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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some statements contained in this report are fahlaoking with respect to our operations, reseatielvelopment and commercialization
activities, clinical trials, operating results dnthncial condition. These statements involve knamd unknown risks, uncertainties and other
factors which may cause our actual results, perdoica or achievements to be materially differenihfemy future results, performances or
achievements expressed or implied by the forwaoltitgy statements. Forward-looking statements irgltdit are not limited to, statements
about:

* our strategy

e product development and commercialization of oodpcts;
+ clinical trials;

* partnering, acquisition and other strategic tratieas;

» revenues from existing and new collaboratic

» our research and development and other expe

» sufficiency of our cash resource

e our operational and legal risks; a

* our plans, objectives, expectations and intentardsany other statements that are not historicad |

In some cases, you can identify forward-lookingesteents by terms such as: “anticipates,” “beliéVesintinues,” “could,” “estimates,”
“expects,” “intends,” “may,” “plans,” “seeks,” “stubd” and “will.” These statements reflect our cunt@iews with respect to future events and
are based on assumptions and subject to risksrasdtainties. Given these risks and uncertainyies,should not place undue reliance on tl
forward-looking statements. We discuss many ofehisks in greater detail under the headings “Ra&tors” and “Management’s Discussion
and Analysis of Financial Results of Operationsthis Form 10-K. Sangamo undertakes no obligatiopublicly release any revisions to
forward-looking statements to reflect events ocwinstances arising after the date of this repaaders are cautioned not to place undue

reliance on the forward-looking statements, whisbek only as of the date of this Annual Report omF10-K.

ZFP Therapeuti® s a registered trademark of Sangamo BioScienoesThis report also contains trademarks and tnaaees that are
the property of their respective owners.
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PART |

ITEM 1 — BUSINESS
Overview

We are a clinical stage biopharmaceutical companyded on the research, development and commeatiah of engineered DNA-
binding proteins for the development of novel tipexaic strategies for unmet medical needs. Oueatimission is to develop ZFP
Therapeutic®, or human therapeutics based on our proprieta® tEhnology, through early stage clinical testsigategically partner with
biopharmaceutical companies at points of valueatibn and have the partner execute late-stageallimials and commercial development. In
the long-term, our goal is to integrate marketing development operations and to capture the \@&llste-stage and commercial ZFP
Therapeutic products for ourselves.

We, and our licensed partners, are the leadeteinesearch, development and commercializatiomeffinger DNA-binding proteins
(ZFPs), a naturally occurring class of proteins. hege used our knowledge and expertise to devepopietary technology platform. ZFPs
can be engineered to make ZFP nucleases (ZFNsgimsdhat can be used to modify DNA sequencesviriaty of ways and ZFP
transcription factors (ZFP TFs), proteins that barused to turn genes on or off. As ZFPs act aDtha level, they have broad potential
applications in several areas including human fheartics, plant agriculture and research reagestaedl as production of transgenic animals
and cell-line engineering.

The main focus for our company is the developmé&nbwel human therapeutics and we are buildingoalpie of ZFP Therapeutics. Our
lead ZFP Therapeutic, SB-728-T, a ZFN-modified bngous T-cell product for the treatment of HIV/AIDIS the first therapeutic application
of our ZFN technology and is being evaluated inaing clinical trials, a Phase 2 study (SB-728-90&hort 5) and a Phase 1/2 study (SB-728
1101) in HIV-infected subjects. We expect to preéskata from this program at appropriate scientifid medical meetings in 2014.

On January 8, 2014, we established a collaborativinership with Biogen Idec Inc. (Biogen) to rasbadevelop and commercialize our
preclinical ZFP Therapeutic development progranii@dmoglobinopathies, and targeting sickle cellaise(SCD) and beta-thalassemia. We
also have a collaborative partnership with Shiterimational GmbH, formerly Shire AG, (Shire) toearch, develop and commercialize certair
of our preclinical ZFP Therapeutic development paogs, including programs in hemophilia, Huntingsdisease (HD) and other monogenic
diseases. We have proprietary preclinical progransgveral lysosomal storage disorders (LSDs)dHttteon, we have research stage program:
in other monogenic diseases, including certain imoaigficiencies, as well as central nervous systeNf) disorders and cancer
immunotherapy.

We believe the potential commercial applicationgBPs are broad-based and we have entered integtrgpartnerships in fields outside
human therapeutics to facilitate the sale or ligepsf our ZFP platform as follows:

 We have a license agreement with the reseaagdent company Sigma-Aldrich Corporation (Sigm@mnta has the exclusive rights
to develop and market high value laboratory resesragents based upon our ZFP technology as wglFBsmodified cell lines for
commercial production of protein pharmaceuticald ZRP-engineered transgenic animals. Sigma is riagkéFN-derived gene
editing tools under the trademark Comp®.

 We have a license agreement with Dow AgroSaentLC (DAS), a wholly owned subsidiary of Dow @fieal Corporation.
Under the agreement, we have provided DAS withsgt®our ZFP technology and the exclusive rightsse it to modify the
genomes or alter protein expression of plant cplémts, or plant cell cultures. DAS markets ouNAEchnology under the
trademark EXZACTM Precision Technology. We have retained rights #oplants or plant-derived products to deliver ZFR or
ZFNs into human or animals for diagnostic, theraigear prophylactic purpose
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On October 1, 2013, we acquired Ceregene, Ince@esre), a privately held biotechnology company $ecuon the development of
adeno-associated virus (AAV) gene therapies. Theieed assets include all of Ceregene’s therapgutigrams, including CERE-110, an
AAV expressing nerve growth factor (NGF) for theatment of Alzheimer’s disease (AD) that is cuigeint a Phase 2 clinical trial, certain
intellectual property rights relating to the maraifaing of AAV, certain toxicology data and safetyd efficacy data from Ceregene’s human
clinical trials. We believe that these additionsdets provide valuable reference materials fon ke preparation and filing of Investigative
New Drug (IND) applications for ouin vivoZFP Therapeutics, particularly those that targetatain.

We have a substantial intellectual property positiothe design, selection, composition and usengineered ZFPs to support our
commercial activities. As of February 7, 2014, vither owned outright or have exclusively licensiee tommercial rights to approximately
462 patents issued in the United States and foregjonal jurisdictions, and we have 536 patentieaiions owned and licensed pending
worldwide, including patents acquired from Ceregéfie continue to license and file new patent apgilims that strengthen our core and
accessory patent portfolio. We believe that owliattual property position is a critical elemembur ability to research, develop and
commercialize products and services based on Zgfhdéogy across our chosen applications.

DNA, Genes, and Proteins

DNA is present in all cells except mature red bloetls, and encodes the inherited characterisfiedl ving organisms. A cell's DNA is
organized in chromosomes as thousands of individuié$ called genes. Genes encode proteins, whhichssembled through the process of
transcription—whereby DNA is transcribed into rilgteic acid (RNA)—and, subsequently, translation-evety RNA is translated into
protein (Figure 1). Proteins are involved in vittyall cell functions. DNA, RNA and proteins conige many of the targets for pharmaceutica
drug discovery and therapeutic intervention.

Chromosome

. 28

,

transcription translation il
e g

DNA rrRMA Protein

Figure 1:
Schematic of the relationship between the human geme, DNA, RNA and protein
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The human body is composed of specialized cellspidorm different functions and are thus orgadizeo tissues and organs. All
somatic cells in an individual's body contain tlaene set of genes. However, only a fraction of tlgesees are turned on, or expressed, in an
individual human cell at any given time. Genesraglated (i.e. turned on or turned off) in respottsa wide variety of stimuli and
developmental signals. Distinct sets of genes gpeessed in different cell types. It is this paitef gene expression that determines the
structure, biological function and health of alllggtissues and organisms. The aberrant expres§ioartain genes can lead to disease.
Similarly, a mistake in the DNA sequence of a gese result in corresponding error in the proteicoeied by the gene, which may have
serious consequences for the cell and its funcAamumber of disorders have been identified thataused by the inheritance of a single
defective gene. These so-called monogenic diséadesie hemophilia, HD, SCD and LSDs.

Zinc finger DNA-binding proteins ( ZFPs) are Transcription Factors

Transcription factors are proteins that bind to Dal#d regulate gene expression. A transcriptiorofagtcognizes and binds to a specific
DNA sequence within or near a particular gene anes expression of that gene to be “turned onivéded) or “turned off” {epressed). ZFF
are the largest class of naturally occurring trapsion factors in organisms from yeast to humansigher organisms, naturally occurring
transcription factors typically comprise two pripal domains: the first is a DNA-binding domain, fdmated in Figure 2 as the “Recognition
Domain”) which recognizes a target DNA sequencethatkeby directs the transcription factor to thepger chromosomal location; the second
is a functional domain that causes the target gebe activated or repressed. Sangamo has addeels® naturally occurring functional
domains to include domains enabling genome maodiificat the site determined by the DNA-binding dama

Functional Domain Recognition Domain

Zinc Finger DNA-Binding Protein (ZFP)

» Activation
* Repression 3 ERl
« Modification

» Knock out

» Correct/Add

Figure 2:
Schematic of the two-domain structure of a ZFP Theapeutic
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Engineered ZFP Nucleases (ZFNs) can be designed faene Madification and Engineered Zinc Finger Prota Transcription Factors
(ZFP TFs) for Gene Regulation

Consistent with the twdomain structure of natural ZFP transcription fesitave take a modular approach to the design gbtbieins the
we engineer. The ZFP portion, the DNA-recognitiemain, is typically composed of three or more fingers. Each individual finger
recognizes and binds to a three-four base paireseguof DNA and multiple fingers can be linked tibge to recognize longer stretches of
DNA, thereby improving specificity. By modifying éhamino acids of a ZFP, we can engineer novel £BPable of recognizing pre-selected
DNA sequences within, or near, virtually any geiwe use the engineered ZFP DNA-binding domain lintkeed functional domain. The ZFP
DNA-binding domain brings the functional domainairthe proximity of the gene of interest. Our aitiv use our highly specific ZFP
technology to precisely target a DNA sequencegeree of interest provides us with a range of geliting and gene regulation functions that
can be applied in many different cell types.

Our engineered ZFPs can be attached to a cleawagain of a restriction endonuclease, an enzymectitatDNA, creating a zinc finger
nuclease or ZFN. The ZFN is able to recognizenitsrided gene target through its engineered ZFP biNding domain. When a pair of such
ZFNs is bound to the DNA in the correct orientatord spacing, the DNA sequence is cut between Bireldnding sites. DNA binding by bc
ZFNs is necessary for cleavage, and both domaitiseafestriction endonuclease must be presengeigdirect orientation to interact with each
other, in order to mediate DNA cleavage. This brieathe DNA triggers a natural process of DNA repaithe cell. The repair process can be
harnessed to achieve one of several outcomes thabmtherapeutically useful (Figure 3). If celle aimply treated with ZFNs alone the rej
process joins the two ends of the broken DNA togiettmd frequently results in the loss of a smalbamt of genetic material at the site of the
break. This disrupts the original DNA sequence eamiresult in the generation of a shortened orfoantional protein, effectively “knocking
out” the protein. We believe that ZFN-mediated gemalification may be used to disrupt a gene thahislved in disease pathology such as
disruption, or knock out, of the CCR5 gene to ti¢Bt infection. We are also using ZFN-mediated gdigguption of thdBCL11Agene in
HSCs as a potentially curative treatment for SCD lagta-thalassemia in our collaboration with Biagen

In contrast, if cells are treated with ZFNs in giresence of an additional DNA sequence that endbeesorrect gene sequence (referred
to as a “donor” DNA), the cell can use the donoa &smplate to correct the cell’'s gene as it raphie break resulting in ZFN-mediated gene
correction. ZFN-mediated gene correction enablesreected gene to be expressed in its natural absomal context and may provide a novel
approach for the precise repair of DNA sequencatimuts responsible for monogenic diseases suchlaked severe combined
immunodeficiency (X-linked SCID). In addition, byaking the donor sequence a gaiimed segment of DNA, a new copy of a gene cantad
precisely added into the genome at a specific ioeaT he ability to place a gene-sized segmentdABpecifically into a pre-determined
location in the genome broadens the range of nusidf a gene that can be corrected in a singteastd eliminates the insertional mutager
concerns associated with traditional gene replaoémggproaches, in which the insertion of a newemdive copy of the gene typically occurs a
random locations in the genome. Our In Vivo ProiRé@placement Platform (IVPRP), in which our ZFNhtealogy is used to insert a gene
encoding a therapeutic protein into a safe hariberssch as thAlbumingene, is an approach that we are investigatinthiopotential long-
term treatment of hemophilia and LSDs.

We can also create ZFP TFs which are capable dafaltimg or regulating the expression of a targeng in the desired manner (Figure
For instance, attaching an activation domain té-B @ill cause a target gene to be “turned on.” idliively, a repression domain causes the
gene to be “turned off.” We have a preclinical ZHierapeutic program for HD in which we are evahgt ZFP TF designed to differentially
down regulate the mutated disease-caukingtingtin(HTT) gene, while leaving expression of the norgethe unchanged.

7



Table of Contents

Index to Financial Statements

Zinc Finger Protein

' :

ZFP Transcription ZFP Nuclease
Factor (ZFP TF) (ZFN)
Gene Regulation Domain Gene Editing Domain
' Repress x Knock out
||
R
' Activate U} Correct/Add
Figure 3:

ZFP Therapeutics can be designed to accomplish ange of functions in gene editing and gene regulatio

To date, we have designed, engineered and assesgerhl thousand ZFPs and have tested many & pneteins for their affinity, or
tightness of binding, to their DNA target, as waltheir specificity, or preference for their idled DNA target. We have developed methods
for the design, selection and assembly of ZFPsltagpd binding to a wide spectrum of DNA sequeraed genes. We have linked ZFPs to
numerous functional domains to create gene-spetife TFs and have demonstrated the ability of tdé$e TFs to regulate hundreds of gene:
in dozens of different cell types and in whole migens, including mice, rats, rabbits, pigs, frligs, worms, zebrafish and yeast, and in plant
species including canola and maize. We and oualoothtors have published data in peer-reviewedsiigjournals on the transcriptional
function of ZFP TFs, successful and highly-spedafne modification using ZFNs and the resultinghgies in the behavior of the target cell,
tissue or organism. ZFNs are currently being usegkherate transgenic animals and cell lines that specific genetic modifications that
make them useful models of human disease. Thebevhige biologic tools are being used by acadenaied,biotechnology and pharmaceut
companies for medical research and drug developridémtave ongoing clinical trials to evaluate théety and efficacy of ZFNs in humans.

We have several strategies for the applicatioruofZd-P Therapeutics depending on the disease maitioh. We can deliver these
therapeutic proteinsx vivo(outside the body) to isolated cells of the blosuth as T-cells, in the case of our clinical HI\6gmam, and HSCs
for our preclinical programs in HIV and monogeniodnd diseases such as SCD and bletdassemia. We are also developing ZFP Theras
in which we deliver our therapeutic proteinsvivo, either systemically (directly into the blood stne) as in our hemophilia and LSD progra
or directly into a specific tissue such as therbes in our HD program.
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ZFP Therapeutics Provide the Opportunity to Developa New Class of Human Therapeutics

With our ability to generate gene-specific ZFNsthoe disruption or addition/correction of targehge and DNA sequences and ZFP TFs
for the activation or repression of genes and witlitiple strategies for administration, we are festion developing a new class of highly
differentiated human therapeutics. We believe &élsainore genes are linked to specific diseaseslitiieal breadth and scope of our ZFP
Therapeutic applications may be substantial.

We believe that our ZFP technology provides a umigiud proprietary basis for a broad new classugjgithat have differential
competitive advantages over small-molecule druggem pharmaceuticals and RNA-based and conveditipene therapy approaches,
enabling us to pursue the development of therdptes broad range of unmet medical needs.

For example, ZFP Therapeutics can:

Provide novel activities such as gene modificaticand regulation of gene expression to address drugrgets.Engineered ZFNs
enable the disruption, correction or targeted #@mttibf a gene sequence and ZFP TFs enable notepigssion of the expression of
a therapeutically relevant gene but also its atiiman a cell. This gives our technology a degvé#exibility not seen in other drug
platforms. Our ZFN gene editing technology, whiefuires only brief cellular expression of ZFNspaié the permanent correction
of a mutation in a defective gene in a highly sfie¢ashion. This provides a novel therapeutic potentially life-long clinical
benefit in the treatment of monogenic diseased) aacdemophilia and SCD. In contrast, direct modifon of genes cannot be
achieved using antisense RNA, or siRNA, which gcinberfering with the expression of cellular RNdy,conventional small
molecules, antibodies, or other protein pharmacelstithat primarily act t“block” or antagonize the action of a prote

Provide therapeutic solutions for targets that canot be effectively addressed by existing drug modéiks. ZFNs and ZFP TFs
act through a mechanism that is uniqgue among hicdbdrugs: direct modification or regulation ogttiseaseelated or therapeut
gene as opposed to the RNA or protein target entbgé¢hat gene. Following the genomics revolutibthe 1990s, the sequencing
and publication of the human genome, pharmaceui@lbiotechnology companies have validated anchctexrized many new
drug targets. Many of these targets have a dicdetin disease processes but cannot be bound anlated for therapeutic purposes
by small molecules. Alternative therapeutic apphescmay be required to modulate the biologicalagtof these so-called “non-
druggable” targets. This may create a significéintaal and commercial opportunity for the therapiemodification or regulation

of disease-associated genes using engineered 2FANPOTFs. Thus, a target which may be intractadbkeeatment using a small
molecule or monoclonal antibody can be modifiedaéd on or turned off at the DNA level using ZFEhteology.

Provide high specificity and selectivity for targes. ZFP Therapeutics can be designed to act with hpghificity and we have
published such dataRroc. Natl. Acad. Sci (2003) vol:100, 11997-12002eurosci. (2010) 30(49):16469-74; Nat Biotechnol.
(2008) 26(7):808-16 and Nature (2011)478(7369):3914n addition, as there are only two copies othegene, there are generally
only two targets per cell for a ZFP Therapeuticichhmeans that ZFNs and ZFP TFs need to be avaiialthe cell in very low
concentrations. In contrast, drugs that act ongmand RNA targets that are naturally presenighér cellular concentrations need
to be administered in higher concentrations. Manglsmolecule and RNA-based approaches either taffietiple targets
demonstrating <-called” off-target effect” or are toxic in the concentrations required toHezapeutically effective

9
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THERAPEUTIC PRODUCT DEVELOPMENT
ZFP Therapeutic Product Development Programs

Program Lead Indication Research  Preclinical Phase | Phase 2 Phase 3
8728 HIV/AIDS —————————
«Shire Hemophilia ———
biogen idec Beta-thalassemia N
| Eeigen idwc Sickle Cell Disease .
«Shire Huntington's Disease PR——
Multiple Lysosomal Storage Disorders [N
Muitiple Other Monogenic Diseases .
CERE-110  Alzheimer's Disease L ——

Clinical Stage Programs

Figure 4:

Sangamo’s Therapeutic Pipeline

Product Stage of
Candidate Targeted Indication Development Protocol Milestones
SB-728-T HIV/AIDS Phase 2 SB-728-902, Cohort 5 (CCR5 delta-32 Trial initiated in January 2012.
heterozygotes) Enrollment completed, in long-term
follow-up. Data presented in 201
Phase 1/2 SB-728-1101 Trial initiated in January 2012. Data
presented in 2013. Six additional subje
to be enrolled at higher Cytoxan doses,
further 12 subjects will be enrolled at
optimum Cytoxan dose. Data expected ir
2014.
Phase 1 SB-728-902, Cohorts 1-3 Enrolliment completed, in long-term
follow-up.
Phase 1 SB-728-T* Enrolliment completed, in long-term
follow-up.
CERE-110 Alzheimer's disease Phase 2 Direct delivery to the brain of AAV
(AAV-NGF) expressing NGF. All subjects treated, in

two year follow-up. Data expected in
2015.

Table 1: Summary of our ongoing clinical trials.

(*Investigator sponsored trial)
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Human Immunodeficiency Virus (HIV) and Acquired Immnodeficiency Syndrome (AIDS

HIV infection results in the death of immune systestis, particularly CD4+ T-cells, and thus leadl\MDS, a condition in which the
body’s immune system is depleted to such a depaddte patient is unable to fight off common itifees. Ultimately, these patients succumb
to opportunistic infections or cancers. AccordiadJNAIDS/WHO, over 2.5 million people were newlyfécted with HIV in 2011. An
estimated 1.7 million people died of AIDS in thergayear. There are now over 34 million people tivivith HIV and AIDS worldwide. The
United States Centers for Disease Control and Rtere(CDC) estimates that, in 2009 in the Unit¢at&s alone, there were 1.2 million pec
living with HIV/AIDS. Approximately 50,000 new inf#ions occurred each year between 2006 and 20@9nare than 21,000 people with
AIDS died in 2009.

Current Treatments and Unmet Medical Need

Currently, there are over 30 antiretroviral drugpraved by the U.S. Food and Drug AdministratioBA¥ to treat people infected with
HIV. These drugs fall into four major classes: msegtranscriptase inhibitors, protease inhibitortggrase inhibitors and entry and fusion
inhibitors. This latter class also includes a smadlecule antagonist of the CCRS5 receptor, Selgéhfmaraviroc). This drug is being used in
combination with other antiretroviral agents fadtment-experienced adult patients infected witlR&@opic HIV-1 strains that are resistant
to multiple antiretroviral agents. The drug car@eslack box warning of liver toxicity.

As HIV reproduces, variants of the virus emergeluding some that are resistant to antiretrovirabd. Therefore, doctors recommend
that people infected with HIV take a combinatioraatiretroviral drugs known as highly active antiogiral therapy, or ART. This strategy
typically combines drugs from at least three ddférclasses of antiretroviral drugs. Currently EmAé drugs do not cure HIV infection or
AIDS. They can suppress the virus, even to undabéetevels, but they cannot eliminate HIV from bealy. Hence, people with HIV need to
take antiretroviral drugs continuously. The drugsexpensive and can have significant side eff@ots time. There is no therapeutic approact
available which protects CD4+ T-cells, reducesNoad and does not require daily dosing.

Sangamo’s Therapeutic Approach

Our therapeutic approach aims to use our ZFN-medigeéne editing technology to replicate a natuiatigurring human mutation which
renders individuals largely resistant to infectimith the most common strain of HIV. CCR5 is a coegtor for HIV entry into T-cells and if
CCR5 is not expressed on their surface HIV inféoesn with lower efficiency. A population of indiwidls that is immune to HIV infection,
despite multiple exposures to the virus, has beentified and extensively studied. The majorityhadse individuals have a natural mutation,
CCR5 delta-32, resulting in the expression of ateimed, or truncated, and non-functional CCR5 pmofehis mutation appears to have no
observable deleterious effect. Individuals who g#ine CCR5 delta-32 mutation on only one of theiw CCR5 gene copies (heterozygotes),
tend to take longer to develop AIDS and are clasbids so-called “long-term non-progressors.” lditagin, a study published iBloodin
December 2010 reported an effective cure when &8Adatient with leukemia received a bone marrowgpdant from a “matchedionor with
this CCRS5 delta-32 mutation. This approach tramstethe HSCs residing in the bone marrow from #leae32 donor, and provided a self-
renewable and potentially lifelong source of HI\&iggant immune cells. After transplantation, th®&lpatient was able to discontinue all
anti-HIV drug treatments, CD4 counts increasedvaral load dropped to an undetectable level, denmatisg effective transplantation of
protection from HIV infection.

We are using our ZFN-mediated gene disruption telclyy to disrupt the CCR5 gene in cells of a pateimmune system to make these
cells permanently resistant to HIV infection. Tl & to provide a population of HIV-resistant sdhat can fight HIV and opportunistic
infections mimicking the situation in individualsat carry the natural mutation. In December 200&gilaboration with scientists at the
University of Pennsylvania, an IND was filed foPhase 1 trial of our CCR5 ZFP Therapeutic, SB-728¥iis single-dose, investigator-
sponsored trial began enrolling subjects in Felyra@09, at the University of Pennsylvania. In Seygier 2009,
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we filed an IND application and initiated a doseadation Phase 1 clinical trial (SB-728-902) of $B8-T. Both Phase 1 studies were in HIV-
infected individuals who were on ART. The studiesrevdesigned primarily to evaluate the safety atetdbility of this ZFP Therapeutic
approach; however, subjects’ CD4 T-cell countselewf CCR5-modified T-cells and viral burden walso monitored. Preliminary data from
both trials were presented in the first quarte2@f1 and demonstrated that the approach was wethted in these subjects. In addition, we
observed durable engraftment and persistence ofZ8BT, the ability of these cells to traffic to thet mucosa and improvements in the overa
CD4 T-cell count and the CD4:CD8 ratio in multiglebjects. Data from the study carried out at thivétsity of Pennsylvania demonstrated
that the treatment was well tolerated and that 2kddified cells show long-term engraftment and haseirvival advantage over non-modified
cells during an ART treatment interruption (TI).

In January 2012, we announced the initiation of hew studies (SB-728-1101 and SB-728-902, Cohotidged on data from our Phase
1 trials that demonstrated a correlation betweeregtimated numbers of circulating engrafted éeligshich both copies of the CCR5 gene v
modified (biallelic modification) and the reductiomviral load in treated subjects that underwett.dJsing different approaches, both studies
aim to increase the engraftment of cells that hamdergone biallelic modification in SB-728-T-tredtgubjects and to evaluate the effect of
increasing the numbers of these cells on the imnsyatem and on viral load during a Tl. Ten CCR%ad8R heterozygote subjects have been
accrued and treated on the SB-728-902, Cohortdy stod twelve subjects have been accrued and dreatéthe SB-728-1101 study, a trial
which evaluated the effect of increasing dosesytban conditioning prior to SB-728-T administration engraftment of cells that have
undergone biallelic ZFN modification. Data presena¢ scientific meetings in 2013 further suppodezbrrelation between the estimated
numbers of engrafted biallelically modified celtsdathe reduction in viral load with one subjecthie SB-728-902 study demonstrating a
prolonged control of viral load at or below the ilisnof detection during TI. An additional six sutie are being enrolled into SB-728-1101 for
evaluation of the effect of higher doses of Cytogad a further twelve subjects will be treatechataptimum Cytoxan dose. We expect to
present data from the SB-728-1101 study in 2014.

We also have a preclinical stage program to ingastithis approach to treating HIV in HSCs. Togethiéh our collaborators at City of
Hope Medical Center and the University of Southeatifornia, we have funding for this program frorfoar-year $14.5 million Disease Team
Research Award granted by the California InstifoteRegenerative Medicine (CIRM), a State of Catlifa entity, in October 2009. We have
received $5.2 million in funding through Decembgr 3013, which is our total prescribed amount unideragreement. In 2014, we expect to
file an IND application based on this work.

Clinical Development Programs Acquired from Ceregen

CERE-110 (AAV-NGF), a gene therapy approach desigoaleliver NGF directly to the brain using an AA¥ctor for the treatment of
AD, was developed by Ceregene. The program andiegdrhase 2 clinical trial were assets that we meddrom Ceregene in October 2013.
In November 2013, we released preliminary data feoRhase 1 dose escalation study of CERE-110 dérating that surgical delivery of
CERE-110 to the brain results in the long-term egpion of bioactive NGF, the therapeutic proteimi€ans also observed apparent
stabilization of brain cell metabolic activity ireated subjects, as determined by PET-scans meggjlucose use, which may reflect a slowinc
of cell deterioration. The treatment was well-tated at all dose levels. The Phase 2 clinical isiflly accrued and is being carried out in
collaboration with the Alzheimes’Disease Cooperative Study (ADCS) based at theesity of California San Diego (UCSD) and fundeda
grant from the National Institute on Aging (NIA)oEy-nine (49) patients with mild to moderate ADvhaeen treated with a single
administration of CERE-110 at ten clinical sitesotighout the U.S. Approximately half of the patgerdceived CERE-110 while the other half
received an appropriate sham surgery control treatnPatients are being followed for a minimumved tyears with respect to safety, brain
imaging as well as standard tests used in Alzhéinéinical trials to measure cognitive functiondaguality of life. Enrollment was completed
in March 2013 and we expect to present data in 2015
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ZFP Therapeutic Pre-Clinical Stage Programs
Programs Partnered with Shire
Hemophilia

Hemophilia, a rare bleeding disorder in which theoHd does not clot normally, is an example of a ogsmic disease (a disease that is
caused by a genetic defect in a single gene). Tdrerseveral types of hemophilia caused by mutsiiivigenes that encode factors which help
the blood clot and stop bleeding when blood vess®snjured. Individuals with hemophilia experiertdeeding episodes after injuries and
spontaneous bleeding episodes that often leadéntodisease such as arthritis. The most prevédent of the disease, hemophilia A, is causec
by a defect in clotting Factor VIII, while defeétsclotting Factor IX lead to hemophilia B. The mesvere forms of hemophilia affect males.
According to the National Hemophilia Foundationptoghilia A occurs in about one in every 5,000 niatths in the US with approximately
25,000 males currently affected in the US, and hahitia B in about 1 in every 25,000 male birthshwétpproximately 5,000 males currently
affected. The standard treatment for individualdwkiemophilia is replacement of the defective aigtfactor with regular infusion of
recombinant clotting factors or plasma concentrébgse therapies are expensive, carry the ristangmission of blood-borne diseases such
as hepatitis and other viral infections and somesistimulate the body to produce antibodies ag#iesfactors that inhibit the benefits of
treatment. In these situations, other clottingdessuch as Factor VIl and X may be used to trateipts.

In collaboration with Shire, we are working on f@ene targets, clotting factors VII, VIII, IX andt&§ develop ZFP Therapeutics to treat
hemophilia. Using our ZFN technology we are purguimo approaches in the development of these thetas: correction of the disease-
causing mutation in the endogenous copy of thedfadtl or IX gene and addition of a new correcpgoof the Factor VIII or IX gene into a
safe-harbor site, the Albumin gene or locus, usimgin Vivo Protein Replacement Platform (IVPRP)eWave published data demonstrating
functional correction of the human factor IX gendhe liver by direct intravenous delivery of ZFidsa mouse model of the disease. We have
ongoing preclinical studies to develop therapieh&mophilia A and B which will provide a permanentrection that would reduce or
eliminate the need for infusions of clotting facpmoducts. Our goal is to submit IND applicationsthese ZFP Therapeutics in 2014.

Huntington'’s disease

Huntington’s disease (HD) is an inherited, progressaeurologic disease for which there is no treattor cure. The disease is caused b
a particular type of mutation in a single gene,Hi& gene. Most patients inherit one normal and @efective or mutant copy of the HTT
gene, which is enough to cause HD. The mutatichdsacterized by expansion of a repeated stretEiNgé sequence within the gene called a
“CAG repeat.” A normal copy of the HTT gene usudlbs 10 to 29 of these CAG repeats but a defectipg has many more—generally
greater than 39 repeats. While the protein prodbgettie normal copy of the gene appears to be takfr development (mice lacking the
gene do not survive to birth), the product of thetaited gene is damaging to nerve cells. Symptormghwnclude deterioration of muscle
control, cognition and memory, usually develop lestw 35 and 44 years of age. It is known that teatgr the number of CAG repeats, the
earlier the onset. HD is usually fatal within 102@ years after the onset of symptoms. The diseasa high prevalence for an inherited
disorder, affecting approximately 30,000 people(on10,000) in the US. An additional 150,000 pedplthe U.S. carry a 50% risk of
developing the disease.

Research in animal models of the disease has stimwvfowering the levels of the defective HTT piotean prevent, or even reverse,
disease progression. However, to date most “HTTetavg” methods decrease levels of both the normdlnautant forms of HTT, raising
potential safety concerns given the importanceoofral HTT protein. In collaboration with Shire, \aee developing ZFP TFs that can
selectively repress the expression of the mutatadie-causing form of HTT while leaving expressosls of the normal gene unchanged.
Preclinical studies in animal models of the diseageongoing and our goal is to file an IND apglmwafor a ZFP Therapeutic for HD in 2015.
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Programs Partnered with Biogen
Hemoglobinopathies: Sickle cell disease and E-thalassemia

Mutations in the genes encoding globin, the oxycgamying protein of red blood cells, lead to henobghopathies such as sickle cell
disease (SCD) and betiaalassemia. The mutation that gives rise to SGBe&sithe red blood cells to form an abnormal sioklerescent shay
The cells are fragile and deliver less oxygen &olibdy’s tissues. They can also get stuck mordydassmall blood vessels and break into
pieces that can interrupt healthy blood flow whigtther decrease the amount of oxygen flowing tdybiissues. Almost all patients with SCD
have painful episodes (called crises), which cahftam hours to days. Current standard of cate ilmanage and control symptoms, and to
limit the number of crises. Treatments include dit@nsfusions, iron-chelation therapy and admiaiigtn of hydroxyurea, pain medications
and antibiotics. As of 2011, the CDC estimates thete are 90,000 to 100,000 Americans living VD which occurs in approximately 1
of every 500 African-American births and 1 out wégy 36,000 Hispanic-American births.

There are several forms of beta-thalassemia. Byotth disorder results in excessive destructioredfblood cells leading to life-
threatening anemia, enlarged spleen, liver and e bone abnormalities. Beta-thalassemia majarsevere form of thalassemia that
requires regular, often monthly, blood transfusiand subsequent iron-chelation therapy to treatdncerload. The CDC estimates that 1,000
people have beta-thalassemia major in the Unitate§tand an unknown number carry the geneticangitcan pass it on to their children.
Thalassemia is most common among people of Meditean descent and is also found among people frerArabian Peninsula, Iran, Africa,
Southeast Asia and Southern China.

We are developing ZFP Therapeutics for both SCDhatd-thalassemia based on the use of our ZFNegditieg technology in a
patient's own (autologous) bone marrow stem c@lg. ZFN genome editing technology enables mult@pproaches to the correction of SCD
and beta-thalassemia. Both diseases manifest imém¢hs after birth, when patients switch from praidg functional fetal gamma-globin to a
mutant form of adult betglobin, which results in their condition. Naturatigcurring increased levels of therapeutic fetahbglobin have bee
shown to reduce the severity of both SCD and beassemia disorders. In HSCs, our genome edgictgiblogy can be used to precisely
disrupt key transcriptional regulators, suclB&L11A, to reverse the switch from expression of the miaalult beta-globin back to the
production of functional fetal gamma-globin. Altatively, the technology can be used to precisedgiina new corrected beta-globin gene to
replace the defective copy.

A bone marrow transplant (BMT), of HSCs from a “ofad” related donor (allogeneic BMT) is curative lioth diseases. However, this
therapy is limited due to the scarcity of matchedats and the significant risk of Graft versus Hostease (GvHD) after transplantation of the
foreign cells. By performing genome editing in H3@at are isolated from and subsequently returag¢ke same patient (i.e. an autologous
HSC transplant), our approach eliminates both telrfor a matched donor and the risk of acute hrmha@c GvHD. The ultimate goal of this
approach is to develop a one-time curative treatrfioersCD and beta-thalassemia.

In May 2013, CIRM granted us a $6.4 million Stracdgartnership Award to develop this potentiallyative ZFP Therapeutic for beta-
thalassemia. The four-year grant provides matchinds for preclinical studies that will support ?dND application and a Phase 1 clinical trial
in transfusion-dependent beta-thalassemia patietish will be carried out at Children’s HospitalResearch Center Oakland, and City of
Hope. We are in currently in preclinical developmiencollaboration with Biogen and our goal is tie fan IND application for betthalassemi
in 2014 and for SCD in 2015.

Proprietary Research Programs
Lysosomal Storage Disorde

Lysosomal storage disorders (LSDs) are a heteragsngroup of inherited disorders including Fabisedise, Gaucher disease, Pompe
disease and Hurler syndrome. They are caused lgtdah genes that encode
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proteins known as enzymes, which break down amdrmdite unwanted substances in the cells of the .bbialyse enzymes are found in
structures called lysosomes which act as recydgliteg in cells, breaking down unwanted material simple products for the cell to use to
build new materials. A defect in a lysosomal enzyeagls to the accumulation of toxic levels of thbstance that the enzyme would normally
eliminate and resulting cell damage which can teaskrious health problems. There are nearly S8esfe disorders altogether and they may
affect different parts of the body, including thelketon, brain, skin, heart and CNS. While thedividual incidence tends to be rare, this grouf
as a whole has a prevalence of more than 1:5,08iiths according to the National Institute ofux@ogical Disorders and Stroke.

There is no cure for LSDs, and treatments haveetdbeen developed for many of these diseasesdftain disorders, including
Gaucher and Fabry, enzyme replacement therapieBsjERe available. However, these require freqadmiinistration, are costly and there
risk that over time patients develop an immunogeesponse to the administered protein lessenirgffitacy.

We are developing a genetic approach to enzymacepient for several LSDs based on systemic delfeoyr ZFN gene editing
technology to the liver to enable production of teerective enzyme by the body. We are in predihitevelopment with several product
candidates and our goal is to file two IND applicas for such product candidates in 2015.

ZFP Therapeutic Research Progran

We have research stage programs in other monodma@ases, in CNS disorders and in cancer immureytiger

CORPORATE RELATIONSHIPS

We have established collaborative and strategimeeships for our ZFP Therapeutic programs andimtherapeutic areas. We will
continue to pursue further partnerships when apjatgpwith selected pharmaceutical, biotechnolagy ehemical companies to fund internal
research and development activities and to assfioiduct development and commercialization. Weappdying our ZFP technology platform
to several commercial applications in which ourduats provide us and our strategic partners ardlmmiators with potential technical,
competitive and economic advantages.

Therapeutic Collaborations
Collaboration and License Agreement with Shire Imtetional GmbH (formerly Shire AG) in Human Therapgics and Diagnostics

In January 2012, we entered into a collaboratiahlmense agreement with Shire, pursuant to whietave collaborating to research,
develop and commercialize human therapeutics aaghdstics based on our ZFP technology. Under theeatent, the two companies may
develop potential human therapeutic or diagnosticpcts for seven gene targets. The initial foureggrgets are blood clotting Factors VII,
VIII, IX and X, and products developed for suchtialigene targets would be used for treating oguliegsing hemophilia. In June 2012, Shire
selected a fifth gene target for the developmert 8FP therapeutic for treating HD. Shire has ity subject to certain limitations, to
designate two additional gene targets. Pursuahietagreement, we have granted Shire an exclusiwdg-wide, royalty-bearing license, with
the right to grant sublicenses, to use our ZFPrtelclyy for the purpose of developing and commeimirad human therapeutic and diagnostic
products for the gene targets.

The initial research term of the agreement is siarg and is subject to extensions upon mutual agneeand under other specified
circumstances. We are responsible for all reseaetifiities through the submission of an IND or Epgan Clinical Trial Application (CTA),
while Shire is responsible for clinical developmantd
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commercialization of products generated from tlseaech program from and after the acceptance tiaror CTA for the product. Shire
reimburses us for our internal and external reseprogram-related costs.

Under the agreement, we received an upfront lickesef $13.0 million. In addition, for each geneget, we are eligible to receive $3
million in payments upon the achievement of spedifiesearch, regulatory, clinical development rtoless, as well as $180 million in
payments upon the achievement of specified comederaiion and sales milestones. The total amoupbténtial milestone payments for each
of the seven gene targets, assuming the achieveshalitspecified milestones in the Agreement, 2835 million. The milestone payments for
each gene target through the acceptance of an INITA submission total $8.5 million. We will alseaeive royalty payments that are a tierec
double-digit percentage of net sales of producteld@ed under the collaboration. To date, we hateeceived any payments from Shire
related to milestone or royalty payments.

The agreement may be terminated by (i) us or Stmnehole or in part, for the uncured material loteaf the other party, (ii) us or Shire
for the bankruptcy or other insolvency proceedihthe other party and (iii) Shire, in its entirebeginning 24 months after the effective dat
the agreement upon 90 days’ advance written ndticaddition, Shire may terminate the agreemertt waspect to an individual gene target at
any time, and under certain circumstances may datica replacement gene target for a terminateel geget. As a result, actual future
milestone payments could be lower than the amaiated above.

Collaboration and License Agreement with Biogen téc. in Human Therapeutics and Diagnostics

In January 2014, we entered into an exclusive wadd collaboration and license agreement with Biofpeused on the development of
therapeutics for hemoglobinopathies, and targdiatg-thalassemia and SCD. Under the agreemertty¢theompanies will jointly conduct two
research programs: the beta-thalassemia prograrthar®CD program. In the beta-thalassemia prograrare responsible for all discovery,
research and development activities through tis¢ fiuman clinical trial. In the SCD program, bo#rtfes are responsible for research and
development activities through the submission ofNID application for ZFP therapeutics intendedreaat SCD. Biogen will reimburse us for
our internal and external program-related costs.

Under both programs, Biogen is responsible for sgbsnt worldwide clinical development, manufactgrdmd commercialization of
licensed products developed under the agreemetihefdnd of specified research terms for each progir under certain specified
circumstances, Biogen retains the right to stegmith take over any of our remaining activities. Rernore, we have an option to co-promote ir
the United States any licensed product to treat-tietlassemia and SCD developed under the agreeamehBiogen will compensate us for
such co-promotion activities. Subject to the teohthe agreement, we have granted Biogen an exelugyalty-bearing license, with the right
to grant sublicenses, to use certain ZFP and ¢¢lcénology controlled by Sangamo for the purposeséarching, developing, manufacturing
and commercializing licensed products developecutite agreement. We have also granted Biogen -&xdusive, worldwide, royalty-free,
fully paid license, with the right to grant subiises, of our interest in certain other intellecpuralperty developed pursuant to the agreement.

Under the agreement, we will receive an upfrorgrige fee of $20.0 million and are eligible to reeelevelopment milestone payments
upon the achievement of specified regulatory, cihdevelopment and commercialization milestonég fbtal amount of potential regulatory,
clinical development, commercialization and saléestone payments, assuming the achievement epetiified milestones in the agreement,
is $293.8 million, including Phase 1 milestone pawts of $7.5 million for each of the betamlassemia and SCD programs. In addition, we
also receive royalty payments for each licensedyxrbthat are a tiered double-digit percentagenafial net sales of each product.
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The Agreement may be terminated by (i) us or Biogerthe uncured material breach of the other p4iifyus or Biogen for the
bankruptcy or other insolvency proceeding of tHeeoparty; (iii) Biogen, upon 180 days’ advancetign notice to us and (iv) Biogen, for
certain safety reasons upon written notice to,aftet consultation with, us. As a result actualifatmilestone payments could be lower thai
amounts stated above.

The Agreement will become effective upon the satibn of certain customary conditions.

Strategic Partnerships in Non Therapeutic Applicatons of the Technology

Agreement with Sigm-Aldrich Corporation in Laboratory Research ReagentTransgenic Animal and Commercial Protein Prodian
Cell-line Engineering

In July 2007, we entered into a license agreeméhtSigma. Under the license agreement, we ageeedovide Sigma with access to «
proprietary ZFP technology and the exclusive righise the technology to develop and commerciaéigearch reagents products and service:
in the research field, excluding certain agricudtuesearch uses that we previously licensed to.Aler the agreement, we and Sigma a¢
to conduct a three-year research program to devahzpatory research reagents using our ZFP teoggauring which time we assisted
Sigma in connection with its efforts to market aedl services employing our technology in the regeéield. We transferred the ZFP
manufacturing technology to Sigma.

In October 2009, we expanded the license agreewiinSigma. In addition to the original terms oétlicense agreement, Sigma
received exclusive rights to develop and distritdf€-modified cell lines for commercial productiohprotein pharmaceuticals and certain
ZFP-engineered transgenic animals for commercigligations. Under the terms of the agreement, Sigrade an upfront cash payment of
$20.0 million, consisting of a $4.9 million purcleasf 636,133 shares of our common stock, valu&d & million, and a $15.1 million upfront
license fee. Under the terms of the agreement,ravelaible to receive commercial license fees®mD3nillion based on a percentage of net
sales and sublicensing revenue and thereaftenaeddoyalty rate of 10.5% of net sales and sufdicey revenue. During the term of the
license agreement, Sigma is obligated to pay ugnmim annual payments, a share of certain reveragesved by Sigma from sublicensees
royalty payments on the sale of licensed produntksservices. Sigma also has the right to sublicéms@FP technology for research
applications and we will receive 50% of any subigiag revenues in the first two years and 25% gfsblicensing revenues thereafter. We
retain the sole right to use and license our ZERrtelogy for GMP production purposes, for the paigiun of materials used in or administered
to humans, and for any other industrial commenesal. In addition, upon the achievement of certamwative commercial milestones Sigma
will make milestone payments to us up to an agdeegb$25.0 million. The agreements may be ternaithdty Sigma at any time with a 90-day
notice or by either party upon an uncured matéri@hch of the other party. As a result, actualriutailestone payments could be lower than
the amounts stated above. In the event of any textion, all rights to use our ZFP technology wélvert to us, and Sigma will no longer be
permitted to practice our ZFP technology or to dgwer, except in limited circumstances, commeingaany products derived from our ZFP
technology.

Other Programs and Partners in Transgenic Animal difCommercial Protein Production Cell-line Engineery

Prior to our agreement with Sigma, we marketedzgt® TF and ZFN technology and intellectual propértgroducts and areas outside
ZFP Therapeutics directly to the pharmaceuticaltzintechnology industry. We established agreemientsll line engineering for
pharmaceutical protein production with Genentedhiarthe development of transgenic animals with ©Ol®noclonal Technology, Inc.
(OMT) and F. Hoffmann-La Roche Ltd and HoffmannRache Inc. (collectively, Roche).
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Genentech has continuing obligations to pay ushana technology access fee and, for each produeldped by Genentech containing
a protein expressed by the modified cell line @datsing our ZFN technology, aggregate milestoyengats of up to $5.4 million upon
achievement of specified milestones relating todimeclopment and commercialization of such products

For any given OMT product, OMT has the right to lmuy its future royalty payment obligations unde ticense agreement by paying a
lump sum fee to us. Roche will pay milestone paythapon the achievement of certain clinical develept milestones relating to products
produced under such commercial license, and logesidigit royalties on sales of such products. abgregate milestone payments for
therapeutic products will not exceed $5.75 millibat the diagnostics milestone payments are ndtasisncapped. Under the research and
license agreement, on a product-by-product basish&has the right to buy out its future royaltympant obligations by paying specified fixed
amounts.

Agreement with Dow AgroSciences in Plant Agricult

We and our collaborators have shown that ZFNs dfel ZFs can be used to regulate and modify genglsunts. The ability to regulate
gene expression with engineered ZFP TFs may letitetoreation of new plants that increase croplgidbwer production costs and are more
resistant to herbicides, pesticides, and plantqaghs, which could permit the development of brdratgricultural products with unique
nutritional and processing characteristics. In tddj ZFNs may be used to facilitate the efficiant reproducible generation of transgenic
plants.

In October 2005, we entered into an exclusive coriadicense with DAS. Under this agreement, wevited DAS with access to our
proprietary ZFP technology and the exclusive righise the technology to modify the genomes or #inucleic acid or protein expressior
plant cells, plants, or plant cell cultures. We énastained rights to use plants or plant-derivextipcts to deliver ZFNs and ZFP TFs into
humans or animals for diagnostic, therapeutic,roplpylactic purposes. Our agreement with DAS preditbr an initial three-year research
term. In June 2008, DAS exercised its option urtideragreement to obtain a commercial license tgsadiucts incorporating or derived from
plant cells generated using our ZFP technologyuding agricultural crops, industrial products giant-derived biopharmaceuticals.

We agreed to supply DAS and its sublicensees wiiNsZand ZFP TFs for both research and commerogabuer the initial three year
period of the agreement and have amended and edéehid provision. The agreement also providesrfimimum sublicense fees each year
to us every October, provided the agreement isamotinated by DAS. Annual fees range from $250,1@0$3.0 million and total $25.3 million
over 11 years. Furthermore, DAS has the right isense our ZFP technology to third parties fog irsplant cells, plants, or plant cell
cultures, and we will be entitled to 25% of anylcasensideration received by DAS under such subdieenWe do not have any performance
obligations with respect to the sublicensing atiigito be conducted by DAS. DAS has the righetminate the agreement at any time;
accordingly, our actual sublicense fees over tha @& the agreement could be lower than $25.3 amillin addition, each party may terminate
the agreement upon an uncured material breacteaigleement by the other party. In the event oftamyination of the agreement, all right
use our ZFP technology will revert to us, and DA mo longer be permitted to practice our ZFP taalgy or to develop or, except in limit
circumstances, commercialize any products deriveth bur ZFP technology.

Funding from Research Foundations
California Institute for Regenerative Medicine

In October 2009, CIRM granted a $14.5 million Dsedeam Research Award to develop an HIV therapgdan the application of
ZFN gene editing technology in HSCs. The four ygrant supports an innovative research project cotediuby a multidisciplinary team of
investigators, including investigators from the Wsity of Southern California, City of Hope Nata@Medical Center and Sangamo
BioSciences.
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Through December 31, 2013, we have received totadifng of $5.2 million, which is the total amountarded to us as prescribed in the
agreement. The award is intended to substantiaig bur research and development efforts relatéioet@agreement. The State of California
has the right to receive, subject to the termscamdiitions of the agreement, payments from us ocollaborators, resulting from sales of a
commercial product resulting from research and ibgweent efforts supported by the grant, not to eddsvo times the amount we receive in
funding under the agreement with CIRM.

In May 2013, CIRM granted us a $6.4 million Stratdgartnership Award to develop a potentially ceaZ FP Therapeutic for beta-
thalassemia based on the application of our ZFN geliting technology in HSCs. The four year graovjules matching funds for preclinical
work that will support an IND application and a Béd. clinical trial in transfusion-dependent bétaldssemia patients which will be carried
out at Children’s Hospital & Research Center OattJaand City of Hope in collaboration with our pamtin this program, Biogen. The State of
California has the right to receive, subject totdmens and conditions of the agreement betweemdiC8RM, payment from us, or our
collaborators, from sales of a commercial prodastitting from research and development efforts stpg by grants, in accordance with Title
17, California Code of Regulations, Section 100600.

ACQUISITION OF CEREGENE

On October 1, 2013, we acquired Ceregene, a piyviagdd biotechnology company focused on the dgwelent of AAV gene therapies,
pursuant to an Agreement and Plan of Merger (thegbteAgreement). The acquired assets include &@llesegene’s therapeutic programs,
including CERE-110, an AA\NGF for the treatment of AD that is currently ifPhase 2 clinical trial. In addition to the clinigalsets acquire
we acquired certain intellectual property rightsitiag to the manufacturing of AAV, and certainitidogy data and safety and efficacy data
from Ceregene’s human clinical trials, which wid bsed in the preparation and filing of IND apgiizas for ourin vivo ZFP Therapeutics,
particularly those that target the brain.

Under the Merger Agreement, the aggregate condidergaid by us at closing consisted of 100,000eshaf our common stock, with an
approximate fair value of $1.2 million. In additiome may be required to make contingent earnpayments to the stockholders of Cerege
follows:

» If we grant a third-party license to develogl @ommercialize Ceregene’s CERE-110 for the treatroEAD or CERE-120 for the
treatment of Parkinson’s diseases or HD (the EarhRPoducts), we are required to pay a douligt percentage of any upfront e
milestone payments we receive for such licensgestito certain reductions based on expenses ieginy us in the development
the Ear-Out Products; an

» If we commercialize any Earn-Out Product oures] we are required to pay, for each Earn-Outiipdoyalty-like payments as a
percentage of net sales that range in the low @edigiits depending upon the amount of net saldgesuto certain reductions by
us.

INTELLECTUAL PROPERTY AND TECHNOLOGY LICENSES

Patents and licenses are important to our busi@asgsstrategy is to file or license patent appiaad to protect technology, inventions
improvements to inventions that we consider impurtar the development of our technology. We seatleipt protection and licenses that re
to our technology and candidates in our pipelind/@may be important to our future. We have fileoinerous patents and patent applications
with the United States Patent and Trademark Offit®PTO) and foreign jurisdictions. This proprietamgellectual property includes methods
relating to the design of zinc finger and TALE (fisaription activator-like effector) proteins, theeatic applications of genome editing
technology, enabling technologies related to oatfptm and the use of genome editing across atyasfeapplications. We rely on a
combination of patent, copyright, trademark, prefaiy know—how, continuing technological innovasiptrade secret laws, as well as
confidentiality agreements, materials transfer agrents, research agreements and licensing agregn@eastablish and protect our proprietan
rights.
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Technology Licenses

We have licensed intellectual property directethtodesign, selection, and use of ZFPs, ZFNs a5 for gene modification and
regulation from the Massachusetts Institute of febbgy, Johnson & Johnson, The Scripps Researtituites The Johns Hopkins University,
Harvard University, the Medical Research Counbi, €alifornia Institute of Technology, City of Hopad the University of Utah. These
licenses grant us rights to make, use and sell ZBRYs and ZFP TFs under 13 families of patemdii. As of February 7, 2014, these patent
filings have resulted in 19 issued U.S. patents4thdranted foreign patents, with 6 currently pagdi.S. patent applications and 26 pending
applications in foreign patent offices.

We believe that these in-licensed patents and papmatications include several of the early andongnt patent filings directed at the
design, selection, composition and use of ZFPs, <&M ZFP TFs, particularly the agreements witmgdtopkins University, the
Massachusetts Institute of Technology, Johnsont&son and The Scripps Research Institute.

We have licensed intellectual property directethtocomposition of two AAV vectors (AAV5 and AAV@&om the National Institute of
Health and the University of Washington, respedgivEhe AAV5 license from the National Institute Id€alth is a nonexclusive license that
will expire in 2021. The AAV6 license from the Ueissity of Washington is also a non-exclusive ligeand will expire in 2017. Additionally,
Sangamo has licensed intellectual property from\tagonal Institutes of Health (NIH) relating to theds of production of production of
AAV. This license will expire in 2021.

Johns Hopkins University

We entered into a license agreement with the Jblopgins University, or JHU, on June 29, 1995, dsssquently amended, whereby
JHU granted us a worldwide exclusive license thnetogy and patents relating to nuclease and gegeting technology for all fields of use,
including the right to sublicense. Under the liagreement, we are obligated to pay low singlé-thgalties on licensed product sales, a low
single-digit percentage of license fees receivethfsublicensees and a high singdigit or low teens percentage of sublicense rogalteceive:
from sublicensees for sales of products. We argesuto an annual minimum royalty, which we curhgmpay. The license agreement expires
upon the expiration of the last patent coveredhgylicense agreement. Although many of the JHUcienked patents have now expired, basec
on currently issued patents, the license agreemidrierminate on or about August 14, 2014. JHU neyninate the license agreement upon &
material default by us that remains uncured foltayvivritten notice. We may terminate the licensesagrent at any time upon six months’
written notice.

Massachusetts Institute of Technolog

We entered into a patent license agreement witividiesachusetts Institute of Technology, or MIT May 9, 1996, as subsequently
amended, whereby MIT granted us a worldwide exetubcense to technology and patents relating ¢éodssign, selection and use of ZFPs for
all fields of use, including the right to sublicent/nder the patent license agreement, we areatbtigo pay an annual license fee, low single-
digit royalties of product sales, an up-front sobfise and annual sublicense fees, a percentatgesablicense revenues, and milestone
payments upon achievement of certain commercialdpment milestones. The aggregate milestone pagnueder the patent license
agreement are $450,000, of which $150,000 has peieln The patent license agreement expires upoexpieation of the last patent covered
by the patent license agreement. Based on currissthed patents and currently filed patent apptioat the patent license agreement will
terminate on or about September 23, 2025. MIT meayinate the license agreement upon a materialilfdfa us that remains uncured
following written notice. We may terminate the lse agreement at any time upon six months’ writtetice.
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Johnson & Johnson

We entered into a sublicense agreement with Joh&slmhnson on May 9, 1996, whereby Johnson & Jamgsanted us a worldwide
exclusive sublicense to technology and patentthforesearch, development and commercializatidruofan and animal therapeutic and
diagnostic products using engineered ZFPs, inctuthie right to sublicense. These patents wererailyi exclusively licensed by Johnson &
Johnson from The Scripps Research Institute. Utsesublicense agreement, we will pay low singtgtdbyalty payments based upon sales
of license products by us or our sublicensees andestone payment upon the achievement of a cocialetevelopment milestone. The
sublicense agreement expires upon the expiratidineofast patent covered by the sublicense agree®ased on currently issued patents and
currently filed patent applications, the subliceageesement will terminate on or about June 5, 20@Bnson & Johnson has the right to
terminate the sublicense agreement upon a breaséfault by us that remains uncured following verithotice of such default. We may
terminate the sublicense agreement at any time spondays’ written notice.

The Scripps Research Institute

We entered into a license agreement with The Sgfggsearch Institute on March 14, 2000, as suba#ygwenended, whereby The
Scripps Research Institute granted us a worldwidtusive license to technology and patents forrésearch, development and
commercialization of products and services usirgjrexered ZFPs, excluding the use of these engide#®s in plant agriculture, therapeutics
and diagnostics. Under the license agreement, &veeguired to pay a low-single digit royalty onesabf licensed products by us and our
sublicensees, subject to an annual minimum. Tle@die agreement expires upon the expiration ofastgphtent covered by the license
agreement. Based on currently issued patents anehtly filed patent applications, the license agnent will terminate on or about June 5,
2018. Each party may terminate the license agreeupam a material default by the other party tleatains uncured following written notice.

Sangamo Intellectual Property

In addition to our in-licensed patent portfolio,adebruary 7, 2014, we had 133 families of Sarmamned or co-owned patent filings,
including 107 issued U.S. patents, 290 granteddorpatents, 122 pending U.S. patent applications382 pending foreign patent
applications. These patent filings are directethéodesign, composition and use of ZFPs, ZFNs, TF®and TALE proteins. Sangamo’s
acquisition of Ceregene’s patent estate has atsaght patent filings relating to AAV, needle teclogy and specific methods of treating
diseases of the CNS and ocular diseases. In thissaton, Sangamo acquired 7 patent families, atsimg 8 issued U.S. patents, 23 issued
foreign patents, 3 pending U.S. Patent applicationts 13 pending foreign patent applications.

The earliest patents in our portfolio are set tgithexpiring in 2015, with the majority of our cantly issued patents expiring between
2019 and 2021. However, these patents in our estayebe subject to Patent Term Adjustment (duestayd in patent prosecution by the
USPTO), Patent Term Extension (due to review cdtemted product by a regulatory agency) or terndisdlaimer. Additionally, patents that
may be issued from our pending applications witker the patent exclusivity of our patent estatecokdingly, all dates given above for paten
expirations are estimates and the actual datespafadions may differ.

We believe that our licensed patents and patedicagipns, as well as the issued Sangamo patedtpamding Sangamo patent
applications, in the aggregate, will provide ushwédtsubstantial intellectual property position im oommercial development of ZFP
technology. In this regard, patents issued to pglied for by us, or exclusively and non-exclusy/étensed to us, cover the following types of
inventions, processes and products:

» ZFP and ZFN design, engineering and compositiomdudes DNA target site selection and zinc fingerxding domain design (see
newly issued US8617807, US8383766 and 8524874hadéase domain design, target site arrays, ZF&ids databases and
methods of construction, as well as methods teease zinc finger binding specificity, linker dessgand methods of making
modified plant zinc finger protein
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» ZFP targeted regulation of endogenous gemesthods relating to activation and inhibition oflegenous cellular genes,
identification of accessible regions within chromaand regulation of endogenous plant ge

e ZFP TherapeuticsTreatment of Huntington’s Disease (see US Pateblidadion US 20130253040), cancer therapeuticafiment
of head and neck cancer, glioblastoma, pain (setyrissued 8466267), modulation of cardiac contliactand methods to regulate
the glucocorticoid receptor, treatments for HIVe($$58268618 and US patent publication US2012029%

e ZFN TherapeuticsTreatments for HIV (see newly issued US85242211388569253), SCD and beta-thalassemia , In Vivodrrot
Replacement Platform for treatment of hemophilid lisosomal storage diseases (see patent pubiidd®20130177983 and
20140017212), genome editing (see newly issued RERH, US8349810 and US8409861), models for ParkiadDisease (see
US patent publication US20120192301), regulatiothefexpression of PD1 to block PD1-dependent imerauppression in both
chronic infectious diseases and malignancies (sedyrissued US8563314

* Nor-Therapeutic Applications of ZFPBlethods for linking genes and phenotypes, idemtifas of genes, analysis of gene
regulation, structure and biological function, nueth of agricultural biotechnology (see newly issU&8399218 and US8592645),
methods of altering cellular differentiation staaad methods of introducing exogenous nucleic agfidisterest into a safe harbor
locus;

* Nor-Therapeutic Applications of ZFNBlethods for identification of regulatory DNA sequees, prediction of patient response to
drug therapeutics, and development of cell linesrgproved protein production , (see newly issu&BB697912)

e TALE protein methods of design and (see newly issued US8586526 and US8623618)
» Methods of use with stem ce(see published US patent application US20120252:

We have been advised that certain aspects of chindééogy can give us and our collaborators indepead from third party patent clair
to gene sequences. In general, under United Siatest law, a patent may be obtained for any newaeful process, machine, manufacture,
or composition of matter. An underlying theme ofited States patent law, as related to biotechnolisgrat the sequence of a gene, as it ¢
in the chromosome, is not new, even when newlyodisieed, unless it is isolated or modified fromnitgmal chromosomal context. As a result,
patent courts have held that a DNA sequence mugsubiged, isolated or modified to be patentablecérdingly, U.S. patent claims to DNA
sequences can cover only isolated, purified or fremtinucleic acid sequences (e.g., a purified DKayfnent or a DNA sequence inserted into
a vector). We have been advised that U.S. pataimhslto DNA sequences do not, and cannot, cover gequences as they exist in their
natural chromosomal environment, and internatipaéént law is even more stringent than U.S. pdsewin this regard. Most current methods
for over-expression of a gene or protein involve ititroduction into a cell of a vector containin@sA encoding the protein to be over-
expressed. Since such a vector contains isolatpeesees which encode the protein, it would be cléy any patent claims to those
sequences. In contrast, our methods for over-esioresitilize ZFP TFs that target endogenous gesélsey exist in the chromosome. As a
result, our gene regulation methods do not redbeause of isolated DNA sequences encoding theiprtd be oveexpressed and, our coun
has advised us, do not infringe patent claims th sequences. Notwithstanding this advice, wezedliat others could take a contrary pos|
that could result in litigation. While we believeat we would prevail in any such litigation, thecartainties involved in litigation generally
make it impossible to provide assurance as to ltimaate outcome of such matters. SRésk Factors—Because it is difficult and costly to
protect our proprietary rights, and third partieave filed patent applications that are similar tors, we cannot ensure the propriet:
protection of our technologies and produ”
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The patent positions of pharmaceutical and bioteldyy firms, including our patent position, are artain and involve complex legal ¢
factual questions for which important legal teraes largely unresolved. Patent applications mayemilt in the issuance of patents and the
coverage claimed in a patent application may beifségntly reduced before a patent is issued. Altiftowe have filed for patents on some
aspects of our technology, we cannot provide assesthat patents will be issued as a result sktipending applications or that any patent
that has been or may be issued will be upheld.l&le of some foreign countries may not protectmroprietary rights to the same extent a
the laws of the United States. Our issued US p&al&&153399 is currently the subject of aesemination procedure. We do not know what
outcome of this procedure will be. The claims d$ thatent may be amended such that claim scopelised or the patent may be revoked as
result of this procedure.

In the future, third parties may assert patentydgpt trademark, and other intellectual propeitjhts to technologies that are important
to our business. Any claims asserting that our petslinfringe or may infringe proprietary rightsthfrd parties, if determined adversely to us,
could significantly harm our business. SBésk Factors—Because it is difficult and costlypimtect our proprietary rights, and third parties
have filed patent applications that are similaraiars, we cannot ensure the proprietary protectibour technologies and products.”

Estimated Licensing and Other Contingent Expenses

If we are successful in the development and comiadération of our products, we will be obligated byr license agreements to make
sublicensing, milestone and royalty payments toesonall of the licensors mentioned above, inclgdiayments due pursuant to the
acquisition of Ceregene. We plan to continue terlge and generate intellectual property interr@liyering the design, selection, composition
and use of ZFPs; the genes encoding these proteamapplication of ZFPs, ZFNs, and ZFP TFs in ZIRBrapeutics; and non-therapeutic
applications of the technology including applicasan research and plant agriculture, and intelkdgbroperty relating to TALE design and (

COMPETITION

We, and our licensed partners, are the leadeteinesearch, development, and commercializatidNo& binding proteins for gene
modification and regulation of gene expression.afeaware of several companies focused on othdraaefor and modifying genes and
regulating gene expression and a limited numbepofmercial and academic groups pursuing the derredapof ZFP gene regulation and
gene modification technology. The field of applgehe regulation and gene modification is highly petitive and we expect competition to
persist and intensify in the future from a numbiedifferent sources, including pharmaceutical, agjtural, and biotechnology companies;
academic and research institutions; and governaggtcies that will seek to develop ZFPs as weltasnologies that will compete with our
ZFP technology platform, such as TALE proteins tiedlCRISPR (Clustered Regularly Interspaced Shadm@&omic Repeats)/Cas9 system.

Accordingly, our competitors may succeed in obtajnpatent protection, receiving FDA approval, omoeercializing ZFP Therapeutics
or other competitive products before us. If we caamoe commercial product sales, we may be compatjagst companies with greater
marketing and manufacturing capabilities, areasgtiith we have limited or no experience. In additiany product candidate that we
successfully develop may compete with existing potsithat have long histories of safe and effeaise

Although we are in the clinical development phaseperations and have no current therapeutic proshles, we believe the following
companies, products and/or technologies may painbie competitive with our technology or our puats under development:

* Small molecules in development from both in$mdrug discovery programs of pharmaceutical compasuch as Pfizer, Inc.,
GlaxoSmithKline (GSK), Novartis, Merck & Co., Inas well as fron
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biotechnology companies with expertise and capaslin small molecule discovery and developmenhsas Gilead and Genzyn
Monoclonal antibody companies and product cand&ifiiten certain biotechnology firms such as Gendntew. and Amger

Protein pharmaceuticals under development atrpaceutical and biotechnology companies suchiasrPBaxter, Bayer, Novo
Nordisk, Genzyme, Shire, BioMarin, Biogen and numusrother pharmaceutical and biotechnology fit

Gene therapy companies developing gene-baseigts in clinical trials. uniQure’s product fopdiprotein lipase deficiency
(LPLD) was recently approved in Europe but no offreducts have yet been approved. Our competihattsis category may
include but not be limited to uniQure, bluebird HRegenX, Asklepios, Spark and Lentigen Corpora

Cell therapy companies developing -based products. Our competitors in this category imaude Dendreon and Adaptimmui

Nuclease technologies, under development for tieetapapplications of genome modification includoc@mpanies such as Edil
developing the CRISPR/Cas9 system, Cellectis SAldping TALE nucleases and Cellectis SA and PreciioSciences, Inc.
that are developing meganucleas

Antisense therapeutics and RNA interferenchrietogy, including RNAi and microRNA, which are temlogies that may compete
with ZFP Therapeutics in the development of nolkietapeutic products acting through the regulatiogene expression. These
technologies are being developed by several corapancluding Alnylam Pharmaceuticals, Inc., Isisfaceuticals, Inc.,
Genzyme (a Sanofi Company) and Regulus Therapeuti€x

We expect to face intense competition from oth@nganies for collaborative arrangements with phasutcal and biotechnology
companies; for establishing relationships with @caid and research institutions; and for licensgwéprietary technology. These competitors,
either alone or with their collaborative partnengy succeed in developing technologies or prodhetisare more effective or less costly than

ours.

Our ability to compete successfully will dependpart, on our ability to:

develop safe, efficacious and commercially attvacfiroprietary product:
obtain access to gene transfer technology on coniatigrreasonable term
obtain required regulatory approve

attract and retain qualified scientific and proddetelopment personne

enter into collaborative and strategic parthigs with others, including our competitors, to elep our technology and product
candidates

obtain and enforce patents, licenses or other @@y protection for our products and technolog
formulate, manufacture, market and sell any prothattwe develop; ar

develop and maintain products that reach theketdirst and are technologically superior to o af lower cost than other products
in the market

GOVERNMENT REGULATION
The research, testing manufacturing and markefitgiman therapeutics are extensively regulatetiériinited States and the rest of the

world.

Before marketing in the United States, any therapeu pharmaceutical products we develop must tgwleigorous preclinical testing
(generally conducted in animals) and clinical #ried humans and an extensive
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regulatory clearance process implemented by the kb&d and Drug Administration (FDA) under the feedé-ood, Drug and Cosmetic Act.
The FDA regulates, among other things, the devetopnesting, manufacture, safety, efficacy, redaeping, labeling, storage, approval,
advertising, promotion, sale and distribution afffiarmaceutical products. The regulatory reviewamtoval process, which includes
preclinical testing and clinical trials of each guat candidate, is lengthy, expensive and uncer&snouring FDA approval requires the
submission of extensive preclinical and clinicaladand supporting information including manufaatgrinformation and stability data to the
FDA for each indication to establish a product ¢datk’s safety and efficacy. The approval procakes many years, requires the expenditure
of substantial resources, involves post-marketingesllance and may involve ongoing requirementgpfust-marketing studies.

Before commencing clinical investigations in humanthe United States, we must carry out precliniesting. In addition, our proposed
clinical studies require review from the RecombinaNA Advisory Committee (RAC), which is the adwigdoard to the NIH, focusing on
clinical trials involving gene transfer. We typilyasubmit a proposed clinical protocol and othardurctrelated information to the RAC three
six months prior to the expected IND applicatidm§j date.

Preclinical tests include laboratory and animatligts to evaluate product characteristics, potentifdty and efficacy. The results of these
studies must be submitted to the FDA as part dN&hApplication, which must be reviewed by the FbAfore proposed clinical testing in
humans can begin. The FDA has 30 days to commetiteoapplication and if the agency has no commergyr our clinical partner may
begin clinical trials.

Clinical trials are lengthy and are typically cootkd in three sequential phases, but the phase®wealap or be combined. At each st
of testing, the proposed clinical protocol musté&aewed by the FDA and reviewed and approved bindependent ethics committee or
institutional review board of each participatinghtas before it can begin. Phase 1 usually invotkiesnitial introduction of the investigational
drug into small numbers of healthy volunteers digpés to evaluate certain factors, including @&fety and dose tolerance. Phase 2 usually
involves trials in a limited patient populationdwaluate dosage tolerance and appropriate doshggify possible adverse effects and safety
risks, and evaluate preliminary efficacy of theglfar specific indications. Phase 3 trials usuéligher evaluate clinical efficacy and test
further for safety by using the drug in its finahin in an expanded patient population. Phase Baridls must be registered in a government
database of clinical trials. Later clinical triatgy fail to support the findings of earlier trialghich can delay, limit or prevent regulatory
approvals. We filed a Phase 1 clinical protocolriariew by the RAC in the fourth quarter of 2004,|MD application in January 2005, and
Phase 2 protocols for review by the FDA in 2008)28nd 2009 for our first product candidate, SB;568the potential treatment of diabetic
neuropathy. In addition, in 2008 we filed an INOphpation for SB-509 for the treatment of ALS. Wauvie also filed a Phase 1 clinical protoco
for review by the RAC for our HIV (SB-728-T) prognaIn October 2010 and January 2012 we initiateasBH./2 clinical trials and a Phase 2
trial of this ZFP Therapeutic in subjects infecteith HIV.

As part of the acquisition of Ceregene, we acquared assumed sponsorship of two INDs on file at F&rAhe use of AAV to deliver
nerve growth factors. CERE-110 is an investigatiagent using AAV delivery of human NGF to the br&r the treatment of Alzheimer’s
disease and is currently being evaluated in a gdiyolled Phase 2 clinical trial. CERE-120 uses Adélivery of human neurturin to the brain
for treatment of Parkinson’s disease. Subjectsiadergoing long-term follow-up observation aftemigetreated in completed Phase 1 and 2
studies.

The results of the preclinical and clinical testofga pharmaceutical product are submitted to DA k the form of a New Drug
Application (NDA), or a Biologic License Applicatio(BLA), for approval to commence commercial salegesponding to an NDA or a BLA,
the FDA may grant marketing approval, grant condgi approval (such as an accelerated approvgl)est additional information or deny the
application if the FDA determines that the appimatdoes not provide an adequate basis for apprda@dt research and development projects
fail to produce data sufficiently compelling to éfeprogression through all of the stages
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of development and to obtain FDA approval for contiad sale. See alsoOur potential therapeutic products are subject tieragthy and
uncertain regulatory process, and we may encoum@nticipated toxicity or adverse events or failtmonstrate efficacy, causing us to de
suspend or terminate the development of a ZFP Peetic. If these potential products are not apphwee will not be able to commercialize
those products’ under “Risk Factors” below in Part I, Item 1A this Form 10-K.

Outside the United States, our ability to markpt@duct is contingent upon receiving marketing ati#ation from the appropriate
regulatory authorities. The requirements govertirgconduct of clinical trials, marketing authotina, pricing, and reimbursement vary
widely from country to country. At present, foreigrarketing authorizations are applied for at aareti level; although, within the European
Union (EU), a centralized registration proceduravailable to companies wishing to market an “AdwahTherapiesproduct in more than ol
EU member state. If the regulatory authority isspreed with adequate evidence of safety, quality,edficacy, they will grant a marketing
authorization. This foreign regulatory approvalqass involves all of the risks associated with Féid#arance discussed above.

We have hired personnel with expertise in predihand clinical development of therapeutic progractisical manufacturing and
regulatory affairs to assist us in developing awgpams and obtaining appropriate regulatory apgdsoas required. We also intend to work
with collaborators who have experience in clinidavelopment to assist us in obtaining regulatogyreymals for collaborative productSee Ris
Factor—"Our potential therapeutic products are subjeciattengthy and uncertain regulatory process, arttiélse potential products are not
approved, we will not be able to commercialize ¢hpducts and—Regulatory approval, if granted, t@yimited to specific uses or
geographic areas which could limit our ability tererate revenue”

EMPLOYEES

As of February 1, 2014, we had 85 full-time empkgyeall of whom are located at our headquarteRicghmond, California. None of our
employees are represented by a collective bargaonganization or covered by a collective bargajragreement, nor have we experienced
work stoppages. We believe that our relations withemployees are good.

AVAILABLE INFORMATION

We were incorporated in June 1995 in the stateat@Ware.

Sangamo can be found on the internet at http:/v@amgamo.com. We make available free of charger émaugh our internet site, our
annual, quarterly, and current reports and any dments to those reports filed or furnished purstastection 13(a) of the Exchange Act as
soon as reasonably practicable after we electrbyifle@ such material with, or furnish it to, tH®EC. Information contained in our internet site
is not part of, nor incorporated by reference itiis report.
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ITEM 1A — RISK FACTORS

This Form 10-K contains forward-looking informatibased on our current expectations. Because oualaeisults may differ materially
from any forwardiooking statements made by or on our behalf, thisisn includes a discussion of important factbet tould affect our actL
future results, including, but not limited to, aevenues, expenses, net loss and loss per share.

Risks Relating to Development, Commercialization ath Regulatory Approval of our Products and Technolog

ZFP Therapeutics have undergone limited testingtiomans and our ZFP Therapeutics may fail safety dtes in clinical trials.

We are conducting an on-going Phase 2 clinicdlana an on-going Phase 1/2 clinical trial of o&aFZTherapeutics for the treatment of
HIV/AIDS. Preliminary data from these studies destoated that, to date, treatment of aviremic HIfeated subjects with SB-728-T has beer
well-tolerated. In addition, we have previously qdeted enroliment and the treatment phase of acPhand several Phase 2 clinical trials of
our ZFP Therapeutic, SB-509, for diabetic neuropatid ALS and the drug was well tolerated in thetseies. However, if one of our ZFP
Therapeutic fails one of its safety studies, itldoeduce our ability to attract new investors ancporate partners.

All of these studies are designed primarily to aats the safety and tolerability of this ZFP Theua approach. Our clinical studies are
a highly visible test of our ZFP Therapeutics, andinvestors assess the value of our technologyapily based on the continued progress of
ZFP Therapeutic products into and through clinidgals. If clinical trials of our ZFP Therapeuticquucts were halted due to safety concerns,
this would negatively affect our operations andvhkie of our stock.

Our progress in early Phase 1 and Phase 2 trialsym®t be indicative of long-term efficacy in latéagie clinical trials.

The results in early phases of clinical testingtssed upon limited numbers of patients and adunfbllow-up period. Typically, our
Phase 1 clinical trials for indications of safetyal less than 25 patients. Our Phase 2 and tage<linical trials generally enroll a larger
number of patients. Accordingly, any positive dalidained in early Phase 1 and Phase 2 trials malyenimdicative of long-term efficacy in
late-stage clinical trials. In September 2011, weaunced preliminary data from our Phase 1 clinicagram to develop SB-728-T for the
treatment of HIV/AIDS. The data demonstrated astiaally significant relationship between SB-72&iid the reduction of HIV viral load. In
January 2012, we initiated a Phase 2 clinical s{&Br728-902, Cohort 5) and a Phase 1/2 clinicadys{SB-728-1101) for the treatment of
HIV/AIDS. In December 2013, we presented data fedhecohorts of these two clinical trials. Threesefven evaluable subjects in Cohort 5
showed a decrease of greater than one log invhalrload during a sixteen week treatment intetiarp(TI1) with one subject achieving a
transiently undetectable viral load during the &tipd and one subject achieving a viral load duiiihgt or below the limit of detection for a
prolonged period (20 weeks as of December 2018)ljects in which viral load decreased, a measeati-HIV immune response was also
observed. Additional data were presented from thm@any’s Phase 1 study (SB-728-902, Cohorts 1&88)dbmonstrated a long-term decreas
in the peripheral blood mononuclear cell (PBMC) HBéervoir using a sensitive test for integrated BNA in nine of nine subjects over a 36
month period (median decrease 0.9 logs). Additisnajects have been enrolled into the SB-728-11iidygo define the optimum dose of
Cytoxan required to safely enhance engraftmentaanaidditional 12 subjects will be enrolled to fertitest this dose. However, there is no
guarantee that these and other future studies &fZB8T in later stage trials involving larger patigroups may produce positive or similar
results as those obtained in earlier trials.

In addition, the initial results from the Phasdifical trial of our ZFP Therapeutic product, SB%®ecame available in the first half of
2006 and the complete data set was presented @2D08. The primary end point of the trial wasicihand laboratory safety; however, we
collected some preliminary efficacy data that
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showed trends of clinical improvement in some stiisj@Notwithstanding this preliminary efficacy datase top-line data from our Phase 2b
clinical study for SB-509-901 did not meet the keynary or secondary endpoints for the study and @sult we discontinued development of
our SB-509 program in October 2011.

A number of companies in the pharmaceutical antebimology industries have suffered significanbaeks in late stage clinical trials
even after achieving promising results in earltags clinical trials. If a larger population of jgaits does not experience positive results, or if
these results are not reproducible, our productsmoareceive approval from the FDA. Failure to fon favorable results from earlier trials
by demonstrating the safety and effectiveness oZ&# Therapeutic products in late stage clinidald with larger patient populations could
have a material adverse effect on our businessvbald cause our stock price to decline signifigant

Our potential therapeutic products are subject tdemgthy and uncertain regulatory process, and wayrencounter unanticipated
toxicity or adverse events or fail to demonstrafaacy, causing us to delay, suspend or termin#tie development of a ZFP Therapeutic. If
these potential products are not approved, we wit be able to commercialize those products.

The FDA must approve any human therapeutic probleftire it can be marketed in the United States.pFbeess for receiving regulatc
approval is long and uncertain, and a potentiadlpcb may not withstand the rigors of testing urnttierregulatory approval processes.

Before commencing clinical trials in humans, we traumit an IND application to the FDA. The FDA tg&kdays to comment on the
application and if the agency has no comments, veeiocommercial partner may begin clinical trialéhile we have stated our intention to
additional IND applications during the next seveeadrs, this is only a statement of intent, andwag not be able to do so because the
associated product candidates may not meet thessegepreclinical requirements. In addition, theaa be no assurance that, once filed, an
IND application will result in the actual initiatioof clinical trials. Clinical trials are subject dversight by institutional review boards and the
FDA. In addition, our proposed clinical studiesuiq review from the Recombinant DNA Advisory Contteé (RAC), which is the advisory
board to the National Institutes of Health (NIH)¢fising on clinical trials involving gene transféfe will typically submit a proposed clinical
protocol and other product-related informationtte RAC three to six months prior to the expectel Bpplication filing date.

Clinical trials:

* must be conducted in conformance with the FDggsd clinical practices, within the guidelinestioé International Conference on
Harmonisation of Technical Requirements for Regtgin of Pharmaceuticals for Human Use (ICH) arigtoapplicable
regulations

* must meet requirements for Institutional Review BIO@RB) oversight

« must follow Institutional Biosafety Committee (IB@hd NIH RAC guidelines where applicak
e must meet requirements for informed cons

e are subject to continuing FDA oversig

* may require oversight by a Data Safety Monitorirgp&l (DSMB);

* may require large numbers of test subjects;

* may be suspended by a commercial partner,E#g Br us at any time if it is believed that thégcts participating in these trials
are being exposed to unacceptable health risksttoe FDA finds deficiencies in the IND applicationthe conduct of these tria
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We have limited experience in conducting clinicaials.

We have ongoing Phase 1/2 and 2 trials of a ZFPapeeitic for HIV/AIDS and an ongoing Phase 2 triaévaluate the safety and
efficacy of AAV-NGF for Alzheimers disease. Howeytite FDA will require additional clinical testivghich involves significantly greater
resources, commitments and expertise and soiliely that we would need to enter into a collabiemtelationship with a pharmaceutical
company that could assume responsibility for lééeys development and commercialization.

We have limited experience in conducting advandieitel trials and may not possess the necessanurees and expertise to complete
such trials. We have entered into collaborativeagrents with Shire and Biogen to provide funding assistance in the development of our
ZFP Therapeutics through the clinical trial procéssder the agreement with Shire, we are respanéiblall activities through submission of
IND Applications and European CTAs and Shire ipoasible for clinical development and commercidlaof products arising from the
alliance. Under the Agreement with Biogen, we asponsible for all research and development throligliirst human clinical trial for the
treatment of beta-thalassemia and both partieeeamnsible for research and development througisibmission of IND for ZFP
Therapeutics to treat sickle cell disease (SCDwéi@r, there is no guarantee that we will be ablenter into future collaborative relationst
with third parties that can provide us with thedimg and expertise for later stage trials.

While we have stated that we intend to file IND digptions for several ZFP Therapeutic programs ovitie next two years, we may
encounter difficulties that may delay, suspend @ate back our efforts.

We have previously announced a strategy for our Ziétapeutic programs that enables the potentiiad fof eight IND applications by
the end of 2015. The preparation and submissidNDfapplications requires us to conduct rigoroud ime-consuming preclinical testing,
studies, and documentation relating to, among dttiegs, the toxicity, safety, manufacturing, chsimyi and clinical protocol of new ZFP
Therapeutic products. We may experience unforegiculties that could delay or otherwise prevestfrom executing this strategy
successfully. For example, we may encounter prablienthe manufacturing of our ZFP Therapeutic potsland fail to demonstrate
consistency in the formulation of the drug. Our-pliaical tests may produce negative or inconclesisults, which may lead us to decide, or
regulators may require us, to conduct additionatlmical testing. If we cannot obtain positiveuks in preclinical testing, we may decide to
abandon the projects altogether. Furthermore,iling bf several IND applications involves sign#ict cost and labor, and we may not have
sufficient resources and personnel to completdiling of all intended IND applications, which mégrce us to scale back the number of IND
applications or forego potential IND applicatiohattwe believe are promising. Any delay, suspensiarduction of our efforts to pursue our
pre-clinical and IND strategy could have a mateailerse effect on our business and cause our ptaekto decline.

We may not be able to find acceptable patients @yrexperience delays in enrolling patients for ocimical trials.

We may experience difficulties or delays in redngjitand enrolling a sufficient number of patiemgarticipate in our clinical trials due
to a variety of reasons, including competition frother clinical trial programs for the same indicat failure of patients to meet our enrollm
criteria and premature withdraws of patients priothe completion of clinical trials. The FDA anwsiitutional review boards may also require
large numbers of patients, and the FDA may regbimewe repeat a clinical trial. Any delay resudtiimom our failure to enroll a sufficient
number of patients on a timely basis may have @nahtdverse affect on our business.

As we cannot predict whether or when we will obtaggulatory approval to commercialize our producrwdidates, we cannot predict
the timing of any future revenue from these produzdndidates.

We cannot commercialize any of our ZFP Therapettigenerate revenue until the appropriate regulatathorities have reviewed and
approved the applications for the product candi&latée cannot ensure that the regulatory agenciésamplete their review processes in a
timely manner or that we will obtain regulatory
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approval for any product candidate that we or allaborators develop. Satisfaction of regulatoryuieements typically takes many years, is
dependent upon the type, complexity and noveltyhefproduct and requires the expenditure of subataesources. Regulatory approval
processes outside the United States include #ttleofisks associated with the FDA approval procksaddition, we may experience delays or
rejections based upon additional government reiguldtom future legislation or administrative actior changes in FDA policy during the
period of product development, clinical trials &fldA regulatory review.

Regulatory approval, if granted, will be limited &pecific uses or geographic areas, which coulditiour ability to generate revenues.

Regulatory approval will be limited to the indicdtese for which we can market a product. Furtheceaegulatory approval for a prod
is obtained, the product and its manufacturer abgest to continual review. Discovery of previousiygknown problems with a product or
manufacturer may result in restrictions on the pmpdmanufacturer, and manufacturing facility, iihg withdrawal of the product from the
market. In Japan and Europe, regulatory agencsessat or approve prices.

Even if regulatory clearance of a product is grdntkis clearance is limited to those specificesatnd conditions for which the produc
useful, as demonstrated through clinical trials. d&enot ensure that any ZFP Therapeutic produaldegd by us, alone or with others, will
prove to be safe and effective in clinical triatglavill meet all of the applicable regulatory reguents needed to receive marketing clearanc
in a given country.

Outside the United States, our ability to markpt@duct is contingent upon receiving a marketinthaxization from appropriate
regulatory authorities; therefore we cannot predicether or when we would be permitted to comméreeiaur product. These foreign
regulatory approval processes include all of teksriassociated with FDA clearance described above.

Commercialization of our technologies will depend,part, on strategic partnering with other compaas. If we are not able to find
partners in the future or our partners do not dilently pursue product development efforts, we may Ine able to develop our technologies
products, which could slow our growth and decredke value of our stock

We expect to rely, to some extent, on our stratpgitners to provide funding in support of our egsh and to perform independent
research and preclinical and clinical testing. @ghnology is broad based, and we do not curr@utbgess the resources necessary to fully
develop and commercialize potential products thay result from our technologies or the resourcasapabilities to complete the lengthy
marketing approval processes that may be requinetthé products. Therefore, we plan to rely ontsgia partnerships to help us develop and
commercialize ZFP Therapeutic products. If we ar@ble to find partners or if the partners we fisulch as Shire and Biogen, are unable or
unwilling to advance our programs, or if they da ditigently pursue product approval, this may slow progress and defer our revenues. Ou
partners may sublicense or abandon developmentgmsgor we may have disagreements with our partnérish would cause associated
product development to slow or cease. There carlassurance that we will be able to establisthéurstrategic collaborations for ZFP
Therapeutic product development. We may requineifségnt time to secure collaborations or partriesause we need to effectively market
the benefits of our technology to these futureatmlators and partners, which may direct the attersind resources of our research and
development personnel and management away frompronary business operations. Further, each colkhmr or partnering arrangement will
involve the negotiation of terms that may be unitpueach collaborator or partner. These businessldement efforts may not result in a
collaboration or partnership.

The loss of partnering agreements would not onlgyder terminate the potential development or commiaézation of products we may
derive from our technologies, but it may also delayerminate our ability to test ZFP Therapeutiadidates for specific genes. If any partner
fails to conduct the collaborative activities sussfally and in a timely manner, the preclinicaktbnical development or commercialization of
the affected product candidates or research pragcamuld be delayed or terminated.
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Under typical partnering agreements we would exfgentceive revenue for the research and developaienZFP Therapeutic product
based on achievement of specific milestones, asasebyalties based on a percentage of saleseafdimmercialized products. Achieving th
milestones will depend, in part, on the effort®of partner as well as our own. If we, or any pantfail to meet specific milestones, then the
partnership may be terminated, which could redure@enues. For more information on risks relatmgur third party collaborative
agreements, see “Risks Relating to our Collabced®glationships.”

We may be unable to license gene transfer techn@sghat we may need to commercialize our ZFP teclogy.

In order to regulate or modify a gene in a celt, #-P must be efficiently delivered to the cell. Wave licensed certain gene transfer
technologies for our ZFP in research. We are etialgishese systems and other technologies thatmaag to be used in the delivery of ZFP
into cells forin vitro andin vivoapplications, including ZFP Therapeutics. Howewa,may not be able to license the gene transfer
technologies required to develop and commercialimeZFP Therapeutics. We have not developed ourgeme transfer technologies, and we
rely on our ability to enter into license agreensdntprovide us with rights to the necessary geanester technology. Our approach has been t
license appropriate technology as required. Thiilibato obtain a license to use gene transfehmetogies with entities which own such
technology on reasonable commercial terms, iflatauld delay or prevent the preclinical evaluafidrug development collaborations, clinical
testing, and/or commercialization of our therapeptbduct candidates.

Our gene regulation and gene modification technoloi relatively new, and if we are unable to usésttechnology in all our intended
applications, it would limit our revenue opportumgs.

Our technology involves a relatively new approaziyeéne regulation and gene modification. Althoughhave generated ZFPs for
thousands of gene sequences, we have not creaRsifdiFall gene sequences and may not be able, dehsrh could limit the usefulness of
our technology. In addition, while we have demaatsil the function of engineered ZFNs and ZFP Thsdammalian cells, yeast, insects,
plants and animals, we have not yet demonstrateidal benefit of this technology in humans, ane thilure to do so could restrict our ability
to develop commercially viable products. If we, anadl collaborators or strategic partners, are unabextend our results to new commercially
important genes, experimental animal models, amdamuclinical studies, we may be unable to useehrtology in all its intended
applications.

The expected value and utility of our ZFNs and ZMH83 is in part based on our belief that the tayatedification of genes or specific
regulation of gene expression may enable us toloeeenew therapeutic approach as well as to redmssts better understand the role of
genes in disease, and to aid their efforts in dlisgovery and development. We also believe that-#Ziediated targeted gene editing and gene
regulation will have utility in agricultural apphtions. There is only a limited understanding &f ithle of specific genes in all these fields. Life
sciences companies have developed or commerciaizdgd few products in any of these fields basedesults from genomic research or the
ability to regulate gene expression. We, our caltators or our strategic partners, may not be tbiese our technology to identify and validate
drug targets or to develop commercial producthiéintended markets.

Effective delivery of ZFNs and ZFP TFs into the agpiate target cells and tissues is critical ® shccess of the therapeutic application
of our ZFP technology. In order to have a meanihtferapeutic effect, the ZFP Therapeutic mustdievered to sufficient numbers of cells in
the targeted tissue. The ZFN or ZFP TF must beeptas that tissue for sufficient time to effedther modification of a therapeutically relev
gene or regulation of its expression. In our curcdinical and preclinical programs, we administer ZFP Therapeutics as a nucleic acid that
encodes the ZFN or ZFP TF. We use different fortmuta to deliver the ZFP Therapeutic dependinghenréquired duration of expression,
targeted tissue and the indication that we intertdeat. However, there can be no assurances thatihwbe able to effectively deliver our ZF
and ZFP TFs to produce a beneficial therapeuticeff
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We are conducting proprietary research to discoZé#tP Therapeutic product candidates. These prograimsrease our financial risk
of product failure, may significantly increase ouesearch expenditures, and may involve conflictshwfuture collaborators and strategic
partners.

Our proprietary research programs consist of rebeahich is funded solely by us or by grant fundamgl in which we retain exclusive
rights to therapeutic products generated by suskareh. This is in contrast to certain of our regearograms that may be funded by corporat
partners and in which we may share rights to asyltiag products. Conducting proprietary reseamdgmms may not generate corresponding
revenue and may create conflicts with our collatmysaor strategic partners over rights to our latgbial property with respect to our
proprietary research activities. Any conflict wihr collaborators or strategic partners could reduar ability to enter into future collaboratic
or partnering agreements and negatively impactelationship with existing collaborators and pargnehich could reduce our revenue and
delay or terminate our product development. As amtioue to focus our strategy on proprietary reseand therapeutic development, we
expect to experience greater business risks, exgignificantly greater funds and require substaetamitments of time from our
management and staff.

Even if our technology proves to be effective,titl snay not lead to commercially viable products.

Even if our collaborators or strategic partnerssarecessful in using our ZFP technology in drugaiery, protein production, therapet
development, or plant agriculture, they may noabke to commercialize the resulting products or mhegide to use other methods competitive
with our technology. To date, no company has resgkimarketing approval or has developed or commeethany therapeutic or agricultural
products based on our technology. Should our tdobgdail to provide safe, effective, useful, omemercially viable approaches to the
discovery and development of these products, thigldvsignificantly limit our business and futuregth and would adversely affect our val

Even if our product development efforts are sucdessand even if the requisite regulatory approvadse obtained, our ZFP
Therapeutics may not gain market acceptance amohggicians, patients, healthcare payers and the nsaticommunity.

A number of additional factors may limit the marketeptance of our ZFP Therapeutic products inofuttie following:
« rate of adoption by healthcare practitiont
» rate of a produ’s acceptance by the target populat
» timing of market entry relative to competitive pumts;
» availability of alternative therapie
» price of our product relative to alternative theeayp
» availability of thirc-party reimbursemen
« extent of marketing efforts by us and tl-party distributors or agents retained by us;

» side effects or unfavorable publicity concerning products or similar product

Therefore, even after we have obtained the requégdlatory approval for our ZFP Therapeutic prddiuee may not be able to
commercialize these products successfully if wenoaachieve an adequate level of market acceptance.

We do not currently have the infrastructure or calpidity to manufacture, market and sell therapeutproducts on a commercial scale.

In order for us to commercialize our therapeutizducts directly, we would need to develop, or abthrough outsourcing arrangements,
the capability to manufacture, market and sellmroducts on a commercial scale. Currently we ddhawt the ability nor the financial
resources to establish the infrastructure and

32



Table of Contents
Index to Financial Statements

organizations needed to execute these functioalsidimg such infrastructure needed for the comnadirgtion of any product from our
HIV/AIDS or Alzheimer’s disease program, which dasmcomplex and costly. If we are unable to esthlddequate manufacturing, sales,
marketing and distribution capabilities, we willti® able to directly commercialize our therapeufimducts, which would limit our future
growth.

We may not be able to fully realize the expectedddis from the acquisition of Ceregene, Inc., atige operation of the new business
of Ceregene, Inc. may subject us to additional 8sk

On October 1, 2013, we acquired Ceregene, includlingf its therapeutic programs and related ietdlial property and other assets.
Although we expect to realize strategic, operatiamal financial benefits as a result of the acdjoisj we cannot be certain whether, and to
what extent, such benefits will be achieved infthiare. In particular, the success of the acquisitvill depend on our ability to efficiently and
successfully integrate Ceregene’s business, inauttie prosecution of its CERE-110 Phase 2 clinital, and to apply Ceregene’s technology
to advance our ZFP Therapeutics. There is no gtedhat any existing and future clinical trialsG#regene’s product candidates, including
CERE-110 for the treatment of AD, will produce piva results, and failure to do so may adversefgcafour ability to validate the AAV
delivery technology and apply such technology to£ftlP products as well as negatively impact ouckstwice. In April 2013, Ceregene
reported that its top line data for the CERE-1284@h2b clinical trial for Parkinson’s disease ditl iemonstrate statistically significant
efficacy in the primary endpoint. In November 200, presented early positive data from Phase icalitrial of CERE-110 demonstrating
that the drug was well-tolerated and resulted prapriate delivery of the therapeutics. Howevegreif we obtain positive data from such
clinical trials, there is no guarantee that the Adalivery technology can be applied to our ZFP apeutics safely and effectively.

The acquisition of Ceregene also subjects us tdiaddl operational and financial risks, includitige following:

e additional costs that we may need to incurrsleoto conduct and complete Ceregene’s therapprdgrams, including the CERE-
110 Phase 2 clinical trial, and to comply with negulatory requirement

» difficulties acquiring and developing the nesay expertise to continue the development of AAthhologies and other acquired
assets of Ceregen

» difficulties in coordinating research and developiectivities;
» uncertainties in the business relationships withamliaborators and suppliers due to the acquisitmd
» lack of previous experiences in conducting Phas@l of a gene therapy based on AAV vector dejivsystem
In addition, the market price of our common stockyrdecline as a result of the merger if the integneof Ceregene is unsuccessful,

takes longer than expected or fails to achieveexpected benefits to the extent anticipated bynfifed analysts or investors, or the effect of the
acquisition on our financial results is otherwig# consistent with the expectations of financialgsts or investors.

Risks Relating to our Industry
If our competitors develop, acquire, or market teailogies or products that are more effective thamrs, this would reduce or
eliminate our commercial opportunity.

Any products that we or our collaborators or sgjet@artners develop by using our ZFP technologgfetm will enter into highly
competitive markets. Even if we are able to gerer&P Therapeutics that are safe and effectivéhar intended use, competing technologies
may prove to be more effective or less
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expensive, which, to the extent these competingnt@logies achieve market acceptance, will limit @wenue opportunities. In some cases,
competing technologies have proven to be effe@less expensive. Competing technologies maydeabther methods of regulating gene
expression or modifying genes. ZFNs and ZFP TFe hawad application in the life sciences industrgt aompete with a broad array of new
technologies and approaches being applied to gerestgarch by many companies. Competing proprié¢éafynologies with our product
development focus include but are not limited to:

e For ZFP Therapeutic
. small molecule drugs
. monoclonal antibodie:
. recombinant protein:
. gene therapy/cDNA:
. antisense
. siRNA and microRNA approaches, exon skippi
. CRISPR/Cas9 technolog
. TALE proteins; anc
. meganuclease
e For our Noi-Therapeutic Applications

. For protein production: gene amplification, rapgcleases, TALE technology, insulator technologipj-chromosomes and
CRISPR/Cas9 technolog

. For target validation: antisense, siRNA, TALE teclugy and CRISPR/Cas9 technoloi

. For plant agriculture: recombination approaciestagenesis approaches, meganucleases, TALEolegyn CRISPR/Cas9
technology, mir-chromosomes; ar

. For transgenic animals: somatic nuclear transf@bryonic stem cell, TALE, CRISPR/Cas9 technglagd transposase
technologies
In addition to possessing competing technologiescompetitors include pharmaceutical and biotetdgocompanies with:
» substantially greater capital resources than «
» larger research and development staffs and faslttian ours; ar

» greater experience in product development andtaimibg regulatory approvals and patent protect

These organizations also compete with us to:
e attract qualified personne
e attract parties for acquisitions, joint venturesotirer collaborations; ar
» license the proprietary technologies of acadeand research institutions that are competitivid wirr technology, which may
preclude us from pursuing similar opportuniti

Accordingly, our competitors may succeed in obtagnpatent protection or commercializing producte®us. In addition, any products
that we develop may compete with existing prodoctservices that are well established in the maté&ee.
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Adverse public perception in the field of gene thpy may negatively impact regulatory approval of ,demand for, our potential
products.

Our potential therapeutic products are deliverepiiients as gene-based drugs, or gene therapyliffeal and commercial success of
our potential products will depend in part on palaslcceptance of the use of gene therapy for theeption or treatment of human diseases.
Public attitudes may be influenced by claims thategtherapy is unsafe, and, consequently, our ptedoay not gain the acceptance of the
public or the medical community. Negative publiaggon to gene therapy in general could resulr@atgr government regulation and stricter
labeling requirements of gene therapy productdudieg any of our products, and could cause a dserén the demand for any products we
may develop.

Laws or public sentiment may limit the productiori genetically modified agricultural products, andhése laws could reduce our
partner's ability to sell such products.

Genetically modified products are currently subjegpublic debate and heightened regulatory sgrugither of which could prevent or
delay production of agricultural products. We hawesearch license and commercial option agreewitmDAS through which we provide
DAS with access to our proprietary ZFP technology the exclusive right to use our ZFP technologstalify the genomes or alter the nuc
acid or protein expression of plant cells, plantplant cell cultures. The field-testing, productiand marketing of genetically modified plants
and plant products are subject to federal, statal land foreign governmental regulation. Regujedmencies administering existing or future
regulations or legislation may not allow productamd marketing of our genetically modified produats timely manner or under technically
or commercially feasible conditions. In additioagulatory action or private litigation could resultexpenses, delays or other impediments to
our product development programs or the commetreaititin of resulting products.

The FDA currently applies the same regulatory staaislto foods developed through genetic engineasnfpose applied to foods
developed through traditional plant breeding. Gieally engineered food products, however, will bbject to pre-market review if these
products raise safety questions or are deemed fimodleadditives. Governmental authorities coula afsr social or other purposes, limit the
use of genetically modified products created with gene regulation technology.

Even if the regulatory approval for genetically rifmdl products developed under our agreement wils Was obtained, our success \
also depend on public acceptance of the use otigate modified products including drugs, plarasid plant products. Claims that genetically
modified products are unsafe for consumption oemodanger to the environment may influence putititudes. Our genetically modified
products may not gain public acceptance. The stibfegenetically modified organisms has receivegati@e publicity in the United States and
particularly in Europe, and such publicity has aemlipublic debate. The adverse publicity in Eumpéd lead to greater regulation and trade
restrictions on imports of genetically altered proid. Similar adverse public reaction or sentinieihe United States to genetic research and
its resulting products could result in greater dsticeregulation and could decrease the demanduiotechnology and products.

Risks Relating to our Finances

We have incurred significant operating losses sirineeption and anticipate that we will incur contired losses for the foreseeable
future.

We have generated operating losses since we bggaations in 1995. Our net losses for the years@iecember 31, 2013, 2012 and
2011 were $26.6 million, $22.3 million and $35.8lion, respectively. The extent of our future lossed the timing of profitability are
uncertain, and we expect to incur losses for thesieeable future. We have been engaged in devglopinZFP technology since inception,
which has and will continue to require significaesearch and development expenditures. To datbawe generated our funding from issue
of equity securities, revenues derived from stiatpgrtnering agreements, other collaborationsim-n
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therapeutic applications of our technology, fedgmlernment research grants and grants awardegskbgnch foundations. As of December 31
2013, we had an accumulated deficit of $302.1 amlliFrom 2005 to date, we have generated an aggrefiapproximately $231.4 million in
net proceeds from the sale of our equity securithés expect to continue to incur additional opeigtbsses for the next several years as we
continue to expand and extend our research andagewent activities into human therapeutic produstedopment. If the time required to
generate significant product revenues and achie@ability is longer than we currently anticipate if we are unable to generate liquidity
through equity financing or other sources of fugdiwe may be forced to curtail or suspend our djeTs.

We may be unable to raise additional capital, whistould harm our ability to develop our technology@ products.

We have incurred significant operating losses aghtive operating cash flows since inception ana mt achieved profitability. We
expect capital outlays and operating expenditurésdrease over the next several years as we exqandfrastructure and research and ZFP
Therapeutic product development activities. Whikelvelieve our financial resources will be adeqt@austain our current operations at least
through 2015, we may need to seek additional sswteapital through equity or debt financing. tiddion, as we focus our efforts on
proprietary human therapeutics, we will need tkge2A approval of potential products, a process$ tloalld cost in excess of hundreds of
millions of dollars per product. Furthermore, weynexperience difficulties in accessing the capitarket due to external factors beyond our
control such as volatility in the equity markets émerging biotechnology companies and generaleoanand market conditions. We cannot
be certain that we will be able to obtain financomgterms acceptable to us, or at all. Our faitarebtain adequate and timely funding will
materially adversely affect our business and ouityabo develop our technology and ZFP Therapepticducts. Furthermore, any sales of
additional equity securities may result in dilusao our stockholders and any debt financing maluite business and financial covenants tha
restricts our operations.

We are at the development phase of operations aay not succeed or become profitable.

We began operations in 1995 and are in the eadggmof ZFP Therapeutic product development, anldawe incurred significant losses
since inception. To date, our revenues have beeergted from strategic partners, other collabonatia non-therapeutic applications of our
technology, and federal government and researaidition grants. Our focus on higher-value therapgubduct development and related
strategic partnerships requires us to incur suliataxpenses associated with product developniemtddition, the preclinical or clinical failu
of any single product may have a significant effatthe actual or perceived value of our stock. lluginess is subject to all of the risks
inherent in the development of a new technologyictvincludes the need to:

e attract and retain qualified scientific andneical staff and management, particularly scienstaff with expertise to develop our
early-stage technology into therapeutic produ

» obtain sufficient capital to support the expensdeveloping our technology platform and devilgptesting and commercializing
products;

» develop a market for our products; ¢

» successfully transition from a company with a rese&ocus to a company capable of supporting coroialeactivities.

Risks Relating to our Relationships with Collaborabrs and Strategic Partners
If conflicts arise between us and our collaboratoos strategic partners, these parties may act ieittself-interest, which may limit our
ability to implement our strategies.

If conflicts arise between our corporate or acadesnllaborators or strategic partners and us, thergarty may act in its self-interest,
which may limit our ability to implement our strgtes. Some of our academic collaborators and gicapartners are conducting multiple
product development efforts within each area that i
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the subject of the collaboration with us. Our dodleators or strategic partners, however, may deveither alone or with others, products in
related fields that are competitive with the praduar potential products that are the subject e$¢hcollaborations. Competing products, eithel
developed by the collaborators or strategic pastoeto which the collaborators or strategic pagrmave rights, may result in the withdrawe
partner support for our product candidates.

Some of our collaborators or strategic partnerdccalso become our competitors in the future. Qullaborators or strategic partners
could develop competing products, preclude us feomering into collaborations with their competitdis! to obtain timely regulatory
approvals, terminate their agreements with us preraly, or fail to devote sufficient resourceslie development and commercialization of
products. Any of these developments could harmpooduct development efforts.

Our collaborators and strategic partners may cortaspects of our clinical trials, which could restuih delays and other obstacles in
the commercialization of our proposed products.

For some programs, we depend on third party cotltbes and strategic partners to design and coraluatlinical trials. As a result, we
may not be able to conduct these programs in thenareor on the time schedule we currently contetapiahich may negatively impact our
business operations. In addition, if any of thesl&aborators or strategic partners withdraws supfaorour programs or proposed products or
otherwise impair their development; our businesdabe negatively affected.

In January 2012, we entered into a research atabooative agreement with Shire, pursuant to wiiehare engaging in a joint program
with Shire to research, develop and commercialimadn therapeutics and diagnostics for hemophilimtiigton’s disease and other
monogenic diseases based on our ZFP technolog\erlinid agreement, we are responsible for all rebezctivities through the submission of
an IND or CTA, while Shire is responsible for ctial development and commercialization of produetsegated from the research program
from and after the acceptance of an IND or CTAtfar product. Under the agreement, we may be edigidbleceive milestone payments upon
the achievement of specified clinical developmeaimmercialization and post-commercialization midests. The total amount of potential
milestone payments for each gene target, assumégchievements of all specified milestones iratijireement, is $213.5 million. We may
receive royalty payments based on specified pesigestof net sales of products, if any.

In addition, in January 2014, we entered into éabolrative agreement with Biogen for the clinical’dlopment and commercialization
therapeutics based on our ZFP technology for heobigbpathies, including beta-thalassemia and SGidledthe Agreement, we are
responsible for all discovery, research and devetop activities through the first human clinicahkfor the first ZFP therapeutic developed
the treatment of beta-thalassemia. In the SCD progboth parties are responsible for research amelapbment activities through the
submission of an IND. Under both programs, Biogeresponsible for subsequent clinical developnmaafjufacturing and commercialization
of licensed products developed under the Agreenibmder the agreement with Biogen, we may be eligiblreceive payments upon the
achievement of specified regulatory, clinical depshent, commercialization, and sales milestonegpdb $293.8 million. We may also rece
royalty payments based on specified percentagerofa net sales of products, if any.

Under these agreements with Biogen and Shire wilelcontrol and broad discretion over all or cartaspects of the clinical
development and commercialization of any produgetimed under the agreements, and we will have,liftany, influence on how these
programs will be conducted. Our lack of control iotree clinical development in our agreement witbdgin and Shire could cause delays or
other difficulties in the development and commdizaion of our product candidates, which may preves from receiving any milestone,
royalty payments and other benefits under the ageee In addition, under their respective agreefsgnBiogen and Shire have certain rights
to terminate the agreements by providing us witlaade notices, therefore the actual milestone patsrthat we may receive under these
agreements may be lower than the full amountscsttteve.
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Our collaborators or strategic partners may decigeadopt alternative technologies or may be unatialevelop commercially viable
products with our technology, which would negatiyempact our revenues and our strategy to develogse products

Our collaborators or strategic partners may adbetreative technologies, which could decrease thekatability of ZFP technology.
Additionally, because many of our collaboratorswategic partners are likely to be working on mibin one development project, they could
choose to shift their resources to projects otiien those they are working on with us. If they dptkis would delay our ability to test our
technology and would delay or terminate the develapt of potential products based on our ZFP teagyolFurther, our collaborators and
strategic partners may elect not to develop pradaigsing out of our collaborative and strategidmpering arrangements or to devote sufficient
resources to the development, manufacturing, maiket sale of these products. If any of these &sveacur, we may not be able to develop
our technologies or commercialize our products.

If we do not successfully commercialize ZFP-basedearch reagents, ZFP-modified cell lines for commaial protein production, or
ZFP-engineered transgenic animals under our licenseregment with Sigma-Aldrich Corporation or ZFP-basedyricultural products with
Dow AgroSciences, or if Sign-Aldrich Corporation or Dow AgroSciences terminatesir agreements, our ability to generate revenueden
these license agreements may be limited.

In July 2007, we entered into a license agreeméht3igma to collaborate in the application andelepment of ZFP-based products for
use in the laboratory research reagents marketsagireement provides Sigma with access to our &tihblogy and the exclusive right to use
our ZFP technology to develop and commercializelpets for use as research reagents and to offécesiin related research fields. This
relationship was expanded in October 2009 whenmenaed our license agreement with Sigma to proSigma with the exclusive rights to
develop and distribute ZFP-modified cell lines éommercial production of protein pharmaceuticald, aertain ZFP-engineered transgenic
animals for commercial applications. In June 206Bpwing a research period, DAS exercised its caruial license option under a license
agreement with us relating to plant agricultureisTdgreement provides DAS with the exclusive righievelop agricultural products using our
ZFP technology in plant cells, plants, or plant caltures. Both companies also have the righutaisense our technology in their respective
areas. In addition to upfront payments, we may edseive additional license fees, shared subliogngvenues, royalty payments and
milestone payments depending on the success detielopment and commercialization of the licensedlipcts and services covered under
both agreements. The commercial milestones andti®yare typically based upon net sales of licdnseducts.

We cannot be certain that we or our collaboratiariners will succeed in the development of comnadiiciiable products in these fields
of use, and there is no guarantee that we or dlabowation partners will achieve the milestoneisfegh in the respective license agreements.
To the extent we or our collaboration partners dbsucceed in developing and commercializing préslacif we or our collaboration partners
fail to achieve such milestones, our revenues amefits under the license agreements will be lichite addition, the respective license
agreements may be terminated by Sigma and DASydiraa by providing us with a 90-day notice. In #aeent Sigma or DAS decides to
terminate the license agreements, our ability teegate revenue under such license agreementseaiiec

Our collaborations with outside scientists may hégect to change, which could limit our access teetr expertise.

We work with scientific advisors and collaboratatsacademic research institutions. These sciemtistaot our employees and may have
other commitments that would limit their availatyilio us. Although our scientific advisors generafiree not to do competing work, if a
conflict of interest between their work for us ahdir work for another entity arises, we may Ids&itservices. Although our scientific advis
and academic collaborators sign agreements nas¢tode our confidential information, it is possilthat some of our valuable proprietary
knowledge may become publicly known through themmictv may cause competitive harm to our business.
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Risks Relating to our Intellectual Property and Busness Operation

Because it is difficult and costly to protect ourgprietary rights, and third parties have filed patt applications that are similar to
ours, we cannot ensure the proprietary protectiohooir technologies and products.

Our commercial success will depend in part on oligi patent protection of our technology and susftély defending any of our pater
that may be challenged. The patent positions ofrpheeutical and biotechnology companies can beyhigicertain and can involve complex
legal and factual questions. No consistent polgarding the breadth of claims allowed in biotedbgy patents has emerged to date.
Accordingly, we cannot predict the breadth of ckaiatiowed in patents we own or license.

We are a party to various license agreements thatug rights under specified patents and patepliGgtions. Our current licenses, as
future licenses frequently will, contain performarabligations. If we fail to meet those obligatiptie licenses could be terminated. If we are
unable to continue to license these technologiesoammercially reasonable terms, or at all, we mayooced to delay or terminate our product
development and research activities.

With respect to our present and any future subsiesnsince our rights derive from those grantemitasublicensor, we are subject to the
risk that our sublicensor may fail to perform itsigations under the master license or fail to infais of useful improvements in, or additions
to, the underlying intellectual property owned hg briginal licensor.

We are unable to exercise the same degree of ¢ovointellectual property that we license frdmrd parties as we exercise over our
internally developed intellectual property. We di control the prosecution of certain of the patglications that we license from third
parties; therefore, the patent applications maybeqgtrosecuted as we desire or in a timely manner.

The degree of future protection for our proprietagits is uncertain, and we cannot ensure that:

e we or our licensors were the first to make the imiams covered by each of our pending patent agiidios;
* we or our licensors were the first to file patepplécations for these invention
» the patents of others will not have an adverseceéfe our ability to do busines

» others will not independently develop similaradternative technologies or reverse engineercdmour products, processes or
technologies

» any of our pending patent applications will resulissued patent:

e any patents issued or licensed to us or oualootators or strategic partners will provide ai®és commercially viable products or
will provide us with any competitive advantag

e any patents issued or licensed to us will not t@lehged and invalidated by third parties

» we will develop additional products, processesohnologies that are patentat

Others have filed and in the future are likelyite patent applications that are similar to oure &ve aware that there are academic gi
and other companies that are attempting to develtimology that is based on the use of zinc fingALE and other DNA-binding proteins,
and that these groups and companies have fileatpgpelications. Several patents have been isslhdugh we have no current plans to use
the associated inventions. If these or other patisstie, it is possible that the holder of any mtade patents granted on these applications may
bring an infringement action against our collaborsit strategic partners, or us claiming damagesaeking to enjoin commercial activities
relating to the affected products and processes.coits of litigating the claim could be substdnh&oreover, we cannot predict whether we,
our collaborators, or strategic partners would pilem any actions. In addition, if the relevantgat claims were upheld as valid and
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enforceable and our products or processes werel flmuimfringe the patent or patents, we could e¥@nted from making, using or selling the
relevant product or process unless we could olatdicense or were able to design around the pataims. We can give no assurance that suc
a license would be available on commercially reabtmterms, or at all, or that we would be ablsuocessfully design around the relevant
patent claims. There may be significant litigatiorthe genomics industry regarding patent and dtiiellectual property rights, which could
subject us to litigation. If we become involveditigation, it could consume a substantial portadrour managerial and financial resources.

We rely on trade secrets to protect technology wnex believe patent protection is not appropriatebdainable. Trade secrets, however,
are difficult to protect. While we require emplogeacademic collaborators and consultants to érteconfidentiality agreements, we may
be able to adequately protect our trade secretther proprietary information or enforce these amnitiality agreements.

Our collaborators, strategic partners, and scierdaivisors have rights to publish data and infaromain which we may have rights. If v
cannot maintain the confidentiality of our techrgyl@nd other confidential information in connectigith our collaborations and strategic
partnerships, then we may not be able to receitenparotection or protect our proprietary inforioat

If we use biological and hazardous materials in aammer that causes injury or violates laws, we mayllable for damages.

Our research and development activities involvectirgrolled use of potentially harmful biologicahterials as well as hazardous
materials, chemicals, and various radioactive camgs typically employed in molecular and cellulaidgy. We routinely use cells in culture
and gene delivery vectors, and we employ small antsoof radioisotopes in trace experiments. Althoughmaintain up-to-date licensing and
training programs, we cannot completely eliminaetisk of accidental contamination or injury fréine use, storage, handling, or disposal of
these materials. In the event of contaminatiompry, we could be held liable for damages thatiiteand any liability could exceed our
resources. We currently carry insurance coverimgameclaims arising from our use of these matsribllowever, if we are unable to maintain
our insurance coverage at a reasonable cost ahdhdétgquate coverage, our insurance may not coydradnility that may arise. We are subjt
to federal, state, and local laws and regulatiangegning the use, storage, handling, and dispdghkese materials and specified waste
products. To date, we have not experienced sigmificosts in complying with regulations regarding tise of these materials.

Failure to attract, retain, and motivate skilled pgonnel and cultivate key academic collaborationglwelay our product development
programs and our research and development effo

Our success depends on our continued ability tacftretain and motivate highly qualified managet@nd scientific personnel and our
ability to develop and maintain important relatibips with leading research and academic institgtenmd scientists. Competition for personne
and academic and other research collaboratiomseese. We have experienced a rate of employeeverithat we believe is typical of
emerging biotechnology companies. If we lose theises of personnel with the necessary skillspitld significantly impede the achievement
of our research and development objectives. Ifailed negotiate additional acceptable collaboraiwith academic and other research
institutions and scientists, or if our existinglabbrations are unsuccessful, our ZFP Therapeatieldpment programs may be delayed or ma
not succeed.

Risks Relating to our Common Stock and Corporate Oganization

Our stock price has been volatile and may contineebe volatile, which could result in substantialdses for investors.

During the twelve months ended December 31, 20@S¢lbsing price of our common stock price, as regbby the NASDAQ Global
Select Market, ranged from a low of $6.15 to hi§$b4.38. During the twelve months ended DecemtefB812, the closing price of our
common stock price ranged from a low of
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$2.95 to a high of $6.49. Volatility in our commstock could cause stockholders to incur substaotakes. An active public market for our
common stock may not be sustained, and the marioet of our common stock may continue to be highdlatile. The market price of our
common stock has fluctuated significantly in resgmto various factors, some of which are beyonctoutrol, including but not limited to the
following:

e announcements by us or collaborators providing tgsdan the progress or development status of ZEPapeutics
» data from clinical trials

» initiation or termination of clinical trials

» changes in market valuations of similar compar

» overall market and economic conditions including &guity markets for emerging biotechnology comes

» deviations in our results of operations from thaguace given by us

e announcements by us or our competitors of negnbanced products, technologies or servicegaifgant contracts, acquisitions,
strategic relationships, joint ventures or cagitahmitments

e regulatory development
» additions or departures of key personi

» future sales of our common stock or other séearby us, management or directors, liquidatibmstitutional funds that comprised
large holdings of our stoc

» decreases in our cash balances;

e changes, by one or more of Sang’s security analysts, in recommendations, ratingmweerage of our stoc
Our stock price is also influenced by public per¢em of gene therapy and government regulation ajtpntial products.

Reports of serious adverse events in a retroveakdransfer trial for infants with X-linked seve@mbined immunodeficiency (X-linked
SCID) in France and subsequent FDA actions putifaged trials on hold in the United States hagyaificant negative impact on the public
perception and stock price of certain companieslired in gene therapy. Stock prices of these compgateclined whether or not the specific
company was involved with retroviral gene tran$éerthe treatment of infants with X-linked SCID, whether the specific company’s clinical
trials were placed on hold in connection with thegents. Other potential adverse events in thd 6Ebene therapy may occur in the future
could result in greater governmental regulationwf potential products and potential regulatonagglrelating to the testing or approval of our
potential products. These external events may hawegative impact on public perception of our besa which could cause our stock price to
decline.

Anti-takeover provisions in our certificate of incorpatian and Delaware law could make an acquisition thie Company more difficul
and could prevent attempts by our stockholdersémove or replace current management.

Anti-takeover provisions of Delaware law and in ourifiegte of incorporation and our bylaws may disame, delay or prevent a chal
in control of our company, even if a change in convould be beneficial to our stockholders. In iéidd, these provisions may frustrate or
prevent any attempts by our stockholders to repdagemove our current management by making it nddfieult for stockholders to replace
members of our board of directors. In particulaigier our certificate of incorporation our boarddofctors may issue up to 5,000,000 share
preferred stock with rights and privileges that mige senior to our common stock, without
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the consent of the holders of the common stock.edeer, without any further vote or action on thet pathe stockholders, the board of
directors would have the authority to determineghee, rights, preferences, privileges, and retstmis of the preferred stock. This preferred
stock, if it is ever issued, may have preferencer cand harm the rights of, the holders of comntooks Although the issuance of this prefer
stock would provide us with flexibility in conneoti with possible acquisitions and other corporatg@ses, this issuance may make it more
difficult for a third party to acquire a majority our outstanding voting stock.

Similarly, our authorized but unissued common stieckvailable for future issuance without stockleoldpproval.

In addition, our bylaws:
» state that stockholders may not act by written enhbut only at a stockhold’ meeting;

» establish advance notice requirements for natitns for election to the board of directors aygmsing matters that can be acted
upon at stockholde’ meetings; an

» prohibit stockholders from calling a special megtii stockholders

We are also subject to Section 203 of the Delavaneeral Corporation Law, which provides, subjeatddain exceptions, that if a
person acquires 15% of our voting stock, the peisam “interested stockholder” and may not engagbusiness combinations” with us for a
period of three years from the time the person imedqu.5% or more or our voting stock.

ITEM 1B — UNRESOLVED STAFF COMMENTS

None.

ITEM 2 — PROPERTIES

We currently lease approximately 27,000 squaredeetsearch and office space located at 501 (GBmalevard in Richmond, Californi.
The lease expires in August of 2019. We believé sacilities are sufficient for the foreseeableufiat

ITEM 3 — LEGAL PROCEEDINGS

We are not a party to any material pending legat@eding. From time to time, we may be involvettgal proceeding arising in the
ordinary course of business.

ITEM 4 — MINE SAFETY DISCLOSURES
Not Applicable.
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PART Il

ITEMS5 — MARKET FOR THE REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Our common stock has traded on the NASDAQ Globdarket under the symbol “SGMO” since our ilitpublic offering on
April 6, 2000.

The high and low closing prices of our common stimeckeach quarterly period during the last twodisgears as reported by the
NASDAQ Global Select Market were as follov

Common Stock

Price
High Low
Year ended December 31, 2C
First Quarte! $10.8( $6.1¢
Second Quarte $10.6¢ $7.31
Third Quartel $11.2¢ $7.92
Fourth Quarte $14.3¢ $9.1¢
Year ended December 31, 2C
First Quarte! $ 5.67 $2.9¢
Second Quarte $ 5.5¢ $4.1:
Third Quartel $ 6.4¢ $4.9C
Fourth Quarte $ 6.3t $5.0¢

Holders

As of February 1, 2014, there were 82 holders obnme of Sangamo’s common stock. This number doesnlude “street name” or
beneficial holders, whose shares are held of relopiohnks, brokers, financial institutions and otheminees.

Dividends

Sangamo has not paid dividends on its common stoakcurrently does not plan to pay any cash dndden the foreseeable future.

Stock Trading Plans

The majority of our directors, executive officerddather insiders, including Edward O. LanphieiPlilesident and CEO, have adopted
stock trading plans pursuant to Rule 10b5-1 ofSbeurities Exchange Act of 1934, as amended, avel inade sales, from time to time,
pursuant to such plans.
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Stock Performance Graph

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Amaong Sangamo BioSciences, Inc., the NASDAGQ Composite Index,
and the NASDAQ Biotechnology Index
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“$100 invested on 12/31/08 in stock or index, including reinvestment of dividends.
Fiscal year ending December 31

The above Stock Performance Graph and related imddion shall not be deemed “soliciting material” tor be “filed” with the Securitie
and Exchange Commission, nor shall such informatieincorporated by reference into any future §lumder the Securities Act of 1933 or
Securities Exchange Act of 1934, each as amenaedpeto the extent that the Company specificatipiiporates it by reference into such
filing.
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ITEM 6 - SELECTED FINANCIAL DATA

The following Selected Financial Data should balneaconjunction with “ltem 7—Management’s Discussand Analysis of Financial
Condition and Results of Operations” and “Item 8xdficial Statements and Supplementary Datelided elsewhere in this Annual Repori

Form 10-K.

Selected Financial Data

Year Ended December 31

2013 2012 2011 2010 2009
(In thousands, except per share date
Statement of Operations Data
Total revenue $ 24,130 $ 21,65¢ $ 10,31¢ $ 20,80¢ $ 22,18
Operating expense
Research and developm 36,97¢ 31,70¢ 32,09¢ 33,15¢ 28,98¢
General and administratiy 13,80( 12,14 14,04 12,58¢ 12,60¢
Change in fair value of contingent liabili 60 — — — —
Total operating expens 50,83¢ 43,85 46,14( 45, 74( 41,58¢
Loss from operation (26,706 (22,199 (35,82) (24,939 (19,407
Other income/(expens (66) 71 81 81F
Net loss $(26,624) $(22,264)  $(35,750)  $(24,859)  $(18,58))
Basic and diluted net loss per sh $ (049 $ (042 $ (0.7 $ (055 $ (049
Shares used in computing basic and diluted netdesshar 55,974 52,74 50,51: 45,165 42,04¢
As of December 31
2013 2012 2011 2010 2009
(In thousands)
Balance Sheet Data
Cash, cash equivalents, marketable securitiesindecst
receivable $ 131,81 $ 76,32: $ 84,46 $ 60,62: $ 85,28:
Working capital 87,14! 59,57¢ 78,48¢ 54,22 70,11¢
Total asset 140,83t 82,53! 87,33¢ 62,99¢ 87,43¢
Accumulated defici (302,13) (275,509 (253,249 (217,499 (192,64))
Total stockholder equity 121, 71( 64,89¢ 80,13: 55,90° 71,78:
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ITEM 7 — MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The discussion in “Management’s Discussion and ysialof Financial Condition and Results of Operaiocontains trend analysis,
estimates and other forward-looking statementsiwitie meaning of Section 27A of the Securities #fct933, as amended, and Section 21E
of the Securities Exchange Act of 1934, as amernitieelse forward-looking statements include, witHomitation, statements containing the
words “believes,” “anticipates,” “expects,” “contia,” and other words of similar import or the négabf those terms or expressions. Such
forward-looking statements are subject to known @mchown risks, uncertainties, estimates and ddetors that may cause the actual results
performance or achievements of the Company, orsimguesults, to be materially different from amyure results, performance or
achievements expressed or implied by such forwaoklihg statements. Actual results could differ matly from those set forth in such
forward-looking statements as a result of, butlinoted to, the “Risk Factors” described in Parttém 1A. You should read the following
discussion and analysis along with the “Selecteduiéial Data” and the financial statements andsnateched to those statements included
elsewhere in this report.

Overview

We are a clinical stage biopharmaceutical companyded on the research, development and commeatiah of engineered DNA-
binding proteins for the development of novel tipenatic strategies for unmet medical needs. Ounsfiand business development
endeavors currently focus on the engineering okBhewnc finger DNA-binding proteins (ZFPs) for thegulation and modification of genes.
Our strategy is to develop highly specific ZFP easles (ZFNs) and ZFP transcription factors (ZFP Wfffeugh early stage clinical testing and
strategically partner with biopharmaceutical comeamt points of value inflection to execute latege clinical trials and commercial
development. In the long-term, our goal is to inéég marketing and development operations andgtusathe value of late-stage and
commercial ZFP Therapeutic products for ourselves.

We have incurred net losses since inception andatxp incur losses in the future as we continueresearch and development activit
To date, we have funded our operations primariigugh the issuance of equity securities, paymeata £orporate collaborations and researc
grants.

Our revenues have consisted primarily of reventeas bur corporate partners for ZFNs and ZFP THstraotual payments from
strategic partners for research programs and r@seaifestones, and research grant funding. We aéxpgenues will continue to fluctuate from
period to period and there can be no assurancaématollaborations or partner funding will continbbeyond their initial terms or that we are
able to meet the milestones specified in thesecageats.

In the development of our ZFP technology platfowe,are focusing our resources on highaiie ZFP Therapeutic product developm
We are conducting a Phase 2 and a Phase 1/2 thiné&do evaluate a ZFP Therapeutic for the tmeent of HIV/AIDS. Development of novel
therapeutic products is costly and is subjectlengthy and uncertain regulatory process by the FDér future products will be gene-based
therapeutics. Adverse events in both our own dincogram and other programs may have a negatipadt on regulatory approval, the
willingness of potential commercial partners toegrihto agreements and the perception of the public

In January 2012, we established a collaborativenpeship with Shire International GmbH, formerlyit®hAG, (Shire) to research,
develop and commercialize some of our preclinidad® Z herapeutic development programs, including iamg in hemophilia, Huntington’s
disease (HD) and other monogenic diseases. In 3aB0a4, we established a collaborative partnerslitip Biogen Idec Inc. (Biogen) to
discover, develop, seek regulatory approval for@mmercialize therapeutics based on Sangamo’s&dfology for hemoglobinopathies,
including beta thalassemia and sickle cell dis€a&b). We also have proprietary preclinical progsamlysosomal storage disorders (LSDs).
In addition, we have research stage programs ier attonogenic diseases, in central nervous systéis)disorders and in cancer
immunotherapy.
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We believe the potential commercial applicationgBPs are broad-based and we have entered integtrgpartnerships in fields outside
human therapeutics to facilitate the sale or ligensf our ZFP platform as follows:

 We have a license agreement with the reseaagent company Sigma-Aldrich Corporation (Sigm@mnta has the exclusive rights
to develop and market high value laboratory resesragents based upon our ZFP technology as wglFBsmodified cell lines for
commercial production of protein pharmaceuticald ZRP-engineered transgenic animals. Sigma is riagkéFN-derived gene
editing tools under the trademark Comp® .

 We have a license agreement with Dow AgroSaentLC (DAS), a wholly owned subsidiary of Dow @fieal Corporation.
Under the agreement, we have provided DAS withsscte our ZFP technology and the exclusive rightsse it to modify the
genomes or alter protein expression of plant cplémts, or plant cell cultures. DAS markets ouNAEchnology under the
trademark EXZACT" Precision Technology. We have retained rights #plants or plant-derived products to deliver ZF or
ZFNs into human or animals for diagnostic, theraigear prophylactic purpose

On October 1, 2013, we acquired Ceregene, Ince@esr), a privately held biotechnology company seduon the development of
adeno-associated virus (AAV) gene therapies. Theiead assets include all of Ceregene’s therapguatigrams, including CERE-110, for the
treatment of Alzheimes disease (AD) that is currently in a Phase 2adintrial, certain intellectual property rightsatthg to the manufacturil
of AAV, certain toxicology data and safety and edfty data from Ceregene’s human clinical trials. Wkeve that these additional assets
provide valuable reference materials for us ingheparation and filing of IND applications for darvivo ZFP Therapeutics, particularly those
that target the brain.

For the year ended December 31, 2013, we incurcethsolidated net loss of $26.6 million, or $0.48 ghare, compared to a
consolidated net loss of $22.3 million, or $0.42 gware, for the same period in 2012. As of DecerBhe2013, we had cash, cash equivalent:
marketable securities and interest receivableitgi&131.8 million compared to $76.3 million asDEcember 31, 2013. As of December 31,
2013, we had an accumulated deficit of $302.1 anilli

The accompanying discussion and analysis of oanfiial condition and results of operations are thag®n our consolidated financial
statements and the related disclosures, which hese prepared in accordance with accounting pileigenerally accepted in the United
States. The preparation of these financial stat&requires us to make estimates, assumptionsuagdents that affect the reported amounts
in our consolidated financial statements and ace@myipg notes. We base our estimates on histongaréeence and on various other
assumptions that we believe to be reasonable Whdeircumstances, the results of which form th&sor making judgments about the
carrying values of assets and liabilities thatrasereadily apparent from other sources. Actualltesnay differ from these estimates under
different assumptions or conditions. We believeftilewing policies to be the most critical to anderstanding of our financial condition and
results of operations because they require us k@ mstimates, assumptions and judgments aboutm#ite are inherently uncertain.

Critical Accounting Policies and Estimates
Revenue Recoghnitio

Revenues from research activities made under gicgpartnering agreements and collaborations a@grézed as the services are
provided when there is persuasive evidence thatrmmgement exists, delivery has occurred, thepsifixed or determinable, and
collectability is reasonably assured. Revenue ggedrfrom research and licensing agreements typicaludes upfront signing or license fe
cost reimbursements, research services, minimuiicenbe fees, milestone payments and royaltiesitumd licensee’s product sales.
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Multiple Element Arrangements prior to the adoptamPASU No. 2009-13, Revenue Recognition — Mulbglkverable Revenue
Arrangements (ASU 20-13). For revenue arrangements entered into beforeadady 2011, that include multiple deliverableg gtlements ¢
such agreement were divided into separate unasadunting if the deliverables met certain criteinaluding whether the fair value of the
delivered items could be determined and whetheethas evidence of fair value of the undeliveredhis. In addition, the consideration was
allocated among the separate units of accountiegdan their fair values, and the applicable regaraognition criteria are considered
separately for each of the separate units of adoaurPrior to the adoption of ASU 2009-13, we rgeiaed nonrefundable signing, license or
non-exclusive option fees as revenue when rightséothe intellectual property related to the lezewere delivered and over the period of
performance obligations if we had continuing perfance obligations. We estimated the performandegbat the inception of the arrangem
and reevaluated it each reporting period. Chamg#setse estimates were recorded on a prospectsi® ba

Multiple Element Arrangements after the adoptio®8fJ 2009-13ASU 2009-13 amended the accounting standards fa@isanultiple
element revenue arrangements to:

» provide updated guidance on whether multipengints exist, how the elements in an arrangemeniagbe separated, and how the
arrangement consideration should be allocatedetaeparate elemen

e require an entity to allocate arrangement a®rsition to each element based on a selling prararchy, also called the relative
selling price method, where the selling price foreéeement is based on vendor-specific objectivdende (VSOE), if available;
third-party evidence (TPE), if available and VS@Hot available; or the best estimate of sellinggp(ESP), if neither VSOE nor
TPE is available; an

» eliminate the use of the residual method and recpuirentity to allocate arrangement consideratsmguthe selling price hierarch

For revenue agreements with multiple element asamants, such as license and development agreeraatésed into on or after
January 1, 2011, the Company will allocate revaousach non-contingent element based on the rela#iling price of each element. When
applying the relative selling price method, the @amy determines the selling price for each deliverasing VSOE of selling price or TPE of
selling price. If neither exists the Company us8&Hor that deliverable. Revenue allocated is tkeengnized when the basic four revenue
recognition criteria are met for each element. @bléaboration and license agreement entered intio 8kire in January 2012 was evaluated
under these updated accounting standards.

Additionally, the Company recognizes milestone pagts, which are subject to substantive contingsncipon completion of specified
milestones, which represents the culmination ofamings process, according to contract terms. fr@@slicensees upon sublicensing
Sangamo technologies by them to third parties {seiibe fees) are recognized as revenue in thedpsuith fees are due. Minimum annual
sublicense fees are also recognized as revente jmetiod in which such fees are due. Royalty regsrare generally recognized when earnec
and collectability of the related royalty paymenteasonably assured. The Company recognizesatogiursement revenue under
collaborative agreements as the related reseaterelopment costs for services are rendered rigefeevenue represents the portion of
research or license payments received which hat/baen earned.

Sangamo’s research grants are typically multi-gegeements and provide for the reimbursement dfftpgbexpenses for research and
development as defined under the terms of the gigreement. Revenue under grant agreements isniegedgvhen the related qualified
research expenses are incurred.

Business Combination

We accounted for the acquisition of Ceregene imance with Accounting Standards Codification (ASGpic 805, Business
Combinations. ASC Topic 805 establishes principled requirements for recognizing and measuringata¢ consideration transferred to and
the assets acquired, liabilities assumed and any
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non-controlling interests in the acquired targed iibusiness combination. ASC Topic 805 also prevgigdance for recognizing and measuring
goodwill acquired in a business combination; reggipurchased iprocess research and development to be capitaizadt value as intangib
assets at the time of acquisition; requires actpiisirelated expenses and restructuring costs tedegnized separately from the business
combination; expands the definition of what congéis a business; and requires the acquirer toodisehformation that users may need to
evaluate and understand the financial effect obtlgness combination.

Fair Value Measurements

The carrying amounts for financial instruments éstitsg of cash and cash equivalents, accountsvalgks, accounts payable and accrue
liabilities approximate fair value due to their shmaturities. Marketable securities and contingemtsideration liabilities are stated at their
estimated fair values. The counterparties to theeagents relating to our investment securitiesisbn§the US Treasury, governmental
agencies, various major corporations and finanegitutions with high credit standing.

Research and Development Expent:

We expense research and development expensesiagthdResearch and development expenses consliseof and research-related
allocated overhead costs such as facilities ceataries and related personnel costs, and mageribsupply costs. In addition, research and
development expenses include costs related taalitrials, validation of our testing processes pratedures and related overhead expenses
Research and development costs incurred in commewith collaborator-funded activities are expenasdncurred. Costs to acquire
technologies that are utilized in research and ldpwneent that have no alternative future use areres@d as incurred. Expenses resulting from
clinical trials are recorded when incurred baseplart on factors such as estimates of work perfdrmatient enrollment, progress of patient
studies and other events. We make good faith egiihat we believe to be accurate, but the actsis and timing of clinical trials are highly
uncertain, subject to risks and may change depgngion a number of factors, including our clinidalelopment plan.

Stock-Based Compensation

We measure and recognize compensation expensk $twek-based payment awards made to our emplaye@slirectors, including
employee stock options, employee stock purchasatedeto the Employee Share Purchase Plan (ESRIREatricted stock units (RSUs), on
estimated fair values. The fair value of stock-leseards is amortized over the vesting period efavard using a straight-line method over
the requisite service period.

To estimate the value of a stock option award andhases related to ESPP, we use the Black-Schptes pricing model. This model
requires inputs such as expected life, expecteatilih and risk-free interest rate. These inputs subjective and generally require significant
analysis and judgment to develop. While estimatexpected life and volatility are derived primgritom our historical data, the risk-free rate
is based on the U.S. Treasury yield curve in effi¢the time of grant commensurate with the expklifie assumption. To estimate the value of
RSUs, we use the closing market value of our comstock on the date the award is issued. Furthegre@equired to estimate forfeitures at
the time of grant and revise those estimates isement periods if actual forfeitures differ fromose estimates. If factors change and differer
assumptions are employed in determining the fdirevaf stock-based awards, the stéieised compensation expense recorded in futureds
may differ significantly from what was recordedtire current period.
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Results of Operations
Years Ended December 31, 2013, 2012 and 2011

Revenue:
Year Ended December 31
% %
2013 2012 Change Change 2012 2011 Change Change
(In thousands, except percentage value

Revenues

Collaboration agreemen $21,67¢  $18,18¢ $ 3,49: 19%  $18,18¢ $ 6,11(  $12,07¢ 19¢%
Research gran 2,45k 3,46¢ (1,019 (29%) 3,46¢ 4,20¢ (740 (18%)
Total revenue $24,13: $21,65¢ $2,47¢ 11%  $21,65¢ $10,31¢ $11,33¢ 11%

Total revenues consisted of revenues from colldlmragreements and research grants. We antigipadmues over the next several
years will primarily be derived from our collabdmat agreements with Shire, Biogen, Sigma and C

Revenues from our corporate collaboration agreesngate $21.7 million in 2013, $18.2 million in 2042d $6.1 million in 2011. The
increase in revenue from collaborations in 2013 arad to 2012 was primarily due to an increasesof #illion in revenues from Shire,
partially offset by a decrease of $1.7 million @venues from DAS related to research and manufagteervices. The increase in revenue f
collaborations in 2012 compared to 2011 was priypadxe to $11.0 million in revenues from our agreatwith Shire which we entered intc
January 2012. Revenues related to Shire includedtamation of a $13.0 million upfront license paymand revenues for research services
provided to Shire.

Research grant revenues were $2.5 million in 2823 million in 2012 and $4.2 million in 2011. THecrease of $1.0 million in 2013
from 2012 was mainly due to the termination of agreements with the CHDI Foundation, Inc. (CHDI)l éime Juvenile Diabetes Research
Foundation International (JDRF) in 2012. The deseesas partially offset by revenues related toraghent agreements. The decrease of $0.7
million in 2012 from 2011 was primarily due to acdease in revenues of $0.5 million from the Caififarinstitute for Regenerative Medicine
(CIRM) as well as $0.4 million from the MichaelRbx Foundation for ParkinsanResearch (MJFF), partially offset by an incréasevenue:
of $0.2 million from JDRF.

During 2013, revenues related to Shire and DASasted 68% and 12%, respectively, of total reveriDaring 2012, revenues related
to Shire, Sigma and DAS represented 51%, 11% afig] B2Spectively, of total revenues. During 201¥ermies related to Sigma, DAS, CIRM
and CHDI represented 15%, 43%, 18% and 11% of tetanues, respectively.

Operating Expenses

Year Ended December 31
% %
2013 2012 Change Change 2012 2011 Change Change
(In thousands, except percentage value

Operating expense

Research and developm $36,97¢ $31,70¢ $5,27( 17% $31,70¢ $32,09¢ $ (389 (1%)
General and administrati 13,80( 12,14« 1,65¢ 14% 12,14« 14,04: (2,899 (14%)
Change in fair value of contingent liabili 60 — 6C 10C% — — — —

Total operating expens: $50,83¢ $43,85! $6,98¢ 16% $43,85: $46,14( $(2,287) (5%)
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Research and Development Expenses

We expect to continue to devote substantial regsui@ research and development in the future apeloatxesearch and development
expenses to increase in the next several years &re/ successful in advancing our HIV/AIDS progiarthe clinic and if we are able to
progress our earlier stage ZFP therapeutic prochraiidates into clinical trials including our pragrs under collaboration with Shire and
Biogen. Pursuant to the terms of the agreementsS¥itre and Biogen, future expenses related t@arelseand certain development activities
will be reimbursed to Sangamo, including employee external research costs. The reimbursement fieog$ved from Shire and Biogen will
be recognized as revenue as the costs are incamckdollection is reasonably assured. We also moatio fulfill our obligations under the
terms of our non-therapeutic collaborations withrsa and DAS. In addition, to the extent we contittueeceive royalties from Sigma, we will
incur fees related to certain technologies thahawe in-licensed.

Research and development expenses were $37.0miill2013, $31.7 million in 2012 and $32.1 million2011. The increase of $5.3
million in research and development expenses i3 2@ds primarily due to an increase in internal exigrnal research expenses related to ou
pre-clinical ZFP Therapeutic programs, including ptograms under our collaboration with Shire, 8f0million. Additionally, personnel
related expenses, including salaries and shaded compensation expenses, increased by $1li@milhese increases were partially offset
decrease in clinical and manufacturing expens&d df million, primarily related to our HIV/AIDS pgram

The decrease of $0.4 million in 2012 compared tbl2@as primarily due to a decrease in clinical arahufacturing expenses related to
our HIV/AIDS program as well as our terminated SE3Hrogram of $4.5 million and a decrease in stoafed compensation expenses of $0.
million, partially offset by an increase in expemselated to our pre-clinical ZFP Therapeutic paogs of $3.5 million, including our programs
under collaboration with Shire, as well as an inseein personnel related expenses of $0.8 million.

Drug development is inherently uncertain and thecssisful completion of our development progranmsitgect to numerous
technological challenges and risks and we canrestgmtly estimate anticipated completion datesrigrad our programs. Material cash inflows
associated with the sale of products, if any, whegult from our research efforts are not expefdedt least five years. See Risk Factors—
“Our potential therapeutic products are subjectadengthy and uncertain regulatory process, arttiélse potential products are not approved
we will not be able to commercialize these produatsl “Our gene regulation and gene modificatiorthaology is relatively new, and if we
are unable to use this technology in all our intedédpplications, it would limit our revenue opparities.”

The table below shows research and developmentsgpdor our primary clinical development progr&B;728-T, expenses associated
with other clinical stage programs as well as espenelated to our preclinical and research steagrams, including our therapeutic programs
under collaboration with Shire and non-therapectitaborations.

Year Ended
December 31,
(In thousands)

Programs 2013 2012 2011

SB-728-T clinical programs $ 7,071 $ 9,11t $11,29:
Other clinical program 867 51C 5,64t
Pre-clinical and research prograt 29,04 22,08 15,15¢
Total research and development expe! $36,97¢ $31,70¢ $32,09¢
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General and Administrative Expenses

General and administrative expenses consist piliynafrsalaries and personnel related expenses<Eputive, finance and administrative
personnel, stock-based compensation expensessgiaial fees, allocated facilities expenses, pg@#ecution expenses and other general
corporate expenses. As we pursue commercial dewelopof our therapeutic leads we expect the busiaggects of the Company to become
more complex. We may be required in the futuredid personnel and incur additional costs relateti¢ganaturity of our business.

General and administrative expenses were $13.8&mith 2013, $12.1 million in 2012 and $14.0 miflim 2012. The increase in general
and administrative expenses of $1.7 million in 2@&3 primarily due to an increase of $0.9 milliarpersonnel related expenses, including
salaries and stock-based compensation expenseanandrease in professional services expense8.8fifillion.

The decrease of $1.9 million in 2012 from 2011 wamarily due to a decrease in stock-based compiensaxpenses of $1.9 million as
well as a decrease in professional services exparisk0.8 million, partially offset by an increasepersonnel related expenses of $0.6 million
due to increased headcount, salaries and incectivgpensation and an increase in other allocatelitfaexpenses of $0.2 million.

Other income (expense), net

Other income was $0.1 million in 2013 and 2011, etiér expense was $0.1 million in 2012. The expém®012 was primarily related
to disposal of fixed assets, partially offset bienest income of $0.1 million. Other income in 2@I®&i 2011 was comprised of interest income

Liquidity and Capital Resources
Liquidity
Since inception, we have incurred significant wesks and we have funded our operations primaribugh the issuance of equity
securities, payments from corporate collaboratodssirategic partners and research grants.

As of December 31, 2013, we had cash, cash equisaimarketable securities and interest receiviaiéding $131.8 million compared
$76.3 million as of December 31, 2012, with thedase primarily attributable to the completion ofumderwritten public offering of the
Company’s common stock in September 2013, in wij6ii5,000 shares of Sangamo common stock wereasalgublic offering price of
$10.58 per share. The net proceeds to the Compamythe sale of shares in this offering, after deitig underwriting discounts and
commissions and other estimated offering expensasg approximately $69.5 million.

Our most significant use of capital pertains t@sak and benefits for our employees and extegsalarch and development expenses,
such as manufacturing, clinical trials and prechhiactivity, related to our ZFP Therapeutic progsaOur cash and investment balances are
held in a variety of interest bearing instrumeirtsluding obligations of U.S. government agencigs§. treasury debt securities, corporate deb
securities and money market funds. Cash in exdassneediate requirements is invested in accordavite our investment policy with a view
toward capital preservation and liquidity.

In January 2012, we entered into a collaboratiahlmense agreement with Shire, pursuant to whietrave collaborating with Shire to
research, develop and commercialize certain gegettin human therapeutics and diagnostics foropéitia, HD and other monogenic
diseases based on our ZFP technology. Under theefrgent, we received an upfront license fee of $aln.
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On January 8, 2014, we entered into a collaborati@hlicense agreement with Biogen, pursuant tekvBangamo and Biogen will
collaborate to discover, develop, seek regulatppraval for and commercialize therapeutics base8amgamo’s ZFP technology for
hemoglobinopathies, including beta-thalassemiaZ@D. Under the Agreement, we will receive an uftaense fee of $20.0 million.

In October 2013, we acquired Ceregene’s therappuigrams, including a Phase 2 clinical trial f&RE-110 for the treatment of AD.
The operations of Ceregesdjusiness, including the conduct of clinical fjare funded by an award granted by the NIH, amdiovnot expe«
to incur significant cash expenditure to continuehsoperations.

Cash Flow

Operating activitiesFor all periods, net cash used in operating a@s/primarily reflects our net operating lossesist#id for non-cash
items including stock-based compensation expensec&th used in operating activities was $19.5anilih 2013 compared to $8.1 million in
2012. The increase in net cash used in operatin®81i3 was primarily due to an increase in reseanchdevelopment expenses related to our
pre-clinical research programs and an increaseferckd revenues in 2012 related to the $13.0anillipfront payment from Shire pursuant to
the collaboration and license agreement.

Net cash used in operating activities was $8.lionilin 2012 compared to $25.9 million in 2011. Teerease in net cash used in
operating activities in 2012 compared to 2011 wasarily the result of a $13.0 million upfront pagmt related to our collaboration and
license agreement entered into with Shire in Jan2@t2, as well as lower clinical trial related erpes in 2012 compared to 2011.

Investing activitiesNet cash used in investing activities was $68.lioniin 2013. Net cash provided by investing atis was $11.3
million in 2012. Net cash used in investing actestwas $20.0 million in 2011. Cash flows from istieg activities for all periods primarily
related to purchases, sales and maturities of nedrleesecurities.

Financing activities.Net cash provided by financing activities was $7#8illion in 2013, $1.7 million in 2012 and $51.9lkein in 2011.
Net cash provided by financing activities in 201&svwprimarily attributable to $69.5 million in nebpeeds from a public offering of tl
Company’s common stock in September 2013, as wait@ceeds from the issuance of common stock upertise of stock options. Net cash
provided by financing activities in 2012 primariigiated to proceeds from the issuance of commark stpon exercise of stock options. Net
cash provided by financing activities in 2011 wasngrily attributable to $50.2 million in net praags from a public offering of the Compasy’
common stock in April 2011, as well as proceedmiftbe issuance of common stock upon exercise oksiptions.

Operating Capital and Capital Expenditure Requireise

We anticipate continuing to incur operating lossgsat least the next several years. While we eixpecrate of cash usage to increase in
the future, in particular to support our product&lepment endeavors, we believe that the availeddd resources as well as funds received
from corporate collaborators, strategic partnesrasearch grants will enable us to maintain ouaretily planned operations through 2015.
Future capital requirements will be substantial émdir capital resources are insufficient to mfegtire capital requirements, we will need to
raise additional capital to fund our operationsjuding ZFP Therapeutic development activitiesptigh equity or debt financing. We regularly
consider fund raising opportunities and may dediaen time to time, to raise capital based on wasitactors, including market conditions and
our plans of operation. Additional capital may hetavailable on terms acceptable to us, or alf @tlequate funds are not available, or if the
terms of potential funding sources are unfavoratule business and our ability to develop our tettmyoand our ZFP Therapeutic products
would be harmed. Furthermore, any sales of additiequity securities may result in dilutions to stwckholders, and any debt financing may
include covenants that restrict our business.
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Our future capital requirements will depend on memward looking factors, including the following:
» the initiation, progress, timing and completiorctiical trials for our product candidates and i product candidate
» the outcome, timing and cost of regulatory appren
» the success of our collaboration agreements witte 3imd Biogen
» delays that may be caused by changing regulatguirements
e the number of product candidates that we put
» the costs involved in filing and prosecuting patagmplications and enforcing and defending pateaitrdd;
» the timing and terms of future-licensing and otwlicensing transaction:
» the cost and timing of establishing sales, marigetmanufacturing and distribution capabiliti
» the cost of procuring clinical and commercial siggpbf our product candidate
» the extent to which we acquire or invest in bussessproducts or technologies; ¢
» the possible costs of litigatio
There is no provision for income taxes because ave lonly incurred losses since our inception. ABafember 31, 2013, we had net
operating loss carryforwards for federal and stateme tax purposes of approximately $208.8 milkol $199.0 million, respectively. If not
utilized, the net federal and state operating t@ssyforwards will begin to expire in 2014. We alsave federal and state research tax credit
carryforwards of $6.2 million and $6.5 million, pestively. The federal research credits will begirexpire in 2018 while the state research
credits have no expiration date. Utilization of o@t operating loss carryforwards and researcleriedit carryforwards may be subject to

substantial annual limitations due to the ownershignge limitations provided by the Internal Reve@ode and similar state provisions. The
annual limitation could result in the expirationtbé net operating loss carryforwards and resdarchredit carryforwards before use.

Contractual Obligations and Commercial Commitments

As of December 31, 2013, we had contractual obbgatand commercial commitments as follows (in gznds):

Payments Due by Perioc

Less Thar More Than
1-3 35
Contractual Obligations Total 1 Year Years Years 5 Years
Operating leases $3,861 $ 57C $1,35¢€ $1,93¢ $ 0
License obligation 2,351 373 58€ 565 833
Total contractual obligatior $6,21¢ $  94: $1,94: $2,50( $ 838

Operating leases consist of base rents for faslitve occupy in Richmond, California. License ddtiigns consist of ongoing license
maintenance fees associated with cancelable indax patent agreements.
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ITEM 7A — QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Our exposure to market risk relates to our cas$h eguivalents and investments. The goals of aigsiment policy are preservation of
capital, fulfillment of liquidity needs and captng a market rate of return based on our investpelity parameters and market conditions.
select investments that maximize interest incontbeextent possible within these guidelines. Tee our goals, we maintain a portfolio of
cash equivalents and investments in securitiesgbf ¢redit quality and with varying maturities tatoh projected cash needs.

The securities in our investment portfolio are leoeraged, are classified as available-for-saleaagaddue to their short-term nature,
subject to minimal interest rate risk. Our investiisecurrently consist of U.S. Treasury securiti¢s§. government-sponsored enterprise
securities and corporate notes. Our investmentyadipproved by our Board of Directors, limits #trmount we may invest in any one type of
investment issuer, thereby reducing credit riskcemtrations. All investments have a fixed interagt and are carried at market value, which
approximates cost. We do not use derivative firenastruments in our investment portfolio. We dx helieve that a decrease in interest rate
would have a material negative impact on the vafusur investment portfolio.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Sangamo BioSciences, Inc.

We have audited the accompanying consolidated balsineets of Sangamo BioSciences, Inc. as of Dexredih 2013 and 2012, and the
related consolidated statements of operations, celmepsive loss, stockholders’ equity, and cashdlfiw each of the three years in the period
ended December 31, 2013. These financial stateraemthe responsibility of the Company’s managem@at responsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with thedstiats of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet &andbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenenelaas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenégpects, the financial position of
Sangamo BioSciences, Inc. as of December 31, 2042612, and the results of its operations anckith flows for each of the three years in
the period ended December 31, 2013, in conformitly W.S. generally accepted accounting principles.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
effectiveness of Sangamo BioSciences Inc.’s interoatrol over financial reporting as of Decembér 2013, based on the criteria establishec
in Internal Control-Integrated Framework issuedhiy Committee of Sponsoring Organizations of thea@iway Commission (1992
framework) and our report dated February 24, 2ptessed an unqualified opinion thereon.

/sl ERNST & YOUNG LLP

San Jose, California
February 24, 2014
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Current asset:

Cash and cash equivalel
Marketable securitie
Interest receivabl
Accounts receivabl
Prepaid expenst
Restricted cas

Other current asse

Total current asse

Marketable securities, n-current

Property and equipment, r

SANGAMO BIOSCIENCES, INC.
CONSOLIDATED BALANCE SHEETS

ASSETS

Intangible assets, -process research and developn

Goodwill
Other asset
Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities:

Accounts payable and accrued liabilit
Accrued compensation and employee ben

Escrow liability
Deferred revenu

Total current liabilities
Deferred revenue, n-current

Contingent consideration liabilit

Deferred tax liability
Total liabilities

Commitments and contingenci

Stockholder' equity:

Common stock, $0.01 par value; 80,000,000 shatt®azed, 62,243,892 and 53,058,525 shares issued

and outstanding at December 31, 2013 and 2012 ctgely

Additional paic-in capital
Accumulated defici

Accumulated other comprehensive inca

Total stockholder equity

Total liabilities and stockholde’ equity

See accompanying Notes to Consolidated Financaé®ents.
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December 31

2013

2012

(In thousands, except shar:
and per share amounts)

$ 10,18¢
82,62°
33¢

3,15¢

457

32C

191
97,27
38,66
1,40¢
1,87(C
1,58¢

4C

$ 140,83t

$ 4,38C
3,194

27¢%

2,28
10,13:
6,67¢
1,57(

74€
19,12¢

622
423,20¢

(302,137

12

121,711
$ 140,83t

$ 21,67¢
41,86¢
19C

4,12¢

29¢€

203
68,36¢
12,58
1,54

4
$ 82,53

$ 4,01¢
2,47:

2,30/
8,79(
8,841

17,63

531
339,84t
(275,50
26

64,89¢

$ 8253
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SANGAMO BIOSCIENCES, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
Year Ended December 31

2013 2012 2011
(In thousands, except per share amount

Revenues
Collaboration agreemen $ 21,67¢ $ 18,18¢ $ 6,11(
Research gran 2,45¢ 3,46¢ 4,20¢
Total revenue 24,13 21,65¢ 10,31¢
Operating expense
Research and developm 36,97¢ 31,70¢ 32,09¢
General and administrati\ 13,80( 12,14 14,04:
Change in fair value of contingent liabili 6C — —
Total operating expens 50,83¢ 43,85! 46,14(
Loss from operation (26,70¢) (22,199 (35,82)
Other income (expense), r 82 (66) 71
Net loss $ (26,629 $ (22,264 $ (35,750
Basic and diluted net loss per sh $ (0.49 $ (0.42) $ (0.7
Shares used in computing basic and diluted netdesshar 55,97« 52,74 50,51:

See accompanying Notes to Consolidated Financidé®ents.
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SANGAMO BIOSCIENCES, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

Year Ended December 31

2013 2012 2011
(In thousands)
Net loss $(26,629)  $(22,269)  $(35,750)
Change in unrealized gain on availe-for-sale securitie (14) 14 18
Comprehensive los $(26,639)  $(22,250  $(35,73)

See accompanying Notes to Consolidated Financaé®ents.
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SANGAMO BIOSCIENCES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Balances at December 31, 2(

Issuance of common stock in connection with
underwritten public offering, net of issuance ct

Issuance of common stock upon exercise of stodkrg
and in connection with restricted stock ut

Issuance of common stock under employee stock
purchase pla

Stoclk-based compensatic

Comprehensive los

Net unrealized gain on marketable securi

Net loss

Comprehensive los

Balances at December 31, 2(

Issuance of common stock upon exercise of stodkrg
and in connection with restricted stock ui

Issuance of common stock under employee stock
purchase pla

Stoclk-based compensatic

Comprehensive los

Net unrealized gain on marketable securi

Net loss

Comprehensive los

Balances at December 31, 2(

Issuance of common stock in connection with
underwritten public offering, net of issuance c¢

Issuance of common stock upon exercise of stodkrg
and in connection with restricted stock u

Issuance of common stock under employee stock
purchase pla

Issuance of common stock in connection with actjart
of Ceregene, Inc

Stoclk-based compensatic

Comprehensive los

Net unrealized gain on marketable securi

Net loss

Comprehensive los
Balances at December 31, 2(C

Accumulated

Common Stock Additional Other Total

Accumulated Comprehensive Stockholders
Paid-in
Shares Amount Capital Deficit Income/ (Loss) Equity
(In thousands, except share date

45377,73 $ 454 $272,95: $ (217,49 $ (6) $ 55,90
6,700,001 67 50,152 — — 50,21¢
324,41t 3 1,191 — — 1,194
152,64( 2 461 — — 468
— — 8,081 — — 8,081
— — — — 18 18
— — — (35,750 — (35,75()
— — — — — (35,739
52,554,79 $ 52€ $332,83¢ $(253,24Y) $ 12 $ 80,13.
328,35! 3 1,21¢ — — 1,21¢
175,37! 2 45E — — 457
— — 5,33¢ — — 5,33¢
— — — — 14 14
_ — — (22,269 — (22,26
— — — — — (22,25()
53,058,52 $ 531 $339,84f $ (275509 $ 26 $ 64,89
7,015,001 70 69,42: — — 69,49:
1,889,81. 18 6,09¢ — — 6,11¢
180,55: 1 49t — — 49¢€
99,99¢ 1 1,19¢ — — 1,20(
— — 6,14¢ — — 6,14¢
— — — — (14) (14)
_ — — (26,629 — (26,629
— — — — — (26,63%)
62,243,89 $ 62z $423,20¢ $(302,13) $ 12 $ 121,71

See accompanying Notes to Consolidated Financaé®ents.
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SANGAMO BIOSCIENCES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities:
Net loss
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortizatic
Amortization of premium / discount on marketableséies
Stocl-based compensatic
Net loss on disposal of property and equipn
Change in fair value of contingent consideratiability
Net changes in operating assets and liabili
Restricted cas
Escrow liability
Interest receivabl
Accounts receivabl
Prepaid expenses and other as
Accounts payable and accrued liabilit
Accrued compensation and employee ben
Deferred revenu
Net cash used in operating activit
Investing activities:
Purchases of marketable securi
Maturities of marketable securiti
Proceeds from sales of marketable secur
Acquistion of Ceregene, Inc., net of cash rece
Purchases of property and equipm
Net cash provided by / (used in) investing ackg
Financing activities:
Proceeds from public offering of common stock, efdssuance cos
Taxes paid related to net share settlement of yquitirds
Proceeds from issuance of common sl
Net cash provided by financing activiti

Net increase / (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

Supplemental disclosures of noncash investing iiesv
Fair value of shares of common stock issued putsoahe acquisition of Ceregene |

Year Ended December 31

2013 2012
(In thousands)
$ (26,629 $(22,269)
56¢ 66C
912 88¢
6,14¢ 5,33¢
— 12¢
6C —
(320 —
27¢ —
(14€) 141
1,00¢ (3,419
(160) 14
26¢ (1,509
721 80C
(2,190) 11,13
(19,482 (8,087)
(118,89, (91,429
51,12¢ 103,47(
79 _
(432) (723)
(68,11¢) 11,31¢
69,49: —
(2,015 —
8,63( 1,67¢
76,10° 1,67¢
(11,499 4,91¢
21,67¢ 16,76¢
$ 10,18¢ $ 21,67¢
1,20( —

See accompanying Notes to Consolidated Financaé®ents.
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2011

$ (35,750

64¢€
1,57¢
8,081

6

(552)
(13
(139
31F
(64)
(25,89¢)

(112,979
83,41
10,13¢

(576)
(19,999

50,15:
(49)

1,77:
51,87¢
5,98:
10,78«

$ 16.76(
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SANGAMO BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 — ORGANIZATION AND SUMMARY OF SIGNIFICANT AC COUNTING POLICIES
Sangamc

Sangamo BioSciences, Inc. (the Company or Sangesa®)ncorporated in the State of Delaware on J@nd 295 and is focused on the
research, development and commercialization of Iintveeapeutic strategies for unmet medical needsg&mo’s gene regulation and gene
modification technology platform is enabled by #rgineering of a class of transcription factorswinas zinc finger DNA-binding proteins
(ZFPs). Potential applications of Sangamo’s teabginclude development of human therapeutics,tfgriculture and enhancement of
pharmaceutical protein production. Sangamo willrexjadditional financial resources to completedbeelopment and commercialization of
its products including ZFP Therapeutics.

Sangamo is currently working on a number of léeign development projects that will involve expegimtal technology. The projects n
require several years and substantial expenditaresmplete and ultimately may be unsuccessful. Cbmpany plans to finance operations
with available cash resources, collaborations #&radegic partnerships funds, research grants amd fihe issuance of equity or debt securities.
Sangamo believes that its available cash, caslvaguats and investments as of December 31, 2048galith expected revenues from
collaborations, strategic partnerships and resegnatis, will be adequate to fund its operationgadt through 2015. Sangamo will need to
raise substantial additional capital to fund subsed operations and complete the development amanescialization of its products.
Additional capital may not be available on termsegtable to the Company, or at all. If adequatel$uere not available, or if the terms of
potential funding sources are unfavorable, the Gomgjs business and ability to develop its technology 2RP Therapeutic products would
harmed. Furthermore, any sales of additional eqgturities may result in dilutions to the Comparstockholders, and any debt financing
may include covenants that restrict the CompanySress.

Sangamo acquired Ceregene, Inc. (Ceregene) on @ctpB013. Under the merger agreement, SangamamebtCeregene’s therapeutic
programs, including CERE-110 for the treatment fhwimer’s disease (AD) that is currently in a Rha<linical trial. Sangamo also acquired
certain intellectual property rights relating te tmanufacturing of AAV, and certain toxicology datad safety and efficacy data from
Ceregene’s human clinical trials which will enhamacel expand the application of Sangamo’givo ZFP Therapeutics, particularly those that
target the brain.

Basis of Presentatiol

The preparation of financial statements in confeymiith generally accepted accounting principleguiees management to make
estimates and assumptions that affect the amoeptsted in the financial statements and the accagipg notes. Actual results could differ
from those estimates. The consolidated financéestents include the accounts of Sangamo and tiywdwned subsidiaries, Ceregene and
Gendagq Limited, after elimination of all interconmyebalances and transactions.

Business Combination

The Company accounted for the acquisition of Carede accordance with Accounting Standards CoditicalASC) Topic 805,
Business Combinations. ASC Topic 805 establishiegipies and requirements for recognizing and mesagthe total consideration
transferred to and the assets acquired, liabilggssimed and any non-controlling interests in togiiged target in a business combination. AS(
Topic 805 also provides guidance for recognizind mr@asuring goodwill acquired in a business conlminarequires purchased in-process
research and development to be capitalized avédire as intangible assets at the time of acqoiisitiequires acquisition-related expenses anc
restructuring costs to be recognized separatety fiee business combination; expands the defingfomhat constitutes a business; and reqt
the acquirer to disclose information that users megd to evaluate and understand the financiatteffehe business combination.
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Cash and Cash Equivalents

Sangamo considers all highly liquid investmentschased with original maturities of three month$ess at the purchase date to be cast
equivalents. Cash and cash equivalents consigtpddits in money market investment accounts, govent sponsored entity debt securities,
US Treasury debt securities and corporate bankuatso

As part of the acquisition of Ceregene, Sangamore@sired to set aside $0.3 million in an escrowoaat until October 1, 2014. The
cash hold in escrow was recorded as restricted cash

Marketable Securitie:

Sangamo classifies its marketable securities atablexfor-sale and records its investments atestied fair value based on quoted
market prices or observable market inputs of alnuesitical assets, with the unrealized holding ga@nd losses included in accumulated othe
comprehensive income.

The Company’s investments are subject to a periogfi@irment review. The Company recognizes an impant charge when a decline
in the fair value of its investments below the dussis is judged to be other-than-temporary. The@my considers various factors in
determining whether to recognize an impairmentgdaincluding the length of time and extent to whige fair value has been less than the
Company’s cost basis, the financial condition aedrrterm prospects of the investee, and the Conpangnt and ability to hold the
investment for a period of time sufficient to alléwr any anticipated recovery in the market vaRealized gains and losses on available-for-
sale securities are included in other (expenseyirg; which is determined using the specific idérgtfon method.

Fair Value Measurements

The carrying amounts for financial instruments ¢stitsg of cash and cash equivalents, accountsvaile, accounts payable and accrue
liabilities approximate fair value due to their shmaturities. Marketable securities and contingamtsideration liabilities are stated at their
estimated fair values. The counterparties to theeagents relating to the Company’s investment #@sigenerally can consist of the US
Treasury, various major corporations, governmeagahcies and financial institutions with high ctetianding.

Property and Equipmen

Property and equipment are stated at cost, lessradated depreciation and amortization. Depreaigiccalculated using the straighte
method based on the estimated useful lives ofealatad assets (generally three to five years)ldasehold improvements, amortization is
calculated using the straight-line method basethershorter of the useful life or the lease terime Tompany reviews its property and
equipment for impairment whenever events or chamgescumstances indicate that the carrying amaidiain asset may not be recoverable.

Revenue Recoghnitio

Revenues from research activities made under gicgpartnering agreements and collaborations a@egrézed as the services are
provided when there is persuasive evidence thatramgement exists, delivery has occurred, thepsifixed or determinable, and
collectability is reasonably assured. Revenue ggedrfrom research and licensing agreements typicaludes upfront signing or license fe
cost reimbursements, research services, minimuiicenbe fees, milestone payments and royaltiesitumd licensee’s product sales.

Multiple Element Arrangements prior to the adoptadrASU No. 2009-13, Revenue Recognition—MultiglievBrable Revenue
Arrangements (ASU 20-13). For revenue arrangements entered into beforeadady 2011, that include multiple deliverableg glements ¢
such agreement were divided into separate units of
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accounting if the deliverables met certain critginigluding whether the fair value of the deliverins could be determined and whether there
was evidence of fair value of the undelivered itemsddition, the consideration was allocated agnitve separate units of accounting base
their fair values, and the applicable revenue raitig criteria are considered separately for eafdine separate units of accounting. Prior to
the adoption of ASU 2009-13, the Company recognimattefundable signing, license or non-exclusiviéoopfees as revenue when rights to
use the intellectual property related to the lieewsre delivered and over the period of performardigiations if the Company had continuing
performance obligations. The Company estimategénBrmance period at the inception of the arrareggrand reevaluated it each reporting
period. Changes to these estimates were recordagorspective basis.

Multiple Element Arrangements after the adoptio®8fJ 2009-13ASU 2009-13 amended the accounting standards faiganultiple
element revenue arrangements to:

» provide updated guidance on whether multipdengints exist, how the elements in an arrangementagbe separated, and how the
arrangement consideration should be allocatedetaeparate elemen

* require an entity to allocate arrangement agrsition to each element based on a selling prearchy where the selling price for
an element is based on vendor-specific objectiidesce (VSOE), if available; thirdarty evidence (TPE), if available and VSO
not available; or the best estimate of selling@(iESP), if neither VSOE nor TPE is available;

» eliminate the use of the residual method andire an entity to allocate arrangement considemaising the relative selling price
method.

For revenue agreements with multiple element asamants, such as license and development agreeraatéssd into on or after
January 1, 2011, the Company allocates revenuacio mon-contingent element based on the relatiliagerice of each element. When
applying the relative selling price method, the @amy determines the selling price for each delbierasing VSOE of selling price or TPE of
selling price. If neither exists the Company us8&Hor that deliverable. Revenue allocated is teengnized when the basic four revenue
recognition criteria are met for each element. @bléaboration and license agreement entered intio 8hire International GmbH, formerly
Shire AG, (Shire) in January 2012 was evaluateckutitese amended accounting standards.

Additionally, the Company may be entitled to reeetertain milestone payments which are contingpahueaching specified objectivi
These milestone payments are recognized as reverfuleupon achievement of the milestone if thexsubstantive uncertainty at the date the
arrangement is entered into that objectives wilableieved and if the achievement is based on timep@ny’s performance.

Minimum annual sublicense fees are also recograze@venue in the period in which such fees are Ragalty revenues are generally
recognized when earned and collectability of thateel royalty payment is reasonably assured. Thepany recognizes cost reimbursement
revenue under collaborative agreements as thedetatearch and development costs for servicegadered. Deferred revenue represents th
portion of research or license payments receiveidiwiiave not been earned.

Sangamo’s research grants are typically multi-gegeements and provide for the reimbursement dfftpgbexpenses for research and
development as defined under the terms of the gigretement. Revenue under grant agreements isnigedgvhen the related qualified
research expenses are incurred.

During 2013, revenues related to Shire, Sighidrich Corporation (Sigma) and Dow AgroSciencesd(DAS) represented 68%, 9% ¢
12%, respectively, of total revenues. During 20&2enues related Shire, Sigma and DAS represeiiti4g 51% and 22% of total revenues,
respectively. During 2011, revenues related to SigbAS, California Institute for Regenerative Made(CIRM) and CHDI Foundation, Inc.
(CHDI) represented 15%, 43%, 18% and 11% of t@aénues, respectively.
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Research and Development Expen:

Research and development costs are expensed asdhdesearch and development expenses consigeof and research-related
allocated overhead costs such as facilities ceataries and related personnel costs, and mageribsupply costs. In addition, research and
development expenses include costs related taalitrials, validation of the Comparsytesting processes and procedures and as welladsd
overhead expenses. Research and developmentmastsed in connection with collaborator-funded tigs are expensed as incurred. Costs
to acquire technologies that are utilized in reste@nd development that have no alternative fuiseeare expensed as incurred.

Stock-Based Compensation

The Company measures and recognizes compensapensaxfor all stock-based payment awards madenga®s employees and
directors, including employee share options, ret&td stuck units (RSUs) and employee share purshatsed to the Employee Share Purcl
Plan (ESPP), based on estimated fair values at dede. The fair value of stock-based awards isrtineal over the vesting period of the award
using a straight-line method.

To estimate the value of an award, the Company theeBlackScholes option pricing model. This model requirgsaiis such as expect
life, expected volatility and riskee interest rate. These inputs are subjectiveganérally require significant analysis and judgterdevelop
While estimates of expected life and volatility degived primarily from the Company’s historicakaathe risk-free rate is based on the U.S.
Treasury yield curve in effect at the time of greoinmensurate with the expected life assumptiorthEy the Company is required to estimate
forfeitures at the time of grant and revise thas@eates in subsequent periods if actual forfegutiéfer from those estimates. The Company
uses historical data to estimate pre-vesting ogtdieitures and record stock-based compensatiperese only for those awards that are
expected to vest.

Intangible Asset— In-Process Research and Development

Intangible assets related to in-process researmtl@velopment costs, or IPR&D, are considered timdefinitelived until the completio
or abandonment of the associated research andogeveht efforts. If and when development is completdch generally occurs if and when
regulatory approval to market a product is obtajritleel associated assets would be deemed finitd-timel would then be amortized based on
their respective estimated useful lives at thahipioi time. Prior to completion of the research degielopment efforts, the assets are consider:
indefinite-lived. During this period, the assetdl wot be amortized but will be tested for impaimhen an annual basis and between annual
tests if the Company becomes aware of any evestgiiitg or changes in circumstances that wouldcaudi a reduction in the fair value of the
IPR&D projects below their respective carrying amisu The Company observed no impairment indicaibtke recorded IPR&D in the year
ended December 31, 2013

Goodwill

Goodwill represents the excess of the consideratansferred over the estimated fair values oftassequired and liabilities assumed i
business combination and is considered to be initiefiived. Goodwill is not amortized but is tesfied impairment on an annual basis and
between annual tests if the Company becomes aWarg/events occurring or changes in circumstatftaswould indicate a reduction in the
fair value of the goodwill below its carrying amaumhe Company observed no impairment indicatothefrecorded goodwill in the year
ended December 31, 2013.

Contingent Consideration Liability

Under the merger agreement with Ceregene, the Qoynpay be required to make contingent earn-out gaysif the Company grants a
third-party license to develop and commercializeaie product candidates acquired from Ceregenid the Company commercializes any of
these product candidates itself. These
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earn-outpayments will become payable in the period theyearaed. In accordance with ASC Topic 805, Busissbinations, the Compa
determined the fair value of this liability for domgent consideration on the acquisition date usipgobability-weighted discounted cash flow
analysis. Future changes to the fair value of teingent consideration will be determined eachigqoeand charged to expense in the “Change
in fair value of contingent liability” expense litem in the Consolidated Statements of Operatiorer operating expenses.

Income Taxes

Income tax expense has been provided using thiéitiabethod. Deferred tax assets and liabilities determined based on the difference
between the financial statement and tax basessetsaand liabilities as measured by the enacterhtas that will be in effect when these
differences reverse. The Company provides a valnailowance against net deferred tax assetss&dapon the available evidence, it is not
more likely than not that the deferred tax assétse realized.

Net Loss Per Shar

Basic net loss per share has been computed byirdiMide net loss by the weighted-average numbshafes of common stock
outstanding during the period. Diluted net lossgyeare is calculated by dividing net loss by théhed average number of shares of commol
stock and potential dilutive securities outstandinging the period.

Because Sangamo is in a net loss position, dilgdoss per share excludes the effects of comromk gquivalents consisting of
options, which are all anti-dilutive. All stock amis outstanding were excluded from the calculatibdiluted net loss per share. Stock option
outstanding at the end of 2013, 2012 and 2011 ®&@5,864, 9,184,346 and 8,346,190, respectively.

Segment:

The Company operates in one segment. Managemenbasaneasurement of profitability and does noteggge its business for internal
reporting. As of December 31, 2013 and 2012, athefCompany’s assets were maintained in the Lb6tHe years ended December 31, 2013
2012 and 2011, 100% of revenues and operating eggemere generated and incurred in the U.S.

Recent Accounting Pronouncemen

In February 2013, the FASB issued ASU No. 2013d@@nprehensive Income (Topic 220): Reporting of AmtswReclassified Out of
Accumulated Other Comprehensive Income. This nésgyed accounting standard requires an entitydeighe information about the amounts
reclassified out of accumulated other compreherisis@me by component. This ASU is effective foragmg periods beginning after
December 15, 2012. The Company adopted this stamalaine first quarter of 2013 and the adoptiothis standard did not have an impact on
its financial position or results of operations.

NOTE 2 —FAIR VALUE MEASUREMENT

The Company measures certain assets and liabditifssr value on a recurring basis, including caghivalents, available-for-sale
securities and contingent consideration liabilitiie fair value is determined based on a threéhtemarchy under the authoritative guidance for
fair value measurements and disclosures that piziesithe inputs used in measuring fair value #svis:

Level 1: Unadjusted quoted prices in active markeds are accessible at the measurement datedotiédl, unrestricted assets or
liabilities;

Level 2: Quoted prices in markets that are notvactr inputs which are observable, either direotlyndirectly, for substantially tt
full term of the asset or liability;
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Level 3: Prices or valuation techniques that regjiriputs that are both significant to the fair wafneasurement and unobservable
(i.e., supported by little or no market activity).

When observable market prices for identical sei@srihat are traded in less active markets are, tisedCompany classifies its available-
for-sale debt instruments as Level 2. When obséevalarket prices for identical securities are nailable, available-for-sale debt instruments
are priced using benchmark curves, benchmarkitigeEecurities, sector groupings, and matrix pigcas well as model processes. These
models are proprietary valuation models of prigamgviders or brokers. These valuation models ino@fe a number of inputs, including,
listed in approximate order of priority: benchmgi&lds, reported trades, broker/dealer quotesersspreads, two-sided markets, benchmark
securities, bids, offers and reference data inolydnarket research publications. For certain sgctypes, additional inputs may be used, or
some of the Standard Inputs may not be applic&aluators may prioritize inputs differently on agiyen day for any security based on
market conditions, and not all inputs listed areilable for use in the evaluation process for emgturity evaluation on any given day.

The fair value measurements of cash equivalentsladle-for-sale securities and contingent consitien liabilities are identified at the
following levels within the fair value hierarchyn(thousands):

December 31, 201
Fair Value Measurements

Total Level 1 Level 2 Level 3
Assets:
Money market fund $ 6,93 $ 6,93¢ $ — $ —
U.S. government sponsored entity debt secul 121,29( — 121,29( —
Total $128,22- $ 6,93« $121,29( $ —
Liabilities:
Contingent consideration liabilit $ 1,57( $ — $§ — $1,57(
Total $ 1,57C $ — $ — $1,57(
December 31, 201.
Fair Value Measurements
Total Level 1 Level 2 Level 3
Assets:
Money market fund 15,83¢ 15,83¢ — —
U.S. government sponsored entity debt secul 57,44¢ — 57,44¢ —
Total $ 73,28¢ $15,83¢ $ 57,44¢ $ —

Contingent Consideration Liability

The Company initially recorded a liability on thegaiisition date of the estimated fair value of @ogent consideration payments to
former Ceregene stockholders, as outlined undetetines of the merger agreement with Ceregene. Téwgengent payments are owed if the
Company grants a third-party license to develop@rdmercialize certain product candidates acqui@d Ceregene, or if the Company
commercializes any of these product candidatel. e fair values of these Level 3 liabilitieagstimated using a probability-weighted
discounted cash flow analysis. Such valuationsirecignificant estimates and assumptions includhiagnot limited to: determining the timi
and estimated costs to complete the in-processgmjprojecting regulatory approvals, estimatintgre cash flows, and developing
appropriate discount rates.
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Subsequent changes in the fair value of thesergmenit consideration liabilities are recorded to“tBkange in fair value of contingent
liability” expense line item in the Consolidated Statemen@®pefrations under operating expenses. From thasiitoj date of October 1, 20
through December 31, 2013, the recognized amouttiedfability for contingent consideration incredsby $0.1 million primarily as the result
of the passage of time.

Year ended
December 31, 201
Fair value on date of acquisition (October 1, 2013) $ 1,51(
Change in fair valu 60
Fair value at end of peric $ 1,57(C

NOTE 3 -MARKETABLE SECURITIES

The table below summarizes the Company’s cash alguits and available-for-sale securities (in thads#

Gross Gross
Amortized Unrealized Unrealized
Estimated
Cost Gains (Losses) Fair Value
December 31, 201:
Cash equivalent:
Money market fund $ 6,93¢ $ — $ — $ 6,93«
Total 6,934 — — 6,93«
Available-for-sale securities
U.S. government sponsored entity debt secul 121,27¢ 12 — 121,29(
Total cash equivalents and availefor-sale securitie $128,21. $ 12 $ — $128,22-
December 31, 201.
Cash equivalent:
U.S. government sponsored entity debt secul $ 2,99 $ — $ — $ 2,997
Money market fund 15,83¢ — — 15,83¢
Total 18,83¢ — — 18,83¢
Available-for-sale securities
U.S. government sponsored entity debt secul 54,42¢ 26 — 54,45:
Total cash equivalents and availe-for-sale securitie $ 73,26: $ 2€ $ — $ 73,28¢

As of December 31, 2013, all of the Company’s itweshts had maturity dates within two years andethregre no material unrealized
losses during 2013. Approximately 70% of the Conypmavailable-for-sale securities mature within tiext twelve months of the date of the
balance sheet date and approximately 30% of thep@owis available-for-sale securities have matwgiietween twelve and twenty-four
months from the date of the balance sheet dateCbhnegpany had no material realized losses or othar-temporary impairments of available-
for-sale securities for the years ended Decembg2@®13, 2012 and 2011.
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NOTE 4 — STOCK-BASED COMPENSATION

The following table shows total stock-based comptos expense recognized in the consolidated statenof operations (in thousands):

Year Ended December 31

2013 2012 2011

Research and development $3,20¢ $2,89:2 $3,76¢

General and administrati 2,947 2,44¢ 4,31%
Total stocl-based compensation expel $6,14¢€ $5,33¢ $8,081

As of December 31, 2013, total stooised compensation expense related to unvestddagitions to be recognized in future periods
$11.2 million, which is expected to be expensed ewseighted-average period of 2.87 years. As afdb@ber 31, 2013, total compensation
expense related to unvested RSUs to be recognizedlire periods was $5.4 million, which is expéde be expensed over a weighted-
average period of 1.98 years. There was no cag@thktock-based employee compensation expensebexember 31, 2013.

Valuation Assumptions

The employee stock-based compensation expenseatersnihed using the Black-Scholes option valuatimael. Option valuation
models require the input of subjective assumptantsthese assumptions can vary over time.

The Company primarily bases its determination gfeeted volatility through its assessment of théohisal volatility of its common
stock. The Company relied on its historical exer@nd post-vested termination activity for estimgiis expected term for use in determining
the fair value of these options.

The weighted-average estimated fair value per shfasptions granted during 2013, 2012 and 2011 %829, $3.76 and $3.20,
respectively, based upon the assumption in thekBiatoles valuation model. The assumptions usedstimating the fair value of the
employee stock options are as follows:

Year Ended December 31

2013 2012 2011
Risk-free interest rate 1.5(-1.8&% 0.74-1.3% 0.95-2.11%
Expected life of option (in year 5.3€-5.3¢ 5.4(-5.5¢ 5.3¢-5.41
Expected dividend yield of stoc 0% 0% 0%
Expected volatility 0.8¢ 0.87-0.8¢ 0.8:-0.8¢

Employees purchased approximately 181,000, 1759680L53,000 shares of common stock through the P0ithase Plan at an aver:
exercise price of $2.75, $2.61 and $3.02 per sthariag the fiscal years 2013, 2012 and 2011, rasmy.

The weighted-average estimated fair value of shaueshased under the Company’s ESPP during 2012 20d 2011 were $1.47, $2.51
and $1.62, respectively, based upon the assumptighe Black-Scholes valuation model. The weightagrage assumptions used for
estimating the fair value of the ESPP purchasesighe as follows:

Year Ended December 31

2013 2012 2011
Risk-free interest rate 0.05-0.61% 0.05-0.3(% 0.05-0.61%
Expected life of option (in year 0.5-2.C 0.5-2.C 0.5-2.C
Expected dividend yield of stoc 0% 0% 0%
Expected volatility 0.51-0.8t 0.93-1.31 0.5¢-0.8¢
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NOTE 5 - MAJOR CUSTOMERS, PARTNERSHIPS AND STRATEGIC ALLIANCES
Collaboration Agreements
Collaboration and License Agreement with Shire Imtetional GmbH, formerly Shire AG, in Human Therapgics and Diagnostics

In January 2012, the Company entered into a calidlom and license agreement (the Agreement) whiiteSursuant to which the
Company and Shire collaborate to research, dexssidpcommercialize human therapeutics and diagsofstianonogenic diseases based on
Sangamo’s ZFP technology. Under the AgreemeniCtirapany and Shire may develop potential human pleertéc or diagnostic products for
seven gene targets. The initial four gene targedescted were blood clotting Factors VII, VIII, IXad X, and products developed for such initial
gene targets will be used for treating or diagnp$iemophilia. In June 2012, Shire selected a §j&the target for the development of a ZFP
therapeutic for Huntington’s disease (HD), an iiteerneurodegenerative disease for which therewrently no therapies available to slow
the disease progression. Shire has the right, sutgjeertain limitations, to designate two additibgene targets. Pursuant to the Agreement,
the Company granted Shire an exclusive, world-widgalty-bearing license, with the right to granbbcenses, to use Sangamo’s ZFP
technology for the purpose of developing and conesiaézing human therapeutic and diagnostic prodtaritshe gene targets. The initial
research term of the Agreement is six years asdbect to extensions upon mutual agreement aneruwiller specified circumstances.

Under the terms of the Agreement, the Companysisaesible for all research activities through thlensission of an Investigative New
Drug Application (IND) or European Clinical Trialpplication (CTA), while Shire is responsible fomital development and
commercialization of products generated from tlseaech program from and after the acceptance tilaror CTA for the product. Shire
reimburses Sangamo for its internal and exterrsaaech program-related costs.

Under the agreement, the Company received an ugfcense fee of $13.0 million. In addition, ther@pany will also be eligible to
receive $33.5 million in payments upon the achiemenof specified research, regulatory, clinicalelepment milestones, including payments
for each gene target through the acceptance dfiBrol CTA submission totaling $8.5 million, as wa#i $180 million in payments upon the
achievement of specified commercialization andssaldestones. The total amount of potential milestpayments for each of the seven gene
targets, assuming the achievement of all specifigelstones in the Agreement, is $213.5 million. Twnpany will also be eligible to receive
royalty payments that are a tiered double-digitpetage of net sales of licensed product sold lixe $h its sublicensees developed under the
collaboration, if any. To date, no products haverbapproved and therefore no royalty fees have baered under the Agreement with Shire.

All contingent payments under the Agreement, whaned, will be non-refundable and non-creditablee Tompany has evaluated the
contingent payments under the Agreement with Sfased on the authoritative guidance for researdrdamelopment milestones and
determined that certain of these payments meatdfirition of a milestone and that all such miless are evaluated to determine if they are
considered substantive milestones. Milestonesa@rsidered substantive if they are related to ev@ntisat can be achieved based in whole or
in part on either the Company’s performance orhendccurrence of a specific outcome resulting ftbenCompany’s performance, (ii) for
which there was substantive uncertainty at the tet@greement was entered into that the eventddmeihchieved and (jii) that would result in
additional payments being due to the Company. Alingly, revenue for the achievement of milestomes are determined to be substantive
will be recognized in its entirety in the period evhthe milestone is achieved and collectabilie@sonably assured. Revenue for the
achievement of milestones that are not substantiNd®e recognized over the remaining period of Ageement.

The Company has identified the deliverables withmarrangement as a license to the technologyasgbing research services
activities. The Company has concluded that thenieds not a separate unit of accounting as it doebave stand-alone value to Shire apart
from the research services to be performed purgoaghe Agreement. As a result, the Company widbgnize revenue from the upfront
payment on a
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straight-line basis over a six-year initial reséaerm during which the Company will perform resteservices. As of December 31, 2013, the
Company has deferred revenue of $8.9 million rdlébethis Agreement.

Revenues recognized under the agreement with fhiitbe years ended December 31, 2013 and 2012, ag=follows (in thousands):

Year ended
December 31
2013 2012
Revenues related to Shire Collaborati
Amortization of upfront fet $ 2,161 $ 1,98¢
Research service 14,28¢ 9,02¢
Total $16,45! $11,01:

Related costs and expenses incurred under the &meement were $14.2 million and $7.7 million dgrihe twelve months ended
December 31, 2013 and 2012, respectively.

Agreement with Sigm-Aldrich Corporation in Laboratory Research ReagentTransgenic Animal and Commercial Protein Prodian
Cell-line Engineering

In July 2007, Sangamo entered into a license agrrewith Sigma. Under the license agreement, Saagareed to provide Sigma with
access to our proprietary ZFP technology and tletusive right to use the technology to develop emeimercialize research reagent products
and services in the research field, excluding @edgricultural research uses that Sangamo prelitiaensed to DAS. Under the agreement,
Sangamo and Sigma agreed to conduct a three-ysssaroh program to develop laboratory research nesgeing Sangamo’s ZFP technology
during which time Sangamo agreed to assist Signearimection with its efforts to market and selvgsgs employing the Company’s ZFP
technology in the research field. Sangamo hasfeeesl the ZFP manufacturing technology to Sigma.

In October 2009, Sangamo expanded its license mgmewvith Sigma. In addition to the original terofghe license agreement, Sigma
received exclusive rights to develop and distrikdE€-modified cell lines for commercial productiohprotein pharmaceuticals and certain
ZFP-engineered transgenic animals for commercigligations. Under the terms of the agreement, Sigrade an upfront cash payment of
$20.0 million consisting of a $4.9 million purchasfe636,133 shares of Sangamo common stock, vat$d.9 million, and a $15.1 million
upfront license fee. Sangamo is also eligible teree commercial license fees of $5.0 million baspdn a percentage of net sales and
sublicensing revenue and thereafter a reducedtyosze of 10.5% of net sales and sublicensingmegeln addition, upon the achievement of
certain cumulative commercial milestones Sigma milke milestone payments to Sangamo up to an agfgre§$25.0 million.

Revenues recognized under the agreement with Sigintlae years ended December 31, 2013, 2012 antl 2@re as follows (in
thousands):

Year ended
December 31
2013 2012 2011
Revenue related to Sigma Collaborati
Royalty revenue $ 824 $1,28¢ $ 93¢
License fee and milestone reven 1,351 1,00( 671
Total $2,17¢ $2,28¢ $1,60¢
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Related costs and expenses incurred under the Sigrmament were $0.2 million, $0.3 million and $&ilion during 2013, 2012 and
2011, respectively.

Agreement with Dow AgroSciences in Plant Agricult

In October 2005, Sangamo entered into an exclusivemercial license with DAS. Under this agreem8&angamo is providing DAS
with access to its proprietary ZFP technology dedexclusive right to use the technology to mottify genomes or alter the nucleic acid or
protein expression of plant cells, plants, or plagit cultures. Sangamo has retained rights tqlesgs or plant-derived products to deliver ZFP
transcription factors (ZFP TFs) or ZFP nucleasédNg) into humans or animals for diagnostic, theusipeor prophylactic purposes. The
Company’s agreement with DAS provided for an ihitmee-year research term. In June 2008, DAS éseaxtdts option under the agreement tc
obtain a commercial license to sell products inocapng or derived from plant cells generated usirgCompany’s ZFP technology, including
agricultural crops, industrial products and plaetided biopharmaceuticals. The exercise of theoogtiggered a one-time commercial license
fee of $6.0 million, payment of the remaining $&iflion of the previously agreed $4.0 million insearch milestones, development and
commercialization milestone payments for each pcgdand royalties on sales of products. FurthernidAesS has the right to sublicense
Sangamo’s ZFP technology to third parties for msglant cells, plants, or plant cell cultures, &ahgamo will be entitled to 25% of any cash
consideration received by DAS under such sublicerigseDecember 2010, the Company amended its agrgemith DAS to extend the period
of reagent manufacturing services and researclicesrthrough December 31, 2012.

The agreement also provides for minimum sublicéess each year due to Sangamo every October, gttt agreement is not
terminated by DAS. Annual fees range from $250,@083.0 million and total $25.3 million over 11 yeaThe Company does not have any
performance obligations with respect to the subbieg activities to be conducted by DAS. DAS hasrtght to terminate the agreement at an
time; accordingly, the Company’s actual sublicefess over the term of the agreement could be Iokaar $25.3 million. In addition, each
party may terminate the agreement upon an uncuegdrial breach of the agreement by the other phrtthe event of any termination of the
agreement, all rights to use the Company’s ZFPnigldlgy will revert to Sangamo, and DAS will no l@arde permitted to practice Sangamo’s
ZFP technology or to develop or, except in limitgdumstances, commercialize any products derive the Company’s ZFP technology.

Revenues under the agreement were $3.0 milliof, i®4dlion and $4.5 million during 2013, 2012 andl20respectively. Related costs
and expenses incurred under the agreement werariligh, $0.6 million and $0.9 million during 2013012 and 2011, respectively.

Funding from Research Foundations
California Institute for Regenerative Medicine - M/

In October 2009, CIRM, a State of California entdyanted a $14.5 million Disease Team Researchréd\teedevelop an HIV/AIDS
therapy based on the application of ZFN gene egtiahnology in hematopoietic stem cells (HSCsk fidur year grant supports an innova
research project conducted by a multidisciplinagnt of investigators, including investigators friita University of Southern California, City
of Hope National Medical Center and Sangamo Bia8me. Sangamo received funds totaling $5.2 mifiiom the total amount awarded ba
on expenses incurred for research and developrffeniseby Sangamo as prescribed in the agreemedtsabject to its terms and conditions.
The award is intended to substantially fund Sandamesearch and development efforts related togheeament. The State of California has
right to receive, subject to the terms and condgiof the agreement between Sangamo and CIRM, pagritem Sangamo resulting from s¢
of a commercial product resulting from research denklopment efforts supported by the grant, neixteed two times the amount Sangamo
receives in funding under the agreement with CIR8 of December 31, 2013, all revenues under thediave been recognized and all fu
have been received.
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Revenues attributable to research and developneefarmed under the CIRM grant agreement were $1llbm $1.2 million and $1.7
million during 2013, 2012 and 2011, respectivelgla®ed costs during 2013, 2012 and 2011 were $ilidm$1.2 million and $2.0 million,
respectively.

California Institute for Regenerative Medicine - Ba Thalassemia

In May 2013, CIRM granted the Company a $6.4 mill8trategic Partnership Award to develop a potiytarative ZFP Therapeutic
for beta-thalassemia based on the applicatiors@HN gene editing technology in HSCs. The fourygant provides matching funds for
preclinical work that will support an IND applicati and a Phase 1 clinical trial in transfusion-aeleat beta-thalassemia patients. The State |
California has the right to receive, subject totdmens and conditions of the agreement betweengdangnd CIRM, payments from Sangamo,
or its collaborators, from sales of a commercialdoict resulting from research and development isffarpported by the grant, in accordance
with Title 17, California Code of Regulations, Sent100600.

Revenue attributable to research and developmefurpeed under the CIRM grant agreement for betéais®mia was $0.1 million in
2013. Related costs during 2013 were $0.4 million.

CHDI Foundation, Inc.

In April 2011, Sangamo entered into an agreemettt tie CHDI to develop a novel therapeutic for Hi3&d on Sangamo’s proprietary
ZFP technology. The ZFP therapeutic approach tathetgene that causes HD, an inherited neurodesgamedisease for which there are
currently no therapies available to slow the disgaegression. Under the agreement with CHDI, arfjest to its terms and conditions, CHDI
paid the Company $1.3 million, the total funds duder the agreement, over a period of one yearhhimtended to substantially fund the
Company’s research efforts related to the agreerBeming 2012, the agreement was amended to exhengroject through August 2012 and
to increase total potential funding from $1.3 roiflito $2.1 million, plus reimbursement for certdirect expenses related to the project. The
agreement with CHDI terminated on August 31, 2012.

Revenues attributable to research and developreefarmed under the CHDI collaboration agreemenevidr.1 million during 2012 and
2011. Related costs during 2012 and 2011 wererfiillibn and $1.2 million, respectively. There were such revenues or related costs in
2013.

The Juvenile Diabetes Research Foundation Interratial

In October 2006, Sangamo entered into an agreewitinthe Juvenile Diabetes Research Foundatiomiat®nal (JDRF) to provide
financial support for one of Sangamo’s Phase 2 Imuctinical studies of the Company’s product cant#iddB-509, a ZFP Therapeutic that was
in development for the treatment of diabetic neatbp. In January 2010, JDRF and Sangamo amendedjtekement and, subject to its terms
and conditions, JDRF agreed to provide additionatling of up to $3.0 million for a Phase 2b trialiabetic neuropathy.

In October 2011, the Company announced that it dvaot pursue additional clinical development of 88509 program. In March 201
the Company received a final payment of $0.8 nmillior work performed under the agreement. The Complaes not expect to receive
additional funding under the agreement.

Revenues attributable to research and developnetnities performed under the JDRF agreements %@r& million and $0.5 million
during 2012 and 2011. There were no such revenuedated costs in 2013.
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The Michael J. Fox Foundation for Parkinson’s Resegh

In January 2007, the Company entered into a pattiewith the Michael J. Fox Foundation for Parkim's Research (MJFF) to provide
financial support of the Company’s program to depelFP TFs to activate the expression of glial ibed-derived neurotrophic factor (GDNI
Under the agreement with MJFF and subject to iteseand conditions, MJFF paid the Company $1.0anillthe total funds due under the
agreement. In June 2010, the Company received angament for additional funding of $0.9 million froMJFF to support further studies of
ZFP TF activators of GDNF and intended to subsaitlptiund Sangamo research efforts related to greeament. The Company has received
the entire $1.9 million in funding available undlee agreements with MJFF and does not expect &veany further funding under this
agreement.

Revenue attributable to research and developmefurpeed under the MJFF agreement was $0.4 milioR011. There were no such
revenues in 2013 or 2012,

NOTE 6 — ACQUISITION OF CEREGENE

On August 23, 2013, Sangamo and its wholly-ownéssisiiary CG Acquisition Sub, Inc., a Delaware cogtion, entered into an
Agreement and Plan of Merger (the Merger Agreemeitl) Ceregene, and a stockholders’ representa®iuesuant to the Merger Agreement,
the Company acquired all outstanding shares ofdgesies a privately held biotechnology company fodusethe development of AAV gene
therapies. The acquired assets include all of @ereg therapeutic programs, including CERE-11GHertreatment of AD is currently in a
Phase 2 clinical trial. In addition to the clinieasets acquired, the Company acquired certailteictigal property rights relating to the
manufacturing of AAV, and certain toxicology datadasafety and efficacy data from Ceregert@iman clinical trials, which will be used in:
preparation and filing of IND applications for Samngo’sin vivoZFP Therapeutics, particularly those that targetitfain. The acquisition
closed on October 1, 2013 (the Closing Date).

Under the Merger Agreement, the aggregate condideraiansferred or transferable by Sangamo to ésr@eregene stockholders at
closing consisted of 100,000 shares of Sangamo aonstock, with an approximate fair value of $1.2lion. In addition, Sangamo may be
required to make contingent earn-out paymentsEtra-Out Payments) to the stockholders of Ceregsriellows:

» Ifthe Company grants a third-party licenseléwelop and commercialize Ceregene’s CERE-11(htotreatment of (AD) or CERE-
120 for the treatment of Parkinson’s diseases or(ti® Earn-Out Products), the Company is requioguhly a double digit
percentage of any upfront and milestone paymeet€tmpany receives for such license, subject taioereductions based on
expenses incurred by the Company in the developofehe Ear-Out Products; an

» Ifthe Company commercializes any Earn-Out Bobdtself, the Company is required to pay, forrekarn-Out Product, royaltyke
earnout payments as a percentage of net salesatig® in the low double digits depending upon theunt of net sales, subject to
certain reductions by the Compa

Also on the Closing Date, Sangamo, Ceregene angicaf Ceregene’s stockholders entered into aarmdty escrow agreement,
pursuant to which $0.3 million of Ceregene remajréash was deposited in an escrow account foregheflh of Sangamo to satisfy indemnity
obligations of the stockholders under the Mergereggent.

In accordance with the Merger Agreement, each éssmel outstanding share of Ceregene capital staskcancelled and converted into
the right to receive the merger consideration desdrin the Merger Agreement.

The Ceregene acquisition was accounted for asiadasscombination in accordance with the guidan8€ Aopic 805. The operating
results of Ceregene after the Closing Date have mtuded in the Company’s Consolidated Statemeh@perations. The Company’s
Consolidated Balance Sheet as of December 31, i20lE8ts the acquisition of Ceregene.
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Consideration Transferred

The following table summarizes the estimated falug of the consideration transferred by Sangantbet@eregene stockholders on the
Closing Date (in thousands):

Sangamo shares of common st $1,20(
Contingent ear-out 1,51(
Total purchase considerati $2,71(

Fair Value Estimate of Assets Acquired and Liabiés Assumed

The following table summarizes the estimated falue of the net assets acquired as of the Closatg [n thousands):

Cash and equivalen $ 79
Accounts receivabl 22
Identifiable intangible asse 1,87(C
Goodwill 1,58¢

Total assets acquire 3,55¢
Deferred tax liability (74¥¢)
Accounts payable and accrued liabilit (98)

Total liabilities assume (84€)
Net assets acquire $2,71(

Intangible Asset:

Intangible assets for in-process research and oewent (IPR&D) consist of Ceregene’s two clinicedguct candidates, CERE-110 for
the treatment of AD and CERE-120 for the treatneéarkinson’s disease. The Company determinedtiieatombined Closing Date
estimated fair values of CERE-110 and CERE-120%1a8 million. The Company used an income approatiich is a measurement of the
present value of the net economic benefit or caseeted to be derived from an asset or liabiliyyteasure the fair value of these two product
candidates. Under the income approach, an intamg#det’s fair value is equal to the present valube incremental after-tax cash flows
(excess earnings) attributable solely to the intaagsset over its remaining useful life.

To calculate the fair value of CERE-110 and CERB-t2der the income approach, the Company used Ipiiitpaveighted cash flows
discounted at a rate considered appropriate giveimherent risks associated with this type ofta§de Company estimated a present value
discount rate based on the estimated weighted-ge@ast of capital for companies with profiles sah#ally similar to that of Ceregene. This
estimates the rate that market participants wosidta value this asset. Cash flows were genersdlyraed to extend either through or beyond
the patent life of the asset, depending on theugistances particular to the asset. In additionCiv@pany compensated for additional risks,
including the phase of development, historicalichhresults and the lack of approved gene thepapgiucts, by probability-adjusting the
Company’s estimation of the expected future cashdlfor these product candidates. The Companyvesdithat the level and timing of cash
flows appropriately reflect market participant asptions. The projected cash flows from this projeete based on key assumptions such as
estimates of revenues and operating profits refami¢le project considering its stage of developtrée time and resources needed to com
the development and approval of the related procatidate; the life of the potential commercialipeoduct and associated risks, including
the inherent difficulties and uncertainties in depéng a drug compound such as obtaining marketpygroval from the FDA and other
regulatory agencies.
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A summary of these assets and estimated fair valiiae Closing Date is as follows (in thousands):

Value of Intangible

Assets Acquired

CERE-110 for the treatment of Alzhein’s diseas: $ 1,64(
CERE-120 for the treatment of Parkin¢'s diseas: 23C
Total identifiable intangible asse $ 1,87(

IPR&D is an intangible asset classified as an imiteflived until the completion or abandonmenttod associated research and
development effort, and will be amortized over atineated useful life to be determined at the dag¢eprroject is completed. IPR&D is not
amortized during this period, but rather testedrguairment.

Goodwill

The excess of the consideration transferred owefain values assigned to the assets acquiredaitities assumed was $1.6 million,
which represents the goodwill amount resulting fithie acquisition. Goodwill represents benefits Bathgamo believes will result from
combining its operations with the operations ofé&@@ne and any intangible assets that do not qualifyeparate recognition, as well as any
future, yet unidentified products. Goodwill recaddacludes $0.7 million related to a deferred fakility. The deferred tax liability is due to
the Company’s recognition of the acquired IPR&Dets$or financial statement purposes but not feipiarposes.

None of the goodwill is expected to be deductibleiicome tax purposes. The Company will test gathdev impairment on an annual
basis or sooner, if deemed necessary. As of DeaeBih@013, there were no changes in the Goodedibrded from the acquisition of
Ceregene.

Liability for Contingent Consideratior

In addition to the transfer of Sangamo common sttiek Company may be required to make contingemnt-Bait Payments if the
Company grants a third-party license to develop@rdmercialize the Earn-Out Products or if the Canypcommercializes any Earn-Out
Product itself. These payments are a percentageyofipfront or milestone payments received in timeSangamo grants a third-party license
to develop and commercialize the Earn-Out Produactare a percentage of net sales in the case Bandevelops and commercialized the
Earn-Out Products itself. The total maximum paymgmot limited, other than due to size of the apfrand milestone payments received or
the net sales of the products.

The fair value of the liability for the contingernsideration recognized on the Close Date wasi$ilidn. The Company determined
the fair value of the liability for the contingetiinsideration based on a probability-weighted disted cash flow analysis.

The fair value of the contingent considerationiligbassociated with those future earnout paymevas based upon reasonable
assumptions.

Escrow Account Liability

On the Closing Date, $0.3 million of Ceregenegmaining cash, payable to the Ceregene stockisoldias placed in an escrow accou
be held until October 1, 2014, to secure the indioaion rights of Sangamo and other indemnitiegdhwespect to certain matters, including
breaches of general representations and warrantksled in the Merger Agreement.

Acquisition-Related Transaction Costs

The Company recognized $0.1 million in acquisitietated transaction expenses in the year endedniimre31, 2013. These costs are
included in the “General and administrative” expehise item in the Consolidated Statement of Openatfor the year ended December 31,
2013.

77



Table of Contents
Index to Financial Statements

Revenues and Operating Expens

Ceregene did not record any revenues for the pémma the Close Date to December 31, 2013. There we material operating
expenses included in Sangamo’s Consolidated Staterfi®©perations.

Proforma Information

The following unaudited supplemental pro forma infation presents the Company’s financial result$ the acquisition of Ceregene had
occurred on January 1, 2012. This supplementalgerma information has been prepared for comparativposes and does not purport to be
indicative of what would have occurred had the &itian been made on January 1, 2012, nor areitidigative of any future results.

Year Ended December 31

2013 2012
(In thousands except per share date
Net loss $ (30,99) $ (27,449
Basic net loss per shs $ (0.55) $ (0.59)

NOTE 7 — PROPERTY AND EQUIPMENT

Property and equipment consist of the followingtfiausands):

December 31

2013 2012
Laboratory equipment $ 3,20¢ $ 2,95(
Furniture and fixture 563 49¢
Leasehold improvemen 1,15¢€ 1,04¢
4,927 4,49t
Less accumulated depreciation and amortize (3,527 (2,959
$ 1,40¢ $ 1,548

Depreciation and amortization expense was $0.6amifbr 2013, 2012 and 2011. In 2012, the Compasgased of $0.5 million in fixed
assets with associated accumulated depreciati$f.dfmillion. The Company recognized a $0.1 millioss on the write-off of these assets.

NOTE 8 - COMMITMENTS

Sangamo occupies office and laboratory space wmiating leases in Richmond, California. On Audys2013, Sangamo amended its
lease agreement wherein the lease was extendadjthAugust 2019. Rent expenses were $0.7 millic20i8 and $0.6 million for 2012, and
2011. Future minimum payments under contractuatjatibns at December 31, 2013 consist of the fatgwin thousands):

Operating

Fiscal Year: Lease
2014 $ 57C
2015 66¢
2016 68¢
2017 70¢
2018 73C
Thereaftel 49¢€
Total minimum payment $ 3,861
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NOTE 9 — STOCKHOLDERS' EQUITY
Preferred Stock
The Company has 5,000,000 preferred shares autldorizhich may be issued at the Board of directissretion.

Common Stock

On September 23, 2013, Sangamo completed an uridenagublic offering of its common stock, in white Company sold an
aggregate of 7,015,000 shares of its common siockiding 915,000 shares issued to the Underwrjiarsuant to a 30-day overallotment
option, at a public offering price of $10.58 peash The net proceeds to Sangamo from the saleaoés in this offering, after deducting
underwriting discounts and commissions and othmased offering expenses, were approximately $&8lkon.

Stock Incentive Plar

On April 18, 2013, Sangamo’s board of directorspaed, subject to stockholder approval, the Comm913 Stock Incentive Plan (the
2013 Plan) as the successor to the Company’s 2@@4 $icentive Plan (the 2004 Plan). At the Anndaleting of Stockholders held on
June 12, 2013, the 2013 Plan was approved by thgp&oy’s stockholders and became effective. In cotiore with the approval by
stockholders of the 2013 Plan, outstanding awandeuthe 2004 Plan were transferred to the 2013. Flae 2004 Plan was terminated and no
further awards will be made pursuant to the 20@h PI

Under the 2013 Plan, the option exercise priceshare will generally not be less than 100 percétiiefair value per share of common
stock on the option grant date, and the option t&ilhmot exceed ten years. If the person to whbmadption is granted is a 10 percent
stockholder, and the option granted qualifies amaeantive Stock Option Grant, then the exerciseepper share will not be less than 110
percent of the fair value per share of common stotkhe option grant date, and the option term matl exceed five years. Options granted
under the 2013 Plan generally vest over four yatesrate of 25 percent one year from the grarm datl one thirty-sixth per month thereafter
and expire ten years after the grant, or earlienugmployment termination. Certain options previpgsanted under the 2004 Plan to the
Company’s non-employee directors are structurettiaiothey may be exercised prior to vesting, with telated shares subject to Sangamo’s
right to repurchase any shares that have not vestesiant to the vesting schedule in effect fohsmward at the exercise price paid if the
option holder’s board service terminates. Approxtahal4.1 million shares were initially reserved fesuance under the 2013 Plan, including
9.7 million shares of common stock subject to @unding awards previously granted under the 2004 Pkt were transferred to the 2013 P
and an additional 4.4 million shares of commonlstoc

The number of shares of common stock reserved$oiance under the 2013 Plan will be reduced: (§ @ffor-1 basis for each share of
common stock subject to a stock option or stockegation right granted under the plan, (ii) on-Boft1 basis for each share of common stocl
issued pursuant to a full value award granted utideplan prior to the plan effective date, anil kiy a fixed ratio of 1.33 shares of common
stock for each share of common stock issued putrsaanfull-value award granted under the plan pafter the plan effective date.

Shares subject to any outstanding options or a@tivards under the 2013 Plan that expire or otherigisainate prior to the issuance of
the shares subject to those options or awarddwidlvailable for subsequent issuance under the Rl318 Any unvested shares issued under
the 2013 Plan that the Company subsequently pueshasrsuant to repurchase rights under the 2Gg fRill be added back to the number of
shares reserved for issuance under the 2013 Plarlidor-1 basis or a 1.33-for-1 basis (dependimghe ratio at which the share reserve was
debited for the original award) and will accordingle available for subsequent issuance in accoedaith the terms of the plan. There are no
net counting provisions in effect under the 201&nPI
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Employee Stock Purchase Pl:

Sangamo’s 2010 Employee Stock Purchase Plan (Ragdtan), which supersedes the 2000 Employee Btaaihase Plan, provides a
total reserve of 2,100,000 shares of common stocls$uance under the Purchase Plan. Eligible grapbbmay purchase common stock at
85 percent of the lesser of the fair market vafu8amgamo’s common stock on the first day of thaliapble two-year offering period or the
last day of the applicable six-month purchase perio

Stock Option Activity

A summary of Sangamo’s stock option activity iabws:

Weightec-
Average Weighted Average
Exercise pe Aggregate
Number of Remaining Intrinsic
Shares Share Price Contractual Term Value
(In years) (In thousands’
Options outstanding at December 31, 2 9,184,341 $ 6.21 6.4€
Options grante 1,119,201 $ 11.7¢
Options exercise (1,715,12) $ 4.7¢
Options cancele (182,559 $ 8.5(
Options outstanding at December 31, 2 8,405,86: $ 7.2C 6.2€ $ 56,42
Options vested and expected to vest at Decemb&03t 8,046,93. $ 7.1C 6.12 $ 54,84¢
Options exercisable at December 31, 2 5,800,93. $ 6.84 5.0t $ 41,07

Newly created shares are issued upon exercisetiohsp There were no shares subject to Sangangtis of repurchase as of
December 31, 2013. The intrinsic value of optioxareised was $8.9 million, $0.6 million and $1.0limn during 2013, 2012 and 2011,
respectively.

At December 31, 2013, the aggregate intrinsic \sabfehe outstanding and exercisable options we6e4dmillion and $41.1 million,
respectively. The aggregate intrinsic value of amivested and expected to vest during 2013, 20d2@11 was $54.9 million, $8.5 million
and $0.1 million, respectively.

The following table summarizes information withpest to stock options outstanding at December 3132

Options Outstanding and Exercisable Options Exercisable

Number of
Shares of
Number of Weighted Average common stocl
Shares of Weighted Average
common stock Remaining subject to
Range of Exercise Pric subject to options Contractual Life options Exercise Price
(In years)
$2.55- $3.25 212,84 1.71 59,641 $ 2.57
$3.45- $3.45 1,124,38. 4.94 1,124,38 $ 3.4t
$3.80- $5.26 661,56 3.3¢ 596,14t $ 4.54
$5.35- $5.35 909,86¢ 5.9z 909,86t $ 5.3t
$5.41- $5.41 1,134,52. 8.8¢ 270,04( $ 5.41
$5.42— $5.66 60,50( 5.24 60,50( $ 5.4¢€
$5.70- $5.70 945,12( 6.9 676,97 $ 5.7C
$5.86- $6.82 899,02: 5.1z 749,02 $ 6.4¢
$6.92- $11.99 365,34 5.4z 267,36: $ 8.6¢
$12.12- $14.62 2,092,701 6.8< 1,087,00! $ 14.0¢
8,405,86. 6.2€ 5,800,93. $ 6.84
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Restricted Stock Unit

During 2013 and 2012, the Company issued 392,568186,750 Restricted Stock Units (RSUs), respelgtiiche RSUs issued in 2013
and 2012 had a grant date fair value of $12.12%&d1, respectively. These awards will vest a®¥ad: one-third of the award will vest in a
series of three successive equal annual instalbmBniring 2011, the Company issued 550,000 RSldgaant date fair value of $2.55. These
awards will vest as follows: one-third of the awaritl vest on the second anniversary of the awai# édind twahirds of the award will vest ¢
the third anniversary of the award date. The aggeegalue of shares vested during 2013, 2012 ahtl @as $4.1 million, $0.1 million and
$0.2 million, respectively.

A summary of Sangamo’s RSU activity is as follows:

Weighted Average
Aggregate Intrinsic

Number of Remaining
Shares Contractual Term Value
(In years) (In thousands)
RSUs outstanding at December 31, 2 1,036,75!
RSUs awarde 392,50(
RSUs release (341,84)
RSUs forfeitec (23,750
RSUs outstanding at December 31, 2 1,063,65 1.4¢€ $ 14,77¢
RSUs vested and expected to vest at December 33, 925,88 1.4% $ 12,86(

RSUs that vested in 2013, 2012 and 2011 were ragedettled such that the Company withheld shaitksvalue equivalent to the
employees’ minimum statutory obligation for the ggible income and other employment taxes, andttechthe cash to the appropriate taxing
authorities. The total shares withheld were appnaxely 167,138 and 8,937 for 2013 and 2011, resméygtand were based on the value of
RSUs on their respective vesting dates as detediipéhe Company’s closing stock price. There werauch shares withheld in 2012. Total
payments for the employees’ tax obligations tortgauthorities were $2.0 million and $0.1 million2013 and 2011, respectively, and are
reflected as a financing activity within the Condated Statements of Cash Flows. These net-shtlensents had the effect of share
repurchases by the Company as they reduced anedréte number of shares that would have otheragsa issued as a result of the vesting
and did not represent an expense to the Company.

As of December 31, 2013, there were 2,929,590 shaeee reserved for future awards under the Conip@®.3 Plan and 1,527,763
shares of common stock reserved for future issuander the Purchase Plan.

NOTE 10 — INCOME TAXES

The Company recorded no income tax expense. Theipal difference between the statutory tax rat848% and the Company’'s
effective tax rate is due to the Company permadiferences related to stock compensation anchisige in valuation allowance.
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Deferred income taxes reflect the net tax effettemporary differences between the carrying anmohassets and liabilities for
financial reporting purposes and the amounts usethfome tax purposes. Significant componenthief@ompany’s deferred tax assets are a
follows (in thousands):

December 31

2013 2012
Assets:
Deferred tax asset
Net operating loss carryforwar $ 81,94« $ 73,12¢
Research and development tax credit carryforw 7,99¢ 6,77(
Capitalized researc — 5
Stoclk-based compensatic 7,92 7,37¢
Deferred Revenu 3,56: —
Other 1,677 937
Total deferred tax ass 103,10° 88,21¢
Valuation allowanct (103,10) (88,216
Net deferred tax asse $ — $ —
Liabilities:
Net deferred tax liability related to intangiblesats (74¢) —
Total deferred tax liabilit $ (749 $ —

As part of accounting for the acquisition of Cemgethe Company recorded goodwill and intangibsetss The intangible assets acqu
are for the use in a particular research and dpwedmt project IPR&D and are considered indefinited assets. They will remain indefinite
lived until the completion or abandonment of thecesated research and development efforts. Sireathngible assets acquired have no tax
basis, a deferred tax liability was established tdue difference between the book and tax bagethdse assets. The indefinite-lived asset is
not treated as a future source of income and, fitrereno valuation allowance is released untildkeets are amortized or abandoned,

Realization of deferred tax assets is dependem fyiare earnings, if any, the timing and amounibfch are uncertain. Accordingly, 1
net deferred tax assets have been fully offset\sl@ation allowance. The valuation allowance iasetl by $14.9 million, $5.4 million and
$19.7 million for the years ended December 31, 20032 and 2011, respectively. As of December 8132Sangamo had net operating loss
carryforwards for federal and state income tax pses of approximately $209 million and $199 millioespectively. If not utilized, the net
federal and state operating loss carryforwardshedin to expire in 2018 and 2014 respectively. Chenpany also has federal and state
research tax credit carryforwards of $6.2 milliod&6.5 million, respectively. The federal reseanadits will begin to expire in 2018 while
the state research credits have no expiration diilezation of the Company’s net operating lossrgforwards and research tax credit
carryforwards may be subject to substantial anhiméhtions due to the ownership change limitatipngvided by the Internal Revenue Code
and similar state provisions. The annual limitatiould result in the expiration of the net opemdioss carryforwards and research tax credit
carryforwards before utilization.

The Company files Federal and state income taxnetwith varying statutes of limitations. The taays from 1998 forward remain open
to examination due to the carryover of net opeggliisses or tax credits. The Company also file&aridome tax return, and the tax years fi
2007 and thereafter remain open to examination.

The Company’s practice is to recognize interest@menalties related to income tax matters inimnedax expense. As of December 31,
2013, the Company had no accrued interest andrf@lfes. The unrecognized tax benefits may changeg the next year for items that arise
in the ordinary course of business. In the evest éiny unrecognized tax benefits are recognizedettective tax rate will not be affected.
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The following table summarizes the activity relatedhe Company’s unrecognized tax benefits (iutamds):

December 31

2013 2012 2011
Beginning balance $2,73¢ $2,75( $1,89¢
Additions based on tax positions related to theeniryeal 294 152 58¢
Additions for tax positions of prior yea 152 58 26E
Reductions for tax positions of prior ye:i — (227) —
Ending balanci $3,18: $2,73¢ $2,75(

NOTE 11 — ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Accounts payable and accrued liabilities consigheffollowing (in thousands):

December 31

2013 2012
Accounts payable $3,02: $3,04¢
Accrued clinical trial expens 727 61%
Accrued professional fet 51C 23¢
Deferred ren 121 94
Other — 20
Total accounts payable and accrued liabili $4,38( $4,01:

NOTE 12 — EMPLOYEE BENEFIT PLAN

The Company sponsors a defined-contribution saydfeys under Section 401(k) of the Internal Reve@aode covering all full-time
employees (Sangamo 401(k) Plan). The Sangamo 4BidRk)is intended to qualify under Section 401hefinternal Revenue Code.

The Company matched contributions by employeeslaqu% of the first 6% of employee contributiansto a limit of $1,500 in 2013
and $1,000 in 2012. Matching funds are fully vesté@n contributed. Contributions to the Sangamqj0Rlan were $0.1 million in both
years ended December 31, 2013 and 2012. Therenwesech contributions in 201

NOTE 13 — QUARTERLY FINANCIAL DATA (UNAUDITED)

The following table sets forth certain unauditeduderly financial data for the eight quarters enbedember 31, 2013. The unaudited
information set forth below has been prepared ersttime basis as the audited information and inslatiedjustments necessary to present
fairly the information set forth herein. The opargtresults for any quarter are not indicativeesuits for any future period. All data is in
thousands except per common share data.

2013 2012
Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4
Revenues $462: $693¢ $5707 $686¢ $324: $457¢ $4907 $ 893!
Expense: $11,52¢ $12,40: $11,86¢ $15,04! $10,52¢ $10,31¢ $10,70¢  $12,30(
Net loss $(6,88Y) $(5,450 $(6,145) $(8,149) $(7.268 $(572 $(5,790) $(3,479
Net loss per shal $ (019 $ (010 $ (©01) $ 01) $ (019 $ 011y $ (011 $ (0.09)
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NOTE 14 — SUBSEQUENT EVENT

On January 8, 2014, the Company entered into agdbRbsearch, Development and CommercializationaBolation and License
Agreement (the Agreement) with Biogen Idec Incofgin), pursuant to which Sangamo and Biogen wilaborate to discover, develop, seek
regulatory approval for and commercialize therajgsutased on Sangamo’s ZFP technology for hemagbplithies, including beta-
thalassemia and sickle cell disease (SCD).

Under the Agreement, Sangamo and Biogen will jgindinduct two research programs: the beta-thaldaggmogram and the SCD
program. In the bettitalassemia program, Sangamo is responsible fdisalbvery, research and development activitiesutin the first huma
clinical trial for the first ZFP therapeutic devpld under the Agreement for the treatment of bedassemia. In the SCD program, both pa
are responsible for research and development esithrough the submission of an IND applicationZFP therapeutics intended to treat
SCD. Under both programs, Biogen is responsiblestitsequent worldwide clinical development, manufétg and commercialization of
licensed products developed under the Agreementhedénd of specified research terms for each progr under certain specified
circumstances, Biogen retains the right to stegnith take over any remaining activities of Sangdruothermore, Sangamo has an option to cc
promote in the United States any licensed produtetat beta-thalassemia and SCD developed undéxgreement, and Biogen agrees to
compensate Sangamo for such co-promotion activities

Under the Agreement, Sangamo will receive an upfioense fee of $20.0 million. Biogen will reimtser Sangamo for its costs incurred
in connection with research and development a@#/itonducted by Sangamo. In addition, Sangamiaible to receive development
milestone payments upon the achievement of spdaifigulatory, clinical development and commercalan milestones. The total amount of
potential regulatory, clinical development, comniaization and sales milestone payments, assurhiagthievement of all specified
milestones in the Agreement, is $293.8 millionJuing Phase 1 milestone payments of $7.5 millmmefach of the beta-thalassemia and SCL
programs. In addition, Biogen agrees to pay Sangantemental royalties for each licensed produat #re tiered double-digit percentage of
annual net sales of such product.

Subject to the terms of the Agreement, Sangamagiingen an exclusive, royalty-bearing licensehwiie right to grant sublicenses, to
use certain ZFP and other technology controlle@&ygamo for the purpose of researching, developiagufacturing and commercializing
licensed products developed under the Agreemengé®ao also grants Biogen a nexelusive, worldwide, royalty free, fully paid licse, witt
the right to grant sublicenses, of Sangamo’s istdrecertain other intellectual property developedsuant to the Agreement.
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ITEM 9 — CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A — CONTROLS AND PROCEDURES
(I) Evaluation of Disclosure Controls and Procedurs

We maintain disclosure controls and proceduresisoire that information we are required to discioseports that we file or submit
under the Securities Exchange Act of 1934, as apte(Exchange Act) is recorded, processed, sumnobaizée reported within the time peric
specified in Securities and Exchange Commissid®EQ) rules and forms. Our management evaluated,thdt participation of our chief
executive officer (CEO) and our chief financialioffr (CFO), the effectiveness of our disclosuretas and procedures, as such term is
defined under Rule 13a-15(e) under the ExchangeBegted on that evaluation, our CEO and CFO coedulat our disclosure controls and
procedures were effective, at a reasonable asitavel, as of December 31, 2013.

(I Management’s Report on Internal Control over Financial Reporting

Internal control over financial reporting refersthe process designed by, or under the supervigiosur CEO and CFO, and effected by
our Board of Directors, management and other peedoto provide reasonable assurance regardingetiability of financial reporting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples, and includes those polic
and procedures that:

(1) Pertain to the maintenance of records thagé@sonable detail accurately and fairly reflecttthasactions and dispositions of the
assets of the Compar

(2) Provide reasonable assurance that transacien®corded as necessary to permit preparatifinasfcial statements in accordance
with generally accepted accounting principles, tivad receipts and expenditures of the Company @iregbmade only in accordan
with authorizations of management and directorthefCompany; an

(3) Provide reasonable assurance regarding preveatitimely detection of unauthorized acquisitioge or disposition of the
Compan’s assets that could have a material effect onitlaadial statement

Management is responsible for establishing and taiaimg an adequate internal control over finangalorting for the Company. Interi
control over financial reporting cannot provide @l assurance of achieving financial reportingectives because of its inherent limitations.
Internal control over financial reporting is a pess that involves human diligence and compliandeisisubject to lapses in judgment and
breakdowns resulting from human failures. Integwaitrol over financial reporting also can be cirsemted by collusion or improper
management override. Because of such limitatidvesetis a risk that material misstatements mayagirevented or detected on a timely basi
by internal control over financial reporting. Hovegythese inherent limitations are known featufab®financial reporting process. Therefore,
it is possible to design into the process safegutrdeduce, though not eliminate, this risk.

Under the supervision and with the participatiomof management, including our principal executffecer and principal financial
officer, we conducted an evaluation of the effemti@ss of our internal control over financial repaytased on the framework set forth in
“Internal Control—Integrated Framework” issued hg Committee of Sponsoring Organizations of thedway Commission (1992
framework). Based on our evaluation under the fraonk set forth in “Internal Control—Integrated Frawork,” our management concluded
that our internal control over financial reportings effective as of December 31, 2013. The effentgs of our internal control over financial
reporting as of December 31, 2013 has been auojté&tinst & Young LLP, an independent registeredlipidzcounting firm, as stated in their
report which is included herein.

There have been no significant changes in ournaterontrol over financial reporting that have miatéy affected, or are reasonably
likely to materially affect internal control ovanéncial reporting during the fiscal quarter en@etember 31, 2013.
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(1) Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Sangamo BioSciences, Inc.

We have audited Sangamo BioSciences, Inc.’s inteordrol over financial reporting as of Decembér 2013, based on criteria
established itnternal Control—Integrated Framewoigsued by the Committee of Sponsoring Organizatidriike Treadway Commission
(1992 framework) (the COSO criteria). Sangamo Biesees, Inc.’s management is responsible for miaiing effective internal control over
financial reporting, and for its assessment ofeffiectiveness of internal control over financigboeting included in the accompanying
Management’s Report on Internal Control Over FimarigReporting. Our responsibility is to expressoginion on the company’s internal
control over financial reporting based on our audit

We conducted our audit in accordance with the stedwof the Public Company Accounting Oversighti@d&/nited States). Those
standards require that we plan and perform thet dndbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe@is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etasting and evaluating the design and operatifegtéfeness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeliéve that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonablesaesuregarding 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 repogiincludes those policies and procedures thai€fthin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseocfompany; (2) provide reasonable assuranc
that transactions are recorded as necessary tatg@aparation of financial statements in accor@anwith generally accepted accounting
principles, and that receipts and expenditureh®tbmpany are being made only in accordance witibaizations of management and
directors of the company; and (3) provide reasanabsurance regarding prevention or timely detecfainauthorized acquisition, use, or
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdeénaate because of changes in condition
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, Sangamo BioSciences, Inc. maintimeall material respects, effective internal trohover financial reporting as of
December 31, 2013 based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
consolidated balance sheets of Sangamo BioScieimess of December 31, 2013 and 2012, and thgeckconsolidated statements of
operations, comprehensive loss, stockholders’ ggaiitd cash flows for each of the three yearsempiriod ended December 31, 2013 and ou
report dated February 24, 2014 expressed an ufigdadpinion thereon.

/sl ERNST & YOUNG LLP

San Jose, California
February 24, 2014
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ITEM 9B — OTHER INFORMATION
None

PART Il

Certain information required by Part 11l is omitt)dm this Report on Form 10-K since we intendil® déur definitive Proxy Statement
for our next Annual Meeting of Stockholders, purdua Regulation 14A of the Securities Exchange #2934, as amended (the 2014 Proxy
Statement), no later than April 30, 2014, and deft€ormation to be included in the 2014 Proxyt8itaent is incorporated herein by reference

ITEM 10 — DIRECTORS, EXECUTIVE OFFICERS AND CORPORA TE GOVERNANCE

The information required by this item concerning diectors, executive officers, Section 16 commptand corporate governance
matters is incorporated by reference to the infoionaset forth in the sections titled “Election®irectors,” “Management,” and “Section 16(a)
Beneficial Ownership Reporting Compliance” in o2 Proxy Statement.

ITEM 11 — EXECUTIVE COMPENSATION

The information required by this item regarding@xé/e compensation is incorporated by referendbednformation set forth in the
sections titled “Executive Compensation” in our 20roxy Statement.

ITEM 12 — SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this item regardinguség ownership of certain beneficial owners anchagement is incorporated by
reference to the information set forth in the settitled “Security Ownership of Certain Benefic@vners and Management” and “Equity
Compensation Plans” in our 2014 Proxy Statement.

ITEM 13 — CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS, AND DIRECTOR INDEPENDENCE

The information required by this item regardingtair relationships and related transactions isrimm@ted by reference to the
information set forth in the section titled “CertdRelationships and Related Transactions” in odd2@roxy Statement.

ITEM 14 — PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item regardingipipal accounting fees and services is incorporbjectference to the information set
forth in the section titled “Principal Accounting&s and Services” in our 2014 Proxy Statement.
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PART IV

ITEM 15 — EXHIBITS AND FINANCIAL STATEMENT SCHEDULE S
(a) The following documents are included as pathisf Annual Report on Form 10-K:
1. Financial Statements—See Index to Consolidateah€ial Statements in Item 8.
2. Financial Statement Schedules—Not Applicable.
3. Exhibits—See Index to Exhibits.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized, on February 24, 2014.

SANGAMO BIOSCIENCES, INC

By: /s/ EDwARD O. L ANPHIERII
Edward O. Lanphier I
President, Chief Executive Officer and Direct

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed &ydhowing persons on behalf of the
registrant and in the capacities and on the datlisated:

Signature Title Date
/s/ EDWARD O. L ANPHIERII President, Chief Executive Officer and February 24, 2014
Edward O. Lanphier I Director (Principal Executive Office
/s/ H.WARDW OLFF Executive Vice President and February 24, 2014
H. Ward Wolff Chief Financial Officer (Principal Financial and deuinting
Officer)
/s/  WiLLiam R. RINGO Director and Chairman of the Board February 24, 2014

William R. Ringo

/'s/ PauL B. CLEVELAND Director February 24, 2014

Paul B. Cleveland

/'s/ STEPHEN G. DiLLy , M.B.B.S, PH.D Director February 24, 2014
Stephen G. Dilly, M.B.B.S, Ph.C

/s/ JOHNW. L ARSON Director February 24, 2014

John W. Larson

/s/ STEVENJ. MENTO, PH.D Director February 24, 2014
Steven J. Mento, Ph.D

/s/ SAIRA R AMASASTRY Director February 24, 2014
Saira Ramasastry
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Exhibit
Number
1.1
3.1
3.2
4.1

10.1(+

10.2

10.3

10.4

10.5

10.6

10.7(+

10.8t

10.9

10.10t

INDEX TO EXHIBITS

Description of Documen

Underwriting Agreement dated September 18, 201&®(porated by reference to the Company’s Forkhf8ed on Septembe
18, 2013).

Amended and Restated Certificate of Incorporatinoofporated by reference to Exhibit 3.1 to the @any’s Registration
Statement on Form-1/A (Registration No. 3:-30134) filed April 4, 2000)

Amended and Restated Bylaws (incorporated by reéeréo Exhibit 3.2 to the Company’s Registratioat&nent on Form S-
1/A (Registration No. 3:-30134) filed April 4, 2000)

Form of Specimen Common Stock Certificate (incoaped by reference to Exhibit 4.1 to the CompanyegiRtration
Statement on Form-1/A (Registration No. 3:-30134) filed April 4, 2000)

2000 Employee Stock Purchase Plan (incorporatedfeyence to Exhibit 10.2 to the Company’s RegigtraStatement on
Form &-1/A (Registration No. 33-30134) filed February 24, 200(

Form of Indemnification Agreement entered into extw Sangamo and each of its directors and exeaifficers
(incorporated by reference to Exhibit 10.4 to tlmrPany’s Registration Statement on Form S-1/A (Redgfion No. 333-
30134) filed February 24, 200(

Sublicense Agreement, by and between Sangamo anddlo & Johnson, dated May 9, 1996 (incorporaterkfgrence to
Exhibit 10.3 to the Compa’s Annual Report on Form -K/A filed April 22, 2010).

Patent License Agreement between Sangamo and Massdts Institute of Technology, dated May 9, 1886amended by
the First Amendment, dated December 10, 1997 (purated by reference to Exhibit 10.4 to the Compaiynnual Report ¢
Form 1(-K/A filed April 22, 2010).

License Agreement between Sangamo and the Johrsgrsdpniversity, dated June 25, 1995, as amendeainigndment Na
1, dated July 16, 1998 (incorporated by referendexhibit 10.5 to the Company’s Annual Report omrrd 0-K/A filed April
22, 2010).

Triple Net Laboratory Lease, between Sangamo aimt Richmond R&D Associates Il, LLC, dated May 2397
(incorporated by reference to Sangi's Registration Statement on Forr-1 (Reg. No. 33-30314), as amendec

Employment Agreement, between Sangamo and Edwaka@@hier Il, dated June 1, 1997 (incorporateddigrence to
Exhibit 10.15 to the Compa’s Registration Statement Form &-1/A (Registration No. 33-30134) filed March 14, 2000

Second Amendment to Patent License Agreement bat®%aegamo and Massachusetts Institute of Technotizggd
December 2, 1998 (incorporated by reference toltxh0.8 to the Company’s Annual Report on FormKl@ied March 5,
2010).

Amendment No. 2 to License Agreement between Saagard the Johns Hopkins University, effective aguly 26, 1999
(incorporated by reference to Exhibit 10.9 to tlmran’s Annual Report on Form -K, filed March 5, 2010)

Third Amendment to Patent License Agreement betv@sergamo and Massachusetts Institute of Technottzdgd
September 1, 1999 (incorporated by reference tabExt0.10 to the Company’s Annual Report on Foi®aKl, filed March 5,
2010).
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Exhibit
Number

10.11

10.12

10.13

10.14t

10.15

10.161

10.17t

10.18t

10.19t

10.20

10.21

10.22t

10.23t

10.24t

10.25

Description of Documen

Fourth Amendment to Patent License Agreement betBaggamo and Massachusetts Institute of Technoddfpctive as of
February 10, 2000 (incorporated by reference taliixh0.11 to the Company’s Annual Report on For®rK], filed March 5,
2010).

Amendment No. 3 to License Agreement between Saogard the Johns Hopkins University, effective aMafch 10, 2000
(incorporated by reference to Exhibit 10.12 to@wnpan’s Annual Report on Form -K, filed March 5, 2010)

License Agreement by and between The Scripps Reséastitute and Sangamo, dated March 14, 200@«porated by
reference to Exhibit 10.13 to the Comp’s Annual Report on Form -K, filed March 5, 2010)

Fifth Amendment to Patent License Agreement betv&samgamo and Massachusetts Institute of Technoédtpctive as of
December 15, 2000 (incorporated by reference tolixt0.14 to the Company’s Annual Report on Foi®aK], filed March 5,
2010).

First Amendment to Triple Net Laboratory Leasewmsn Sangamo and Point Richmond R&D Associatdd [T, dated
March 12, 2004 (incorporated by reference to Sam’s Annual Report on Form -K for the year ended December 31, 20l

Sixth Amendment to Patent License Agreement betvdsmgamo and Massachusetts Institute of Technottadgd September
1, 2005 (incorporated by reference to Exhibit 1ad.the Compar’s Annual Report on Form -K, filed March 5, 2010)

Research and Commercial Option License AgreemeaieddOctober 5, 2005, between Sangamo and Dow Agno&es LLC
(incorporated by reference to Exhibit 10.23 to@wmpan’s Annual Report on Form -K, filed March 16, 2006)

Research, Development and Commercialization Agreeaeted October 24, 2006 between Sangamo andiluizkabetes
Research Foundation International (incorporatedegrence to Exhibit 10.19 to the Company’s AnriR@port on Form 10-K,
filed March 1, 2007)

Seventh Amendment to Patent License Agreement leet®angamo and Massachusetts Institute of Techyadaged October
27, 2006 (incorporated by reference to Exhibit 0@®the Compar’'s Annual Report on Form -K, filed March 5, 2010)

First Amendment of Research and Commercial Optiorrise Agreement between Sangamo and Dow Agro&sdniaC,
dated November 7, 2006 (incorporated by referem&echibit 10.21 to the Company’s Annual Report amrfr 10-K, filed
March 5, 2010)

Eighth Amendment to Patent License Agreement batvaagamo and Massachusetts Institute of Technottaggd February
1, 2007 (incorporated by reference to Exhibit 1a@the Compar’s Annual Report on Form -K, filed March 5, 2010)

Research and License Agreement between Sangan®exahtech, Inc., dated April 27, 2007 (incorpordtgdeference to
Exhibit 10.1 to the Compa’s Form 1+-Q, filed August 9, 2007

Amendment No. 4 to License Agreement between Saagard the Johns Hopkins University, effective abaf 21, 2007
(incorporated by reference to Exhibit 10.25 to@wnpan’s Annual Report on Form -K, filed March 5, 2010)

License Agreement between Sangamo and Sigldaeh Corporation, dated July 10, 2007 (incorgethby reference to Exhil
10.1 to the Compar's Form 1i-Q, filed November 1, 2007

First Amendment of the License Agreement betwegm&tAldrich Corporation and Sangamo, dated Noverib2007
(incorporated by reference to Exhibit 10.1 to thmrpanys Form 1-Q filed on November 6, 200¢
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Exhibit
Number
10.261
10.271
10.291
10.29
10.301
10.311
10.321
10.33(+

10.34(+

10.35t

10.36

10.37t
10.38t

10.39t

10.40

Description of Documen

Letter Agreement between Sangamo and Sigma-Al@miporation, dated February 25, 2008 (incorporateceference to
Exhibit 10.2 to the Compa’s Form 1-Q filed on May 9, 2008

Second Research and License Agreement betweeniSarzgal Genentech, Inc., dated February 27, 20@8rfiorated by
reference to Exhibit 10.1 to the Comp’s Form 1i-Q filed on May 9, 2008’

License Agreement between Sangamo and Open Moraddechnology, Inc., dated April 2, 2008 (incorpgedby
reference to Exhibit 10.1 to the Comp’s Form 1+-Q filed on August 7, 2008

Amendment to License Agreement by and between Thip[$s Research Institute and Sangamo, dated 29yi2008
(incorporated by reference to Exhibit 10.32 to@wmmpan’s Annual Report on Form -K, filed March 5, 2010)

Research and License Agreement between Sanganfa &affmann-La Roche Ltd and Hoffmann-Rache Inc., dated Ju
2, 2008 (incorporated by reference to Exhibit 10.the Compar’s Form 1-Q filed on November 4, 200¢

Letter Agreement between Sangamo and Siéidaich Corporation, dated July 2, 2008 (incorperhby reference to Exhit
10.2 to the Compar's Form 1-Q filed on November 4, 200¢

License Agreement between Sangamo and Pfizerdated December 19, 2008 (incorporated by referemEshibit 10.25
to the Compar’s Annual Report on Form -K, filed March 3, 2009)

Amended and Restated Employment Agreement betwaegato and H. Ward Wolff, dated December 31, 2008
(incorporated by reference to Exhibit 10.26 to @wmmpan’s Annual Report on Form -K, filed March 3, 2009)

First Amendment to Employment Agreement betweerg&ano and Edward O. Lanphier, dated December 38 200
(incorporated by reference to Exhibit 10.27 to@wmmpan’s Annual Report on Form -K, filed March 3, 2009)

Second Amendment of Research and Commercial Opicemse Agreement between Sangamo and Dow AgroSesen
LLC, dated February 13, 2009 (incorporated by ezfee to Exhibit 10.39 to the Company’s Annual ReparForm 10-K,
filed March 5, 2010)

Third Amendment of Research and Commercial Opticerhse Agreement between Sangamo and Dow AgroSsEdridC,
dated February 28, 2009 (incorporated by referémé&sxhibit 10.40 to the Company’s Annual Reportrammm 10-K, filed
March 5, 2010)

Second Amendment of the License Agreement betwagnaBSAldrich Corporation and Sangamo, dated Sepseradb, 2009
(incorporated by reference to Exhibit 10.2 to tlmmpanys Form 1-Q filed on November 6, 200¢

Third Amendment to the License Agreement betwegm&iAldrich Corporation and Sangamo, dated Octab2009
(incorporated by reference to Exhibit 10.1 to tlerpanys Form 1-Q filed on November 6, 200¢

First Amendment to the Research, Development amdn@zrcialization Agreement between Sangamo and llev@iabetes
Research Foundation International, dated Janu&2@H) (incorporated by reference to Exhibit 10@l#he Company’s
Annual Report on Form -K, filed March 5, 2010)

Fourth Amendment of Research and Commercial OpficenseAgreement between Sangamo and Dow AgroSciences
dated January 8, 2010 (incorporated by referenélhibit 10.45 to the Company’s Annual Report omrrd 0-K, filed
March 5, 2010)
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10.46t

10.47t

10.48(+
10.49(+
10.50(+
10.51(+
10.521
10.53
10.54

10.55

Description of Documen

Form of Non-Employee Director Restricted Stock ésme Agreement (incorporated by reference to Exhibil to the
Compan’s Form 1-Q filed on August 5, 2010

Fifth Amendment of the Research and CommercialriseeOption Agreement between Sangamo BioScienmesahd Dow
AgroSciences LLC, dated May 14, 2010 (incorpordtgdeference to Exhibit 10.1 to the Company’s FA0rQ filed on
November 3, 2010

Sixth Amendment of the Research and Commercialnse@ption Agreement between Sangamo BioScienmesahd Dow
AgroSciences LLC, dated August 27, 2010 (incorpatdty reference to Exhibit 10.2 to the Company’sm0-Q filed on
November 3, 2010

Seventh Amendment of the Research and Commeraiahke Option Agreement between Sangamo BioScieimmesnd
Dow AgroSciences LLC, dated December 3, 2010 (imoted by reference to Exhibit 10.49 to the ComyfsaRorm 10-K
filed on February 16, 2011

Letter Agreement Amendment regarding the ResearditCammercial License Option Agreement between &aing
BioSciences, Inc. and Dow AgroSciences LLC, datedddnber 3, 2010 (incorporated by reference to Exhib50 to the
Compan’s Form 1K filed on February 16, 2011

Letter Agreement between Sangamo and Sigma-Ald@mtporation, dated March 1, 2011 (incorporateddigrence to
Exhibit 10.1 to the Compa’s Form 1-Q filed on August 5, 2011

Letter dated May 19, 2011 from Dow AgroSciences L{IZAS") to Sangamo amending the Research and Cawiale
License Option Agreement between DAS and Sangaatedds of October 1, 2005, as amended (incormbbgteeference
to Exhibit 10.2 to the Compa’s Form 1(-Q filed on August 5, 2011

Amended and Restated Employment Agreement betwaegato and Edward O. Lanphier I, dated June 211 20
(incorporated by reference to Exhibit 10.3 to tlwrpanys Form 1-Q filed on August 5, 2011

Employment Agreement between Sangamo and Dr. G#diffol, dated June 17, 2011 (incorporated by refezdo Exhibit
10.4 to the Compar's Form 1+-Q filed on August 5, 2011

Amended and Restated Employment Agreement betwaegato and H. Ward Wolff, dated December 15, 2011
(incorporated by reference to Exhibit 10.55 to Camy's Form 1-K filed on February 23, 2012

Form of Restricted Stock Unit Agreement under then@any’s 2004 Stock Incentive Plan (incorporateddigrence to
Exhibit 10.1 to the Compa’s Form K filed on December 3, 2007

Collaboration and License Agreement between Sangard&hire AG, dated January 31, 2012 (incorporayesference to
Exhibit 10.57 to the Compa’s Form 1K filed on February 23, 2012

Fourth Amendment of the License Agreement betwesmg&mo and Sigma-Aldrich Corporation, dated asept&nber 14,
2012 (incorporated by reference to Exhibit 10.1thieo Compan’s Form 1-Q filed on November 2, 2012

Sangamo BioSciences, Inc. Incentive Compensatian (corporated by reference to Exhibit 10.1 ®@ompany’s Form
8-K filed on June 27, 2012

Agreement and Plan of Merger by and among Sangam&eiBnces, Inc., Merger Sub and Ceregene and ¢icktstiders’
Representative (incorporated by reference to thagamy s Form &K filed on October 7, 2013
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10.56 Sangamo BioSciences, Inc. 2013 Stock Incentive eorporated by reference to Appendix A to Sangaproxy stateme
on Schedule T-A filed with the SEC on April 25, 2013
21.1 Subsidiaries of the Compau
23.1 Consent of Independent Registered Public Accourfing.
31.1 Rule 13i-14(a) Certification of Principal Executive Offict
31.2 Rule 13i-14(a) Certification of Principal Financial Office
32.1 Certification Pursuant to 18 U.S.C. Section 1:
101.INS XBRL Instance Documer
101.SCH XBRL Taxonomy Extension Schema Docum
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurh
101.LAB XBRL Taxonomy Extension Label Linkbase Docum
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent

t Confidential treatment has been granted for reitdormation contained in this document pursuaran order of the Securities and
Exchange Commission. Such information has beentednind filed separately with the Securities andiarge Commissiol
(+) Indicates management contract or compensatorygularrangemen
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Exhibit 21.1
Subsidiaries of the Company

Gendaq Limited (U.K.)
Ceregene Inc. (Delaware)



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference inRbgistration Statements Form S-8 (No. 333-18968tl)in the Registration Statement
Form S-3 (No. 333-179634) and in the related prospes of Sangamo BioSciences, Inc. of our replatisd February 24, 2014, with respect
to the consolidated financial statements of SangBm8ciences, Inc., and the effectiveness of irsteecontrol over financial reporting of
Sangamo BioSciences, Inc., included in its Annugpdrt (Form 10-K) for the year ended December 8132
/sl Ernst & Young LLP

San Jose, California
February 24, 2014



Exhibit 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATE

I, Edward O. Lanphier Il, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Sangamo BioSciences, Inc. (i*registran”);

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a- 15(f) and 15¢ 15 (f)) for the registrant and hax

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
by others within those entities, particularly dgrie period in which this report is being prepa

(b) Designed such internal control over financédarting, or caused such internal control overrfgial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter that has materiallycéfé, or is reasonably likely to materially affdbie registrans internal control ove
financial reporting; an

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registre’s auditors and the audit committee of the regit's board of director:

(&) All significant deficiencies and material weakses in the design or operation of internal céoirer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reportin

Date: February 24, 2014

/s/ Edward O. Lanphier I

Edward O. Lanphier |
President, Chief Executive Officer and Direc
(Principal Executive Officer



Exhibit 31.2

PRINCIPAL FINANCIAL OFFICER CERTIFICATE

I, H. Ward Wolff, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Sangamo BioSciences, Inc. (i*registran”)

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a- 15(f) and 15¢ 15 (f)) for the registrant and hax

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
by others within those entities, particularly dgrie period in which this report is being prepa

(b) Designed such internal control over financédarting, or caused such internal control overrfgial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter that has materiallycéfé, or is reasonably likely to materially affdbie registrans internal control ove
financial reporting; an

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registre’s auditors and the audit committee of the regit's board of director:

(&) All significant deficiencies and material weakses in the design or operation of internal céoirer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reportin

Date: February 24, 2014

/sl H. Ward Wolff

H. Ward Wolff
Executive Vice President and Chief Financial Offi
(Principal Financial and Accounting Office



Exhibit 32.1
Certification Pursuant to 18 U.S.C. 81350, as Adoptl Pursuant to 8906 of the Sarbanes-Oxley Act of @R

Each of the undersigned hereby certifies pursumh8tU.S.C. § 1350, as adopted pursuant to § 9@tedbarbanes-Oxley Act of 2002, in
his capacity as an officer of Sangamo BioScienlees,(the “Company”), that:

(1) the Annual Report of the Company on Form 10Kthe year ended December 31, 2013, as filed thétSecurities and Exchange
Commission (the “Report”) fully complies with thequirements of Section 13(a) or 15(d) of the SéiesrExchange Act of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

/s/ Edward O. Lanphier I

Edward O. Lanphier |

President, Chief Executive Officer and Direc
(Principal Executive Officer

February 24, 201

/s/ H. Ward Wolff

H. Ward Wolff

Executive Vice President and Chief Financial Offi
(Principal Financial and Accounting Office
February 24, 201




