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Mr. Michas] Vernc

Federal Trade Commiszsion
Premerger Notification Office
600 Permsylvaniz Averme, N.W.
Washington, D.C. 20580

September 240, 2000

Re: 16 CFR. §802.5

Dear Mr, Verne:

This letter will confirm owr telephone conversation of yesterday afternoon
in which*&nd 1 asked whether the collaberation efforts described n the
attached sheet weuld render the "salely for the pumpose of investment” exemplion in 16
C.F.R. § 802.2 inapplicable if one of the companies involved in the collaboration effort
were 1o buy voling seeuritics of the vlher. You advised us thut you cunsulted with M.
Hancock of vour office and that neither he nor yau thought the described collaboralive

efforts were inconsistent with, or would render mapplicable, the exemption afforded by
16 CFR. § 802.9,

We thank you for vour assistance in this matter.
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In May 1929, we signed an agrecoent for the esjublishment of 4 broad snllaborgtion with, _ _ _ whaehy
the tevo companics will work ragether on fivs different five-wear rescarch prigsels o wentify drap rarpeds for prodects
that ¢an treat, prevint, ot diagnass the cffect vl humen diseasa. Two of the ressarch projeces vall be conducied joindy
by and us, and the other three research projects will be cunducied at . The frrel rescarch
project, a joint tescarch project. is focused on fdentifring smolt wrolecale drug targats that regulate T eells. The scoond
research project, 2lso 3 jnint rescarch project, relates 1o the identificalion and validation of smai] malecule drug targsts
that can mediate spocific functions of B eella. The third rescarch groject, o project carried our at i fivcused
on identifying small molegulz dmg rgets that repolate pulmonary inflasmarion. will select the
relmiLng Twa prjects by May 2001,

Once a drug trget fram any of the five research projects has been identified and validated, _ shall hewe
the right tn condnat compound sersening on such druy tzrest on an exclusive basis for two years thersafer.
will have the nplion Lo extend this exclusive riglt for up L fve additiona] one-year periods so loag a5 .
Tays Us a0 phiual e far such right and satisties certain diligence conditions. Upon the expiration or termination of thiz
nghe, bedt we and shall have the non-exclesive right o wee, and allow athers to use, such drug targat tor
compsiund sereening,

Under the collabomtion, has the non-cxclesive dght o uiilize cur pest-genamics combinatoal
bislogy technology and twa hybrid protein interaction reclmology for confimationa] and simwilar uses relating to
valuduled drup targets, inclwdime uyes nocessacy for the fortker develepment, mogstarion, aod commersialization of
prosduecty whiwe principal mechanism of action i5 bused upon, derived o1 discovered from, or discoversd with the use of,
a drug target, 2150 Tas 1he eaclusive tight to uiillize other of our technology and echnolugy developed
during the collaborarion, to make and commereialize these praduets. " tiphes are subject to ity obligation n
provide research funding for the joinl reseacch profecls, le pay midestone payroenls aod ap fTont payients o us, wnd o
pay third party rogallies associated with " use af cenain of gur technalopy.

Under the collaboration, we will have the non-exclusive right o nse any inprovements to our post-genaemics
-cambinatorial binlapy techaolopy and two hybeid peotein inlerastion technology developed duning a research profect on
a royalty-free and worldwide basis.

___ may reromnate the joint reseacch projscts two years afier the spplicable comrmencement date, ot theee
and ane half years after the applicable commencement date i ____ Eives siw mumCis prior nolice of its lstminagion.

o saree clrcuthstaoees, also may lerminates silber of the joint research projects after the expiration ol 12
months after the applicable conunencerment dute. muy erminate the reseprch projests to e conducted ot
at any time.

purchased twa million shares ol our Serics D prefermed stocloul s per share purchuse price ol $2.00 i
conreclion with our Senes B finuncing. apreed, In certain circwmstanees, 10 purchase vp to 300 million
cf our stock al pur optinn. We expect b crercise this right te scll §10.0 million of our comenon stock in a private
placement bransacTion concturent with this public allering gt fhe price per share at which onr comonmn stock will be wold
in this ofFerine.
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