storage
Devices to Seller.

6. Representative examples of presentations by tHerS$elinvestors or prospective investors relatethe Transferred IP, business and
product plans, and market studies in the 12 mgntios to the Closing Date shall be added to the Mota External Storage Devices,
which shall be delivered to the Purchaser within(t0) business days after the later of (i) thest@ig Date or (ii) the date Purchaser
provides the Momenta External Storage Devices tieiSe

For purposes of this Schedule 1.1(e) to the Agregntiee term “Momenta External Storage Devices'llshaan an external hard drive (or
drives) and/or network attached storage devicd(syfficient data storage size to hold all of th®ae-mentioned electronic documents
referenced in this Schedule 1.1(e) to the AgreemBatchaser acknowledges and agrees to the foltpwi

1. Purchaser shall furnish and provide to Seller tlweridnta External Storage Devices for the purposeantferring the above-
mentioned electronic documents included in the Siemed Records (and such timelines referencedeatdvbegin on the date of such
delivery);

2. Purchaser, if requested by Seller, shall providsaaable information technology assistance anduttimsg (only during
normal business hours) in connection with the fiemsluplication and storage of such electronicuthoents (if requested by Seller, including
on-site or telephonic assistance (only during ndtmainess hours) in such process and procedwaes);

3. Purchaser shall arrange for both the delivery dokip of such Momenta External Storage Devices ¢the@above—
mentioned electronic documents included in the Jiemed Records have been transferred to such Maniedternal Storage Device.




SCHEDULE 1.6
ALLOCATION SCHEDULE

Asset Fair Value

Rockefeller License Agreeme
IP/know-how and scientific notebool
Physical Inventory of sialylation enzyme, IVIG, [*¢ell lines

[*]
[*]
[
[

Note: The contingent consideration (milestonesjoisincluded as part of the purchase price allocati

Fair Value of Intangible Asse
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SCHEDULE 4.4
DISPUTE RESOLUTION

1. If any Indemnitee has incurred or suffered or clatmhave incurred or suffered, or believes thatay incur or suffer,
Damages for which it is or may be entitled to bkl ermless, indemnified, compensated or reimbuuseter Section 4 of the Agreement or
for which it is or may be entitled to a monetargnegly (such as in the case of a claim based ontioteth misrepresentation or fraud), such
Indemnitee may deliver a notice of claim (Bl6tice of Claim”) to the Seller or the Purchaser (each, &amdemnitor ”). Each Notice of Clair
shall: (a) state that such Indemnitee believesghel Indemnitee is or may be entitled to inderoatfon, compensation or reimbursement
under Section 4 of the Agreement or is or may etisr be entitled to a monetary remedy; (b) congalimief description of the circumstances
supporting such Indemnitee’s belief that such Ingiéee is so entitled to indemnification, compermatr reimbursement or is or may
otherwise be entitled to a monetary remedy; and fwpacticable, contain a good faith, nbmding, preliminary estimate of the aggregateat
amount of actual and potential Damages that hageraand may arise as a result of such circumssa(ice aggregate amount of such estinr
as it may be modified by such Indemnitee in godaith filom time to time, being referred to as th€laimed Amount ”).

2. During the 30-day period commencing upon delivenab Indemnitee to the Indemnitor of a Notice cdi@l (the “Dispute
Period "), the Indemnitor may deliver to the Indemniteeondelivered the Notice of Claim a written respoftbe “ Response Noticé) in
which the Indemnitor: (a) agrees that the full @lad Amount is owed to the Indemnitee; (b) agreasghrt, but not all, of the Claimed
Amount (the “Agreed Amount”) is owed to the Indemnitee; or (c) indicates thatpart of the Claimed Amount is owed to the Indéee. If
the Response Notice is delivered in accordancedldtinse “(b)” or “(c)” of the preceding sentendes Response Notice shall also contain a
brief description of the facts and circumstancegpsuting the Indemnitor’s claim that only a portionno part of the Claimed Amount is owed
to the Indemnitee, as the case may be. Any paheo€laimed Amount that is not agreed to be owetiédndemnitee pursuant to the Respc
Notice (or the entire Claimed Amount, if the Indétonasserts in the Response Notice that no patteoClaimed Amount is owed to t
Indemnitee) being referred to as th€dntested Amount” (it being understood that the Contested Amouialldke modified from time to time
to reflect any good faith modifications by the Intdtee to the Claimed Amount). If a Response Noiscnot received by the Indemnitee prior
to the expiration of the Dispute Period, then tigeimnitor shall be conclusively deemed to haveeattieat the full Claimed Amount is owec
the Indemnitee.

3. In the case where the Seller is the Indemnitofaifthe Indemnitor delivers a Response Noticé¢olhdemnitee agreeing
that the full Claimed Amount is owed to the Indeteaj or (b) the Indemnitor does not deliver a Raspd\otice during the Dispute Period,
then, the Claimed Amount shall be deducted fromMilestone Payments (when and if such amounts beatue and payable pursuant to
Section 1.3).

4. In the case where the Seller is the Indemnitahefindemnitor delivers a Response Notice to tidermitee during the
Dispute Period agreeing that less than the fulinfida Amount is owed to the Indemnitee, then, theigo of the Claimed Amount which is not
the Contested Amount shall be deducted from thedthine Payments (when and if such amounts becoeardlpayable pursuant to
Section 1.3).

5. If the Indemnitor delivers a Response Notice toltttemnitee during the Dispute Period indicatingt tthhere is a Contested
Amount, the Indemnitor and the Indemnitee shadlratit in good faith to resolve the dispute relatethe Contested Amount. If the Indemni
and the Indemnitor resolve such




dispute, then their resolution of such disputeldf@abinding on the Indemnitor and such Indemnétee a settlement agreement stipulating the
amount owed to the Indemnitee (th8tipulated Amount ”) shall be signed by the Indemnitee and the Indeamand, in the case where the
Seller is the Indemnitor, the Stipulated Amountlisha deducted from the Milestone Payments (whehifisuch amounts become due and
payable pursuant to Section 1.3).

6. If the Indemnitor and the Indemnitee are unabletwlve the dispute relating to any Contested Arhduring the 30-day
period commencing upon the delivery of the Respdittice to the Indemnitee, then either the Indeemdr the Indemnitor may submit the
claim described in the Notice of Claim to the fedar state court in the County of Suffolk in ther@monwealth of Massachusetts as provided
for in Section 6.6 of the Agreement. The court’thatity shall be confined to deciding: (a) whetltez Indemnitee is entitled to recover the
Contested Amount (or a portion thereof), and thetipo of the Contested Amount the Indemnitee istientto recover; and (b) the non-
prevailing party in the Proceeding. The final demisof the court shall include the dollar amountted award to the Indemnitee, if any (the “
Award Amount ), shall be furnished to the Indemnitor and thédmnitee in writing and shall constitute a conalagietermination of the
issue(s) in question, binding upon the Indemnitat the Indemnitee (theResolved Amount”). The non-prevailing party in any such
Proceeding shall pay the reasonable expensesdinglueasonable attorneys’ fees) of the prevaitiagy, and the fees and expenses associate!
with the Proceeding. If an Indemnitee is foundbéathe prevailing party in any such Proceedingatheunt of the reasonable fees and exps
of such Indemnitee payable by the non-prevailingypaursuant to the immediately preceding senteshedl be added to the Award Amount.
The non-prevailing party shall be determined solslythe court. If a Contested Amount is finallgoésed, then, within 10 days after the final
resolution of such Contested Amount, the Resolvethént shall be deducted from the Milestone Paym@viten and if such amounts become
due and payable pursuant to Section 1.3) and thehBser shall pay to the Seller the sum of: thewrt if any, equal to (a) the remaining
Milestone Payments (due and payable pursuant tiioBek3);minus(b) the aggregate amount of the Claimed AmountsGorttested Amoun
associated with all remaining Unresolved Claims.

8. In the case where the Seller is the Indemnitordpegnresolution of a Contested Amount in accordamitie the foregoing
procedures, the Purchaser shall be entitled todeanity withhold the amount of such Contested Amtduom any Milestone Payments. If
within 180 days of the applicable Response Notizth<ontested Amount has not been resolved anduttehaser has not filed a court claim
with respect to such Contested Amount in accordanittethe foregoing paragraph 6 above, then suafitéxed Amount shall no longer be
deemed a Contested Amount, and the Purchasermpstyalb the Seller such Contested Amount withhedhfany Milestone Payments (when
and if such amounts become due and payable pursu&ettion 1.3).
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EXHIBIT 21
SUBSIDIARIES OF MOMENTA PHARMACEUTICALS, INC.
Jurisdiction of
Name of Subsidiary Organization

Momenta Pharmaceuticals Securities Corpore Massachuset
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by refeeeincthe Registration Statements (Form S-3 Nos:1838515, 333-161414, 333-126798, and
333-126356 and Form S-8 Nos. 333-172155, 333-164832 157275, 333-149253, 333-140760 and 333-11)7df7g8omenta
Pharmaceuticals, Inc. and where applicable, indteted Prospectuses of our reports dated Feb28ar2012, with respect to the consolidated
financial statements of Momenta Pharmaceuticats, &nd the effectiveness of internal control dirncial reporting of Momenta
Pharmaceuticals, Inc., included in this Annual Reffeorm 10-K) for the year ended December 31, 2011

/sl Ernst & Young LLP

Boston, Massachusetts
February 28, 2012
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Exhibit 31.1
CERTIFICATION
I, Craig A. Wheeler, President and Chief Execu®féicer of Momenta Pharmaceuticals, Inc., certtigtt
1. | have reviewed this Annual Report on Form 10-KMmfmenta Pharmaceuticals, Inc.
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts.under which such statements were made, nkadisg with respect to the
period covered by this report.

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report.

4, The registrant's other certifying officer and | a@gponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%(d internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

C) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimeiport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

d) Disclosed in this report any change in the regmtsadnternal control over financial reporting tloatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting.

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesiethe design or operation of internal contra¢iofimancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; ar

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Dated: February 28, 20: /sl CRAIG A. WHEELER

Craig A. Wheeler
President and Chief Executive Offic
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Exhibit 31.2
CERTIFICATION
I, Richard P. Shea, Senior Vice President and Gfiredncial Officer of Momenta Pharmaceuticals, Joertify that:
1. | have reviewed this Annual Report on Form 10-KMmfmenta Pharmaceuticals, Inc.
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts.under which such statements were made, nkadisg with respect to the
period covered by this report.

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report.

4, The registrant's other certifying officer and | a@gponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%(d internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

C) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimeiport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

d) Disclosed in this report any change in the regmtsadnternal control over financial reporting tloatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting.

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesiethe design or operation of internal contra¢iofimancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; ar

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Dated: February 28, 20: /sl RICHARD P. SHE#

Richard P. Shea
Senior Vice President and Chief Financial Offi
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Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report onfAdt0-K of Momenta Pharmaceuticals, Inc. (the "Comyafor the period ended
December 31, 2011 as filed with the SecuritiesExchange Commission on the date hereof (the "R8pthe undersigned, Craig A. Wheel
President and Chief Executive Officer of the Compamd Richard P. Shea, Senior Vice President dmef €inancial Officer of the Compar
each hereby certifies, pursuant to 18 U.S.C. Sedt850, that:

(1)  The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934; and

2) The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations
of the Company.

Dated: February 28, 20: /sl CRAIG A. WHEELER

Craig A. Wheeler
President and Chief Executive Offic

Dated: February 28, 2012 /s/ RICHARD P. SHEA

Richard P. Shea
Senior Vice President and Chief Financial Offi
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