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Yes 

No
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No 
subject to such filing requirements for the past 90 days. Yes 
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Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable date: 115,056,998
shares common stock, par value $0.001, outstanding as of February 13, 2012. The aggregate market value of the voting and non-voting stock
held by non-affiliates of the registrant as of June 30, 2011 was $2,025.8 million.
The documents incorporated by reference are as follows:
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Table of Contents
BIOMARIN PHARMACEUTICAL INC.
2011 FORM 10-K ANNUAL REPORT
TABLE OF CONTENTS
Part I
Item 1.
Item 1A.
Item 1B.
Item 2.
Item 3.
Item 4.

Business
Risk Factors
Unresolved Staff Comments
Properties
Legal Proceedings
Mine Safety Disclosures

1
19
37
37
38
38

Part II
Item 5.
Item 6.
Item 7.
Item 7A.
Item 8.
Item 9.
Item 9A.
Item 9B.

Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Selected Consolidated Financial Data
Management’s Discussion and Analysis of Financial Condition and Results of Operations
Quantitative and Qualitative Disclosure About Market Risk
Financial Statements and Supplementary Data
Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Controls and Procedures
Other Information

39
41
43
63
64
64
64
65

Part III
Item 10.
Item 11.
Item 12.
Item 13.
Item 14.

Directors, Executive Officers and Corporate Governance
Executive Compensation
Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Certain Relationships and Related Transactions and Director Independence
Principal Accounting Fees and Services

66
66
66
66
66

Part IV
Item 15.

Exhibits, Financial Statement Schedules

67

SIGNATURES

72

BioMarin ® , Naglazyme ® , Kuvan ® and Firdapse ® are our registered trademarks. Aldurazyme ® is a registered trademark of BioMarin/Genzyme
LLC. All other brand names and service marks, trademarks and other trade names appearing in this report are the property of their respective
owners.

Table of Contents
Part I
FORWARD LOOKING STATEMENTS
This Annual Report on Form 10-K contains “forward-looking statements” as defined under securities laws. Many of these statements can
be identified by the use of terminology such as “believes,” “expects,” “anticipates,” “plans,” “may,” “will,” “projects,” “continues,” “estimates,”
“potential,” “opportunity” and similar expressions. These forward-looking statements may be found in “ Risk Factors ,” “ Business ,” and other
sections of this Annual Report on Form 10-K. Our actual results or experience could differ significantly from the forward-looking statements.
Factors that could cause or contribute to these differences include those discussed in “ Risk Factors ,” as well as those discussed elsewhere in
this Annual Report on Form 10-K. You should carefully consider that information before you make an investment decision.
You should not place undue reliance on these statements, which speak only as of the date that they were made. These cautionary
statements should be considered in connection with any written or oral forward-looking statements that we may issue in the future. We do not
undertake any obligation to release publicly any revisions to these forward-looking statements after completion of the filing of this Annual
Report on Form 10-K to reflect later events or circumstances or to reflect the occurrence of unanticipated events.
The following discussion of our financial condition and results of operations should be read in conjunction with our consolidated financial
statements and the notes thereto appearing elsewhere in this Annual Report on Form 10-K. In addition to the other information in this Annual
Report on Form 10-K, investors should carefully consider the following discussion and the information under “ Risk Factors ” when evaluating
us and our business.
Item 1. Business
Overview
BioMarin Pharmaceutical Inc. (BioMarin, we, us or our) develops and commercializes innovative pharmaceuticals for serious diseases and
medical conditions. We select product candidates for diseases and conditions that represent a significant unmet medical need, have wellunderstood biology and provide an opportunity to be first-to-market or offer a significant benefit over existing products. Our product portfolio is
comprised of four approved products and multiple investigational product candidates. Approved products include Naglazyme (galsulfase),
Kuvan (sapropterin dihydrochloride), Aldurazyme (laronidase) and Firdapse (amifampridine phosphate).
Naglazyme received marketing approval in the United States (U.S.) in May 2005, in the European Union (EU) in January 2006 and
subsequently in other countries. Kuvan was granted marketing approval in the U.S. and EU in December 2007 and December 2008, respectively.
In December 2009, the European Medicines Agency (EMEA) granted marketing approval for Firdapse, which was launched in the EU in April
2010. Aldurazyme, which was developed in collaboration with Genzyme Corporation (Genzyme) was approved in 2003 for marketing in the
U.S., EU and subsequently other countries. Net product revenues for 2011 for our approved products, Naglazyme, Kuvan, Firdapse and
Aldurazyme were $224.9 million, $116.8 million, $13.1 million and $82.8 million, respectively.
We are conducting clinical trials on several investigational product candidates for the treatment of various diseases including: GALNS, an
enzyme replacement therapy for the treatment of Mucopolysaccharidosis Type IV or Morquio Syndrome Type A, or MPS IV A, PEG-PAL, an
enzyme substitution therapy for the treatment of phenylketonuria or PKU, BMN-701, an enzyme replacement therapy for Pompe disease, a
glycogen storage disorder, BMN-673, an orally available poly (ADP-ribose) polymerase, or PARP inhibitor for the treatment of patients with
certain cancers and BMN-111, a peptide therapeutic for the treatment of achondroplasia.
1
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We are conducting preclinical development of several other enzyme product candidates for genetic and other metabolic diseases, including
BMN-190 for the treatment of late infantile neuronal ceroid lipofuscinosis, or LINCL, a form of Batten disease.
A summary of our various commercial products and major development programs, including key metrics as of December 31, 2011, is
provided below:

Program

Orphan
Drug
Designation

Indication

Naglazyme
Aldurazyme (2)
Kuvan
Firdapse (5)

MPS VI (1)
MPS I (3)
PKU (4)
LEMS (6)

Yes
Yes
Yes
Yes

GALNS for MPS IV A
PEG-PAL
BMN-701 for Pompe disease
BMN-673, PARP inhibitor for the
treatment of patients with cancer
BMN-673, PARP inhibitor for the
treatment of patients with hematological
malignancies
BMN-111, peptide therapeutic for the
treatment of Achondroplasia

MPS IVA
PKU
POMPE (7)
Not yet
determined

Yes
Yes
Yes
Not yet
determined

Not yet
determined
Achondroplasia

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)

Stage

Approved
Approved
Approved
Approved in the
EU only
Clinical Phase 3
Clinical Phase 2
Clinical Phase 1/2

2011
Total Net
Product
Revenues
(in millions)

$
$
$
$

2011
Research &
Development
Expense
(in millions)

224.9
82.8
116.8
13.1

$
$
$
$

10.3
0.9
12.6
11.0

N/A
N/A
N/A

$
$
$

54.5
27.7
17.5

Clinical Phase 1/2

N/A

$

6.5

Not yet
determined

Clinical Phase 1/2

N/A

$

0.9

Yes

Clinical Phase 1 (8)

N/A

$

13.6

Mucopolysaccharidosis VI, or MPS VI
The Aldurazyme total product revenue noted above is the total product revenue recognized by us in accordance with the terms of our
agreement with Genzyme Corporation. See “ Commercial Products—Aldurazyme ” below for further discussion.
Mucopolysaccharidosis I, or MPS I
Phenylketonuria, or PKU
Marketing approval from the EMEA for Firdapse was granted in December 2009. We launched Firdapse in the EU in April 2010.
Lambert Eaton Myasthenic Syndrome, or LEMS
Pompe disease, a glycogen storage disorder
Phase 1 clinical trial was initiated in January 2012.

Commercial Products
Naglazyme
Naglazyme is a recombinant form of N-acetylgalactosamine 4-sulfatase (arylsulfatase B) indicated for patients with mucopolysaccharidosis
VI, or MPS VI. MPS VI is a debilitating life-threatening genetic disease for which no other drug treatment currently exists and is caused by the
deficiency of arylsulfatase B, an enzyme normally required for the breakdown of certain complex carbohydrates known as glycosaminoglycans,
or GAGs. Patients with MPS VI typically become progressively worse and experience multiple severe and debilitating symptoms resulting from
the build-up of carbohydrate residues in tissues in the body. These symptoms include: inhibited growth, spinal cord compression, enlarged liver
and spleen, joint deformities and reduced range of motion, skeletal deformities, impaired cardiovascular function, upper airway obstruction,
reduced pulmonary function, frequent ear and lung infections, impaired hearing and vision, sleep apnea, malaise and reduced endurance.
2
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Naglazyme was granted marketing approval in the U.S. in May 2005 and in the EU in January 2006. We market Naglazyme in the U.S.,
EU, Canada, Latin America and Turkey using our own sales force and commercial organization. Additionally, we use local distributors in
several other regions to help us pursue registration and/or market Naglazyme on a named patient basis. Naglazyme net product sales for 2011
totaled $224.9 million, as compared to $192.7 million for 2010. Naglazyme net product sales for 2009 were $168.7 million.
Kuvan
Kuvan is a proprietary synthetic oral form of 6R-BH4, a naturally occurring enzyme co-factor for phenylalanine hydroxylase, or PAH,
indicated for patients with PKU. Kuvan is the first drug for the treatment of PKU, which is an inherited metabolic disease that affects at least
50,000 diagnosed patients under the age of 40 in the developed world. We believe that approximately 30 to 50% of those with PKU could
benefit from treatment with Kuvan. PKU is caused by a deficiency of activity of an enzyme, PAH, which is required for the metabolism of
phenylalanine, or Phe. Phe is an essential amino acid found in all protein-containing foods. Without sufficient quantity or activity of PAH, Phe
accumulates to abnormally high levels in the blood, resulting in a variety of serious neurological complications, including severe mental
retardation and brain damage, mental illness, seizures and other cognitive problems.
Kuvan was granted marketing approval for the treatment of PKU in the U.S. in December 2007. We market Kuvan in the U.S. and Canada
using our own sales force and commercial organization. Kuvan has been granted orphan drug status in the U.S., which confers seven years of
market exclusivity in the U.S. for the treatment of PKU, expiring in 2014. We expect that our patents will provide market exclusivity beyond the
expiration of orphan status. Kuvan net product sales for 2011 were $116.8 million, as compared to $99.4 million for 2010. Kuvan net product
sales for the 2009 were $76.8 million.
In May 2005, we entered into an agreement with Merck Serono S.A. (Merck Serono) for the further development and commercialization of
Kuvan and any other product containing 6R-BH4, and PEG-PAL for PKU. Through the agreement, as amended in 2007, Merck Serono acquired
exclusive rights to market these products in all territories outside the U.S., Canada and Japan, and we retained exclusive rights to market these
products in the U.S. and to market Kuvan in Canada. Merck Serono markets Kuvan in the EU and several other countries outside the U.S.,
Canada and Japan. Under the agreement with Merck Serono, we are entitled to receive royalties, on a country-by-country basis, until the later of
the expiration of patent right licensed to Merck or ten years after the first commercial sale of the licensed product in such country. Over the next
several years, we expect a royalty of approximately four percent on net sales of Kuvan by Merck Serono. We also sell Kuvan to Merck Serono at
near cost, and Merck Serono resells the product to end-users outside the U.S., Canada and Japan. The royalty earned from Kuvan product sold by
Merck Serono in the EU is included as a component of net product revenues in the period earned. In 2011, we earned $1.6 million in net
royalties on net sales of $40.4 million of Kuvan by Merck Serono, compared to 2010 when we earned $0.9 million in net royalties on net sales of
$23.7 million. In 2009, we earned $0.3 million in net royalties on net sales of $6.9 million. We recorded collaborative agreement revenue
associated with shared Kuvan development costs in the amounts of $0.5 million in 2011, $0.7 million in 2010 and $2.4 million in 2009.
Aldurazyme
Aldurazyme has been approved for marketing in the U.S., EU and other countries for patients with mucopolysaccharidosis I, or MPS I.
MPS I is a progressive and debilitating life-threatening genetic disease, for which no other drug treatment currently exists, that is caused by the
deficiency of alpha-L-iduronidase, a lysosomal enzyme normally required for the breakdown of GAGs. Patients with MPS I typically become
progressively worse and experience multiple severe and debilitating symptoms resulting from the build-up of carbohydrate residues in all tissues
in the body. These symptoms include: inhibited growth, delayed and regressed mental development (in the severe form of the disease), enlarged
liver and spleen, joint deformities and
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reduced range of motion, impaired cardiovascular function, upper airway obstruction, reduced pulmonary function, frequent ear and lung
infections, impaired hearing and vision, sleep apnea, malaise and reduced endurance.
We developed Aldurazyme through a collaboration with Genzyme. Under our collaboration agreement, we are responsible for
manufacturing Aldurazyme and supplying it to Genzyme. Genzyme records sales of Aldurazyme and is required to pay us, on a quarterly basis, a
39.5% to 50% royalty on worldwide net product sales. We recognize a portion of this royalty as product transfer revenue when product is
released to Genzyme and all of our obligations have been fulfilled. Genzyme’s return rights for Aldurazyme are limited to defective product. The
product transfer revenue represents the fixed amount per unit of Aldurazyme that Genzyme is required to pay us if the product is unsold by
Genzyme. The amount of product transfer revenue will eventually be deducted from the calculated royalty when the product is sold by Genzyme.
Additionally, Genzyme and we are members of a 50/50 limited liability company that: (1) holds the intellectual property relating to Aldurazyme
and other collaboration products and license all such intellectual property on a royalty-free basis to us and Genzyme to allow us to exercise our
rights and perform our obligations under the agreements related to the restructuring, and (2) engages in research and development activities that
are mutually selected and funded by Genzyme and us.
Our Aldurazyme net product revenues totaled $82.8 million for 2011 as compared to $71.2 million for 2010 and $70.2 million for 2009.
The net product revenues for 2011, 2010 and 2009 include $74.2 million, $68.0 million and $61.8 million, respectively, of royalty revenue on net
Aldurazyme sales by Genzyme. Royalty revenue from Genzyme is based on 39.5% to 44.0% of net Aldurazyme sales by Genzyme, which
totaled $185.2 million for 2011, $166.8 million for 2010 and $155.1 million for 2009. Incremental Aldurazyme net product transfer revenue of
$8.6 million, $3.2 million and $8.4 million for 2011, 2010 and 2009, respectively, reflect incremental shipments of Aldurazyme to Genzyme to
meet future product demand. In the future, to the extent that Genzyme Aldurazyme inventory quantities on hand remain consistent, we expect
that our total Aldurazyme revenues will approximate the 39.5% to 50% royalties on net product sales by Genzyme.
Firdapse
In conjunction with our acquisition of Huxley Pharmaceuticals, Inc. (Huxley) we acquired the rights to Firdapse in October 2009, a
proprietary form of 3,4-diaminopyridine (amifampridine phosphate), or 3,4-DAP for the treatment of LEMS. Firdapse was originally developed
by AGEPS, the pharmaceutical unit of the Paris Public Hospital Authority, or AP-HP, and sublicensed to Huxley from EUSA Pharma in April
2009. Firdapse was granted marketing approval in the EU in December 2009. In addition, Firdapse has been granted orphan drug status in the
EU, which confers ten years of market exclusivity in the EU. We launched Firdapse on a country-by-country basis in Europe beginning in April
2010. Firdapse net product revenues in 2011 were $13.1 million, compared to $6.4 million in 2010. We also continue to develop Firdapse for the
possible treatment of LEMS in the U.S. and initiated a Phase 3 clinical trial in the second quarter of 2011. This Phase 3 study is a double-blind,
placebo-controlled randomized discontinuation study followed by an open-label extension period in approximately 30 patents across 25 sites
worldwide. The primary objective of the study is to evaluate the efficacy and safety, including the long-term safety, of Firdapse. The primary
efficacy variable is the Quantitative Myasthenia Gravis score and the secondary efficacy variable is the timed 25-foot walk test. We are also
exploring other options with the Firdapse program, including the potential outlicense of certain rights in the U.S. or elsewhere.
LEMS is a rare autoimmune disease with the primary symptoms of muscle weakness. Muscle weakness in LEMS is caused by
autoantibodies to voltage gated calcium channels leading to a reduction in the amount of acetylcholine released from nerve terminals. The
prevalence of LEMS is estimated at four to ten per million, or approximately 2,000 to 5,000 patients in the EU and 1,200 to 3,100 patients in the
U.S. Approximately 50% of LEMS patients diagnosed have small cell lung cancer. Patients with LEMS typically present with fatigue, muscle
pain and stiffness. The weakness is generally more marked in the proximal muscles particularly of the legs and
4
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trunk. Other problems include reduced reflexes, drooping of the eyelids, facial weakness and problems with swallowing. Patients often report a
dry mouth, impotence, constipation and feelings of light headedness on standing. On occasion these problems can be life threatening when the
weakness involves respiratory muscles. A diagnosis of LEMS is generally made on the basis of clinical symptoms, electromyography testing and
the presence of auto antibodies against voltage gated calcium channels. Currently approved treatments of LEMS can consist of strategies
directed at the underlying malignancy, if one is present. Therapy of small cell lung cancer is limited and outcomes are generally poor.
Immunosuppressive agents have been tried but success is limited by toxicity and difficulty administering the regimens. A mainstay of therapy
has been 3,4-DAP, but its use in practice has been limited by the drug’s availability.
Products in Clinical Development
We are developing GALNS, an enzyme replacement therapy for the treatment of MPS IV A, a lysosomal storage disorder. In November
2008, we announced the initiation of a clinical assessment program for patients with MPS IV A. We initiated a Phase 1/2 clinical trial of GALNS
in the first half of 2009. The objectives of the Phase 1/2 study were to evaluate safety, pharmacokinetics, and pharmacodynamics and to identify
the optimal dose of GALNS for future studies. The results reported in April 2010, showed clinically meaningful improvements in two measures
of endurance (6-minute walk distance and 3-minute stair climb) were achieved at both 24 weeks and 36 weeks as compared to baseline.
Clinically meaningful improvements in two measures of pulmonary function (forced vital capacity and maximum voluntary ventilation) were
achieved at 36 weeks as compared to baseline and keratin sulfate levels decreased shortly after the initiation of treatment and fell further as the
study progressed. In February 2011, we announced the initiation of a pivotal Phase 3 clinical trial for GALNS for the treatment of MPS IV A.
This Phase 3 trial is a randomized, double-blind, placebo-controlled study designed to evaluate the efficacy and safety of GALNS in patients
with MPS IV A. The trial will be conducted at approximately 40 centers worldwide including Brazil, Japan, Taiwan, most Western European
countries, Canada and the U.S. We expect to enroll approximately 160 patients in this trial. This trial will explore doses of two milligrams per
kilogram per week and two milligrams per kilogram every other week for a treatment period of 24 weeks. We expect to receive top-line results
from the study in the second half of 2012.
In addition, in November 2011, we announced the initiation of a Phase 2 study for GALNS in patients with MPS IVA who are under five
years of age. The primary objective of the Phase 2, open-label, multinational clinical study is to evaluate the safety and tolerability of infusions
of GALNS at a dose of 2.0 milligrams per kilogram per week over a 52-week period in 10 to 15 patients with MPS IVA who are under five years
of age. The secondary objectives are to evaluate urinary keratin sulfate levels and growth velocity.
PEG-PAL is an investigational enzyme substitution therapy that we are developing as a subcutaneous injection and is intended for those
patients with PKU who do not respond to Kuvan. In preclinical models, PEG-PAL produced a rapid, dose-dependent reduction in blood
phenylalanine, or Phe levels, the same endpoint that was used in the Kuvan studies. In June 2009, we announced results from a Phase 1 openlabel, single-dose, dose-escalation clinical trial of PEG-PAL for PKU. Significant reductions in blood Phe levels were observed in all patients in
the fifth dosing cohort of the Phase 1 trial. In addition, there are no serious immune reactions observed and mild to moderate injection-site
reactions were in line with our expectations. In September 2009, we initiated a Phase 2, open-label dose finding clinical trial of PEG-PAL. The
primary objective of this clinical trial is to optimize the dose and schedule that produces the most favorable safety profile and Phe reduction. The
secondary objectives of the clinical trial are to evaluate the safety and tolerability of multiple dose levels of PEG-PAL, to evaluate the immune
response to PEG-PAL, and to evaluate steady-state phamacokinetics in all patients and accumulation of PEG-PAL in a subset of patients
enrolled in this clinical trial. Preliminary results from this clinical trial were presented in August 2010 and showed that of the seven patients who
received at least one milligram per kilogram per week of PEG-PAL for at least four weeks, six patients have achieved Phe levels below 600
micromoles per liter. Mild to moderate self limiting injection site reactions are the most commonly reported toxicity. In April 2011 we initiated
an extension of the Phase 2 study to find the quickest and safest induction dosing regimen to an efficacious maintenance dose. This study is
ongoing. We expect to initiate a Phase 3 clinical trial of PEG-PAL in 2013.
5
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BMN-673 is a PARP inhibitor, a class of molecules that has shown clinical activity against cancers involving defects in DNA repair that
we are investigating for the treatment of certain cancers. In January 2011, we announced the initiation of a Phase 1/2 clinical trial for BMN-673
for the treatment of patients with solid tumors. The clinical trial is an open-label study of once daily, orally administered BMN-673 in
approximately 70 patients ages 18 and older with advanced or recurrent solid tumors. The primary objective of the study is to establish the
maximum tolerated dose of daily oral BMN-673. The secondary objective of the study is to establish the safety, pharmacokinetic profile and
recommended Phase 2 dose. In July 2011, we initiated a Phase 1/2 clinical trial for BMN-673 for the treatment of patients with advanced
hematological malignancies. This clinical trial is a two-arm, open-label dose escalation study to determine the maximum tolerated dose and to
assess the safety, pharmacokinetics, pharmacodynamics and preliminary efficacy of once daily, orally administered BMN-673 in patients with
acute myeloid leukemia, myelodsplastic syndrome, chronic lymphocytic leukemia or mantle cell lymphoma. This study will enroll
approximately 80 patients.
BMN-701 is a novel fusion of insulin-like growth factor 2 and alpha glucosidase (IGF2-GAA) in development for Pompe disease. We
acquired the BMN-701 program in August 2010 in connection with the acquisition of ZyStor Therapeutics, Inc. (ZyStor) In January 2011, we
announced the initiation of a Phase 1/2 clinical trial for BMN-701. This clinical trial is an open-label study to evaluate the safety, tolerability,
pharmacokinetics, pharmacodynamic and clinical activity of BMN-701 administered as an intravenous infusion every two weeks at doses of 20
milligrams per kilogram. We expect to enroll approximately 30 patients between the ages of 13 and 65 years old with late-onset Pompe disease
for a treatment period of 24 weeks. The primary objectives of this study are to evaluate the safety and tolerability of BMN-701 as well as
determine the antibody response to BMN-701. The secondary objectives of the study are to determine the single and multi-dose
pharmacokinetics of BMN-701 and determine mobility and functional exercise capacity in patients receiving BMN-701. Pompe disease is a
lysosomal storage disorder caused by a deficiency in GAA, which prevents cells from adequately degrading glycogen. This results in the storage
of glycogen in lysosomes, particularly those in muscle cells, thereby damaging those cells and causing progressive muscle weakness which in
turn can result in death due to pulmonary or cardiac insufficiency. We expect to receive top-line results from this study in the second half of
2012.
BMN-111 is a peptide therapeutic in development for the treatment of achondroplasia. In January 2012, we announced the initiation of a
Phase 1 clinical trial for BMN-111. The primary objective of the Phase 1 clinical trial is to assess the safety and tolerability of single and
multiple doses of BMN-111 in normal healthy adult volunteers up to the maximum tolerated dose. We expect to start the Phase 2 study in
pediatric patients in the fourth quarter of 2012 or the first quarter of 2013.
Manufacturing
We manufacture Naglazyme, Aldurazyme, GALNS, PEG-PAL and BMN-111 in our approved Good Manufacturing Practices (GMP),
production facilities located in Novato, California. Vialing and packaging are performed by contract manufacturers. We believe that we have
ample operating capacity to support the commercial demand of both Naglazyme and Aldurazyme through at least the next five years as well as
the clinical requirements and initial launch of GALNS and PEG-PAL, if approved.
In August 2011, we acquired a bulk biologics manufacturing plant located in Shanbally, County of Cork, Ireland. This 133,000-square-foot
facility which was completed and validated in 2009 was approved by the Irish Medicines Board in 2010. We are not currently manufacturing any
products in this facility and will need to requalify and validate certain systems in the facility before we can begin to manufacture any products.
The addition of the Shanbally facility will increase our operating capacity to support the commercial demand of GALNS and PEG-PAL, if
approved.
Our Novato, California facilities have been licensed by the Food and Drug Administration (FDA), the European Commission (EC) and
health agencies in other countries for the commercial production of Aldurazyme
6
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and Naglazyme. All of our facilities and those of any third-party manufacturers will be subject to periodic inspections confirming compliance
with applicable law and must be GMP certified before we can manufacture our drugs for commercial sales.
Kuvan is manufactured on a contract basis by a third party. There are two approved manufacturers of the active pharmaceutical ingredient,
or API, for Kuvan. Firdapse, BMN-701 and BMN-673 are each manufactured on a contract basis by a third party. There is one approved
manufacturer of the API for Firdapse.
In general, we expect to continue to contract with outside service providers for certain manufacturing services, including final product
vialing and packaging operations for our recombinant enzymes and API production and tableting for Kuvan and Firdapse. Third-party
manufacturers’ facilities are subject to periodic inspections to confirm compliance with applicable law and must be GMP certified. We believe
that our current agreements with third-party manufacturers and suppliers provide for ample operating capacity to support the anticipated
commercial demand for Kuvan and Firdapse. In certain instances, there is only one approved contract manufacturer for certain aspects of the
manufacturing process. In such cases, we attempt to prevent disruption of supplies through supply agreements, maintaining safety stock and
other appropriate strategies. Although we have never experienced a disruption in supply from our contract manufacturers, we cannot provide
assurance that we will not experience a disruption in the future.
Raw Materials
Raw materials and supplies required for the production of our products and product candidates are available, in some instances from one
supplier, and in other instances, from multiple suppliers. In those cases where raw materials are only available through one supplier, such
supplier may be either a sole source (the only recognized supply source available to us) or a single source (the only approved supply source for
us among other sources). We have adopted policies to attempt, to the extent feasible, to minimize our raw material supply risks, including
maintenance of greater levels of raw materials inventory and implementation of multiple raw materials sourcing strategies, especially for critical
raw materials. Although to date we have not experienced any significant delays in obtaining any raw materials from our suppliers, we cannot
provide assurance that we will not face shortages from one or more of them in the future.
Sales and Marketing
We have established a commercial organization to support our product lines directly in the U.S., Europe, South America and many of our
other significant markets. For other selected markets, we have signed agreements with other companies to act as distributors of Naglazyme. Most
of these agreements generally grant the distributor the right to market the product in the territory and the obligation to secure all necessary
regulatory approvals for commercial or named patient sales. Additional markets are being assessed at this time and additional agreements may be
signed in the future. We maintain a relatively small sales force in the U.S. that markets Naglazyme and Kuvan and in the EU that markets
Naglazyme and Firdapse. We believe that the size of our sales force is appropriate to effectively reach our target audience in markets where
Naglazyme, Kuvan and Firdapse are directly marketed. We utilize third-party logistics companies to store and distribute Naglazyme, Kuvan and
Firdapse.
Genzyme has the exclusive right to distribute, market and sell Aldurazyme globally and is required to purchase its requirements
exclusively from us.
Customers
Our Naglazyme, Kuvan and Firdapse customers include a limited number of specialty pharmacies and end-users, such as hospitals and
foreign government agencies, which act as retailers. We also sell Naglazyme to our authorized European distributors and to certain larger
pharmaceutical wholesalers, which act as intermediaries between us and end-users and generally do not stock significant quantities of
Naglazyme. During
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2011, 44% of our net Naglazyme, Kuvan and Firdapse product revenues were generated by three customers. Genzyme is our sole customer for
Aldurazyme and is responsible for marketing and selling Aldurazyme to third-parties.
Despite the significant concentration of customers, the demand for Naglazyme, Kuvan and Firdapse is driven primarily by patient therapy
requirements and we are not dependent upon any individual distributor with respect to Naglazyme, Kuvan or Firdapse sales. Due to the pricing
of Naglazyme, Kuvan and Firdapse and the limited number of patients, the specialty pharmacies and wholesalers generally carry a very limited
inventory, resulting in sales of Naglazyme, Kuvan and Firdapse being closely tied to end-user demand. However, in certain countries particularly
in Latin America, governments place large periodic orders for Naglazyme. The timing of these orders can create significant quarter to quarter
variation in our revenue.
Competition
The biopharmaceutical industry is rapidly evolving and highly competitive. The following is a summary analysis of known competitive
threats for each of our major product programs:
Naglazyme, Aldurazyme and GALNS for MPS IV A
We know of no active competitive program for enzyme replacement therapy for MPS VI, MPS I or MPS IV A that has entered clinical
trials.
Bone marrow transplantation has been used to treat severely affected patients, generally under the age of two, with some success. Bone
marrow transplantation is associated with high morbidity and mortality rates as well as with problems inherent in the procedure itself, including
graft versus host disease, graft rejection and donor availability, which limits its utility and application. There are other developing technologies
that are potential competitive threats to enzyme replacement therapies. However, we know of no such technology that has entered clinical trials
related to MPS VI, MPS I or MPS IV A.
Kuvan and PEG-PAL
There are currently no other approved drugs for the treatment of PKU. PKU is commonly treated with a medical food diet that is highlyrestrictive and unpalatable. We perceive medical foods as a complement to Kuvan and PEG-PAL and not a significant competitive threat.
Dietary supplements of large neutral amino acids (LNAA), have also been used in the treatment of PKU. This treatment may be a competitive
threat to Kuvan and PEG-PAL. However, because LNAA is a dietary supplement, the FDA has not evaluated any claims of efficacy of LNAA.
Firdapse and LEMS
There are no other approved drugs for the treatment of LEMS. Current options rely on intravenous immunoglobulin, plasmapherisis and/or
immuno suppressant drugs. In some countries, 3,4 DAP is available, as a base, through various compounding pharmacies, as a special or
magistral formulation, or through investigator sponsored studies. Firdapse is the only approved version of 3,4 DAP. One other aminopyridine,
4AP, has been approved in the U.S. by another pharmaceutical company. However, this is for the treatment of fatigue associated with Multiple
Sclerosis. The role of 4AP in LEMS is unproven and uncertain. In January 2012, a pharmaceutical company initiated a Phase 3 clinical trial in
the U.S. for its version of 3, 4 DAP for the treatment of LEMS.
BMN-673
There are several other PARP inhibitors ahead of BMN-673 in clinical development for the treatment of various solid and hematologic
malignancies. None of these PARP inhibitors, however, has yet been approved by the FDA or any other regulatory agency.
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BMN-701
There are two approved enzyme replacement therapies for Pompe disease in the U.S. and at least two more in preclinical studies. Gene
therapy is also being tested in clinical trials and a pharmaceutical company initiated a Phase 2 clinical trial to test its small molecule chaperone
as a combination therapy with enzyme replacement therapy.
BMN-111
There are currently no approved drugs for the treatment of achondroplasia. There are other peptides in early development for
achondroplasia, although BMN-111 is the only peptide therapeutic that has entered clinical trials for achondroplasia.
Patents and Proprietary Rights
Our success depends on an intellectual property portfolio that supports our future revenue streams and also erects barriers to our
competitors. We are maintaining and building our patent portfolio through: filing new patent applications; prosecuting existing applications;
licensing and acquiring new patents and patent applications; and enforcing our issued patents. Furthermore, we seek to protect our ownership of
know-how, trade secrets and trademarks through an active program of legal mechanisms including registrations, assignments, confidentiality
agreements, material transfer agreements, research collaborations and licenses.
The number of our issued patents now stands at approximately 203, including approximately 55 patents issued by the U.S. Patent and
Trademark Office (USPTO). Furthermore, our portfolio of pending patent applications totals approximately 411 applications, including
approximately 74 pending U.S. applications.
With respect to Naglazyme, we have 15 issued patents, including three U.S. patents. Claims cover our ultrapure N -acetylgalactosamine-4sulfatase compositions of Naglazyme, methods of treating deficiencies of N -acetylgalactosamine-4-sulfatase, including MPS VI, methods of
producing and purifying such ultrapure N -acetylgalactosamine-4-sulfatase compositions, and methods of detecting lysosomal enzyme-specific
antibodies. These patents will expire between 2022 and 2028.
With respect to Kuvan and BH4, we own or have licensed a number of patents and pending patent applications that relate generally to
formulations and forms of our drug substance, methods of use for various indications under development and dosing regimens. We have rights to
36 issued patents including 10 issued U.S. patents with claims to a stable tablet formulation of BH4, methods of treating PKU using a once daily
dosing regimen and administration of Kuvan with food, crystalline forms of BH4, and methods of producing BH4. These patents will expire
between 2022 to 2029.
We have rights to 32 issued patents, including six U.S. patents, related to Aldurazyme. These patents cover our ultra-pure alpha-Liduronidase composition of Aldurazyme, methods of treating deficiencies of alpha-L-iduronidase by administering pharmaceutical compositions
comprising such ultra-pure alpha-L-iduronidase, a method of purifying such ultra-pure alpha-L-iduronidase and the use of compositions of ultrapure biologically active fragments of alpha-L-iduronidase. These patents will expire in 2019 and 2020. Three U.S. patents on alpha-Liduronidase are owned by an affiliate of Women’s and Children’s Hospital Adelaide. We have examined such issued U.S. patents, the related
U.S. and foreign applications and their file histories, the prior art and other information. Corresponding foreign applications were filed in
Canada, Europe and Japan. The European application was rejected and abandoned and cannot be re-filed. After a failure to timely file a court
challenge to the Japanese Board of Appeals’ decision upholding the final rejection of all claims in the corresponding Japanese application, the
Japanese application has also lapsed and cannot be re-filed. Claims in the related Canadian application have recently issued. We believe that
such patents may not survive a challenge to patent validity. However, the processes of patent law are uncertain and any patent proceeding is
subject to multiple unanticipated outcomes. We believe that it is in the best interest of our joint venture with Genzyme to
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market Aldurazyme with commercial diligence, in order to provide MPS I patients with the benefits of Aldurazyme. We believe that these
patents and patent applications do not affect our ability to market Aldurazyme in Europe.
We only have limited patent protection in the EU for Firdapse for the treatment of LEMS and we have no issued patients in the U.S. for
Firdapse for the treatment of LEMS.
With respect to GALNS, we own or have licensed a number of patents and pending patent applications that relate generally to
compositions of matter, methods of use and methods of production. We have rights to seven issued patents including four issued U.S. patents
with claims to compositions of purified recombinant N-acetylgalactosamine-6-sulfate sulfatase (GALNS) and sulfatase-modifying factor I
(SUMF1) polypeptides and nucleic acids used in the manufacture of GALNS. These issued U.S. patents are set to expire between 2019 (SUMF1
compositions) and 2029 (GALNS compositions). Recently allowed U.S. claims, which have not been officially issued, cover purified
recombinant GALNS compositions and methods of treating Morquio Syndrome and are set to expire in 2029. Claims in an issued European
patent cover methods of production and are set to expire in 2024.
Government Regulation
We operate in a highly regulated industry, which is subject to significant federal, state, local and foreign regulation. Our present and future
business has been, and will continue to be, subject to a variety of laws including, the Federal Food, Drug and Cosmetic Act, or FDC Act, the
Public Health Service Act, the Medicaid rebate program, the Veterans Health Care Act of 1992, and the Occupational Safety and Health Act,
among others.
The FDC Act and other federal and state statutes and regulations govern, among other things, the testing, research, development,
manufacture, safety, effectiveness, labeling, storage, record keeping, approval, advertising and promotion, import and export of our products. As
a result of these laws and regulations, product development and product approval processes are very expensive and time consuming.
FDA Approval Process
Pharmaceutical product development in the U.S. typically involves preclinical laboratory and animal tests, the submission to the FDA of an
investigational new drug application, or IND, which must become effective before clinical testing may commence, and adequate and wellcontrolled human clinical trials to establish the safety and effectiveness of the drug for each indication for which FDA approval is sought.
Satisfaction of FDA pre-market approval requirements typically takes many years and the actual time required may vary substantially based
upon the type, complexity and novelty of the product or disease.
Preclinical tests include laboratory evaluation, as well as animal trials, to assess the characteristics and potential pharmacology and toxicity
of the product. The conduct of the preclinical tests must comply with federal regulations and requirements, including good laboratory practices.
The results of preclinical testing are submitted to the FDA as part of an IND along with other information, including information about product
chemistry, manufacturing and controls and a proposed clinical trial protocol. Long term preclinical tests, such as animal tests of reproductive
toxicity and carcinogenicity, may continue after the IND is submitted.
A 30-day waiting period after the submission of each IND is required prior to the commencement of clinical testing in humans. If the FDA
has not objected to the IND within this 30-day period, the clinical trial proposed in the IND may begin.
Clinical trials involve the administration of the investigational new drug to healthy volunteers or patients under the supervision of a
qualified investigator. Clinical trials must be conducted in compliance with federal
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regulations, good clinical practices, or GCP, as well as under protocols detailing the objectives of the trial, the parameters to be used in
monitoring safety and the effectiveness criteria to be evaluated. Each protocol involving testing on U.S. patients and subsequent protocol
amendments must be submitted to the FDA as part of the IND.
The FDA may order the temporary or permanent discontinuation of a clinical trial at any time or impose other sanctions if it believes that
the clinical trial is not being conducted in accordance with FDA requirements or presents an unacceptable risk to the clinical trial patients. The
study protocol and informed consent information for patients in clinical trials must also be submitted to an institutional review board, or IRB, for
approval. An IRB may also require the clinical trial at the site to be halted, either temporarily or permanently, for failure to comply with the
IRB’s requirements, or may impose other conditions.
Clinical trials to support new drug applications, or NDAs, or biological product licenses, or BLAs, for marketing approval are typically
conducted in three sequential phases, but the phases may overlap. In Phase 1, the initial introduction of the drug into healthy human subjects or
patients, the drug is tested to assess metabolism, pharmacokinetics, pharmacological actions, side effects associated with increasing doses and, if
possible, early evidence on effectiveness. Phase 2 usually involves trials in a limited patient population, to determine the effectiveness of the
drug for a particular indication or indications, dosage tolerance and optimum dosage, and to identify common adverse effects and safety risks. If
a compound demonstrates evidence of effectiveness and an acceptable safety profile in Phase 2 evaluations, Phase 3 trials are undertaken to
obtain the additional information about clinical efficacy and safety in a larger number of patients, typically at geographically dispersed clinical
trial sites. After completion of the required clinical testing, an NDA or BLA is prepared and submitted to the FDA. FDA approval of the NDA or
BLA is required before marketing of the product may begin in the U.S. The NDA or BLA must include the results of all preclinical, clinical and
other testing, a compilation of data relating to the product’s pharmacology, chemistry, manufacture and controls, proposed labeling and a
payment of a user fee, among other things.
The FDA has 60 days from its receipt of an NDA or BLA to determine whether the application will be accepted for filing based on the
agency’s threshold determination that it is sufficiently complete to permit substantive review. The FDA may request additional information
rather than accepting an NDA or BLA for filing. Once the submission is accepted for filing, the FDA begins an in-depth review. The FDA has
agreed to certain performance goals in the review of NDAs or BLAs. Most such applications for non-priority drug products are reviewed within
ten months. The goal for initial review of most applications for priority review of drugs, that is, drugs that the FDA determines represent a
significant improvement over existing therapy, is six months. We expect the FDA to amend each of these goals to extend them by two months
for applications received after September 2012. The review process may be extended by the FDA for three additional months to consider new
information submitted during the review or clarification regarding information already provided in the submission. The FDA may also refer
applications for novel products or products that present difficult questions of safety or efficacy to an advisory committee, typically a panel that
includes clinicians and other experts, for review, evaluation and a recommendation as to whether the application should be approved. The FDA
is not bound by the recommendation of an advisory committee, but it generally follows such recommendations. Before approving an NDA or
BLA, the FDA will typically inspect one or more clinical sites to assure compliance with GCP. Additionally, the FDA will inspect the facility or
the facilities at which the drug is manufactured. The FDA will not approve the product unless compliance with current good manufacturing
practices, or cGMPs, is satisfactory and the NDA or BLA contains data that provide substantial evidence that the drug is safe and effective in the
indication studied.
After the FDA evaluates the NDA or BLA, including the manufacturing procedures and facilities, it issues an approval letter, or a complete
response letter. A complete response letter outlines the deficiencies in the submission and may require substantial additional testing or
information in order for the FDA to reconsider the application. If and when those deficiencies have been addressed, the FDA will re-initiate
review. If it is satisfied that the deficiencies have been addressed, the FDA will issue an approval letter. The FDA has committed to reviewing
such resubmissions in two or six months depending on the type of information included. It is not
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unusual, however, for the FDA to issue a complete response letter because it believes that the drug is not safe enough or effective enough or
because it does not believe that the data submitted are reliable or conclusive.
An approval letter authorizes commercial marketing of the drug with specific prescribing information for specific indications. As a
condition of NDA or BLA approval, the FDA may require substantial post-approval testing and surveillance to monitor the drug’s safety or
efficacy and may impose other conditions, including labeling restrictions which can materially affect the potential market and profitability of the
drug. Once granted, product approvals may be withdrawn if compliance with regulatory standards is not maintained or problems are identified
following initial marketing.
The Hatch-Waxman Act
Upon approval of a drug through an NDA, applicants are required to submit to the FDA each patent that covers the applicant’s product or
FDA approved method of using this product. Those patents are then published in the FDA’s Approved Drug Products with Therapeutic
Equivalence Evaluations, commonly known as the Orange Book. Drugs listed in the Orange Book can, in turn, be cited by potential competitors
in support of approval of an abbreviated new drug application, or ANDA. Generally, an ANDA provides for marketing of a drug product that has
the same active ingredients in the same strength(s), route of administration, and dosage form as the listed drug and has been shown through
bioequivalence testing to be therapeutically equivalent to the listed drug. ANDA applicants are not required to conduct or submit results of preclinical or clinical tests to prove the safety or effectiveness of their drug product, other than the requirement for bioequivalence testing. Drugs
approved in this way are commonly referred to as “generic equivalents” to the listed drug, and can often be substituted by pharmacists under
prescriptions written for the original listed drug.
The ANDA applicant is required to certify to the FDA concerning any patents listed for the approved product in the FDA’s Orange Book.
Specifically, the applicant must certify that: (i) the required patent information has not been filed; (ii) the listed patent has expired; (iii) the listed
patent has not expired, but will expire on a particular date and approval is sought after patent expiration; or (iv) the listed patent is invalid or will
not be infringed by the new product. A certification that the new product will not infringe the already approved product’s listed patents or that
such patents are invalid is called a Paragraph IV certification. If the applicant does not challenge the listed patents, the ANDA application will
not be approved until all the listed patents claiming the referenced product have expired. Alternatively, for a patent covering an approved method
of use, an ANDA applicant may submit a statement to the FDA that the company is not seeking approval for the covered use.
If the ANDA applicant has submitted a Paragraph IV certification to the FDA, the applicant must also send notice of the Paragraph IV
certification to the NDA and patent holders once the ANDA has been accepted for filing by the FDA. The NDA and patent holders may then
initiate a patent infringement lawsuit in response to the notice of the Paragraph IV certification. The filing of a patent infringement lawsuit
within 45 days of the receipt of a Paragraph IV certification automatically prevents the FDA from approving the ANDA until the earlier of 30
months, expiration of the patent, settlement of the lawsuit or a decision in the infringement case that is favorable to the ANDA applicant.
The ANDA application also will not be approved until any non-patent exclusivity, such as exclusivity for obtaining approval of a new
chemical entity, listed in the Orange Book for the referenced product has expired. Federal law provides a period of five years following approval
of a drug containing no previously approved active moiety, during which ANDAs for generic versions of those drugs cannot be submitted unless
the submission contains a Paragraph IV challenge to a listed patent, in which case the submission may be made four years following the original
product approval. Federal law provides for a period of three years of exclusivity following approval of a listed drug that contains previously
approved active ingredients but is approved in a new dosage form, route of administration or combination, or for a new condition of use, the
approval of which was required to be supported by new clinical trials conducted by or for the sponsor, during which the FDA cannot grant
effective approval of an ANDA based on that listed drug. Both of the five-year and three-year exclusivity
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periods, as well as any unexpired patents listed in the Orange Book for the listed drug, can be extended by six months if the FDA grants the
NDA sponsor a period of pediatric exclusivity based on studies submitted by the sponsor in response to a written request.
Section 505(b)(2) New Drug Applications
Most drug products (other than biological products) obtain FDA marketing approval pursuant to an NDA or an ANDA. A third alternative
is a special type of NDA, commonly referred to as a Section 505(b)(2) NDA, which enables the applicant to rely, in part, on the FDA’s finding
of safety and efficacy data for an existing product, or published literature, in support of its application.
Section 505(b)(2) NDAs often provide an alternate path to FDA approval for new or improved formulations or new uses of previously
approved products. Section 505(b)(2) permits the filing of an NDA where at least some of the information required for approval comes from
studies not conducted by or for the applicant and for which the applicant has not obtained a right of reference. The applicant may rely upon
certain preclinical or clinical studies conducted for an approved product. The FDA may also require companies to perform additional studies or
measurements to support the change from the approved product. The FDA may then approve the new product candidate for all or some of the
labeled indications for which the referenced product has been approved, as well as for any new indication for which the Section 505(b)(2) NDA
applicant has submitted data.
To the extent that the Section 505(b)(2) applicant is relying on prior FDA findings of safety and efficacy, the applicant is required to
certify to the FDA concerning any patents listed for the approved product in the Orange Book to the same extent that an ANDA applicant would.
Thus, approval of a Section 505(b)(2) NDA can be delayed until all the listed patents claiming the referenced product have expired, until any
non-patent exclusivity, such as exclusivity for obtaining approval of a new chemical entity, listed in the Orange Book for the referenced product
has expired, and, in the case of a Paragraph IV certification and subsequent patent infringement suit, until the earlier of 30 months, settlement of
the lawsuit or a decision in the infringement case that is favorable to the Section 505(b)(2) NDA applicant.
Orphan Drug Designation
Naglazyme, Aldurazyme, Kuvan and Firdapse have received orphan drug designations from the FDA. Orphan drug designation is granted
by the FDA to drugs intended to treat a rare disease or condition, which for this program is defined as having a prevalence of less than 200,000
individuals in the U.S. Orphan drug designation must be requested before submitting a marketing application. After the FDA grants orphan drug
designation, the generic identity of the therapeutic agent and its potential orphan use are disclosed publicly by the FDA. Orphan drug exclusive
marketing rights may be lost if the FDA later determines that the request for designation was materially defective or if the manufacturer is unable
to assure sufficient quantity of the drug.
Orphan drug designation does not shorten the regulatory review and approval process, nor does it provide any advantage in the regulatory
review and approval process. However, if an orphan drug later receives approval for the indication for which it has designation, the relevant
regulatory authority may not approve any other applications to market the same drug for the same indication, except in very limited
circumstances, for seven years in the U.S. Although obtaining approval to market a product with orphan drug exclusivity may be advantageous,
we cannot be certain:
• that we will be the first to obtain approval for any drug for which we obtain orphan drug designation;
•

that orphan drug designation will result in any commercial advantage or reduce competition; or

•

that the limited exceptions to this exclusivity will not be invoked by the relevant regulatory authority.

Pediatric Information
Under the Pediatric Research Equity Act of 2007 (PREA), NDAs or BLAs or supplements to NDAs or BLAs must contain data to assess
the safety and effectiveness of the drug for the claimed indication(s) in all
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relevant pediatric subpopulations and to support dosing and administration for each pediatric subpopulation for which the drug is safe and
effective. The FDA may grant deferrals for submission of data or full or partial waivers. Unless otherwise required by regulation, PREA does not
apply to any drug for an indication for which orphan drug designation has been granted. The Best Pharmaceuticals for Children Act (BPCA),
provides sponsors of NDAs with an additional six-month period of market exclusivity for all unexpired patent or non-patent exclusivity on all
forms of the drug containing the active moiety, if the sponsor submits results of pediatric studies specifically requested by the FDA under BPCA
within required timeframes. The Biologics Price Competition and Innovation Act, or BPCIA, provides sponsors of BLAs an additional sixmonth extension for all unexpired non-patent market exclusivity on all forms of the biological containing the active moiety pursuant to the
BPCA if the conditions under the BPCA are met.
Accelerated Approval
Under the FDA’s accelerated approval regulations, the FDA may approve a drug for a serious or life-threatening illness that provides
meaningful therapeutic benefit to patients over existing treatments based upon a surrogate endpoint that is reasonably likely to predict clinical
benefit. In clinical trials, a surrogate endpoint is a measurement of laboratory or clinical signs of a disease or condition that substitutes for a
direct measurement of how a patient feels, functions or survives. Surrogate endpoints can often be measured more easily or more rapidly than
clinical endpoints. A drug candidate approved on this basis is subject to rigorous post-marketing compliance requirements, including the
completion of Phase 4 or post-approval clinical trials to confirm the effect on the clinical endpoint. Failure to conduct required post-approval
studies, or confirm a clinical benefit during post-marketing studies, will allow the FDA to withdraw the drug from the market on an expedited
basis. All promotional materials for drug candidates approved under accelerated regulations are subject to prior review by the FDA.
Fast Track Designation
The FDA is required to facilitate the development and expedite the review of drugs that are intended for the treatment of a serious or lifethreatening condition for which there is no effective treatment and which demonstrate the potential to address unmet medical needs for the
condition. Under the fast track program, the sponsor of a new drug candidate may request that the FDA designate the drug candidate for a
specific indication as a fast track drug concurrent with or after the filing of the IND for the drug candidate. The FDA must determine if the drug
candidate qualifies for fast track designation within 60 days of receipt of the sponsor’s request.
In addition to other benefits such as the ability to use surrogate endpoints and have greater interactions with the FDA, the FDA may initiate
review of sections of a fast track drug’s NDA or BLA before the application is complete. This rolling review is available if the applicant
provides and the FDA approves a schedule for the submission of the remaining information and the applicant pays applicable user fees.
However, the FDA’s time period goal for reviewing an application does not begin until the last section of the NDA or BLA is submitted.
Additionally, the fast track designation may be withdrawn by the FDA if the FDA believes that the designation is no longer supported by data
emerging in the clinical trial process.
Priority Review
Under the FDA policies, a drug candidate is eligible for priority review, or review within a six-month time frame from the time a complete
NDA is submitted, if the drug candidate provides a significant improvement compared to marketed drugs in the treatment, diagnosis or
prevention of a disease. A fast track designated drug candidate would ordinarily meet the FDA’s criteria for priority review.
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Post-Approval Regulatory Requirements
Following FDA approval, a product is subject to certain post-approval requirements. For instance, the FDA closely regulates the postapproval marketing and promotion of approved products, including standards and regulations for direct-to-consumer advertising, off-label
promotion, industry-sponsored scientific and educational activities and promotional activities involving the Internet.
Approved products may be marketed only for the approved indications and in accordance with the provisions of the approved labeling.
Changes to some of the conditions established in an approved application, including changes in indications, labeling, or manufacturing processes
or facilities, may require a submission to and approval by FDA before the change can be implemented. An NDA or BLA supplement for a new
indication typically requires clinical data similar to that in the original application, and the FDA uses the same procedures and actions in
reviewing NDA or BLA supplements as it does in reviewing NDAs and BLAs.
Adverse event reporting and submission of periodic reports is required following FDA approval of an NDA or BLA. The FDA also may
require post-marketing testing, known as Phase 4 testing, risk evaluation and mitigation strategies, and surveillance to monitor the effects of an
approved product or place conditions on an approval that could restrict the distribution or use of the product. In addition, quality control as well
as the manufacture, packaging, and labeling procedures must continue to conform to cGMPs after approval. Drug and biological product
manufacturers and certain of their subcontractors are required to register their establishments with the FDA and certain state agencies, and are
subject to periodic unannounced inspections by the FDA during which the agency inspects manufacturing facilities to access compliance with
cGMPs. Accordingly, manufacturers must continue to expend time, money and effort in the areas of production and quality control to maintain
compliance with cGMPs. Regulatory authorities may withdraw product approvals or request product recalls if a company fails to comply with
regulatory standards, if it encounters problems following initial marketing, or if previously unrecognized problems are subsequently discovered.
Food and Drug Administration Amendments Act of 2007
On September 27, 2007, the Food and Drug Administration Amendments Act (FDAAA), was enacted into law, amending both the FDC
Act and the Public Health Service Act. The FDAAA makes a number of substantive and incremental changes to the review and approval
processes in ways that could make it more difficult or costly to obtain approval for new pharmaceutical products, or to produce, market and
distribute existing pharmaceutical products. Most significantly, the law changes the FDA’s handling of post market drug product safety issues by
giving the FDA authority to require post approval studies or clinical trials, to request that safety information be provided in labeling, or to require
an NDA applicant to submit and execute a Risk Evaluation and Mitigation Strategy (REMS). A REMS can include medication guides,
communication plans for healthcare professionals and elements to assure safe use (ETASU). ETASU can include, but are not limited to, special
training or certification for prescribing or dispensing, dispensing only under certain circumstances, special monitoring, and the use of patient
registries. The requirement for a REMS can materially affect the potential market and profitability of a drug.
Patient Protection and Affordable Care Act of 2010
The Patient Protection and Affordable Care Act of 2010, as amended by the Health Care and Education Reconciliation Act of 2010
(PPACA), is a sweeping measure intended to expand healthcare coverage within the U.S., primarily through the imposition of health insurance
mandates on employers and individuals and expansion of the Medicaid program.
The PPACA created a regulatory pathway for the abbreviated approval for biological products that are demonstrated to be “biosimilar” or
“interchangeable” with an FDA-approved biological product. In order to meet the standard of interchangeability, a sponsor must demonstrate
that the biosimilar product can be expected to produce the same clinical result as the reference product, and for a product that is administered
more than once,
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that the risk of switching between the reference product and biosimilar product is not greater than the risk of maintaining the patient on the
reference product. Such biosimilars would reference biological products approved in the U.S. The law establishes a period of 12 years of data
exclusivity for reference products, which protects the data in the original BLA by prohibiting sponsors of biosimilars from gaining FDA
approval based in part on reference to data in the original BLA. Complexities associated with the larger, and often more complex, structures of
biological products, as well as the process by which such products are manufactured, pose significant hurdles to implementation that are still
being worked out by the FDA.
The PPACA also imposes a new fee on certain manufacturers and importers of branded prescription drugs (excluding orphan drugs) under
certain conditions. The annual fee will be apportioned among the participating companies based on each company’s sales of qualifying products
to, and used by, certain U.S. government programs during the preceding year. Several provisions of the new law, which have varying effective
dates, may affect us and will likely increase certain of our costs. For example, the Medicaid rebate rate was increased and the volume of rebated
drugs has been expanded to include beneficiaries in Medicaid managed care organizations. Among other things, the PPACA also expands the
340B drug discount program (excluding orphan drugs), including the creation of new penalties for non-compliance; includes a 50% discount on
brand name drugs for Medicare Part D participants in the coverage gap, or “donut hole,” and imposes a new fee on certain manufacturers and
importers of branded prescription drugs (excluding orphan drugs under certain conditions). The law also revised the definition of “average
manufacturer price” for reporting purposes, which could increase the amount of the Medicaid drug rebates paid to states. Substantial new
provisions affecting compliance also have been added, which may require us to modify our business practices with health care practitioners.
In addition, beginning in 2013, drug manufacturers will be required to report information on payments or transfers of value to physicians
and teaching hospitals, as well as investment interests held by physicians and their immediate family members during the preceding calendar
year. Failure to submit required information may result in civil monetary penalties. Although the statute requires reporting by March 31, 2013 of
payments and other transfers of value made in calendar year 2012, the Centers for Medicare & Medicaid Services (CMS), has proposed not to
require manufacturers to begin collecting required information until 90 days after publication of a final rule. This means that the initial report due
on March 31, 2013 may only need to cover a portion of calendar year 2012. Further, the PPACA amends the intent requirement of the federal
anti-kickback and criminal healthcare fraud statutes. A person or entity no longer needs to have actual knowledge of these statutes or specific
intent to violate them. In addition, the government may assert that a claim including items or services resulting from a violation of the federal
anti-kickback statute constitutes a false or fraudulent claim for purposes of the false claims laws.
Other Regulatory Requirements
In addition to FDA restrictions on marketing of pharmaceutical products, several other types of state and federal laws have been applied to
restrict certain marketing practices in the pharmaceutical industry in recent years. These laws include anti-kickback statutes and false claims
statutes. The federal healthcare program anti-kickback statute prohibits, among other things, knowingly and willfully offering, paying, soliciting
or receiving remuneration to induce or in return for purchasing, leasing, ordering or arranging for the purchase, lease or order of any healthcare
item or service reimbursable under Medicare, Medicaid or other federally financed healthcare programs. This statute has been interpreted to
apply to arrangements between pharmaceutical manufacturers on the one hand and prescribers, purchasers and formulary managers on the other.
Violations of the anti-kickback statute are punishable by imprisonment, criminal fines, civil monetary penalties and exclusion from participation
in federal healthcare programs. Although there are a number of statutory exemptions and regulatory safe harbors protecting certain common
activities from prosecution or other regulatory sanctions, the exemptions and safe harbors are drawn narrowly, and practices that involve
remuneration intended to induce prescribing, purchases or recommendations may be subject to scrutiny if they do not qualify for an exemption
or safe harbor.
Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment to the
federal government, or knowingly making, or causing to be made, a false statement to
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have a false claim paid. Recently, several pharmaceutical and other healthcare companies have been prosecuted under these laws for allegedly
inflating drug prices they report to pricing services, which in turn are used by the government to set Medicare and Medicaid reimbursement
rates, and for allegedly providing free product to customers with the expectation that the customers would bill federal programs for the product.
In addition, certain marketing practices, including off-label promotion, may also violate false claims laws. The majority of states also have
statutes or regulations similar to the federal anti-kickback law and false claims laws, which apply to items and services reimbursed under
Medicaid and other state programs, or, in several states, apply regardless of the payor. Sanctions under these federal and state laws may include
civil monetary penalties, exclusion of a company’s products from reimbursement under government programs, criminal fines and imprisonment.
Several states now require pharmaceutical companies to report expenses relating to the marketing and promotion of pharmaceutical products and
to report gifts and payments to individual physicians in these states. Other states prohibit providing various other marketing-related activities.
Still other states require the posting of information relating to clinical studies and their outcomes. In addition, California, Connecticut, Nevada,
and Massachusetts require pharmaceutical companies to implement compliance programs or marketing codes. Currently, several additional states
are considering similar proposals. Compliance with these laws is difficult and time consuming, and companies that do not comply with these
state laws face civil penalties.
Regulation in the European Union
Drugs are also subject to extensive regulation outside of the U.S. In the EU, for example, there is a centralized approval procedure that
authorizes marketing of a product in all countries of the EU (which includes most major countries in Europe). If this procedure is not used,
approval in one country of the EU can be used to obtain approval in another country of the EU under two simplified application processes, the
mutual recognition procedure or the decentralized procedure, both of which rely on the principle of mutual recognition. After receiving
regulatory approval through any of the European registration procedures, pricing and reimbursement approvals are also required in most
countries.
A similar system for orphan drug designation exists in the EU. Naglazyme, Aldurazyme and Kuvan received orphan medicinal product
designation by the European Committee for Orphan Medicinal Products. Orphan designation does not shorten the regulatory review and
approval process for an orphan drug, nor does it give that drug any advantage in the regulatory review and approval process. However, if an
orphan drug later receives approval for the indication for which it has designation, the relevant regulatory authority may not approve any other
applications to market the same drug for the same indication, except in very limited circumstances, for ten years in the EU.
Anti-Corruption Legislation
The U.S. Foreign Corrupt Practices Act (FCPA), to which we are subject, prohibits corporations and individuals from engaging in certain
activities to obtain or retain business or to influence a person working in an official capacity. It is illegal to pay, offer to pay or authorize the
payment of anything of value to any foreign government official, government staff member, political party or political candidate in an attempt to
obtain or retain business or to otherwise influence a person working in an official capacity. Similar laws exist in other countries, such as the
United Kingdom that restrict improper payments to public and private parties. Many countries have laws prohibiting these types of payments
within the respective country. Historically, pharmaceutical companies have been the target of FCPA and other anti-corruption investigations and
penalties.
Employees
As of January 27, 2012, we had 1,002 full-time employees, 465 of whom are in operations, 253 of whom are in research and development,
167 of whom are in sales and marketing and 117 of whom are in administration.
We consider our employee relations to be good. Our employees are not covered by a collective bargaining agreement. We have not
experienced employment related work stoppages.
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Research and Development
For information regarding research and development expenses incurred during 2011, 2010 and 2009, see Item 7, “ Management Discussion
and Analysis of Financial Condition and Results of Operations—Research and Development Expense”.
Geographic Area Financial Information
Our chief operating decision maker ( i.e. , our chief executive officer) reviews financial information on a consolidated basis, for the
purposes of allocating resources and evaluating financial performance. There are no segment managers who are held accountable by the chief
operating decision maker, or anyone else, for operations, operating results and planning for levels or components below the consolidated unit
level. Accordingly, we consider ourselves to have a single reporting segment and operating unit structure.
Net product revenues by geography are based on patients’ locations for Naglazyme, Kuvan and Firdapse, and are based on Genzyme’s
U.S. location for Aldurazyme. Although Genzyme sells Aldurazyme worldwide, the royalties we earned on Genzyme’s net sales are included in
the U.S. as our transactions are with Genzyme.
The following table outlines net product revenues by geographic area (in thousands):

Net product revenues:
United States
Europe
Latin America
Rest of the World
Total net product revenues

2011

Years Ended December 31,
2010

2009

$224,630
100,348
56,950
55,719
$437,647

$196,979
90,321
41,581
40,820
$369,701

$168,373
76,475
35,528
35,345
$315,721

Total revenue generated outside the U.S. was $217.1 million, $173.9 million and $150.7 million, in the years ended December 31, 2011,
2010 and 2009, respectively.
The following table outlines non-monetary long-lived assets by geographic area (in thousands):
Years Ended December 31,
2011
2010

Long-lived assets:
United States
International
Total long-lived assets

$ 657,800
81,694
$ 739,494

$ 597,278
32,914
$ 630,192

The increase in long-lived assets is attributed to the purchase of the Naglazyme intellectual property and the manufacturing facility in
Shanbally, County Cork, Ireland for $81.0 million and $49.7 million, respectively. See Notes 10 and 11 to our accompanying Consolidated
Financial Statements for additional discussion.
Other Information
We were incorporated in Delaware in October 1996 and began operations on March 21, 1997. Our principal executive offices are located at
105 Digital Drive, Novato, California 94949 and our telephone number is (415) 506-6700. Our annual reports on Form 10-K, quarterly reports
on Form 10-Q, proxy statements, current reports on Form 8-K and amendments to those reports and statements filed or furnished pursuant to
Section 13(a)
18

Table of Contents
or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, are available free of charge at www.bmrn.com as soon as
reasonably practicable after we electronically file such reports with the U.S. Securities and Exchange Commission, or SEC. Such reports,
statements and other information may be obtained by visiting the SEC’s Public Reference Room at 100 F Street, NE, Washington, DC 20549 or
by calling the SEC at 1-800-SEC-0330. Additionally, these reports are available at the SEC’s website at http://www.sec.gov . Information
contained in our website is not part of this or any other report that we file with or furnish to the SEC.
Item 1A. Risk Factors
An investment in our securities involves a high degree of risk. We operate in a dynamic and rapidly changing industry that involves
numerous risks and uncertainties. The risks and uncertainties described below are not the only ones we face. Other risks and uncertainties,
including those that we do not currently consider material, may impair our business. If any of the risks discussed below actually occur, our
business, financial condition, operating results or cash flows could be materially adversely affected. This could cause the trading price of our
securities to decline, and you may lose all or part of your investment.
If we fail to maintain regulatory approval to commercially market and sell our drugs, or if approval is delayed, we will be unable
to generate revenue from the sale of these products, our potential for generating positive cash flow will be diminished, and the capital
necessary to fund our operations will be increased.
We must obtain and maintain regulatory approval to market and sell our drug products in the U.S. and in jurisdictions outside of the U.S.
In the U.S., we must obtain FDA approval for each drug that we intend to commercialize. The FDA approval process is typically lengthy and
expensive, and approval is never certain. Products distributed abroad are also subject to government regulation by international regulatory
authorities. Naglazyme, Aldurazyme and Kuvan have received regulatory approval to be commercially marketed and sold in the U.S., EU and
other countries. Firdapse has received regulatory approval to be commercially marketed only in the EU. If we fail to obtain regulatory approval
for our product candidates, we will be unable to market and sell those drug products. Because of the risks and uncertainties in pharmaceutical
development, our product candidates could take a significantly longer time to gain regulatory approval than we expect or may never gain
approval.
From time to time during the regulatory approval process for our products and our product candidates, we engage in discussions with the
FDA and comparable international regulatory authorities regarding the regulatory requirements for our development programs. To the extent
appropriate, we accommodate the requests of the regulatory authorities and, to date, we have generally been able to reach reasonable
accommodations and resolutions regarding the underlying issues. However, we are often unable to determine the outcome of such deliberations
until they are final. If we are unable to effectively and efficiently resolve and comply with the inquiries and requests of the FDA and other nonU.S. regulatory authorities, the approval of our product candidates may be delayed and their value may be reduced.
After any of our products receive regulatory approval, they remain subject to ongoing regulation, which can impact, among other things
product labeling, manufacturing practices, adverse event reporting, storage, distribution, advertising and promotion, and record keeping. If we do
not comply with the applicable regulations, the range of possible sanctions includes issuance of adverse publicity, product recalls or seizures,
fines, total or partial suspensions of production and/or distribution, suspension of marketing applications, and enforcement actions, including
injunctions and civil or criminal prosecution. The FDA and comparable international regulatory agencies can withdraw a product’s approval
under some circumstances, such as the failure to comply with regulatory requirements or unexpected safety issues. Further, the FDA often
requires post-marketing testing and surveillance to monitor the effects of approved products. The FDA and comparable international regulatory
agencies may condition approval of our product candidates on the completion of such post-marketing clinical studies. These post-marketing
studies may suggest that a product causes undesirable side effects or may present a
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risk to the patient. If data we collect from post-marketing studies suggest that one of our approved products may present a risk to safety, the
government authorities could withdraw our product approval, suspend production or place other marketing restrictions on our products. If
regulatory sanctions are applied or if regulatory approval is delayed or withdrawn, the value of our company and our operating results will be
adversely affected. Additionally, we will be unable to generate revenue from the sale of these products, our potential for generating positive cash
flow will be diminished and the capital necessary to fund our operations will be increased.
If we fail to obtain or maintain orphan drug exclusivity for some of our products, our competitors may sell products to treat the
same conditions and our revenues will be reduced.
As part of our business strategy, we intend to develop some drugs that may be eligible for FDA and EU orphan drug designation. Under
the Orphan Drug Act, the FDA may designate a product as an orphan drug if it is intended to treat a rare disease or condition, defined as a patient
population of fewer than 200,000 in the U.S. The company that first obtains FDA approval for a designated orphan drug for a given rare disease
receives marketing exclusivity for use of that drug for the stated condition for a period of seven years. Orphan drug exclusive marketing rights
may be lost if the FDA later determines that the request for designation was materially defective or if the manufacturer is unable to assure
sufficient quantity of the drug. Similar regulations are available in the EU with a ten-year period of market exclusivity.
Because the extent and scope of patent protection for some of our drug products is limited, orphan drug designation is especially important
for our products that are eligible for orphan drug designation. For eligible drugs, we plan to rely on the exclusivity period under the Orphan Drug
Act to maintain a competitive position. If we do not obtain orphan drug exclusivity for our drug products that do not have broad patent
protection, our competitors may then sell the same drug to treat the same condition and our revenues will be reduced.
Even though we have obtained orphan drug designation for certain of our products and product candidates and even if we obtain orphan
drug designation for our future product candidates, due to the uncertainties associated with developing pharmaceutical products, we may not be
the first to obtain marketing approval for any particular orphan indication. Further, even if we obtain orphan drug exclusivity for a product, that
exclusivity may not effectively protect the product from competition because different drugs can be approved for the same condition. Even after
an orphan drug is approved, the FDA can subsequently approve the same drug for the same condition if the FDA concludes that the later drug is
safer, more effective or makes a major contribution to patient care. Orphan drug designation neither shortens the development time or regulatory
review time of a drug, nor gives the drug any advantage in the regulatory review or approval process.
We may face competition from biological products approved through an abbreviated regulatory pathway.
Our Naglazyme and Aldurazyme products, as well as certain of our product candidates, are regulated by the FDA as biologics under the
FDC Act, and the Public Health Service Act. Biologics require the submission of a Biologics License Application (BLA), and approval by the
FDA prior to being marketed in the U.S. Historically, a biologic product approved under a BLA was not subject to the generic drug review and
approval provisions of the FDC Act. However, the PPACA created a regulatory pathway for the abbreviated approval for biological products
that are demonstrated to be “biosimilar” or “interchangeable” with an FDA-approved biological product. In order to meet the standard of
interchangeability, a sponsor must demonstrate that the biosimilar product can be expected to produce the same clinical result as the reference
product, and for a product that is administered more than once, that the risk of switching between the reference product and biosimilar product is
not greater than the risk of maintaining the patient on the reference product. Such biosimilars would reference biological products approved in
the U.S. The law establishes a period of 12 years of data exclusivity for reference products, which protects the data in the original BLA by
prohibiting sponsors of biosimilars from gaining FDA approval based in part on reference to data in the original BLA. Our products approved
under BLAs, as well as products in development that may be approved under BLAs, could be reference products for such abbreviated BLAs.
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To obtain regulatory approval to market our products, preclinical studies and costly and lengthy preclinical and clinical trials are
required and the results of the studies and trials are highly uncertain.
As part of the regulatory approval process, we must conduct, at our own expense, preclinical studies in the laboratory and clinical trials on
humans for each product candidate. We expect the number of preclinical studies and clinical trials that the regulatory authorities will require will
vary depending on the product candidate, the disease or condition the drug is being developed to address and regulations applicable to the
particular drug. Generally, the number and size of clinical trials required for approval increases based on the expected patient population that
may be treated with a drug. We may need to perform multiple preclinical studies using various doses and formulations before we can begin
clinical trials, which could result in delays in our ability to market any of our product candidates. Furthermore, even if we obtain favorable
results in preclinical studies, the results in humans may be significantly different. After we have conducted preclinical studies, we must
demonstrate that our drug products are safe and efficacious for use in the targeted human patients in order to receive regulatory approval for
commercial sale.
Adverse or inconclusive clinical results would stop us from filing for regulatory approval of our product candidates. Additional factors that
can cause delay or termination of our clinical trials include:
•

slow or insufficient patient enrollment;

•

slow recruitment of, and completion of necessary institutional approvals at, clinical sites:

•

longer treatment time required to demonstrate efficacy;

•

lack of sufficient supplies of the product candidate;

•

adverse medical events or side effects in treated patients;

•

lack of effectiveness of the product candidate being tested; and

•

regulatory requests for additional clinical trials.

Typically, if a drug product is intended to treat a chronic disease, as is the case with some of our product candidates, safety and efficacy
data must be gathered over an extended period of time, which can range from six months to three years or more. We also rely on independent
third party contract research organizations, or CROs, to perform most of our clinical studies and many important aspects of the services
performed for us by the CROs are out of our direct control. If there is any dispute or disruption in our relationship with our CROs, our clinical
trials may be delayed. Moreover, in our regulatory submissions, we rely on the quality and validity of the clinical work performed by third party
CROs. If any of our CROs processes, methodologies or results were determined to be invalid or inadequate, our own clinical data and results and
related regulatory approvals could adversely be impacted.
If we continue to incur operating losses for a period longer than anticipated, we may be unable to continue our operations at
planned levels and be forced to reduce our operations.
Since we began operations in March 1997, we have been engaged in very substantial research and development and have operated at a net
loss until 2008. Although we were profitable in 2008 and 2010, we operated at a net loss in 2009 and 2011. Based upon our current plan for
investments in research and development for existing and new programs, we expect to operate at a net loss for 2012 and may operate at an
annual net loss beyond 2012. Our future profitability depends on our marketing and selling of Naglazyme, Kuvan and Firdapse, the successful
commercialization of Aldurazyme by Genzyme, the receipt of regulatory approval of our product candidates, our ability to successfully
manufacture and market any approved drugs, either by ourselves or jointly with others, our spending on our development programs and the
impact of any possible future business development transactions. The extent of our future losses and the timing of profitability are highly
uncertain. If we fail to become profitable or are unable to sustain profitability on a continuing basis, then we may be unable to continue our
operations at planned levels and be forced to reduce our operations.
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If we fail to comply with manufacturing regulations, our financial results and financial condition will be adversely affected.
Before we can begin commercial manufacture of our products, we, or our contract manufacturers, must obtain regulatory approval of our
manufacturing facilities, processes and quality systems. In addition, our pharmaceutical manufacturing facilities are continuously subject to
inspection by the FDA, the State of California and international regulatory authorities, before and after product approval. Our manufacturing
facilities have been inspected and licensed by the State of California for pharmaceutical manufacture and have been approved by the FDA, the
EC, and health agencies in other countries for the manufacture of Aldurazyme, and by the FDA and EC for the manufacture of Naglazyme. In
addition, our third-party manufacturers’ facilities involved with the manufacture of Naglazyme, Kuvan, Firdapse and Aldurazyme have also been
inspected and approved by various regulatory authorities.
Due to the complexity of the processes used to manufacture our products and product candidates, we may be unable to continue to pass or
initially pass federal or international regulatory inspections in a cost effective manner. For the same reason, any potential third-party
manufacturer of Naglazyme, Kuvan, Aldurazyme and Firdapse or our product candidates may be unable to comply with GMP regulations in a
cost effective manner and may be unable to initially or continue to pass a federal or international regulatory inspection.
If we, or third-party manufacturers with whom we contract, are unable to comply with manufacturing regulations, we may be subject to
fines, unanticipated compliance expenses, recall or seizure of our products, total or partial suspension of production and/or enforcement actions,
including injunctions, and criminal or civil prosecution. These possible sanctions would adversely affect our financial results and financial
condition.
If we fail to obtain the capital necessary to fund our operations, our financial results and financial condition will be adversely
affected and we will have to delay or terminate some or all of our product development programs.
We may require additional financing to fund our future operations, including the commercialization of our approved drugs and drug
product candidates currently under development, preclinical studies and clinical trials, and potential licenses and acquisitions. We may be unable
to raise additional financing, if needed, due to a variety of factors, including our financial condition, the status of our product programs, and the
general condition of the financial markets. If we fail to raise additional financing if we need such funds, we may have to delay or terminate some
or all of our product development programs and our financial condition and operating results will be adversely affected.
We expect to continue to spend substantial amounts of capital for our operations for the foreseeable future. The amount of capital we will
need depends on many factors, including:
• our ability to successfully market and sell Naglazyme, Kuvan and Firdapse;
•

Genzyme’s ability to continue to successfully commercialize Aldurazyme;

•

the progress and success of our preclinical studies and clinical trials (including studies and the manufacture of materials);

•

the timing, number, size and scope of our preclinical studies and clinical trials;

•

the time and cost necessary to obtain regulatory approvals and the costs of post-marketing studies which may be required by regulatory
authorities;
the time and cost necessary to develop commercial manufacturing processes, including quality systems, and to build or acquire
manufacturing capabilities;
the progress of research programs carried out by us;

•
•
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•
•
•

our possible achievement of milestones identified in our stock purchase agreements with the former stockholders of Huxley, LEAD
Therapeutics, Inc. (LEAD) and ZyStor that trigger related milestone payments;
any changes made to, or new developments in, our existing collaborative, licensing and other commercial relationships or any new
collaborative, licensing and other commercial relationships that we may establish; and
whether our convertible debt is converted to common stock in the future.

Moreover, our fixed expenses such as rent, license payments, interest expense and other contractual commitments are substantial and may
increase in the future. These fixed expenses may increase because we may enter into:
•

additional licenses and collaborative agreements;

•

additional contracts for product manufacturing; and

•

additional financing facilities.

We believe that our cash, cash equivalents and short-term investment securities at December 31, 2011 will be sufficient to meet our
operating and capital requirements for the foreseeable future based on our current long-term business plans. These estimates are based on
assumptions and estimates, which may prove to be wrong. We may need to raise additional funds from equity or debt securities, loans or
collaborative agreements if we are unable to satisfy our liquidity requirements. The sale of additional securities may result in additional dilution
to our stockholders. Furthermore, additional financing may not be available in amounts or on terms satisfactory to us or at all. This could result
in the delay, reduction or termination of our research, which could harm our business.
If we are unable to successfully develop manufacturing processes for our drug products to produce sufficient quantities at
acceptable costs, we may be unable to meet demand for our products and lose potential revenue, have reduced margins or be forced to
terminate a program.
Due to the complexity of manufacturing our products, we may not be able to manufacture drug products successfully with a commercially
viable process or at a scale large enough to support their respective commercial markets or at acceptable margins.
Improvements in manufacturing processes typically are very difficult to achieve and are often very expensive and may require extended
periods of time to develop. If we contract for manufacturing services with an unproven process, our contractor is subject to the same
uncertainties, high standards and regulatory controls, and may therefore experience difficulty if further process development is necessary.
Even a developed manufacturing process can encounter difficulties. Problems may arise during manufacturing for a variety of reasons,
including human error, mechanical breakdowns, problems with raw materials, malfunctions of internal information technology systems, and
other events that cannot always be prevented or anticipated. Many of the processes include biological systems, which add significant complexity,
as compared to chemical synthesis. We expect that, from time to time, consistent with biotechnology industry expectations, certain production
lots will fail to produce product that meets our quality control release acceptance criteria. To date, our historical failure rates for all of our
product programs, including Naglazyme and Aldurazyme, have been within our expectations, which are based on industry norms. If the failure
rate increased substantially, we could experience increased costs, lost revenue, damage to customer relations, time and expense investigating the
cause and depending upon the cause, similar losses with respect to other lots or products. If problems are not discovered before the product is
released to the market, recall and product liability costs may also be incurred.
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In order to produce product within our time and cost parameters, we must continue to produce product within our expected success rate and
yield expectations. Because of the complexity of our manufacturing processes, it may be difficult or impossible for us to determine the cause of
any particular lot failure and we must effectively take corrective action in response to any failure in a timely manner.
Although we have entered into contractual relationships with third-party manufacturers to produce the active ingredient in Kuvan and
Firdapse, if those manufacturers are unwilling or unable to fulfill their contractual obligations, we may be unable to meet demand for these
products or sell these products at all and we may lose potential revenue. We have contracts for the production of final product for Kuvan and
Firdapse. We also rely on third-parties for portions of the manufacture of Naglazyme and Aldurazyme. If those manufacturers are unwilling or
unable to fulfill their contractual obligations or satisfy demand outside of or in excess of the contractual obligations, we may be unable to meet
demand for these products or sell these products at all and we may lose potential revenue. Further, the availability of suitable contract
manufacturing capacity at scheduled or optimum times is not certain.
In addition, our manufacturing processes subject us to a variety of federal, state and local laws and regulations governing the use,
generation, manufacture, storage, handling and disposal of hazardous materials and wastes resulting from their use. We may incur significant
costs in complying with these laws and regulations.
If we are unable to effectively address manufacturing issues, we may be unable to meet demand for our products and lose potential
revenue, have reduced margins, or be forced to terminate a program.
Our manufacturing facility for Naglazyme and Aldurazyme is located near known earthquake fault zones, and the occurrence of
an earthquake or other catastrophic disaster could cause damage to our facility and equipment, or that of our third-party
manufacturers or single-source suppliers, which could materially impair our ability to manufacture Naglazyme and Aldurazyme or our
third-party manufacturer’s ability to manufacture Kuvan or Firdapse.
Our Galli Drive facility located in Novato, California is our only manufacturing facility for Naglazyme and Aldurazyme. It is located in the
San Francisco Bay Area near known earthquake fault zones and is vulnerable to significant damage from earthquakes. We, and the third-party
manufacturers with whom we contract and our single-source suppliers of raw materials, are also vulnerable to damage from other types of
disasters, including fires, floods, power loss and similar events. If any disaster were to occur, or any terrorist or criminal activity caused
significant damage to our facilities or the facilities of our third-party manufacturers and suppliers, our ability to manufacture Naglazyme and
Aldurazyme, or to have Kuvan or Firdapse manufactured, could be seriously, or potentially completely impaired, and our Naglazyme, Kuvan,
Aldurazyme and Firdapse commercialization efforts and revenue from the sale of Naglazyme, Kuvan, Aldurazyme and Firdapse could be
seriously impaired. The insurance that we carry, the inventory that we maintain and our risk mitigation plans may not be adequate to cover our
losses resulting from disasters or other business interruptions.
Supply interruptions may disrupt our inventory levels and the availability of our products and cause delays in obtaining
regulatory approval for our product candidates, or harm our business by reducing our revenues.
Numerous factors could cause interruptions in the supply of our finished products, including:
• timing, scheduling and prioritization of production by our contract manufacturers or a breach of our agreements by our contract
manufacturers;
• labor interruptions;
•

changes in our sources for manufacturing;
24

Table of Contents
•

the timing and delivery of shipments;

•

our failure to locate and obtain replacement manufacturers as needed on a timely basis; and

•

conditions affecting the cost and availability of raw materials.

Any interruption in the supply of finished products could hinder our ability to distribute finished products to meet commercial demand.
With respect to our product candidates, production of product is necessary to perform clinical trials and successful registration batches are
necessary to file for approval to commercially market and sell product candidates. Delays in obtaining clinical material or registration batches
could delay regulatory approval for our product candidates.
Because the target patient populations for some of our products are small, we must achieve significant market share and maintain
high per-patient prices for our products to achieve profitability.
Naglazyme, Aldurazyme, Kuvan and Firdapse all target diseases with small patient populations. As a result, our per-patient prices must be
relatively high in order to recover our development and manufacturing costs and achieve profitability. For Naglazyme, we believe that we will
need to continue to market worldwide to achieve significant market penetration of the product. In addition, because the number of potential
patients in the disease populations are small, it is not only important to find patients who begin therapy to achieve significant market penetration
of the product, but we also need to be able to maintain these patients on therapy for an extended period of time. Due to the expected costs of
treatment for our products for genetic diseases, we may be unable to maintain or obtain sufficient market share at a price high enough to justify
our product development efforts and manufacturing expenses.
If we fail to obtain an adequate level of coverage and reimbursement for our drug products by third-party payers, the sales of our
drugs would be adversely affected or there may be no commercially viable markets for our products.
The course of treatment for patients using Naglazyme, Kuvan, Aldurazyme and Firdapse is expensive. We expect patients to need
treatment for extended periods, and for some products throughout the lifetimes of the patients. We expect that most families of patients will not
be capable of paying for this treatment themselves. There will be no commercially viable market for our products without coverage and
reimbursement from third-party payers. Additionally, even if there is a commercially viable market, if the level of reimbursement is below our
expectations, our revenue and gross margins will be adversely affected.
Third-party payers, such as government or private health care insurers, carefully review and increasingly challenge the prices charged for
drugs. Reimbursement rates from private companies vary depending on the third-party payer, the insurance plan and other factors.
Reimbursement systems in international markets vary significantly by country and by region, and reimbursement approvals must be obtained on
a country-by-country basis.
Reimbursement in the EU must be negotiated on a country-by-country basis and in many countries the product cannot be commercially
launched until reimbursement is approved. The negotiation process in some countries can exceed 12 months.
For our future products, we will not know what the reimbursement rates will be until we are ready to market the product and we actually
negotiate the rates. If we are unable to obtain sufficiently high reimbursement rates for our products, they may not be commercially viable or our
future revenues and gross margins may be adversely affected.
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A significant portion of our international sales are made based on special access programs, and changes to these programs could
adversely affect our product sales and revenue in these countries.
We make a significant portion of our international sales of Naglazyme through special access or “named patient” programs, which do not
require full product approval. The specifics of the programs vary from country to country. Generally, special approval must be obtained for each
patient. The approval normally requires an application or a lawsuit accompanied by evidence of medical need. Generally, the approvals for each
patient must be renewed from time to time.
These programs are not well defined in some countries and are subject to changes in requirements and funding levels. Any change to these
programs could adversely affect our ability to sell our products in those countries and delay sales. If the programs are not funded by the
respective government, there could be insufficient funds to pay for all patients. Further, governments have in the past undertaken and may in the
future undertake, unofficial measures to limit purchases of our products, including initially denying coverage for purchasers, delaying orders and
denying or taking excessively long to approve customs clearance. Any such actions could materially delay or reduce our revenues from such
countries.
Without the special access programs, we would need to seek full product approval to commercially market and sell our products. This can
be an expensive and time-consuming process and may subject our products to additional price controls. Because the number of patients is so
small in some countries, it may not be economically feasible to seek and maintain a full product approval, and therefore the sales in such country
would be permanently reduced or eliminated. For all of these reasons, if the special access programs that we are currently using are eliminated or
restricted, our revenues could be adversely affected.
If we fail to compete successfully with respect to product sales, we may be unable to generate sufficient sales to recover our
expenses related to the development of a product program or to justify continued marketing of a product and our revenue could be
adversely affected.
Our competitors may develop, manufacture and market products that are more effective or less expensive than ours. They may also obtain
regulatory approvals for their products faster than we can obtain them (including those products with orphan drug designation) or commercialize
their products before we do. If we do not compete successfully, our revenue would be adversely affected, and we may be unable to generate
sufficient sales to recover our expenses related to the development of a product program or to justify continued marketing of a product.
Government price controls or other changes in pricing regulation could restrict the amount that we are able to charge for our
current and future products, which would adversely affect our revenue and results of operations.
We expect that coverage and reimbursement may be increasingly restricted both in the U.S. and internationally. The escalating cost of
health care has led to increased pressure on the health care industry to reduce costs. Governmental and private third-party payers have proposed
health care reforms and cost reductions. A number of federal and state proposals to control the cost of health care, including the cost of drug
treatments, have been made in the U.S. In some international markets, the government controls the pricing, which can affect the profitability of
drugs. Current government regulations and possible future legislation regarding health care may affect coverage and reimbursement for medical
treatment by third-party payers, which may render our products not commercially viable or may adversely affect our future revenues and gross
margins.
International operations are also generally subject to extensive price and market regulations, and there are many proposals for additional
cost-containment measures, including proposals that would directly or indirectly impose additional price controls or reduce the value of our
intellectual property portfolio. As part of these cost containment measures, some countries have imposed or threatened to impose revenue caps
limiting the annual volume of sales of Naglazyme. To the extent that these caps are significantly below actual demand, our future revenues and
gross margins may be adversely affected.
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We cannot predict the extent to which our business may be affected by these or other potential future legislative or regulatory
developments. However, future price controls or other changes in pricing regulation could restrict the amount that we are able to charge for our
current and future products, which would adversely affect our revenue and results of operations.
Government health care reform could increase our costs, and would adversely affect our revenue and results of operations.
Our industry is highly regulated and changes in law may adversely impact our business, operations or financial results. The PPACA is a
sweeping measure intended to expand healthcare coverage within the U.S., primarily through the imposition of health insurance mandates on
employers and individuals and expansion of the Medicaid program.
Several provisions of the new law, which have varying effective dates, may affect us and will likely increase certain of our costs. For
example, the Medicaid rebate rate was increased and the volume of rebated drugs has been expanded to include beneficiaries in Medicaid
managed care organizations. Among other things, the PPACA also expands the 340B drug discount program (excluding orphan drugs), including
the creation of new penalties for non-compliance; includes a 50% discount on brand name drugs for Medicare Part D participants in the coverage
gap, or “donut hole,” and imposes a new fee on certain manufacturers and importers of branded prescription drugs (excluding orphan drugs
under certain conditions). The law also revised the definition of “average manufacturer price” for reporting purposes, which could increase the
amount of the Medicaid drug rebates paid to states. Substantial new provisions affecting compliance also have been added, which may require us
to modify our business practices with health care practitioners. For example, beginning in 2013, drug manufacturers will be required to report
information on payments or transfers of value to physicians and teaching hospitals, as well as investment interests held by physicians and their
immediate family members during the preceding calendar year. Failure to submit required information may result in civil monetary penalties.
Although the statute requires reporting by March 31, 2013 of payments and other transfers of value made in calendar year 2012, the CMS has
proposed not to require manufacturers to begin collecting required information until 90 days after publication of a final rule. This means that the
initial report due on March 31, 2013 may only need to cover a portion of calendar year 2012.
The reforms imposed by the new law will significantly impact the pharmaceutical industry; however, the full effects of the PPACA cannot
be known until these provisions are implemented and the CMS and other federal and state agencies issue applicable regulations or guidance.
Moreover, in the coming years, additional changes could be made to governmental healthcare programs that could significantly impact the
success of our products or product candidates. We will continue to evaluate the PPACA, as amended, the implementation of regulations or
guidance related to various provisions of the PPACA by federal agencies, as well as trends and changes that may be encouraged by the
legislation and that may potentially have an impact on our business over time. The cost of implementing more detailed record keeping systems
and otherwise complying with these regulations could substantially increase our costs. The changes to the way our products are reimbursed by
the CMS could reduce our revenues. Both of these situations could adversely affect our results of operations.
We face credit risks from customers that may adversely affect our results of operations.
Our product sales to government-owned or supported customers in various countries outside of the U.S. are subject to significant payment
delays due to government funding and reimbursement practices. This has resulted and may continue to result in an increase in days sales
outstanding due to the average length of time that we have accounts receivable outstanding. If significant changes were to occur in the
reimbursement practices of these governments or if government funding becomes unavailable, we may not be able to collect on amounts due to
us from these customers and our results of operations would be adversely affected.
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If we are found in violation of federal or state “fraud and abuse” laws, we may be required to pay a penalty or be suspended from
participation in federal or state health care programs, which may adversely affect our business, financial condition and results of
operation.
We are subject to various federal and state health care “fraud and abuse” laws, including antikickback laws, false claims laws and laws
related to ensuring compliance. The federal health care program antikickback statute makes it illegal for any person, including a pharmaceutical
company, to knowingly and willfully offer, solicit, pay or receive any remuneration, directly or indirectly, in exchange for or to induce the
referral of business, including the purchase, order or prescription of a particular drug, for which payment may be made under federal health care
programs, such as Medicare and Medicaid. Under federal government regulations, certain arrangements, or safe harbors, are deemed not to
violate the federal antikickback statute. However, the exemptions and safe harbors are drawn narrowly, and practices that involve remuneration
intended to induce prescribing, purchases or recommendations may be subject to scrutiny if they do not qualify for an exemption or safe harbor.
Our practices may not in all cases meet all of the criteria for safe harbor protection from anti-kickback liability, although we seek to comply with
these safe harbors. Violations of the anti-kickback statute are punishable by imprisonment, criminal fines, civil monetary penalties and exclusion
from participation in federal healthcare programs.
Federal and state false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment to
the federal government, or knowingly making, or causing to be made, a false statement to have a false claim paid. In addition, certain marketing
practices, including off-label promotion, may also violate false claims laws. Under the Health Insurance Portability and Accountability Act of
1996, we also are prohibited from knowingly and willfully executing a scheme to defraud any health care benefit program, including private
payers, or knowingly and willfully falsifying, concealing or covering up a material fact or making any materially false, fictitious or fraudulent
statement in connection with the delivery of or payment for health care benefits, items or services. Sanctions under these federal and state laws
may include civil monetary penalties, exclusion of a manufacturer’s products from reimbursement under government programs, criminal fines
and imprisonment.
Many states have adopted laws similar to the federal antikickback statute, some of which apply to referral of patients for health care
services reimbursed by any source, not just governmental payers. In addition, the state of California and several other states have passed laws
that require pharmaceutical companies to comply with both the April 2003 Office of Inspector General Compliance Program Guidance for
Pharmaceutical Manufacturers and the PhRMA Code on Interactions with Healthcare Professionals.
Neither the government nor the courts have provided definitive guidance on the application of some of these laws to our business. Law
enforcement authorities are increasingly focused on enforcing these laws, and it is possible that some of our practices may be challenged under
these laws. While we believe we have structured our business arrangements to comply with these laws, it is possible that the government could
allege violations of, or convict us of violating, these laws. If we are found in violation of one of these laws, we are required to pay a penalty or
are suspended or excluded from participation in federal or state health care programs, our business, financial condition and results of operation
may be adversely affected.
We conduct a significant amount of our sales and operations outside of the U.S., which subjects us to additional business risks that
could adversely affect our revenue and results of operations.
A significant portion of the sales of Aldurazyme and Naglazyme and all of the sales of Firdapse are generated from countries other than the
United States. Additionally, we have operations in several European countries, Brazil, other Latin American countries, Turkey and Asia. We
expect that we will continue to expand our international operations in the future. International operations inherently subject us to a number of
risks and uncertainties, including:
• changes in international regulatory and compliance requirements that could restrict BioMarin’s ability to manufacture, market and sell
its products;
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•

political and economic instability;

•

diminished protection of intellectual property in some countries outside of the U.S.;

•

trade protection measures and import or export licensing requirements;

•

difficulty in staffing and managing international operations;

•

differing labor regulations and business practices;

•

potentially negative consequences from changes in or interpretations of tax laws;

•

changes in international medical reimbursement policies and programs;

•

financial risks such as longer payment cycles, difficulty collecting accounts receivable and exposure to fluctuations in foreign currency
exchange rates; and

•

regulatory and compliance risks that relate to maintaining accurate information and control over sales and distributors’ and service
providers’ activities that may fall within the purview of the FCPA.

Any of these factors may, individually or as a group, have a material adverse effect on our business and results of operations.
As we continue to expand our existing international operations, we may encounter new risks. For example, as we focus on building our
international sales and distribution networks in new geographic regions, we must continue to develop relationships with qualified local
distributors and trading companies. If we are not successful in developing and maintaining these relationships, we may not be able to grow sales
in these geographic regions. These or other similar risks could adversely affect our revenue and profitability.
If we are unable to protect our proprietary technology, we may not be able to compete as effectively.
Where appropriate, we seek patent protection for certain aspects of our technology. Patent protection may not be available for some of the
products we are developing. If we must spend significant time and money protecting or enforcing our patents, designing around patents held by
others or licensing, potentially for large fees, patents or other proprietary rights held by others, our business and financial prospects may be
harmed.
The patent positions of biopharmaceutical products are complex and uncertain. The scope and extent of patent protection for some of our
products and product candidates are particularly uncertain because key information on some of our product candidates has existed in the public
domain for many years. The composition and genetic sequences of animal and/or human versions of Naglazyme, Aldurazyme, and many of our
product candidates have been published and are believed to be in the public domain. The chemical structure of BH4 and 3,4-DAP have also been
published. Publication of this information may prevent us from obtaining or enforcing patents relating to our products and product candidates,
including without limitation composition-of-matter patents, which are generally believed to offer the strongest patent protection.
We own or have licensed patents and patent applications related to Naglazyme, Kuvan, Aldurazyme and Firdapse and certain of our
product candidates. However, these patents and patent applications do not ensure the protection of our intellectual property for a number of
reasons, including without limitation the following:
•

With respect to pending patent applications, unless and until actually issued, the protective value of these applications is impossible to
determine. We do not know whether our patent applications will result in issued patents. For example, we may not have developed a
method for treating a disease before others developed identical or similar methods, in which case we may not receive a granted patent.

•

Competitors may interfere with our patent process in a variety of ways. Competitors may claim that they invented the claimed
invention prior to us or that they filed their application for a patent on a claimed invention before we did. Competitors may also claim
that we are infringing on their patents and therefore we cannot practice our technology. Competitors may also contest our patents by
showing the
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•

•

patent examiner or a court that the invention was not original, was not novel or was obvious. In litigation, a competitor could claim
that our issued patents are not valid or are unenforceable for a number of reasons. If a court agrees, we would not be able to enforce
that patent. We have no meaningful experience with competitors interfering with our patents or patent applications.
Enforcing patents is expensive and may absorb significant time of our management. Management would spend less time and resources
on developing products, which could increase our operating expenses and delay product programs. We may not have the financial
ability to sustain a patent infringement action, or it may not be financially reasonable to do so.
Receipt of a patent may not provide much practical protection. For example, if we receive a patent with a narrow scope, then it will be
easier for competitors to design products that do not infringe on our patent.

In addition, competition may also seek intellectual property protection for their technology. Due to the amount of intellectual property in
our field of technology, we cannot be certain that we do not infringe intellectual property rights of competitors or that we will not infringe
intellectual property rights of competitors granted or created in the future. For example, if a patent holder believes our product infringes their
patent, the patent holder may sue us even if we have received patent protection for our technology. If someone else claims we infringe their
intellectual property, we would face a number of issues, including the following:
•

Defending a lawsuit, which takes significant time and resources can be very expensive.

•

If a court decides that our product infringes a competitor’s intellectual property, we may have to pay substantial damages.

•

With respect to patents, a court may prohibit us from making, selling, offering to sell, importing or using our product unless the patent
holder licenses the patent to us. The patent holder is not required to grant us a license. If a license is available, it may not be available
on commercially reasonable terms. For example, we may have to pay substantial royalties or grant cross licenses to our patents and
patent applications.
Redesigning our product so it does not infringe the intellectual property rights of competitors may not be possible or could require
substantial funds and time.

•

It is also unclear whether our trade secrets are adequately protected. Our employees or consultants may unintentionally or willfully disclose
our information to competitors. Enforcing a claim that someone else illegally obtained and is using our trade secrets, as with patent litigation, is
expensive and time consuming, requires significant resources and the outcome is unpredictable. In addition, courts outside the U.S. are
sometimes less willing to protect trade secrets. Furthermore, our competitors may independently develop equivalent knowledge, methods and
know-how, in which case we would not be able to enforce our trade secret rights against such competitors.
We may also support and collaborate in research conducted by government organizations, hospitals, universities or other educational
institutions. These research partners may be unwilling to grant us any exclusive rights to technology or products derived from these
collaborations.
If we do not obtain required licenses or rights, we could encounter delays in our product development efforts while we attempt to design
around other patents or may be prohibited from making, using, importing, offering to sell or selling products requiring these licenses or rights.
There is also a risk that disputes may arise as to the rights to technology or products developed in collaboration with other parties.
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The USPTO has issued three patents to a third-party that relate to alpha-L-iduronidase and a related patent has been issued in
Canada. If we are not able to successfully challenge these patents or a related patent in Japan, if it issues, we may be prevented from
producing Aldurazyme in countries with issued patents unless and until we obtain a license.
The USPTO has issued three patents to Women’s and Children’s Hospital Adelaide that cover composition-of-matter, isolated genomic
nucleotide sequences, vectors including the sequences, host cells containing the vectors, and method of use claims for human, recombinant
alpha-L-iduronidase. Aldurazyme is based on human, recombinant alpha-L-iduronidase. Corresponding patent applications were filed in Europe,
Japan and Canada. The European patent application was rejected over prior art, was withdrawn and cannot be re-filed. The corresponding
Japanese application was finally rejected and cannot be re-filed. A corresponding Canadian patent issued and covers enzyme, pharmaceutical
composition, nucleic acid encoding the enzyme, host cells and vectors. We believe that these patents are invalid or not infringed on a number of
grounds. However, under U.S. law, issued patents are entitled to a presumption of validity, and a challenge to the U.S. patents may be
unsuccessful. Even if we are successful, challenging the patents may be expensive, require our management to devote significant time to this
effort and may adversely impact marketing of Aldurazyme in the U.S. and Canada.
If our Manufacturing, Marketing and Sales Agreement (MMS Agreement) with Genzyme were terminated, we could be prevented
from continuing to commercialize Aldurazyme or our ability to successfully commercialize Aldurazyme would be delayed or diminished.
Either party may terminate the Manufacturing, Marketing and Sales Agreement (MMS Agreement), between Genzyme and us related to
Aldurazyme for specified reasons, including if the other party is in material breach of the MMS, has experienced a change of control, as such
term is defined in the MMS agreement, or has declared bankruptcy and also is in breach of the MMS. Although we are not currently in breach of
the MMS, there is a risk that either party could breach the MMS in the future. Either party may also terminate the MMS upon one year prior
written notice for any reason.
If the MMS Agreement is terminated for breach, the breaching party will transfer its interest in BioMarin/Genzyme LLC, or the LLC, to
the non-breaching party, and the non-breaching party will pay a specified buyout amount for the breaching party’s interest in Aldurazyme and in
the LLC. If we are the breaching party, we would lose our rights to Aldurazyme and the related intellectual property and regulatory approvals. If
the MMS Agreement is terminated without cause, the non-terminating party would have the option, exercisable for one year, to buy out the
terminating party’s interest in Aldurazyme and in the LLC at a specified buyout amount. If such option is not exercised, all rights to Aldurazyme
will be sold and the LLC will be dissolved. In the event of termination of the buyout option without exercise by the non-terminating party as
described above, all right and title to Aldurazyme is to be sold to the highest bidder, with the proceeds to be split between Genzyme and us in
accordance with our percentage interest in the LLC.
If the MMS Agreement is terminated by either party because the other party declared bankruptcy, the terminating party would be obligated
to buy out the other party and would obtain all rights to Aldurazyme exclusively. If the MMS Agreement is terminated by a party because the
other party experienced a change of control, the terminating party shall notify the other party, the offeree, of its intent to buy out the offeree’s
interest in Aldurazyme and the LLC for a stated amount set by the terminating party at its discretion. The offeree must then either accept this
offer or agree to buy the terminating party’s interest in Aldurazyme and the LLC on those same terms. The party who buys out the other party
would then have exclusive worldwide rights to Aldurazyme. The Amended and Restated Collaboration Agreement between us and Genzyme
will automatically terminate upon the effective date of the termination of the MMS Agreement and may not be terminated independently from
the MMS Agreement.
If we were obligated, or given the option, to buy out Genzyme’s interest in Aldurazyme and the LLC, and thereby gain exclusive rights to
Aldurazyme, we may not have sufficient funds to do so and we may not be able to
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obtain the financing to do so. If we fail to buy out Genzyme’s interest, we may be held in breach of the agreement and may lose any claim to the
rights to Aldurazyme and the related intellectual property and regulatory approvals. We would then effectively be prohibited from developing
and commercializing Aldurazyme. If this happened, not only would our product revenues decrease, but our share price would also decline.
Our strategic alliance with Merck Serono may be terminated at any time by Merck Serono, and if it is terminated, our expenses
could increase and our operating performance could be adversely affected.
In May 2005, we entered into an agreement with Merck Serono for the further development and commercialization of Kuvan (and any
other product containing 6R-BH4) and PEG-PAL for PKU. Through the agreement, as amended in 2007, Merck Serono acquired exclusive
rights to market these products in all territories outside the U.S., Canada and Japan, and we retained exclusive rights to market these products in
the U.S. and Canada. Merck Serono may terminate the agreement forming our strategic alliance with them at any time by giving 90 days prior
written notice if such termination occurs prior to the commercialization of any of the products licensed under our agreement, or by giving 180
days prior written notice if such termination occurs after the commercialization of such a product. Either Merck Serono or we may terminate our
strategic alliance under certain circumstances, including if the other party is in material breach of the agreement and does not remedy the breach
within a specified period of time, or has suffered certain financial difficulties, including filing for bankruptcy or making an assignment for the
benefit of creditors. Although we are not currently in breach of the agreement and we believe that Merck Serono is not currently in breach of the
agreement, there is a risk that either party could breach the agreement in the future. Upon a termination of the agreement by Merck Serono by
giving notice or by us for a material breach by Merck Serono, all rights licensed to us under the agreement become irrevocable and fully-paid
except in those countries where restricted by applicable law or for all intellectual property that Merck Serono does not own.
Upon a termination of the agreement by Merck Serono for a material breach by us or based on our financial difficulty, or upon the
expiration of the royalty term of the products licensed under the agreement, all rights licensed to Merck Serono under the agreement become
irrevocable and fully-paid upon the payment of amounts due by Merck Serono to us which accrued prior to the expiration of the royalty term,
except in those countries where restricted by applicable law or for all intellectual property that we do not own and for which we do not have a
royalty-free license. Upon a termination of the agreement for a material breach by us or for our financial difficulty, all rights and licenses granted
by Merck Serono to us under or pursuant to the agreement will automatically terminate. If the agreement is terminated by either Merck Serono or
us, and we continue the development and commercialization of products related to that agreement, we would be responsible for 100% of future
development costs and all costs relating to the assumption of commercial responsibility for the marketing and selling of products related to that
agreement, and accordingly our expenses would increase and our operating performance may be adversely affected.
If we fail to compete successfully with respect to acquisitions, joint ventures or other collaboration opportunities, we may be
limited in our ability to develop new products and to continue to expand our product pipeline.
Our competitors compete with us to attract organizations for acquisitions, joint ventures, licensing arrangements or other collaborations. To
date, several of our product programs have been acquired through acquisitions, such as BMN-701 and BMN-673 and several of our product
programs have been developed through licensing or collaborative arrangements, such as Naglazyme, Aldurazyme, Kuvan and Firdapse. These
collaborations include licensing proprietary technology from, and other relationships with, academic research institutions. Our future success
will depend, in part, on our ability to identify additional opportunities and to successfully enter into partnering or acquisition agreements for
those opportunities. If our competitors successfully enter into partnering arrangements or license agreements with academic research institutions,
we will then be precluded from pursuing those specific opportunities. Since each of these opportunities is unique, we may not be able to find a
substitute. Several pharmaceutical and biotechnology companies have already established themselves
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in the field of genetic diseases. These companies have already begun many drug development programs, some of which may target diseases that
we are also targeting, and have already entered into partnering and licensing arrangements with academic research institutions, reducing the pool
of available opportunities.
Universities and public and private research institutions also compete with us. While these organizations primarily have educational or
basic research objectives, they may develop proprietary technology and acquire patents that we may need for the development of our product
candidates. We will attempt to license this proprietary technology, if available. These licenses may not be available to us on acceptable terms, if
at all. If we are unable to compete successfully with respect to acquisitions, joint venture and other collaboration opportunities, we may be
limited in our ability to develop new products and to continue to expand our product pipeline.
If generic manufacturers use litigation and regulatory means to obtain approval for generic versions of Kuvan, our revenue and
results of operations would be adversely affected.
The Hatch Waxman Act permits the FDA to approve abbreviated new drug applications, or ANDAs, for generic versions of branded drugs.
We refer to this process as the “ANDA process”. The ANDA process permits competitor companies to obtain marketing approval for a drug with
the same active ingredient for the same uses but does not generally require the conduct and submission of clinical equivalency studies for that
product. In place of such clinical studies, an ANDA applicant usually needs only to submit data demonstrating that its product is bioequivalent to
the branded product based on pharmacokinetic studies. Pursuant to the Hatch Waxman Act, companies were able to file an ANDA application
for the active ingredient in Kuvan at any time after December 2011. At present, we have no information that any other party has filed or is
preparing to file an ANDA for Kuvan.
The Hatch Waxman Act requires an applicant for a drug that relies, at least in part, on our data regarding the safety and efficacy of Kuvan,
to notify us of their application and potential infringement of our patent rights. Upon receipt of this notice we would have 45 days to bring a
patent infringement suit in federal district court against the company seeking approval for its product. The discovery, trial and appeals process in
such suits can take several years. If such a suit is commenced, the Hatch Waxman Act provides a 30-month stay on the FDA’s approval of the
competitor’s application. If the litigation is resolved in favor of the applicant or the challenged patent expires during the 30-month stay period,
the stay is lifted and the FDA’s review of the application may be completed. Such litigation is often time-consuming and costly and may result in
generic competition if such patent(s) are not upheld or if the generic competitor does not infringe such patent(s). However, generic versions of
Kuvan would be prohibited until the expiration of orphan drug exclusivity in 2014 or 2015, depending on if we receive pediatric exclusivity.
The filing of an ANDA application in respect to Kuvan, could have an adverse impact on our stock price and litigation to enforce our
patents is likely to cost a substantial amount and require significant management attention. If the patents covering Kuvan, were not upheld in
litigation or if the generic competitor is found to not infringe these patents, the resulting generic competition following the expiration of orphan
exclusivity, would have a material adverse effect on our revenue and results of operations.
If we do not achieve our projected development goals in the timeframes we announce and expect, the commercialization of our
products may be delayed and the credibility of our management may be adversely affected and, as a result, our stock price may decline.
For planning purposes, we estimate the timing of the accomplishment of various scientific, clinical, regulatory and other product
development goals, which we sometimes refer to as milestones. These milestones may include the commencement or completion of scientific
studies and clinical trials and the submission of regulatory filings. From time to time, we publicly announce the expected timing of some of these
milestones. All of these milestones are based on a variety of assumptions. The actual timing of these milestones can vary dramatically compared
to our estimates, in many cases for reasons beyond our control. If we do not meet these milestones as publicly announced, the commercialization
of our products may be delayed and the credibility of our management may be adversely affected and, as a result, our stock price may decline.
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We depend upon our key personnel and our ability to attract and retain employees.
Our future growth and success will depend in large part of our continued ability to attract, retain, manage and motivate our employees. The
loss of the services of any member of our senior management or the inability to hire or retain experienced management personnel could
adversely affect our ability to execute our business plan and harm our operating results.
Because of the specialized scientific and managerial nature of our business, we rely heavily on our ability to attract and retain qualified
scientific, technical and managerial personnel. In particular, the loss of one or more of our senior executive officers could be detrimental to us if
we cannot recruit suitable replacements in a timely manner. While our senior executive officers are parties to employment agreements with us,
these agreements do not guarantee that they will remain employed with us in the future. In addition, in many cases, these agreements do not
restrict our senior executive officers’ ability to compete with us after their employment is terminated. The competition for qualified personnel in
the pharmaceutical field is intense, and there is a limited pool of qualified potential employees to recruit. Due to this intense competition, we
may be unable to continue to attract and retain qualified personnel necessary for the development of our business or to recruit suitable
replacement personnel. If we are unsuccessful in our recruitment and retention efforts, our business may be harmed.
Our success depends on our ability to manage our growth.
Product candidates that we are currently developing or may acquire in the future may be intended for patient populations that are
significantly larger than any of MPS I, MPS VI, PKU or LEMS. In order to continue development and marketing of these products, if approved,
we will need to significantly expand our operations. To manage expansion effectively, we need to continue to develop and improve our research
and development capabilities, manufacturing and quality capacities, sales and marketing capabilities and financial and administrative systems.
Our staff, financial resources, systems, procedures or controls may be inadequate to support our operations and our management may be unable
to manage successfully future market opportunities or our relationships with customers and other third parties.
Changes in methods of treatment of disease could reduce demand for our products and adversely affect revenues.
Even if our drug products are approved, if doctors elect a course of treatment which does not include our drug products, this decision
would reduce demand for our drug products and adversely affect revenues. For example, if gene therapy becomes widely used as a treatment of
genetic diseases, the use of enzyme replacement therapy, such as Naglazyme and Aldurazyme in MPS diseases, could be greatly reduced.
Changes in treatment method can be caused by the introduction of other companies’ products or the development of new technologies or surgical
procedures which may not directly compete with ours, but which have the effect of changing how doctors decide to treat a disease.
If product liability lawsuits are successfully brought against us, we may incur substantial liabilities.
We are exposed to the potential product liability risks inherent in the testing, manufacturing and marketing of human pharmaceuticals. We
maintain insurance against product liability lawsuits for commercial sale of our products and for the clinical trials of our product candidates.
Pharmaceutical companies must balance the cost of insurance with the level of coverage based on estimates of potential liability. Historically,
the potential liability associated with product liability lawsuits for pharmaceutical products has been unpredictable. Although we believe that our
current insurance is a reasonable estimate of our potential liability and represents a commercially reasonable balancing of the level of coverage
as compared to the cost of the insurance, we may be subject to claims in connection with our clinical trials and commercial use of Naglazyme,
Kuvan, Aldurazyme and Firdapse, or our clinical trials for PEG-PAL, GALNS, BMN-701, BMN-673 or BMN-111 for which our insurance
coverage may not be adequate.
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The product liability insurance we will need to obtain in connection with the commercial sales of our product candidates if and when they
receive regulatory approval may be unavailable in meaningful amounts or at a reasonable cost. In addition, while we continue to take what we
believe are appropriate precautions, we may be unable to avoid significant liability if any product liability lawsuit is brought against us. If we are
the subject of a successful product liability claim that exceeds the limits of any insurance coverage we obtain, we may incur substantial charges
that would adversely affect our earnings and require the commitment of capital resources that might otherwise be available for the development
and commercialization of our product programs.
We rely significantly on information technology and any failure, inadequacy, interruption or security lapse of that technology,
including any cybersecurity incidents, could harm our ability to operate our business effectively.
We rely significantly on our information technology and manufacturing infrastructure to effectively manage and maintain our inventory
and internal reports, to manufacture and ship products to customers and to timely invoice them. Any failure, inadequacy, or interruption of that
infrastructure or security lapse of that technology, including cybersecurity incidents could harm our ability to operate our business effectively.
Our ability to manage and maintain our inventory and internal reports, to manufacture and ship our products to customers and timely invoice
them depends significantly on our enterprise resource planning, production management, and other information systems. Cybersecurity attacks in
particular are evolving and include, but are not limited to, malicious software, attempts to gain unauthorized access to data and other electronic
security breaches that could lead to disruptions in systems, misappropriation of our confidential or otherwise protected information and
corruption of data. Cybersecurity incidents resulting in the failure of our enterprise resource planning system, production management or other
systems to operate effectively or to integrate with other systems, or a breach in security or other unauthorized access of these systems, may affect
our ability to manage and maintain our inventory and internal reports, and result in delays in product fulfillment and reduced efficiency of our
operations. A breach in security, unauthorized access resulting in misappropriation, theft, or sabotage with respect to our proprietary and
confidential information, including research or clinical data could require significant capital investments to remediate any such failure, problem
or breach, all of which could adversely affect our business, financial condition and results of operations.
Our business is affected by macroeconomic conditions.
Various macroeconomic factors could adversely affect our business and the results of our operations and financial condition, including
changes in inflation, interest rates and foreign currency exchange rates and overall economic conditions and uncertainties, including those
resulting from the current and future conditions in the global financial markets. For instance, if inflation or other factors were to significantly
increase our business costs, it may not be feasible to pass through price increases on to our customers due to the process by which health care
providers are reimbursed for our products by the government. Interest rates, the liquidity of the credit markets and the volatility of the capital
markets could also affect the value of our investments and our ability to liquidate our investments in order to fund our operations. We purchase
or enter into a variety of financial instruments and transactions, including investments in commercial paper, the extension of credit to
corporations, institutions and governments and hedging contracts. If any of the issuers or counter parties to these instruments were to default on
their obligations, it could materially reduce the value of the transaction and adversely affect our cash flows.
For the year ended December 31, 2011, approximately 4.5% of our net product revenues were from the Southern European countries of
Italy, Spain, Portugal and Greece. Approximately, 15.4% of our total accounts receivable as of December 31, 2011 related to such countries. If
the financial conditions of these countries continues to decline, a substantial portion of the receivables may be uncollectable, which would
adversely affect our results of operations. Additionally, if one or more of these countries were unable to purchase our products, our revenue
would be adversely affected.
Interest rates and the ability to access credit markets could also adversely affect the ability of our customers/distributors to purchase, pay
for and effectively distribute our products. Similarly, these macroeconomic factors
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could affect the ability of our contract manufacturers, sole-source or single-source suppliers to remain in business or otherwise manufacture or
supply product. Failure by any of them to remain a going concern could affect our ability to manufacture products.
Our stock price may be volatile, and an investment in our stock could suffer a decline in value.
Our valuation and stock price since the beginning of trading after our initial public offering have had no meaningful relationship to current
or historical earnings, asset values, book value or many other criteria based on conventional measures of stock value. The market price of our
common stock will fluctuate due to factors including:
• product sales and profitability of Naglazyme, Aldurazyme, Kuvan and Firdapse;
•

manufacture, supply or distribution of Naglazyme, Aldurazyme, Kuvan and Firdapse;

•

progress of our product candidates through the regulatory process;

•

results of clinical trials, announcements of technological innovations or new products by us or our competitors;

•

government regulatory action affecting our product candidates or our competitors’ drug products in both the U.S. and non U.S.
countries;

•

developments or disputes concerning patent or proprietary rights;

•

general market conditions and fluctuations for the emerging growth and pharmaceutical market sectors;

•

economic conditions in the U.S. or abroad;

•

broad market fluctuations in the U.S., the EU or in other parts of the world;

•

actual or anticipated fluctuations in our operating results; and

•

changes in our assessments or financial estimates by securities analysts.

In the past, following periods of large price declines in the public market price of a company’s securities, securities class action litigation
has often been initiated against that company. Litigation of this type could result in substantial costs and diversion of management’s attention
and resources, which would hurt our business. Any adverse determination in litigation could also subject us to significant liabilities. In addition,
the current decline in the financial markets and related factors beyond our control, including the credit and mortgage crisis in the U.S. and
worldwide, may cause our stock price to decline rapidly and unexpectedly.
Anti-takeover provisions in our charter documents, our stockholders’ rights plan and under Delaware law may make an
acquisition of us, which may be beneficial to our stockholders, more difficult.
We are incorporated in Delaware. Certain anti-takeover provisions of Delaware law and our charter documents as currently in effect may
make a change in control of our company more difficult, even if a change in control would be beneficial to the stockholders. Our anti-takeover
provisions include provisions in our certificate of incorporation providing that stockholders’ meetings may only be called by the board of
directors and provisions in our bylaws providing that the stockholders may not take action by written consent and requiring that stockholders that
desire to nominate any person for election to the board of directors or to make any proposal with respect to business to be conducted at a meeting
of our stockholders be submitted in appropriate form to our Secretary within a specified period of time in advance of any such meeting.
Additionally, our board of directors has the authority to issue an additional 249,886 shares of preferred stock and to determine the terms of those
shares of stock without any further action by our stockholders. The rights of holders of our common stock are subject to the rights of the holders
of any preferred stock that may be issued. The issuance of preferred stock could make it more difficult for a third-party to acquire a majority of
our outstanding voting
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stock. Delaware law also prohibits corporations from engaging in a business combination with any holders of 15% or more of their capital stock
until the holder has held the stock for three years unless, among other possibilities, the board of directors approves the transaction. Our board of
directors may use these provisions to prevent changes in the management and control of our company. Also, under applicable Delaware law, our
board of directors may adopt additional anti-takeover measures in the future.
In 2002, our board of directors authorized a stockholder rights plan and related dividend of one preferred share purchase right for each
share of our common stock outstanding at that time. In connection with an increase in our authorized common stock, our board approved an
amendment to this plan in June 2003. Our board of directors approved an additional amendment to the stockholder rights plan in February 2009.
As long as these rights are attached to our common stock, we will issue one right with each new share of common stock so that all shares of our
common stock will have attached rights. When exercisable, each right will entitle the registered holder to purchase from us one two-hundredth of
a share of our Series B Junior Participating Preferred Stock at a price of $35.00 per 1/200 of a Preferred Share, subject to adjustment.
The rights are designed to assure that all of our stockholders receive fair and equal treatment in the event of any proposed takeover of us
and to guard against partial tender offers, open market accumulations and other abusive tactics to gain control of us without paying all
stockholders a control premium. The rights will cause substantial dilution to a person or group that acquires 15% or more of our stock on terms
not approved by our board of directors. However, the rights may have the effect of making an acquisition of us, which may be beneficial to our
stockholders, more difficult, and the existence of such rights may prevent or reduce the likelihood of a third-party making an offer for an
acquisition of us.
Item 1B. Unresolved Staff Comments
None.
Item 2. Properties
The following table contains information about our current significant owned and leased properties:
Approximate
Location

Square Feet

Several locations in Novato, California

273,000

Galli Drive facility, Novato, California

91,500

Use

Corporate headquarters, office,
laboratory and warehouse

2011-2020
NA: owned

Clinical and commercial manufacturing
and laboratory
Bel Marin Keys facility, Novato, California

Lease
Expiration
Date

84,000

Shanbally facility, Cork, Ireland

133,000

Technical operations, finance,
administration, and laboratory
Manufacturing

San Rafael facility, San Rafael, CA

120,000

New corporate headquarters, office

property
NA: owned
property
NA: owned
property
2022

Our administrative office space and plans to develop additional space are expected to be adequate for the foreseeable future. In addition to
the above, we also maintain small offices in a variety of locations around the world. We believe that, to the extent required, we will be able to
lease or buy additional facilities at commercially reasonable rates. We plan to use contract manufacturing when appropriate to provide product
for both clinical and commercial requirements until such time as we believe it prudent to develop additional in-house clinical and/or commercial
manufacturing capacity.
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Item 3. Legal Proceedings
We have no material legal proceedings pending.
Item 4. Mine Safety Disclosures
Not applicable
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Part II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Our common stock is listed under the symbol “BMRN” on the NASDAQ Global Select Market. The following table sets forth the range of
high and low quarterly closing sales prices for our common stock for the periods noted, as reported by NASDAQ.
Prices
Year

Period

2011
2011
2011
2011
2010
2010
2010
2010

High

Low

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

$28.29
$28.46
$31.87
$35.38

$23.46
$24.93
$24.02
$30.07

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

$23.81
$24.71
$23.09
$28.25

$18.95
$18.33
$18.24
$21.82

On February 13, 2012, the last reported sale price on the NASDAQ Global Select Market for our common stock was $38.03. We have
never paid any cash dividends on our common stock and we do not anticipate paying cash dividends in the foreseeable future.
Issuer Purchases of Equity Securities
We did not make any purchases of our common stock during the year ended December 31, 2011.
Holders
As of February 13, 2012, there were 63 holders of record of 115,056,998 outstanding shares of our common stock. Additionally, on such
date, options to acquire 16.0 million shares of our common stock were outstanding.
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Performance Graph
The following is not deemed “filed” with the Securities and Exchange Commission and is not to be incorporated by reference into any
filing we make under the Securities Act of 1933, as amended, whether made before or after the date hereof and irrespective of any general
incorporation by reference language in such filing.
The following graph shows the value of an investment of $100 on December 31, 2006 in BioMarin common stock, the NASDAQ
Composite Index (U.S.) and the NASDAQ Biotechnology Index. All values assume reinvestment of the pretax value of dividends paid by
companies included in these indices and are calculated as of December 31 of each year. Our common stock is traded on the NASDAQ Global
Select Market and is a component of both the NASDAQ Composite Index and the NASDAQ Biotechnology Index. The comparisons shown in
the graph are based upon historical data and we caution that the stock price performance shown in the graph is not indicative of, nor intended to
forecast, the potential future performance of our stock.

* $100 invested on December 31, 2006 in stock or index, including reinvestment of dividends.

2006

BioMarin Pharmaceutical Inc.
NASDAQ Composite Index
NASDAQ Biotechnology Index

100.00
100.00
100.00
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Fiscal Year Ending December 31,
2007
2008
2009
2010

215.99
110.26
102.53

108.60
65.65
96.57

114.77
95.19
110.05

164.31
112.10
117.19

2011

209.76
110.81
124.54
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Item 6. Selected Consolidated Financial Data
The information set forth below for the five years ended December 31, 2011 is not necessarily indicative of results of future operations,
and should be read in conjunction with Item 7, Management’s Discussion and Analysis of Financial Condition and Results of Operations and the
consolidated financial statements and related notes thereto included in Item 8 of this Annual Report on Form 10-K to fully understand factors
that may affect the comparability of the information presented below:

2011

Consolidated statements of operations data:
REVENUES:
Net product revenues
Collaborative agreement revenues
Royalty and license revenues
Total revenues
OPERATING EXPENSES:
Cost of sales (excludes amortization of certain acquired
intangible assets)
Research and development
Selling, general and administrative
Intangible asset amortization and contingent consideration
Total operating expenses
INCOME (LOSS) FROM OPERATIONS
Equity in the loss of BioMarin/Genzyme LLC
Interest income
Interest expense
Debt conversion expense
Impairment loss on equity investments
Net gain from sale of investments
INCOME (LOSS) BEFORE INCOME TAXES
Provision for (benefit from) income taxes
NET INCOME (LOSS)
NET INCOME (LOSS) PER SHARE, BASIC
NET INCOME (LOSS) PER SHARE, DILUTED
Weighted average common shares outstanding, basic
Weighted average common shares outstanding, diluted
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Years Ended December 31,
(In thousands of U.S. dollars, except for per share data)
2010
2009
2008

2007

$437,647
468
3,243
441,358

$ 369,701
682
5,884
376,267

$315,721
2,379
6,556
324,656

$251,851
38,907
5,735
296,493

$ 86,802
28,264
6,515
121,581

84,023
214,374
175,423
1,428
475,248
(33,890)
(2,426)
2,934
(8,349)
(1,896)
0
0
(43,627)
10,209
$ (53,836)
$ (0.48)
$ (0.48)
112,122
112,122

70,285
147,309
151,723
6,406
375,723
544
(2,991)
4,112
(10,329)
(13,728)
0
902
(21,490)
(227,309)
$ 205,819
$
2.00
$
1.73
103,093
125,674

65,909
115,116
124,290
2,914
308,229
16,427
(2,594)
5,086
(14,090)
0
(5,848)
1,585
566
1,054
$ (488)
$ (0.00)
$ (0.00)
100,271
100,271

52,509
93,291
106,566
4,371
256,737
39,756
(2,270)
16,388
(16,394)
0
(4,056)
0
33,424
2,593
$ 30,831
$
0.31
$
0.29
98,975
103,572

18,359
78,600
77,539
4,371
178,869
(57,288)
30,525
25,932
(14,243)
0
0
0
(15,074)
729
$ (15,803)
$ (0.16)
$ (0.16)
95,878
95,878
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Consolidated balance sheet data:
Cash, cash equivalents and investments
Total current assets
Total assets
Long-term liabilities, net of current portion
Total stockholders’ equity

December 31,
(in thousands)
2009

2011

2010

$ 289,477
469,802
1,303,681
436,508
773,048

$ 402,283
504,260
1,262,623
461,522
717,257

$470,526
467,727
917,163
516,824
322,185

2008

2007

$561,425
737,696
906,695
499,939
276,675

$585,594
644,297
815,279
566,010
187,726

You should read the following tables presenting our unaudited quarterly results of operations in conjunction with the consolidated financial
statements and related notes contained elsewhere in this Annual Report on Form 10-K. We have prepared this unaudited information on the same
basis as our audited consolidated financial statements. Our quarterly operating results have fluctuated in the past and may continue to do so in
the future as a result of a number of factors, including, but not limited to, the timing and nature of research and development activities.

March 31,

Three Months Ended
(In thousands, except per share data, unaudited)
June 30,
September 30,
December 31,

2011:
Total revenue
Net income (loss)
Net income (loss) per share, basic and diluted

$109,456
(4,371)
(0.04)

$110,631
(5,077)
(0.05)

$ 113,425
(17,653)
(0.16)

$ 107,846
(26,735)
(0.23)

2010:
Total revenue
Net income (loss)
Net income (loss) per share, basic
Net income (loss) per share, diluted

$ 84,953
1,151
0.01
0.01

$ 91,950
(477)
(0.00)
(0.01)

$

$ 101,614
(12,189)
(0.11)
(0.11)
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97,750
217,334
2.13
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion of our financial condition and results of operations should be read in conjunction with our consolidated financial
statements and notes to those statements included elsewhere in this Annual Report on Form 10-K.
Overview
We develop and commercialize innovative biopharmaceuticals for serious diseases and medical conditions. We select product candidates
for diseases and conditions that represent a significant unmet medical need, have well-understood biology and provide an opportunity to be firstto-market or offer a significant benefit over existing products.
Key components of our results of operations include the following (in millions):

Total net product revenues
Cost of sales
Research and development expense
Selling, general and administrative expense
Provision for (benefit from) income taxes
Net income (loss)
Stock-based compensation expense

2011

Years Ended December 31,
2010

2009

$437.6
84.0
214.4
175.4
10.2
(53.8)
43.8

$ 369.7
70.3
147.3
151.7
(227.3)
205.8
37.5

$315.7
65.9
115.1
124.3
1.1
(0.5)
34.5

See “Results of Operations” below for a discussion of the detailed components and analysis of the amounts above.
Our product portfolio is comprised of four approved products and multiple investigational product candidates. Our approved products are
Naglazyme, Kuvan, Firdapse and Aldurazyme.
Naglazyme, a recombinant form of N-acetylgalactosamine 4-sulfatase indicated for patients with MPS VI, received marketing approval in
the U.S. in May 2005, in the EU in January 2006 and subsequently in other countries. Naglazyme net product revenues for the year ended
December 31, 2011, totaled $224.9 million, compared to $192.7 million and $168.7 million for the years ended December 31, 2010 and 2009,
respectively.
Kuvan was granted marketing approval for the treatment of PKU in the U.S. and in the EU in December 2007 and December 2008,
respectively. Kuvan net product revenues for the year ended December 31, 2011 totaled $116.8 million, compared to $99.4 million and $76.8
million for the years ended December 31, 2010 and 2009, respectively.
In December 2009, the EMEA granted marketing approval for Firdapse, a proprietary form of 3-4-diaminopyridine (amifampridine
phosphate), or 3-4-DAP, for the treatment of LEMS. We launched this product on a country by country basis in the EU beginning in April 2010.
Firdapse net product revenues for the year ended December 31, 2011 totaled $13.1 million, compared to $6.4 million for the year ended
December 31, 2010. We also continue to develop Firdapse for the possible treatment of LEMS in the U.S. and initiated a Phase 3 clinical trial in
the second quarter of 2011. We are exploring options with the Firdapse program, including the potential outlicense of certain rights in the U.S. or
elsewhere.
Aldurazyme, which was developed in collaboration with Genzyme, was approved in 2003 for marketing in the U.S., the EU and
subsequently in other countries for patients with mucopolysaccharidosis I (MPS I). Aldurazyme net product revenues for the year ended
December 31, 2011 totaled $82.8 million, compared to $71.2 million and $70.2 million for the years ended December 31, 2010 and 2009,
respectively.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations (Continued)
We are conducting clinical trials on several investigational product candidates including:
•
•

GALNS, an enzyme replacement therapy for the treatment of Mucopolysaccharidosis Type IV or Morquio Syndrome Type A (a
lysosomal storage disorder);
PEG-PAL, an enzyme substitution therapy for the treatment of phenylketonuria or PKU;

•

BMN-701, an enzyme replacement therapy for Pompe disease, a glycogen storage disorder;

•

BMN-673, an orally available poly-ADP ribose polymerase (PARP) inhibitor for the treatment of patients with certain cancers;

•

BMN-111, a peptide therapeutic for the treatment of achondroplasia; and

•

Firdapse, for the treatment of LEMS in the U.S.

We are conducting preclinical development of several other product candidates for genetic and other metabolic diseases, including BMN190 for late infantile neuronal ceroid lipofuscinosis (LINCL), a form of Batten disease.
Cost of sales includes raw materials, personnel and facility and other costs associated with manufacturing Naglazyme and Aldurazyme at
our production facility in Novato, California. Cost of sales also includes third-party manufacturing costs for the production of Kuvan and
Firdapse and third-party production costs related to final formulation and packaging services for all products and cost of royalties payable to
third parties for all products.
Research and development includes costs associated with the research and development of product candidates and post-marketing research
commitments related to our approved products. These costs primarily include preclinical and clinical studies, personnel and raw materials costs
associated with manufacturing product candidates, quality control and assurance and regulatory costs.
Selling, general and administrative expense primarily includes expenses associated with the commercialization of approved products and
general and administrative costs to support our operations. These expenses include: product marketing and sales operations personnel; corporate
facility operating expenses; information technology expenses and depreciation; and core corporate support functions including human resources,
finance and legal, and other external corporate costs such as insurance, audit and legal fees.
Intangible asset amortization and contingent consideration includes amortization expense related to our finite-lived intangible assets
associated with marketing rights in the EU for Firdapse. Contingent consideration includes increases or decreases related to changes in the fair
value of contingent acquisition consideration payable. Changes in fair value can result from changes in assumed probability adjustments,
changes in assumed timing of when a milestone may be achieved and changes in assumed discount periods and rates.
Our cash, cash equivalents, short-term investments and long-term investments totaled $289.5 million as of December 31, 2011, compared
to $402.3 million as of December 31, 2010. We have historically financed our operations primarily through the issuance of common stock and
convertible debt and by relying on equipment and other commercial financing. During 2012, and for the foreseeable future, we will be highly
dependent on our net product revenue to supplement our current liquidity and fund our operations. We may in the future elect to supplement this
with further debt or equity offerings or commercial borrowing. Further, depending on market conditions, our financial position and performance
and other factors, we may in the future choose to use a portion of our cash or cash equivalents to repurchase our convertible debt or other
securities. See “Financial Position, Liquidity and Capital Resources” below for a further discussion of our liquidity and capital resources.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations (Continued)
Critical Accounting Policies and Estimates
In preparing our consolidated financial statements in accordance with accounting principles generally accepted in the U.S. and pursuant to
the rules and regulations promulgated by the SEC, we make assumptions, judgments and estimates that can have a significant impact on our net
income/(loss) and affect the reported amounts of certain assets, liabilities, revenue and expenses, and related disclosures. We base our
assumptions, judgments and estimates on historical experience and various other factors that we believe to be reasonable under the
circumstances. Actual results could differ materially from these estimates under different assumptions or conditions. On a regular basis, we
evaluate our assumptions, judgments and estimates. We also discuss our critical accounting policies and estimates with the audit committee of
our board of directors.
We believe that the assumptions, judgments and estimates involved in the accounting for business combinations, contingent acquisition
consideration payable, income taxes, long-lived assets, revenue recognition and inventory have the greatest impact on our consolidated financial
statements, so we consider these to be our critical accounting policies. Historically, our assumptions, judgments and estimates relative to our
critical accounting policies have not differed materially from actual results.
Business Combinations
We allocate the purchase price of acquired businesses to the tangible and intangible assets acquired and liabilities assumed based upon
their estimated fair values on the acquisition date. The purchase price allocation process requires management to make significant estimates and
assumptions, especially at the acquisition date with respect to intangible assets and in-process research and development (IPR&D). In connection
with the purchase price allocations for acquisitions, we estimate the fair value of contingent consideration payments utilizing a probability-based
income approach inclusive of an estimated discount rate.
Although we believe the assumptions and estimates made are reasonable, they are based in part on historical experience and information
obtained from the management of the acquired businesses and are inherently uncertain. Examples of critical estimates in valuing certain of the
intangible assets and any contingent consideration we have acquired or may acquire in the future include but are not limited to:
• the feasibility and timing of achievement of development, regulatory and commercial milestones;
•

expected costs to develop the in-process research and development into commercially viable products; and

•

future expected cash flows from product sales.

Unanticipated events and circumstances may occur which may affect the accuracy or validity of such assumptions, estimates or actual
results.
Valuation of Contingent Acquisition Consideration Payable
Each period we reassess the fair value of the contingent acquisition consideration payable associated with certain acquisitions and record
increases in the fair value as contingent consideration expense and record decreases in the fair value as a reduction of contingent consideration
expense. Increases or decreases in the fair value of the contingent acquisition consideration payable can result from changes in assumed
probability adjustments with respect to regulatory approval, changes in the assumed timing of when milestones will be achieved and changes in
assumed discount periods and rates. Significant judgment is employed in determining the appropriateness of these assumptions each period.
Accordingly, future business and economic conditions, as well as changes in any of the assumptions described in the accounting for business
combinations above can materially impact the amount of contingent consideration expense that we record in any given period.
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Income Taxes
Our consolidated balance sheets reflect net deferred tax assets that primarily represent the tax benefit of net operating loss carryforwards
and credits and timing differences between book and tax recognition of certain revenue and expense items, net of a valuation allowance. When it
is more likely than not that all or some portion of deferred tax assets may not be realized, we establish a valuation allowance for the amount that
may not be realized. Each quarter, we evaluate the need to retain all or a portion of the valuation allowance on our net deferred tax assets. Our
evaluation considers historical earnings, estimated future taxable income and ongoing prudent and feasible tax planning strategies. Adjustments
to the valuation allowance increase or decrease net income (loss) in the period such adjustments are made. If our estimates require adjustments, it
could have a significant impact on our consolidated financial statements.
We continually review the adequacy and necessity of the valuation allowance. If it is more likely than not that we would not realize the
deferred tax benefits, then all or a portion of the valuation allowance may need to be re-established. Changes in tax laws and rates could also
affect recorded deferred tax assets in the future. Management is not aware of any such changes that would have a material effect on our
consolidated financial statements.
Impairment of Long-Lived Assets
Our long-lived assets include our investment in BioMarin/Genzyme LLC, long-term investments, property, plant and equipment, intangible
assets and goodwill. We regularly review long-lived assets for impairment. The recoverability of our equity investments is measured by available
external market data, including quoted prices on public stock exchanges and other relevant information. If the carrying amount of the asset is not
recoverable, an impairment loss is recorded for the amount that the carrying value of the asset exceeds its fair value.
The recoverability of long-lived assets, other than goodwill, indefinite-lived intangible assets and our long-term investments is measured
by comparing the asset’s carrying amount to the expected undiscounted future cash flows that the asset is expected to generate. Determining
whether an impairment has occurred typically requires various estimates and assumptions, including determining which cash flows are directly
related to the potentially impaired asset, the useful life over which cash flows will occur, their amount, and the asset’s residual value, if any. In
turn, measurement of an impairment loss requires a determination of fair value, which is based on the best information available. We use internal
cash flow estimates, quoted market prices when available and independent appraisals as appropriate to determine fair value. We derive the
required cash flow estimates from our historical experience and our internal business plans and apply an appropriate discount rate.
The recoverability of the carrying value of buildings, leasehold improvements for our facilities and equipment will depend on the
successful execution of our business initiatives and our ability to earn sufficient returns on our approved products and product candidates. We
continually monitor events and changes in circumstances that could indicate carrying amounts of our fixed assets may not be recoverable. When
such events or changes in circumstances occur, we assess recoverability by determining whether the carrying value of such assets will be
recovered through the undiscounted expected future cash flows. If the future undiscounted cash flows are less than the carrying amount of these
assets, we recognize an impairment loss based on the excess of the carrying amount over the fair value of the assets. Based on management’s
current estimates, we expect to recover the carrying value of such assets.
We have recorded intangible assets, primarily related to IPR&D, and goodwill as part of our recognition and measurement of assets
acquired and liabilities assumed in conjunction with our business combinations. Goodwill and intangible assets determined to be indefinite-lived
assets are not amortized, but are required to be reviewed annually for impairment or more frequently if events and circumstances indicate that the
carrying value may not
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Management’s Discussion and Analysis of Financial Condition and Results of Operations (Continued)
be recoverable. We perform our annual impairment test of indefinite-lived intangible assets in the fourth quarter of each fiscal year and in
between annual tests if we become aware of any events or changes in circumstances that would indicate a reduction in the fair value of the assets
below their carrying values. As of December 31, 2011, we had $70.4 million of indefinite-lived assets related to IPR&D projects acquired from
our business combinations. We assess recoverability by determining whether the carrying value of IPR&D assets will be recovered through the
undiscounted expected future cash flows. If the future discounted cash flows are less than the carrying amount of these assets, we recognize an
impairment loss based on the excess of the carrying amount over the fair value of the assets. Based on management’s current estimates, we
expect to recover the carrying value of the IPR&D assets.
At December 31, 2011, the net book value of our intangible assets whose lives are considered finite in nature was $109.9 million. These
intangible assets are related to marketing rights in the U.S. and the EU for Naglazyme, Kuvan and Firdapse, which are being amortized over their
estimated useful lives using the straight-line method. We review these intangible assets for impairment when facts or circumstances indicate a
reduction in the fair value below their carrying amount.
As of December 31, 2011, we had goodwill of $51.5 million resulting from our business combinations. We currently operate in one
business segment, the biopharmaceutical development and commercialization segment. When reviewing goodwill for impairment, we assess
whether goodwill should be allocated to operating levels lower than our single operating segment for which discrete financial information is
available and reviewed for decision-making purposes. These lower levels are referred to as reporting units. Currently, we have identified only
one reporting unit as per Financial Accounting Standards Board, or FASB Accounting Standards Codification, or ASC Topic 350-20,
Intangibles—Goodwill and Other . We perform our annual impairment review of goodwill during the fourth quarter and whenever events or
circumstances indicate that the carrying amount of an asset may not be recoverable. If it is determined that the full carrying amount of an asset is
not recoverable an impairment loss is recorded in the amount by which the carrying amount of the asset exceeds its fair value. We performed our
annual impairment test in the fourth quarter of 2011 and determined no impairment of goodwill existed as of December 31, 2011.
Revenue Recognition
We recognize revenue in accordance with FASB ASC Subtopics ASC 605-15, Revenue Recognition—Products and ASC 605-25, Revenue
Recognition—Multiple-Element Arrangements. Our revenues consist of net product revenues from commercial products, revenues from
collaborative agreement with Merck Serono and other license and royalty revenues. Milestone payments are recognized in full when the related
milestone performance goal is achieved and we have no future performance obligations related to that payment.
Net Product Revenues —We recognize net product revenue when persuasive evidence of an arrangement exists, the product has been
delivered to the customer, title and risk of loss have passed to the customer, the price to the buyer is fixed or determinable and collection from
the customer is reasonably assured. Product sales transactions are evidenced by customer purchase orders, customer contracts, invoices and/or
the related shipping documents. Amounts collected from customers and remitted to governmental authorities, which are primarily comprised of
value-added taxes related to Naglazyme and Firdapse sales in foreign jurisdictions, are presented on a net basis in our consolidated statements of
operations, in that taxes billed to customers are not included as a component of net product revenues.
We receive a 39.5% to 50% royalty on worldwide net Aldurazyme sales by Genzyme depending on sales volume, which is included in net
product revenues in the consolidated statements of operations. We recognize a portion of this amount as product transfer revenue when product
is released to Genzyme because all of our performance obligations are fulfilled at that point and title to, and risk of loss for, the product has
transferred to
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Genzyme. The product transfer revenue represents the fixed amount per unit of Aldurazyme that Genzyme is required to pay us if the product is
unsold by Genzyme. The amount of product transfer revenue will eventually be deducted from the calculated royalty rate when the product is
sold by Genzyme. We record the Aldurazyme royalty revenue based on net sales information provided by Genzyme and record product transfer
revenue based on the fulfillment of Genzyme purchase orders in accordance with the terms of the related agreements with Genzyme and when
the title and risk of loss for the product is transferred to Genzyme. As of December 31, 2011 and 2010, accounts receivable included $31.0
million and $23.1 million, respectively, of unbilled accounts receivable related to net incremental Aldurazyme product transfers to Genzyme.
We sell Naglazyme worldwide, Kuvan in the U.S. and Canada and Firdapse in the EU. In the U.S., Naglazyme and Kuvan are generally
sold to specialty pharmacies or end-users, such as hospitals, which act as retailers. We also sell Kuvan to Merck Serono at a price near its
manufacturing cost, and Merck Serono resells the product to end users outside the U.S., Canada and Japan. The royalty earned from Kuvan
product sold by Merck Serono in the EU is included as a component of net product revenues in the period earned and approximates four percent.
Outside the U.S., Naglazyme and Firdapse are sold to our authorized distributors or directly to government purchasers or hospitals, which act as
the end-users. We record reserves for rebates payable under Medicaid and other government programs as a reduction of revenue at the time
product revenues are recorded. Our reserve calculations require estimates, including estimates of customer mix, to determine which sales will be
subject to rebates and the amount of such rebates. We update our estimates and assumptions each quarter and record any necessary adjustments
to our reserves. We record fees paid to distributors as a reduction of revenue.
We record allowances for product returns, if appropriate, as a reduction of revenue at the time product sales are recorded. Several factors
are considered in determining whether an allowance for product returns is required, including market exclusivity of the products based on their
orphan drug status, the patient population, the customers’ limited return rights and our experience with returns. Because of the pricing of our
products, the limited number of patients and customers’ limited return rights, most Naglazyme, Kuvan and Firdapse customers and retailers carry
a limited inventory. However, certain international customers, usually government entities, tend to purchase larger quantities of product less
frequently. Although such buying patterns may result in revenue fluctuations from quarter to quarter, we have not experienced any increased
product returns or risk of product returns. We rely on historical return rates to estimate returns for our commercial products. Genzyme’s
contractual return rights for Aldurazyme are limited to defective product. Based on these factors and the fact that we have not experienced
significant product returns to date, management has concluded that product returns will be minimal. In the future, if any of these factors and/or
the history of product returns changes, an allowance for product returns may be required.
The nature and amount of our current estimates of the applicable revenue dilution items that are currently applied to aggregate world-wide
gross sales of Naglazyme, Kuvan and Firdapse to derive net sales are described in the table below.
Percentage

Revenue Dilution Item

of Gross
Sales

Rebates

0.9-3.2%

Distributor Fees
Cash Discounts

0.3-2.9%
0.5-1.9%

Total

1.7-8.0%
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Fees paid to authorized distributors
Discounts offered to customers for prompt payment of
accounts receivable
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We maintain a policy to record allowances for doubtful accounts for estimated losses resulting from our customers’ inability to make
required payments. As of December 31, 2011, our allowance for doubtful accounts was $0.5 million, compared to $0.1 million as of
December 31, 2010.
Royalty and license revenues —Royalty and license revenues includes royalties on net sales of products with which we have no direct
involvement and is recognized based on data reported by licensees or sublicensees. Royalties are recognized as earned in accordance with the
contract terms when the royalty amount is fixed or determinable based on information received from the sublicensee and when collectibility is
reasonably assured.
Due to the significant role we play in the operations of Aldurazyme and Kuvan, primarily the manufacturing and regulatory activities, as
well as the rights and responsibilities to deliver the products to Genzyme and Merck Serono, respectively, we elected not to classify the
Aldurazyme and Kuvan royalties earned as other royalty revenues and instead to include them as a component of net product revenues.
Inventory
We value our inventories at the lower of cost or net realizable value. We determine the cost of inventory using the average-cost method.
We analyze our inventory levels quarterly and write down inventory that has become obsolete, or has a cost basis in excess of its expected net
realizable value and inventory quantities in excess of expected requirements. Expired inventory is disposed of and the related costs are
recognized as cost of sales on the consolidated statements of operations.
Manufacturing costs for product candidates are expensed as research and development expenses. We consider regulatory approval of
product candidates to be uncertain, and product manufactured prior to regulatory approval may not be sold unless regulatory approval is
obtained. As such, the manufacturing costs for product candidates incurred prior to regulatory approval are not capitalized as inventory. When
regulatory approval is obtained, we begin capitalizing inventory at the lower of cost or net realizable value.
Recent Accounting Pronouncements
See Note 3 to our accompanying Consolidated Financial Statements for a full description of recent accounting pronouncements and our
expectation of their impact on our consolidated results of operations and financial condition.
Results of Operations
Net Income (Loss)
Our net loss for the year ended December 31, 2011 was $53.8 million, compared to net income of $205.8 million for the year ended
December 31, 2010. The change in net income (loss) was primarily a result of the following (in millions):
Net income for the year ended December 31, 2010
Absence of benefit from the reversal of deferred tax asset valuation allowance
Increased gross profit from product sales
Increased research and development expense
Increased selling, general and administrative expense
Decreased intangible asset amortization and contingent consideration expense
Decreased debt conversion expense
Increased income tax expense, excluding valuation allowance reversal
Other individually insignificant fluctuations
Net loss for the year ended December 31, 2011
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$ 205.8
(230.6)
54.2
(67.1)
(23.7)
5.0
11.9
(6.9)
(2.4)
$ (53.8)
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The increase in gross profit from product sales during the year ended December 31, 2011 as compared to the year ended December 31,
2010 was primarily a result of additional Naglazyme patients initiating therapy, additional Kuvan patients initiating therapy in the U.S. and
increased Firdapse sales in Europe. The increase in research and development expense was primarily attributed to increased development
expenses for our GALNS, PEG-PAL, Firdapse, BMN-701 and BMN-673 programs. The increase in selling, general and administrative expense
was primarily due to increased facility and employee related costs, continued international expansion of Naglazyme, U.S. commercialization
activities related to Kuvan, the commercialization of Firdapse in Europe and increased bad debt expense.
Net income for the year ended December 31, 2010 was $205.8 million, compared to net loss of $0.5 million for the year ended
December 31, 2009. The change in net income was primarily a result of the following (in millions):
Net loss for the year ended December 31, 2009
Benefit from reversal of deferred tax asset valuation allowance
Increased gross profit from product sales
Decreased impairment loss on equity investments
Increased research and development expense
Increased selling, general and administrative expense
Debt conversion expense
Increased intangible asset amortization and contingent consideration expense
Other individually insignificant fluctuations
Net income for the year ended December 31, 2010

$ (0.5)
230.6
49.6
5.8
(32.2)
(27.4)
(13.7)
(3.5)
(2.9)
$205.8

In the third quarter of 2010, we determined that it is more likely than not that the majority of our deferred tax assets, including net
operating loss carryforwards and tax credits, will be realized, resulting in the reversal of the valuation allowance and an income tax benefit of
$223.1 million for the quarter. The increase in gross profit from product sales in 2010 as compared to 2009 is primarily a result of additional
Naglazyme patients initiating therapy, additional Kuvan patients initiating therapy in the U.S. and the commercial launch of Firdapse in April
2010. The increase in research and development expense is primarily attributed to increased development expenses for our GALNS, PEG-PAL,
Firdapse, BMN-701 and BMN-673 programs. The increase in selling, general and administrative expense is primarily due to increased facility
and employee related costs, continued international expansion of Naglazyme and the commercialization of Firdapse in Europe. The debt
conversion expense was related to the early conversion of a portion of our convertible debt in November 2010. The increase in intangible asset
amortization and contingent consideration is attributed to the amortization of the Firdapse EU marketing rights and the change in the fair values
of contingent acquisition consideration payable to the former stockholders of Huxley Pharmaceuticals, Inc. (Huxley), LEAD Therapeutics, Inc.
(LEAD) and ZyStor Therapeutics, Inc. (ZyStor).
See below for additional information related to the primary net income/(loss) fluctuations presented above, including details of our
operating expense fluctuations.
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Net Product Revenues, Cost of Sales and Gross Profit
Net product revenues were as follows (in millions):

Naglazyme
Kuvan
Firdapse
Aldurazyme
Total net product revenues

2011

Years Ended December 31,
2010

2009

$224.9
116.8
13.1
82.8
$437.6

$192.7
99.4
6.4
71.2
$369.7

$168.7
76.8
0
70.2
$315.7

2011 v. 2010

2010 v. 2009

$

$

$

32.2
17.4
6.7
11.6
67.9

$

24.0
22.6
6.4
1.0
54.0

Net revenues and related gross profit attributed to our collaboration with Genzyme were as follows (in millions):

Aldurazyme revenue reported by Genzyme
Royalties due from Genzyme
Incremental (previously recognized) Aldurazyme
product transfer revenue
Total Aldurazyme net product revenues
Gross profit

2011

Years Ended December 31,
2010

2009

2011 v. 2010

2010 v. 2009

$185.2
$ 74.2

$166.8
$ 68.0

$155.1
$ 61.8

$
$

18.4
6.2

$
$

11.7
6.2

8.6
$ 82.8
$ 57.8

3.2
$ 71.2
$ 53.4

8.4
$ 70.2
$ 51.9

$
$

5.4
11.6
4.4

$
$

(5.2)
1.0
1.5

2011 compared to 2010
Naglazyme net product revenues for the year ended December 31, 2011 totaled $224.9 million, of which $194.2 million was earned from
customers based outside the U.S. The impact of foreign currency exchange rates on Naglazyme sales denominated in currencies other than the
U.S. dollar was negative by $0.2 million for 2011. Gross profit from Naglazyme sales during 2011 was $186.9 million, representing gross
margins of 83%. Gross profit from Naglazyme sales in 2010 was $158.3 million representing gross margins of 82%. Naglazyme gross margins
for the year ended December 31, 2011 were consistent with expectations and are expected to improve slightly in 2012 as a result of our purchase
of the Naglazyme intellectual property from SA Pathology in November 2011. Prior to the purchase, we licensed the intellectual property from
SA Pathology and paid them a five percent royalty on net sales of Naglazyme. See Note 10 to our accompanying Consolidated Financial
Statements for additional discussion of the transaction.
Net product revenue for Kuvan for the year ended December 31, 2011 was $116.8 million, compared to $99.4 million for the year ended
December 31, 2010. Gross profit from Kuvan during 2011 was approximately $98.1 million representing gross margins of 84%, compared to
2010 when gross profit totaled $82.7 million representing gross margins of 83%. The increase in gross margins was primarily attributed to price
increases at the end of 2010. Cost of goods sold for the years ended December 31, 2011 and 2010 reflect royalties paid to third parties of 10%
and 11%, respectively. During 2011, we earned $1.6 million in royalties from Merck Serono on their net sales of $40.4 million, compared to
2010 when we earned $0.9 million in royalties from Merck Serono on their net sales of $23.7 million. Kuvan gross margins for the year ended
December 31, 2011 were consistent with expectations and are not expected to fluctuate significantly in the future.
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We launched Firdapse in Europe on a country-by-country basis beginning in April 2010. Net product revenue for Firdapse for the year
ended December 31, 2011 was $13.1 million, compared to $6.4 million for the year ended December 31, 2010. Gross profit from Firdapse for
2011 was $10.8 million representing gross margins of 82% compared to 2010 when gross profit was $5.0 million representing gross margins of
79%. Cost of goods sold for the years ended December 31, 2011 and 2010 reflect royalties paid to third parties of approximately 8%.
During the year ended December 31, 2011, Aldurazyme gross margins were 70%, compared to the year ended December 31, 2010 when
gross margins were 75%. Aldurazyme gross margins reflect the profit earned on royalty revenue and net incremental product transfer revenue.
The change in margins is attributed to the shift in revenue mix between royalty revenue and net product transfer revenues. Aldurazyme gross
margins are expected to fluctuate depending on the mix of royalty revenue, from which we earn higher gross profit, and product transfer revenue,
from which we earn lower gross profit.
Total cost of sales for the year ended December 31, 2011 was $84.0 million, compared to $70.3 million for the year ended December 31,
2010. The increase in cost of sales during 2011 compared to 2010 was primarily attributed to the increase in product sales and the shift in
Aldurazyme revenue mix between royalty revenue and net product revenues.
2010 compared to 2009
Net product revenues for Naglazyme in 2010 totaled $192.7 million, of which $163.4 million was earned from customers based outside the
U.S. The impact of foreign currency exchange rates on Naglazyme sales denominated in currencies other than the U.S. dollar was unfavorable by
$1.7 million for 2010. Gross profit from Naglazyme sales in 2010 was $158.3 million representing gross margins of 82%. Gross profits from
Naglazyme sales in 2009 were $134.0 million representing gross margins of approximately 79%. The slight increase in gross margins during
2010 as compared to 2009 is primarily due to the impact of improved manufacturing yields.
Net product revenue for Kuvan during 2010 was $99.4 million, compared to $76.8 million in 2009. Gross profit from Kuvan in 2010 was
approximately $82.7 million, representing gross margins of approximately 83%, compared to 2009 when gross profit totaled $63.9 million,
representing gross margins of approximately 83%. Cost of goods sold for all periods reflect royalties paid to third parties of 11%. During 2010,
we earned $0.9 million in royalties from Merck Serono on net sales of $23.7 million. Royalties earned from Merck Serono during 2009 were
$0.3 million on net sales of $6.9 million.
We launched Firdapse in Europe on a country-by-country basis in April 2010. Net product revenue for Firdapse during 2010 was $6.4
million. Gross profit from Firdapse was $5.0 million starting in 2010, representing gross margins of 79% and reflects royalties paid to third
parties of approximately 8%.
In 2010, Aldurazyme gross margins were 75%, compared to 74% in 2009. Aldurazyme gross margins reflect the profit earned on royalty
revenue and net incremental product transfer revenue. The change in gross margins is attributed to a shift in revenue mix between royalty
revenue and net product transfer revenues. Aldurazyme gross margins are expected to fluctuate depending on the mix of royalty revenue, from
which we earn higher gross profit, and product transfer revenue, from which we earn a lower gross profit.
Total cost of sales in 2010 was $70.3 million, compared to $65.9 million in 2009. The increase in cost of sales in 2010 compared to 2009 is
primarily attributed to the increase in Kuvan product sales and Firdapse product sales which commenced in April 2010.
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Royalty and License Revenues
Royalty and license revenues were as follows (in millions):
2011

Orapred product royalties
6R-BH4 royalty revenues
Total

$

1.3
1.9
3.2

$

Years Ended December 31,
2010

$
$

4.7
1.2
5.9

2009

$
$

5.6
1.0
6.6

2011 v. 2010

2010 v. 2009

$

$

$

(3.4)
0.7
(2.7)

$

(0.9)
0.2
(0.7)

Royalty and license revenues include Orapred product royalties, a product we acquired in 2004 and sublicensed in 2006, and 6R-BH4
royalty revenues for product sold in Japan. There is no cost of sales associated with the royalty and license revenues recorded during the periods
and no related costs are expected in future periods.
We receive a royalty of 10% to 30% on net sales of Orapred from Shionogi Inc. and a 15% royalty on net sales of 6R-BH4 from Daiichi
Sankyo Co., LTD.
Research and Development
Research and development expense increased to $214.4 million for the year ended December 31, 2011, from $147.3 million for the year
ended December 31, 2010. The change in research and development expense was primarily a result of the following (in millions):
Research and development expense for the year ended December 31, 2010
Increased GALNS for MPS IV A development expenses
Increased BMN-701 development expenses
Increased PEG-PAL development expenses
Increased BMN-111 development expenses
Increased ongoing development expenses related to commercial products
Decreased BMN-195 for Duchenne muscular dystrophy development expenses
Decreased BMN-673 development expenses
Increased stock-based compensation expense related to research and development
Increase in non-allocated research and development expenses and other net changes
Research and development expense for the year ended December 31, 2011

$147.3
26.4
15.0
11.3
11.3
2.8
(3.3)
(0.9)
2.6
1.9
$214.4

The increase in GALNS, PEG-PAL, BMN-673 and BMN-701 development expense was attributed to increased clinical trial activities
related to these product candidates. The increase in research and development expenses related to commercial products was primarily attributed
to long-term Firdapse clinical activities related to post-approval regulatory commitments in the EU. The decrease in development expense
related to BMN-195 was attributed to the termination of our license agreement with Summit plc in October 2010. The increase in stock-based
compensation expense is a result of an increased number of options outstanding due to an increased number of employees. The increase in nonallocated research and development expense primarily includes increases research and development personnel costs that are not allocated to
specific programs. We expect to continue incurring significant research and development expense for the foreseeable future due to long-term
clinical activities related to post-approval regulatory commitments related to our approved products and spending on our GALNS, PEG-PAL,
Firdapse, BMN-673, BMN-701 and BMN-111 programs and our other product candidates.
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Research and development increased to $147.3 million for the year ended December 31, 2010, from $115.1 million for the year ended
December 31, 2009. The change in research and development was primarily a result of the following (in millions):
Research and development for the year ended December 31, 2009
Increased GALNS for MPS IV A development expense
Increased BMN-673 development expenses
Increased development expenses related to commercial products
Increased PEG-PAL development expenses
Increased research and development expenses on early development stage programs
Increased BMN-701 development expenses
Absence of license payment related to collaboration with La Jolla Pharmaceutical Company
Decreased 6R-BH4 development expenses for indications other than PKU
Decreased prodrug development expense
Increased stock-based compensation expense
Increase in non-allocated research and development expenses and other net changes
Research and development for the year ended December 31, 2010

$115.1
10.5
8.3
8.9
5.3
5.8
2.5
(8.8)
(4.2)
(2.6)
1.9
4.6
$147.3

The increase in GALNS and PEG-PAL development expense is attributed to increased clinical trial activities related to the product
candidates. The increase in BMN-673 development expense relates to pre-clinical activities related to the product candidate acquired from
LEAD during the first quarter of 2010. The increase in research and development expenses related to commercial products is primarily attributed
to long-term Kuvan and Firdapse clinical activities related to post-approval regulatory commitments in the U.S. and EU, respectively. The
increase in BMN-701 development expense relates to pre-clinical activities related to the product candidate acquired from ZyStor during the
third quarter of 2010. During the first quarter of 2009, we paid La Jolla Pharmaceutical Company (La Jolla) an up-front license fee for the rights
to develop and commercialize La Jolla’s investigational drug, Riquent. We terminated the license agreement with La Jolla in 2009 and there
were no additional development expense for Riquent in 2010. The decrease in 6R-BH4 development expense expenses for indications other than
PKU is primarily due to a decline in clinical studies in 2010 compared to 2009. The increase in stock-based compensation expense is a result of
an increased number of options outstanding due to an increased number of employees. The increase in non-allocated research and development
expense primarily includes increases in general research costs and research and development personnel costs that are not allocated to specific
programs.
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Selling, General and Administrative
Selling, general and administrative expense increased to $175.4 million for the year ended December 31, 2011, from $151.7 million for the
year ended December 31, 2010. The change in selling, general and administrative expenses was primarily a result of the following (in millions):
Selling, general and administrative expense for the year ended December 31, 2010
Increased sales and marketing expenses related to commercial products
Increased bad debt expense
Absence of transaction costs related to the acquisition of ZyStor
Increased stock-based compensation expense
Increased information technology expense
Increased foreign exchange loss on unhedged transactions
Increased GALNS pre-commercial expense
Net increase in corporate overhead and other administrative expenses
Selling, general and administrative expense for the year ended December 31, 2011

$151.7
8.4
1.1
(1.8)
2.6
2.3
1.9
1.7
7.5
$175.4

We continue to incur sales and marketing expense for Naglazyme and Kuvan as a result of continued expansion of our international and
U.S. activities, respectively, and spending related to the European commercialization of Firdapse, which launched in the EU in April 2010. The
increase in corporate overhead and other administrative costs during 2011 was primarily comprised of increased employee related costs, legal
costs, accounting costs and facility costs. We expect selling, general and administrative expenses to increase in future periods as a result of the
international expansion of Naglazyme, the European commercialization activities for Firdapse and the U.S. commercialization activities for
Kuvan.
Selling, general and administrative expense increased to $151.7 million for the year ended December 31, 2010, from $124.3 million for the
year ended December 31, 2009. The change in selling, general and administrative expenses was primarily a result of the following (in millions):
Selling, general and administrative expense for the year ended December 31, 2009
Increased sales and marketing expenses related to commercial products
Increased consulting expenses
Increased information technology expense
Increased legal and accounting expenses
Transaction costs related to the acquisition of ZyStor in the third quarter of 2010
Increased depreciation expense
Increased stock-based compensation expense
Increased foreign exchange losses on unhedged transactions
Net increase in corporate overhead and other administrative expenses
Selling, general and administrative expense for the year ended December 31, 2010

$124.3
10.0
3.0
1.5
1.1
1.8
1.5
0.8
0.3
7.4
$151.7

The increase in sales and marketing expenses related to commercial products in 2010 was attributed to continued expansion of our
international activities and spending related to the European commercialization of Firdapse, which launched in April 2010. Transaction costs
related to the ZyStor acquisition consisted of legal and investment banker fees and transaction bonuses paid to former ZyStor employees and
directors. The increase in corporate overhead and other administrative costs during the 2010 was primarily comprised of increased employee
related costs, legal costs and facility costs.
55

Table of Contents
Management’s Discussion and Analysis of Financial Condition and Results of Operations (Continued)
Intangible Asset Amortization and Contingent Consideration
Intangible asset amortization and contingent consideration expense is comprised of amortization of the European marketing rights for
Firdapse and changes in the fair value of contingent acquisition consideration payable to former stockholders of our acquired businesses.
Changes in the fair value of contingent acquisition consideration payable results from adjustments to the discount rates and updates to the
assumed probability of achievement or timing of milestones. Intangible asset amortization and contingent consideration expense consisted of the
following (in millions):

2011

Amortization of Orapred intangible assets
Amortization of Firdapse European marketing rights
Changes in the fair value of contingent acquisition consideration payable
Total intangible asset amortization and contingent consideration

$

0
3.2
(1.8)
$ 1.4

Years Ended
December 31,
2010

2009

0
$2.4
4.0
$6.4

2.9
$ 0
0
$2.9

The change in the contingent consideration amount was due to changes in the fair value of contingent acquisition consideration payable
resulting from changes in estimated probability and the estimated timing of when certain milestones may be achieved. The increase in the
intangible asset amortization portion was attributed to the European commercial launch of Firdapse in April 2010, thus amortization expense in
2011 is comprised of twelve months of amortization expense related to the Firdapse European marketing rights compared to nine months of
amortization expense in 2010. Amortization of intangible assets for 2009 was comprised of seven months of amortization expense related to the
intangible assets acquired in the Ascent Pediatrics transaction in May 2004, including Orapred developed and core technology.
See Note 10 to our accompanying Consolidated Financial Statements for additional discussion.
Equity in the Loss of BioMarin/Genzyme LLC
Equity in the loss of BioMarin/Genzyme LLC includes our 50% share of the joint venture’s loss for the period. BioMarin/Genzyme LLC’s
operations consist primarily of certain research and development activities and the intellectual property that are managed by the joint venture,
with costs shared equally by BioMarin and Genzyme.
Equity in the loss of the joint venture totaled $2.4 million for the year ended December 31, 2011, compared to $3.0 million and $2.6
million for the years ended December 31, 2010 and 2009, respectively.
Interest Income
We invest our cash, short-term and long-term investments in government and other high credit quality securities in order to limit default
and market risk. Interest income totaled $2.9 million for the year ended December 31, 2011, compared to $4.1 million and $5.1 million for the
years ended December 31, 2010 and 2009, respectively. The reduced interest income during 2011 and 2010, as compared to 2009 was due to
decreased levels of cash and investments and lower market interest rates. We expect that interest income will continue to decline in 2012 as
compared to 2011 due to lower cash and investment balances and reduced interest yields.
Interest Expense and Debt Conversion Expense
We incur interest expense on our convertible debt. Interest expense for the year ended December 31, 2011 was $8.3 million, compared to
$10.3 million and $14.1 million for the years ended December 31, 2010 and 2009,
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respectively. The decrease in interest expense was attributed to the early conversion of $29.2 million and $119.6 million in aggregate principal of
our senior subordinated convertible notes due 2013 (the 2013 Notes) in September 2011 and November 2010, respectively. In connection with
the early conversion of the 2013 Notes, we recognized debt conversion expenses of $1.9 million and $13.7 million in 2011 and 2010,
respectively. We expect interest expense for 2012 and the first quarter of 2013 to be $1.7 million per quarter based on the amount of our
outstanding debt at December 31, 2011. See Note 15 to our accompanying Consolidated Financial Statements for additional discussion.
Provision for (Benefit from) Income Taxes
During the year ended December 31, 2011 we recognized income tax expense of 10.2 million, compared to a benefit from income taxes of
$227.3 million during the year ended December 31, 2010. The provision for income tax for the year ended December 31, 2011 consisted of
foreign and state current and deferred tax expense related to the utilization of a portion of our federal net operating loss carryforwards. The
benefit from income tax during the year ended December 31, 2010 consisted of foreign and state current tax expense and deferred tax benefit
related to the release of $230.6 million of our valuation allowance in 2010. See Note 22 to our accompanying Consolidated Financial Statements
for additional discussion of the components of income tax expense (benefit).
Financial Position, Liquidity and Capital Resources
We have historically financed our operations primarily through the issuance of common stock and convertible debt and by relying on
equipment and other commercial financing. During 2012, and for the foreseeable future, we will be highly dependent on our net product revenue
to supplement our current liquidity and fund our operations. We may in the future elect to supplement this with further debt or equity offerings or
commercial borrowing. Further, depending on market conditions, our financial position and performance and other factors, we may in the future
choose to use a portion of our cash or cash equivalents to repurchase our convertible debt or other securities.
Our financial condition as of December 31 for each of the years indicated included the following (in millions):
2011

2010

2009

2011 v 2010

2010 v. 2009

Cash and cash equivalents
Short-term investments
Long-term investments
Cash, cash equivalents and investments

$ 46.3
148.8
94.4
$289.5

$ 88.1
186.0
128.2
$402.3

$167.2
133.5
169.8
$470.5

$

(41.8)
(37.2)
(33.8)
$ (112.8)

$

Current assets
Current liabilities
Working capital

$469.8
94.1
$375.7

$504.3
83.8
$420.5

$467.7
78.2
$389.5

$

$

$

(34.5)
10.3
(44.8)

Convertible debt

$348.3

$377.5

$497.1

$

(29.2)

$ (119.6)
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Our cash flows for each of the years ended December 31 is summarized as follows (in millions):
Cash and cash equivalents at the beginning of the year
Net cash provided by operating activities
Net cash used in investing activities
Net cash provided by (used in) financing activities
Cash and cash equivalents at the end of the year
Short-term and long-term investments
Cash, cash equivalents and investments

2011

2010

2009

$ 88.1
18.8
(89.6)
29.0
$ 46.3
243.2
$289.5

$ 167.2
18.7
(101.3)
3.5
$ 88.1
314.2
$ 402.3

$222.9
87.7
(79.6)
(63.8)
$167.2
303.3
$470.5

2011 v. 2010

2010 v. 2009

$

$

(79.1)
0.1
11.7
25.5
$ (41.8)
(71.0)
$ (112.8)

$
$

(55.7)
(69.0)
(21.7)
67.3
(79.1)
10.9
(68.2)

Cash, cash equivalents and investments
The decrease in cash, cash equivalents and investments from December 31, 2010 was primarily attributed to the $49.7 million of cash used
in the purchase of the Shanbally facility and the $81.0 million purchase of the Naglazyme intellectual property (Naglazyme IP), partially offset
by proceeds from Employee Stock Purchase Plan (ESPP) contributions and stock option exercises of $33.6 million.
Working Capital
Working capital was $375.7 million at December 31, 2011, a decrease of $44.8 million from working capital of $420.5 million at
December 31, 2010. The decrease was primarily attributed to a decrease of $79.0 million in cash, cash equivalents and short-term investments
and an increase of $10.3 million in accounts payable and accrued liabilities, offset by increases in accounts receivable, inventory and other
current assets of $18.3 million, $20.4 million and $5.9 million, respectively.
Our product sales to government-owned or government-funded customers in certain Southern European countries, including Greece, are
subject to payment terms that are imposed by government authority. Because these customers are government-owned or government-funded, we
may be impacted by declines in sovereign credit ratings or sovereign defaults in these countries. In 2010, the Greek government announced a
plan for repayment of its debt to international pharmaceutical companies. This plan called for the majority of pharmaceutical industry
receivables from 2007 to 2009 to be settled in non-interest bearing bonds issued by the Greek government, with maturity dates ranging from one
to four years. In December 2011, we received Greek government-issued bonds with a fair value of $0.2 million as consideration for accounts
receivable totaling $0.8 million.
A significant or further decline in sovereign credit ratings or a default in Greece, or in other Southern European countries, may decrease the
likelihood that we will collect accounts receivable or may increase the discount rates and the length of time until receivables are collected, which
could result in a negative impact to our operating results. As of December 31, 2011, approximately 15.4% of our outstanding accounts receivable
relate to such countries.
Cash Provided by Operating Activities
Cash provided by operating activities of $18.8 million for the year ended December 31, 2011 primarily related to net loss of $53.8 million,
adjusted for non-cash items such as $36.1 million of depreciation and amortization expenses, $43.9 million of stock-based compensation
expense, $4.4 million of deferred income taxes and $7.2 million of unrealized foreign exchange gains on forward foreign currency exchange
contracts. Partially offsetting cash provided by operating activities were increases in accounts receivable and inventory totaling $38.7 million
due to the growth of our commercial products.
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Cash provided by operating activities of $18.7 million for the year ended December 31, 2010 primarily relate to net income of $205.8
million, adjusted for non-cash items such as $230.6 million income tax benefit related to the reversal of a substantial portion of our deferred tax
asset allowance, $27.7 million of depreciation and amortization expenses, $38.4 million of stock-based compensation expense and a $4.0 million
increase in the fair value of contingent acquisition consideration payable. Partially offsetting cash provided by operating activities were increases
in accounts receivable and inventory totaling $44.1 million due to growth of our commercial products.
Cash provided by operating activities of $87.7 million for the year ended December 31, 2009 primarily relate to net loss of $0.5 million,
adjusted for non-cash items such as $21.0 million of depreciation and amortization expenses, $36.0 million of stock-based compensation expense
and $5.8 million of impairment loss on equity investments. Partially offsetting cash provided by operating activities were increases in accounts
receivable and inventory totaling $24.7 million due to growth in our commercial products.
Cash Used in Investing Activities
Net cash used in investing activities for the year ended December 31, 2011 was $89.6 million, compared to net cash used of $101.3 million
and $79.6 million for the years ended December 31, 2010 and 2009, respectively. Our investing activities have consisted primarily of purchases
and sales and maturities of investments, capital expenditures and cash paid for net assets acquired in business combinations. The decrease in net
cash used in investing activities for the year ended December 31, 2011 compared to the year ended December 31, 2010 was primarily due to
increased capital expenditures of $23.8 million and lower spending on business acquisitions of $33.0 million, partially offset by the $81.0
million purchase of Naglazyme IP and increased net settlements of investment securities of $81.9 million. Capital expenditures during 2011 were
primarily comprised of the purchase of the Shanbally facility in August for a total purchase price of $49.7 million. The increase in net cash used
in investing activities for the year ended December 31, 2010 compared to the year ended December 31, 2009 was primarily due to increased
spending on business acquisitions of $15.4 million and decreased net settlements of investment securities of $45.1 million, offset by decreased
capital expenditures of $40.3 million. The decrease in capital expenditures during 2010 was primarily driven by the completion of the expansion
and improvements to our Novato, California manufacturing facility during the third quarter of 2010.
Cash Provided by (Used in) Financing Activities
Net cash provided by financing activities for the year ended December 31, 2011 was $29.0 million, compared to net cash provided by
financing activities of $3.5 million and net cash used in financing activities of $63.8 million for the years ended December 31, 2010 and 2009,
respectively. Our financing activities primarily include payments related to our contingent acquisition obligations, payments related to our
convertible debt obligations and proceeds from the ESPP and stock option exercises. The increase in net cash provided by financing activities
during 2011, compared to 2010 was due to the decrease in payments of contingent acquisition consideration of $14.0 million and lower induced
debt conversion payments of $11.9 million. See Note 15 to our accompanying Consolidated Financial Statements for additional discussion. The
increase in our net cash provided by financing activities during 2010, compared to 2009 was primarily due to the absence of the $73.6 million
Orapred acquisition payment made in 2009 and $22.2 million increased proceeds from ESPP contributions and stock option exercise, partially
offset by contingent consideration payments of $15.9 million and payments of $14.1 million related to the November 2010 induced conversion
of the 2013 Notes.
Other Information
In March 2006, we sold approximately $172.5 million of the 2013 Notes. The debt was issued at face value and bears interest at the rate of
2.5% per annum, payable semi-annually in cash. In September 2011, $29.2 million in aggregate principal of the 2013 Notes were converted into
approximately 1.8 million shares of our
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common stock. In November 2010, $119.6 million in aggregate principal of the 2013 Notes were converted into approximately 7.2 million
shares of our common stock. The debt does not contain a call provision included and we are unable to unilaterally redeem the remaining debt
prior to maturity in 2013. The remaining $23.7 million of the 2013 Notes is convertible, at the option of the holder, at any time prior to maturity,
into shares of our common stock at a conversion price of approximately $16.58 per share, subject to adjustment in certain circumstances.
However, we must repay the remaining debt prior to maturity if there is a qualifying change in control or termination of trading of our common
stock.
In April 2007, we sold approximately $324.9 million of senior subordinated convertible notes due April 2017 (the 2017 Notes). The debt
was issued at face value and bears interest at the rate of 1.875% per annum, payable semi-annually in cash. The debt is convertible, at the option
of the holder, at any time prior to maturity, into shares of our common stock at a conversion price of approximately $20.36 per share, subject to
adjustment in certain circumstances. Our debt does not contain a call provision and we are unable to unilaterally redeem the debt prior to
maturity in 2017. We also must repay the debt if there is a qualifying change in control or termination of trading of our common stock. See Note
15 to our accompanying Consolidated Financial Statements for additional discussion. Our $348.3 million of total convertible debt as of
December 31, 2011 will impact our liquidity due to the semi-annual cash interest payments and will impact our liquidity if the holders do not
convert on or prior to the scheduled repayments of the debt.
We expect to fund our operations with our net product revenues from our commercial products; cash; cash equivalents; short-term and
long-term investments supplemented by proceeds from equity or debt financings; and loans or collaborative agreements with corporate partners,
each to the extent necessary. We expect our current cash, cash equivalents and short-term and long-term investments will meet our operating and
capital requirements for the foreseeable future based on our current long-term business plans and assuming that we are able to achieve our longterm goals. This expectation could also change depending on how much we elect to spend on our development programs and for potential
licenses and acquisitions of complementary technologies, products and companies.
On October 23, 2009, we acquired Huxley, which has rights to Firdapse for a total purchase price of $37.2 million, of which $15.0 million
was paid in cash and $22.2 million represented the acquisition date fair value of contingent acquisition consideration payable. In connection with
the acquisition, we agreed to pay the Huxley stockholders additional consideration in future periods of up to $41.9 million (undiscounted) in
milestone payments if certain annual sales, cumulative sales and U.S. development milestones are met. During 2011, 2010 and 2009 we made
milestone payments of $3.0 million, $6.5 million and $1.0 million, respectively, related to the attainment of development milestones.
On February 10, 2010, we acquired LEAD, which had the key compound now referred to as BMN-673, for a total purchase price of $39.1
million, of which $18.6 million was paid in cash and $20.5 million represented the acquisition date fair value of contingent acquisition
consideration payable. We paid $3.0 million of the $18.6 million in cash during December 2009. In connection with the acquisition, we agreed to
pay the LEAD stockholders additional consideration in future periods of up to $68.0 million (undiscounted) in milestone payments if certain
clinical, development and sales milestones are met. In December 2010, the Medicines and Healthcare Products Regulatory Agency (MRHA) in
the United Kingdom issued a notice of acceptance for BMN-673 triggering the payment of an $11.0 million regulatory milestone to the former
LEAD stockholders.
On August 17, 2010, we acquired ZyStor, which had the compound now referred to as BMN-701, for a total purchase price of $35.9
million, of which $20.3 million was paid in cash, $2.0 million was held back and $15.6 million represented the acquisition date fair value of
contingent acquisition consideration payable. The purpose of the holdback of the purchase price was to satisfy any obligations of the former
ZyStor stockholders to pay any indemnification claims to BioMarin. During 2011, we recorded a reduction to goodwill of $1.5 million related to
the retention of a portion of the $2.0 million held back at closing. The remainder of the holdback was released to
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the former ZyStor stockholders in the fourth quarter of 2011. In connection with the acquisition, we agreed to pay ZyStor stockholders additional
consideration in future periods of up to $93.0 million (undiscounted) in milestone payments if certain clinical, development and sales milestones
are met.
Funding Commitments
Our investment in our product development programs and continued development of our existing commercial products has a major impact
on our operating performance. Our research and development expenses during the three years ended December 31, 2011 and during the period
since inception (March 1997 for the portion not allocated to any major program) were as follows (in millions):
Since
Program
2011

Naglazyme
Kuvan
Firdapse
GALNS for MPS IV A
BMN-673
BMN-701
BMN-111
PEG-PAL
Not allocated to specific major current projects
Totals

$ 10.3
12.6
11.0
54.5
7.4
17.5
13.6
27.7
59.8
$214.4

2010

$

9.7
12.8
8.8
28.1
8.3
2.5
2.3
16.4
58.4
$147.3

2009

Inception

9.8
11.5
0.5
17.7
0
0
0
11.2
64.4
$115.1

$ 152.4
126.7
20.3
114.8
15.7
20.0
15.9
86.5
414.0
$ 966.3

$

We cannot estimate with certainty the cost to complete any of our product development programs. Additionally, except as disclosed under
“Overview” above, we cannot precisely estimate the time to complete any of our product development programs or when we expect to receive
net cash inflows from any of our product development programs. Please see “ Risk Factors ” included in this Annual Report on Form 10-K for a
discussion of the reasons we are unable to estimate such information, and in particular the following risk factors included in this Annual Report
on Form 10-K:
• If we fail to maintain regulatory approval to commercially market and sell our drugs, or if approval is delayed, we will be unable to
generate revenue from the sale of these products, our potential for generating positive cash flow will be diminished, and the capital
necessary to fund our operations will be increased;
• To obtain regulatory approval to market our products, preclinical studies and costly and lengthy preclinical and clinical trials are
required and the results of the studies and trials are highly uncertain;
• If we are unable to successfully develop manufacturing processes for our drug products to produce sufficient quantities at acceptable
costs, we may be unable to meet demand for our products and lose potential revenue, have reduced margins or be forced to terminate
a program;
•

•

If we fail to compete successfully with respect to product sales, we may be unable to generate sufficient sales to recover our expenses
related to the development of a product program or to justify continued marketing of a product and our revenue could be adversely
affected; and
If we do not achieve our projected development goals in the timeframes we announce and expect, the commercialization of our
products may be delayed and the credibility of our management may be adversely affected and, as a result, our stock price may
decline.

We may elect to increase our spending above our current long-term plans and consequently we may be unable to achieve our long-term
goals. This may increase our capital requirements, including: costs associated with the commercialization of our products; additional clinical
trials; investments in the manufacturing of
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Naglazyme, Aldurazyme, Kuvan and Firdapse; preclinical studies and clinical trials for our other product candidates; potential licenses and other
acquisitions of complementary technologies, products and companies; general corporate purposes; and working capital.
Our future capital requirements will depend on many factors, including, but not limited to:
•

our ability to successfully market and sell Naglazyme, Kuvan and Firdapse;

•

Genzyme’s ability to continue to successfully market and commercialize Aldurazyme;

•

the progress, timing, scope and results of our preclinical studies and clinical trials;

•

the time and cost necessary to obtain regulatory approvals and the costs of post-marketing studies which may be required by regulatory
authorities;
the time and cost necessary to develop commercial manufacturing processes, including quality systems and to build or acquire
manufacturing capabilities;
the time and cost necessary to respond to technological and market developments;

•
•
•
•

any changes made to or new developments in our existing collaborative, licensing and other commercial relationships or any new
collaborative, licensing and other commercial relationships that we may establish; and
whether our convertible debt is converted to common stock in the future.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements that are currently material or reasonably likely to be material to our consolidated
financial position or results of operations.
We have contractual and commercial obligations under our debt, operating leases and other obligations related to research and
development activities, purchase commitments, licenses and sales royalties with annual minimums. Information about these obligations as of
December 31, 2011 is presented in the table below (in millions).
Payments Due by Period

Convertible debt and related interest
Operating leases
Research and development and purchase commitments
Total

2012

2013

$ 6.7
5.3
7.5
$19.5

$29.8
4.7
13.1
$47.6

2014-2015

2016-2017

$

$ 334.0
3.6
0
$ 337.6

$

12.2
6.1
2.3
20.6

2018 and
Thereafter

$

$

0
2.1
0
2.1

Total

$382.7
21.8
22.9
$427.4

We are also subject to contingent payments related to various development activities totaling approximately $357.9 million, which are due
upon achievement of certain development and commercial milestones, and if they occur before certain dates in the future.
On January 6, 2012, we entered into two lease agreements with SR Corporate Center Phase Two, LLC to accommodate our continued
growth and to relocate our corporate headquarters to San Rafael, California (the Leases). The Leases have a term of ten years, commencing on
April 15, 2012, with two five-year options to extend. Our commitment over the ten years totals $40.8 million plus increases in facility operating
expenses. The Leases are secured by an irrevocable standby letter of credit of $4.7 million, which declines over a period of five years to $0.7
million for the period from January 30, 2016 to lease expiration. Additionally, we have the right to terminate the Leases after eight years upon
the payment of a preset termination fee.
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Interest Rate Market Risk
Our exposure to market risk for changes in interest rates relates primarily to our investment portfolio. By policy, we place our investments
with highly rated credit issuers and limit the amount of credit exposure to any one issuer. As stated in our investment policy, we seek to improve
the safety and likelihood of preservation of our invested funds by limiting default risk and market risk.
We mitigate default risk by investing in high credit quality securities and by positioning our portfolio to respond appropriately to a
significant reduction in a credit rating of any investment issuer or guarantor. The portfolio includes only marketable securities with active
secondary or resale markets to ensure portfolio liquidity.
As of December 31, 2011, our investment portfolio did not include any investments with significant exposure to the subprime mortgage
market issues or the European debt crisis. Based on our investment portfolio and interest rates at December 31, 2011, we believe that a 100 basis
point decrease in interest rates could result in a potential loss in fair value of our investment portfolio of approximately $1.3 million. Changes in
interest rates may affect the fair value of our investment portfolio. However, we will not recognize such gains or losses in our consolidated
statement of operations unless the investments are sold.
The table below presents the carrying value of our cash and investment portfolio, which approximates fair value at December 31, 2011(in
millions):
Carrying
Value

Cash and cash equivalents
Short-term investments
Long-term investments
Total

$ 46.3 *
148.8 **
94.4 ***
$ 289.5

*
4% of cash and cash equivalents invested in money market instruments and 96% in cash.
** 57% of short-term investments invested in corporate securities, 26% in certificates of deposit and 17% in commercial paper.
*** 35% of long-term investments invested in U.S. government agency securities, 47% in corporate securities and 18% in certificates of
deposit.
Our debt obligations consist of our convertible debt, which carries a fixed interest rate and, as a result, we are not exposed to interest rate
market risk on our convertible debt. The carrying value of our convertible debt approximates its fair value at December 31, 2011.
Foreign Currency Exchange Rate Risk
We transact business in various foreign currencies, primarily in Euros and British Pounds. Accordingly, we are subject to exposure from
movements in foreign currency exchange rates of these currencies from sales of our products in Europe. Our operating expenses in the United
Kingdom and other European countries are in British Pounds and Euros, respectively which serve to mitigate a portion of the exposure related to
the above-mentioned revenue in both markets.
We hedge a portion of our net position in assets and liabilities denominated in Euros and British Pounds using primarily forward foreign
currency exchange contracts. We also hedge a percentage of our forecasted international revenue and operating expenses with forward foreign
currency exchange contracts. Our hedging policy is designed to reduce the impact of foreign currency exchange rate movements.
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We hedge a portion of our forecasted revenues and operating expenses denominated in currencies other than the U.S. dollar to help
mitigate short-term exposure to fluctuations of the currency by entering into forward foreign currency exchange contracts. These contracts have
maturities of less than 24 months.
Our hedging programs are expected to reduce, but do not entirely eliminate, the short-term impact of foreign currency exchange rate
movements in operating expenses. As of December 31, 2011, we had forward foreign currency exchange contracts to sell approximately
97.8 million Euros and to buy approximately 8.4 million Brazilian Real. As of December 31, 2011, our outstanding forward foreign currency
exchange contracts had a net fair value of $6.5 million, of which $4.7 million was included in other current assets, $2.0 million was included in
other assets and $0.2 million was included in accrued expenses.
We do not use derivative financial instruments for speculative trading purposes, nor do we hedge foreign currency exchange rate exposure
in a manner that entirely offsets the effects of changes in foreign currency exchange rates. The counterparties to these forward foreign currency
exchange contracts are creditworthy multinational commercial banks, which minimizes the risk of counterparty nonperformance. We currently
do not use financial instruments to hedge operating expenses denominated in local currencies in Europe. Instead, we believe that a natural hedge
exists, in that local currency revenue substantially offsets the local currency operating expenses. We regularly review our hedging program and
may, as part of this review, make changes to the program.
Based on our overall foreign currency exchange rate exposures at December 31, 2011, we expect that a near-term 10% fluctuation of the
U.S. dollar exchange rate could result in the potential change in the fair value of our foreign currency sensitive assets and investments by
approximately $16.2 million. We expect to enter into new transactions based in foreign currencies that could be impacted by changes in
exchange rates.
At December 31, 2011, we had cash of approximately $16.6 million denominated in foreign currencies, which represented approximately
6% of the total cash and investment portfolio. As a result, our cash and investment portfolio is subject to limited amounts of foreign currency
exchange rate risk.
Item 8. Financial Statements and Supplementary Data
The information required to be filed in this item appears on pages F-1 to F-47 of this report.
Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
An evaluation was carried out, under the supervision of and with the participation of our management, including our Chief Executive
Officer and our Chief Financial Officer, of the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15
(e) under the Exchange Act as of the end of the period covered by this report. Based on the evaluation, our Chief Executive Officer and our
Chief Financial Officer have concluded that our disclosure controls and procedures are effective to ensure that the information required to be
disclosed by us in the reports we file or submit under the Exchange Act was recorded, processed, summarized and reported within the time
periods specified in the SEC’s rules and forms.
Management’s Annual Report on Internal Control Over Financial Reporting
Our management is responsible for establishing and maintaining an adequate internal control structure and procedures for financial
reporting. Under the supervision of and with the participation of our management,
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including our Chief Executive Officer and our Chief Financial Officer, our management has assessed the effectiveness of our internal control
over financial reporting as defined in Rule 13a-15(f) under the Exchange Act as of December 31, 2011. Our management’s assessment was
based on criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission, or COSO, Internal Control-Integrated
Framework.
Based on using the COSO criteria, we believe our internal control over financial reporting as of December 31, 2011 was effective.
Our independent registered public accounting firm, KPMG LLP, has audited the financial statements included in this Annual Report on
Form 10-K and has issued a report on the effectiveness of our internal control over financial reporting. The report of KPMG LLP is incorporated
by reference from Item 8 of this Annual Report on Form 10-K.
Changes in Internal Control Over Financial Reporting
There were no changes in our internal control over financial reporting during our most recently completed quarter that have materially
affected or are reasonably likely to materially affect our internal control over financial reporting, as defined in Rule 13a-15(f) under the
Exchange Act.
Scope of the Effectiveness of Controls
Our internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. Our
internal control over financial reporting includes those policies and procedures that:
•
•

•

pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect our transactions and dispositions of our
assets;
provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that our receipts and expenditures are being made only in accordance with
authorizations of our management and our board of directors; and
provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of our assets that
could have a material effect on our financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions or
that the degree of compliance with the policies or procedures may deteriorate.
Item 9B. Other Information
None
65

Table of Contents
Part III
Item 10. Directors, Executive Officers and Corporate Governance
We incorporate information regarding our directors, executive officers and corporate governance into this section by reference from
sections captioned “Election of Directors” and “Executive Officers” in the proxy statement for our 2012 annual meeting of stockholders.
Item 11. Executive Compensation
We incorporate information regarding executive compensation into this section by reference from the section captioned “Executive
Compensation” in the proxy statement for our 2012 annual meeting of stockholders.
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
We incorporate information regarding security ownership of our beneficial owners, management and related stockholder matters into this
section by reference from the section captioned “Security Ownership of Certain Beneficial Owners” in the proxy statement for our 2012 annual
meeting of stockholders. We incorporate information regarding the securities authorized for issuance under our equity compensation plans into
this section by reference from the section captioned “Equity Compensation Plan Information” in the proxy statement for our 2012 annual
meeting of stockholders.
Item 13. Certain Relationships and Related Transactions and Director Independence
We incorporate information regarding certain relationships, related transactions and director independence into this section by reference
from the section captioned “Transactions with Related Persons, Promoters and Certain Control Persons” in the proxy statement for our 2012
annual meeting of stockholders.
Item 14. Principal Accounting Fees and Services
We incorporate information regarding our principal accountant fees and services into this section by reference from the section captioned
“Independent Registered Public Accounting Firm” in the proxy statement for our 2012 annual meeting of stockholders.
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Part IV
Item 15. Exhibits, Financial Statement Schedules
Financial Statements
Page

Reports of Independent Registered Public Accounting Firm

F-1

Consolidated Financial Statements as of December 31, 2011 and 2010 and for the three years ended December 31, 2011:
Consolidated Balance Sheets

F-3

Consolidated Statements of Operations

F-4

Consolidated Statements of Changes in Stockholders’ Equity and Comprehensive Income (Loss)

F-5

Consolidated Statements of Cash Flows

F-6

Notes to Consolidated Financial Statements

F-7

In accordance with Rule 3-09 of Regulation S-X, the comparative unaudited 2011 and audited 2010 and 2009 consolidated financial
statements and accompanying notes of BioMarin/Genzyme LLC, which constituted a significant subsidiary in 2010, and 2009 are filed herewith
as Exhibit 99.1 to this Annual Report on Form 10-K.
Exhibit Index
3.1

Amended and Restated Certificate of Incorporation, as amended June 12, 2003, previously filed with the Commission on June 23,
2003 as Exhibit 3.1 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

3.2

Certificate of Correction to Certificate of Amendment to the Amended and Restated Certificate of Incorporation of BioMarin
Pharmaceutical Inc., dated April 4, 2005, previously filed with the Commission on April 5, 2005 as Exhibit 3.2 to the Company’s
Current Report on Form 8-K, which is incorporated herein by reference.

3.3*

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of BioMarin Pharmaceutical Inc. as filed
with the Delaware Secretary of State on October 12, 2007.

3.4

Amended and Restated By-Laws of BioMarin Pharmaceutical Inc., previously filed with the Commission on December 23, 2010
as Exhibit 3.1 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

4.1

Amended and Restated Rights Agreement, dated as of February 27, 2009, between BioMarin Pharmaceutical Inc. and Mellon
Investor Services LLC, as Rights Agent, previously filed with the Commission on February 27, 2009 as Exhibit 4.1 to the
Company’s Annual Report on Form 10-K, which is incorporated herein by reference.

4.2

Indenture dated June 23, 2003, by and between BioMarin Pharmaceutical Inc. and Wilmington Trust Company, previously filed
with the Commission on August 12, 2003 as Exhibit 4.1 to the Company’s Quarterly report on Form 10-Q, which is incorporated
herein by reference.

4.3

Indenture dated March 29, 2006, by and between BioMarin Pharmaceutical Inc. and Wilmington Trust Company, previously filed
with the Commission on March 29, 2006 as Exhibit 4.1 to the Company’s Current Report on Form 8-K, which is incorporated
herein by reference.
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4.4

First Supplemental Indenture dated March 29, 2006, by and between BioMarin Pharmaceutical Inc. and Wilmington Trust
Company, previously filed with the Commission on March 29, 2006 as Exhibit 4.2 to the Company’s Current Report on Form 8K, which is incorporated herein by reference.

4.5

Form of 2.5% Senior Subordinated Convertible Notes due 2013, previously filed with the Commission on March 29, 2006 as
Exhibit 4.3 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

4.6

Second Supplemental Indenture, dated April 23, 2007, by and between BioMarin Pharmaceutical Inc. and Wilmington Trust
Company, previously filed with the Commission on April 23, 2007 as Exhibit 4.1 to the Company’s Current Report on Form 8-K,
which is incorporated herein by reference.

4.7

Form of 1.875% Senior Subordinated Convertible Notes due 2017, previously filed with the Commission on April 23, 2007 as
Exhibit 4.2 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

10.1

Form of Indemnification Agreement for Directors and Officers, previously filed with the Commission on October 19, 2010 as
Exhibit 10.1 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

10.2

Amended and Restated Severance Plan and Summary Plan Description as originally adopted on January 27, 2004 and amended
and restated on May 12, 2009, previously filed with the Commission on July 31, 2009 as Exhibit 10.1 to the Company’s Quarterly
Report on Form 10-Q, which is incorporated by reference herein.

10.3

Amendment to 1997 Stock Plan, as amended, as adopted March 20, 2002, previously filed with the Commission on March 21,
2002 as Exhibit 99.1 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

10.4

Amendment No. 2 to 1997 Stock Plan, as adopted May 5, 2004, previously filed with the Commission on August 9, 2004 as
Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q, which is incorporated herein by reference.

10.5

1998 Director Option Plan and forms of agreements thereunder, previously filed with the Commission on May 4, 1999 as Exhibit
10.3 to the Company’s Registration Statement on Form S-1 (Registration No. 333-77701), which is incorporated herein by
reference.

10.6

Amendment to 1998 Director Plan as adopted March 26, 2003 previously filed with the Commission on May 15, 2003 as Exhibit
10.1 to the Company’s Quarterly Report on Form 10-Q, which is incorporated herein by reference.

10.7

Amendment No. 2 to 1998 Director Option Plan, as adopted June 12, 2003 and July 21, 2003, previously filed with the
Commission on August 12, 2003 as Exhibit 10.1 to the Company’s Quarterly report on Form 10-Q, which is incorporated herein
by reference.

10.8

Amendment No. 3 to 1998 Director Option Plan, as adopted May 5, 2004, previously filed with the Commission on August 9,
2004 as Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q, which is incorporated herein by reference.

10.9

Amended and Restated 2006 Employee Stock Purchase Plan, as adopted on June 21, 2006, previously filed with the Commission
on August 3, 2006 as Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q, which is incorporated herein by reference.

†

†

†

†

†

†

†

†

†

10.10
†

Amended and Restated BioMarin Pharmaceutical Inc. 2006 Share Incentive Plan as adopted on adopted on May 12, 2010,
incorporated by reference to Appendix A of the Company’s Definitive Proxy Statement on Schedule 14A, as filed with the
Commission on March 26, 2010.
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10.11

Amended and Restated BioMarin Pharmaceutical Inc. Nonqualified Deferred Compensation Plan, as adopted on December 1,
2005 and as amended and restated on January 1, 2009, previously filed with the Commission on December 23, 2008 as Exhibit
10.8 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

10.12

Summary of Bonus Plan, previously filed with the Commission on February 27, 2009 as Exhibit 10.33 to the Company’s Annual
Report on Form 10-K, which is incorporated herein by reference.

10.13

Amended and Restated Employment Agreement with Jean-Jacques Bienaimé dated January 1, 2009 previously filed with the
Commission on December 23, 2008, as Exhibit 10.1 to the Company’s Current Report on Form 8-K, which is incorporated herein
by reference.

10.14

Amended and Restated Employment Agreement with Stephen Aselage dated January 1, 2009 previously filed with the
Commission on December 23, 2008 as Exhibit 10.2 to the Company’s Current Report on Form 8-K, which is incorporated herein
by reference.

10.15

Amended and Restated Employment Agreement with Robert A. Baffi dated January 1, 2009 previously filed with the Commission
on December 23, 2008, as Exhibit 10.3 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

10.16

Amended and Restated Employment Agreement with Jeffrey H. Cooper dated January 1, 2009 previously filed with the
Commission on December 23, 2008 as Exhibit 10.5 to the Company’s Current Report on Form 8-K, which is incorporated herein
by reference.

10.17

Amended and Restated Employment Agreement with G. Eric Davis dated January 1, 2009, previously filed with the Commission
on December 23, 2008 as Exhibit 10.6 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

10. 18

Amended and Restated Employment Agreement with Mark Wood dated January 1, 2009 previously filed with the Commission on
December 23, 2008 as Exhibit 10.7 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

10.19

Employment Agreement with Henry Fuchs, dated March 18, 2009, previously filed with the Commission on March 23, 2009 as
Exhibit 10.1 to the Company’s Current Report on Form 8-K, which is incorporated herein by reference.

10.20

Grant Terms and Conditions Agreement between BioMarin Pharmaceutical Inc. and Harbor-UCLA Research and Education
Institute dated April 1, 1997, as amended, previously filed with the Commission on July 21, 1999 as Exhibit 10.17 to the
Company’s Amendment No. 3 to Registration Statement on Form S-1 (Registration No. 333-77701), which is incorporated herein
by reference. Portions of this document have been redacted pursuant to a request for confidential treatment filed pursuant to the
Freedom of Information Act.

10.21

License Agreement dated July 30, 2004, between BioMarin Pharmaceutical Inc. and Daiichi Suntory Pharma Co., Ltd., as
amended by Amendment No. 1 to License Agreement dated November 19, 2004, previously filed with the Commission on March
16, 2005 as Exhibit 10.25 to the Company’s Annual Report on Form 10-K, which is incorporated herein by reference. Portions of
this document have been redacted pursuant to a request for confidential treatment filed pursuant to the Freedom of Information
Act.

10.22

Development, License and Commercialization Agreement dated May 13, 2005, between BioMarin Pharmaceutical Inc. and Ares
Trading S.A., previously filed with the Commission on July 6, 2005 as Exhibit 10.1 to the Company’s Current Report on Form 8K/A, which is incorporated herein by reference. Portions of this document have been redacted pursuant to a Request for
Confidential Treatment filed pursuant to the Freedom of Information Act.

†

†

†

†

†

†

†

†

†
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10.23

Operating Agreement with Genzyme Corporation, previously filed with the Commission on July 6, 1999 as Exhibit 10.30 to the
Company’s Amendment No. 2 to Registration Statement on Form S-1 (Registration No. 333-77701), which is incorporated herein
by reference.

10.24

License Agreement between BioMarin Pharmaceutical Inc. and Women’s and Children’s Hospital dated February 7, 2007,
previously filed with the Commission on May 3, 2007 as Exhibit 10.7 to the Company’s Quarterly Report on Form 10-Q, which is
incorporated herein by reference. Portions of this document have been redacted pursuant to a Request for Confidential Treatment
filed pursuant to the Freedom of Information Act.

10.25*

Asset Purchase Agreement dated November 30, 2011, by and between a wholly owned subsidiary of BioMarin Pharmaceutical
Inc. and SA Pathology, a unit of the Central Adelaide Local Health Network.

10.26

Manufacturing, Marketing and Sales Agreement dated as of January 1, 2008, by and among BioMarin Pharmaceutical Inc.,
Genzyme Corporation and BioMarin/Genzyme LLC previously filed with the Commission on February 28, 2008 as Exhibit 10.30
to the Company’s Annual Report on Form 10-K, which is incorporated herein by reference. Portions of this document have been
redacted pursuant to a Request for Confidential Treatment filed pursuant to the Freedom of Information Act.

10.27

Amended and Restated Collaboration Agreement dated as of January 1, 2008, by and among BioMarin Pharmaceutical Inc.,
Genzyme Corporation and BioMarin/Genzyme LLC previously filed with the Commission on February 28, 2008 as Exhibit 10.31
to the Company’s Annual Report on Form 10-K, which is incorporated herein by reference. Portions of this document have been
redacted pursuant to a Request for Confidential Treatment filed pursuant to the Freedom of Information Act.

10.28

Members Agreement dated as of January 1, 2008 by and among BioMarin Pharmaceutical Inc., Genzyme Corporation, BioMarin
Genetics Inc., and BioMarin/Genzyme LLC previously filed with the Commission on February 28, 2008 as Exhibit 10.32 to the
Company’s Annual Report on Form 10-K, which is incorporated herein by reference. Portions of this document have been
redacted pursuant to a request for confidential treatment filed pursuant to the Freedom of Information Act.

10.29

Stock Purchase Agreement by and among BioMarin Pharmaceutical Inc., and LEAD Therapeutics Inc. and the stockholders of
LEAD Therapeutics, Inc. dated February 4, 2010, previously filed with the Commission on May 3, 2010 as Exhibit 10.1 to the
Company’s Quarterly Report on Form 10-Q, which is incorporated herein by reference. The Commission has granted confidential
treatment with respect to certain portions of this exhibit. Omitted portions have been filed separately with the Commission.

10.30

Stock Purchase Agreement by and between BioMarin Pharmaceutical Inc., Huxley Pharmaceuticals, Inc., and the stockholders of
Huxley Pharmaceuticals, Inc., dated October 20, 2009, previously filed with the Commission on February 26, 2010 as Exhibit
10.37 to the Company’s Annual Report on Form 10-K, which is incorporated herein by reference. The Commission has granted
confidential treatment with respect to certain portions of this exhibit. Omitted portions have been filed separately with the
Commission.

10.31

First Amendment to Stock Purchase Agreement effective as of March 26, 2010, that amends that certain Stock Purchase
Agreement, dated as of October 20, 2009 by and among BioMarin Pharmaceutical Inc. and Huxley Pharmaceuticals, Inc. and the
stockholders of Huxley previously filed with the Commission on August 4, 2010 as Exhibit 10.1 to the Company’s Quarterly
Report on Form 10-Q, which is incorporated herein by reference. The Commission has granted confidential treatment with respect
to certain portions of this exhibit. Omitted portions have been filed separately with the Commission.
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10.32

Securities Purchase Agreement dated August 17, 2010 by and among BioMarin Pharmaceutical Inc., ZyStor Therapeutics
Inc., the holders of outstanding capital stock and rights to acquire capital stock of ZyStor Therapeutics Inc. and George G.
Arida, as the representative of such holders, previously filed with the Commission on August 23, 2010 as Exhibit 2.1 to the
Company’s Current Report on Form 8-K, which is incorporated by reference herein. The Commission has granted
confidential treatment with respect to certain portions of this exhibit. Omitted portions have been filed separately with the
Commission.

10.33

Asset Purchase Agreement dated June 22, 2011 between BioMarin Manufacturing Ireland Limited and Pfizer Biotechnology
Ireland, previously filed with the Commission on August 1, 2011 as Exhibit 10.1 to the Company’s Quarterly Report on
Form 10-Q, which is incorporated herein by reference. The Commission has granted confidential treatment with respect to
certain portions of this exhibit. Omitted portions have been filed separately with the Commission.

10.34*

Lease Agreement entered into on January 6, 2012 between BioMarin Pharmaceutical Inc. and SR Corporate Center Phase
Two, LLC for 770 Lindaro Street, San Rafael, CA.

10.35*

Lease Agreement entered into on January 6, 2012 between BioMarin Pharmaceutical Inc. and SR Corporate Center Phase
Two, LLC for 790 Lindaro Street, San Rafael, CA.

21.1*

Subsidiaries of BioMarin Pharmaceutical Inc.

23.1*

Consent of KPMG LLP, Independent Registered Public Accounting Firm for BioMarin Pharmaceutical Inc.

23.2*

Consent of PricewaterhouseCoopers LLP, Independent Accountants for BioMarin/Genzyme LLC.

24.1*

Power of Attorney (Included in Signature Page)

31.1*

Certification of Chief Executive Officer pursuant to Rules 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as
amended.

31.2*

Certification of Chief Financial Officer pursuant to Rules 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as
amended.

32.1*

Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. This Certification accompanies this report and shall not, except
to the extent required by the Sarbanes-Oxley Act of 2002, be deemed filed for purposes of §18 of the Securities Exchange
Act of 1934, as amended.

99.1*

BioMarin/Genzyme LLC Consolidated Financial Statements as of December 31, 2011 and 2010, and for the three years
ended December 31, 2011.

101.INS**

XBRL Instance Document

101.SCH**

XBRL Taxonomy Extension Schema Document

101.CAL**

XBRL Taxonomy Extension Calculation Document

101.DEF**

XBRL Taxonomy Extension Definition Linkbase

101.LAB**

XBRL Taxonomy Extension Labels Linkbase Document

101.PRE**

XBRL Taxonomy Extension Presentation Link Document

* Filed herewith
† Management contract or compensatory plan or arrangement
** Furnished herewith and not “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
B IOMARIN P HARMACEUTICAL I NC .
Dated: February 22, 2012

/s/

By:

J EFFREY H. C OOPER

Jeffrey H. Cooper
Senior Vice President and Chief Financial Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Jean-Jacques
Bienaimé and Jeffrey H. Cooper, his or her attorney-in-fact, with the power of substitution, for him or her in any and all capacities, to sign any
amendments to the Report on Form 10-K and to file the same, with exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may
do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf
of the registrant and in the capacities and on the dates indicated:
Signature

/s/

J EAN -J ACQUES B IENAIMÉ
Jean-Jacques Bienaimé

/s/

J EFFREY H. C OOPER
Jeffrey H. Cooper

/s/

B RIAN R. M UELLER
Brian R. Mueller

/s/

P IERRE L A P ALME

Title

Date

Chief Executive Officer (Principal
Executive Officer)

February 22, 2012

Senior Vice President and Chief
Financial Officer (Principal Financial Officer)

February 22, 2012

Vice President, Corporate Controller and Chief
Accounting Officer (Principal Accounting
Officer)

February 22, 2012

Chairman and Director

February 22, 2012

Director

February 22, 2012

Director

February 22, 2012

Pierre LaPalme

/s/

K ENNETH B ATE
Kenneth Bate

/s/

M ICHAEL G. G REY
Michael G. Grey

Director
Elaine Heron

/s/

V. B RYAN L AWLIS

Director

February 22, 2012

V. Bryan Lawlis

72

Table of Contents
Signature

/s/

A LAN J. L EWIS

Title

Date

Director

February 22, 2012

Director

February 22, 2012

Director

February 22, 2012

Alan J. Lewis

/s/

R ICHARD A. M EIER
Richard A. Meier

/s/

W ILLIAM Y OUNG
William Young
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholders
BioMarin Pharmaceutical Inc.:
We have audited the accompanying consolidated balance sheets of BioMarin Pharmaceutical Inc. and subsidiaries (the Company) as of
December 31, 2011 and 2010, and the related consolidated statements of operations, changes in stockholders’ equity and comprehensive income
(loss), and cash flows for each of the years in the three-year period ended December 31, 2011. These consolidated financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated financial statements based on our
audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
BioMarin Pharmaceutical Inc. and subsidiaries as of December 31, 2011 and 2010, and the results of their operations and their cash flows for
each of the years in the three-year period ended December 31, 2011, in conformity with U.S. generally accepted accounting principles.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
Company’s internal control over financial reporting as of December 31, 2011, based on criteria established in Internal Control – Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO), and our report dated February 22,
2012 expressed an unqualified opinion on the effectiveness of the Company’s internal control over financial reporting.
/s/

KPMG LLP

San Francisco, California
February 22, 2012
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholders
BioMarin Pharmaceutical Inc.:
We have audited BioMarin Pharmaceutical Inc. and subsidiaries’ (the Company) internal control over financial reporting as of
December 31, 2011, based on criteria established in Internal Control – Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). The Company’s management is responsible for maintaining effective internal control over
financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying
Management’s Annual Report on Internal Control Over Financial Reporting in Item 9A. Our responsibility is to express an opinion on the
Company’s internal control over financial reporting based on our audit.
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial
reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on
the assessed risk. Our audit also included performing such other procedures as we considered necessary in the circumstances. We believe that
our audit provides a reasonable basis for our opinion.
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles.
A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.
In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31,
2011, based on criteria established in Internal Control – Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheets of BioMarin Pharmaceutical Inc. and subsidiaries as of December 31, 2011 and 2010, and the related consolidated
statements of operations, stockholders’ equity and comprehensive income (loss), and cash flows for each of the years in the three-year period
ended December 31, 2011, and our report dated February 22, 2012 expressed an unqualified opinion on those consolidated financial statements.
/s/

KPMG LLP

San Francisco, California
February 22, 2012
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BIOMARIN PHARMACEUTICAL INC.
CONSOLIDATED BALANCE SHEETS
December 31, 2011 and 2010
(In thousands of U.S. dollars, except share and per share amounts)
2011

2010

ASSETS
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable, net (allowance for doubtful accounts: $513 and $64, respectively)
Inventory
Other current assets
Total current assets
Investment in BioMarin/Genzyme LLC
Long-term investments
Property, plant and equipment, net
Intangible assets, net
Goodwill
Long-term deferred tax assets
Other assets
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable and accrued liabilities
Total current liabilities
Convertible debt
Other long-term liabilities
Total liabilities
Stockholders’ equity:
Common stock, $0.001 par value: 250,000,000 shares authorized at December 31, 2011 and 2010:
114,789,732 and 110,634,465 shares issued and outstanding at December 31, 2011 and 2010,
respectively
Additional paid-in capital
Company common stock held by Nonqualified Deferred Compensation Plan
Accumulated other comprehensive income
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

46,272
148,820
104,839
130,118
39,753
469,802
559
94,385
268,971
180,277
51,543
222,649
15,495
$1,303,681

$

$

$

115
1,197,082
(3,935)
4,887
(425,101)
773,048
$1,303,681

The accompanying notes are an integral part of these consolidated financial statements.
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94,125
94,125
348,329
88,179
530,633

88,079
186,033
86,576
109,698
33,874
504,260
1,082
128,171
221,866
103,648
53,364
236,017
14,215
$1,262,623

83,844
83,844
377,521
84,001
545,366

111
1,090,188
(1,965)
188
(371,265)
717,257
$1,262,623
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BIOMARIN PHARMACEUTICAL INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
Years Ended December 31, 2011, 2010 and 2009
(In thousands of U.S. dollars, except per share amounts)
REVENUES:
Net product revenues
Collaborative agreement revenues
Royalty and license revenues
Total revenues
OPERATING EXPENSES:
Cost of sales (excludes amortization of certain acquired intangible assets)
Research and development
Selling, general and administrative
Intangible asset amortization and contingent consideration
Total operating expenses
INCOME (LOSS) FROM OPERATIONS
Equity in the loss of BioMarin/Genzyme LLC
Interest income
Interest expense
Debt conversion expense
Impairment loss on equity investments
Net gain from sale of investments
INCOME (LOSS) BEFORE INCOME TAXES
Provision for (benefit from) income taxes
NET INCOME (LOSS)
NET INCOME (LOSS) PER SHARE, BASIC
NET INCOME (LOSS) PER SHARE, DILUTED
Weighted average common shares outstanding, basic
Weighted average common shares outstanding, diluted

2011

2010

2009

$437,647
468
3,243
441,358

$ 369,701
682
5,884
376,267

$315,721
2,379
6,556
324,656

84,023
214,374
175,423
1,428
475,248
(33,890)
(2,426)
2,934
(8,349)
(1,896)
0
0
(43,627)
10,209
$ (53,836)
$ (0.48)
$ (0.48)
112,122
112,122

70,285
147,309
151,723
6,406
375,723
544
(2,991)
4,112
(10,329)
(13,728)
0
902
(21,490)
(227,309)
$ 205,819
$
2.00
$
1.73
103,093
125,674

65,909
115,116
124,290
2,914
308,229
16,427
(2,594)
5,086
(14,090)
0
(5,848)
1,585
566
1,054
$ (488)
$ (0.00)
$ (0.00)
100,271
100,271

The accompanying notes are an integral part of these consolidated financial statements.
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BIOMARIN PHARMACEUTICAL INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY AND COMPREHENSIVE INCOME (LOSS)
Years Ended December 31, 2011, 2010 and 2009
(In thousands of U.S. dollars and in thousands of share amounts)

Additional
Common stock

Balance at December 31, 2008
Comprehensive loss:
Net loss
Fair market value adjustments of available-for-sale investments
Unrealized loss on foreign exchange forward contracts, net of
taxes
Foreign currency translation adjustment
Comprehensive loss
Issuance of common stock under ESPP
Exercise of common stock options
Excess tax benefit from stock option exercises
Restricted stock vested during the period, net
Common stock held by Nonqualified Deferred Compensation Plan
Stock-based compensation
Balance at December 31, 2009
Comprehensive income:
Net income
Fair market value adjustments of available-for-sale investments
Unrealized gain on foreign exchange forward contracts, net of
taxes
Foreign currency translation adjustment
Comprehensive income
Issuance of common stock under ESPP
Exercise of common stock options
Excess tax benefit from stock option exercises
Conversion of convertible notes
Restricted stock vested during the period, net
Common stock held by Nonqualified Deferred Compensation Plan
Stock-based compensation
Balance at December 31, 2010
Comprehensive loss:
Net loss
Fair market value adjustments of available-for-sale investments
Unrealized gain on foreign exchange forward contracts, net of
taxes
Foreign currency translation adjustment
Comprehensive loss
Issuance of common stock under ESPP
Exercise of common stock options
Excess tax benefit from stock option exercises
Conversion of convertible notes
Restricted stock vested during the period, net
Common stock held by Nonqualified Deferred Compensation Plan
Stock-based compensation
Balance at December 31, 2011

Shares
99,868

Amount
$
100

Paid-in
Capital
$ 852,947

Company
Common
Stock
held by
Nonqualified
Deferred
Compensation

Accumulated
Other
Comprehensive

Plan
$

(882)

$

Income
1,106

Accumulated

$

Deficit
(576,596)

Total
Stockholders’

$

(488)

(488)
299

299
(477)
5
287
730
77

3,230
7,655
113
0

100,962

36,005
$ 899,950

1

(833)
$

101

$

(1,715)

$

933

$

(577,084)

$

205,819
158
(1)

2

7,213
102

8

3,777
29,461
541
118,234
(137)
(250)

110,634

$

111

38,362
$ 1,090,188

$

(1,965)

$

188

$

(371,265)

$

(53,836)
5,286
6

2

1,761
137

2

4,411
29,710
415
28,980
(531)
(1,970)

114,790

$

115

43,909
$ 1,197,082

$

(3,935)

$

4,887

The accompanying notes are an integral part of these consolidated financial statements.
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$

(425,101)

158
(1)
205,074
3,777
29,463
541
118,242
(137)
(250)
38,362
717,257
(53,836)
(593)

(593)

333
1,925

(477)
5
(661)
3,230
7,656
113
0
(833)
36,005
322,185
205,819
(902)

(902)

317
2,040

Equity
276,675

$

5,286
6
(49,137)
4,411
29,712
415
28,982
(531)
(1,970)
43,909
773,048
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BIOMARIN PHARMACEUTICAL INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
Years Ended December 31, 2011, 2010 and 2009
(In thousands of U.S. dollars)
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization
Amortization of discount on investments
Imputed interest on acquisition obligation
Equity in the loss of BioMarin/Genzyme LLC
Stock-based compensation
Impairment loss on equity investments
Net gain from sale of investments
Deferred income taxes
Excess tax benefit from stock option exercises
Unrealized foreign exchange (loss) gain on forward contracts
Changes in the fair value of contingent acquisition consideration payable
Debt conversion expense
Changes in operating assets and liabilities:
Accounts receivable, net
Inventory
Other current assets
Other assets
Accounts payable and accrued liabilities
Other long-term liabilities
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property, plant and equipment
Maturities and sales of investments
Purchase of available-for-sale investments
Purchase of intellectual property
Business acquisitions, net of cash acquired
Investments in BioMarin/Genzyme LLC
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from ESPP and exercise of stock options
Excess tax benefit from stock option exercises
Net payment on debt conversion
Payment of contingent acquisition consideration payable
Repayment of acquisition obligation
Repayment of capital lease obligations
Net cash provided by (used in) financing activities
NET DECREASE IN CASH AND CASH EQUIVALENTS
Cash and cash equivalents:
Beginning of period
End of period
SUPPLEMENTAL CASH FLOW DISCLOSURES:
Cash paid for interest, net of interest capitalized into fixed assets
Cash paid for income taxes
Stock-based compensation capitalized into inventory
Depreciation capitalized into inventory
SUPPLEMENTAL CASH FLOW DISCLOSURES FROM INVESTING AND FINANCING ACTIVITIES:
Increase (decrease) in accrued liabilities related to fixed assets
Conversion of convertible debt
Deferred offering costs reclassified into additional paid-in capital as a result of conversion of convertible debt
Common stock transferred into the Nonqualified Deferred Compensation Plan
Equipment acquired through capital leases
Asset retirement obligation

2011

2010

$ (53,836)

$ 205,819

$

(488)

36,094
4,036
0
2,426
43,909
0
0
4,363
(415)
7,174
(1,795)
1,896

27,737
4,453
0
2,991
38,362
0
(902)
(230,577)
(541)
(4,220)
3,989
13,728

20,975
1,443
2,577
2,594
36,005
5,848
(1,585)
0
(113)
602
0
0

(18,456)
(20,420)
2,543
(837)
10,109
1,962
18,753

(13,036)
(31,036)
3,239
(5,326)
2,166
1,900
18,746

(19,242)
(5,500)
37,415
(1,286)
7,800
687
87,732

(73,219)
281,991
(215,429)
(81,000)
0
(1,903)
(89,560)

(49,461)
206,361
(221,659)
0
(32,950)
(3,633)
(101,342)

(89,801)
475,312
(445,549)
0
(17,517)
(2,120)
(79,675)

33,592
415
(2,234)
(1,894)
0
(879)
29,000
(41,807)

33,103
541
(14,084)
(15,861)
0
(195)
3,504
(79,092)

10,886
113
0
(1,000)
(73,600)
(185)
(63,786)
(55,729)

$ 88,079
$ 46,272

$ 167,171
$ 88,079

$ 222,900
$ 167,171

$

7,215
4,395
5,298
6,576

$ 10,077
3,581
5,139
5,088

$

9,700
2,824
5,423
4,432

$

(320)
29,192
210
1,970
286
2,991

$

$

185
0
0
833
0
0

The accompanying notes are an integral part of these consolidated financial statements.
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(In thousands of U.S. dollars, except per share amounts or as otherwise disclosed)
(1) NATURE OF OPERATIONS AND BUSINESS RISKS
BioMarin Pharmaceutical Inc. (the Company or BioMarin), a Delaware corporation, develops and commercializes innovative
biopharmaceuticals for serious diseases and medical conditions. BioMarin selects product candidates for diseases and conditions that represent a
significant unmet medical need, have well-understood biology and provide an opportunity to be first-to-market or offer a significant benefit over
existing products. The Company’s product portfolio is comprised of four approved products and multiple investigational product candidates.
Approved products include Naglazyme (galsulfase), Kuvan (sapropterin dihydrochloride), Firdapse (amifampridine phosphate) and Aldurazyme
(laronidase).
Through December 31, 2011, the Company had accumulated losses of approximately $425.1 million. Management believes that the
Company’s cash, cash equivalents and short-term and long-term investments at December 31, 2011 will be sufficient to meet the Company’s
obligations for the foreseeable future based on management’s current long-term business plans and assuming that the Company achieves its
long-term goals. If the Company elects to increase its spending on development programs significantly above current long-term plans or enters
into potential licenses and other acquisitions of complementary technologies, products or companies, the Company may need additional capital.
The Company expects to continue to finance net future cash needs that exceed its operating activities primarily through its current cash, cash
equivalents, short-term and long-term investments, and to the extent necessary, through proceeds from equity or debt financings, loans and
collaborative agreements with corporate partners.
The Company is subject to a number of risks, including the financial performance of Naglazyme, Kuvan, Firdapse and Aldurazyme; the
potential need for additional financings; its ability to successfully commercialize its product candidates, if approved; the uncertainty of the
Company’s research and development efforts resulting in future successful commercial products; obtaining regulatory approval for new
products; significant competition from larger organizations; reliance on the proprietary technology of others; dependence on key personnel;
uncertain patent protection; dependence on corporate partners and collaborators; and possible restrictions on reimbursement from governmental
agencies and healthcare organizations, as well as other changes in the health care industry.
(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation
These consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United
States (U.S. GAAP) and include the accounts of BioMarin and its wholly owned subsidiaries. All significant intercompany transactions have
been eliminated. Management performed an evaluation of the Company’s activities through the date of filing of this Annual Report on Form 10K, and has concluded that there are no subsequent events requiring disclosure through that date, except for the operating lease entered into in
January 2012 for the Company’s planned new corporate headquarters discussed in Note 26.
Use of Estimates
The preparation of financial statements in conformity with U.S. GAAP requires management to make judgments, estimates and
assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the dates of the financial
statements, and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.
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Cash and Cash Equivalents
The Company treats liquid investments with original maturities of three months or less when purchased as cash and cash equivalents.
Investments
The Company determines the appropriate classification of its investments in debt and equity securities at the time of purchase and
reevaluates such designations at each balance sheet date. All of the Company’s securities are classified as available-for-sale and reported in
short-term investments or long-term investments. Available-for-sale investments are recorded at fair market value, with unrealized gains or
losses included in accumulated other comprehensive income or loss, exclusive of other-than-temporary impairment losses, if any. Short-term and
long-term investments are comprised of corporate securities, commercial paper, U.S. federal government agency securities, equity securities and
certificates of deposit.
Inventory
The Company values inventory at the lower of cost or net realizable value. The Company determines the cost of inventory using the
average-cost method. The Company analyzes its inventory levels quarterly and writes down inventory that has become obsolete, or has a cost
basis in excess of its expected net realizable value and inventory quantities in excess of expected requirements. Expired inventory is disposed of
and the related costs are recognized as cost of sales in the consolidated statements of operations.
The Company considers regulatory approval of product candidates to be uncertain and product manufactured prior to regulatory approval
may not be sold unless regulatory approval is obtained. As such, the manufacturing costs for product candidates incurred prior to regulatory
approval are not capitalized as inventory but are expensed as research and development expenses. When regulatory approval is obtained, the
Company begins capitalizing inventory at the lower of cost or net realizable value.
Investment in BioMarin/Genzyme LLC and Equity in the Loss of BioMarin/Genzyme LLC
The Company accounts for its remaining investment in the joint venture between the Company and Genzyme Corporation
(BioMarin/Genzyme LLC) using the equity method. Accordingly, the Company records an increase in its investment for contributions to the
joint venture and a reduction in its investment for its 50% share of any losses of the joint venture or disbursements of profits from the joint
venture. Equity in the loss of BioMarin/Genzyme LLC includes the Company’s 50% share of the joint venture’s loss for the period. The
investment in BioMarin/Genzyme LLC includes the Company’s share of the net equity of the joint venture.
In accordance with Accounting Standards Update (ASU) No. 2009-17, Improvements to Financial Reporting by Enterprises Involved with
Variable Interest Entities (ASU 2009-17) the Company is required to reassess its previous assertion that BioMarin was not the primary
beneficiary of BioMarin/Genzyme LLC. Under the new guidance, the entity with the power to direct the activities that most significantly impact
a variable interest entity’s economic performance is the primary beneficiary. The Company has concluded that BioMarin/Genzyme LLC is a
variable interest entity, but does not have a primary beneficiary because the power to direct the activities of BioMarin/Genzyme LLC that most
significantly impact its performance is shared equally between Genzyme Corporation (Genzyme) and BioMarin through Genzyme’s
commercialization rights and BioMarin’s manufacturing rights.
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Property, Plant and Equipment
Property, plant and equipment are stated at cost net of accumulated depreciation. Depreciation is computed using the straight-line method
over the related estimated useful lives as presented in the table below. Significant additions and improvements are capitalized, while repairs and
maintenance are charged to expense as incurred. Property and equipment purchased for specific research and development projects with no
alternative uses are expensed as incurred.
Leasehold improvements
Building and improvements
Manufacturing and laboratory equipment
Computer hardware and software
Office furniture and equipment
Vehicles
Land
Construction-in-progress

Shorter of life of asset or lease term
20 years
5 to 15 years
3 to 5 years
5 years
5 years
Not applicable
Not applicable

Certain of the Company’s operating lease agreements include scheduled rent escalations over the lease term, as well as tenant improvement
allowances. Scheduled increases in rent expense are recognized on a straight-line basis over the lease term. The difference between rent expense
and rent paid is recorded as deferred rent and included in other liabilities in the accompanying consolidated balance sheets. The tenant
improvement allowances and free rent periods are recognized as a reduction of rent expense over the lease term on a straight-line basis.
Impairment of Long-Lived Assets
The Company records goodwill in a business combination when the total consideration exceeds the fair value of the net tangible and
identifiable intangible assets acquired. Goodwill and intangible assets with indefinite lives are not amortized but subject to an annual impairment
analysis. Intangible assets with definite lives are amortized over their estimated useful lives on a straight-line basis.
The Company performs its annual impairment review of goodwill and indefinite lived intangibles during the fourth quarter and whenever
events or circumstances indicate that the carrying amount of an asset may not be recoverable. If it is determined that the full carrying amount of
an asset is not recoverable, an impairment loss is recorded in the amount by which the carrying amount of the asset exceeds its fair value.
The Company currently operates in one business segment, the biopharmaceutical development and commercialization segment. When
reviewing goodwill for impairment, the Company assesses whether goodwill should be allocated to operating levels lower than its single
operating segment for which discrete financial information is available and reviewed for decision making purposes. These lower levels are
referred to as reporting units. As of December 31, 2011, the Company has only one reporting unit.
The recoverability of the carrying value of the Company’s buildings, leasehold improvements for its facilities and equipment depends on
the successful execution of the Company’s business initiatives and its ability to earn sufficient returns on approved products and product
candidates. The Company continually monitors events and changes in circumstances that could indicate carrying amounts of its fixed assets may
not be recoverable. When such events or changes in circumstances occur, the Company assesses recoverability by determining whether the
carrying value of such assets will be recovered through the undiscounted expected
F-9

Table of Contents
BIOMARIN PHARMACEUTICAL INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands of U.S. dollars, except per share amounts or as otherwise disclosed)
future cash flows. If the future undiscounted cash flows are less than the carrying amount of these assets, the Company recognizes an impairment
loss based on the excess of the carrying amount over the fair value of the assets.
Revenue Recognition
The Company recognizes revenue in accordance with Financial Accounting Standards Board (FASB) Accounting Standards Codification
(ASC) Subtopics ASC 605-15, Revenue Recognition—Products and ASC 605-25, Revenue Recognition—Multiple-Element Arrangements. The
Company’s revenues consist of net product revenues from its commercial products, revenues from its collaborative agreement with Merck
Serono S.A. (Merck Serono) and other license and royalty revenues. Milestone payments are recognized in full when the related milestone
performance goal is achieved and the Company has no future performance obligations related to that payment.
Net Product Revenues —The Company recognizes net product revenue when persuasive evidence of an arrangement exists, the product
has been delivered to the customer, title and risk of loss have passed to the customer, the price to the buyer is fixed or determinable and
collection from the customer is reasonably assured. Product sales transactions are evidenced by customer purchase orders, customer contracts,
invoices and/or the related shipping documents. Amounts collected from customers and remitted to governmental authorities, which are
primarily comprised of value-added taxes related to Naglazyme and Firdapse sales in foreign jurisdictions, are presented on a net basis in the
Company’s consolidated statements of operations, in that taxes billed to customers are not included as a component of net product revenues.
The Company receives a 39.5% to 50% royalty on worldwide net Aldurazyme sales by Genzyme depending on sales volume, which is
included in net product revenues in the consolidated statements of operations. The Company recognizes a portion of this amount as product
transfer revenue when product is released to Genzyme because all of the Company’s performance obligations are fulfilled at that point and title
to, and risk of loss for, the product has transferred to Genzyme. The product transfer revenue represents the fixed amount per unit of Aldurazyme
that Genzyme is required to pay the Company if the product is unsold by Genzyme. The amount of product transfer revenue will eventually be
deducted from the calculated royalty rate when the product is sold by Genzyme. The Company records the Aldurazyme royalty revenue based on
net sales information provided by Genzyme and records product transfer revenue based on the fulfillment of Genzyme purchase orders in
accordance with the terms of the related agreements with Genzyme and when the title and risk of loss for the product is transferred to Genzyme.
The Company sells Naglazyme worldwide, Kuvan in the U.S. and Canada and Firdapse in the EU. In the U.S., Naglazyme and Kuvan are
generally sold to specialty pharmacies or end-users, such as hospitals, which act as retailers. The Company also sells Kuvan to Merck Serono at
a price near its manufacturing cost, and Merck Serono resells the product to end users outside the U.S., Canada and Japan. The royalty earned
from Kuvan product sold by Merck Serono in the EU is included as a component of net product revenues in the period earned and approximates
four percent of Merck Serono’s world-wide sales. Outside the U.S., Naglazyme and Firdapse are sold to the Company’s authorized distributors
or directly to government purchasers or hospitals, which act as the end-users. The Company records reserves for rebates payable under Medicaid
and other government programs as a reduction of revenue at the time product revenues are recorded. The Company’s reserve calculations require
estimates, including estimates of customer mix, to determine which sales will be subject to rebates and the amount of such rebates. The
Company updates its estimates and assumptions each quarter and records any necessary adjustments to its reserves. The Company records fees
paid to distributors as a reduction of revenue.
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The Company records allowances for product returns, if appropriate, as a reduction of revenue at the time product sales are recorded.
Several factors are considered in determining whether an allowance for product returns is required, including market exclusivity of the products
based on their orphan drug status, the patient population, the customers’ limited return rights and the Company’s experience with returns.
Because of the pricing of the Company’s commercial products, the limited number of patients and the customers’ limited return rights, most
Naglazyme, Kuvan and Firdapse customers and retailers carry a limited inventory.
However, certain international customers, usually government entities, tend to purchase larger quantities of product less frequently.
Although such buying patterns may result in revenue fluctuations from quarter to quarter, the Company has not experienced any increased
product returns or risk of product returns. The Company relies on historical return rates to estimate returns. Genzyme’s contractual return rights
for Aldurazyme are limited to defective product. Based on these factors, management has concluded that product returns will be minimal, and
the Company has not experienced significant product returns to date. In the future, if any of these factors and/or the history of product returns
changes, an allowance for product returns may be required.
The Company maintains a policy to record allowances for doubtful accounts for estimated losses resulting from the inability of its
customers to make required payments.
Collaborative Agreement Revenues —Collaborative agreement revenues include both license revenue and contract research revenue.
Nonrefundable up-front license fees where the Company has continuing involvement through research and development collaboration are
initially deferred and recognized as collaborative agreement license revenue over the estimated period for which the Company continues to have
a performance obligation. Nonrefundable amounts received for shared development costs are recognized as revenue in the period in which the
related expenses are incurred.
Royalty and License Revenues —Royalty revenues includes royalties on net sales of products with which the Company has no direct
involvement and is recognized based on data reported by licensees or sublicensees. Royalties are recognized as earned in accordance with the
contract terms at the time the royalty amount is fixed or determinable based on information received from the sublicensees and at the time
collectibility is reasonably assured.
Due to the significant role the Company plays in the operations of Aldurazyme and Kuvan, primarily the manufacturing and regulatory
activities, as well as the rights and responsibilities to deliver the products to Genzyme and Merck Serono, respectively, the Company elected not
to classify the Kuvan royalties earned from Merck Serono and Aldurazyme royalties earned as other royalty revenues and instead to include
them as a component of net product revenues.
Research and Development
Research and development expenses include expenses associated with contract research and development provided by third parties,
product manufacturing prior to regulatory approval, clinical and regulatory costs, and internal research and development costs. In instances
where the Company enters into agreements with third parties for research and development activities, costs are expensed upon the earlier of
when non-refundable amounts are due or as services are performed unless there is an alternative future use of the funds in other research and
development projects. Amounts due under such arrangements may be either fixed fee or fee for service and may include upfront payments,
monthly payments and payments upon the completion of milestones or receipt of deliverables. The Company accrues costs for clinical trial
activities based upon the services received and estimates of related expenses incurred that have yet to be invoiced by the vendors that perform
the activities.
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The Company believes that regulatory approval of its product candidates is uncertain and does not assume that products manufactured
prior to regulatory approval will be sold commercially. As a result, inventory costs for product candidates are expensed as research and
development until regulatory approval is obtained in a major market, at which time inventory is capitalized at the lower of cost or net realizable
value.
Net Income (Loss) Per Share
Basic net income (loss) per share is calculated by dividing net income (loss) by the weighted average shares of common stock outstanding
during the period. Diluted net income (loss) per share reflects the potential dilution that would occur if securities or other contracts to issue
common stock were exercised or converted into common stock; however, potential common equivalent shares are excluded if their effect is antidilutive.
Stock-Based Compensation
The Company uses the Black-Scholes option-pricing model to determine the fair value of stock options and the Company’s Employee
Stock Purchase Plan (ESPP) awards. The determination of the fair value of stock-based payment awards using an option-pricing model is
affected by the Company’s stock price as well as assumptions regarding a number of complex and subjective variables. Stock-based
compensation expense is recognized on a straight-line basis over the requisite service period for each award. Further, stock-based compensation
expense recognized in the consolidated statements of operations is based on awards expected to vest and therefore the amount of expense has
been reduced for estimated forfeitures, which are based on historical experience. If actual forfeitures differ from estimates at the time of grant
they will be revised in subsequent periods.
The Company uses a lattice model with a Monte Carlo simulation to value restricted stock unit awards with performance and market
conditions. This valuation methodology utilizes several key assumptions, including closing price of the Company’s stock price on grant date,
expected volatility of the Company’s stock price, risk-free rates of return, expected dividend yield and estimated total shareholder return.
If factors change and different assumptions are employed in determining the fair value of stock-based awards, the stock-based
compensation expense recorded in future periods may differ significantly from what was recorded in the current period (see Note 18 for further
information).
Nonqualified Deferred Compensation Plan
The Company’s Nonqualified Deferred Compensation Plan (the Deferred Compensation Plan) allows eligible employees, including
members of the Company’s Board of Directors (the Board), management and certain highly-compensated employees as designated by the
Deferred Compensation Plan’s administrative committee, to make voluntary deferrals of compensation to specified dates, retirement or death.
Participants are permitted to defer portions of their salary, annual cash bonus and restricted stock. The Company is not allowed to make
additional direct contributions to the Deferred Compensation Plan on behalf of the participants without further action by the Board.
All of the investments held in the Deferred Compensation Plan are classified as trading securities and recorded at fair value with changes
in the investments’ fair values recognized in earnings in the period they occur. Restricted stock issued and held by the Deferred Compensation
Plan is accounted for similarly to treasury stock in that the value of the employer stock is determined on the date the restricted stock vests and
the shares are issued into the Deferred Compensation Plan. The restricted stock issued into the Deferred Compensation Plan is
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recorded in equity and changes in the fair value of the corresponding liability are recognized in earnings as incurred. The corresponding liability
for the Deferred Compensation Plan is included in other current liabilities and other long-term liabilities on the Company’s consolidated balance
sheets.
Income Taxes
The Company calculates and provides for income taxes in each of the tax jurisdictions in which it operates. Deferred tax assets and
liabilities, measured using enacted tax rates, are recognized for the future tax consequences of temporary differences between the tax and
financial statement basis of assets and liabilities. A valuation allowance reduces the deferred tax assets to the amount that is more likely than not
to be realized. The Company establishes liabilities or reduces assets for uncertain tax positions when the Company believes certain tax positions
are not more likely than not of being sustained if challenged. Each quarter, the Company evaluates these uncertain tax positions and adjusts the
related tax assets and liabilities in light of changing facts and circumstances.
The Company uses financial projections to support its net deferred tax assets, which contain significant assumptions and estimates of
future operations. If such assumptions were to differ significantly, it may have a material impact on the Company’s ability to realize its deferred
tax assets. At the end of each period, the Company will reassess the ability to realize the deferred tax benefits. If it is more likely than not that the
Company would not realize the deferred tax benefits, then all or a portion of the valuation allowance may need to be re-established, which will
result in a charge to tax expense.
Foreign Currency and Other Hedging Instruments
The Company has transactions denominated in foreign currencies and, as a result, is exposed to changes in foreign currency exchange
rates. The Company manages some of these exposures on a consolidated basis, which results in the netting of certain exposures to take
advantage of natural offsets and through the use of foreign currency forward contracts. Gains or losses on net foreign currency hedges are
intended to offset gains or losses on the underlying net exposures in an effort to reduce the earnings and cash flow volatility resulting from
fluctuating foreign currency exchange rates.
The Company accounts for its derivative instruments as either assets or liabilities on the balance sheet and measures them at fair value.
Derivatives that are not defined as hedging instruments are adjusted to fair value through earnings. Gains and losses resulting from changes in
fair value are accounted for depending on the use of the derivative and whether it is designated and qualifies for hedge accounting (see Note 14
for further information).
Fair Value of Financial Instruments
The Company discloses the fair value of financial instruments for assets and liabilities for which the value is practicable to estimate. The
carrying amounts of all cash equivalents, short-term and long-term investments and forward exchange contracts approximate fair value based
upon quoted market prices or discounted cash flows. The fair value of trade accounts receivables, accounts payable and other financial
instruments approximates carrying value due to their short-term nature.
Business Combinations
The Company allocates the purchase price of acquired businesses to the tangible and intangible assets acquired and liabilities assumed
based upon their estimated fair values on the acquisition date. The purchase
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price allocation process requires management to make significant estimates and assumptions, especially at the acquisition date with respect to
intangible assets and in-process research and development (IPR&D). In connection with the purchase price allocations for acquisitions, the
Company estimates the fair value of contingent payments utilizing a probability-based income approach inclusive of an estimated discount rate.
Contingent Acquisition Consideration Payable
The Company determines the fair value of contingent acquisition consideration payable on the acquisition date using a probability-based
income approach utilizing an appropriate discount rate. Contingent acquisition consideration payable is included in accounts payable and
accrued liabilities and other long-term liabilities on the Company’s consolidated balance sheets. Changes in the fair value of the contingent
acquisition consideration payable are determined each period end and recorded in the intangible asset amortization and contingent consideration
on the consolidated statements of operations.
Comprehensive Income (Loss) and Accumulated Other Comprehensive Income
Comprehensive income (loss) includes net income (loss) and certain changes in stockholders’ equity that are excluded from net income
(loss), such as changes in unrealized gains and losses on the Company’s available-for-sale securities, unrealized gains (losses) on foreign
currency hedges and changes in the Company’s cumulative foreign currency translation account.
Reclassifications and Adjustments
Certain items in the prior year’s consolidated financial statements have been reclassified to conform to the current presentation.
(3) RECENT ACCOUNTING PRONOUNCEMENTS
In May 2011, the FASB issued ASU No. 2011-04, Fair Value Measurement (Topic 820): Amendments to Achieve Common Fair Value
Measurement and Disclosure Requirements in U.S. GAAP and IFRSs (ASU 2011-04). This newly issued accounting standard clarifies the
application of certain existing fair value measurement guidance and expands the disclosures for fair value measurements that are estimated using
significant unobservable (Level 3) inputs. This ASU is effective on a prospective basis for annual and interim reporting periods beginning on or
after December 15, 2011, which for the Company means January 1, 2012. As this accounting standard requires enhanced disclosure, the adoption
of this standard will not impact the Company’s financial position or results of operations.
In June 2011, the FASB issued ASU No. 2011-05, Comprehensive Income (Topic 220): Presentation of Comprehensive Income, (ASU
2011-05). This newly issued accounting standard: (1) eliminates the option to present the components of other comprehensive income as part of
the statement of changes in stockholders’ equity; (2) requires the consecutive presentation of the statement of net income and other
comprehensive income; and (3) requires an entity to present reclassification adjustments on the face of the financial statements from other
comprehensive income to net income. The amendments to this ASU do not change the items that must be reported in other comprehensive
income or when an item of other comprehensive income must be reclassified to net income nor do the amendments affect how earnings per share
is calculated or presented. In December 2011 the FASB issued ASU No. 2011-12, Deferral of the Effective Date for Amendments to the
Presentation of Reclassifications of Items Out of Accumulated Other Comprehensive Income in Accounting Standards Update No. 2011-05
(ASU 2011-12). This update temporarily defers the effective date of the requirement for
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presentation of reclassification adjustments, as described above. ASU 2011-05 required to be applied retrospectively and is effective for fiscal
years and interim periods within those years beginning after December 15, 2011, which for the Company means January 1, 2012. As this
accounting standard only requires enhanced disclosure, the adoption of ASU 2011-05 will not impact the Company’s financial position or results
of operations.
In September 2011, the FASB issued ASU 2011-08, Goodwill and Other (Topic 350): Testing Goodwill for Impairment , which simplifies
goodwill impairment tests. The new guidance states that a qualitative assessment may be performed to determine whether further impairment
testing is necessary. The Company will adopt this accounting standard upon its effective date, which is the period beginning on or after
December 15, 2011 or January 1, 2012 for the Company. The adoption of this ASU is not expected to have a material impact on the Company’s
financial position or results of operations.
(4) SHORT-TERM AND LONG-TERM INVESTMENTS
All investments were classified as available-for-sale at December 31, 2011 and 2010. The principal amounts of short-term and long-term
investments by contractual maturity are summarized in the tables below:
Contractual Maturity Date for the
Years Ending December 31,
Unrealized

Certificates of deposit
Commercial paper
Corporate securities
U.S. Government agency securities
Greek government-issued bonds
Total

2012

2013

$ 38,547
24,730
85,595
0
0
$148,872

$ 17,195
0
40,899
32,877
192
$ 91,163

2014

$

0
0
3,100
0
0
$ 3,100

Total Book
Value at
December 31, 2011

$

$

55,742
24,730
129,594
32,877
192
243,135

Gain
(Loss)

$

$

13
(9)
53
13
0
70

Aggregate
Fair Value at
December 31, 2011

$

$

55,755
24,721
129,647
32,890
192
243,205

Contractual Maturity Date for the
Years Ending December 31,

Certificates of deposit
Commercial paper
Corporate securities
U.S. Government agency securities
Total

2011

2012

2013

$ 29,844
27,439
80,062
48,480
$185,825

$ 22,748
0
63,046
28,021
$113,815

$ 3,093
0
8,809
2,000
$13,902

Total Book
Value at
December 31, 2010

$

$

55,685
27,439
151,917
78,501
313,542

Unrealized
Gain

$

$

8
18
598
38
662

Aggregate
Fair Value at
December 31, 2010

$

$

55,693
27,457
152,515
78,539
314,204

The Company completed an evaluation of its investments and determined that it did not have any other-than-temporary impairments as of
December 31, 2011. The investments are held in accounts with financial institutions that have strong credit ratings and management expects full
recovery of the carrying amounts.
In 2009, the Company recognized other-than-temporary impairment charges of $1.4 million for the decline in the value of its investments
in Summit Corporation plc. The determination that the decline was other-than-temporary is, in part, subjective and influenced by several factors,
including: the length of time and the extent to
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which the market value had been less than the value on the date of purchase, Summit’s financial condition and near-term prospects, including
any events that may influence its operations, and the Company’s intent and ability to hold the investment for a period of time sufficient to allow
for the anticipated recovery in market value. See Note 8 for additional discussion regarding other-than-temporary impairment charges of $4.5
million recognized in 2009 for the decline in the value of its investment in La Jolla Pharmaceutical, Inc.
See Notes 16 and 21 for additional discussion regarding the Greek government-issued bonds held by the Company.
The aggregate amounts of unrealized losses and related fair value of investments with unrealized losses as of December 31, 2011 and 2010
were as follows:
Less Than 12 Months to
Maturity
Unrealized
Aggregate
Fair Value

Certificates of deposit
Commercial paper
Corporate securities
U.S. Government agency securities
Total

$ 7,489
7,474
26,840
0
$ 41,803

Losses

$

$

0
(12)
(184)
0
(196)

Less Than 12 Months to
Maturity
Unrealized
Aggregate
Fair Value

Certificates of deposit
Commercial paper
Corporate securities
U.S. Government agency securities
Total

$ 13,283
7,486
19,606
0
$ 40,375

Losses

$

$

(21)
(1)
(7)
0
(29)

12 Months or More to
Maturity
Aggregate
Unrealized
Fair
Value

$ 8,118
0
9,571
11,252
$ 28,941

Losses

$

$

(5)
0
(29)
(1)
(35)

12 Months or More to
Maturity
Aggregate
Unrealized
Fair
Value

$ 1,678
0
18,437
16,463
$ 36,578

Losses

$

$

(1)
0
(68)
(33)
(102)

Totals at
December 31, 2011
Aggregate
Unrealized
Fair
Value

$ 15,607
7,474
36,411
11,252
$ 70,744

Losses

$

$

(5)
(12)
(213)
(1)
(231)

Totals at
December 31, 2010
Aggregate
Unrealized
Fair
Value

$ 14,961
7,486
38,043
16,463
$ 76,953

Losses

$

$

(22)
(1)
(75)
(33)
(131)

(5) ACQUISITION OF ZYSTOR THERAPEUTICS, INC.
On August 17, 2010, the Company acquired all of the capital stock of ZyStor Therapeutics, Inc. (ZyStor), a privately held biotechnology
company, pursuant to a securities purchase agreement dated August 17, 2010 between the Company, ZyStor, the holders of outstanding capital
stock and rights to acquire capital stock of ZyStor and the representative of such holders. ZyStor engaged in developing enzyme replacement
therapies for the treatment of lysosomal storage disorders. ZyStor’s lead product candidate, ZC-701, now referred to as BMN-701, is a novel
fusion of insulin-like growth factor 2 and alpha glucosidase in development for the treatment of Pompe disease.
In connection with its acquisition of ZyStor, the Company paid $20.3 million, net of transaction costs, upfront for all of the outstanding
common stock of ZyStor. Additionally at the closing, the Company held back $2.0 million of the purchase price as indemnification against
possible claims to pay any unidentified obligations of the former ZyStor stockholders (see Note 9 for additional discussion regarding adjustments
to the hold back consideration). The Company also agreed to pay the ZyStor stockholders additional consideration in future periods of up to
$93.0 million (undiscounted) in milestone payments if certain annual sales, cumulative sales and development milestones are met. The fair value
of the contingent acquisition consideration payments on the
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acquisition date was $15.6 million and was estimated by applying a probability-based income approach utilizing an appropriate discount rate.
This estimation was based on significant inputs that are not observable in the market, referred to as level 3 inputs. Key assumptions included a
discount rate of 5.6% and various probability factors. As of December 31, 2011, the range of outcomes and assumptions used to develop these
estimates have been updated to estimate the fair value of the contingent acquisition consideration payable at December 31, 2011 (see Note 16 for
additional discussion regarding fair value measurements of the contingent acquisition consideration payable).
The following table presents the allocation of the purchase consideration, including the contingent acquisition consideration payable, based
on fair value:
Upfront cash payments
Present value of cash held back at closing
Contingent acquisition consideration payable
Transaction costs included in Selling, General & Administrative (SG&A) expense
Total consideration
Cash and cash equivalents
Other current assets
Property, plant and equipment
Acquired deferred tax assets
Intangible assets—In Process Research & Development (IPR&D)
Total identifiable assets acquired
Accounts payable and accrued expenses
Deferred tax liability
Total liabilities assumed
Net identifiable assets acquired
Goodwill
Net assets acquired

$ 20,250
1,890
15,560
(1,751)
$ 35,949
$
13
14
54
7,600
27,600
$ 35,281
(1,644)
(10,692)
$(12,336)
22,945
13,004
$ 35,949

A substantial portion of the assets acquired consisted of intangible assets related to ZyStor’s lead product candidate, which the Company
refers to as BMN-701. The Company determined that the estimated acquisition-date fair values of the intangible assets related to the lead product
candidate were $25.0 million. See Note 10 for further discussion related to intangible assets.
The $7.6 million of deferred tax assets resulting from the acquisition was primarily related to federal and state net operating loss and tax
credit carryforwards. The $10.7 million of deferred tax liabilities relates to the tax impact of future amortization or possible impairments
associated with the identified intangible assets acquired, which are not deductible for tax purposes.
The excess of the consideration transferred over the fair values assigned to the assets acquired and liabilities assumed was $2.3 million,
which represents the amount of goodwill resulting from the acquisition. The Company believes that the goodwill primarily represents the
synergies and economies of scale expected from combining the Company’s operations with those of ZyStor. None of the goodwill is expected to
be deductible for income tax purposes. The Company recorded the goodwill in the Company’s consolidated balance sheet as of the acquisition
date.
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The Company recognized $1.8 million of acquisition-related transaction costs in selling, general and administrative expenses during 2010,
which consisted primarily of investment banker fees, legal fees and transaction bonuses to former ZyStor employees and directors related to the
acquisition.
(6) ACQUISITION OF LEAD THERAPEUTICS, INC.
On February 10, 2010, the Company acquired LEAD Therapeutics, Inc. (LEAD), a small private drug discovery and early
stage development company with a key compound which the Company refers to as BMN-673, an orally available poly (ADP-ribose)
polymerase (PARP) inhibitor for the treatment of patients with certain cancers for a total purchase price of $39.1 million.
In connection with its acquisition of LEAD, the Company paid $18.6 million in cash upfront for all of the outstanding common stock of
LEAD. The Company also agreed to pay the LEAD stockholders additional consideration in future periods up to $68.0 million (undiscounted) in
milestone payments if certain clinical, development and sales milestones are met. The fair value of the contingent acquisition consideration
payments was $20.5 million and was estimated by applying a probability-based income approach utilizing an appropriate discount rate. This
estimation was based on significant inputs that are not observable in the market, referred to as level 3 inputs. Key assumptions included a
discount rate of 6.4% and various probability factors. As of December 31, 2011, the range of outcomes and assumptions used to develop these
estimates have been updated to estimate the fair value of the contingent consideration payable as of December 31, 2011 (see Note 16 for
additional discussion regarding fair value measurements of the contingent acquisition consideration payable). In December 2010, the Medicines
and Healthcare Products Regulatory Agency in the United Kingdom completed its review of the Company’s Clinical Trial Application and
issued a notice of acceptance for BMN-673 resulting in a payment of a regulatory milestone of $11.0 million to the former LEAD stockholders.
The following table presents the allocation of the purchase consideration, including the contingent acquisition consideration payable, based
on fair value:
Cash and cash equivalents
Prepaid expenses
Property, plant and equipment
Acquired deferred tax assets
Intangible assets—IPR&D
Total identifiable assets acquired
Accounts payable and accrued expenses
Deferred tax liability
Valuation allowance for acquired deferred tax assets
Total liabilities assumed
Net identifiable assets acquired
Goodwill
Net assets acquired

$ 1,187
40
26
7,788
36,089
$ 45,130
(891)
(13,981)
(7,788)
$(22,660)
22,470
16,638
$ 39,108

The deferred tax liability relates to the tax impact of future amortization or possible impairments associated with the identified intangible
assets acquired, which are not deductible for tax purposes. The $16.6 million of goodwill reflects the $14.0 million deferred tax liability
recognized in connection with the LEAD acquisition and $2.6 million of goodwill attributable to the synergies expected from the acquisition and
other benefits that do not qualify for separate recognition as acquired intangible assets.
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See Note 10 for further discussion of the acquired intangible assets.
(7) ACQUISITION OF HUXLEY PHARMACEUTICALS, INC.
On October 23, 2009, the Company acquired Huxley Pharmaceuticals, Inc. (Huxley), which had rights to a proprietary form of 3,4diaminopyridine (3,4-DAP), amifampridine phosphate, which the Company has branded Firdapse, for the rare autoimmune disease Lambert
Eaton Myasthenic Syndrome (LEMS).
In connection with its acquisition of Huxley, the Company paid $15.0 million upfront for all of the outstanding common stock of Huxley.
The Company has also agreed to pay the Huxley stockholders additional consideration in future periods up to $41.9 million (undiscounted) in
milestone payments if certain annual sales, cumulative sales and development milestones are met. The fair value of the contingent acquisition
consideration payments on the acquisition date was $22.2 million and was estimated by applying a probability-based income approach utilizing
an appropriate discount rate. This estimation was based on significant inputs that are not observable in the market, referred to as level 3 inputs.
Key assumptions include a discount rate of 6.3% and various probability factors. As of December 31, 2011, the range of outcomes and
assumptions used to develop these estimates have been updated to estimate the fair value of the contingent consideration payable as of
December 31, 2011 (see Note 16 for additional discussion regarding fair value measurements of the contingent acquisition payable). In
November 2009, the U.S. Food and Drug Administration (FDA) granted Firdapse U.S. orphan status, resulting in a payment of $1.0 million to
the former Huxley stockholders. In December 2009, the European Medicines Agency (EMEA) granted marketing approval for Firdapse, which
resulted in a payment of $6.5 million in the second quarter of 2010 to the former Huxley stockholders.
In June 2011, the Company initiated a Phase 3 trial for amifampridine phosphate for the treatment of LEMS, triggering the payment of a
$3.0 million regulatory milestone to the former Huxley stockholders. Subsequently, the Company launched Firdapse on a country-by-county
basis in the EU in April 2010.
The following table presents the allocation of the purchase consideration, including the contingent acquisition consideration payable, based
on fair value:
Cash and cash equivalents
Intangible assets—IPR&D
Other assets
Total identifiable assets
Accounts payable and accrued expenses
Deferred tax liability
Total liabilities assumed
Net identifiable assets acquired
Goodwill
Net assets acquired

$

483
36,933
179
$37,595
(387)
(2,460)
(2,847)
$34,748
2,460
$37,208
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The deferred tax liability relates to the tax impact of future amortization or possible impairments associated with the identified intangible
assets acquired, which are not deductible for tax purposes. The $2.5 million of goodwill represents the assets recognized in connection with the
deferred tax liability and did not result from excess purchase price. In April 2010, the Company and the former Huxley stockholders executed an
amendment to the acquisition agreement, which resulted in a $1.0 million reduction to certain future milestone payments.
See Note 10 for further discussion of the acquired intangible assets.
(8) INVESTMENT IN LA JOLLA PHARMACEUTICAL COMPANY
On January 4, 2009, the Company entered into a co-exclusive worldwide (excluding Asia Pacific) licensing agreement with La Jolla
Pharmaceutical Company (La Jolla) to develop and commercialize Riquent, La Jolla’s investigational drug for lupus nephritis. The Company
paid La Jolla $7.5 million for the license rights and an additional $7.5 million for 339,104 shares of La Jolla’s Series B Preferred Stock. The
initial equity investment represents the acquisition of the La Jolla Series B Preferred shares with a fair value of $6.2 million. The $1.3 million
paid in excess of the fair value of the shares acquired was allocated to the license fee using the residual method and expensed in the first quarter
of 2009, as the license acquired did not have an alternative future use. Research and development expense related to the Company’s agreements
with La Jolla in 2009 approximated $8.8 million and was comprised of the $7.5 million up-front license fee and the $1.3 million premium paid in
excess of the preferred stock’s fair value.
On February 12, 2009, the results of the first interim efficacy analysis for the Phase 3 study of Riquent were announced, and the
Independent Data Monitoring Board determined that the continuation of the trial was futile. Based on the results of this interim efficacy analysis,
the Company and La Jolla decided to stop the study.
On March 26, 2009, the Company terminated its licensing agreement with La Jolla, triggering the preferred stock’s automatic conversion
feature at a rate of one preferred share to thirty shares of common stock. Thus, as of the conversion date, the Company held approximately
10.2 million shares of common stock, or approximately 15.5% of La Jolla’s outstanding common stock. The Company accounted for the
converted La Jolla shares, which were traded on the NASDAQ Stock Exchange, as an available-for-sale investment with changes in the fair
value of the investment reported as a component of accumulated other comprehensive income/loss, exclusive of other-than-temporary
impairment losses which were reported in earnings in the period in which the impairment occurred.
In 2009, the Company recognized an impairment charge of $4.5 million, for the decline in the La Jolla investment’s value, which was
determined to be other-than-temporary. The determination that the decline was other-than-temporary was, in part, subjective and influenced by
several factors, including: the length of time and the extent to which the market value of La Jolla’s common stock had been less than the value
on the date of purchase, La Jolla’s financial condition and near-term prospects, including any events which may influence its operations, and the
Company’s intent and ability to hold the investment for a period of time sufficient to allow for the anticipated recovery in market value. Based
on the then current market conditions, La Jolla’s current financial condition and its business prospects, the Company determined that its
investment in La Jolla was other-than-temporarily impaired and adjusted the recorded amount of the investment to the stock’s market price on
March 31, 2009.
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In June 2009, the Company sold its 10.2 million shares of La Jolla common stock through a series of open market trades, ranging in gross
proceeds to the Company of $0.17 to $0.22 per share. In connection with the sale of the La Jolla common stock, the Company recognized a loss
of $0.1 million on the sale of the equity investment during the second quarter of 2009.
(9) GOODWILL
Goodwill is tested for impairment on an annual basis and between annual tests if the Company becomes aware of any events occurring or
changes in circumstances that would indicate a reduction in the fair value of the goodwill below its carrying amount.
The following table represents the changes in goodwill for the year ended December 31, 2011:
Balance at December 31, 2010
Reduction of goodwill related to acquisition of LEAD
Reduction of goodwill related to acquisition of ZyStor
Balance at December 31, 2011

$53,364
(309)
(1,512)
$51,543

During the third quarter of 2011, in connection with the acquisition of ZyStor, the Company recorded a reduction to goodwill of $1.5
million related to the retention of a portion of the $2.0 million of acquisition consideration withheld at closing to cover any identifiable claims
made by the Company against the former stockholders of ZyStor.
During the first quarter of 2011, the Company recorded a reduction to goodwill of $0.3 million due to the adjustment of the original
assumptions related to the contingent acquisition consideration payable for the acquisition of LEAD.
(10) INTANGIBLE ASSETS
Intangible assets consisted of the following:
December 31,

Intangible assets:
Finite-lived intangible assets
Indefinite-lived intangible assets
Gross intangible assets:
Less: Accumulated amortization
Net carrying value
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$118,242
70,396
188,638
(8,361)
$180,277

$ 37,242
70,396
107,638
(3,990)
$103,648
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Finite-Lived Intangible Assets
The following table summarizes the annual amortization of the finite-lived intangible assets through 2018:
Net Balance at
December 31, 2011

Naglazyme intellectual property
European Union marketing rights for Firdapse
License payment for Kuvan FDA Approval
License payment for Kuvan EMEA Approval
Total

$

$

80,454
26,586
981
1,860
109,881

Estimated
Useful
Life

Remaining
Life

Annual
Amortization

12 years
10 years
7 years
10 years

11.9 years
8.3 years
2.9 years
6.9 years

$

$

6,750
3,223
384
233
10,590

On November 30, 2011, the Company entered into an Asset Purchase Agreement to purchase certain intellectual property from SA
Pathology, a unit of the Central Adelaide Local Health Network located in Adelaide, Australia, for an upfront cash payment of $81.0
million. The intellectual property purchased by the Company includes issued and pending patents related to the purified form of Naglazyme and
the method of using the enzyme in the treatment of Mucopolysaccharidosis VI, which expire between 2022 and 2023. Prior to this purchase, the
Company licensed this intellectual property from SA Pathology and paid to them a five percent royalty on net sales of Naglazyme. In the year
ended December 31, 2011, the Company recognized amortization expense of $0.5 million related to the Naglazyme intellectual property as a
component of cost of sales in the consolidated statements of operations.
The Firdapse intangible assets consist of Firdapse product technology acquired as part of the Huxley acquisition in the fourth quarter of
2009, for which the EMEA granted marketing approval in December 2009. The EMEA did not enable the commercial launch of Firdapse until
April 2010, at which time the Company began amortizing the European product technology at an annual rate of $3.2 million. As a result of the
EMEA approval of Firdapse, the Company made license payments of $2.0 million to a third party in 2010 increasing the gross value of the
European marketing rights for Firdapse by $2.0 million. In each of the years ended December 31, 2011 and 2010, the Company recognized $3.2
million and $2.4 million, respectively, of amortization expense related to the EU marketing rights for Firdapse as a component of intangible asset
amortization and contingent consideration in the consolidated statement of operations.
The Kuvan intangible assets relate to license payments made to third parties as a result of the FDA approval of Kuvan in December 2007
and the EMEA approval in December 2008, which resulted in a $2.7 million addition to the Kuvan intangible assets. At December 31, 2011 and
2010, Kuvan intangible assets totaled a gross value of $5.0 million. In each of the years ended December 31, 2011, 2010 and 2009, the Company
recognized $0.6 million of amortization expense related to the Kuvan intangible assets as a component of cost of sales in the consolidated
statements of operations.
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Indefinite-Lived Intangible Assets
A substantial portion of the assets acquired in the Huxley, LEAD and ZyStor acquisitions consisted of in-process research and
development assets related to both early and late stage drug product candidates. The Company determined that the estimated acquisition-date fair
values of the intangible assets related to rights to develop and commercialize the acquired assets were as follows:
December 31,

In-Process Research and Development
U.S. marketing rights for Firdapse
BMN-673 acquired through LEAD
BMN-701 acquired through ZyStor
Other acquired pre-clinical compounds
Net carrying value

2011

2010

$ 6,710
36,089
25,010
2,587
$70,396

$ 6,710
36,089
25,010
2,587
$70,396

Intangible assets related to IPR&D assets are considered to be indefinite-lived until the completion or abandonment of the associated
research and development efforts. During the period the assets are considered indefinite-lived, they will not be amortized but will be tested for
impairment on an annual basis and between annual tests if the Company becomes aware of any events occurring or changes in circumstances
that would indicate a reduction in the fair value of the IPR&D assets below their respective carrying amounts. The Company performed its
annual impairment review during the fourth quarter of 2011 and determined that no impairments existed as of December 31, 2011. If and when
development is complete, which generally occurs if and when regulatory approval to market a product is obtained, the associated assets would be
deemed finite-lived and would then be amortized based on their respective estimated useful lives at that point in time. In estimating fair value of
the IPR&D assets, the Company compensated for the differing phases of development of each asset by probability-adjusting its estimation of the
expected future cash flows associated with each asset. The Company then determined the present value of the expected future cash flows. The
projected cash flows from the IPR&D assets were based on key assumptions such as estimates of revenues and operating profits related to the
feasibility and timing of achievement of development, regulatory and commercial milestones, expected costs to develop the IPR&D into
commercially viable products and future expected cash flows from product sales.
(11) PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment, net consisted of the following:
December 31,

Leasehold improvements
Building and improvements
Manufacturing and laboratory equipment
Computer hardware and software
Furniture and equipment
Land
Construction-in-progress
Less: Accumulated depreciation
Total property, plant and equipment, net
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2010

$ 49,456
141,484
72,039
48,566
7,679
10,056
55,436
$ 384,716
(115,745)
$ 268,971

$ 40,196
138,025
59,711
37,651
6,573
10,056
14,729
$306,941
(85,075)
$221,866
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In August 2011, the Company acquired a bulk biologics manufacturing plant located in Shanbally, County Cork, Ireland (the Facility) for a
total acquisition cost of $50.4 million, which includes $1.9 million of direct local transfer tax. The acquisition of the Facility was accounted for
as a purchase of an asset, as it did not meet the definition of a business under FASB ASC Topic 850, Business Combinations. Accordingly, the
total purchase price was allocated to the identified assets based on their relative fair values on the date of acquisition.
The allocation of the purchase price was as follows:
Acquisition Date
Relative
Fair Value

Manufacturing and laboratory equipment
Furniture and fixtures
Computer hardware and software
Building and improvements
Land
Consumable supplies capitalized in other assets
Total purchase price
Less consumables
Net property, plant and equipment acquired

$

23,248
912
328
24,057
1,127
766
50,438
(766)
49,672

$

As of December 31, 2011, the fair value of the acquired assets is included in the construction-in-process balance as the assets have not
been placed into service.
Depreciation expense for the years ended December 31, 2011, 2010 and 2009 was $31.9 million, $23.3 million and $15.9 million,
respectively, of which $6.6 million, $5.1 million and $4.4 million was capitalized into inventory, respectively.
Capitalized interest related to the Company’s property, plant and equipment purchases for the year ended December 31, 2011 was
insignificant, compared to the years ended December 31, 2010 and 2009 when capitalized interest was $0.7 million and $0.7 million,
respectively.
(12) INVENTORY
Inventory consisted of the following:
December 31,

Raw materials
Work-in-process
Finished goods
Total inventory

2011

2010

$ 12,145
75,903
42,070
$130,118

$ 11,174
65,336
33,188
$109,698

Inventory as of December 31, 2010 included $14.8 million of Naglazyme product manufactured in the Company’s recently expanded
production facility. The Company’s expansion of its manufacturing facility, as for any new manufacturing facility or process, is required to be
approved by the FDA and similar ex-U.S. regulatory agencies before the product manufactured in the facility can be sold commercially. During
the fourth quarter of 2011, the expanded facility and new process were approved by the FDA.
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(13) SUPPLEMENTAL BALANCE SHEET INFORMATION
Other current assets consisted of the following:
December 31,

Non-trade receivables
Prepaid expenses
Foreign currency exchange forward contract asset
Current deferred tax assets
Other
Total other current assets

2011

2010

$ 6,093
7,551
4,705
21,115
289
$39,753

$ 7,308
8,452
1,221
16,658
235
$33,874

Accounts payable and accrued liabilities consisted of the following:
December 31,

Accounts payable
Accrued accounts payable
Accrued vacation expense
Accrued compensation expense
Accrued taxes payable
Accrued interest expense
Accrued royalties payable
Accrued rebates payable
Other accrued operating expenses
Value added taxes payable
Current portion of contingent acquisition consideration payable
Current portion of foreign currency exchange forward contract liability
Other
Total accounts payable and accrued liabilities

2011

2010

$12,239
23,849
6,530
17,619
713
1,300
5,866
6,025
9,259
3,165
5,555
194
1,811
$94,125

$ 4,956
24,410
5,629
15,913
529
1,804
5,362
5,899
4,330
2,950
8,794
1,673
1,595
$83,844

Other long-term liabilities consisted of the following:
December 31,
2011

Long-term portion of deferred rent
Long-term portion of contingent acquisition consideration payable
Long-term portion of asset retirement obligation liability
Long-term portion of deferred compensation liability
Long-term income taxes payable
Deferred tax liabilities
Other
Total other long-term liabilities
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950
33,059
2,991
8,768
5,165
35,127
2,119
$88,179

2010

$

957
34,924
0
5,213
5,584
36,517
806
$84,001

Table of Contents
BIOMARIN PHARMACEUTICAL INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands of U.S. dollars, except per share amounts or as otherwise disclosed)
The roll forward of significant estimated accrued rebates, reserve for cash discounts and allowance for doubtful accounts for 2011, 2010
and 2009 was as follows:
Balance at

Actual Charges

Related to
Current
Period Sales

Related to
Prior Period
Sales

Balance at

of Period

Provision
for
Current
Period Sales

Provision/
(Reversals)
for Prior
Period Sales

$ 5,899
304
64

$ 14,369
3,543
0

$

(639)
0
1,053

$

(10,042)
(3,209)
0

$

(3,562)
(296)
(604)

$ 6,025
342
513

$ 4,786
259

$ 11,835
2,987

$ (1,859)
0

$

(6,537)
(2,723)

$

(2,326)
(219)

$ 5,899
304

$ 3,194
621
243

$

$

$

(3,323)
0
(2,017)

$

(843)
(310)
(137)

$ 4,786
0
259

Beginning

Year ended December 31, 2011:
Accrued rebates
Reserve for cash discounts
Allowance for doubtful accounts
Year ended December 31, 2010:
Accrued rebates
Reserve for cash discounts
Year ended December 31, 2009:
Accrued rebates
Acquired rebates reserve
Reserve for cash discounts

Actual Charges

5,571
0
2,170

187
(311)
0

End of
Period

(14) DERIVATIVE INSTRUMENTS AND HEDGING STRATEGIES
Foreign Currency Exposure
The Company uses hedging contracts to manage the risk of its overall exposure to fluctuations in foreign currency exchange rates. The
Company considers all of its designated hedging instruments to be cash flow hedges.
Foreign Currency Exchange Rate Exposure
The Company uses forward foreign currency exchange contracts to hedge certain operational exposures resulting from changes in foreign
currency exchange rates. Such exposures result from portions of the Company’s forecasted revenues and operating expenses being denominated
in currencies other than the U.S. dollar, primarily the Euro and Brazilian Real, respectively.
The Company designates certain of these forward foreign currency exchange contracts as hedging instruments and enters into some
forward foreign currency exchange contracts that are considered to be economic hedges that are not designated as hedging instruments. Whether
designated or undesignated, these forward foreign currency exchange contracts protect against the reduction in value of forecasted foreign
currency cash flows resulting from Naglazyme and Firdapse product revenues, Aldurazyme royalty revenues, operating expenses and net asset or
liability positions designated in currencies other than the U.S. dollar. The fair values of forward foreign currency exchange contracts are
estimated using current exchange rates and interest rates, and take into consideration the current creditworthiness of the counterparties or the
Company, as applicable. Details of the specific instruments used by the Company to hedge its exposure to foreign currency exchange rate
fluctuations follow below. See Note 16 for additional discussion regarding the fair value of forward foreign currency exchange contracts.
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At December 31, 2011, the Company had 168 forward foreign currency exchange contracts outstanding to sell a total of 97.8 million Euros
and nine forward foreign currency exchange contracts outstanding to buy 8.4 million Brazilian Real with expiration dates ranging from January
2012 through December 2013. These hedges were entered into to protect against the fluctuations in Euro denominated Naglazyme, Firdapse and
Aldurazyme revenues and operating expenses denominated in Brazilian Real. The Company has formally designated these forward foreign
currency exchange contracts as cash flow hedges and expects them to be highly effective within the meaning of FASB ASC Subtopic 815-30,
Derivatives and Hedging-Cash Flow Hedges, in offsetting fluctuations in revenues denominated in Euros and operating expenses denominated
in Brazilian Real related to changes in the foreign currency exchange rates.
The Company also enters into forward foreign currency exchange contracts that are not designated as hedges for accounting purposes. The
changes in fair value of these forward foreign currency exchange contracts are included as a part of selling, general and administrative expenses
in the Consolidated Statements of Operations. At December 31, 2011, separate from the 177 contracts discussed above, the Company had one
outstanding forward foreign currency exchange contract to sell 23.9 million Euros that was not designated as a hedge for accounting purposes.
The maximum length of time over which the Company is hedging its exposure to the reduction in value of forecasted foreign currency cash
flows through forward foreign currency exchange contracts is through December 2013. Over the next twelve months, the Company expects to
reclassify $5.4 million from accumulated other comprehensive income to earnings as the forecasted revenue transactions and operating expenses
occur.
At December 31, 2011 and 2010, the fair value carrying amounts of the Company’s derivative instruments were as follows:
Asset Derivatives
December 31, 2011
Balance Sheet
Location
Fair Value

Liability Derivatives
December 31, 2011
Balance Sheet
Location

Fair Value

Derivatives designated as hedging instruments:
Forward foreign currency exchange contracts
Other current assets

$ 4,705

Other assets

1,977
$ 6,682

Forward foreign currency exchange contracts
Total
Derivatives not designated as hedging instruments:
Forward foreign currency exchange contracts
Other current assets
Total
Total derivative contracts
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$
0
$
0
$ 6,682

Accounts payable and
accrued liabilities
Other longterm liabilities

Accounts payable and
accrued liabilities

$

189

$

26
215

$
$
$

5
5
220
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Asset Derivatives
December 31, 2010
Balance Sheet
Location
Fair Value

Liability Derivatives
December 31, 2010
Balance Sheet
Location

Fair Value

Derivatives designated as hedging instruments:
Forward foreign currency exchange contracts
Other current assets

$ 1,221

Other assets

275
$ 1,496

Other current assets

$
0
$
0
$ 1,496

Accounts payable and
accrued liabilities
Other longterm liabilities

Forward foreign currency exchange contracts
Total
Derivatives not designated as hedging instruments:
Forward foreign currency exchange contracts

Total
Total derivative contracts

Accounts payable and
accrued liabilities

$ 1,596
0
$ 1,596

$
77
$
77
$ 1,673

The effect of the Company’s derivative instruments on the consolidated financial statements for the three years ended December 31, 2011,
2010 and 2009 was as follows:
Foreign Currency Forward Contracts
2011
2010
2009

Derivatives Designated as Hedging Instruments:
Net gain (loss) recognized in Other Comprehensive Income (OCI) (1)
Net gain (loss) reclassified from accumulated OCI into income (2)
Net gain (loss) recognized in income (3)
Derivatives Not Designated as Hedging Instruments:
Net gain (loss) recognized in income (4)
(1)
(2)
(3)
(4)

$ 8,026
(4,637)
(1,486)

$

$

$ 1,512

674

540
4,684
285

$

(477)
(65)
(76)

$ (1,144)

Net change in the fair value of the effective portion classified as OCI
Effective portion classified as net product revenue
Ineffective portion and amount excluded from effectiveness testing classified as selling, general and administrative expense
Classified as selling, general and administrative expense

At December 31, 2011, 2010 and 2009, accumulated other comprehensive income/loss associated with foreign currency forward contracts
qualifying for hedge accounting treatment was a gain of $8.0 million and a loss of $0.2 million and $0.7 million, respectively.
The Company is exposed to counterparty credit risk on all of its derivative financial instruments. The Company has established and
maintained strict counterparty credit guidelines and enters into hedges only with financial institutions that are investment grade or better to
minimize the Company’s exposure to potential defaults. The Company does not require collateral to be pledged under these agreements.
(15) CONVERTIBLE DEBT
In April 2007, the Company sold approximately $324.9 million of senior subordinated convertible notes due 2017 (the 2017 Notes). The
debt was issued at face value and bears interest at the rate of 1.875% per annum,
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payable semi-annually in cash. The debt is convertible, at the option of the holder, at any time prior to maturity or redemption, into shares of the
Company’s common stock at a conversion price of approximately $20.36 per share, subject to adjustment in certain circumstances. The debt
does not include a call provision and the Company is unable to unilaterally redeem the debt prior to maturity on April 23, 2017. The Company
also must repay the debt if there is a qualifying change in control or termination of trading of its common stock.
In connection with the placement of the 2017 Notes, the Company paid approximately $8.5 million in offering costs, which have been
deferred and are included in other assets. The deferred offering costs are being amortized as interest expense over the life of the debt, and in each
of the three years ended December 31, 2011, 2010 and 2009; the Company recognized amortization of expense of $0.9 million.
In March 2006, the Company sold $172.5 million of senior subordinated convertible notes due 2013 (the 2013 Notes). The debt was issued
at face value and bears interest at the rate of 2.5% per annum, payable semi-annually in cash. The debt is convertible, at the option of the holder,
at any time prior to maturity or redemption, into shares of the Company’s common stock at a conversion price of approximately $16.58 per
share, subject to adjustment in certain circumstances. The debt does not include a call provision and the Company is unable to unilaterally
redeem the debt prior to maturity on March 29, 2013. The Company also must repay the debt if there is a qualifying change in control or
termination of trading of its common stock.
In connection with the placement of the 2013 Notes, the Company paid approximately $5.5 million in offering costs, which have been
deferred and are included in other assets. The deferred offering costs are being amortized as interest expense over the life of the debt. The
Company recognized amortization expense of approximately $0.2 million for the year ended December 31, 2011, compared to $0.7 million and
$0.8 million for the years ended December 31, 2010 and 2009, respectively. The decrease in amortization expense for the 2011 was attributed to
the conversion of $29.2 million and $119.6 million in aggregate principal of the 2013 Notes in September 2011 and November 2010,
respectively.
In September 2011, the Company entered into separate agreements with six of the existing holders of its 2013 Notes pursuant to which
such holders converted $29.2 million in aggregate principal amount of the 2013 Notes into 1,760,178 shares of the Company’s common stock. In
addition to issuing the requisite number of shares of the Company’s common stock pursuant to the 2013 Notes, the Company paid the holders
future interest of approximately $1.1 million along with an aggregate of approximately $0.8 million related to varying cash premiums for
agreeing to convert the 2013 Notes, which was recognized in total as debt conversion expense on the Company’s consolidated statement of
operations for the year ended December 31, 2011. Additionally, the Company reclassified $0.2 million of deferred offering costs to additional
paid-in capital in connection with the conversion of the 2013 Notes. During the fourth quarter of 2011, certain note holders voluntarily
exchanged an insignificant number of convertible notes for shares of the Company’s common stock.
In November 2010, the Company entered into separate agreements with nine of the existing holders of its 2013 Notes pursuant to which
such holders converted $119.6 million in aggregate principal amount of the 2013 Notes into 7,213,379 shares of the Company’s common stock.
In addition to issuing the requisite number of shares of the Company’s common stock pursuant to the 2013 Notes, the Company paid the holders
future interest of approximately $7.2 million along with an aggregate of approximately $6.5 million related to varying cash premiums for
agreeing to convert the 2013 Notes, which was recognized in total as debt conversion expense on the Company’s consolidated statement of
operations for the year ended December 31, 2010. Additionally, the Company reclassified $1.3 million of deferred offering costs to additional
paid-in capital in connection with the conversion of the 2013 Notes.
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Interest expense on the Company’s convertible debt for the year ended December 31, 2011 was $7.4 million, compared to $10.0 million
and $10.4 million for the years ended December 31, 2010 and 2009, respectively. The decrease in interest expense related to the Company’s
convertible debt in 2011, compared to 2010 and 2009 was attributed to the conversion of $29.2 million and $119.6 million in aggregate principal
of the 2013 Notes in September 2011 and November 2010, respectively.
(16) FAIR VALUE MEASUREMENTS
The Company measures certain financial assets and liabilities at fair value on a recurring basis, including available-for-sale fixed income
securities and foreign currency derivatives. The tables below present the fair value of these financial assets and liabilities determined using the
following input levels at December 31, 2011 and 2010.

Total

Assets:
Cash and cash equivalents
Overnight deposits
Money market instruments
Total cash and cash equivalents
Available-for-sale securities
Short-term
Certificates of deposit
Commercial paper
Corporate securities
Long-term
Certificates of deposit
Corporate securities
U.S. Government agency securities
Greek government-issued bonds
Total available-for-sale securities
Deferred compensation asset (1)
Forward foreign currency exchange contract asset (2)
Total assets
Liabilities:
Deferred compensation liability (3)
Forward foreign currency exchange contract liability (2)
Contingent acquisition consideration payable (4)
Asset retirement obligation (5)
Total liabilities

Fair Value Measurements at December 31, 2011
Quoted Price in
Significant Other
Active Markets
for Identical Assets
Observable
Inputs
(Level 1)
(Level 2)

$ 44,212
2,060
$ 46,272

$

$ 38,564
24,721
85,535

$

$

17,191
44,112
32,890
192
$243,205
3,505
6,682
$299,664

$

$

$

9,450
220
38,614
2,991
$ 51,275
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$

$

44,212
0
44,212

$

0
0
0

$

0
0
0
0
0
0
0
44,212
5,945
0
0
0
5,945

$

$

$
$

$

Significant
Unobservable
Inputs
(Level 3)

0
2,060
2,060

$

38,564
24,721
85,535

$

17,191
44,112
32,890
192
243,205
3,505
6,682
255,452
3,505
220
0
0
3,725

$

$

$
$

$

0
0
0

0
0
0
0
0
0
0
0
0
0
0
0
0
38,614
2,991
41,605
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Total

Assets:
Cash and cash equivalents
Overnight deposits
Money market instruments
Total cash and cash equivalents
Available-for-sale securities
Short-term
Certificates of deposit
Commercial paper
Corporate securities
U.S. Government agency securities
Long-term
Certificates of deposit
Corporate securities
U.S. Government agency securities
Total available-for-sale securities
Deferred compensation asset (1)
Forward foreign currency exchange contract asset (2)
Total assets
Liabilities:
Deferred compensation liability (3)
Forward foreign currency exchange contract liability (2)
Contingent acquisition consideration payable (4)
Total liabilities
(1)
(2)
(3)
(4)
(5)

Fair Value Measurements at December 31, 2010
Quoted Price in
Significant Other
Active Markets
for Identical Assets
Observable
Inputs
(Level 1)
(Level 2)

$ 51,647
36,432
$ 88,079

$

$ 29,845
27,457
80,186
48,545

$

$

25,848
72,329
29,994
$314,204
2,748
1,496
$406,527

$

$

$

5,560
1,673
43,718
$ 50,951

$

$

51,647
0
51,647

$

0
0
0
0

$

0
0
0
0
0
0
51,647
2,812
0
0
2,812

$

$

$
$

$

Significant
Unobservable
Inputs
(Level 3)

0
36,432
36,432

$

29,845
27,457
80,186
48,545

$

25,848
72,329
29,994
314,204
2,748
1,496
354,880
2,748
1,673
0
4,421

$

$

$
$

$

0
0
0

0
0
0
0
0
0
0
0
0
0
0
0
0
43,718
43,718

At December 31, 2011 and 2010, 96% and 97%, respectively, of the deferred compensation asset balance was included in other assets and
the remainder of the balance was included in other current assets on the Company’s consolidated balance sheets.
See Note 14 for further information regarding the Company’s derivative instruments.
At December 31, 2011 and 2010, 93% and 94%, respectively, of the deferred compensation liability balance was included in other longterm liabilities and the remainder was included in accounts payable and accrued liabilities on the Company’s consolidated balance sheets.
At December 31, 2011 and 2010, 86% and 80%, respectively, of the contingent acquisition consideration payable was included in other
long-term liabilities and 14% and 20%, respectively, was included in accounts payable and accrued liabilities.
At December 31, 2011 the asset retirement obligation liability was included in other long-term liabilities.
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The Company’s level 2 securities are valued using third-party pricing sources, which generally use observable market prices, interest rates
and yield curves observable at commonly quoted intervals of similar assets as observable inputs for pricing. The Company validates the prices
provided by its third party pricing services by understanding the models used, obtaining market values from other pricing sources, analyzing
pricing data in certain instances and confirming those securities traded in active markets. Due to the continued volatility associated with market
conditions in Greece and reduced trading activity in its sovereign debt, the Company classified its $0.2 million of Greek government-issued
bonds as level 2 in December 2011. See Note 4 for further information regarding the Company’s financial instruments.
The Company’s level 3 liabilities are estimated using a probability-based income approach utilizing an appropriate discount rate.
Subsequent changes in the fair value of the contingent acquisition consideration payable, resulting from the revision of key assumptions, will be
recorded in intangible asset amortization and contingent consideration on the Company’s Consolidated Statements of Operations.
During the year ended December 31, 2011, the fair value of the contingent acquisition consideration payable decreased by $5.1 million due
to changes in estimated probability, assumed timing of achievement of certain milestones and a $3.0 million development milestone paid to the
former stockholders of Huxley. Approximately $0.3 million of this change was recorded as a reduction to goodwill during the first quarter of
2011 due to an adjustment to the original assumptions related to the acquisition of LEAD. Key assumptions used by management to estimate the
fair value of contingent acquisition consideration payable include assumed probabilities, timing of when a milestone may be attained and
assumed discount periods and rates.
As discussed in Notes 5, 6 and 7, the Company acquired intangible assets as a result of the ZyStor, LEAD and Huxley acquisitions. The
estimated fair value of these long-lived assets was measured using level 3 inputs.
(17) STOCKHOLDERS’ EQUITY
Share Incentive Plan
BioMarin’s 2006 Share Incentive Plan (Share Incentive Plan), as amended and restated on March 22, 2010, which replaced the Company’s
previous stock option plans (the 1997 Stock Plan and the 1998 Directors Options Plan), provides for grants of options to employees to purchase
common stock at the fair market value of such shares on the grant date, as well as other forms of equity compensation. As of December 31,
2011, awards issued under the Share Incentive Plan include both stock options and restricted stock units. Stock option awards granted to
employees generally vest over a four-year period on a cliff basis six months after the grant date and then monthly thereafter. The term of the
outstanding options is generally ten years. Restricted stock units granted to employees generally vest in a straight-line annually over a four-year
period after the grant date. Restricted stock units granted to directors generally vest in full one year after the grant date. As of December 31,
2011, options to purchase approximately 6.6 million and 9.7 million shares were outstanding under the Share Incentive Plan, and the Company’s
previous plans, respectively.
Employee Stock Purchase Plan
Under BioMarin’s ESPP, which was approved in June 2006 and replaced the Company’s previous plan, employees meeting specific
employment qualifications are eligible to participate and can purchase shares on established dates semi-annually through payroll deductions at
the lower of 85% of the fair market value of the stock at the commencement or each purchase date of the offering period. Each offering period
will span up to two years. The ESPP permits eligible employees to purchase common stock through payroll deductions for up to 10% of
qualified compensation, up to an annual limit of $25,000. The ESPP is intended to qualify as an
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“employee stock purchase plan” under Section 423 of the Internal Revenue Code. As of December 31, 2011, 333,331 shares had been issued
under the Employee Stock Purchase Plan, and approximately 0.9 million shares had been reserved for future issuance.
Board of Director Grants
An initial option is granted to each new outside member of BioMarin’s Board of Directors to purchase 30,000 shares of common stock at
the fair value on the date of the grant. Until January 2007, on each anniversary date of becoming a director, each outside member was granted
options to purchase 30,000 shares of common stock at the fair market value on such date. Currently, on the date of each annual meeting of
stockholders, other than newly elected directors, each outside director is granted options for the purchase of 15,000 shares of common stock and
2,500 restricted stock units. The options vest over one year and have a term of ten years. The restricted stock units vest on the one year
anniversary of the date of grant.
Stockholders’ Rights Plan
In 2002, the Board of Directors authorized a stockholders’ rights plan, which was amended and restated on February 27, 2009. Terms of
the plan provide for stockholders of record at the close of business on September 23, 2002 to receive one preferred share purchase right (Right)
for each outstanding share of common stock held. The Rights will be exercisable if a person or group acquires 15% or more of the Company’s
common stock or announces a tender offer or exchange offer for 15% or more of the common stock. Depending on the circumstances, the effect
of the exercise of the Rights will be to permit each holder of a Right to purchase shares of the Company’s Series B Junior Participating Preferred
Stock that have significantly superior dividend, liquidation and voting rights compared to the Company’s common stock, at a price of $35.00 per
share. The Company will be entitled to redeem the Rights at $0.001 per Right at any time before a person has acquired 15% or more of the
outstanding common stock. Additionally, the Board has the authority to issue an additional 249,886 shares of preferred stock and to determine
the terms of those shares without any further action by the Company’s stockholders. The stockholders’ rights plan expires in 2012. As of
December 31, 2011, no rights have been granted under this plan.
(18) STOCK-BASED COMPENSATION
A summary of stock option activity under all plans, including plans that were suspended upon adoption of the Share Incentive Plan, for the
year ended December 31, 2011 is presented as follows:

Options

Balance as of December 31, 2010
Granted
Exercised
Expired and Forfeited
Balance as of December 31, 2011
Options expected to vest as of December 31, 2011
Exercisable as of December 31, 2011

14,900,241
3,867,464
(1,923,455)
(525,100)
16,319,150
5,506,909
9,904,117
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Weighted

Weighted
Average Fair

Average
Exercise
Price

Value of
Options
Granted

$
$
$
$
$
$
$

20.08
27.89
15.42
24.70
22.33
23.61
21.06

$

Weighted
Average
Remaining
Contractual
Term (Years)

13.60

Aggregate
Intrinsic
Value

$ 25,083

7.09

$205,402
$ 55,340
$139,819
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The aggregate intrinsic value for outstanding options is calculated as the difference between the exercise price of the underlying awards
and the quoted price of the Company’s common stock as of the last trading day of fiscal 2011. The total intrinsic value of options exercised
during the years ended December 31, 2010 and 2009 was $18.0 million and $4.6 million, respectively. There were 14.2 million options that were
in-the-money at December 31, 2011. The aggregate intrinsic value of options exercised was determined as of the date of option exercise. Upon
the exercise of the options, the Company issues new common stock from its authorized shares.
At December 31, 2011, an aggregate of approximately 19.6 million unissued shares were authorized for future issuance under the Share
Incentive Plan.
The following table presents the composition of options outstanding and exercisable as of December 31, 2011:

Range of exercise prices

Number of
Options
Outstanding

$ 0.00 to 7.50
7.51 to 11.50
11.51 to 15.50
15.51 to 19.50
19.51 to 23.50
23.51 to 27.50
27.51 to 31.50
31.50 to 34.50
34.51 to 37.50
37.50 to 41.50
Total

384,023
508,294
3,171,765
3,206,463
2,834,918
1,624,355
2,163,778
278,493
64,850
2,082,211
16,319,150

Options Outstanding
Weighted
Average
Remaining
Contractual
Life

2.79
4.18
6.24
5.63
8.31
9.08
9.34
9.44
6.16
6.33

Options Exercisable
Weighted

Weighted

Average
Exercise
Price

Number of
Options
Exercisable

Average
Exercise
Price

$ 6.32
9.70
13.79
17.59
21.56
26.26
28.36
33.10
35.12
38.60

384,023
451,369
2,335,400
2,918,190
1,171,557
366,929
319,580
29,763
61,434
1,865,872
9,904,117

$ 6.32
9.53
13.58
17.51
21.59
26.08
28.25
32.62
35.12
38.60

The weighted average grant date fair value of options granted during the years ended December 31, 2011, 2010 and 2009 was $13.60,
$11.25, and $7.48 per share, respectively.
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Determining the Fair Value of Stock Options and Stock Purchase Rights
The fair value of each option award is estimated on the date of grant using the Black-Scholes valuation model and the assumptions noted in
the tables below. The expected life of options is based on observed historical exercise patterns. Groups of employees that have similar historical
exercise patterns were considered separately for valuation purposes, but none were identified that had distinctly different exercise patterns as of
December 31, 2011. The expected volatility of stock options is based upon proportionate weightings of the historical volatility of the Company’s
common stock and the implied volatility of traded options on the Company’s common stock for fiscal periods in which there is sufficient trading
volume in options on the Company’s common stock. The risk-free interest rate is based on the implied yield on a U.S. Treasury zero-coupon
issue with a remaining term equal to the expected term of the option. The dividend yield reflects that the Company has not paid any cash
dividends since inception and does not intend to pay any cash dividends in the foreseeable future. The assumptions used to estimate the per share
fair value of stock options granted under the 2006 Share Incentive Plan were as follows:
Stock Option Valuation Assumptions

Expected volatility
Dividend yield
Expected life
Risk-free interest rate

2011

Years Ended December 31,
2010

2009

46-50%
0.0%
6.3-6.4 years
1.2-2.7%

50-52%
0.0%
6.2 years
1.8-2.7%

53-55%
0.0%
6.0-6.1 years
1.9-2.6%

The Company recorded $31.7 million, $28.7 million and $26.8 million of compensation costs related to current period vesting of stock
options for the years ended December 31, 2011, 2010, and 2009, respectively. As of December 31, 2011, the total unrecognized compensation
cost related to unvested stock options was $74.7 million. These costs are expected to be recognized over a weighted average period of 1.9 years.
The assumptions used to estimate the per share fair value of stock purchase rights granted under the ESPP were as follows:
Employee Stock Purchase Plan

Expected volatility
Dividend yield
Expected life
Risk-free interest rate

2011

2010

2009

32-48%
0.0%
6-24 months
0.1-0.6%

50-52%
0.0%
6-24 months
0.2-1.0%

55%
0.0%
6-24 months
0.2-0.9%

The Company recorded $2.4 million, $2.4 million and $1.9 million of compensation costs related to options granted under the ESPP for the
years ended December 31, 2011, 2010, and 2009, respectively. As of December 31, 2011, there was $3.2 million of total unrecognized
compensation cost related to unvested stock options issuable under the ESPP. These costs are expected to be recognized over a weighted average
period of 0.7 years.
Restricted Stock Units with Service-Based Vesting Conditions
Restricted stock units (RSUs) are generally subject to forfeiture if employment terminates prior to the release of vesting restrictions. The
Company expenses the cost of the RSUs, which is determined to be the fair market value of the shares of common stock underlying the RSUs at
the date of grant, ratably over the period during which the vesting restrictions lapse.
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A summary of non-vested restricted stock unit activity under the plan for the year ended December 31, 2011 as follows:
Weighted
Average Grant
Date Fair
Value

Shares

Non-vested units as of December 31, 2010
Granted
Vested
Forfeited
Non-vested units as of December 31, 2011

420,072
329,830
(157,709)
(21,289)
570,904

$

16.03
27.47

$

24.54

The Company recorded $4.5 million, $2.1 million and $1.9 million of compensation costs related to restricted stock units for the years
ended December 31, 2011, 2010 and 2009, respectively. As of December 31, 2011, there was $10.7 million of total unrecognized compensation
cost related to unvested restricted stock units with service-based vesting conditions. These costs are expected to be recognized over a weighted
average period of 2.9 years.
Restricted Stock Unit Awards with Performance and Market Vesting Conditions
On June 1, 2011, pursuant to the Board’s approval, the Company granted RSU awards under the Share Incentive Plan to certain executive
officers that provide for a base award of 875,000 RSUs in total (Base RSU) that may be adjusted to 75% to 125% depending on the performance
of the Company’s stock once as discussed further below of the total Base RSUs. The vesting of the Base RSUs under this specific grant is
contingent upon the achievement of multiple performance conditions, as follows:
Base Number of RSUs
Percentage of Base
RSUs to Vest Upon
Achievement of Goal

Strategic Performance Goals

Product Goals
Approval of GALNS in the U.S. or EU
prior to December 31, 2015
Approval of PEG-PAL or any other
non-GALNS product in the U.S. or
EU prior to December 31, 2015
Financial Goal
Total revenues of at least $775.0
million in fiscal 2015

Granted Before
TSR Multiplier

35%

306,250

25%

218,750

40%

350,000
875,000

The number of RSUs that could potentially vest from the Base RSUs granted is contingent upon achievement of specific performance
goals and will be multiplied by the Total Shareholder Return (TSR) multiplier which could range from 75% to 125% to determine the number of
earned RSUs. The TSR multiplier will be determined based on the Company’s TSR percentile ranking relative to the TSR of the NASDAQ
Biotechnology Index on December 31, 2015. TSR is calculated based on the 20-trading day average prices before the beginning and end of the
performance period of the Company’s common stock and each comparator company in the NASDAQ Biotechnology Index. The measurement
period for the performance and TSR conditions is from June 1, 2011 through December 31, 2015, subject to certain change of control provisions
(the Performance Period). The Company’s TSR percentile ranking within the NASDAQ Biotechnology Index will result in a TSR multiplier
ranging from 75% to 125%. The RSUs earned at the end of the Performance Period,
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will vest on the filing date of the Company’s Annual Report on Form 10-K for the 2015 fiscal year, subject to certain holding periods. The
maximum number of RSUs that could vest if all performance conditions are achieved and a TSR multiplier of 125% is applied would be
1,093,750 RSUs.
Stock-based compensation expense for this award will be recognized over the service period beginning in the period the Company
determines the strategic performance goal or goals is probable of achievement. Accordingly, because the Company’s management has not yet
determined the goals are probable of achievement as of December 31, 2011, no compensation expense has been recognized for these awards for
the year ended December 31, 2011.
The Company utilized a Monte Carlo simulation model to estimate the TSR multiplier and determined the grant date fair value of $32.61
for each RSU on June 1, 2011. The assumptions used to estimate the fair value of this award with performance and market vesting conditions
were as follows:
Restricted Stock Unit Awards With Performance and Market Vesting Conditions

Fair value of the Company’s common stock on grant date
Expected volatility
Risk-free interest rate
Dividend yield

$28.11
47.95%
1.42%
0.0%

The Monte Carlo simulation model also assumed correlations of returns of the stock prices of the Company’s common stock and the
common stock of a peer group of companies and historical stock price volatilities of the peer group of companies. The valuation model also used
terms based on the length of the performance period and compound annual growth rate goals for total stockholder return based on the provisions
of the award.
Compensation expense included in the Company’s consolidated statements of operations for all stock-based compensation arrangements
was as follows:
2011

Cost of sales
Research and development
Selling, general and administrative
Total stock-based compensation expense

Years Ended December 31,
2010

$ 5,171
16,365
22,283
$43,819

$ 4,269
13,760
19,463
$37,492

2009

$ 3,948
11,919
18,681
$34,548

There was no income tax benefit associated with stock-based compensation for 2009 because any deferred tax asset resulting from stockbased compensation was offset by additional valuation allowance.
Stock-based compensation of $5.3 million, $5.1 million and $5.4 million was capitalized into inventory, for the years ended December 31,
2011, 2010 and 2009, respectively. Capitalized stock-based compensation is recognized as cost of sales when the related product is sold.
At December 31, 2011, an aggregate of approximately 22.6 million unissued shares was authorized for future issuance under the
Company’s stock plans, which include shares issuable under the Share Incentive Plan and the Company’s ESPP. Under the Share Incentive Plan,
awards that expire or are cancelled without delivery of shares generally become available for issuance under the plan. Awards that expire or are
cancelled under the Company’s suspended 1997 Stock Plan or 1998 Director Option Plan may not be reissued.
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(19) EARNINGS (LOSS) PER SHARE
Potential shares of common stock include shares issuable upon the exercise of outstanding employee stock option awards, common stock
issuable under the ESPP, unvested restricted stock, common stock held by the Company’s Nonqualified Deferred Compensation Plan and
contingent issuances of common stock related to convertible debt.
The following table sets forth the computation of basic and diluted earnings/loss per common share:
Years Ended December 31,
2010

2011

Numerator:
Net income (loss), basic
Interest expense on convertible debt
Amortization of deferred offering costs related to the convertible debt
Net income (loss), diluted
Denominator (in thousands of common shares):
Basic weighted-average shares outstanding
Effect of dilutive securities:
Stock options
Potentially issuable restricted common stock
Potentially issuable common stock for ESPP purchases
Common stock issuable under convertible debt
Fully diluted weighted-average shares
Basic earnings (loss) per common share
Diluted earnings (loss) per common share

2009

$ (53,836)
0
0
$ (53,836)

$205,819
9,977
1,549
$217,345

$

(488)
0
0
(488)

112,122

103,093

100,271

0
0
0
0
112,122
$ (0.48)
$ (0.48)

2,403
286
763
19,129
125,674
$
2.00
$
1.73

0
0
0
0
100,271
$ (0.00)
$ (0.00)

$

In addition to the equity instruments included in the table above, the table below presents potential shares of common stock that were
excluded from the computation as they were anti-dilutive using the treasury stock method:
2011

Options to purchase common stock
Common stock issuable under convertible debt
Unvested restricted stock units
Potentially issuable common stock for ESPP purchases
Common stock held by the Nonqualified Deferred Compensation Plan
Total

Years Ended December 31,
2010
2009

16,319
17,372
1,068
241
173
35,173

12,497
0
134
0
104
12,735

14,047
26,343
333
281
91
41,095

(20) COMPREHENSIVE INCOME (LOSS) AND ACCUMULATED OTHER COMPREHENSIVE INCOME
Comprehensive income (loss) includes net income (loss) and certain changes in stockholders’ equity that are excluded from net income
(loss), such as changes in unrealized gains and losses on the Company’s available-for-sale securities, unrealized gains and losses on foreign
currency hedges and changes in the
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Company’s cumulative foreign currency translation account. The provision for income taxes related to the items included in other
comprehensive income (loss), assuming they were recognized in income, would be approximately $3.1 million and $0.4 million at December 31,
2011 and 2010, respectively.
During the year ended December 31, 2011, total comprehensive loss was approximately $49.1 million, compared to total comprehensive
income of $205.1 million and total comprehensive loss of $0.7 million, for the years ended December 31, 2010 and 2009, respectively. The
fluctuation in accumulated other comprehensive income (loss) was comprised of the following:
2011

Net unrealized gain (loss) loss on available-for-sale securities
Net unrealized gain (loss) on foreign currency hedges, net of taxes
Net realized gain on equity investments
Net foreign currency translation gain (loss)
Change in accumulated other comprehensive income (loss)

Years Ended December 31,
2010
2009

$ (593)
5,286
0
6
$4,699

$

150
158
(1,052)
(1)
$ (745)

$ 299
(477)
0
5
$(173)

(21) REVENUE AND CREDIT CONCENTRATIONS
Net Product Revenue— The Company considers there to be revenue concentration risks for regions where net product revenue exceeds ten
percent of consolidated net product revenue. The concentration of the Company’s net product revenue within the regions below may have a
material adverse effect on the Company’s revenue and results of operations if sales in the respective regions were to experience difficulties.
The table below summarizes net product revenue concentrations based on patient location for Naglazyme, Kuvan and Firdapse and
Genzyme’s headquarters for Aldurazyme. Although Genzyme sells Aldurazyme worldwide, the royalties earned by the Company on Genzyme’s
net sales are included in the U.S. as the Company’s transactions are with Genzyme whose headquarters are located in the U.S.
Years Ended December 31,
2011

Region:
United States
Europe
Latin America
Rest of World
Total net product revenue

2010

51%
23%
13%
13%
100%

53%
24%
11%
12%
100%

2009

53%
24%
11%
12%
100%

The following table illustrates the percentage of the Company’s consolidated net product revenue attributed to the Company’s three largest
customers.
Years Ended December 31,
2011

Customer A
Customer B (1)
Customer C

17%
19%
10%
46%

Total
(1)

2010

18%
19%
9%
46%

2009

20%
22%
10%
52%

Genzyme is the company’s sole customer for Aldurazyme and is responsible for marketing and selling Aldurazyme to third-parties. Net
product revenues from Genzyme are comprised of royalties on world wide net Aldurazyme sales and incremental product transfer revenue.
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The accounts receivable balances at December 31, 2011 and 2010 were comprised of amounts due from customers for net product sales of
Naglazyme, Kuvan and Firdapse and Aldurazyme product transfer and royalty revenues. On a consolidated basis, the two largest customers
accounted for 49% and 14% of the December 31, 2011 accounts receivable balance, compared to December 31, 2010 when the two largest
customers accounted for 47% and 17% of the accounts receivable balance. As of December 31, 2011 and 2010, accounts receivable for the
Company’s largest customer balance included $31.0 million and $23.1 million, respectively, of unbilled accounts receivable related to net
incremental Aldurazyme product transfers to Genzyme. The Company does not require collateral from its customers, but performs periodic
credit evaluations of its customers’ financial condition and requires immediate payment in certain circumstances.
The Company’s product sales to government-owned or government-funded customers in certain European countries, including Greece, are
subject to payment terms that are statutorily determined. Because these customers are government-owned or government-funded, the Company
may be impacted by declines in sovereign credit ratings or sovereign defaults in these countries. In 2010, the Greek government announced a
plan for repayment of its debt to international pharmaceutical companies. This plan calls for the majority of pharmaceutical industry receivables
from 2007 to 2009 to be settled in non-interest bearing bonds issued by the Greek government, with maturity dates ranging from one to four
years. In December 2011, the Company received Greek government-issued bonds with a fair value of $0.2 million as consideration for accounts
receivable totaling $0.8 million.
A significant or further decline in sovereign credit ratings or a default in Greece, or in other countries, may decrease the likelihood that the
Company will collect accounts receivable or may increase the discount rates and the length of time until receivables are collected, which could
result in a negative impact to the Company’s operating results. For the year ended December 31, 2011, approximately 4.5 % of the Company’s
net product revenues were from the Southern European countries of Italy, Spain, Portugal and Greece and approximately, 15.4 % of the
Company’s outstanding accounts receivable at December 31, 2011 related to such countries.
Royalty and license revenues— Royalty and license revenues include Orapred product royalties, a product the Company acquired in 2004
and sublicensed in 2006, and 6R-BH4 royalty revenues for product sold in Japan as detailed below:
2011

Orapred product royalties
6R-BH4 royalty revenues
Total

Years Ended December 31,
2010
2009

$1,382
1,861
$3,243

$4,693
1,191
$5,884

$5,641
915
$6,556

(22) INCOME TAXES
The provision for (benefit from) income taxes is based on income (loss) before income taxes as follows:
2011

U.S. Source
Non-US Source
Income (loss) before income taxes

Years Ended December 31,
2010

$ 63,640
(107,267)
$ (43,627)
F-40

$ 28,659
(50,149)
$(21,490)

2009

$ 5,198
(4,632)
$ 566
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The U.S. and foreign components of the provision for (benefit from) income taxes are as follows:
2011

Provision for current income tax expense (benefit):
Federal
State and local
Foreign
Provision for deferred income tax expense (benefit):
Federal
State and local
Foreign
Provision for (benefit from) income taxes

Years Ended December 31,
2010

$ 2,766
1,439
1,641
$ 5,846

$

$ 7,398
(2,957)
(78)
$ 4,363
$10,209

$ (213,796)
(16,377)
(404)
$ (230,577)
$ (227,309)

$

289
1,355
1,624
3,268

2009

$ (362)
(17)
1,433
$1,054
$

0
0
0
$
0
$1,054

The following is a reconciliation of the statutory federal income tax rate to the Company’s effective income tax rate expressed as a
percentage of income (loss) before income taxes:
2011

Federal statutory income tax rate
State and local taxes
Orphan Drug & General Business Credit
Stock compensation expense
Nondeductible debt conversion expense
Changes in the fair value of contingent acquisition consideration payable
Subpart F income
Nondeductible acquisition expenses
Imputed interest expense on Orapred acquisition obligation
Section 162(m) limitation
Permanent items
Foreign tax rate differential
Other

35.0%
(1.9)
43.9
(8.2)
(0.6)
1.5
0
(0.2)
0
(0.9)
(1.3)
(86.7)
1.0
0
(5.0)
(23.4)%

Alternative Minimum Tax
Valuation allowance/Deferred benefit
Effective income tax rate
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Years Ended December 31,
2010

2009

35.0%
(6.3)
(23.3)
(12.7)
(10.9)
(6.5)
0
(1.9)
0
(1.6)
(1.6)
(89.2)

35.0%
8.8
488.9
683.5
0
0
97.5
0
159.4
30.9
139.5
223.4

0
0
1176.7
1057.7%

0
(45.9)
(1634.7)
186.3%
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The significant components of the Company’s net deferred tax assets are as follows:
December 31,

Net deferred tax assets:
Net operating loss carryforwards
Credit and contribution carryforwards
Capitalized research expenses
Property, plant and equipment
Accrued expenses, reserves, and prepaids
Intangible assets
Deferred revenue
Stock-based compensation
Impairment on investment
Inventory
Capital loss carryforwards
Gross deferred tax assets
Deferred tax liability related to joint venture basis difference
Deferred tax liability related to business acquisitions
Other
Valuation allowance
Net deferred tax assets

2011

2010

$ 33,796
162,710
128
231
12,148
5,979
39
22,144
0
10,957
3,101
$251,233
(1,813)
(35,127)
(215)
(5,441)
$208,637

$ 76,488
133,007
226
3,123
9,018
5,894
77
17,575
2,517
9,372
1,212
$258,509
(1,794)
(36,517)
(383)
(3,658)
$216,157

As of December 31, 2011, the Company had federal operating loss carryforwards of approximately $169.2 million and state operating loss
carryforwards of approximately $157.1 million. The Company also had federal research and development and orphan drug credit carryforwards
of approximately $145.7 million as of December 31, 2011, and state research credit carryovers of approximately $13.0 million. The federal net
operating loss will expire at various dates beginning in 2024 through 2031 if not utilized. The federal credit carry forward will expire at various
dates beginning in 2018 through 2031 of not utilized. The state net operating loss carryforwards will expire at various dates beginning in 2012
through 2031 if not utilized. Certain state research credit carryovers will begin to expire in 2014 if not utilized, with others carrying forward
indefinitely. The Company also has Canadian net operating loss carryforwards of $1.9 million and research credit carryovers of $0.3 million that
it currently does not expect to fully utilize and therefore carry a full valuation allowance. The Canadian net operating loss carryforwards and
research credit carryovers expire from 2014 to 2027 and by 2012, respectively.
As of December 31, 2011, approximately $98.0 million of the federal net operating loss carryforwards and $50.2 million of the state net
operating loss carryforwards reported above are from the exercise of employee stock options, which will be accounted for as an increase to
additional paid-in-capital if and when realized.
The Company’s net operating losses and credits could be subject to annual limitations due to ownership change limitations provided by
Internal Revenue Code Section 382 and similar state provisions. An annual limitation could result in the expiration of net operating losses and
tax credit carryforward before utilization. There are limitations on the tax attributes of the entities acquired in 2010, however the Company does
not believe the limitations will have a material impact on the utilization of the net operating losses or tax credits.
The $35.1 million deferred tax liability relates to the tax impact of future amortization or possible impairments associated with the
intangible assets acquired from ZyStor, LEAD and Huxley, which are not deductible for tax purposes.
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Based on projected U.S. taxable income and other key operating factors, the Company concluded in 2010 that it is more likely than not that
a significant portion of the benefit of its deferred tax assets would be realized. As a result, the amount of the valuation allowance related to the
deferred tax assets expected to be realized was reversed, resulting in a net tax benefit in 2010 of $230.6 million, which was recorded as a tax
benefit in the Company’s consolidated statement of operations in 2010. The financial projections supporting the Company’s conclusion to
release a portion of its valuation allowance contain significant assumptions and estimates of future operations. If such assumptions were to differ
significantly, it may have a material impact of the Company’s ability to realize its deferred tax assets. At the end of each period, the Company
will reassess the ability to realize the deferred tax benefits. If it is more likely than not that the Company will not realize the deferred tax
benefits, then all or a portion of the valuation allowance may need to be re-established, which would result in a charge to tax expense.
In 2011, the valuation allowance increased by $1.8 million due primarily to capital losses associated with the investment loss that are not
more likely than not to be realized. In 2010 the valuation allowance decreased by $264.4 million primarily due to the discrete partial release of
the valuation allowance in 2010 and the utilization of federal net operating loss carryforward during 2010 and decreased by $26.7 million in
2009.
Effective January 1, 2007 the Company adopted the accounting requirements that clarified the criteria for recognizing income tax benefits
and requires disclosures of uncertain tax positions. The financial statement recognition of the benefit for a tax position is dependent upon the
benefit being more likely than not to be sustainable upon audit by the applicable taxing authority. If this threshold is met, the tax benefit is then
measured and recognized at the largest amount that is greater than 50% likely of being realized upon ultimate settlement. A reconciliation of the
beginning and ending amount of unrecognized tax benefits is as follows:
Balance at December 31, 2010
Additions based on tax positions related to the current year
Additions for tax positions of prior years
Balance at December 31, 2011

$31,112
4,660
578
$36,350

Included in the balance of unrecognized tax benefits at December 31, 2011 are potential benefits of $36.4 million that, if recognized, would
affect the effective tax rate. The Company’s policy for classifying interest and penalties associated with unrecognized income tax benefits is to
include such items in the income tax expense. No interest or penalties have been recorded by the Company to date through December 31, 2011.
The Company files income tax returns in the U.S. federal jurisdiction and various states and foreign jurisdictions. For income tax returns
filed before 2007, the Company is no longer subject to audit by the U.S. federal, state, local or non-U.S. tax authorities. However, carryforward
tax attributes that were generated prior to 2007 may still be adjusted upon examination by tax authorities. Currently, the Company has no
pending or open tax return audits.
U.S. income and foreign withholding taxes have not been recognized on the excess of the amount for financial reporting over the tax basis
of investments in foreign subsidiaries that are essentially permanent in duration. This excess totaled approximately $2.9 million as of
December 31, 2011, which will be indefinitely reinvested; therefore, deferred income taxes of approximately $1.1 million have not been
provided on such foreign earnings. The Company has also elected to treat certain foreign entities as disregarded entities for U.S. tax purposes,
which results in their net income or loss being recognized currently in the Company’s U.S. tax return.
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(23) COLLABORATIVE AGREEMENTS
Merck Serono
In May 2005, the Company entered into an agreement with Merck Serono S.A. (Merck Serono) for the further development and
commercialization of BH4, both in Kuvan for PKU and for other indications, and PEG-PAL (phenylalanine ammonia lyase). Through the
agreement and subsequent amendment, Merck Serono acquired exclusive rights to market these products in all territories outside the U.S.,
Canada and Japan, and BioMarin retained exclusive rights to market these products in the U.S. and Canada. The Company and Merck Serono
may collaborate on the development of Kuvan and PEG-PAL. If they agree to collaborate Merck Serono will generally share equally all
development costs following successful completion of Phase 2 trials for such product candidate in such indication. Merck Serono has indicated
that it will not collaborate on PEG-PAL, but this decision does not affect its exclusive rights to PEG-PAL in its territory. BioMarin and Merck
Serono are individually responsible for the costs of commercializing the products within their respective territories. Merck Serono will also pay
BioMarin royalties on its net sales of these products. The term of the agreement is the later of 10 years after the first commercial sale of the
products or the period through the expiration of all related patents within the territories. As of December 31, 2011 and 2010, amounts due from
Merck Serono for reimbursable development costs for Kuvan totaled $0.1 million and $0.2 million, respectively.
Other Agreements
The Company is engaged in research and development collaborations with various other entities. These provide for sponsorship of research
and development by the Company and may also provide for exclusive royalty-bearing intellectual property licenses or rights of first negotiation
regarding licenses to intellectual property development under the collaborations. Typically, these agreements can be terminated for cause by
either party upon 90 days written notice.
In September 2007, the Company licensed to Asubio Pharma Co., Ltd. (a subsidiary of Daiichi Sankyo) exclusive rights to data and
intellectual property contained in the Kuvan new drug application. The Company receives royalties on net sales of the product in Japan.
(24) COMPENSATION AGREEMENTS AND PLANS
Employment Agreements
The Company has entered into employment agreements with certain officers. Generally, these agreements can be terminated without cause
by the Company upon written prior notice and payment of specified severance, or by the officer upon four weeks’ prior written notice to the
Company.
401(k) Plan
The Company sponsors the BioMarin Retirement Savings Plan (401(k) Plan). Most employees (Participants) are eligible to participate
following the start of their employment, at the beginning of each calendar month. Participants may contribute to the 401(k) Plan up to the lesser
of 100% of their current compensation to or an amount up to a statutorily prescribed annual limit. The Company pays the direct expenses of the
401(k) Plan and matches 100% of each Participant’s contributions, up to a maximum of the lesser of 2% of the employee’s annual compensation
or $4,000 per year. The Company’s matching contribution vests over four years from employment commencement and was approximately $2.2
million, $1.4 million and $1.1 million for the years ended December 31, 2011, 2010 and 2009, respectively. Employer contributions not vested
upon employee termination are forfeited.
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Deferred Compensation Plan
In December 2005, the Company adopted the Deferred Compensation Plan. The Deferred Compensation Plan allows eligible employees,
including members of the Board, management and certain highly-compensated employees as designated by the Plan’s Administrative
Committee, the opportunity to make voluntary deferrals of compensation to specified future dates, retirement or death. Participants are permitted
to defer portions of their salary, annual cash bonus and restricted stock. The Company may not make additional direct contributions to the
Deferred Compensation Plan on behalf of the participants, without further action by the Board. Deferred compensation is held in trust and
generally invested to match the investment benchmarks selected by participants. The recorded cost of any investments will approximate fair
value. Investments of $3.5 million and $2.7 million and the related deferred compensation liability of $9.5 million and $5.6 million were
recorded as of December 31, 2011 and 2010, respectively. Company stock issued into the Deferred Compensation Plan is recorded and
accounted for similarly to treasury stock in that the value of the employer stock is determined on the date the restricted stock vests and the shares
are issued into the Deferred Compensation Plan. The restricted stock issued into the Deferred Compensation Plan upon vesting is recorded in
stockholders’ equity. As of December 31, 2011 and 2010, the fair value of Company stock held by the Deferred Compensation Plan was $5.9
million and $2.8 million, respectively. The change in market value amounted to a loss of approximately $1.3 million in 2011 compared to loss of
approximately $0.8 million in 2010 and a gain of approximately $0.3 million in 2009.
(25) JOINT VENTURE
Effective January 2008, the Company and Genzyme restructured BioMarin/Genzyme LLC. Under the revised structure, the operational
responsibilities for the Company and Genzyme did not significantly change, as Genzyme continues to globally market and sell Aldurazyme and
the Company continues to manufacture Aldurazyme.
Genzyme records sales of Aldurazyme to third party customers and pays the Company a tiered payment ranging from approximately
39.5% to 50% of worldwide net product sales depending on sales volume, which is recorded by the Company as product revenue. The Company
recognizes a portion of this amount as product transfer revenue when product is released to Genzyme because all of the Company’s performance
obligations are fulfilled at this point and title to, and risk of loss for, the product has transferred to Genzyme. The product transfer revenue
represents the fixed amount per unit of Aldurazyme that Genzyme is required to pay the Company if the product is unsold by Genzyme. The
amount of product transfer revenue is deducted from the calculated royalty rate when the product is sold by Genzyme. Genzyme’s contractual
return rights for Aldurazyme are limited to defective product. Certain research and development activities and intellectual property related to
Aldurazyme continue to be managed in the joint venture with the costs shared equally by the Company and Genzyme.
The Company presents the related cost of sales and its Aldurazyme-related operating expenses as operating expenses in the consolidated
statements of operations. Equity in the loss of BioMarin/Genzyme LLC subsequent to the restructuring includes BioMarin’s 50% share of the net
income (loss) of BioMarin/Genzyme LLC related to intellectual property management and ongoing research and development activities.
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The results of the joint venture’s operations are presented in the table below.
2011
(unaudited)

Revenue
Cost of goods sold
Gross profit
Operating expenses
Loss from operations
Other income (expense)
Net loss
Equity in the loss of BioMarin/Genzyme LLC

$

0
0
0
4,855
(4,855)
5
$ (4,850)
$ (2,426)

Years Ended December 31,
2010
(unaudited)

$

0
0
0
5,938
(5,938)
(43)
$ (5,981)
$ (2,991)

2009
(unaudited)

$

0
0
0
5,195
(5,195)
7
$ (5,188)
$ (2,594)

The summarized assets and liabilities of the joint venture and the components of the Company’s investment in the joint venture are as
follows:
December 31,
2011
2010
(unaudited)
(unaudited)

Assets
Liabilities
Net equity
Investment in BioMarin/Genzyme LLC (50% share of net equity)

$

2,531
(1,406)
$ 1,125
$
559

$

3,702
(1,504)
$ 2,198
$ 1,082

(26) COMMITMENTS AND CONTINGENCIES
Lease Commitments
The Company leases office space and research, testing and manufacturing laboratory space in various facilities under operating agreements
expiring at various dates through 2022. Certain of the leases provide for options by the Company to extend the lease for multiple five-year
renewal periods and also provide for annual minimum increases in rent, usually based on a consumer price index or annual minimum increases.
Minimum lease payments for future years are as follows:
2012
2013
2014
2015
2016
Thereafter
Total

$ 5,349
4,700
3,021
3,113
2,444
3,144
$21,771
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Rent expense for the years ended December 31, 2011, 2010 and 2009 was $6.0 million, $5.1 million, and $4.3 million, respectively.
Deferred rent accruals at December 31, 2011 totaled $1.3 million, of which $0.3 million was current. At December 31, 2010, deferred rent
accruals totaled $1.3 million, of which $0.4 million was current.
On January 6, 2012, the Company entered into two lease agreements with SR Corporate Center Phase Two LLC to accommodate the
Company’s continued growth and to relocate its corporate headquarters to San Rafael, California (the Leases). The Leases have a term of ten
years, commencing on April 15, 2012, with two five year options to extend. The Company’s minimum lease commitment over the ten years
totals $40.8 million. The Leases are secured by an irrevocable standby letter of credit of $4.7 million, which declines over a period of five years
to $0.7 million for the period from January 30, 2016 to lease expiration. Additionally, the Company has the right to terminate the Leases after
eight years upon the payment of a preset termination fee.
Research and Development Funding and Technology Licenses
The Company uses experts and laboratories at universities and other institutions to perform certain research and development activities.
These amounts are included as research and development expenses as services are provided.
The Company has also licensed technology, for which it is required to pay royalties upon future sales, subject to certain annual minimums.
As of December 31, 2011, such minimum annual commitments were approximately $0.2 million.
Contingencies
From time to time the Company is involved in legal actions arising in the normal course of its business. The Company is not presently
subject to any material litigation nor, to management’s knowledge, is any litigation threatened against the Company that collectively is expected
to have a material adverse effect on the Company’s consolidated cash flows, financial condition or results of operations. The Company is also
subject to contingent payments totaling approximately $357.9 million upon achievement of certain regulatory and licensing milestones if they
occur before certain dates in the future.
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Exhibit 3.3
CERTIFICATE OF AMENDMENT
TO AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
BIOMARIN PHARMACEUTICAL INC.
BioMarin Pharmaceutical Inc., a corporation duly organized and existing under the General Corporation Law of the State of Delaware (the
“ Corporation ”), does hereby certify that:
1. On April 13, 2007, the Board of Directors of the Corporation duly adopted resolutions approving the following amendment to the
Corporation’s Amended and Restated Certificate of Incorporation (the “ Certificate of Incorporation ”), declaring said amendment to be
advisable and providing for the consideration of such amendment at the Corporation’s annual meeting of shareholders.
2. On June 7, 2007, the Corporation’s annual meeting of shareholders was duly called and held, upon notice in accordance with
Section 222 of the General Corporation Law of the State of Delaware, at which meeting the necessary number of shares required by statute were
voted in favor of the amendment.
3. Said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.
4. Article IV of the Certificate of Incorporation is hereby amended and restated in its entirety to read as follows:
“The Corporation is hereby authorized to issue two classes of stock to be designated, respectively, “Common Stock” and Preferred Stock.”
The number of shares of Common Stock which the Corporation is authorized to issue is Two Hundred Fifty Million (250,000,000) shares, par
value $0.001 per share (the “ Common Stock ”). The number of shares of Preferred Stock which the Corporation is authorized to issue is One
Million (1,000,000) shares, par value $0.001 per share (“ Preferred Stock ”).
Shares of Common Stock may be issued from time to time for such consideration as the Board of Directors may determine pursuant to a
resolution or resolutions providing for such issue duly adopted by the Board of Directors (authority to do so being hereby expressly vested in the
Board). Shares of Preferred Stock may be issued from time to time in one or more series pursuant to a resolution or resolutions providing for
such issue duly adopted by the Board of Directors (authority to do so being hereby expressly vested in the Board). The Board of Directors is
further authorized to determine or alter the rights, preferences, privileges and restrictions granted to or imposed upon any wholly unissued series
of Preferred Stock and to fix the number of shares of any series of Preferred Stock and the designation of any such series of Preferred Stock. The
Board of Directors, within the limits of and restrictions stated in any resolution or resolutions of the Board of Directors originally fixing the
number of shares constituting any series, may increase or decrease (but not below the number of shares in any such series then outstanding) the
number of shares of any series subsequent to the issue of shares of that series.

The Corporation shall from time to time in accordance with the laws of the State of Delaware increase the authorized amount of its
Common Stock if at any time the number of shares of Common Stock remaining unissued and available for issuance shall not be sufficient to
permit conversion of the Preferred Stock.
Except as otherwise required by law or herein, the holder of each share of Common Stock issued and outstanding shall have one vote with
respect to such share and the holder of each share of Preferred Stock shall be entitled with respect to such share to a number of votes equal to the
number of shares of Common Stock into which such share of Preferred Stock could be converted at the record date for determination of the
shareholders entitled to vote on such matters, or, if no such record date is established, at the date such vote is taken or any written consent of
stockholders is solicited, such votes to be counted together with all other shares of stock of the Corporation having general voting power and not
separately as a class (except as required by the General Corporation Law of Delaware). Holders of Common Stock and Preferred Stock shall be
entitled to notice of any shareholders’ meeting in accordance with the Bylaws of the Corporation. Fractional votes by the holders of Preferred
Stock shall not, however, be permitted and any fractional voting rights shall (after aggregating all shares into which shares of Preferred Stock
held by each holder could be converted) be rounded to the nearest whole number.”
5. The capital of the Corporation shall not be reduced under or by reason of said amendment.
IN WITNESS WHEREOF, BioMarin Pharmaceutical Inc. has caused this Certificate of Amendment to be executed by its authorized
officer, on this 11th day of October, 2007.
By:
/s/ G. Eric Davis
Name: G. Eric Davis
Title: Vice President, General Counsel and Secretary

Exhibit 10.25
ASSET PURCHASE AGREEMENT
This Asset Purchase Agreement (“ Agreement ”) is entered into as of November 30, 2011 (“ Effective Date ”) by and between SA
Pathology, a unit of Central Adelaide Local Health Network Inc, incorporated under the Health Care Act of 2008, having its principal place of
business at Frome Road, Adelaide, South Australia, Australia (“ SA Pathology ”) and BMRN Bears Ltd., an Irish corporation resident in The
Bahamas having its principle place of business at 60 Montrose Ave, Nassau, Bahamas (“ BioMarin ”) (each of the above companies also
referred to individually as “ Party ” and collectively as “ Parties ”).
RECITALS
WHEREAS , SA Pathology and BioMarin’s Affiliate, BioMarin Pharmaceutical Inc., (“ BPI ”) have entered into a License Agreement
dated February 7, 2007 (“ License Agreement ”) relating to certain intellectual property related to N-acetylgalactosamine-4-sulfatase whereby
BioMarin was granted an exclusive license to such intellectual property, referred to herein as the Transferred Assets; and
WHEREAS , SA Pathology is the exclusive owner of the Transferred Assets; and
WHEREAS , BioMarin desires to acquire from SA Pathology, and SA Pathology desires to assign to BioMarin, the Transferred Assets
subject to and in accordance with the provisions of this Agreement.
NOW, THEREFORE , in consideration of the mutual covenants and promises contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, SA Pathology and BioMarin agree as follows:
1.

Definitions. In addition to the terms defined elsewhere in this agreement, the following terms shall have the following meanings:
1.1.

“ Affiliate ” of a Party means any person or entity that directly or indirectly controls, is controlled by, or is under common control
with such Party, where “control” means if a Party: (a) owns, directly or indirectly, fifty percent (50%) or more of (i) the voting
stock or shareholders’ equity of a corporation, (ii) the partnership interests in a partnership, or (iii) the membership interests in a
limited liability company; or (b) possesses, directly or indirectly, the power to direct or cause the direction of the management and
policies of the entity or person or the power to elect more than fifty percent (50%) of the members of the governing body of the
entity;

1.2.

“ Law ” means any local, state, or national rule, regulation, statute or law, or governmental agency regulation, in any jurisdiction
relevant to the activities undertaken pursuant to this Agreement, the Transferred Assets, or applicable to either of the Parties with
respect to any matters set forth herein;

1.3.

“ Patent ” shall mean the rights and interests in and to issued patents and pending patent applications in any country, including,
without limitation, all provisional applications, substitutions, continuations, continuations-in-part, divisionals and renewals, all
letters patent granted thereon, if any, and all reissues, re-examinations, re-registrations and extensions thereof, and supplemental
protection certificates of invention and utility models;
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2.

1.4.

“ Transferred Assets ” means Transferred Patents and Transferred Know-How;

1.5.

“ Transferred Know-How ” means all “Licensed Technology” as such term is used in the License Agreement, other than the
Transferred Patents; and

1.6.

“ Transferred Patents ” means all Patents included with the “Licensed Technology” as such term is used in the License
Agreement, including, without limitation, those Patents listed on Exhibit A .

Construction and Interpretation .
2.1.

The Section headings in this Agreement are for convenience of reference only, will not be deemed to be a part of this Agreement,
and will not be referred to in connection with the construction or interpretation of this Agreement. All references in this
Agreement to “Sections” are intended to refer to Sections of this Agreement.

2.2.

Any rule of construction to the effect that ambiguities are to be resolved against the drafting Party will not be applied in the
construction or interpretation of this Agreement.

2.3.

As used in this Agreement, the words “include” and “including” and variations thereof, will not be deemed to be terms of
limitation, but rather will be deemed to be followed by the words “without limitation”.

2.4.

The Exhibits form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to
this Agreement includes the Exhibits.

2.5.

Save where the contrary is indicated, any reference in this Agreement to:
2.5.1.

words importing the singular shall include the plural and vice versa;

2.5.2.

any reference to a “person” includes any individual, company, corporation, unincorporated association or body (including
a partnership, trust, fund, joint venture or consortium), government, state, agency, organisation or other entity whether or
not having separate legal personality;

2.5.3.

any person (including the Parties) shall be construed so as to include its and any subsequent successors, transferees and
assigns in accordance with their respective interests;

2.5.4.

this Agreement or any other agreement or document shall be construed as a reference to this Agreement or, as the case
may be, such other agreement or document as the same may have been, or may from time to time be, amended, varied,
novated, replaced or supplemented; and
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2.5.5.
3.

a provision of law (including Law generally) is a reference to that provision as extended, applied, amended or re-enacted
and includes any subordinate legislation.

Assignment of Transferred Assets .
3.1.

Subject to the terms and conditions of this Agreement, SA Pathology hereby sells, assigns, transfers, conveys and delivers to
BioMarin, and BioMarin hereby purchases, accepts and acquires from SA Pathology, all right, title and interest in, to and under
the Transferred Assets. On the Effective Date, SA Pathology shall execute and deliver the Patent Assignment attached hereto as
Exhibit B .

3.2.

BioMarin does not assume, shall not take subject to and shall not be liable for, any liabilities or obligations of any kind or nature,
whether absolute, contingent, accrued, known or unknown, of SA Pathology or any Affiliate of SA Pathology related to the
ownership of the Transferred Assets prior to the Effective Date. To this extent, SA Pathology shall remain liable for all payments
(if any) related to the ownership of the Transferred Assets up to and as of the Effective Date.

3.3.

At closing BioMarin shall assume, shall take and shall be liable for, any liabilities or obligations of any kind or nature, whether
absolute or contingent, related to the ownership of the Transferred Assets after the Effective Date.

3.4.

Neither Party shall have any implied rights or implied obligations in connection with this Agreement. Rather, each Party’s rights
and obligations shall be solely as expressly set forth in this Agreement.

3.5.

SA Pathology hereby assigns the License Agreement to BioMarin, provided that as a condition to executing this Agreement, BPI
shall execute the acknowledgement attached hereto as Exhibit C. BioMarin hereby guarantees BPI’s obligations under such
acknowledgement.

3.6.

Further Assurances. SA Pathology agrees to complete and execute such additional transfer documentation, and to take such
additional actions, at no cost to BioMarin, to give effect to transfer and assignment described in this Section 3 .

4.

Consideration . In consideration for the assignment to BioMarin described in Section 3 , BioMarin shall pay SA Pathology by wire
transfer to the account specified on Exhibit D the sum of Eighty One Million United States Dollars (US$81,000,000). All amounts
required to be paid to SA Pathology pursuant to this Agreement shall be made free and clear of any taxes, duties, levies, fees or charges.

5.

Confidentiality .
5.1.

Confidential Information Defined . Confidential Information means all information embodied in the Transferred Assets other
than information which: (i) becomes part of the public domain without the fault of SA Pathology; (ii) is rightfully obtained by the
SA Pathology from a third party with the right to transfer such information without obligation of confidentiality.
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5.2.

6.

Mutual Representations and Warranties . Each Party represents and warrants to the other that:
6.1.

it is a corporation, duly incorporated and validly existing under the law of its jurisdiction of incorporation;

6.2.

it has full right, power, and authority to enter into this Agreement and to perform its obligations and duties under this Agreement;

6.3.

it has obtained all authorizations required or desirable:

6.4.

7.

Maintenance of Confidential Information . SA Pathology agrees that SA Pathology will take measures to maintain the
confidentiality of the Confidential Information equivalent to those measures SA Pathology uses to maintain the confidentiality of
its own confidential information of like importance but in no event less than reasonable measures and shall not use any
Confidential Information other than in the furtherance of this Agreement. SA Pathology will give immediate notice to BioMarin of
any unauthorized use or disclosure of the Confidential Information that comes to the attention of SA Pathology and agrees to
assist BioMarin in remedying such unauthorized use or disclosure. SA Pathology may disclose Confidential Information as may
be required by law, a court order, or a governmental agency with jurisdiction, provided that before making such a disclosure SA
Pathology first notifies BioMarin promptly and in writing and cooperates with BioMarin, at BioMarin’s reasonable request and
expense, in any lawful action to contest or limit the scope of such required disclosure.

6.3.1.

to enable it to lawfully enter into, exercise its rights and comply with its obligations in this Agreement; and

6.3.2.

to make this Agreement admissible in evidence in its jurisdiction of incorporation; and

the entry into and performance by it of, and the transactions contemplated by, this Agreement do not and will not conflict with:
6.4.1.

any law or regulation applicable to it;

6.4.2.

any agreement or instrument binding upon it.

Representations and Warranties By SA Pathology . SA Pathology represents and warrants:
7.1.

on the Effective Date, that it has full right, power, and authority to assign the Transferred Assets to BioMarin in accordance with
the terms of this Agreement and SA Pathology or its Affiliates have not entered into any inconsistent or conflicting arrangement,
or granted any inconsistent or conflicting rights or exclusivity;
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7.2.

on the Effective Date, that if based on an invention made by an employee of SA Pathology, Transferred Assets have been
effectively, unconditionally, irrevocably and fully transferred to SA Pathology pursuant to the Law;

7.3.

on the Effective Date, that it has not granted any security interest, option, lien, license, or encumbrance of any nature with respect
to any Transferred Patent or Transferred Know-How;

7.4.

the Transferred Assets include all of the Licensed Technology, as defined in the License Agreement, as of the Effective Date and,
to SA Pathology’s knowledge there is no additional intellectual property in development by SA Pathology of its Affiliates that is
or is likely to be automatically included within the Licensed Technology pursuant to the terms of the License Agreement

7.5.

on the Effective Date, that it has not received at any time written notice from any third party alleging that BPI’s practice of the
Transferred Assets infringes the intellectual property rights of that third party; and

7.6.

on the Effective Date, that, to SA Pathology’s knowledge, no court, patent office or other proceeding is pending or threatened, nor
has any written claim been received by SA Pathology, which challenges or challenged the legality, validity, or enforceability of
the Transferred Patents or any of them.

8.

Disclaimer . Except as provided above, neither Party makes any representations, extends any warranties of any kind, assumes any
responsibility or obligations whatsoever, or confers any right by implication, estoppel, or otherwise, other than the licenses, rights, and
warranties expressly granted herein.

9.

General .
9.1.

Governing Law . This Agreement will be construed in accordance with and governed in all respects by the laws of England and
Wales.

9.2.

Waiver . The waiver by either Party of a breach of a default of any provision of this Agreement by the other Party shall not be
construed as a waiver of any succeeding breach of the same or any other provision, nor shall any delay or omission on the part of
either Party to exercise or avail itself of any right, power or privilege that it has or may have hereunder operate as a waiver of any
right, power or privilege by such Party.

9.3.

Notices . Any notice or other communication in connection with this Agreement must be in writing and shall be effective when
delivered to the addressee at the address listed below or such other address as the addressee shall have specified in a notice
actually received by the addressor.
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If to SA PATHOLOGY:
Berg Lawyers
89 King William Street
Adelaide, SA 5000
Australia
ATTN: Shaun Berg
If to BioMarin:
BMRN Bears Ltd.
60 Montrose St.
Nassau, NP
The Bahamas
ATTN: Managing Director
With a copy to:
BioMarin Pharmaceutical Inc.
105 Digital Drive
Novato, California 94949
ATTN: General Counsel
9.4.

Entire Agreement . This Agreement contains the full understanding of the Parties with respect to the subject matter hereof and
supersedes all prior understandings and writings relating thereto. No waiver, alteration or modifications of any of the provisions
hereof shall be binding unless made in writing and signed by the Parties by their respective officers thereunto duly authorized.

9.5.

Severability . In the event that any provision of this Agreement is held by a court of competent jurisdiction to be unenforceable or
invalid, the validity and enforceability of the remaining provisions shall not be affected, and the rights and obligations of the
Parties shall be construed and enforced as if the Agreement did not contain the particular provisions held to be invalid or
unenforceable.

9.6.

Successors and Assigns . This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their permitted
successors and assigns. Nothing in this Agreement, express or implied, is intended to or shall confer upon any other person any
right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

9.7.

Construction . The Parties agree that each Party has reviewed this Agreement and that any rule of construction to the effect that
ambiguities are to be resolved against the drafting Party shall not apply to the interpretation of this Agreement.

9.8.

Further Assurances . Each Party agrees to execute, acknowledge and deliver such further instruments and to do all such other
acts as may be necessary or appropriate in order to carry out the purposes and intent of this Agreement.
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9.9.

Counterparts . This Agreement may be executed in any number of counterparts, each of which shall be deemed an original but
all of which together shall constitute one and the same instrument.

9.10. Stamp Duty . All stamp duty and penalties in respect of this Agreement or the transfer or assignment of any property agreed to be
sold or in respect of any instrument or transaction contemplated by this Agreement, shall be borne and paid by SA Pathology.
(Signature Page Follow)
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first above written.
SA PATHOLOGY
THE COMMON SEAL of MINISTER FOR HEALTH AND
AGEING (acting as a body corporate and for and on behalf of the
Crown in the right of the State of South Australia) was hereunto affixed
by authority of the Minister in presence of:
/s/ David Colin Panter
Signature of witness
David Colin Panter
Name of witness in full
BIOMARIN
By:

/s/ G. Eric Davis

Name: G. Eric Davis
Title:

Managing Director

Date:

17 Nov, 2011
-8-

/s/ John David Hill
Hon. John David Hill MP

Exhibit A
TRANSFERRED PATENTS
SERIALNO

PATENTNO

2003290642

2003290642

200380105922.9

200380105922.9

PUBLNO

WO04043373

TITLE

STATUS

FILE

PUBL

ISSUE

EXPIRATION

PRECURSOR OF NISSUED 11/7 /2003 6 /3 /2004 10/23/2008 11/7 /2023
ACETYLGALACTOSAMINE4-SULFATASE, METHODS
OF TREATMENT USING
SAID ENZYME AND
METHODS FOR PRODUCING
AND PURIFYING SAID
ENZYME
PRECURSOR OF NISSUED 11/7 /2003 1 /25/2006 3 /12/2008 11/7 /2023
ACETYLGALACTOSAMINE4-SULFATASE, METHODS
OF TREATMENT USING
SAID ENZYME AND
METHODS FOR PRODUCING
AND PURIFYING SAID
ENZYME

PA/a/2005/004880 260695

WO/2004/043373 PRECURSOR OF NISSUED 11/7 /2003 5 /27/2004 9 /22/2008 11/7 /2023
ACETYLGALACTOSAMINE4-SULFATASE, METHODS
OF TREATMENT USING
SAID ENZYME AND
METHODS FOR PRODUCING
AND PURIFYING SAID
ENZYME

2004-551853

4459059

WO04043373

10/704,365

6,972,124

10/290,908

6,866,844

US 20040101524 A1

092131341

I327919

WO/2004/043373 PRECURSOR OF NISSUED 11/7 /2003 5 /27/2004 8 /1 /2010 11/6 /2023
ACETYLGAL;ACTOSAMINE4-SULFATASE, METHODS
OF TREATMENT USING
SAID ENZYME AND
METHODS FOR PRODUCING
AND PURIFYING SAID
ENZYME

PRECURSOR OF NISSUED 11/7 /2003 3 /30/2006 2 /19/2010 11/7 /2023
ACETYLGALACTOSAMINE4-SULFATASE, METHODS
OF TREATMENT USING
SAID ENZYME AND
METHODS FOR PRODUCING
AND PURIFYING SAID
ENZYME
PRECURSOR OF NISSUED 11/7 /2003
ACETYLGALACTOSAMINE4-SULFATASE, METHODS
OF TREATMENT USING
SAID ENZYME AND
METHODS FOR PRODUCING
AND PURIFYING SAID
ENZYME

12/6 /2005 11/7 /2023

PRECURSOR OF NISSUED 11/7 /2002 5 /27/2004 3 /15/2005 11/7 /2022
ACETYLGALACTOSAMINE4-SULFATASE, METHODS
OF TREATMENT USING
SAID ENZYME AND
METHODS FOR PRODUCING
AND PURIFYING SAID
ENZYME

SERIALNO

PATENTNO

2098/DELNP/2005 246952

2001255771

PUBLNO

TITLE

STATUS

WO/2004/043373 PRECURSOR OF NISSUED
ACETYLGALACTOSAMINE-4SULFATASE, METHODS OF
TREATMENT USING SAID
ENZYME AND METHODS FOR
PRODUCING AND PURIFYING
SAID ENZYME

2001255771

ENZYMES USEFUL FOR
ISSUED
TREATING AND METHODS
FOR TREATING MPS-VI AND
CELL LINES FOR PRODUCING
SUCH ENZYMES
RECOMBINANTLY

FILE

PUBL

ISSUE

EXPIRATION

11/7 /2003 5 /27/2004 3 /23/2011 11/7 /2023

4 /25/2001

9 /13/2007 3 /20/2022

10011421.4

2327414

PRECURSOR OF NPENDING 11/7 /2003 6 /1 /2011
ACETYLGALACTOSAMINE-4SULFATASE, METHODS OF
TREATMENT USING SAID
ENZYME AND METHODS FOR
PRODUCING AND PURIFYING
SAID ENZYME

11/7 /2023

2,502,928

WO2004/043373 PRECURSOR OF NPENDING 11/7 /2003 5 /27/2004
ACETYLGALACTOSAMINE-4SULFATASE, METHODS OF
TREATMENT USING SAID
ENZYME AND METHODS FOR
PRODUCING AND PURIFYING
SAID ENZYME

11/7 /2023

2009-500514

2009-529885

ASSAYS FOR DETECTION OF PENDING 3 /16/2007 8 /27/2009
ANTIBODIES TO LYSOSOMAL
ENZYMES

3 /16/2027

06102425.5

WO/2004/043373 PRECURSOR OF NPENDING 11/7 /2003 4 /13/2006
ACETYLGALACTOSAMINE-4SULFATASE, METHODS OF
TREATMENT USING SAID
ENZYME AND METHODS FOR
PRODUCING AND PURIFYING
SAID ENZYME

11/7 /2023

PI 0316039-4

WO/2004/043373 PRECURSOR OF NPENDING 11/7 /2003 5 /27/2004
ACETYLGALACTOSAMINE-4SULFATASE, METHODS OF
TREATMENT USING SAID
ENZYME AND METHODS FOR
PRODUCING AND PURIFYING
SAID ENZYME

11/7 /2023

P030104118

AR 042019 A1

PRECURSOR OF NPENDING 11/6 /2003 6 /8 /2005
ACETYLGALACTOSAMINE-4SULFATASE, METHODS OF
TREATMENT USING SAID
ENZYME AND METHODS FOR
PRODUCING AND PURIFYING
SAID ENZYME

11/6 /2023

2,443,555

WO 0183722 A2 ENZYMES USEFUL FOR
PENDING 4 /25/2001 11/8 /2001
TREATING AND METHODS
FOR TREATING MPS-VI AND
CELL LINES FOR PRODUCING
SUCH ENZYMES
RECOMBINANTLY

4 /25/2021

SERIALNO

PATENTNO

PUBLNO

TITLE

STATUS

FILE

PUBL

ISSUE

EXPIRATION

03783223.5

1565209

PRECURSOR OF NACETYLGALACTOSAMINE-4SULFATASE, METHODS OF
TREATMENT USING SAID
ENZYME AND METHODS FOR
PRODUCING AND PURIFYING
SAID ENZYME

PENDING 11/7 /2003 8 /24/2005

11/7 /2023

168435

WO/2004/043373 PRECURSOR OF NACETYLGALACTOSAMINE-4SULFATASE, METHODS OF
TREATMENT USING SAID
ENZYME AND METHODS FOR
PRODUCING AND PURIFYING
SAID ENZYME

PENDING 11/7 /2003 5 /27/2004

11/7 /2023

Exhibit B
Patent Assignment

ASSIGNMENT AGREEMENT
This assignment agreement (“Assignment”) is entered into the 30th day of November, 2011 (“Effective Date”) by and between SA
Pathology, a unit of Central Adelaide Local Health Network Inc., incorporated under the Health Care Act of 2008, having its principal place of
business at Frome Road, Adelaide, South Australia, Australia (“Assignor”), and BMRN Bears Ltd., an Irish corporation resident in The Bahamas
having its principle place of business at 60 Montrose Ave, Nassau, Bahamas (“Assignee”).
For good and valuable consideration, the receipt and sufficiency of which are agreed, Assignor hereby irrevocably sells, assigns and
transfers to Assignee and its successors, assigns and legal representatives, Assignor’s entire right, title and interest, both legal and equitable,
throughout the world, in the patents and patent applications listed in the attached Schedule A, and to the inventions described therein and
improvements thereof, all related U.S., PCT and foreign patent applications including those claiming priority thereto anywhere in the world, all
continuations, divisionals and continuations-in-part of any of the foregoing, patents issuing from any of the foregoing, and reissues,
reexaminations, extensions and foreign equivalents thereof and supplementary protection certificates allowed on any of the foregoing
(collectively the “Patent Rights”) for Assignee’s own use and enjoyment, and for the use and enjoyment of its successors, assigns or other legal
representatives, as fully and entirely as the same would have been held and enjoyed by Assignor if this Assignment and sale had not been made;
together with all income, royalties, damages or payments due or payable as of the Effective Date or thereafter, including, without limitation, all
claims for damages by reason of past, present or future infringement or other unauthorized use of the Patent Rights, with the right to sue for, and
collect the same for its own use and enjoyment, and for the use and enjoyment of its successors, assigns, or other legal representatives.
Upon the request of Assignee, the undersigned agrees to execute any and all documents and take actions reasonably requested to effectuate
this assignment and Assignee’s rights in the Patent Rights, including any oath or affidavit relating thereto, to cooperate to the best of the ability
of the undersigned with Assignee in preparing and executing statements and giving and producing evidence in support of the Patent Rights, and
to perform any and all acts reasonably requested by Assignee to obtain, enforce and defend the Patent Rights and vest all rights therein to
Assignee as fully and entirely as the same would have been held and enjoyed by the undersigned if this Assignment had not been executed.

The parties execute and deliver this Assignment by their respective signatories below.
SA Pathology, a unit of Central Adelaide Local Health Network Inc
THE COMMON SEAL of MINISTER FOR HEALTH AND
AGEING (acting as a body corporate and for and on behalf of the
Crown in the right of the State of South Australia) was hereunto affixed
by authority of the Minister in presence of:
/s/ David Colin Panter
Signature of witness
David Colin Panter
Name of witness in full
BMRN Bears Ltd.
G. Eric Davis
Name: G. Eric Davis
Title:

Managing Director

/s/ John David Hill
Hon. John David Hill MP

Exhibit C
BPI Acknowledgement
BioMarin Pharmaceutical Inc., a Delaware corporation (“ BPI ”) hereby acknowledges that it affiliate, BMRN Bears Ltd., an Irish
corporation resident in The Bahamas (“ BBL ”), is purchasing certain intellectual property under lying that certain License Agreement by and
between BPI and SA Pathology, a unit of Central Adelaide Local Health Network Inc, incorporated under the Health Care Act of 2008 (“ SA
Pathology ”) dated February 7, 2007 (“ License Agreement ”) pursuant to an Asset Purchase Agreement dated November 30, 2011 (the “ APA
”). BPI further acknowledges that SA Pathology is entering into the APA in reliance on this acknowledgement and the commitments made by
BPI herein. On such basis, BPI commits that:
1.

BPI hereby consents to the assignment of the License Agreement as contemplated in the APA.

2.

On or before January 31, 2012, BPI shall prepare a royalty report covering the period from October 1 through the day prior to the Effective
Date and shall concurrently pay the royalty payable to SA Pathology through the day prior to the Effective Date; and

3.

As between BPI and SA Pathology, for purposes of determining the ongoing rights and obligations of BPI and SA Pathology, the License
Agreement shall be deemed to have terminated on the Effective Date of the APA.

4.

BPI hereby unconditionally guarantees the payment by BBL to SA Pathology as contemplated in Section 4 of the APA.

Executed on behalf of BioMarin Pharmaceutical Inc.
/s/ G. Eric Davis
Name: G. Eric Davis
Title:

Sr. VP, General Counsel

Exhibit D
Wire Transfer Instructions
[Account Information Redacted.]

Exhibit 10.34
LEASE
SAN RAFAEL CORPORATE CENTER
770 Lindaro Street
San Rafael, California
SR CORPORATE CENTER PHASE TWO, LLC,
a Delaware limited liability company
as Landlord,
and
BIOMARIN PHARMACEUTICAL INC,
a Delaware corporation
as Tenant.
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SAN RAFAEL CORPORATE CENTER
LEASE
This Lease (the “ Lease ”), dated as of the date set forth in Section 1 of the Summary of Basic Lease Information (the “ Summary ”),
below, is made by and between SR CORPORATE CENTER PHASE TWO, LLC, a Delaware limited liability company (“ Landlord ”), and
BIOMARIN PHARMACEUTICAL INC., a Delaware corporation (“ Tenant ”).
SUMMARY OF BASIC LEASE INFORMATION
TERMS OF LEASE

1.

Date:

2.

Premises

3.

DESCRIPTION

December 31, 2011

2.1

Building:

That certain building located at 770 Lindaro Street, San Rafael, California, which is known
and designated as “770 Lindaro” of the San Rafael Corporate Center 94901. There are
approximately 83,360 square feet in the Building.

2.2

Premises:

Approximately 83,360 square feet for 770 Lindaro. The Premises shall mean the areas
shown on pages 1 and 2 of Exhibit A to the Lease and the areas shown on Exhibits I and J
to the Lease. The Premises shall include the entire four story Building.

2.3

Project:

The Building is part of an office project known as “San Rafael Corporate Center”, as further
set forth in Section 1.1.2 of this Lease.

Lease Term
(Article 2).
3.1

Length of Term:

3.2

Lease and Rent Commencement Date:

Ten (10) years plus any partial calendar month(s) at the beginning of the Term.
April 15, 2012.
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4.

3.3

Lease Expiration Date:

April 14, 2022.

3.4

Options to Extend

Two (2) options to extend, each for a five (5) year period.

Base Rent, NNN (Article 3):
4.1

Amount Due:

Period

Leased
Area sf

Monthly
Base Rent

Annualized
Base Rent (1)

40,386
61,873
83,360
83,360
83,360
83,360
83,360
83,360
83,360
83,360
83,360
83,360

Direct
Expenses
Only
$ 80,772.92
$123,746.44
$166,719.96
$175,889.56
$185,892.76
$195,062.35
$205,899.15
$215,902.35
$226,739.15
$238,409.54
$250,079.94
$262,583.94

$ 242,318.76
$ 494,985.76
$ 833,599.80
$2,110,674.69
$2,230,713.06
$2,340,748.24
$2,470,789.81
$2,590,828.18
$2,720,869.75
$2,860,914.51
$3,000,959.28
$3,151,007.24

Beneficial Occupancy to Lease and Rent Commencement Date
April 15, 2012 through July 14, 2012
July 15, 2012 through November 14, 2012
November 15, 2012 through April 14, 2013
April 15, 2013 through April 14, 2014
April 15, 2014 through April 14, 2015
April 15, 2015 through April 14, 2016
April 15, 2016 through April 14, 2017
April 15, 2017 through April 14, 2018
April 15, 2018 through April 14, 2019
April 15, 2019 through April 14, 2020
April 15, 2020 through April 14, 2021
April 15, 2021 through April 14, 2022
(1)

Annualized Base Rent for the one year period from April 15, 2012 through April 14, 2013 reflects Base Rent due per period based on
staged occupancy.
4.2

Rent Payment Address:

Payable to the order of SR Corporate Center Phase Two, LLC at either of the following
addresses:
Via U.S. Mail
SR Corporate Center Phase Two LLC
P.O. Box 748132
Los Angeles, CA 90074-8132
Or
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Via Courier
Bank of America
P.O. Box 748132
Ground Level
1000 W. Temple Street
Los Angeles , CA 90012
5.

[Intentionally Omitted]

6.

Tenant’s Share
(Article 4):

100% (83,360 sf/83,360 sf) of Building Expenses.

7.

Permitted Use
(Article 5):

General executive and administrative office space, research and development, basic biology,
and chemistry lab functions, research and development laboratory use, and development.
Additionally Tenant may construct on-site amenities within the Premises including but not
limited to a fitness center and cafeteria. All use and interior improvements shall be subject to
the current zoning and development agreement, or as modified in the future, governing San
Rafael Corporate Center as issued by the City of San Rafael.

8.

Letter of Credit
(Article 21):

Four Million Seven Hundred Twenty-Six Thousand Dollars ($4,726,000), subject to
reduction as provided in Article 21. This single Letter of Credit is the same Letter of Credit
which Tenant is required to deliver to Landlord under the terms of that certain Lease
between Landlord and Tenant for premises at 790 Lindaro Street, San Rafael, California.

26.51% (83,360 sf/314,497 rsf) of Project Expenses.
Tenant’s Share of Project Direct Expenses is subject to adjustment if the Project rentable
square footage increases in accordance with Section 29.33.3 of the Lease.
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9.

Parking Pass Ratio
(Article 28):

Three and Three Tenths (3.3) unreserved, non-exclusive and unlabeled parking passes for
every 1,000 rentable square feet of the Premises.

10.

Address of Tenant
(Section 29.18):

Bio Marin Pharmaceutical Inc.
105 Digital Drive
Novato, CA 94949
Attention: General Counsel
( Prior to Lease Commencement Date )
With a required copy to the CFO at the same address.

and

BioMarin Pharmaceutical Inc.
770 Lindaro Street
San Rafael, CA 94901
Attention: General Counsel
( After Lease Commencement Date )
With a required copy to the CFO at the same address.

11.

Address of Landlord
(Section 29.18):

12.

Broker(s)
(Section 29.24):

13.

Tenant Improvement Allowance
(Section 2 of Exhibit B ):

See Section 29.18 of the Lease.
Cassidy Turley/BT Commercial
(Landlord’s Broker)
Colliers International
(Tenant’s Broker)]
$5,007,600
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ARTICLE 1
PREMISES, BUILDING, PROJECT, AND COMMON AREAS
1.1 Premises, Building, Project and Common Areas .
1.1.1 The Premises . Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the premises which are to be
constructed by Tenant and are set forth in Section 2.2 of the Summary (the “ Premises ”). The outline of the Premises is set forth in Exhibit A
attached hereto and the Premises have approximately the number of rentable square feet as set forth in Section 2.2 of the Summary, which shall
not be re-measured except as a result of a change in the physical size of the Premises. The parties hereto agree that the lease of the Premises is
upon and subject to the terms, covenants and conditions herein set forth, and Tenant covenants as a material part of the consideration for this
Lease to keep and perform each and all of such terms, covenants and conditions by it to be kept and performed and that this Lease is made upon
the condition of such performance. The parties hereto hereby acknowledge that the purpose of Exhibit A is to show the approximate location of
the Premises in the “Building,” as that term is defined in Section 1.1.2, below, only, and such Exhibit is not meant to constitute an agreement,
representation or warranty as to the construction of the Premises, the precise area thereof or the specific location of the “Common Areas,” as that
term is defined in Section 1.1.3, below, or the elements thereof or of the accessways to the Premises or the “Project,” as that term is defined in
Section 1.1.2, below. Except as specifically set forth in this Lease and in the Tenant Work Letter attached hereto as Exhibit B (the “ Tenant
Work Letter ”), Landlord shall not be obligated to provide or pay for any improvement work or services related to the improvement of the
Premises. Tenant also acknowledges that neither Landlord nor any agent of Landlord has made any representation or warranty regarding the
condition of the Premises, the Building or the Project or with respect to the suitability of any of the foregoing for the conduct of Tenant’s
business, except as specifically set forth in this Lease and the Tenant Work Letter. The taking of possession of the Premises by Tenant shall
conclusively establish that the Premises and the Building were at such time in good and sanitary order, condition and repair, except as
specifically set forth in this Lease and the Tenant Work Letter.
1.1.2 The Building and The Project . The Premises are the entire building set forth in Section 2.1 of the Summary (the “ Building
”) located in San Rafael, California. The Building is part of an office project known as “ The San Rafael Corporate Center ” which contains
other office buildings and a parking structure (the “ Adjacent Buildings ”), as shown on the Site Plan attached hereto as Exhibit A-1 . The term
“ Project ,” as used in this Lease, shall mean (i) the Building, the Adjacent Buildings, and the “ Common Areas ,” as that term is defined in
Section 1.1.3 , (ii) the land (which is improved with landscaping, surface parking facilities and other improvements) upon which the Building,
the Adjacent Buildings, and the Common Areas are located, and (iii) at Landlord’s discretion, any additional real property, areas, buildings or
other improvements added thereto pursuant to the terms of Section 29.33 .
[SAN RAFAEL CORPORATE CENTER]
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1.1.3 Common Areas . Tenant shall have the non-exclusive right to use in common with other tenants in the Project, and subject to
the rules and regulations referred to in Article 5 , those portions of the Project which are provided, from time to time, for use in common by
Landlord, Tenant and any other tenants of the Project, whether or not those areas are open to the general public (such areas, together with such
other portions of the Project designated by Landlord, in its discretion, including certain areas designated for the exclusive use of certain tenants,
or to be shared by Landlord and certain tenants, such as balconies abutting tenants’ premises, are collectively referred to herein as the “
Common Areas ”). The manner in which the Common Areas are maintained and operated shall be at the sole discretion of Landlord, provided
that Landlord shall maintain and operate the same in a manner consistent with that of other first-class, mid-rise office buildings (including the
office buildings constructed adjacent to the Project as “Phase I” of The San Rafael Corporate Center, hereafter referred to as “ Phase I ”) in the
Marin County, California area, which are comparable in terms of size, quality of construction, appearance, and services and amenities (the “
Comparable Buildings ”).
1.2 Square Feet of Premises and Building . For purposes of this Lease, “square feet” of the Premises shall be deemed as set forth in
Section 2.2 of the Summary and shall not be subject to remeasurement or modification following execution of this Lease.
1.3 Exclusive Right to Lease . Tenant shall have the exclusive right to lease the to-be-built building at 791 Lincoln Avenue (“ Exclusive
Right ”) effective as of the date of the Lease until December 20, 2012 (the “ Exclusive Right Period ”), in accordance with the Right to Lease
Adjacent Building Agreement, in the form attached hereto as Exhibit G . Landlord shall remove the 791 Lincoln Avenue building from the
market during this period.
1.4 Right of First Offer . In the event Tenant does not exercise its Exclusive Right prior to December 21, 2012, then throughout the Term,
Tenant shall have a right of first offer (the “ 791 Right of First Offer ”) as set forth below, at the then existing market rent rate, as determined
by Landlord in its sole and absolute discretion, to lease the 791 Lincoln Avenue building (the “ First Offer Space ”) should Landlord elect to
build it.
1.4.1 Procedure for Offer . Landlord shall notify Tenant (the “ First Offer Notice ”) when and if the First Offer Space becomes
available for lease to third parties. Landlord shall give Tenant such First Offer Notice no more than eighteen (18) months and no less than three
(3) months before the anticipated delivery date of the First Offer Space. Pursuant to such First Offer Notice, Landlord shall offer to lease the
First Offer Space to Tenant. The First Offer Notice shall describe when the First Offer Space is available and shall set forth the market rate rent “
First Offer Rent ,” as that term is defined in Section 1.4.3 below, and the other economic terms upon which Landlord is willing to lease the
First Offer Space to Tenant.
1.4.2 Procedure for Acceptance . If Tenant wishes to exercise Tenant’s 791 Right of First Offer, then within fifteen (15) business
days following delivery of the First Offer Notice to Tenant, Tenant shall deliver notice to Landlord of Tenant’s election to exercise its 791 Right
of First Offer on the terms contained in such notice. If Tenant does not notify Landlord within the fifteen (15) business day period set forth
above, then Landlord shall be free to lease the First Offer Space to anyone to whom Landlord desires on any terms Landlord desires. Tenant
must elect to exercise its 791 Right of First Offer, if at all, with respect to the entire 791 Lincoln Avenue building.
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1.4.3 First Offer Space Rent . The “Rent,” as that term is defined in Section 4.1 of this Lease, payable by Tenant for the First Offer
Space (the “ First Offer Rent ”) shall be the market rate rent as determined by Landlord in its sole and absolute discretion.
1.4.4 Amendment to Lease . If Tenant timely exercises Tenant’s 791 Right of First Offer, Landlord and Tenant shall as soon as
reasonably practicable execute an amendment to this Lease for such First Offer Space upon the terms and conditions as set forth in the First
Offer Notice and this Section 1.4 .
ARTICLE 2
LEASE TERM
2.1 In General . The terms and provisions of this Lease shall be effective as of the date of this Lease. The term of this Lease (the “ Lease
Term ”) shall be as set forth in Section 3.1 of the Summary, shall commence on the date set forth in Section 3.2 of the Summary (the “ Lease
Commencement Date ”), and shall terminate on the date set forth in Section 3.3 of the Summary (the “ Lease Expiration Date ”) unless this
Lease is sooner terminated as hereinafter provided. For purposes of this Lease, the term “ Lease Year ” shall mean each consecutive twelve
(12) month period during the Lease Term; provided that the last Lease Year shall end on the Lease Expiration Date. At any time during the
Lease Term, Landlord may deliver to Tenant a notice in the form as set forth in Exhibit C , attached hereto, as a confirmation only of the
information set forth therein, which Tenant shall execute and return to Landlord within ten (10) days of receipt thereof.
2.2 Beneficial Occupancy . Tenant shall have the right to occupy the Premises (or certain portions of the Premises) to conduct its business
prior to the Lease Commencement Date, but in no event prior to January 2, 2012, provided that (A) Tenant shall give Landlord at least ten
(10) days’ prior notice of any such occupancy of the Premises (or portion thereof), (B) a temporary certificate of occupancy or its equivalent
shall have been issued by the appropriate governmental authorities for each such portion to be occupied, and (C) all of the terms and conditions
of this Lease shall apply (including, without limitation Tenant’s obligation to deliver a certificate of insurance to Landlord in accordance with
the terms of Section 10.4 below), other than Tenant’s obligation to pay “Base Rent,” as that term is defined in Article 3 below. Base Rent shall
commence on the applicable Rent Commencement Date, provided that during the period April 15, 2012 through the applicable Rent
Commencement Date Tenant shall pay directly or to Landlord Tenant’s Share of Building Direct Expenses.
2.3 Early Termination Right .
2.3.1 In General . Provided that Tenant is not in Default under this Lease as of the date of Tenant’s delivery of the “Termination
Notice,” as that term is defined below, the Original Tenant or an Affiliate Assignee shall have the one-time right to terminate this Lease effective
on the last day of the eighty-fourth (84th) full month from the Lease Commencement Date (the “ Termination Date ”), provided that
(i) Landlord receives written notice (the
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“ Termination Notice ”) from Tenant on or before the date that is twelve (12) months prior to the Termination Date stating Tenant’s election to
terminate this Lease pursuant to the terms and conditions of this Section 2.3.1 , and (ii) concurrently with Landlord’s receipt of the Termination
Notice, Landlord receives from Tenant the “Termination Fee”, as specified in Section 2.3.2 below, as consideration for and as a condition
precedent to such early termination. Subject to increase in accordance with Section 2.3.2 below, the “Termination Fee” shall be an amount,
representing (x) all unamortized leasing commissions and Tenant Improvements (amortized on a straight-line basis over the 120 month term of
the Lease with an interest rate of eight percent (8%) per annum, and (y) and an amount equal to the Base Rent which would have been due for
the six (6) month period commencing April 15, 2019 and ending October 14, 2019. Provided that Tenant terminates this Lease pursuant to the
terms of this Section 2.3.1 , this Lease shall automatically terminate and be of no further force or effect and Landlord and Tenant shall be
relieved of their respective obligations under this Lease as of the Termination Date, except those obligations set forth in this Lease which relate
to the term of Tenant’s lease of the Premises and/or that specifically survive the expiration or earlier termination of this Lease, including, without
limitation, the payment by Tenant of all amounts owed by Tenant under the Lease, up to and including the Termination Date.
2.3.2 Termination Fee . For purposes of this Lease, the “Termination Fee” shall mean the sum of Seven Million Four Hundred
Thirty-Four Thousand Six Hundred Sixty-Five and 27/100 Dollars ($7,434,665.27). The Termination Fee is the total fee which Tenant would be
required to pay to Landlord to terminate this Lease and that certain Lease with Landlord for the premises at 790 Lindaro Street, San Rafael,
California which Tenant leases from Landlord.
2.3.3 Other Terms . The rights granted in this Section 2.3 shall be personal to the Original Tenant or an Affiliate Assignee and may
not be exercised by any other Transferee. In the event the Tenant delivers the Termination Notice to Landlord under this Lease, Tenant shall also
be required to contemporaneously deliver a termination notice in accordance with the provisions of Tenant’s lease with Landlord for the
premises Tenant leases from Landlord at 790 Lindaro Street, San Rafael, California, and any additional expansion space which Tenant may have
leased from Landlord in 751 and 791 Lincoln Avenue and 750 Lindaro Street, San Rafael, California.
2.4 Options to Extend .
2.4.1 Tenant shall have the right to extend the Lease Term (each an “Option to Extend”) for two (2) five-year periods (each an
“Extended Term”), provided Tenant is not in Default at the time of exercise and at the time the Extended Term commences of any of the terms,
covenants and conditions of the Lease and has provided Landlord with written notice of its intention to extend the Lease not later than twelve
(12) months nor earlier than fifteen (15) months prior to the expiration of the Lease Term. The right to extend for the second Extended Term
shall be of no force or effect if the Option to Extend for the first Extended Term has not been validly exercised. The Base Rent during each
Extended Term shall be the fair market rent (defined below) for the Premises. Within thirty (30) days of Tenant’s exercise of the Option to
Extend, Landlord shall notify Tenant in writing of Landlord’s determination of fair market rent and the Base Rent proposed during the applicable
Extended Term. If Tenant does not agree with
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Landlord’s proposal, Tenant shall so notify Landlord in writing within thirty (30) days after receipt of the proposal from Landlord. In the event
that Landlord and Tenant are unable to agree in writing upon fair market rent within fifteen (15) days after Tenant shall have notified Landlord
in writing that Tenant disagrees with such determination, then within five (5) days after the expiration of such 15-day period, the parties shall
deliver to each other concurrently at a mutually agreeable place and time their respective final written estimates of fair market rent (including
applicable annual increases). If each party’s estimate of fair market rent is the same, then the fair market rent shall equal such estimate. If both
parties’ final estimates of fair market rent are within a ten percent (10%) range of the higher final estimate, then fair market rent shall equal the
average of the two (2) final estimates. In every other case, fair market rent, based on the two (2) final estimates, shall be determined by
arbitration as provided below in Section 2.4.2 .
Should the determination of fair market rent not be completed or agreed upon prior to the commencement of an Extended Term, Tenant
shall, commencing on the first (1st) day of the applicable Extended Term, and continuing until the fair market rent is determined under
Section 2.4.2 , pay as Base Rent commencing on the first (1st) day of the applicable Extended Term, an amount equal to Landlord’s final
determination of the fair market rent. If after the fair market rent is determined under Section 2.4.2 , the fair market rent is less than the amount
of Base Rent previously paid by Tenant for the Premises for the applicable Extended Term, Landlord shall pay the difference to Tenant within
thirty (30) days after the date of such determination, with interest thereon calculated from the date of each payment of such Base Rent by Tenant
at the rate of six percent (6%) per annum; and, if after determination of fair market rent, the fair market rent is more than the amount of Base
Rent previously paid Tenant for the Premises for the applicable Extended Term, Tenant shall pay the difference to Landlord within thirty
(30) days after the date of such determination, with interest thereon calculated from the date of each payment of such Base Rent by Tenant at the
rate of six percent (6%) per annum.
2.4.2 Whenever under this Section 2.4 the determination of fair market rent is to be made by arbitration, such arbitration shall be
conducted and determined in the City of San Francisco, solely in accordance with the provisions of this Section 2.4.2 . Within fifteen (15) days
after the parties have exchanged their estimates of fair market rent under Section 2.4.1 , the parties shall attempt to agree upon a mutuallyacceptable arbitrator meeting the criteria set forth below to determine fair market rent hereunder. If the parties are unable to agree on an
arbitrator within such fifteen (15) day period, then either party, on behalf of both, may request appointment of such arbitrator by the then head
official of the San Francisco office of the American Arbitration Association, and neither party shall raise any objections as to the appointment
made by such official or as to such official’s full power and jurisdiction to entertain the application for and make the appointment. The arbitrator
shall be a member of the Appraisal Institute (or its successor organization) with a then current senior designation of MAI (or then comparable
designation) currently certified under the continuing education program, shall have at least ten (10) years’ experience in appraising major
Class A commercial office buildings in the area from the Central San Rafael exit off Highway 101 and south or southern Marin County,
California (“Comparable Buildings”), and shall not then be engaged or have been engaged by either Landlord or Tenant within the five (5) year
period preceding their appointment hereunder. The arbitrator shall determine which of the two estimates submitted by the parties pursuant to
Section 2.4.1 is closest to the correct result in the arbitrator’s opinion. The arbitrator shall have no power to select an alternative position or a
decision different from that proposed by either
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party. The decision of the arbitrator shall be final and binding upon the parties, absent fraud or gross error. Upon failure, refusal or inability of an
arbitrator to act, his or her successor shall be appointed in the same manner as provided for the original appointment. The party whose position is
not chosen by the arbitrator shall bear the fees and expenses of the arbitrator. The attorneys’ fees and expenses of counsel and consultants to the
respective parties shall be paid by the respective party engaging such counsel or consultant. The arbitrator shall render his or her decision in
writing, with counterpart copies to each party, within thirty (30) days after his or her appointment. The arbitrator shall have no power to modify
the provisions of this Lease. Landlord and Tenant agree to execute and deliver to each other a supplement to this Lease confirming the new Base
Rent as determined by the method described in this Section 2.4 .
2.4.3 For purposes of this Lease, “fair market rent” means the rent at which a landlord, under no compulsion to lease, would rent the
Premises for the applicable Extended Term and a tenant, under no compulsion to lease, would rent the Premises for the applicable Extended
Term. Fair market rent shall mean and refer to the rent being charged by Landlord and other landlords at the time of exercise of the Option to
Extend for non-renewal, non-expansion, then current, comparable non-sublease, non-encumbered, non-equity space in the Building and
Comparable Buildings. Fair market rent shall not necessarily be a monthly rent fixed during the applicable Extended Term, but may be subject to
periodic adjustment. For purposes of determining fair market rent under this Lease, the following factors shall be taken into account: (i) that the
Premises are then in their “as is, where is” condition as improved with any alterations thereto made by or on behalf of Tenant in their then
condition, and (ii) that Tenant could immediately occupy the Premises in such condition for the use as permitted by the terms and conditions of
this Lease. In addition, (A) the determination of fair market rent shall exclude “down time” for releasing the Premises and during the period
Landlord and Tenant are negotiating the fair market rent only the amount of an “in-house” brokerage commission on renewal shall be taken into
account; (B) the determination of fair market rent shall take into account the then unamortized value of Building standard alterations to the
Premises paid for by Tenant but shall exclude any value attributable to above Building standard alterations in the Premises paid for by Tenant;
and (C) the fair market rent shall include appropriate annual increases. In the event that the fair market rent is to be determined by arbitration in
accordance with this Section 2.4, notwithstanding anything to the contrary contained in the preceding sentence, the arbitrator shall take into
account all factors which an experienced arbitrator familiar with the Comparable Buildings would customarily take into account in determining
the amount of fair market rent.
2.4.4 Tenant’s right to extend the Lease Term for an Extended Term is personal to the named Tenant and/or Affiliate Assignee under
this Lease, and shall not inure to the benefit of any other assignee or subtenant. The Option to Extend shall be void and of no further effect if at
any time the named Tenant or an Affiliate Assignee under this Lease (i) assigns this Lease or (ii) subleases more than fifty percent (50%) of the
rentable square feet of the Premises for substantially the remainder of the Term.
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ARTICLE 3
BASE RENT
Tenant shall pay, without prior notice or demand, to Landlord or Landlord’s agent at the address set forth in Section 4.2 of the Summary,
or, at Landlord’s option, at such other place as Landlord may from time to time designate in writing, by a check for currency which, at the time
of payment, is legal tender for private or public debts in the United States of America, base rent (“ Base Rent ”) as set forth in Section 4 of the
Summary, payable in equal monthly installments as set forth in Section 4 of the Summary in advance on or before the first day of each and every
calendar month during the Lease Term, without any setoff or deduction whatsoever. The Base Rent for the first full month of the Lease Term
shall be paid at the time of Tenant’s execution of this Lease. If any Rent payment date (including the Lease Commencement Date) falls on a day
of the month other than the first day of such month or if any payment of Rent is for a period which is shorter than one month, the Rent for any
fractional month shall accrue on a daily basis for the period from the date such payment is due to the end of such calendar month or to the end of
the Lease Term at a rate per day which is equal to 1/365 of the applicable annual Rent. All other payments or adjustments required to be made
under the terms of this Lease that require proration on a time basis shall be prorated on the same basis. If there is a delay in Landlord’s delivery
of possession of the Premises to Tenant which causes the Lease Commencement Date to be delayed, as provided for in Section 2.1 of the Lease,
then Rent Commencement Date shall be moved to the revised Lease Commencement Date.
ARTICLE 4
ADDITIONAL RENT
4.1 General Terms . In addition to paying the Base Rent specified in Article 3 of this Lease, Tenant shall pay “Tenant’s Share” of the
annual “Direct Expenses,” as those terms are defined in Sections 4.2.6 and 4.2.2 of this Lease, respectively, commencing on April 15, 2012.
Such payments by Tenant, together with any and all other amounts payable by Tenant to Landlord pursuant to the terms of this Lease, are
hereinafter collectively referred to as the “ Additional Rent ”, and the Base Rent and the Additional Rent are herein collectively referred to as “
Rent .” All amounts due under this Article 4 as Additional Rent shall be payable for the same periods and in the same manner as the Base Rent,
provided that, to the extent practical, Tenant may elect to pay Direct Expenses for the Building (as opposed to Direct Expenses for the Project)
directly to the party to whom payment is due, rather than through reimbursement of Landlord. Without limitation on other obligations of Tenant
which survive the expiration of the Lease Term, the obligations of Tenant to pay the Additional Rent provided for in this Article 4 shall survive
the expiration of the Lease Term.
4.2 Definitions of Key Terms Relating to Additional Rent . As used in this Article 4, the following terms shall have the meanings
hereinafter set forth:
4.2.1 “Net Lease”. This Lease is designed as a “net lease,” and the provisions in this Lease for payment by Tenant of Tenant’s Share
of Direct Expenses are intended to pass on to Tenant and reimburse Landlord for Tenant’s Share of all Direct Expenses incurred by Landlord for
the Building and the Project, except as otherwise expressly herein provided.
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4.2.2 “ Direct Expenses ” shall mean “Operating Expenses” and “Tax Expenses.”
4.2.3 “ Expense Year ” shall mean each calendar year in which any portion of the Lease Term falls, through and including the
calendar year in which the Lease Term expires, provided that Landlord, upon notice to Tenant, may change the Expense Year from time to time
to any other twelve (12) consecutive month period, and, in the event of any such change, Tenant’s Share of Direct Expenses shall be equitably
adjusted for any Expense Year involved in any such change.
4.2.4 “ Operating Expenses ” shall mean all expenses, costs and amounts of every kind and nature which are payable or accrued
during any Expense Year because of or in connection with the ownership, management, maintenance, security, repair, replacement, restoration
or operation of the Project, or any portion thereof, whether paid directly by Tenant or by Landlord. Without limiting the generality of the
foregoing, Operating Expenses shall specifically include any and all of the following: (i) the cost of supplying all utilities, the cost of operating,
repairing, maintaining, and renovating the utility, telephone, mechanical, sanitary, storm drainage, and elevator systems, and the cost of
maintenance and service contracts in connection therewith; (ii) the cost of licenses, certificates, permits and inspections and the cost of
contesting any governmental enactments which may affect Operating Expenses, and the costs incurred in connection with a transportation
system management program or similar program; (iii) the cost of all insurance carried by Landlord pursuant to the terms of this Lease in
connection with the Project; (iv) the cost of landscaping, relamping, and all supplies, tools, equipment and materials used in the operation, repair
and maintenance of the Project, or any portion thereof; (v) costs incurred in connection with the parking areas servicing the Project; (vi) fees and
other costs, including management and/or incentive fees, consulting fees, legal fees and accounting fees, of all contractors and consultants in
connection with the management, operation, maintenance and repair of the Project; (vii) payments under any equipment rental agreements and
the fair rental value of any management office space; (viii) wages, salaries and other compensation and benefits, including taxes levied thereon,
of all persons engaged in the operation, maintenance and security of the Project; (ix) payments, fees or charges under any easement, license,
operating agreement, declaration, restrictive covenant, or any instrument pertaining to the sharing of costs by the Project, or any portion thereof;
(x) operation, repair, maintenance and replacement of all systems and equipment and components thereof of the Building; (xi) the cost of
janitorial, alarm, security and other services, replacement of wall and floor coverings, ceiling tiles and fixtures in common areas, maintenance
and replacement of curbs and walkways, repair to roofs and re-roofing; (xii) amortization (including interest on the unamortized cost) of the cost
of acquiring or the rental expense of personal property used in the maintenance, operation and repair of the Project, or any portion thereof;
(xiii) the cost of capital improvements or other costs incurred in connection with the Project (A) which are intended to effect economies in the
operation or maintenance of the Project, or any portion thereof, (B) that are required to comply with present or anticipated conservation
programs, (C) which are replacements or modifications of nonstructural items located in the Common Areas required to keep the Common Areas
in good order or condition, (D) that are required under any
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governmental law or regulation; provided, however, that any capital expenditure shall be amortized with interest over its useful life determined
in accordance with generally accepted accounting principles, or (E) that relate to the safety or security of the Project, its occupant and visitors,
and are deemed advisable in the reasonable judgment of Landlord; (xiv) costs, fees, charges or assessments imposed by, or resulting from any
mandate imposed on Landlord by, any federal, state or local government for fire and police protection, trash removal, community services, or
other services which do not constitute “Tax Expenses” as that term is defined in Section 4.2.5, below; and (xv) payments under any easement,
license, operating agreement, declaration, restrictive covenant, or instrument pertaining to the sharing of costs by the Building.
Operating Expenses shall not include: (a) the cost capital items (except as set forth above); (b) depreciation; ( c) interest (except as
provided above for the amortization of capital improvements); (d) rental on any ground or underlying lease or points, fees and principal
payments of mortgage and other non-operating debts of Landlord or other costs incurred in connection therewith, including penalties and charges
incurred as a result of Landlord’s late payment; (e) costs in connection with leasing space in the Building, including tenant improvements,
brokerage commissions, legal fees and advertising or promotions; (f) market concessions granted to specific tenants; (g) costs incurred in
connection with the sale, financing or refinancing of the Building; (h) Taxes (defined in Section 4.2.5); any fines, interest and penalties incurred
due to the late payment thereof; (i) organizational expenses associated with the creation and operation of the entity which constitutes Landlord;
(j) any penalties or damages that Landlord pays to Tenant under this Lease or to other tenants in the Building under their respective leases;
(k) costs incurred by Landlord for structural repairs, or building construction defects, or costs which are covered by and reimbursable under any
contractor, manufacturer or supplier warranty; (l) costs arising from the adjudicated negligence of Landlord or its agents; (m) costs or expenses
incurred due to adjudicated violations by Landlord of any laws, rules, regulations, or ordinances applicable to the Property; (n) reserves for
future expenditures that would be incurred subsequent to the current accounting year; (o) the initial cost of the installation or construction of any
parking areas; (p) costs of art and sculptures except as typical of comparable buildings in Marin County; (q) legal fees, advertising, and
marketing expenses and other such costs incurred in connection with the development, marketing, or leasing of the Project (r) costs or expenses
for correcting defects in the design or construction of the Project; (s) costs or expenses incurred that are subject to reimbursement by tenants
(including, without limitation, Tenant) or third parties (including, without limitation, insurers); (t) expenses in connection with services or other
benefits of a type which Tenant is not entitled to receive under the Lease; (u) costs incurred in negotiating, amending, administering or
terminating leases, any brokerage commissions, or construction or planning expenses; (v) overhead and profit paid to subsidiaries or affiliates of
Landlord for services on or to the Building, the Project and/or Premises, to the extent only that the costs of such services exceed competitive
costs for such services were they not so rendered by a subsidiary or affiliate; provided, however, that the property management fee charged by
Landlord or an affiliate of Landlord shall not be in excess of the rates then customarily charged for building management for buildings of like
class and character; in circumstances where tenants perform operation, management, repair and maintenance in the same manner as Tenant is
required to perform under this Lease; (w) costs incurred to test, survey, cleanup, contain abate, remove, or otherwise remedy Hazardous or Toxic
Material (as defined in Section 5.3) at the Property, other materials and in quantities commonly found in office environments; or (x) costs or
expenses of leasing any item if the purchase price of such item is not properly chargeable as an Operating Expense.
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4.2.5 Taxes .
4.2.5.1 “ Tax Expenses ” shall mean all federal, state, county, or local governmental or municipal taxes, fees, charges or other
impositions of every kind and nature, whether general, special, ordinary or extraordinary, (including, without limitation, real estate taxes, general
and special assessments, transit taxes, leasehold taxes or taxes based upon the receipt of rent, including gross receipts or sales taxes applicable to
the receipt of rent, unless required to be paid by Tenant, personal property taxes imposed upon the fixtures, machinery, equipment, apparatus,
systems and equipment, appurtenances, furniture and other personal property used in connection with the Project, or any portion thereof), which
shall be paid or accrued during any Expense Year (without regard to any different fiscal year used by such governmental or municipal authority)
because of or in connection with the ownership, leasing and operation of the Project, or any portion thereof.
4.2.5.2 Tax Expenses shall include, without limitation: (i) Any tax on the rent, right to rent or other income from the Project,
or any portion thereof, or as against the business of leasing the Project, or any portion thereof; (ii) Any assessment, tax, fee, levy or charge in
addition to, or in substitution, partially or totally, of any assessment, tax, fee, levy or charge previously included within the definition of real
property tax, it being acknowledged by Tenant and Landlord that Proposition 13 was adopted by the voters of the State of California in the June
1978 election (“ Proposition 13 ”) and that assessments, taxes, fees, levies and charges may be imposed by governmental agencies for such
services as fire protection, street, sidewalk and road maintenance, refuse removal and for other governmental services formerly provided without
charge to property owners or occupants, and, in further recognition of the decrease in the level and quality of governmental services and
amenities as a result of Proposition 13, Tax Expenses shall also include any governmental or private assessments or the Project’s contribution
towards a governmental or private cost-sharing agreement for the purpose of augmenting or improving the quality of services and amenities
normally provided by governmental agencies; (iii) Any assessment, tax, fee, levy, or charge allocable to or measured by the area of the Premises
or the Rent payable hereunder, including, without limitation, any business or gross income tax or excise tax with respect to the receipt of such
rent, or upon or with respect to the possession, leasing, operating, management, maintenance, alteration, repair, use or occupancy by Tenant of
the Premises, or any portion thereof; and (iv) Any assessment, tax, fee, levy or charge, upon this transaction or any document to which Tenant is
a party, creating or transferring an interest or an estate in the Premises.
4.2.5.3 Any costs and expenses (including, without limitation, reasonable attorneys’ fees) incurred in attempting to protest,
reduce or minimize Tax Expenses shall be included in Tax Expenses in the Expense Year such expenses are paid. Refunds of Tax Expenses shall
be credited against Tax Expenses and refunded to Tenant regardless of when received, based on the Expense Year to which the refund is
applicable, provided that in no event shall the amount to be refunded to Tenant for any such Expense Year exceed the total amount paid by
Tenant as Additional Rent under this Article 4 for such Expense Year. If Tax Expenses for any period during the Lease Term or any extension
thereof are increased after payment
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thereof for any reason, including, without limitation, error or reassessment by applicable governmental or municipal authorities, Tenant shall pay
Landlord within thirty (30) days of demand Tenant’s Share of any such increased Tax Expenses included by Landlord as Tax Expenses pursuant
to the terms of this Lease. Notwithstanding anything to the contrary contained in this Section 4.2.5 (except as set forth in Section 4.2.5.1, above),
there shall be excluded from Tax Expenses (i) all excess profits taxes, franchise taxes, gift taxes, capital stock taxes, inheritance and succession
taxes, estate taxes, federal and state income taxes, and other taxes to the extent applicable to Landlord’s general or net income (as opposed to
rents, receipts or income attributable to operations at the Project), (ii) any items included as Operating Expenses, and (iii) any items paid by
Tenant under Section 4.5 of this Lease.
4.2.5.4. Notwithstanding anything to the contrary set forth in this Lease, the amount of Tax Expenses for any Expense Year
shall be calculated taking into account any decreases in real estate taxes obtained in connection with Proposition 8, and, therefore, the Tax
Expenses in an Expense Year may be greater than those actually incurred by Landlord, but shall, nonetheless, be the Tax Expenses due under
this Lease; provided that (i) any costs and expenses incurred by Landlord in securing any Proposition 8 reduction shall be included in Direct
Expenses for purposes of this Lease, and (ii) tax refunds under Proposition 8 shall be deducted from Tax Expenses. Landlord and Tenant
acknowledge that this Section 4.2.5.4 is not intended to in any way affect (A) the inclusion in Tax Expenses of the statutory two percent
(2.0%) annual increase in Tax Expenses (as such statutory increase may be modified by subsequent legislation), or (B) the inclusion or exclusion
of Tax Expenses pursuant to the terms of Proposition 13, which shall be governed pursuant to the terms of Sections 4.2.5.1 through 4.2.5.3,
above.
4.2.6 “ Tenant’s Share ” shall mean the percentages set forth in Section 6 of the Summary.
4.3 Allocation of Direct Expenses .
4.3.1 Method of Allocation . The parties acknowledge that the Building is a part of a multi-building project. Building Direct
Expenses shall, to the extent practical, be paid directly by Tenant to the parties to whom payment is due, and Project Direct Expenses shall be
determined annually, paid by Landlord and allocated to Tenant in proportion with Tenant’s Share and to the tenants of the other buildings in the
Project in accordance with their shares, calculated using the same formula used to calculate Tenant’s Share with respect to Project Direct
Expenses. Building Direct Expenses which cannot be paid directly by Tenant shall be paid by Landlord and allocated to Tenant in proportion to
Tenant’s Share of Building Direct Expenses.
4.4 Calculation and Payment of Additional Rent . For each Expense Year ending or commencing within the Lease Term, Tenant shall
pay to Landlord as Additional Rent Tenant’s Share of Direct Expenses for such Expense Year in the manner set forth in Section 4.4.1 below.
4.4.1 Statement of Actual Direct Expenses and Payment by Tenant . Landlord shall give to Tenant following the end of each
Expense Year (and no later than the following May 1 st ), a statement (the “ Statement ”) which shall state the Project Direct Expenses and
Building Direct Expenses incurred or accrued by Landlord (and not paid directly
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by Tenant) for such preceding Expense Year and shall also state the amount of payments made by Tenant on account of the Estimate given to
Tenant under Section 4.4.2. Upon receipt of the Statement for each Expense Year commencing or ending during the Lease Term, if Tenant has
paid less in estimated payments than the amount shown due on the Statement, Tenant shall pay, with its next installment of Base Rent due, the
full amount of the difference for such Expense Year. If on the basis of the Statement Tenant owes an amount that is less than the estimated
payments for such calendar year previously made by Tenant, Landlord shall credit such excess to Tenant against the rent owed by Tenant as it
becomes due, except that if such excess exists at the termination of this Lease, Landlord shall refund any such excess payments to Tenant if
Tenant is not in default. The failure of Landlord to timely furnish the Statement for any Expense Year shall not prejudice Landlord or Tenant
from enforcing its rights under this Article 4, provided that failure to furnish the Statement for more than twenty-four (24) months following the
date it should have been delivered shall be deemed Landlord’s waiver if its right to demand any amount due on account of Direct Expenses for
the applicable Expense Year. Even though the Lease Term has expired and Tenant has vacated the Premises, when the final determination is
made of Tenant’s Share of Direct Expenses for the Expense Year in which this Lease terminates, if an amount is due from Tenant as shown on
the Statement, Tenant shall immediately pay to Landlord such amount, and if Tenant has paid more in payments on account of the Estimate,
Landlord shall promptly refund such excess to Tenant. The provisions of this Section 4.4.1 shall survive the expiration or earlier termination of
the Lease Term.
4.4.2 Statement of Estimated Direct Expenses . In addition, Landlord shall give Tenant on or before the Rent Commencement
Date, and on or before the first day of January of each year thereafter during the Term, or as soon thereafter as practicable, a yearly expense
estimate statement (the “ Estimate Statement ”) which shall set forth Landlord’s reasonable estimate (the “ Estimate ”) of what the total
amount of Direct Expenses for the then-current Expense Year shall be. The failure of Landlord to timely furnish the Estimate Statement for any
Expense Year shall not preclude Landlord from enforcing its rights to collect any Estimate under this Article 4, nor shall Landlord be prohibited
from revising any Estimate Statement or Estimate theretofore delivered to the extent necessary. Thereafter, Tenant shall pay, with its next
installment of Base Rent due, a fraction of the Estimate for the then-current Expense Year (reduced by any amounts paid pursuant to the next to
last sentence of this Section 4.4.2). Such fraction shall have as its numerator the number of months which have elapsed in such current Expense
Year, including the month of such payment, and twelve (12) as its denominator. Until a new Estimate Statement is furnished (which Landlord
shall have the right to deliver to Tenant at any time), Tenant shall pay monthly, with the monthly Base Rent installments, an amount equal to
one-twelfth (1/12) of the total Estimate set forth in the previous Estimate Statement delivered by Landlord to Tenant.
4.5 Taxes and Other Charges for Which Tenant Is Directly Responsible .
4.5.1 Tenant shall be liable for and shall pay ten (10) days before delinquency, taxes levied against Tenant’s equipment, furniture,
fixtures and any other personal property located in or about the Premises. If any such taxes on Tenant’s equipment, furniture, fixtures and any
other personal property are levied against Landlord or Landlord’s property or if the assessed value of Landlord’s property is increased by the
inclusion therein of a value placed upon such equipment, furniture, fixtures or any other personal property and if Landlord pays the
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taxes based upon such increased assessment, which Landlord shall have the right to do regardless of the validity thereof but only under proper
protest if requested by Tenant, Tenant shall upon demand repay to Landlord the taxes so levied against Landlord or the proportion of such taxes
resulting from such increase in the assessment, as the case may be.
4.5.2 All Tax Expenses assessed on tenant improvements in the Premises for real property tax purposes, whether installed and/or paid
for by Landlord or Tenant and whether or not affixed to the real property so as to become a part thereof, shall be deemed to be taxes levied
against personal property of Tenant and shall be governed by the provisions of Section 4.5.1, above.
4.5.3 Notwithstanding any contrary provision herein, Tenant shall pay prior to delinquency any (i) rent tax or sales tax, service tax,
transfer tax or value added tax, or any other applicable tax on the rent or services herein or otherwise respecting this Lease, (ii) taxes assessed
upon or with respect to the possession, leasing, operation, management, maintenance, alteration, repair, use or occupancy by Tenant of the
Premises or any portion of the Project, including the Project parking facility; or (iii) taxes assessed upon this transaction or any document to
which Tenant is a party creating or transferring an interest or an estate in the Premises.
4.6 Landlord’s Books and Records . Within one (1) year after receipt of a Statement by Tenant, but not more frequently than one (1) time
per year, if Tenant disputes the amount of Additional Rent set forth in the Statement, either an employee of Tenant, or an independent certified
public accountant (which accountant is a member of a nationally recognized accounting firm and is not working on a contingency fee basis),
designated and paid for by Tenant, may, after ten (10) days’ notice to Landlord and at reasonable times, inspect Landlord’s records with respect
to the Statement at Landlord’s local offices, provided that Tenant is not then in Default under this Lease and Tenant has paid all amounts
required to be paid under the applicable Estimate Statement and Statement, as the case may be. In connection with such inspection, Tenant and
Tenant’s agents must agree in advance to follow Landlord’s reasonable rules and procedures regarding inspections of Landlord’s records, and
shall execute a commercially reasonable confidentiality agreement regarding such inspection. Tenant’s failure to dispute the amount of
Additional Rent set forth in any Statement within one (1) year of Tenant’s receipt of such Statement shall be deemed to be Tenant’s approval of
such Statement and Tenant, thereafter, waives the right or ability to dispute the amounts set forth in such Statement. If after such inspection,
Tenant still disputes such Additional Rent, a determination as to the proper amount shall be made, at Tenant’s expense, by an independent
certified public accountant (the “Accountant”) selected by Landlord and subject to Tenant’s reasonable approval; provided that if such
determination by the Accountant proves that Direct Expenses were overstated by more than five percent (5%), then the cost of the Accountant
and the cost of such determination shall be paid for by Landlord. Tenant hereby acknowledges that Tenant’s sole right to inspect Landlord’s
books and records and to contest the amount of Direct Expenses payable by Tenant shall be as set forth in this Section 4.6, and Tenant hereby
waives any and all other rights pursuant to applicable law to inspect such books and records and/or to contest the amount of Direct Expenses
payable by Tenant.
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ARTICLE 5
USE OF PREMISES
5.1 Permitted Use . Tenant shall use the Premises solely for the Permitted Use set forth in Section 7 of the Summary and Tenant shall not
use or permit the Premises or the Project to be used for any other purpose or purposes whatsoever without the prior written consent of Landlord,
which may be withheld in Landlord’s sole discretion. Landlord hereby covenants to take, at its sole cost and expense, all actions necessary to
ensure that the Permitted Use under this Lease is permitted under the applicable laws of the City of San Rafael, including, without limitation, an
amendment of any development agreement or use permit currently in place for the Project (collectively, the “San Rafael Zoning”).
5.2 Prohibited Uses . The uses prohibited under this Lease shall include, without limitation, (a) use of the Premises or a portion thereof for
(i) offices of any agency or bureau of the United States or any state or political subdivision thereof; (ii) offices or agencies of any foreign
governmental or political subdivision thereof; (iii) schools or other training facilities which are not ancillary to corporate, executive or
professional office use; (iv) retail uses; or (v) communications firms such as radio and/or television stations, and (b) use of the Premises for retail
banking operations, which shall include depository operations, issuance and sales of certificates of deposit, or establishing and maintaining
money market and savings accounts and other deposit-based accounts and investments. Tenant further covenants and agrees that Tenant shall not
use, or suffer or permit any person or persons to use, the Premises or any part thereof for any use or purpose contrary to the provisions of the
Rules and Regulations set forth in Exhibit D , attached hereto, or in violation of the laws of the United States of America, the State of California,
or the ordinances, regulations or requirements of the local municipal or county governing body or other lawful authorities having jurisdiction
over the Project) including, without limitation, any such laws, ordinances, regulations or requirements relating to hazardous materials or
substances, as those terms are defined by applicable laws now or hereafter in effect. Tenant shall not do or permit anything to be done in or about
the Premises which will in any way damage the reputation of the Project or obstruct or interfere with the rights of other tenants or occupants of
the Building, or injure or annoy them or use or allow the Premises to be used for any improper, unlawful or objectionable purpose, nor shall
Tenant cause, maintain or permit any nuisance in, on or about the Premises. Tenant shall comply with all recorded covenants, conditions, and
restrictions now or hereafter affecting the Project.
5.3 Hazardous or Toxic Material . Except as otherwise provided in this Lease, Tenant shall not cause or knowingly permit the receipt,
storage, use, location or handling on the Property (including the Building and Premises) of any product, material or merchandise which is
explosive, highly inflammable, or a “hazardous or toxic material,” as that term is hereafter defined. “Hazardous or toxic material” shall include
all materials or substances which have been determined to be hazardous to health or the environment, including, without limitation hazardous
waste (as defined in the Resource Conservation and Recovery Act); hazardous substances (as defined in the Comprehensive Emergency
Response, Compensation and Liability Act, as amended by the Superfund Amendments and Reauthorization Act); gasoline or any other
petroleum product or by-product or other hydrocarbon derivative; toxic substances, (as defined by the Toxic Substances Control Act);
insecticides, fungicides or rodenticide, (as defined in the
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Federal Insecticide, Fungicide, and Rodenticide Act); asbestos and radon and substances determined to be hazardous under the Occupational
Safety and Health Act or regulations promulgated thereunder. Notwithstanding the foregoing or anything else in this Lease to the contrary,
Tenant shall have the right to use in the Premises and at the Property the following hazardous or toxic materials (“Permitted Hazardous
Materials”) so long as such materials are used in compliance with all applicable laws, ordinances and regulations and in reasonable amounts
required for Tenant’s normal and customary business operations as part of the Permitted Use: (i) hazardous or toxic materials that are
customarily present in a general office use (e.g., copying machine chemicals, printer toner, cleaning supplies, standard batteries and other similar
items); (ii) nitrogen, compressed air and other hazardous materials customarily used in a laboratory of the type Tenant intends to operate.
Notwithstanding anything in this Lease to the contrary, Tenant shall not be liable for any cost or expense related to testing, removal,
transportation, storage, cleaning, abatement or remediation of hazardous or toxic materials (including, without limitation, hazardous or toxic
materials in the ground water or soil): (X) located outside the Premises, except to the extent caused by any act or negligent omission of Tenant or
its agents, employees and contractors, and (Y) existing in the Premises prior to the date Landlord tenders possession of the Premises to Tenant,
and (Z) that migrates on or under the Premises from and after the date Landlord tenders possession of the Premises to Tenant except to the extent
such migration is due to any act of Tenant or Tenant’s agents, employees or contractors. To Landlord’s actual knowledge, there are no hazardous
materials at the Building in violation of environmental laws. For purposes of this Section, “Landlord’s actual knowledge” shall be deemed to
mean and limited to the current actual knowledge of Willis K. Polite Jr. and the property manager for the Building at the time of execution of
this Lease, whom Landlord represents and warrants to Tenant are the persons most likely to have the knowledge described, and not any implied,
imputed, or constructive knowledge of said individuals or of Landlord or any parties related to or comprising Landlord and without any
independent investigation or inquiry having been made or any implied duty to investigate or make any inquiries; it being understood and agreed
that such individuals shall have no personal liability in any manner whatsoever hereunder or otherwise related to the transactions contemplated
hereby.
ARTICLE 6
SERVICES AND UTILITIES
6.1 Standard Tenant Services . Except to the extent that Tenant elects to arrange for the following directly from the utilities or providers,
Landlord shall provide the following services on all days (unless otherwise stated below) during the Lease Term.
6.1.1 Tenant shall be responsible, subject to limitations imposed by all governmental rules, regulations and guidelines applicable
thereto, to obtain heating and air conditioning (“ HVAC ”) for its own use in the Premises. While the Project contains multi-tenant buildings in
which Landlord is responsible for providing HVAC when necessary for normal comfort for normal office use from 8:00 A.M. to 6:00 P.M.
Monday through Friday (the “ Building Hours ”), except for the date of observation of New Year’s Day, President’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, Christmas Day and, at Landlord’s discretion, other nationally recognized holidays
(collectively, the “ Holidays ”), Tenant, in its sole discretion, shall control the hours of operation of the HVAC within the Premises.
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6.1.2 Landlord shall provide adequate electrical wiring and facilities for connection to Tenant’s lighting fixtures and incidental use
equipment, provided that (i) the connected electrical load of the incidental use equipment does not exceed an average of watts per usable square
foot of the Premises during the Building Hours on a monthly basis, and the electricity so furnished for incidental use equipment will be at a
nominal one hundred twenty (120) volts and no electrical circuit for the supply of such incidental use equipment will require a current capacity
exceeding twenty (20) amperes, and (ii) the connected electrical load of Tenant’s lighting fixtures does not exceed an average of watts per usable
square foot of the Premises during the Building Hours on a monthly basis, and the electricity so furnished for Tenant’s lighting will be at a
nominal one hundred twenty (120) volts, which electrical usage shall be subject to applicable laws and regulations, including Title 24. Tenant
will design Tenant’s electrical system serving any equipment producing nonlinear electrical loads to accommodate such nonlinear electrical
loads, including, but not limited to, oversizing neutral conductors, derating transformers and/or providing power-line filters. Engineering plans
shall include a calculation of Tenant’s fully connected electrical design load with and without demand factors and shall indicate the number of
watts of unmetered and submetered loads. Tenant shall bear the cost of replacement of lamps, starters and ballasts for non-Building standard
lighting fixtures within the Premises.
6.1.3 Landlord shall provide city water from the regular Building outlets for drinking, lavatory and toilet purposes in the Building
Common Areas and in the Premises, provided that it shall be Tenant’s responsibility at its expense and as part of the Tenant Improvements
described in Exhibit B attached to distribute the city water within the Premises from the point to which the city water service line is stubbed on
the floor of the Building in which the Premises are located.
6.1.4 Landlord shall provide window washing services in a manner consistent with other comparable buildings in the vicinity of the
Building.
6.1.5 Tenant shall manage its own exclusive, non-attended automatic passenger elevator service.
Tenant shall cooperate fully with Landlord at all times and abide by all regulations and requirements not inconsistent with the terms of this
Lease that Landlord may reasonably prescribe for the proper functioning and protection of the HVAC, electrical, mechanical (control systems
included), fire and life safety systems, fire sprinkler systems, roof and plumbing systems.
6.2 Intentionally Omitted .
6.3 Interruption of Use . Except to the extent caused by the gross negligence or willful misconduct of Landlord or its employees, agents
or contractors, Tenant agrees that Landlord shall not be liable for damages, by abatement of Rent or otherwise, for failure to furnish or delay in
furnishing any service (including telephone and telecommunication services),
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or for any diminution in the quality or quantity thereof, when such failure or delay or diminution is occasioned, in whole or in part, by breakage,
repairs, replacements, or improvements, by any strike, lockout or other labor trouble, by inability to secure electricity, gas, water, or other fuel at
the Building or Project after reasonable effort to do so, by any riot or other dangerous condition, emergency, accident or casualty whatsoever, by
act or default of Tenant or other parties, or by any other cause; and such failures or delays or diminution shall never be deemed to constitute an
eviction or disturbance of Tenant’s use and possession of the Premises or relieve Tenant from paying Rent or performing any of its obligations
under this Lease. Notwithstanding anything to the contrary in this Lease, if Tenant’s use or occupancy of the Premises is substantially impaired
thereby for a period of more than five (5) consecutive days, Base Rent and Additional Rent payable by Tenant shall abate until such substantial
impairment ceases. Furthermore, Landlord shall not be liable under any circumstances (other than the gross negligence or willful misconduct of
Landlord or its employees, agents or contractors) for a loss of, or injury to, property or for injury to, or interference with, Tenant’s business,
including, without limitation, loss of profits, however occurring, through or in connection with or incidental to a failure to furnish any of the
services or utilities as set forth in this Article 6. Landlord may comply with voluntary controls or guidelines promulgated by any governmental
entity relating to the use or conservation of energy, water, gas, light or electricity or the reduction of automobile or other emissions without
creating any liability of Landlord to Tenant under this Lease, provided that the Premises are not thereby rendered untenantable.
ARTICLE 7
REPAIRS AND MAINTENANCE
7.1 Tenant shall maintain in good condition and operating order and keep in good repair and condition the stairs, stairwells, elevator cabs,
restrooms, Building mechanical, electrical and telephone closets, and all common and public areas (collectively, “ Tenant’s Building Structure
”), and the base building mechanical, electrical, life safety, plumbing, vertical transportation system, sprinkler systems and the heating,
ventilating and air conditioning (“ HVAC ”) systems (collectively, the “ Building Systems ”), in a first-class manner at least as good as that
maintained by Landlord in other buildings in the Project. Subject to Landlord’s reasonable approval, at least once each Lease Year, Tenant, at
Tenant’s sole cost and expense, shall procure and maintain service contracts with specific terms which are comparable to those maintained by
Landlord for other buildings in the Project, with copies of the contracts and the service contract providers’ insurance certificates naming
Landlord and Landlord’s managing agent as additional insureds, to Landlord within thirty (30) days of execution, with contractors reasonably
approved by Landlord, which specialize in and are experienced in the maintenance and repair of the Tenant’s Building Structure, HVAC and
Building Systems. Failure to provide the service contracts and/or evidence of insurance as required herein prior to performance of any services
by such service contractors shall constitute an Event of Default under this Lease. In lieu of complying with Tenant’s obligations under this
Section 7.1, Tenant may arrange with Landlord to perform Tenant’s obligations under this Section 7.1 and to reimburse Landlord within twenty
(20) days of being billed therefor for all costs and expenses incurred by Landlord in connection with providing such contracts and services. If
Tenant fails to perform its obligations under this Section 7.1, after five (5) days’ notice from Landlord to Tenant of such failure and Tenant’s
failure to cure such failure within such five (5) day period, Landlord may on notice to Tenant take over rendering such services and bill Tenant
for the cost thereof.
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7.2 Landlord shall maintain in good condition and operating order and keep in good repair and condition the Common Areas, and the
structural portions of the Building, including the foundation, floor/ceiling slabs, roof, curtain wall, exterior glass and mullions, columns, and
beams (collectively, “ Landlord’s Building Structure ”), and shall perform any reasonably required capital repairs and/or improvement to the
Building, subject to being reimbursed for Tenant’s Share of the costs and expenses thereof, in accordance with the provisions of Sections 4.2.4
and 4.3.
7.3 Subject to Landlord’s obligations under Section 7.2, Tenant shall, at Tenant’s own expense, pursuant to the terms of this Lease,
including without limitation Article 8 hereof, keep the Premises, including all improvements, fixtures and furnishings therein, in good order,
repair and condition at all times during the Lease Term and Tenant shall, at Tenant’s own expense, but under the supervision and subject to the
prior approval of Landlord, and within any reasonable period of time specified by Landlord, pursuant to the terms of this Lease, including
without limitation Article 8 hereof, promptly and adequately repair all damage to the Premises and replace or repair all damaged, broken, or
worn fixtures and appurtenances, except for damage caused by ordinary wear and tear or beyond the reasonable control of Tenant; provided
however, that, at the Landlord’s reasonable discretion if Tenant fails to make such repairs, Landlord may, but need not, make such repairs and
replacements, and Tenant shall pay Landlord the cost thereof, including a percentage of the cost thereof (to be uniformly established for the
Building and/or the Project) sufficient to reimburse Landlord for all overhead, general conditions, fees and other costs or expenses arising from
Landlord’s involvement with such repairs and replacements forthwith upon being billed for same. Landlord may, but shall not be required to,
enter the Premises at all reasonable times upon reasonable prior notice to make such repairs, alterations, improvements or additions to the
Premises or to the Project or to any equipment located in the Project as required or permitted by this Lease or as Landlord may be required to do
by governmental or quasi-governmental authority or court order or decree. Tenant hereby waives any and all rights under and benefits of
subsection 1 of Section 1932 and Sections 1941 and 1942 of the California Civil Code or under any similar law, statute, or ordinance now or
hereafter in effect. Tenant shall at its own expense provide daily janitorial service in the Premises under similar or higher specifications than
those maintained by Landlord in Adjacent Buildings and pay for trash and garbage removal from the Premises to the designated Building trash
and garbage collection area. Tenant shall be required to keep the Premises in good and clean condition and dispose of any hazardous or toxic
materials, including biohazard waste in accordance with applicable laws and not in the Building trash receptacles.
ARTICLE 8
ADDITIONS AND ALTERATIONS
8.1 Landlord’s Consent to Alterations . Following completion of the Tenant Improvements in accordance with the terms of the Tenant
Work Letter attached to this Lease as Exhibit B , Tenant may not make any improvements, alterations, additions or changes to the Premises or
any mechanical, plumbing or HVAC facilities or systems pertaining to the Premises
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(collectively, the “ Alterations ”) without first procuring the prior written consent of Landlord to such Alterations, which consent shall be
requested by Tenant not less than thirty (30) days prior to the commencement thereof, and which consent shall not be unreasonably withheld by
Landlord, provided it shall be deemed reasonable for Landlord to withhold its consent to any Alteration which adversely affects the structural
portions or the systems or equipment of the Building or is visible from the exterior of the Building. The construction of the initial improvements
to the Premises shall be governed by the terms of the Tenant Work Letter and not the terms of this Article 8.
8.2 Manner of Construction . Landlord may impose, as a condition of its consent to any and all Alterations or repairs of the Premises or
about the Premises, such requirements as Landlord in its reasonable discretion may deem desirable, including, but not limited to, the requirement
that Tenant utilize for such purposes only contractors, subcontractors, materials, mechanics and materialmen selected by Tenant from a list
provided and approved by Landlord, the requirement that upon Landlord’s request (given concurrently with Landlord’s consent to installation of
the subject Alterations), Tenant shall, at Tenant’s expense, remove such Alterations upon the expiration or any early termination of the Lease
Term, and the requirement that all Alterations conform in terms of quality to the building’s standards established by Landlord. If such
Alterations will involve the use of or disturb hazardous materials or substances existing in the Premises, Tenant shall comply with Landlord’s
rules and regulations concerning such hazardous materials or substances. Tenant shall construct such Alterations and perform such repairs in a
good and workmanlike manner, in conformance with any and all applicable federal, state, county or municipal laws, rules and regulations and
pursuant to a valid building permit, issued by the City of San Rafael, all in conformance with Landlord’s reasonable construction rules and
regulations. In the event Tenant performs any Alterations in the Premises which require or give rise to governmentally required changes to the
“Base Building,” as that term is defined below, then Landlord shall, at Tenant’s expense, make such changes to the Base Building. The “ Base
Building ” shall include the structural portions of the Building, and the public restrooms and the systems and equipment located in the internal
core of the Building on the floor or floors on which the Premises are located. In performing the work of any such Alterations, Tenant shall have
the work performed in such manner so as not to obstruct access to the Project or any portion thereof, by any other tenant of the Project, and so as
not to obstruct the business of Landlord or other tenants in the Project. Tenant shall not use (and upon notice from Landlord shall cease using)
contractors, services, workmen, labor, materials or equipment that, in Landlord’s reasonable judgment, would disturb labor harmony with the
workforce or trades engaged in performing other work, labor or services in or about the Building or the Common Areas. In addition to Tenant’s
obligations under Article 9 of this Lease, upon completion of any Alterations, Tenant agrees to cause a Notice of Completion to be recorded in
the office of the Recorder of the County of Marin in accordance with Section 3093 of the Civil Code of the State of California or any successor
statute, and Tenant shall deliver to the Project management office (A) a reproducible print copy, and (B) an electronic CAD file, of the “ as built
” drawings of the Alterations as well as all permits, approvals and other documents issued by any governmental agency in connection with the
Alterations. Based upon such “as built” drawings and other documents provided by Tenant, Landlord shall, at Tenant’s expense, update
Landlord’s “As-Built Floor Master Plans,” including updated vellums and electronic CAD files. As used in this Lease, the “ As-Built Floor
Master Plans ” means (i) the “Architectural Partition Plan,” and (ii) the following engineered plans: (a) “Lighting Plan,” (b) “Power
Plan,” (c) “Mechanical Plan,” (d)
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“Plumbing Plan,” (e) “Fire Sprinkler Plan, and (f) “Fire/Life Safety Plan.” The current version of such As-Built Floor Master Plans, which may
be modified by Landlord from time-to-time, shall be made available to Tenant upon Tenant’s request, at Landlord’s expense.
8.3 Payment for Improvements . If payment is made directly to contractors, Tenant shall comply with Landlord’s requirements for final
lien releases and waivers in connection with Tenant’s payment for work to contractors. Whether or not Tenant orders any work directly from
Landlord, Tenant shall pay to Landlord two (2) percent of the hard costs of such work, subject to a ceiling of $1.50 per square foot, to
compensate Landlord for all overhead, general conditions, fees and other costs and expenses arising from Landlord’s involvement with such
work.
8.4 Construction Insurance . In addition to the requirements of Article 10 of this Lease, in the event that Tenant makes any Alterations,
prior to the commencement of such Alterations, Tenant shall provide Landlord with evidence that Tenant carries “Builder’s All Risk” insurance,
or comparable, in an amount approved by Landlord covering the construction of such Alterations, and such other insurance as Landlord may
require, it being understood and agreed that all of such Alterations shall be insured by Tenant pursuant to Article 10 of this Lease immediately
upon completion thereof. In addition, Landlord may, in its discretion, require Tenant to obtain a lien and completion bond or some alternate form
of security satisfactory to Landlord in an amount sufficient to ensure the lien-free completion of such Alterations and naming Landlord as a coobligee, in any instance where the projected cost of the proposed Alterations is in excess of $50,000.
8.5 Landlord’s Property . All Alterations which may be installed or placed in or about the Premises, from time to time, shall be at the sole
cost of Tenant and shall be and become the property of Landlord, except that Tenant may remove any Alterations which Tenant can substantiate
to Landlord have not been paid for with any Tenant improvement allowance funds provided to Tenant by Landlord, provided Tenant repairs any
damage to the Premises and Building caused by such removal and returns the affected portion of the Premises to a building standard tenant
improved condition as determined by Landlord. Furthermore, Landlord may, by written notice to Tenant given concurrently with giving
Landlord’s consent, require Tenant, at Tenant’s expense, to remove at the end of the Term the following Tenant Improvements and any
Alterations which in Landlord’s reasonable judgment are of a nature that would require removal and repair costs that are materially in excess of
the removal and repair costs associated with standard office improvements: laboratory improvements, any exercise facility, and any cafeteria
(collectively referred to as “Required Removables” ), and to repair any damage to the Premises and Building caused by such removal. If
Tenant fails to complete such removal and/or to repair any damage caused by the removal of any Alterations, then at Landlord’s option, either
(A) Tenant shall be deemed to be holding over in the Premises and Rent shall continue to accrue in accordance with the terms of Article 16,
below, until such work shall be completed, or (B) Landlord may do so and may charge the cost thereof to Tenant. Tenant hereby protects,
defends, indemnifies and holds Landlord harmless from any liability, cost, obligation, expense or claim of lien in any manner relating to the
installation, placement, and removal or financing of any such Alterations in, on or about the Premises, which obligations of Tenant shall survive
the expiration or earlier termination of this Lease. Tenant’s removal obligations with respect to the Tenant Improvements are set forth in the
Tenant Work Letter.
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ARTICLE 9
COVENANT AGAINST LIENS
Tenant shall keep the Project and Premises free from any liens or encumbrances arising out of the work performed, materials furnished or
obligations incurred by or on behalf of Tenant, and shall protect, defend, indemnify and hold Landlord harmless from and against any claims,
liabilities, judgments or costs (including, without limitation, reasonable attorneys’ fees and costs) arising out of same or in connection therewith.
Tenant shall give Landlord notice at least twenty (20) days prior to the commencement of any such work on the Premises (or such additional
time as may be necessary under applicable laws) to afford Landlord the opportunity of posting and recording appropriate notices of nonresponsibility. Tenant shall remove any such lien or encumbrance by bond or otherwise within five (5) days after notice by Landlord, and if
Tenant shall fail to do so, Landlord may pay the amount necessary to remove such lien or encumbrance, without being responsible for
investigating the validity thereof. The amount so paid shall be deemed Additional Rent under this Lease payable upon demand, without
limitation as to other remedies available to Landlord under this Lease. Nothing contained in this Lease shall authorize Tenant to do any act
which shall subject Landlord’s title to the Building or Premises to any liens or encumbrances whether claimed by operation of law or express or
implied contract. Any claim to a lien or encumbrance upon the Building or Premises arising in connection with any such work or respecting the
Premises not performed by or at the request of Landlord shall be null and void, or at Landlord’s option shall attach only against Tenant’s interest
in the Premises and shall in all respects be subordinate to Landlord’s title to the Project, Building and Premises.
ARTICLE 10
INSURANCE
10.1 Indemnification and Waiver . Tenant hereby assumes all risk of damage to property or injury to persons in, upon or about the
Premises from any cause whatsoever (including, but not limited to, any personal injuries resulting from a slip and fall in, upon or about the
Premises) and agrees that Landlord, its partners, subpartners and their respective officers, agents, servants, employees, and independent
contractors (collectively, “ Landlord Parties ”) shall not be liable for, and are hereby released from any responsibility for, any damage either to
person or property or resulting from the loss of use thereof, which damage is sustained by Tenant or by other persons claiming through Tenant.
Tenant shall indemnify, defend, protect, and hold harmless the Landlord Parties from any and all loss, cost, damage, expense and liability
(including without limitation court costs and reasonable attorneys’ fees) incurred in connection with or arising from any cause in, on or about the
Premises, any violation of any of the requirements, ordinances, statutes, regulations or other laws, including, without limitation, any
environmental laws, any acts, omissions or negligence of Tenant or of any person claiming by, through or under Tenant, or of the contractors,
agents, servants, employees, invitees, guests or licensees of Tenant or any such person, in, on or about the Project or any breach of the terms of
this Lease, either prior to, during, or after the expiration of the Lease Term, provided that the terms of the foregoing indemnity shall not apply to
the gross negligence or willful misconduct of Landlord or any of the Landlord Parties. Should Landlord be named as a defendant in any suit
brought against Tenant in connection with or arising out of Tenant’s occupancy of the Premises,
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Tenant shall pay to Landlord its costs and expenses incurred in such suit, including without limitation, its actual professional fees such as
appraisers’, accountants’ and attorneys’ fees. Further, Tenant’s agreement to indemnify Landlord pursuant to this Section 10.1 is not intended
and shall not relieve any insurance carrier of its obligations under policies required to be carried by Tenant pursuant to the provisions of this
Lease, to the extent such policies cover the matters subject to Tenant’s indemnification obligations; nor shall they supersede any inconsistent
agreement of the parties set forth in any other provision of this Lease. The provisions of this Section 10.1 shall survive the expiration or sooner
termination of this Lease with respect to any claims or liability arising in connection with any event occurring prior to such expiration or
termination.
10.2 Tenant’s Compliance With Landlord’s Fire and Casualty Insurance . Tenant shall, at Tenant’s expense, comply with all
insurance company requirements pertaining to the use of the Premises. If Tenant’s conduct or use of the Premises causes any increase in the
premium for such insurance policies then Tenant shall reimburse Landlord for any such increase. Tenant, at Tenant’s expense, shall comply with
all rules, orders, regulations or requirements of the American Insurance Association (formerly the National Board of Fire Underwriters) and with
any similar body.
10.3 Tenant’s Insurance . Tenant shall maintain the following coverages in the following amounts.
10.3.1 Commercial General Liability Insurance covering the insured against claims of bodily injury, personal injury and property
damage (including loss of use thereof) arising out of Tenant’s operations, and contractual liabilities (covering the performance by Tenant of its
indemnity agreements) including a Broad Form endorsement covering the insuring provisions of this Lease and the performance by Tenant of
the indemnity agreements set forth in Section 10.1 of this Lease, for limits of liability not less than:
Bodily Injury and
Property Damage Liability

$5,000,000 each occurrence
$5,000,000 annual aggregate

Personal Injury Liability

$5,000,000 each occurrence
$5,000,000 annual aggregate
0% Insured’s participation

10.3.2 Physical Damage Insurance covering (i) all office furniture, business and trade fixtures, office equipment, free-standing
cabinet work, movable partitions, merchandise and all other items of Tenant’s property on the Premises installed by, for, or at the expense of
Tenant, (ii) the “Tenant Improvements,” as that term is defined in Section 2.1 of the Tenant Work Letter, and any other improvements which
exist in the Premises as of the Lease Commencement Date (excluding the Base Building) (the “ Original Improvements ”), and (iii) all other
improvements, alterations and additions to the Premises. Such insurance shall be written on an “all risks” of physical loss or damage basis, for
the full replacement cost value (subject to reasonable deductible amounts) new without deduction for depreciation of the covered items and in
amounts that meet any co-insurance clauses of the policies of insurance and shall include coverage for damage or other loss caused by fire or
other peril including, but not
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limited to, vandalism and malicious mischief, theft, water damage of any type, including sprinkler leakage, bursting or stoppage of pipes, and
explosion, and providing business interruption coverage for a period of one year.
10.3.3 Worker’s Compensation and Employer’s Liability or other similar insurance pursuant to all applicable state and local statutes
and regulations.
10.4 Form of Policies . The minimum limits of policies of insurance required of Tenant under this Lease shall in no event limit the liability
of Tenant under this Lease. Such insurance shall (i) name Landlord, Landlord’s lender, and any other party the Landlord so specifies, as an
additional insured, including Landlord’s managing agent, if any; (ii) specifically cover the liability assumed by Tenant under this Lease,
including, but not limited to, Tenant’s obligations under Section 10.1 of this Lease; (iii) be issued by an insurance company having a rating of
not less than A-VIII in Best’s Insurance Guide or which is otherwise acceptable to Landlord and licensed to do business in the State of
California; (iv) be primary insurance as to all claims thereunder and provide that any insurance carried by Landlord is excess and is noncontributing with any insurance requirement of Tenant; and (v) be in form and content reasonably acceptable to Landlord. In the event that any
insurance required of Tenant under the Lease is cancelled or modified, then, within three (3) business days’ of Tenant’s receipt of notice of
cancellation or modification, Tenant shall give Landlord notice of such cancellation or modification. Tenant shall deliver said policy or policies
or certificates thereof to Landlord on or before the Lease Commencement Date and at least thirty (30) days before the expiration dates thereof. In
the event Tenant shall fail to procure such insurance, or to deliver such policies or certificate, Landlord may, at its option, procure such policies
for the account of Tenant, and the cost thereof shall be paid to Landlord within five (5) days after delivery to Tenant of bills therefor.
10.5 Subrogation . Landlord and Tenant intend that their respective property loss risks shall be borne by reasonable insurance carriers to
the extent above provided, and Landlord and Tenant hereby agree to look solely to, and seek recovery only from, their respective insurance
carriers in the event of a property loss to the extent that such coverage is agreed to be provided hereunder. The parties each hereby waive all
rights and claims against each other for such losses, and waive all rights of subrogation of their respective insurers, provided such waiver of
subrogation shall not affect the right to the insured to recover thereunder. The parties agree that their respective insurance policies are now, or
shall be, endorsed such that the waiver of subrogation shall not affect the right of the insured to recover thereunder, so long as no material
additional premium is charged therefor.
10.6 Additional Insurance Obligations . Tenant shall carry and maintain during the entire Lease Term, at Tenant’s sole cost and expense,
increased amounts of the insurance required to be carried by Tenant pursuant to this Article 10 and such other reasonable types of insurance
coverage and in such reasonable amounts covering the Premises and Tenant’s operations therein, as may be reasonably requested by Landlord or
Landlord’s lenders, if any.
10.7 Landlord’s Insurance . So long as the same is available at commercially reasonable rates, Landlord shall maintain so called “Special
form Causes of Loss property insurance on the Building at replacement cost value, as reasonably estimated by Landlord.
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ARTICLE 11
DAMAGE AND DESTRUCTION
11.1 Repair of Damage to Premises by Landlord . Tenant shall promptly notify Landlord of any damage to the Premises resulting from
fire or any other casualty. Within ninety (90) days of such casualty Landlord shall give to Tenant a notice estimating the date upon which the
Landlord’s repair shall be complete (the “ Landlord Repair Notice” ) . The ninety (90) day notice period in the preceding sentence may be
extended by Landlord for an additional thirty (30) days if by the end of the ninety (90) day notice period Landlord has not received the
information required to issue the Landlord Repair Notice and so notifies Tenant. If the Premises or any Common Areas serving or providing
access to the Premises shall be damaged by fire or other casualty, Landlord shall promptly and diligently, subject to reasonable delays for
insurance adjustment or other matters beyond Landlord’s reasonable control, and subject to all other terms of this Article 11, restore the Base
Building and such Common Areas. Such restoration shall be to substantially the same condition of the Base Building and the Common Areas
prior to the casualty, except for modifications required by zoning and building codes and other laws or by the holder of a mortgage on the
Building or Project or any other modifications to the Common Areas deemed desirable by Landlord, provided that access to the Premises and
any common restrooms serving the Premises shall not be materially impaired. Upon the occurrence of any damage to the Premises, upon notice
(the “ Landlord Repair Notice ”) to Tenant from Landlord, Tenant shall assign to Landlord (or to any party designated by Landlord) all
insurance proceeds payable to Tenant under Tenant’s insurance required under Section 10.3 of this Lease, and Landlord shall repair any injury or
damage to the Tenant Improvements and the Original Improvements installed in the Premises and shall return such Tenant Improvements and
Original Improvements to their original condition; provided that if the cost of such repair by Landlord exceeds the amount of insurance proceeds
received by Landlord from Tenant’s insurance carrier, as assigned by Tenant, the cost of such repairs shall be paid by Tenant to Landlord prior
to Landlord’s commencement of repair of the damage, provided Tenant has been given satisfactory evidence of their costs. In the event that
Landlord does not deliver the Landlord Repair Notice within one hundred twenty (120) days following the date the casualty becomes known to
Landlord, Tenant shall, at its sole cost and expense, repair any injury or damage to the Tenant Improvements and the Original Improvements
installed in the Premises and shall return such Tenant Improvements and Original Improvements to their original condition. Whether or not
Landlord delivers a Landlord Repair Notice, prior to the commencement of construction, Tenant shall submit to Landlord, for Landlord’s review
and approval, all plans, specifications and working drawings relating thereto, and Landlord shall select the contractors to perform such
improvement work. Landlord shall not be liable for any inconvenience or annoyance to Tenant or its visitors, or injury to Tenant’s business
resulting in any way from such damage or the repair thereof; provided however, that if such fire or other casualty shall have damaged the
Premises or Common Areas necessary to Tenant’s occupancy, Landlord shall allow Tenant a proportionate abatement of Rent to the extent
Landlord is reimbursed from the proceeds of rental interruption insurance purchased by Landlord as part of Operating Expenses, during the time
and to the extent the Premises are unfit for occupancy for the purposes permitted under this Lease, and not occupied by Tenant as a result
thereof; provided, further, however, that if the damage or destruction is due to the negligence or wilful misconduct of Tenant or any of its agents,
employees, contractors, invitees or guests, Tenant shall be responsible for any reasonable,
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applicable insurance deductible (which shall be payable to Landlord upon demand) and there shall be no rent abatement. In the event that
Landlord shall not deliver the Landlord Repair Notice, Tenant’s right to rent abatement pursuant to the preceding sentence shall terminate as of
the date which is reasonably determined by Landlord to be the date Tenant should have completed repairs to the Premises assuming Tenant used
reasonable due diligence in connection therewith.
11.2 Termination Options . Notwithstanding the terms of Section 11.1 of this Lease, Landlord may elect not to rebuild and/or restore the
Premises, Building and/or Project, and instead terminate this Lease, by notifying Tenant in writing of such termination within thirty (30) days
after the date of the Landlord Repair Notice, such notice to include a termination date giving Tenant sixty (60) days to vacate the Premises, but
Landlord may so elect only if the Building or Project shall be damaged by fire or other casualty or cause, whether or not the Premises are
affected, and one or more of the following conditions is present: (i) in Landlord’s reasonable judgment, repairs cannot reasonably be completed
within one (1) year after the date of the Landlord Repair Notice (when such repairs are made without the payment of overtime or other
premiums); (ii) the holder of any mortgage on the Building or Project or ground lessor with respect to the Building or Project shall require that
the insurance proceeds or any portion thereof be used to retire the mortgage debt, or shall terminate the ground lease, as the case may be; (iii) the
damage is not fully covered by Landlord’s insurance policies (unless Landlord has failed to maintain the policies required by this Lease); or
(iv) the damage occurs during the last twelve (12) months of the Lease Term.
Notwithstanding the terms of Section 11.1 of this Lease, Tenant may terminate this Lease, by notifying Landlord in writing of such
termination within thirty (30) days after the date of Landlord’s notice required in the preceding paragraph, such notice to include a termination
date giving Tenant sixty (60) days to vacate the Premises, if the Building shall be damaged by fire or other casualty or cause, and one or more of
the following conditions is present: (iv) in Landlord’s reasonable judgment, repairs cannot reasonably be completed within one (1) year after the
date of the Landlord Repair Notice (when such repairs are made without the payment of overtime or other premiums); or (v) the damage occurs
during the last twelve (12) months of the Lease Term. In addition, Tenant may terminate the Lease by giving written notice to Landlord if
Landlord shall have failed to complete the restoration as required above within ninety (90) days following the estimated restoration date set forth
in the Landlord Repair Notice.
11.3 Waiver of Statutory Provisions . The provisions of this Lease, including this Article 11, constitute an express agreement between
Landlord and Tenant with respect to any and all damage to, or destruction of, all or any part of the Premises, the Building or the Project, and any
statute or regulation of the State of California, including, without limitation, Sections 1932(2) and 1933(4) of the California Civil Code, with
respect to any rights or obligations concerning damage or destruction in the absence of an express agreement between the parties, and any other
statute or regulation, now or hereafter in effect, shall have no application to this Lease or any damage or destruction to all or any part of the
Premises, the Building or the Project.
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ARTICLE 12
NONWAIVER
No provision of this Lease shall be deemed waived by either party hereto unless expressly waived in a writing signed thereby. The waiver
by either party hereto of any breach of any term, covenant or condition herein contained shall not be deemed to be a waiver of any subsequent
breach of same or any other term, covenant or condition herein contained. The subsequent acceptance of Rent hereunder by Landlord shall not
be deemed to be a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease, other than the failure of Tenant to
pay the particular Rent so accepted, regardless of Landlord’s knowledge of such preceding breach at the time of acceptance of such Rent. No
acceptance of a lesser amount than the Rent herein stipulated shall be deemed a waiver of Landlord’s right to receive the full amount due, nor
shall any endorsement or statement on any check or payment or any letter accompanying such check or payment be deemed an accord and
satisfaction, and Landlord may accept such check or payment without prejudice to Landlord’s right to recover the full amount due. No receipt of
monies by Landlord from Tenant after the termination of this Lease shall in any way alter the length of the Lease Term or of Tenant’s right of
possession hereunder, or after the giving of any notice shall reinstate, continue or extend the Lease Term or affect any notice given Tenant prior
to the receipt of such monies, it being agreed that after the service of notice or the commencement of a suit, or after final judgment for
possession of the Premises, Landlord may receive and collect any Rent due, and the payment of said Rent shall not waive or affect said notice,
suit or judgment.
ARTICLE 13
CONDEMNATION
If the whole or any part of the Premises, Building or Project shall be taken by power of eminent domain or condemned by any competent
authority for any public or quasi-public use or purpose, or if any adjacent property or street shall be so taken or condemned, or reconfigured or
vacated by such authority in such manner as to require the use, reconstruction or remodeling of any part of the Premises, Building or Project, or
if Landlord shall grant a deed or other instrument in lieu of such taking by eminent domain or condemnation, Landlord shall have the option to
terminate this Lease effective as of the date possession is required to be surrendered to the authority. If more than twenty-five percent (25%) of
the rentable square feet of the Premises is taken, or if access to the Premises is substantially impaired, in each case for a period in excess of one
hundred eighty (180) days, Tenant shall have the option to terminate this Lease effective as of the date possession is required to be surrendered
to the authority. Tenant shall not because of such taking assert any claim against Landlord or the authority for any compensation because of such
taking and Landlord shall be entitled to the entire award or payment in connection therewith, except that Tenant shall have the right to file any
separate claim available to Tenant for any taking of Tenant’s personal property and fixtures belonging to Tenant and removable by Tenant upon
expiration of the Lease Term pursuant to the terms of this Lease, and for moving expenses, so long as such claims do not diminish the award
available to Landlord, its ground lessor with respect to the Building or Project or its mortgagee, and such claim is payable separately to Tenant.
All Rent shall be apportioned as of the date of such termination. If any
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part of the Premises shall be taken, and this Lease shall not be so terminated, the Rent shall be proportionately abated. Tenant hereby waives any
and all rights it might otherwise have pursuant to Section 1265.130 of The California Code of Civil Procedure. Notwithstanding anything to the
contrary contained in this Article 13, in the event of a temporary taking of all or any portion of the Premises for a period of one hundred and
eighty (180) days or less, then this Lease shall not terminate but the Base Rent and the Additional Rent shall be abated for the period of such
taking in proportion to the ratio that the amount of rentable square feet of the Premises taken bears to the total rentable square feet of the
Premises. Landlord shall be entitled to receive the entire award made in connection with any such temporary taking.
ARTICLE 14
ASSIGNMENT AND SUBLETTING
14.1 Transfers . Tenant shall not, without the prior written consent of Landlord, assign, mortgage, pledge, hypothecate, encumber, or
permit any lien to attach to, or otherwise transfer, this Lease or any interest hereunder, permit any assignment, or other transfer of this Lease or
any interest hereunder by operation of law, sublet the Premises or any part thereof, or enter into any license or concession agreements or
otherwise permit the occupancy or use of the Premises or any part thereof by any persons other than Tenant and its employees and contractors
(all of the foregoing are hereinafter sometimes referred to collectively as “ Transfers ” and any person to whom any Transfer is made or sought
to be made is hereinafter sometimes referred to as a “ Transferee ”). If Tenant desires Landlord’s consent to any Transfer, Tenant shall notify
Landlord in writing, which notice (the “ Transfer Notice ”) shall include (i) the proposed effective date of the Transfer, which shall not be less
than thirty (30) days nor more than one hundred eighty (180) days after the date of delivery of the Transfer Notice, (ii) a description of the
portion of the Premises to be transferred (the “ Subject Space ”), (iii) all of the terms of the proposed Transfer and the consideration therefor,
including calculation of the “Transfer Premium”, as that term is defined in Section 14.3 below, in connection with such Transfer, the name and
address of the proposed Transferee, and an executed copy of all documentation effectuating the proposed Transfer, including all operative
documents to evidence such Transfer and all agreements incidental or related to such Transfer, provided that Landlord shall have the right to
require Tenant to utilize Landlord’s standard form of consent document in connection with the consent of Landlord to a Transfer, (iv) current
financial statements of the proposed Transferee certified by an officer, partner or owner thereof, business credit and personal references and
history of the proposed Transferee and any other information required by Landlord which will enable Landlord to determine the financial
responsibility, character, and reputation of the proposed Transferee, nature of such Transferee’s business and proposed use of the Subject Space
and (v) an executed estoppel certificate from Tenant in the form attached hereto as Exhibit E . Any Transfer for which consent is required made
without Landlord’s prior written consent shall, at Landlord’s option, be null, void and of no effect, and shall, at Landlord’s option, constitute a
Default by Tenant under this Lease. Whether or not Landlord consents to any proposed Transfer, Tenant shall pay Landlord’s reasonable review
and processing fees, as well as any reasonable professional fees (including, without limitation, attorneys’, accountants’, architects’, engineers’
and consultants’ fees) incurred by Landlord, which shall not exceed $10,000.00, within thirty (30) days after written request by Landlord.
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14.2 Landlord’s Consent . Landlord shall not unreasonably withhold its consent to any proposed Transfer of the Subject Space to the
Transferee on the terms specified in the Transfer Notice. Without limitation as to other reasonable grounds for withholding consent, the parties
hereby agree that it shall be reasonable under this Lease and under any applicable law for Landlord to withhold consent to any proposed Transfer
where one or more of the following apply:
14.2.1 The Transferee is of a character or reputation or engaged in a business which is not consistent with the quality of the Building
or the Project, or would be a significantly less prestigious occupant of the Building than Tenant;
14.2.2 The Transferee intends to use the Subject Space for purposes which are not permitted under this Lease;
14.2.3 The Transferee is either a governmental agency or instrumentality thereof;
14.2.4 The Transfer occurs during the period from the Lease Commencement Date until the earlier of (i) one (1) year after Tenant’s
occupancy of at least 130,000 rentable square feet in the Project or March 1, 2014, or (ii) the date at least ninety-five percent (95%) of the
rentable square feet of the Project is leased, and the rent charged by Tenant to such Transferee during the term of such Transfer (the “
Transferee’s Rent ”), is less than ninety-five percent (95%) of the starting rent being obtained by landlords of comparable space in Comparable
Buildings within the twelve (12) months prior to the time of such Transfer for a comparable term (the “ Quoted Rent ”). In the event there are
comparable space lease transactions within the six (6) months prior to such Transfer, those transactions shall be considered first;
14.2.5 The Transferee is not a party of reasonable financial worth and/or financial stability in light of the responsibilities to be
undertaken in connection with the Transfer on the date consent is requested;
14.2.6 The proposed Transfer would cause a violation of another lease for space in the Project, or would give an occupant of the
Project a right to cancel its lease;
14.2.7 The terms of the proposed Transfer will allow the Transferee to exercise a right of renewal, right of expansion, right of first
offer, or other similar right held by Tenant (or will allow the Transferee to occupy space leased by Tenant pursuant to any such right); or
14.2.8 At the time of the proposed Transfer, Landlord has comparable space available for lease in the Project and either the proposed
Transferee, or any person or entity which directly or indirectly, controls, is controlled by, or is under common control with, the proposed
Transferee, (i) occupies space in the Project at the time of the request for consent, or (ii) is negotiating with Landlord to lease space in the Project
at such time, or (iii) has negotiated with Landlord during the twelve (12)-month period immediately preceding the Transfer Notice. For the
purposed of this Section 14.2.8, the term “comparable space” means space that is substantially the same size, which has or will have the same
quality of finish and which is or will be of the same type (office, lab, etc.) as the Subject Space.
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If Landlord consents to any Transfer pursuant to the terms of this Section 14.2 (and does not exercise any recapture rights Landlord may
have under Section 14.4 of this Lease), Tenant may within six (6) months after Landlord’s consent, but not later than the expiration of said sixmonth period, enter into such Transfer of the Premises or portion thereof, upon substantially the same terms and conditions as are set forth in the
Transfer Notice furnished by Tenant to Landlord pursuant to Section 14.1 of this Lease, provided that if there are any changes in the terms and
conditions from those specified in the Transfer Notice (i) such that Landlord would initially have been entitled to refuse its consent to such
Transfer under this Section 14.2, or (ii) which would cause the proposed Transfer to be more favorable to the Transferee than the terms set forth
in Tenant’s original Transfer Notice, Tenant shall again submit the Transfer to Landlord for its approval and other action under this Article 14
(including Landlord’s right of recapture, if any, under Section 14.4 of this Lease). Notwithstanding anything to the contrary in this Lease, if
Tenant or any proposed Transferee claims that Landlord has unreasonably withheld or delayed its consent under Section 14.2 or otherwise has
breached or acted unreasonably under this Article 14, their sole remedies shall be a declaratory judgment and an injunction for the relief sought
without any monetary damages, and Tenant hereby waives all other remedies, including, without limitation, any right at law or equity to
terminate this Lease, on its own behalf and, to the extent permitted under all applicable laws, on behalf of the proposed Transferee. Tenant shall
indemnify, defend and hold harmless Landlord from any and all liability, losses, claims, damages, costs, expenses, causes of action and
proceedings involving any third party or parties (including without limitation Tenant’s proposed subtenant or assignee) who claim they were
damaged by Landlord’s wrongful withholding or conditioning of Landlord’s consent.
14.3 Transfer Premium . If Landlord consents to a Transfer, as a condition thereto which the parties hereby agree is reasonable, Tenant
shall pay to Landlord fifty percent (50%) of any “Transfer Premium,” as that term is defined in this Section 14.3, received by Tenant from such
Transferee. “ Transfer Premium ” shall mean all rent, additional rent or other consideration payable by such Transferee in connection with the
Transfer in excess of the Rent and Additional Rent payable by Tenant under this Lease during the term of the Transfer on a per rentable square
foot basis if less than all of the Premises is transferred, after deducting the reasonable expenses incurred by Tenant for (i) any free base rent
reasonably provided to the Transferee, (ii) any brokerage commissions, (iii) legal fees, (iv) tenant improvement costs required by the Transferee,
and (v) any legal or other fees payable to Landlord in connection with the Transfer, all of which shall be amortized on a straight-line basis over
the remaining term of the Lease, or sublease, as the case may be. “Transfer Premium” shall also include, but not be limited to, key money, bonus
money or other cash consideration paid by Transferee to Tenant in connection with such Transfer, any debt relief benefiting Tenant in
connection with such Transfer, and any payment in excess of fair market value for services rendered by Tenant to Transferee or for assets,
fixtures, inventory, equipment, or furniture transferred by Tenant to Transferee in connection with such Transfer. In the calculations of the Rent
(as it relates to the Transfer Premium calculated under this Section 14.3), and the Transferee’s Rent and Quoted Rent under Section 14.2 of this
Lease, the Rent paid during each annual period for the Subject Space, and the Transferee’s Rent and the Quoted Rent, shall be computed after
adjusting such rent to the actual effective rent to be paid, taking into consideration any and all leasehold concessions
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granted in connection therewith, including, but not limited to, any rent credit and tenant improvement allowance. For purposes of calculating any
such effective rent all such concessions shall be amortized on a straight-line basis over the relevant term.
14.4 Landlord’s Option as to Subject Space . Notwithstanding anything to the contrary contained in this Article 14, Landlord shall have
the option, by giving written notice to Tenant within thirty (30) days after receipt of any Transfer Notice, to recapture the Subject Space. Such
recapture notice shall cancel and terminate this Lease with respect to the Subject Space as of the date stated in the Transfer Notice as the
effective date of the proposed Transfer until the last day of the term of the Transfer as set forth in the Transfer Notice (or at Landlord’s option,
shall cause the Transfer to be made to Landlord or its agent, in which case the parties shall execute the Transfer documentation promptly
thereafter). In the event of a recapture by Landlord, if this Lease shall be canceled with respect to less than the entire Premises, the Rent reserved
herein shall be prorated on the basis of the number of rentable square feet retained by Tenant in proportion to the number of rentable square feet
contained in the Premises, and this Lease as so amended shall continue thereafter in full force and effect, and upon request of either party, the
parties shall execute written confirmation of the same. If Landlord declines, or fails to elect in a timely manner to recapture the Subject Space
under this Section 14.4, then, provided Landlord has consented to the proposed Transfer, Tenant shall be entitled to proceed to transfer the
Subject Space to the proposed Transferee, subject to provisions of this Article 14.
14.5 Effect of Transfer . If Landlord consents to a Transfer, (i) the terms and conditions of this Lease shall in no way be deemed to have
been waived or modified, (ii) such consent shall not be deemed consent to any further Transfer by either Tenant or a Transferee, (iii) Tenant
shall deliver to Landlord, promptly after execution, an original executed copy of all documentation pertaining to the Transfer in form reasonably
acceptable to Landlord, (iv) Tenant shall furnish upon Landlord’s request a complete statement, certified by an independent certified public
accountant, or Tenant’s chief financial officer, setting forth in detail the computation of any Transfer Premium Tenant has derived and shall
derive from such Transfer, and (v) no Transfer relating to this Lease or agreement entered into with respect thereto, whether with or without
Landlord’s consent, shall relieve Tenant or any guarantor of the Lease from any liability under this Lease, including, without limitation, in
connection with the Subject Space. Landlord or its authorized representatives shall have the right at all reasonable times to audit the books,
records and papers of Tenant relating to any Transfer, and shall have the right to make copies thereof. If the Transfer Premium respecting any
Transfer shall be found understated, Tenant shall, within thirty (30) days after demand, pay the deficiency, and if understated by more than two
percent (2%), Tenant shall pay Landlord’s costs of such audit.
14.6 Additional Transfers . For purposes of this Lease, the term “Transfer” shall also include, except as otherwise described in
Section 14.8, (i) if Tenant is a partnership, the withdrawal or change, voluntary, involuntary or by operation of law, of twenty-five percent
(25%) or more of the partners, or transfer of twenty-five percent (25%) or more of partnership interests, within a twelve (12)-month period, or
the dissolution of the partnership without immediate reconstitution thereof, and (ii) if Tenant is a closely held corporation (i.e., whose stock is
not publicly held and not traded through an exchange or over the counter), (A) the dissolution, merger, consolidation or other reorganization of
Tenant or (B) the sale or other transfer of an aggregate of twenty-five percent (25%) or more of the voting shares of Tenant
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(other than to immediate family members by reason of gift or death), within a twelve (12)-month period, or (C) the sale, mortgage,
hypothecation or pledge of an aggregate of twenty-five percent (25%) or more of the value of the unencumbered assets of Tenant within a twelve
(12)-month period.
14.7 Occurrence of Default . Any Transfer hereunder shall be subordinate and subject to the provisions of this Lease, and if this Lease
shall be terminated during the term of any Transfer, Landlord shall have the right to: (i) treat such Transfer as cancelled and repossess the
Subject Space by any lawful means, or (ii) require that such Transferee attorn to and recognize Landlord as its landlord under any such Transfer.
If Tenant shall be in Default under this Lease, Landlord is hereby irrevocably authorized, as Tenant’s agent and attorney-in-fact, to direct any
Transferee to make all payments under or in connection with the Transfer directly to Landlord (which Landlord shall apply towards Tenant’s
obligations under this Lease) until such Event of Default is cured. Such Transferee shall rely on any representation by Landlord that Tenant is in
Default hereunder, without any need for confirmation thereof by Tenant. Upon any assignment, the assignee shall assume in writing all
obligations and covenants of Tenant thereafter to be performed or observed under this Lease. No collection or acceptance of rent by Landlord
from any Transferee shall be deemed a waiver of any provision of this Article 14 or the approval of any Transferee or a release of Tenant from
any obligation under this Lease, whether theretofore or thereafter accruing. In no event shall Landlord’s enforcement of any provision of this
Lease against any Transferee be deemed a waiver of Landlord’s right to enforce any term of this Lease against Tenant or any other person. If
Tenant’s obligations hereunder have been guaranteed, Landlord’s consent to any Transfer shall not be effective unless the guarantor also
consents to such Transfer.
14.8 Non-Transfers . Notwithstanding anything to the contrary contained in this Lease, neither (i) an assignment to a transferee of all or
substantially all of the assets and liabilities of Tenant, (ii) an assignment of the Premises to a transferee which is the resulting entity of a merger
or consolidation of Tenant with another entity, nor (iii) an assignment or subletting of all or a portion of the Premises to an affiliate (an
“Affiliate”) of Tenant (an entity which is controlled by, controls, or is under common control with, Tenant), shall be deemed a Transfer under
Article 14 of this Lease, provided that within fifteen (15) days after the effective date of the Transfer, Tenant notifies Landlord of any such
assignment or sublease and supplies Landlord with any documents or information reasonably requested by Landlord regarding such transfer or
transferee as set forth in items (i) through (iii) above, and provided that such assignment or sublease is not a subterfuge by Tenant to avoid its
obligations under this Lease. “Control,” as used in this Section 14.7, shall mean the ownership, directly or indirectly, of at least fifty-one percent
(51%) of the voting securities of, or possession of the right to vote, in the ordinary direction of its affairs, of at least fifty-one percent (51%) of
the voting interest in, any person or entity.
ARTICLE 15
SURRENDER OF PREMISES; OWNERSHIP AND REMOVAL OF TRADE FIXTURES
15.1 Surrender of Premises . No act or thing done by Landlord or any agent or employee of Landlord during the Lease Term shall be
deemed to constitute an acceptance by
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Landlord of a surrender of the Premises unless such intent is specifically acknowledged in writing by Landlord. The delivery of keys to the
Premises to Landlord or any agent or employee of Landlord shall not constitute a surrender of the Premises or effect a termination of this Lease,
whether or not the keys are thereafter retained by Landlord, and notwithstanding such delivery Tenant shall be entitled to the return of such keys
at any reasonable time upon request until this Lease shall have been properly terminated. The voluntary or other surrender of this Lease by
Tenant, whether accepted by Landlord or not, or a mutual termination hereof, shall not work a merger, and at the option of Landlord shall
operate as an assignment to Landlord of all subleases or subtenancies affecting the Premises or terminate any or all such sublessees or
subtenancies.
15.2 Removal of Tenant Property by Tenant . Upon the expiration of the Lease Term, or upon any earlier termination of this Lease,
Tenant shall, subject to the provisions of this Article 15, quit and surrender possession of the Premises to Landlord in as good order and
condition as when Tenant took possession and as thereafter improved by Landlord and/or Tenant, reasonable wear and tear and repairs which are
specifically made the responsibility of Landlord hereunder excepted. Upon such expiration or termination, Tenant shall, without expense to
Landlord, remove or cause to be removed from the Premises all debris and rubbish, and such items of furniture, equipment, business and trade
fixtures, free-standing cabinet work, movable partitions and other articles of personal property owned by Tenant or installed or placed by Tenant
at its expense in the Premises, and such similar articles of any other persons claiming under Tenant, as Landlord may, in its sole discretion,
require to be removed (the notification of which may be provided to Tenant either prior to or following the expiration or earlier termination of
this Lease), and Tenant shall repair at its own expense all damage to the Premises and Building resulting from such removal.
ARTICLE 16
HOLDING OVER
If Tenant holds over after the expiration of the Lease Term or earlier termination thereof, with or without the express or implied consent of
Landlord, such tenancy shall be from month-to-month only, and shall not constitute a renewal hereof or an extension for any further term, and in
such case Base Rent shall be payable for the first sixty (60) days at a monthly rate equal to 150% of the Rent applicable during the last rental
period of the Lease Term under this Lease, and thereafter at a monthly rate equal to 200% of the Base Rent applicable during the last rental
period of the Lease Term under this Lease. Such month-to-month tenancy shall be subject to every other applicable term, covenant and
agreement contained herein. For purposes of this Article 16, a holding over shall include Tenant’s remaining in the Premises after the expiration
or earlier termination of the Lease Term, as required pursuant to the terms of Section 8.5, above, to remove any Alterations or Above Building
Standard Tenant Improvements located within the Premises and replace the same with Building Standard Tenant Improvements. Nothing
contained in this Article 16 shall be construed as consent by Landlord to any holding over by Tenant, and Landlord expressly reserves the right
to require Tenant to surrender possession of the Premises to Landlord as provided in this Lease upon the expiration or other termination of this
Lease. The provisions of this Article 16 shall not be deemed to limit or constitute a waiver of any other rights or remedies of Landlord provided
herein or at law. If Tenant fails to surrender the Premises upon the termination or expiration of this Lease, in addition to any other
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liabilities to Landlord accruing therefrom, Tenant shall protect, defend, indemnify and hold Landlord harmless from all loss, costs (including
reasonable attorneys’ fees) and liability resulting from such failure, including, without limiting the generality of the foregoing, any claims made
by any succeeding tenant founded upon such failure to surrender and any lost profits to Landlord resulting therefrom.
ARTICLE 17
ESTOPPEL CERTIFICATES
Within ten (10) business days following a request in writing by Landlord, Tenant shall execute, acknowledge and deliver to Landlord an
estoppel certificate, which, as submitted by Landlord, shall be substantially in the form of Exhibit E , attached hereto (or such other reasonable
form as may be required by any prospective mortgagee or purchaser of the Project, or any portion thereof), indicating therein any exceptions
thereto that may exist at that time, and shall also contain any other information reasonably requested by Landlord or Landlord’s mortgagee or
prospective mortgagee. Any such certificate may be relied upon by any prospective mortgagee or purchaser of all or any portion of the Project.
Tenant shall execute and deliver whatever other instruments may be reasonably required for such purposes. At any time during the Lease Term,
upon delivery of an executed confidentiality agreement reasonably satisfactory to Tenant, which excludes any information which is generally
available to the public, Landlord may require Tenant to provide Landlord with a current financial statement and financial statements of the two
(2) years prior to the current financial statement year. Such statements shall be prepared in accordance with generally accepted accounting
principles and, if such is the normal practice of Tenant, shall be audited by an independent certified public accountant. Failure of Tenant to
timely execute, acknowledge and deliver such estoppel certificate or other instruments shall constitute an acceptance of the Premises and an
acknowledgment by Tenant that statements included in the estoppel certificate are true and correct, without exception.
ARTICLE 18
SUBORDINATION
This Lease shall be subject and subordinate to all future ground or underlying leases of the Building or Project and to the lien of any
mortgage, trust deed or other encumbrances now or hereafter in force against the Building or Project or any part thereof, if any, and to all
renewals, extensions, modifications, consolidations and replacements thereof, and to all advances made or hereafter to be made upon the security
of such mortgages or trust deeds, unless the holders of such mortgages, trust deeds or other encumbrances, or the lessors under such ground lease
or underlying leases, require in writing that this Lease be superior thereto, conditioned upon Landlord and Tenant each executing a commercially
reasonable form of subordination, non-disturbance and attornment agreement. Tenant covenants and agrees in the event any proceedings are
brought for the foreclosure of any such mortgage or deed in lieu thereof (or if any ground lease is terminated), to attorn, without any deductions
or set-offs whatsoever (including without limitation, any liability for the previous Landlord’s acts or omissions, any rent prepaid to the previous
Landlord more than thirty (30) days in advance of the due date thereof, or
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any modifications to the Lease made without the consent of the Building’s mortgagee or ground lessor (as applicable), to the extent such consent
was required under the applicable mortgage or ground lease), to the lienholder or purchaser or any successors thereto upon any such foreclosure
sale or deed in lieu thereof (or to the ground lessor), if so requested to do so by such purchaser or lienholder or ground lessor, and to recognize
such purchaser or lienholder or ground lessor as the lessor under this Lease, provided such lienholder or purchaser or ground lessor shall agree to
accept this Lease and not disturb Tenant’s occupancy, so long as Tenant timely pays the rent and observes and performs the terms, covenants and
conditions of this Lease to be observed and performed by Tenant. Landlord’s interest herein may be assigned as security at any time to any
lienholder. Conditioned upon Landlord and Tenant each executing, or having executed, a commercially reasonable form of subordination, nondisturbance and attornment agreement. Tenant shall, within five (5) days of request by Landlord, execute such further instruments or assurances
as Landlord may reasonably deem necessary to evidence or confirm the subordination or superiority of this Lease to any such mortgages, trust
deeds, ground leases or underlying leases. Tenant waives the provisions of any current or future statute, rule or law which may give or purport to
give Tenant any right or election to terminate or otherwise adversely affect this Lease and the obligations of the Tenant hereunder in the event of
any foreclosure proceeding or sale.
ARTICLE 19
DEFAULTS; REMEDIES
19.1 Events of Default . The occurrence of any of the following shall constitute an “ Event of Default ” of this Lease by Tenant (and in
each instance Tenant shall be “in Default”):
19.1.1 Any failure by Tenant to pay any Rent or any other charge required to be paid under this Lease, or any part thereof, when due
unless such failure is cured within three (3) days after notice; or
19.1.2 Except where a specific time period is otherwise set forth for Tenant’s performance in this Lease, in which event the failure to
perform by Tenant within such time period shall be a default by Tenant under this Section 19.1.2, any failure by Tenant to observe or perform
any other provision, covenant or condition of this Lease to be observed or performed by Tenant where such failure continues for ten (10) days
after written notice thereof from Landlord to Tenant; provided that if the nature of such default is such that the same cannot reasonably be cured
within a ten (10) day period, Tenant shall not be deemed to be in default if it diligently commences such cure within such period and thereafter
diligently proceeds to rectify and cure such default, and notifies Landlord in writing each month of the status of the cure and the estimated time
when the cure will be completed; or
19.1.3 To the extent permitted by law, a general assignment by Tenant or any guarantor of this Lease for the benefit of creditors, or
the taking of any corporate action in furtherance of bankruptcy or dissolution whether or not there exists any proceeding under an insolvency or
bankruptcy law, or the filing by or against Tenant or any guarantor of any proceeding under an insolvency or bankruptcy law, unless in the case
of a proceeding filed against Tenant or any guarantor the same is dismissed within sixty (60) days, or the appointment
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of a trustee or receiver to take possession of all or substantially all of the assets of Tenant or any guarantor, unless possession is restored to
Tenant or such guarantor within thirty (30) days, or any execution or other judicially authorized seizure of all or substantially all of Tenant’s
assets located upon the Premises or of Tenant’s interest in this Lease, unless such seizure is discharged within thirty (30) days; or
19.1.4 Abandonment of all or a substantial portion of the Premises by Tenant; or
19.1.5 The failure by Tenant to observe or perform according to the provisions of Articles 5, 7, 14, 17, 18 or 21 of this Lease where
such failure continues for more than two (2) business days after notice from Landlord; or
19.1.6 An Event of Default under the terms of that certain Lease between Landlord and Tenant for premises at 790 Lindaro Street,
San Rafael, California.
The notice periods provided herein are in lieu of, and not in addition to, any notice periods provided by law.
19.2 Remedies Upon Default . Upon the occurrence of any event of default by Tenant, Landlord shall have, in addition to any other
remedies available to Landlord at law or in equity (all of which remedies shall be distinct, separate and cumulative), the option to pursue any one
or more of the following remedies, each and all of which shall be cumulative and nonexclusive, without any notice or demand whatsoever.
19.2.1 Terminate this Lease, in which event Tenant shall immediately surrender the Premises to Landlord, and if Tenant fails to do
so, Landlord may, without prejudice to any other remedy which it may have for possession or arrearages in rent, enter upon and take possession
of the Premises and expel or remove Tenant and any other person who may be occupying the Premises or any part thereof, without being liable
for prosecution or any claim for damages therefor; and Landlord may recover from Tenant the following:
(i) The worth at the time of award of unpaid rent which has been earned at the time of such termination; plus
(ii) The worth at the time of award of the amount by which the unpaid rent which would have been earned after termination
until the time of award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; plus
(iii) The worth at the time of award of the amount by which the unpaid rent for the balance of the Lease Term after the time of
award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; plus
(iv) Any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to
perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, specifically including but
not limited to, brokerage commissions and advertising expenses incurred, expenses of remodeling the Premises or any portion thereof for a new
tenant, whether for the same or a different use, and any special concessions made to obtain a new tenant; and
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(v) At Landlord’s election, such other amounts in addition to or in lieu of the foregoing as may be permitted from time to time
by applicable law.
The term “rent” as used in this Section 19.2 shall be deemed to be and to mean all sums of every nature required to be paid by Tenant
pursuant to the terms of this Lease, whether to Landlord or to others. As used in Paragraphs 19.2.1(i) and (ii), above, the “worth at the time of
award” shall be computed by allowing interest at the rate set forth in Article 25 of this Lease, but in no case greater than the maximum amount of
such interest permitted by law. As used in Paragraph 19.2.1(iii) above, the “worth at the time of award” shall be computed by discounting such
amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%).
19.2.2 Landlord shall have the remedy described in California Civil Code Section 1951.4 (lessor may continue lease in effect after
lessee’s breach and abandonment and recover rent as it becomes due, if lessee has the right to sublet or assign, subject only to reasonable
limitations). Accordingly, if Landlord does not elect to terminate this Lease on account of any default by Tenant, Landlord may, from time to
time, without terminating this Lease, enforce all of its rights and remedies under this Lease, including the right to recover all rent as it becomes
due.
19.2.3 Landlord shall at all times have the rights and remedies (which shall be cumulative with each other and cumulative and in
addition to those rights and remedies available under Sections 19.2.1 and 19.2.2, above, or any law or other provision of this Lease), without
prior demand or notice except as required by applicable law, to seek any declaratory, injunctive or other equitable relief, and specifically enforce
this Lease, or restrain or enjoin a violation or breach of any provision hereof.
19.3 Subleases of Tenant . Whether or not Landlord elects to terminate this Lease on account of any default by Tenant, as set forth in this
Article 19, Landlord shall have the right to terminate any and all subleases, licenses, concessions or other consensual arrangements for
possession entered into by Tenant and affecting the Premises or may, in Landlord’s sole discretion, succeed to Tenant’s interest in such
subleases, licenses, concessions or arrangements. In the event of Landlord’s election to succeed to Tenant’s interest in any such subleases,
licenses, concessions or arrangements, Tenant shall, as of the date of notice by Landlord of such election, have no further right to or interest in
the rent or other consideration receivable thereunder.
19.4 Form of Payment After Default . Following the occurrence of an event of default by Tenant, Landlord shall have the right to require
that any or all subsequent amounts paid by Tenant to Landlord hereunder, whether to cure the default in question or otherwise, be paid in the
form of cash, money order, cashier’s or certified check drawn on an institution acceptable to Landlord, or by other means approved by Landlord,
notwithstanding any prior practice of accepting payments in any different form.
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19.5 Efforts to Relet . No re-entry or repossession, repairs, maintenance, changes, alterations and additions, reletting, appointment of a
receiver to protect Landlord’s interests hereunder, or any other action or omission by Landlord shall be construed as an election by Landlord to
terminate this Lease or Tenant’s right to possession, or to accept a surrender of the Premises, nor shall same operate to release Tenant in whole
or in part from any of Tenant’s obligations hereunder, unless express written notice of such intention is sent by Landlord to Tenant. Tenant
hereby irrevocably waives any right otherwise available under any law to redeem or reinstate this Lease.
ARTICLE 20
COVENANT OF QUIET ENJOYMENT
Landlord covenants that Tenant, on paying the Rent, charges for services and other payments herein reserved and on keeping, observing
and performing all the other terms, covenants, conditions, provisions and agreements herein contained on the part of Tenant to be kept, observed
and performed, shall, during the Lease Term, peaceably and quietly have, hold and enjoy the Premises subject to the terms, covenants,
conditions, provisions and agreements hereof without interference by any persons lawfully claiming by or through Landlord. The foregoing
covenant is in lieu of any other covenant express or implied.
ARTICLE 21
LETTER OF CREDIT
21.1 Letter of Credit . Concurrently with the full execution and delivery of this Lease and that certain Lease to Tenant for premises at 790
Lindaro Street, San Rafael, California (the “790 Lindaro Lease”), Tenant shall deliver to Landlord an unconditional, clean, irrevocable letter of
credit (the “ L-C ”) in the amount set forth in Section 8 of the Summary (the “ L-C Amount ”), which L-C shall be in the form required under
this Article 21 and shall be issued by Wells Fargo Bank or other money-center bank (a bank which accepts deposits, maintains accounts, has a
local San Francisco Bay Area office which will negotiate a letter of credit, and whose deposits are insured by the FDIC) reasonably acceptable to
Landlord (the “ Bank ”), with a short term Fitch Rating currency rating which is not less than “F2”, and a long term Fitch Rating currency rating
which is not less than “BBB+” (an “ Approved Bank ”). The L-C shall be held by Landlord as security for the full and faithful performance by
Tenant of all of the provisions of this Lease and the 790 Lindaro Lease. This Lease and the 790 Lindaro Lease each provide that that an Event of
Default under either lease is an Event of Default under the other lease. In no event may an L-C be provided by JPMorgan Chase Bank, Bank
One, or any affiliate of either. The L-C shall be in a form and content substantially similar to the L-C as set forth in Exhibit F , attached hereto.
Tenant shall pay all expenses, points and/or fees incurred by Tenant in obtaining the L-C. The L-C shall (i) be “callable” at sight, irrevocable and
unconditional, (ii) be maintained in effect, whether through renewal, substitution, replacement or extension, for the period from the Lease
Commencement Date and continuing until the date (the “ L-C Expiration Date ”) that is one hundred twenty (120) days after the expiration of
the Lease Term (as the same may be extended, and subject to the terms of Section 21.6 , below), and Tenant shall deliver a new L-C or
certificate of renewal, substitution, replacement or extension to Landlord at least thirty (30) days
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prior to the expiration of the L-C then held by Landlord, without any action whatsoever on the part of Landlord, (iii) be fully assignable by
Landlord at Landlord’s expense to its successors and assigns, (iv) permit partial draws and multiple presentations and drawings, and (v) be
otherwise subject to the “International Standby Practices” (ISP 98) International Chamber of Commerce (Publication No. 590). Landlord, or its
then managing agent, shall have the right to draw down an amount up to the face amount of the L-C if any of the following shall have occurred
or be applicable: (1) such amount is then due and owing to Landlord under the terms of this Lease or the 790 Lindaro Lease, Landlord has
provided any notice to Tenant required under the terms of this Lease or the 790 Lindaro Lease, and any grace or cure period applicable to the
payment of such amount has expired under this Lease or the 790 Lindaro Lease, or (2) Tenant has filed a voluntary petition under the U. S.
Bankruptcy Code or any state bankruptcy code (collectively, “ Bankruptcy Code ”), or (3) an involuntary petition has been filed against Tenant
under the Bankruptcy Code, or (4) the Bank has notified Landlord that the L-C will not be renewed or extended through the L-C Expiration
Date. The L-C will be honored by the Bank regardless of whether Tenant disputes Landlord’s right to draw upon the L-C.
21.2 Maintenance of L-C by Tenant . If, as a result of any drawing by Landlord on the L-C, the amount of the L-C shall be less than the
L-C Amount, Tenant shall, within ten (10) days after receipt of Landlord’s notice that Landlord has drawn upon the L-C, provide Landlord with
additional letter(s) of credit in an amount equal to the deficiency, and any such additional letter(s) of credit shall comply with all of the
provisions of this Article 21 , and if Tenant fails to comply with the foregoing, the same shall constitute an incurable Event of Default by Tenant
under Section 19.1.3 , if not cured within the Section 19.1.3 two (2) business day period following a notice given pursuant to Section 19.1.3 .
Tenant further covenants and warrants that it will neither assign nor encumber the L-C or any part thereof and that neither Landlord nor its
successors or assigns will be bound by any such assignment, encumbrance, attempted assignment or attempted encumbrance. Without limiting
the generality of the foregoing, if the L-C expires earlier than the L-C Expiration Date, Landlord will accept a renewal, replacement or
substitution thereof or therefor (such renewal, replacement or substitution letter of credit to be in effect and delivered to Landlord, as applicable,
not later than thirty (30) days prior to the expiration of the previously existing L-C), and shall be substantially in the form attached hereto as
Exhibit F and otherwise comply with the terms of this Article 21. However, if the L-C is not timely renewed or replaced in accordance with the
terms hereof, or if Tenant fails to maintain the L-C in the amount and in accordance with the terms set forth in this Article 21 , Landlord shall
have the right to present the L-C to the Bank in accordance with the terms of this Article 21 , and the proceeds of the L-C may be applied by
Landlord against any unpaid Rent payable by Tenant under this Lease or the 790 Lindaro Lease and/or to pay for all losses and damages that
Landlord has suffered or is awarded at law. Any unused proceeds shall be held as a security deposit and need not be segregated from Landlord’s
other assets. Landlord agrees to pay to Tenant within thirty (30) days after the L-C Expiration Date the amount of any proceeds of the L-C
received by Landlord and not applied against any Rent payable by Tenant under this Lease or the 790 Lindaro Lease that was not paid when due
or used to pay for any losses and/or damages suffered by Landlord (or awarded to Landlord at law) as a result of any breach or default by Tenant
under this Lease or the 790 Lindaro Lease; provided, however, that if prior to the L-C Expiration Date a voluntary petition is filed by Tenant, or
an involuntary petition is filed against Tenant by any of Tenant’s creditors, under the Bankruptcy Code, then Landlord shall not be obligated to
make such payment in the amount of the unused L-C proceeds until either all preference issues relating to payments under this Lease or the 790
Lindaro Lease have been resolved in such bankruptcy or reorganization case or such bankruptcy or reorganization case has been dismissed.
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21.3 Landlord’s Right to Draw Upon L-C . If an Event of Default, after the expiration of any applicable notice and cure period, shall
have occurred and be continuing under any provision of this Lease or the 790 Lindaro Lease, Landlord may, but without obligation to do so, and
without any additional notice to Tenant, draw upon the L-C, in part or in whole, to cure any such breach or default of Tenant and/or to
compensate Landlord for any and all damages of any kind or nature sustained or awarded at law. Landlord shall likewise have the right to draw
upon the entire amount of the L-C in the event Tenant fails to renew the same as required by the terms of Section 21.1 , above. The use,
application or retention of the L-C, or any portion thereof, by Landlord shall not prevent Landlord from exercising any other right or remedy
provided by this Lease or the 790 Lindaro Lease or by any applicable law, it being intended that Landlord shall not first be required to proceed
against the L-C, and shall not operate as a limitation on any recovery to which Landlord may otherwise be entitled. Tenant agrees not to interfere
in any way with payment to Landlord of the proceeds of the L-C, either prior to or following a “draw” by Landlord of any portion of the L-C,
regardless of whether any dispute exists between Tenant and Landlord as to Landlord’s right to draw upon the L-C. No condition or term of this
Lease or the 790 Lindaro Lease shall be deemed to render the L-C conditional to justify the issuer of the L-C in failing to honor a drawing upon
such L-C in a timely manner. Tenant agrees and acknowledges that (a) the L-C constitutes a separate and independent contract between Landlord
and the Bank, (b) Tenant is not a third party beneficiary of such contract, (c) Tenant has no property interest whatsoever in the L-C or the
proceeds thereof, and (d) in the event Tenant becomes a debtor under any chapter of the Bankruptcy Code, none of Tenant, any trustee, or
Tenant’s bankruptcy estate shall have any right to restrict or limit Landlord’s claim and/or rights to the L-C and/or the proceeds thereof by
application of Section 502(b)(6) of the U. S. Bankruptcy Code or otherwise.
21.4 Transfer of L-C by Landlord . The L-C shall also provide that Landlord, its successors and assigns, may, at any time and without
notice to Tenant and without first obtaining Tenant’s consent thereto, transfer (one or more times) all or any portion of its interest in and to the
L-C to another party, person or entity, if and only if such transfer is a part of the assignment by Landlord of its rights and interests in and to this
Lease or the 770 Lindaro Lease, in each case subject to the terms and conditions of this Lease or the 790 Lindaro Lease. In the event of a transfer
of Landlord’s interest in the Building or the building at 790 Lindaro Street, San Rafael, California, Landlord shall transfer the L-C, in whole or
in part, to the transferee and thereupon Landlord shall, upon the transferee accepting and assuming Landlord’s obligations under this Lease or the
790 Lindaro Lease, including this Article 21 , without any further agreement between the parties, be released by Tenant from all liability
therefor, and it is agreed that the provisions of this Lease or the 790 Lindaro Lease shall apply to every transfer or assignment of the whole or
any portion of said L-C to a new landlord who shall be deemed the Landlord for all purposes under this Lease or the 790 Lindaro Lease. In
connection with any such transfer of the L-C by Landlord, Tenant shall, at Tenant’s sole cost and expense, execute and submit to the Bank such
applications, documents and instruments as may be necessary to effectuate such transfer or change in the beneficiary, and Landlord shall be
responsible for paying the Bank’s transfer and processing fees in connection therewith.
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21.5 L-C Not a Security Deposit . Landlord and Tenant acknowledge and agree that in no event or circumstance shall the L-C or any
renewal, substitution or replacement thereof or therefore or any proceeds thereof be (i) deemed to be or treated as a “security deposit” within the
meaning of California Civil Code Section 1950.7, (ii) subject to the terms of such Section 1950.7, or (iii) intended to serve as a “security
deposit” within the meaning of such Section 1950.7. The parties hereto (A) recite that the L-C is not intended to serve as a security deposit and
such Section 1950.7 and any and all other laws, rules and regulations applicable to security deposits in the commercial context (“ Security
Deposit Laws ”) shall have no applicability or relevancy thereto and (B) waive any and all rights, duties and obligations either party may now
or, in the future, will have relating to or arising from the Security Deposit Laws.
21.6 Reduction of L-C Amount . The amount of the letter of credit, which the parties acknowledge shall be in the initial amount of
$4,726,000.00, shall be reduced during the Lease Term as follows:
Reduction Date

New L-C Amount

January 30, 2013

$ 3,545,0000

January 30, 2014

$

2,365,000

January 30, 2015

$

1,180,000

January 30, 2016

$

650,000

The amount of the letter of credit shall additionally be reduced on a proportionate basis in the event of any permanent recapture of any
portion of the Premises by Landlord pursuant to the terms of Section 14.4 , above. Notwithstanding anything to the contrary in this Section 21.6 ,
the amount of the letter of credit shall only decrease as set forth above if, as of the applicable Reduction Date, Tenant is not in default under this
Lease and the 790 Lindaro Lease (beyond any applicable notice and cure periods set forth in this Lease and the 790 Lindaro Lease). In the event
Tenant does not satisfy the foregoing condition as of a particular Reduction Date, the L-C shall not be reduced as of such Reduction Date but if
Tenant satisfies the L-C Reduction Conditions as of the succeeding Reduction Date, the L-C shall be decreased to the corresponding “ New L-C
Amount ” set forth above for such succeeding Reduction Date notwithstanding that the prior L-C reduction did not occur (but no reduction prior
to such succeeding Reduction Date shall be permitted). Notwithstanding anything contained herein to the contrary, in no event shall any decrease
in the L-C occur pursuant to the terms of this Section 21.6 in the event this Lease or the 790 Lindaro Lease is terminated due to an Event of
Default by Tenant. Not more than thirty (30) days prior to each of the applicable reduction dates, Tenant shall deliver Landlord a Notice (the “
Reduction Request ”) requesting that Landlord provide the bank issuing the L-C notice confirming that the applicable reduction is to occur on
the reduction date (the “ Reduction Certification ”). The Reduction Request shall be accompanied by evidence reasonably acceptable to
Landlord that Tenant meets the L-C Reduction Conditions. Within five (5) business days after Landlord’s receipt of the Reduction Request, and
provided that Tenant meets the L-C Reduction Conditions, Landlord shall deliver the Reduction Certification to the bank in the form required by
the terms of the L-C.
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ARTICLE 22
INTENTIONALLY OMITTED
ARTICLE 23
SIGNS
23.1 Full Floors . Subject to Landlord’s prior written approval, in its reasonable discretion, and provided all signs are not visible from the
exterior of the Building and are in keeping with the quality of the Project, Tenant, at Tenant’s sole cost and expense, may install identification
signage anywhere in the Premises including in the elevator lobby of the Premises.
23.2 Intentionally Omitted .
23.3 Prohibited Signage and Other Items . Any signs, notices, logos, pictures, names or advertisements which are installed and that have
not been separately approved by Landlord may be removed without notice by Landlord at the sole expense of Tenant. Except with Landlord’s
prior written consent, which may be withheld in Landlord’s sole discretion, Tenant may not install any signs on the exterior or roof of the Project
or the Common Areas. Any signs, window coverings, or blinds (even if the same are located behind the Landlord-approved window coverings
for the Building), or other items visible from the exterior of the Premises or Building, shall be subject to the prior approval of Landlord, in its
sole discretion.
23.4 Shared Monument Signage . So long as Tenant occupies at least 25,000 rentable square feet in a specific building, Tenant shall be
entitled to shared monument signage at Landlord’s expense. So long as Tenant occupies 25,000 rentable square feet in a specific building,
Tenant shall have the right at Tenant’s expense to install and maintain a single strip of identity signage with non-illuminated individual letters on
the exterior of the Building. The specific location of the exterior identity signage shall be subject to Landlord’s reasonable approval and such
signage must be in conformance with the City of San Rafael’s approved SRCC Corporate Center Sign Program and be approved by the City of
San Rafael.
23.5 Removal of Tenant’s Signage . Upon the expiration or earlier termination of the Lease, or upon the termination of Tenant’s rights to
maintain Tenant’s signage on the shared monument sign and/ or the exterior of the building due to Tenant’s failure to meet the minimum
occupancy requirements specified in Section 23.4 , Tenant shall, at Tenant’s sole cost and expense, cause the Tenant’s signage to be removed
from the shared monument sign and/or the exterior of the Building and shall repair any damage caused by such removal. If Tenant fails to timely
remove such signage or to repair the areas in which such signage was located, as provided in the immediately preceding sentence, then Landlord
may perform such work, and all actual costs incurred by Landlord in so performing shall be reimbursed by Tenant to Landlord within thirty
(30) days after Tenant’s receipt of an invoice therefor. The terms and conditions of this Section 23.5 shall survive the expiration or earlier
termination of the Lease.
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ARTICLE 24
COMPLIANCE WITH LAW
Tenant shall not do anything or suffer anything to be done in or about the Premises or the Project which will in any way conflict with any
law, statute, ordinance or other governmental rule, regulation or requirement now in force or which may hereafter be enacted or promulgated. At
its sole cost and expense, Tenant shall promptly comply with all such governmental measures applicable to its particular use, as opposed to the
uses of tenants generally. Landlord shall be responsible for, and shall pay the cost of (which may be reimbursable as Operating Expenses in
accordance with Article 4), compliance with all other such governmental measures. Should any standard or regulation now or hereafter be
imposed on Landlord or Tenant by a state, federal or local governmental body charged with the establishment, regulation and enforcement of
occupational, health or safety standards for employers, employees, landlords or tenants, as a result of Tenant’s particular use, as opposed to the
uses of tenants generally, then Tenant agrees, at its sole cost and expense, to comply promptly with such standards or regulations. Tenant shall be
responsible, at its sole cost and expense, to make all alterations to the Premises as are required to comply with the governmental rules,
regulations, requirements or standards applicable to its particular use, as opposed to the uses of tenants generally. The judgment of any court of
competent jurisdiction or the admission of Tenant in any judicial action, regardless of whether Landlord is a party thereto, that Tenant has
violated any of said governmental measures, shall be conclusive of that fact as between Landlord and Tenant.
ARTICLE 25
LATE CHARGES
If any installment of Rent or any other sum due from Tenant shall not be received by Landlord or Landlord’s designee within five (5) days
after said amount is due, then Tenant shall pay to Landlord a late charge equal to five percent (5%) of the overdue amount plus any attorneys’
fees incurred by Landlord by reason of Tenant’s failure to pay Rent and/or other charges when due hereunder. The late charge shall be deemed
Additional Rent and the right to require it shall be in addition to all of Landlord’s other rights and remedies hereunder or at law and shall not be
construed as liquidated damages or as limiting Landlord’s remedies in any manner. In addition to the late charge described above, any Rent or
other amounts owing hereunder which are not paid within ten (10) days after the date they are due shall bear interest from the date when due
until paid at a rate per annum equal to the lesser of (i) the annual “Bank Prime Loan” rate cited in the Federal Reserve Statistical Release
Publication G.13(415), published on the first Tuesday of each calendar month (or such other comparable index as Landlord and Tenant shall
reasonably agree upon if such rate ceases to be published) plus four (4) percentage points, and (ii) the highest rate permitted by applicable law.
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ARTICLE 26
LANDLORD’S RIGHT TO CURE DEFAULT; PAYMENTS BY TENANT
26.1 Landlord’s Cure . All covenants and agreements to be kept or performed by Tenant under this Lease shall be performed by Tenant at
Tenant’s sole cost and expense and without any reduction of Rent, except to the extent, if any, otherwise expressly provided herein. If Tenant
shall fail to perform any obligation under this Lease, and such failure shall continue in excess of the time allowed under Section 19.1.2, above,
unless a specific time period is otherwise stated in this Lease, Landlord may, but shall not be obligated to, make any such payment or perform
any such act on Tenant’s part without waiving its rights based upon any default of Tenant and without releasing Tenant from any obligations
hereunder.
26.2 Tenant’s Reimbursement . Except as may be specifically provided to the contrary in this Lease, Tenant shall pay to Landlord, upon
delivery by Landlord to Tenant of statements therefor: (i) sums equal to expenditures reasonably made and obligations reasonably incurred by
Landlord in connection with the remedying by Landlord of Tenant’s Defaults pursuant to the provisions of Section 26.1; (ii) sums equal to all
losses, costs, liabilities, damages and expenses referred to in Article 10 of this Lease; and (iii) sums equal to all expenditures made and
obligations incurred by Landlord in collecting or attempting to collect the Rent or in enforcing or attempting to enforce any rights of Landlord
under this Lease or pursuant to law, including, without limitation, all legal fees and other amounts so expended. Tenant’s obligations under this
Section 26.2 shall survive the expiration or sooner termination of the Lease Term.
ARTICLE 27
ENTRY BY LANDLORD
Provided Landlord use commercially reasonable efforts to minimize interference with Tenant’s use and complies with Tenant’s reasonable
requirements that Landlord be accompanied by Tenant’s representative, Landlord reserves the right at all reasonable times and upon 24 hours
prior notice to Tenant (except in the case of an emergency, when no prior notice shall be required) to enter the Premises to (i) inspect them;
(ii) show the Premises to prospective purchasers, mortgagees or during the last 12 months of the Term to tenants, or to current or prospective
mortgagees, ground or underlying lessors or insurers; (iii) post notices of nonresponsibility; or (iv) if permitted or required by the terms of this
Lease, alter, improve or repair the Premises or the Building, or for structural alterations, repairs or improvements to the Building or the
Building’s systems and equipment. Notwithstanding anything to the contrary contained in this Article 27, Landlord may enter the Premises at
any time to (A) perform services required of Landlord, including janitorial service if requested by and agreed to be paid for by Tenant; (B) take
possession due to any breach of this Lease in the manner provided herein; and (C) perform any covenants of Tenant which Tenant fails to
perform. Landlord may make any such entries without the abatement of Rent and may take such reasonable steps as required to accomplish the
stated purposes. Tenant hereby waives any claims for damages or for any injuries or inconvenience to or interference with Tenant’s business, lost
profits, any loss of occupancy or quiet enjoyment of the Premises, and any other loss occasioned thereby. For each of the above purposes,
Landlord shall at all times have a key with which to unlock all the doors
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in the Premises, excluding Tenant’s vaults, safes and special security areas designated in advance by Tenant. In an emergency, Landlord shall
have the right to use any means that Landlord may deem proper to open the doors in and to the Premises. Any entry into the Premises by
Landlord in the manner hereinbefore described shall not be deemed to be a forcible or unlawful entry into, or a detainer of, the Premises, or an
actual or constructive eviction of Tenant from any portion of the Premises. No provision of this Lease shall be construed as obligating Landlord
to perform any repairs, alterations or decorations except as otherwise expressly agreed to be performed by Landlord herein.
ARTICLE 28
TENANT PARKING
28.1 Tenant Parking Passes . Tenant shall, commencing on the Lease Commencement Date or Beneficial Occupancy, be entitled to the
number of parking passes set forth in Section 9 of the Summary, which parking passes shall pertain to the Project parking facility. As of the
Lease Commencement Date, Landlord does not impose a charge for the parking passes. If Tenant requests Landlord to provide Tenant with
parking passes in excess of the Parking Pass Ratio set forth in Section 9 of the Summary, then, in consideration of Landlord’s granting such
request, Landlord reserves the right to require Tenant to pay to Landlord for such additional automobile parking passes on a monthly basis the
prevailing rate charged from time to time at the location of such parking passes. In addition, Tenant shall be responsible for the full amount of
any taxes imposed by any governmental authority in connection with the renting of such additional parking passes by Tenant or the use of the
parking facility by Tenant. Tenant’s continued right to use the parking passes is conditioned upon Tenant abiding by all rules and regulations
which are prescribed from time to time for the orderly operation and use of the parking facility where the parking passes are located, including
any sticker or other identification system established by Landlord, Tenant’s cooperation in seeing that Tenant’s employees and visitors also
comply with such rules and regulations and Tenant not being in default under this Lease
28.2 Other Terms . Landlord shall take commercially reasonable steps to insure that use of the parking areas of the Project are limited to
tenants and their employees and invitees. Provided there is no permanent reduction in the number of parking passes allocated to Tenant by this
Lease, Landlord specifically reserves the right to change the size, configuration, design, layout and all other aspects of the Project parking
facility at any time and Tenant acknowledges and agrees that Landlord may, without incurring any liability to Tenant and without any abatement
of Rent under this Lease, from time to time, temporarily close-off or restrict access to the Project parking facility for purposes of permitting or
facilitating any such construction, alteration or improvements. Landlord may delegate its responsibilities hereunder to a parking operator in
which case such parking operator shall have all the rights of control attributed hereby to the Landlord. The parking passes given to and/or rented
by Tenant pursuant to this Article 28 are provided to Tenant solely for use by Tenant’s own personnel and such passes may not be transferred,
assigned, subleased or otherwise alienated by Tenant without Landlord’s prior approval.
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28.3 Parking Procedures . The parking passes initially will not be separately identified; however Landlord reserves the right in its sole
and absolute discretion to separately identify by signs or other markings the area to which Tenant’s parking passes relate. Landlord shall have no
obligation to monitor the use of such parking facility, nor shall Landlord be responsible for any loss or damage to any vehicle or other property
or for any injury to any person. Tenant’s parking passes shall be used only for parking of automobiles no larger than full size passenger
automobiles, sport utility vehicles or pick-up trucks. Tenant shall comply with all rules and regulations which may be adopted by Landlord from
time to time with respect to parking and/or the parking facilities servicing the Project. Tenant shall not at any time use more parking passes than
the number so allocated to Tenant or park its vehicles or the vehicles of others in any portion of the Project parking facility not designated by
Landlord as a non-exclusive parking area. Tenant shall not have the exclusive right to use any specific parking space unless otherwise permitted
by Landlord in writing or in this Lease. If Landlord grants to any other tenant the exclusive right to use any particular parking space(s), Tenant
shall not use such spaces, provided, that Tenant shall not be treated less favorably than other tenants of the Project with respect to parking
location assignments, if any. With the exception of Tenant’s visitor parking spaces, as provided in Section 28.4 below, there are not “assigned
parking” spaces in the Project. All trucks (other than pick-up trucks) and delivery vehicles shall be (i) loaded and unloaded in a manner which
does not interfere with the businesses of other occupants of the Project, and (ii) permitted to remain on the Project only so long as is reasonably
necessary to complete loading and unloading. In the event Landlord elects in its reasonable discretion or is required by any law to limit or control
parking, whether by validation of parking tickets or any other method of assessment, Tenant agrees to participate in such validation or
assessment program under such reasonable rules and regulations as are from time to time established by Landlord.
28.4 Visitor Parking . During the Term Landlord shall provide Tenant at no additional cost with five (5) designated visitor standard
parking spaces of which three (3) will be adjacent to the Building and two (2) will be directly to south of the three (3) aforementioned spaces in
the locations shown on the diagram attached hereto as Exhibit H . Landlord reserves the right to adopt reasonable rules and regulations not
inconsistent with the terms of the Leaser, and post appropriate signage limiting the use of such spaces to parking only for Tenant’s visitors.
ARTICLE 29
MISCELLANEOUS PROVISIONS
29.1 Terms; Captions . The words “ Landlord ” and “ Tenant ” as used herein shall include the plural as well as the singular. The
necessary grammatical changes required to make the provisions hereof apply either to corporations or partnerships or individuals, men or
women, as the case may require, shall in all cases be assumed as though in each case fully expressed. The captions of Articles and Sections are
for convenience only and shall not be deemed to limit, construe, affect or alter the meaning of such Articles and Sections.
29.2 Binding Effect . Subject to all other provisions of this Lease, each of the covenants, conditions and provisions of this Lease shall
extend to and shall, as the case may require, bind or inure to the benefit not only of Landlord and of Tenant, but also of their respective heirs,
personal representatives, successors or assigns, provided this clause shall not permit any assignment by Tenant contrary to the provisions of
Article 14 of this Lease.
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29.3 No Air Rights . No rights to any view or to light or air over any property, whether belonging to Landlord or any other person, are
granted to Tenant by this Lease. If at any time any windows of the Premises are temporarily darkened or the light or view therefrom is obstructed
by reason of any repairs, improvements, maintenance or cleaning in or about the Project, the same shall be without liability to Landlord and
without any reduction or diminution of Tenant’s obligations under this Lease.
29.4 Modification of Lease . Should any current or prospective mortgagee or ground lessor for the Building or Project require a
modification of this Lease, which modification will not cause an increased cost or expense to Tenant or in any other way materially and
adversely change the rights and obligations of Tenant hereunder, then and in such event, Tenant agrees that this Lease may be so modified and
agrees to execute whatever documents are reasonably required therefor and to deliver the same to Landlord within ten (10) days following a
request therefor. At the request of Landlord or any mortgagee or ground lessor, Tenant agrees to execute a short form of Lease and deliver the
same to Landlord within ten (10) days following the request therefor.
29.5 Transfer of Landlord’s Interest . Tenant acknowledges that Landlord has the right to transfer all or any portion of its interest in the
Project or Building and in this Lease, and Tenant agrees that in the event of any such transfer, and the assumption by the transferee of all of
Landlord’s obligations under this Lease, Landlord shall automatically be released from all liability under this Lease and Tenant agrees to look
solely to such transferee for the performance of Landlord’s obligations hereunder after the date of transfer and such transferee shall be deemed to
have fully assumed and be liable for all obligations of this Lease to be performed by Landlord, including the return of any Security Deposit, and
Tenant shall attorn to such transferee. Tenant further acknowledges that Landlord may assign its interest in this Lease to a mortgage lender as
additional security and agrees that such an assignment shall not release Landlord from its obligations hereunder and that Tenant shall continue to
look to Landlord for the performance of its obligations hereunder.
29.6 Prohibition Against Recording . Except as provided in Section 29.4 of this Lease, neither this Lease, nor any memorandum,
affidavit or other writing with respect thereto, shall be recorded by Tenant or by anyone acting through, under or on behalf of Tenant.
29.7 Landlord’s Title . Landlord’s title is and always shall be paramount to the title of Tenant. Nothing herein contained shall empower
Tenant to do any act which can, shall or may encumber the title of Landlord.
29.8 Relationship of Parties . Nothing contained in this Lease shall be deemed or construed by the parties hereto or by any third party to
create the relationship of principal and agent, partnership, joint venturer or any association between Landlord and Tenant.
29.9 Application of Payments . Landlord shall have the right to apply payments received from Tenant pursuant to this Lease, regardless
of Tenant’s designation of such payments, to satisfy any obligations of Tenant hereunder, in such order and amounts as Landlord, in its sole
discretion, may elect.
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29.10 Time of Essence . Time is of the essence with respect to the performance of every provision of this Lease in which time of
performance is a factor.
29.11 Partial Invalidity . If any term, provision or condition contained in this Lease shall, to any extent, be invalid or unenforceable, the
remainder of this Lease, or the application of such term, provision or condition to persons or circumstances other than those with respect to
which it is invalid or unenforceable, shall not be affected thereby, and each and every other term, provision and condition of this Lease shall be
valid and enforceable to the fullest extent possible permitted by law.
29.12 No Warranty . In executing and delivering this Lease, Tenant has not relied on any representations, including, but not limited to,
any representation as to the amount of any item comprising Additional Rent or the amount of the Additional Rent in the aggregate or that
Landlord is furnishing the same services to other tenants, at all, on the same level or on the same basis, or any warranty or any statement of
Landlord which is not set forth herein or in one or more of the exhibits attached hereto.
29.13 Landlord Exculpation . The liability of Landlord or the Landlord Parties to Tenant for any default by Landlord under this Lease or
arising in connection herewith or with Landlord’s operation, management, leasing, repair, renovation, alteration or any other matter relating to
the Project or the Premises shall be limited solely and exclusively to an amount which is equal to the lesser of (a) the interest of Landlord in the
Building or (b) the equity interest Landlord would have in the Building if the Building were encumbered by third-party debt in an amount equal
to eighty percent (80%) of the value of the Building (as such value is determined by Landlord), provided that in no event shall such liability
extend to any sales or insurance proceeds received by Landlord or the Landlord Parties in connection with the Project, Building or Premises.
Neither Landlord, nor any of the Landlord Parties shall have any personal liability therefor, and Tenant hereby expressly waives and releases
such personal liability on behalf of itself and all persons claiming by, through or under Tenant. The limitations of liability contained in this
Section 29.13 shall inure to the benefit of Landlord’s and the Landlord Parties’ present and future partners, beneficiaries, officers, directors,
trustees, shareholders, agents and employees, and their respective partners, heirs, successors and assigns. Under no circumstances shall any
present or future partner of Landlord (if Landlord is a partnership), or trustee or beneficiary (if Landlord or any partner of Landlord is a trust),
have any liability for the performance of Landlord’s obligations under this Lease. Notwithstanding any contrary provision herein, neither
Landlord nor the Landlord Parties shall be liable under any circumstances for injury or damage to, or interference with, Tenant’s business,
including but not limited to, loss of profits, loss of rents or other revenues, loss of business opportunity, loss of goodwill or loss of use, in each
case, however occurring.
29.14 Entire Agreement . It is understood and acknowledged that there are no oral agreements between the parties hereto affecting this
Lease and this Lease constitutes the parties’ entire agreement with respect to the leasing of the Premises and supersedes and cancels any and all
previous negotiations, arrangements, brochures, agreements and understandings, if any,
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between the parties hereto or displayed by Landlord to Tenant with respect to the subject matter thereof, and none thereof shall be used to
interpret or construe this Lease. None of the terms, covenants, conditions or provisions of this Lease can be modified, deleted or added to except
in writing signed by the parties hereto.
29.15 Right to Lease . Landlord reserves the absolute right to effect such other tenancies in the Project as Landlord in the exercise of its
sole business judgment shall determine to best promote the interests of the Building or Project. Tenant does not rely on the fact, nor does
Landlord represent, that any specific tenant or type or number of tenants shall, during the Lease Term, occupy any space in the Building or
Project. Notwithstanding the preceding provisions of this Section, for so long as Tenant is occupying at least a total of 42,974 square feet in the
buildings at 770, 790 and 791 Lindaro Street, San Rafael, California, Landlord shall only lease portions of the Project for medical uses if those
medical uses are located in one (1) building in the Project which Tenant is not occupying. In addition, Landlord shall maintain and operate all
space in the Project in a manner consistent with other first-class, mid-rise office buildings in the central San Rafael, California area which are
Comparable Buildings, and ensure that the tenants in the Project are not of a character or reputation or engaged in a business which would be
significantly less prestigious occupants of the Project than Tenant. Landlord agrees that up to 50,000 rentable square feet of space in the Project
shall be authorized for R & D lab space for Tenant.
29.16 Force Majeure . Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of God, inability to obtain services,
labor, or materials or reasonable substitutes therefor, governmental actions, civil commotions, fire or other casualty, and other causes beyond the
reasonable control of the party obligated to perform, except with respect to the obligations imposed with regard to Rent and other charges to be
paid by Tenant pursuant to this Lease and except as to Tenant’s obligations under Articles 5 and 24 of this Lease (collectively, a “ Force
Majeure ”), notwithstanding anything to the contrary contained in this Lease, shall excuse the performance of such party for a period equal to
any such prevention, delay or stoppage and, therefore, if this Lease specifies a time period for performance of an obligation of either party, that
time period shall be extended by the period of any delay in such party’s performance caused by a Force Majeure.
29.17 Waiver of Redemption by Tenant . Tenant hereby waives, for Tenant and for all those claiming under Tenant, any and all rights
now or hereafter existing to redeem by order or judgment of any court or by any legal process or writ, Tenant’s right of occupancy of the
Premises after any termination of this Lease.
29.18 Notices . All notices, demands, statements, designations, approvals or other communications (collectively, “ Notices ”) given or
required to be given by either party to the other hereunder or by law shall be in writing, shall be (A) sent by United States certified or registered
mail, postage prepaid, return receipt requested (“ Mail ”), (B) transmitted by e-mail, if such e-mail is promptly followed by a Notice sent by
Mail, (C) delivered by a nationally recognized overnight courier, or (D) delivered personally. Any Notice shall be sent, transmitted, or delivered,
as the case may be, to Tenant at the appropriate address set forth in Section 10 of the Summary, or to such other place as Tenant may from time
to time designate in a Notice to Landlord, or to Landlord at the addresses set forth below, or to such other places as Landlord
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may from time to time designate in a Notice to Tenant. Any Notice will be deemed given (i) three (3) days after the date it is posted if sent by
Mail, (ii) the date the e-mail and mailed copy is transmitted, (iii) the date the overnight courier delivery is made, or (iv) the date personal
delivery is made or attempted to be made. If Tenant is notified of the identity and address of Landlord’s mortgagee or ground or underlying
lessor, Tenant shall give to such mortgagee or ground or underlying lessor written notice of any default by Landlord under the terms of this
Lease by registered or certified mail, and such mortgagee or ground or underlying lessor shall be given a reasonable opportunity to cure such
default prior to Tenant’s exercising any remedy available to Tenant. As of the date of this Lease, any Notices to Landlord must be sent,
transmitted, or delivered, as the case may be, to the following addresses:
SR Corporate Center Phase Two, LLC
c/o Seagate Properties, Inc.
980 Fifth Avenue
San Rafael, California 94901
Attention: Lease Administrator
With a copy to:
SR Corporate Center Phase Two, LLC
c/o J. P. Morgan Investment Management Inc.
2029 Century Park East
Suite 4150
Los Angeles, California 90067
Attention: Karen M. Wilbrecht
With a copy to (which shall not constitute notice):
Seagate Properties, Inc.
750 Lindaro Street, Suite 145
San Rafael, CA 94901
Attention: Lease Administrator
29.19 Joint and Several . If there is more than one Tenant, the obligations imposed upon Tenant under this Lease shall be joint and
several.
29.20 Authority . If Tenant is a corporation, trust or partnership, Tenant hereby represents and warrants that Tenant is a duly formed and
existing entity qualified to do business in California and that Tenant has full right and authority to execute and deliver this Lease and that each
person signing on behalf of Tenant is authorized to do so. In such event, Tenant shall, within ten (10) days after execution of this Lease, deliver
to Landlord satisfactory evidence of such authority and, if a corporation, upon demand by Landlord, also deliver to Landlord satisfactory
evidence of (i) good standing in Tenant’s state of incorporation and (ii) qualification to do business in California.
29.21 Attorneys’ Fees . In the event that either Landlord or Tenant should bring suit for the possession of the Premises, for the recovery of
any sum due under this Lease, or because of
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the breach of any provision of this Lease or for any other relief against the other, then all costs and expenses, including reasonable attorneys’
fees, incurred by the prevailing party therein shall be paid by the other party, which obligation on the part of the other party shall be deemed to
have accrued on the date of the commencement of such action and shall be enforceable whether or not the action is prosecuted to judgment.
29.22 Governing Law; WAIVER OF TRIAL BY JURY . This Lease shall be construed and enforced in accordance with the laws of the
State of California. IN ANY ACTION OR PROCEEDING ARISING HEREFROM, LANDLORD AND TENANT HEREBY CONSENT TO
(I) THE JURISDICTION OF ANY COMPETENT COURT WITHIN THE STATE OF CALIFORNIA, (II) SERVICE OF PROCESS BY ANY
MEANS AUTHORIZED BY CALIFORNIA LAW, AND (III) IN THE INTEREST OF SAVING TIME AND EXPENSE, TRIAL WITHOUT
A JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE
OTHER OR THEIR SUCCESSORS IN RESPECT OF ANY MATTER ARISING OUT OF OR IN CONNECTION WITH THIS LEASE, THE
RELATIONSHIP OF LANDLORD AND TENANT, TENANT’S USE OR OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM FOR
INJURY OR DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY. IN THE EVENT LANDLORD COMMENCES ANY
SUMMARY PROCEEDINGS OR ACTION FOR NONPAYMENT OF BASE RENT OR ADDITIONAL RENT, TENANT SHALL NOT
INTERPOSE ANY COUNTERCLAIM OF ANY NATURE OR DESCRIPTION (UNLESS SUCH COUNTERCLAIM SHALL BE
MANDATORY) IN ANY SUCH PROCEEDING OR ACTION, BUT SHALL BE RELEGATED TO AN INDEPENDENT ACTION AT
LAW.
29.23 Submission of Lease . Submission of this instrument for examination or signature by Tenant does not constitute a reservation of,
option for or option to lease, and it is not effective as a lease or otherwise until execution and delivery by both Landlord and Tenant.
29.24 Brokers . Landlord and Tenant hereby warrant to each other that they have had no dealings with any real estate broker or agent in
connection with the negotiation of this Lease, excepting only the real estate brokers or agents specified in Section 12 of the Summary (the “
Brokers ”), and that they know of no other real estate broker or agent who is entitled to a commission in connection with this Lease. Landlord
shall pay the commissions due to Brokers pursuant to a separate agreement between Landlord and Brokers. Each party agrees to indemnify and
defend the other party against and hold the other party harmless from any and all claims, demands, losses, liabilities, lawsuits, judgments, costs
and expenses (including without limitation reasonable attorneys’ fees) with respect to any leasing commission or equivalent compensation
alleged to be owing on account of any dealings with any real estate broker or agent, other than the Brokers, occurring by, through, or under the
indemnifying party.
29.25 Independent Covenants . This Lease shall be construed as though the covenants herein between Landlord and Tenant are
independent and not dependent and Tenant hereby expressly waives the benefit of any statute to the contrary and agrees that if Landlord fails to
perform its obligations set forth herein, Tenant shall not be entitled to make any repairs or perform any acts hereunder at Landlord’s expense or
to any setoff of the Rent or other amounts owing hereunder against Landlord.
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29.26 Project or Building Name and Signage . Landlord shall have the right at any time to change the name of the Project or Building
and to install, affix and maintain any and all signs on the exterior and on the interior of the Project or Building as Landlord may, in Landlord’s
sole discretion, desire. Tenant shall not use the name of the Project or Building or use pictures or illustrations of the Project or Building in
advertising or other publicity or for any purpose other than as the address of the business to be conducted by Tenant in the Premises, without the
prior written consent of Landlord.
29.27 Counterparts . This Lease may be executed in counterparts with the same effect as if both parties hereto had executed the same
document. Both counterparts shall be construed together and shall constitute a single lease.
29.28 Confidentiality . Tenant acknowledges that the content of this Lease and any related documents are confidential information. Tenant
shall keep such confidential information strictly confidential and shall not disclose such confidential information to any person or entity other
than Tenant’s financial, legal, and space planning consultants.
29.29 Transportation Management . Tenant shall fully comply with all present or future programs intended to manage parking,
transportation or traffic in and around the Building, and in connection therewith, Tenant shall take responsible action for the transportation
planning and management of all employees located at the Premises by working directly with Landlord, any governmental transportation
management organization or any other transportation-related committees or entities.
29.30 Building Renovations . It is specifically understood and agreed that Landlord has made no representation or warranty to Tenant and
has no obligation and has made no promises to alter, remodel, improve, renovate, repair or decorate the Premises, Building, or any part thereof
and that no representations respecting the condition of the Premises or the Building have been made by Landlord to Tenant except as specifically
set forth herein or in the Tenant Work Letter. However, Tenant hereby acknowledges that Landlord may during the Lease Term renovate,
improve, alter, or modify (collectively, the “ Renovations ”) the Project, the Building and/or the Premises including without limitation the
parking structure, common areas, systems and equipment, roof, and structural portions of the same, which Renovations may include, without
limitation, (i) modifying the Common Areas and tenant spaces to comply with applicable laws and regulations, including regulations relating to
the physically disabled, seismic conditions, and building safety and security, and (ii) installing new floor covering, lighting, and wall coverings
in the Building Common Areas, and in connection with any Renovations, Landlord may, among other things, erect scaffolding or other
necessary structures in the Building, limit or eliminate access to portions of the Project, including portions of the Common Areas, or perform
work in the Building, which work may create noise, dust or leave debris in the Building. Tenant hereby agrees that such Renovations and
Landlord’s actions in connection with such Renovations shall in no way constitute a constructive eviction of Tenant nor entitle Tenant to any
abatement of Rent. Landlord shall have no responsibility or for any reason be liable to Tenant for any direct or indirect injury to or interference
with Tenant’s business arising from the Renovations, nor shall Tenant be entitled to any compensation or damages from Landlord for loss of the
use of the whole or any part of the Premises or of Tenant’s personal property or improvements resulting from the Renovations or Landlord’s
actions in connection with such Renovations, or for any
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inconvenience or annoyance occasioned by such Renovations or Landlord’s actions; provided that Landlord shall use commercially reasonable
efforts to minimize interference with Tenant’s use, and shall give Tenant no less than three (3) business days’ prior notice of any planned power
interruption.
29.31 No Violation . Tenant hereby warrants and represents that neither its execution of nor performance under this Lease shall cause
Tenant to be in violation of any agreement, instrument, contract, law, rule or regulation by which Tenant is bound, and Tenant shall protect,
defend, indemnify and hold Landlord harmless against any claims, demands, losses, damages, liabilities, costs and expenses, including, without
limitation, reasonable attorneys’ fees and costs, arising from Tenant’s breach of this warranty and representation.
29.32 Communications and Computer Lines . Tenant may install, maintain, replace, remove or use any communications or computer
wires and cables (collectively, the “ Lines ”) at the Project in or serving the Premises, provided that (i) Tenant shall obtain Landlord’s prior
written consent, use an experienced and qualified contractor approved in writing by Landlord, and comply with all of the other provisions of
Articles 7 and 8 of this Lease, (ii) an acceptable number of spare Lines and space for additional Lines shall be maintained for existing and future
occupants of the Project, as determined in Landlord’s reasonable opinion, (iii) the Lines therefor (including riser cables) shall be appropriately
insulated to prevent excessive electromagnetic fields or radiation, and shall be surrounded by a protective conduit reasonably acceptable to
Landlord, and shall be identified in accordance with the “Identification Requirements,” as that term is set forth hereinbelow, (iv) any new or
existing Lines servicing the Premises shall comply with all applicable governmental laws and regulations, (v) as a condition to permitting the
installation of new Lines, Landlord may require that Tenant remove existing Lines located in or serving the Premises and repair any damage in
connection with such removal, and (vi) Tenant shall pay all costs in connection therewith. All Lines shall be clearly marked with adhesive plastic
labels (or plastic tags attached to such Lines with wire) to show Tenant’s name, suite number, telephone number and the name of the person to
contact in the case of an emergency (A) every four feet (4’) outside the Premises (specifically including, but not limited to, the electrical room
risers and other Common Areas), and (B) at the Lines’ termination point(s) (collectively, the “ Identification Requirements ”). Upon the
expiration of the Lease Term, or immediately following any earlier termination of this Lease, Tenant shall, at Tenant’s sole cost and expense,
remove all Lines installed by Tenant, and repair any damage caused by such removal. In the event that Tenant fails to complete such removal
and/or fails to repair any damage caused by the removal of any Lines, Landlord may do so and may charge the cost thereof to Tenant. In
addition, Landlord reserves the right at any time to require that Tenant remove any Lines located in or serving the Premises which are installed in
violation of these provisions, or which are at any time in violation of any laws or represent a dangerous or potentially dangerous condition.
29.33 Development of the Project .
29.33.1 Subdivision . Landlord reserves the right to further subdivide all or a portion of the Project. Tenant agrees to execute and
deliver, upon demand by Landlord and in the form requested by Landlord, any additional documents needed to conform this Lease to the
circumstances resulting from such subdivision.
-56-

[SAN RAFAEL CORPORATE CENTER]
[BIOMARIN PHARMACEUTICAL INC.]

29.33.2 The Other Improvements . If portions of the Project (the “ Other Improvements ”) are owned by an entity other than
Landlord, Landlord, at its option, may enter into an agreement with the owner or owners of any or all of the Other Improvements to provide
(i) for reciprocal rights of access and/or use of the Project and the Other Improvements, (ii) for the common management, operation,
maintenance, improvement and/or repair of all or any portion of the Project and the Other Improvements, (iii) for the allocation of a portion of
the Direct Expenses to the Other Improvements and the operating expenses and taxes for the Other Improvements to the Project, and (iv) for the
use or improvement of the Other Improvements and/or the Project in connection with the improvement, construction, and/or excavation of the
Other Improvements and/or the Project. Nothing contained herein shall be deemed or construed to limit or otherwise affect Landlord’s right to
convey all or any portion of the Project or any other of Landlord’s rights described in this Lease.
29.33.3 Construction of Project and Other Improvements . Tenant acknowledges that portions of the Project and/or the Other
Improvements may be under construction following Tenant’s occupancy of the Premises, and that such construction may result in levels of
noise, dust, obstruction of access, etc. which are in excess of that present in a fully constructed project. Tenant hereby waives any and all rent
offsets or claims of constructive eviction which may arise in connection with such construction.
29.34 Office and Communications Services .
29.34.1 The Provider . Landlord has advised Tenant that certain office and communications services may be offered to tenants of
the Building by a concessionaire under contract to Landlord (“ Provider ”). Tenant shall be permitted to contract with Provider for the provision
of any or all of such services on such terms and conditions as Tenant and Provider may agree.
29.34.2 Other Terms . Tenant acknowledges and agrees that: (i) Landlord has made no warranty or representation to Tenant with
respect to the availability of any such services, or the quality, reliability or suitability thereof; (ii) the Provider is not acting as the agent or
representative of Landlord in the provision of such services, and Landlord shall have no liability or responsibility for any failure or inadequacy
of such services, or any equipment or facilities used in the furnishing thereof, or any act or omission of Provider, or its agents, employees,
representatives, officers or contractors; (iii) Landlord shall have no responsibility or liability for the installation, alteration, repair, maintenance,
furnishing, operation, adjustment or removal of any such services, equipment or facilities; and (iv) any contract or other agreement between
Tenant and Provider shall be independent of this Lease, the obligations of Tenant hereunder, and the rights of Landlord hereunder, and, without
limiting the foregoing, no default or failure of Provider with respect to any such services, equipment or facilities, or under any contract or
agreement relating thereto, shall have any effect on this Lease or give to Tenant any offset or defense to the full and timely performance of its
obligations hereunder, or entitle Tenant to any abatement of rent or additional rent or any other payment required to be made by Tenant
hereunder, or constitute any accrual or constructive eviction of Tenant, or otherwise give rise to any other claim of any nature against Landlord.
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29.35 No Discrimination . There shall be no discrimination against, or segregation of, any person or persons on account of sex, marital
status, race, color, religion, creed, national origin or ancestry in the Transfer of the Premises, or any portion thereof, nor shall the Tenant itself, or
any person claiming under or through it, establish or permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees of the Premises, or any portion thereof.
29.36 Access Control Cards . Landlord shall have the right to institute access control systems and/or procedures at the Building and/or
Project that may include the provision of personal access control cards to individual employees of Tenant. In such event, any such cards shall be
personal to each particular employee, and Tenant shall cooperate with Landlord in order to ensure that such cards are used by employees of
Tenant only, and are not transferred to any other persons. Tenant shall additionally comply with any other reasonable requirements instituted by
Landlord in connection with such systems or procedures.
29.37 Wireless Communications .
29.37.1 Landlord’s Wireless Communication Equipment . Tenant acknowledges that Landlord may elect, in its sole and absolute
discretion, to install and maintain (either itself or through a third party service provider) certain office and communications services (specifically
including, without limitation, wireless communication equipment) in the Building or Project, or any portion thereof (“ Landlord’s
Communication Equipment ”).
29.37.2 Tenant’s Wireless Communication Equipment . Subject to Landlord’s prior written approval, which approval shall not be
unreasonably withheld, conditioned or delayed, and subject to, in accordance with, and the terms and conditions set forth in Article 8 , above,
and this Section 29.36, Tenant may install and maintain, at Tenant’s sole cost and expense, wireless communication equipment within the
Premises (the “ Wireless Communication Equipment ”). Such Wireless Communication Equipment shall be used for wireless communications
within the Premises only, and shall be for the servicing of the operations conducted by Tenant from within the Premises. Tenant shall not be
entitled to license its Wireless Communication Equipment to any third party, nor shall Tenant be permitted to receive any revenues, fees or any
other consideration for the use of such Communication Equipment by any third party. Such Wireless Communication Equipment shall, in all
instances, comply with applicable governmental laws, codes, rules and regulations.
29.37.3 Use of Wireless Equipment . Tenant hereby acknowledges and agrees that its use of the Wireless Communication
Equipment (i) shall not be permitted to interfere with any wireless communication equipment or other equipment of any other tenant or occupant
of the Building or Project which was installed and operating in the Project in compliance with laws prior to the time Tenant installed Tenant’s
Wireless Tenant’s Communications Equipment, (ii) shall not be permitted to interfere with any wireless communication equipment or other
equipment of any other third-party with whom Landlord has any third-party agreement where such communication equipment was installed and
operating in the Project in compliance with laws prior to the time Tenant installed Tenant’s Wireless Tenant’s Communications Equipment, and
(iii) shall not be permitted to interfere with Landlord’s
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Communication Equipment which was installed and operating in the Project in compliance with laws prior to the time Tenant installed Tenant’s
Wireless Tenant’s Communications Equipment. Within three (3) days after receipt of notice from Landlord that Tenant is in violation of one or
more of the provisions of the preceding sentence, Tenant shall commence steps necessary to eliminate any such interference and diligently
prosecute such efforts to completion, but in no event later than five (5) business days after receipt of Landlord’s notice. If after the date of
installation of Tenant’s Wireless Communications Equipment Landlord installs Landlord’s Communications Equipment in the Project, then upon
notice from Tenant to Landlord that Landlord’s Communications Equipment is believed to be interfering with Tenant’s Wireless
Communications Equipment, Landlord shall within a reasonable period of time after receipt of such notice from Tenant eliminate any
interference which is caused by Landlord’s Communications Equipment. Tenant hereby acknowledges and agrees that Landlord has made no
warranty or representation to Tenant with respect to the suitability of the Premises for any wireless communications, specifically including,
without limitation, with respect to the quality and clarity of any receptions and transmissions to or from the Wireless Communication Equipment
and the presence of any interference with such signals whether emanating from Landlord’s Communication Equipment, the Building, the Project
or otherwise. In no event shall any such interfere with Tenant’s Wireless Communication Equipment have any effect on this Lease or give to
Tenant any offset or defense to the full and timely performance of its obligations hereunder, or entitle Tenant to any abatement of rent or
additional rent or any other payment required to be made by Tenant hereunder, or constitute any accrual or constructive eviction of Tenant, or
otherwise give rise to any other claim of any nature against Landlord. In no event shall any of the following equipment or systems which are in
place in the Project as of the Lease Commencement Date be deemed to interfere with Tenant’s Wireless Communication Equipment: standard
maintenance equipment, mechanical equipment (e.g. HVAC systems), office equipment, computer equipment, telecommunications systems, and
other similar equipment, devices, and systems used in connection with the primary businesses operated at the Project from time to time.
ARTICLE 30
ROOFTOP ANTENNA
30.1 Rooftop Antenna Area .
30.1.1 Designation . Landlord has designated an area on the roof of the Building as shown on Exhibit “I” attached hereto (the “
Rooftop Area ”) that Tenant may use for the purpose of constructing, installing, operating, repairing, replacing (subject to Section 30.3 ), and
maintaining satellite/telecommunications dishes up to two (2) meter(s) in diameter (collectively, the “Antenna”).
30.1.2 Notice of Exercise . Tenant may exercise its right to use the Rooftop Area upon five (5) business days’ prior written notice
delivered to Landlord (the “ Notice of Exercise ”). The terms of this Article 30 Agreement shall be effective upon the date of this Lease and
shall continue in effect until the expiration or earlier termination of this Article 30 as set forth in Section 30.1.3 .
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30.1.3 Use of the Rooftop Area; Term; Exclusive Use . Five (5) business days following the delivery of the Notice of Exercise,
Tenant’s right to use the Rooftop Area to construct, install, operate, repair, replace (subject to Section 30.3 ) and maintain the Antenna shall
commence and shall continue until the earlier of (i) the expiration or earlier termination of the initial term of the Lease, or (ii) any termination of
this Article 30 required by law, governmental authority or quasi-governmental authority. Subject to the rights of Landlord to maintain and repair
the Building in accordance with the terms of this Lease, Tenant shall have the exclusive right to use the Rooftop Area.
30.1.4 Access to Antenna . During the term of the rights granted to Tenant under this Article 30 (the “ Antenna Term ”), Tenant, its
agents, employees and contractors, will have the right of access to the Antenna and the Rooftop Area.
30.1.5 Ownership and Removal of Antenna . The Antenna shall at all times remain the property of Tenant. Tenant shall have the
right to remove the Antenna, or any part thereof, at any reasonable time. On or before the expiration or earlier termination of the Antenna Term,
Tenant will remove, at its own cost and expense, the Antenna and all related facilities on the Rooftop Area (specifically including, but not
limited to, any fencing and barriers securing the Antenna, and any connections installed by or on behalf of Tenant), and return the Rooftop Area
to its condition existing prior to Tenant’s installation of the Antenna (except for normal wear and tear). If Tenant fails to complete such removal
or fails to repair any damage caused by such removal, Landlord may complete such removal and repair such damage and charge the cost thereof
to Tenant, which amounts shall be immediately payable by Tenant.
30.1.6 Leaks . Without limiting any other provision of this Lease, Tenant hereby agrees that it shall be solely responsible for, and in
accordance with the provisions of Section 30.5 agrees to indemnify, defend, protect, and hold Landlord and the “ Landlord Parties ” (as that
term is defined in Article 10 of the Lease) harmless from, any leaks which occur in the roof or roof membrane at or adjacent to the Rooftop Area
during the term Antenna Term or, if later, caused by the removal of the Antenna by Tenant.
30.2 Installation, Maintenance and Operation of Antenna .
30.2.1 Approvals and Permits . During the Antenna Term and subject to the terms of Section 30.3.2 , below, Tenant may install and
operate the Antenna (and install all equipment ancillary to and necessary for the operation of the Antenna) in the Rooftop Area, provided
that: (a) Tenant has obtained Landlord’s prior written approval, which approval shall be in Landlord’s reasonable discretion, of the plans and
specifications for the Antenna and all working drawings for the installation of the Antenna, (b) Tenant has obtained all required permits and
governmental or quasi-governmental approvals (including satisfying any applicable Federal Communications Commission and Federal Aviation
Administration requirements) to install and operate the Antenna, and (c) Tenant complies with all applicable governmental and quasigovernmental laws, regulations and building codes in connection with the Rooftop Area and the Antenna. Landlord shall have the right to
condition its approval of the Antenna proposed to be installed by Tenant on Tenant, among other things, erecting fencing or other barriers to
secure such device. With regard to Tenant obtaining all required permits and approvals set forth in Section 30.3.1(b) above, Landlord shall
reasonably cooperate, at Tenant’s sole cost, with
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Tenant; provided, however, that Landlord shall not be responsible for any such approvals. Once Landlord has given its requisite approval,
Tenant may not materially alter or modify the working drawings, or the actual installation of the Antenna without Landlord’s prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed.
30.2.2 Compatibility with Building Systems and Operations . The Antenna shall be compatible with the Building systems and
equipment and the antennae and other telecommunications devices of Landlord and other tenants located in the Project, and shall not impair
window washing or the use of chiller units, the cooling tower, the emergency generator, elevators, machine rooms, helipads, ventilation shafts, if
any, or any other parts of the Building. If the installation, maintenance, repair, operation or removal of the Antenna requires any changes or
modifications to any structural systems or components of the Building or any of the Building’s systems or equipment, Landlord shall have the
right to either (i) perform such changes or modifications and Tenant shall pay for the actual costs thereof upon demand or (ii) require Tenant to
perform such changes or modifications at Tenant’s sole cost and expense. If required by Landlord, in its reasonable discretion, or any
governmental agency or authority, Tenant shall fully secure the Rooftop Area with suitable fencing or other required enclosures (including
enclosures that shield the visibility of the Rooftop without impairing their operation and maintenance), subject to the terms of Section 30.3.1 ,
above. Landlord shall have the right to post notices of non-responsibility in connection with any work performed by Tenant or its agents or
contractors in connection with this Agreement. The terms and conditions of Articles 8 and 9 of the Lease shall specifically be applicable in
connection with any work performed by Tenant or its agents or contractors in connection with the Antenna or this Article 30.
30.3 Use of Rooftop Area . Tenant shall have the right to use the Building electricity located on the roof of the Building for the operation
of the Antenna and ancillary equipment installed by Tenant. Tenant will not store any materials in the Rooftop Area. Tenant will use the Rooftop
Area solely for the Antenna and ancillary equipment and to run all necessary cabling and wires to the Antenna (through conduits or in areas
designated by Landlord) and not for any other purpose. Landlord and its agents may enter and inspect the Rooftop Area at any time upon
reasonable prior notice to Tenant if accompanied by Tenant’s representative. Concurrently with Tenant’s installation of any locks for the
Rooftop Area, Tenant will deliver to Landlord a key for any such lock. Tenant will not interfere with the mechanical, electrical, heating,
ventilation and air conditioning, or plumbing systems of the Building or the operation, reception, or transmission of any other satellite,
microwave, or other broadcasting or receiving devices that are located on the roof of, or in, the Building.
30.4 Indemnification and Insurance . Tenant agrees and acknowledges that it shall use the Rooftop Area at its sole risk, and Tenant
absolves and fully releases Landlord and Landlord Parties, from (i) any and all cost, loss, damage, expense, liability, and cause of action,
whether foreseeable or not, arising from any cause, that Tenant may suffer to its personal property located in the Rooftop Area, or (ii) that
Tenant or Tenant’s officers, agents, employees, or independent contractors Landlord or the Landlord Parties may suffer as a direct or indirect
consequence of Tenant’s use of the Rooftop Area, the Antenna or access areas to the Rooftop Area, or (iii) any other cost, loss, damage, expense,
liability, or cause of action arising from or related to this Article 30, excluding that caused by the negligence or willful misconduct of Landlord
or the Landlord Parties or Landlord Event of Default. In addition, Tenant agrees to
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indemnify, defend, protect, and hold Landlord and the Landlord Parties harmless from and against any loss, cost, damage, liability, expense,
claim, action or cause of action of any third party (including, but not limited to, reasonable attorneys’ fees and costs, and, if Landlord requires
the removal of the Antenna at the end of the Antenna Term, any leaks in the roof or roof membrane caused by the removal of the Antenna and
any other rooftop equipment), whether foreseeable or not, resulting as a direct or indirect consequence of Tenant’s use of the Rooftop Area, the
Antenna or access areas to the Rooftop Area, except when such cost, loss, damage, expense, or liability is due to the negligence or willful
misconduct of Landlord or Landlord Parties or Landlord Event of Default. In addition, Tenant shall cause the Rooftop Area, the Antenna and the
obligations assumed by Tenant under this Article 30 to be covered by the insurance coverage required to be procured by Tenant under the Lease.
30.5 Defaults . If Tenant fails to cure the breach of any of the covenants set forth in this Article 30 within ten (10) business days following
written notice from Landlord, Landlord shall have the right to terminate the rights granted to Tenant under this Article 30 upon written notice to
Tenant; provided that if a period longer than ten (10) business days is required to cure, no Event of Default shall be deemed to have occurred if
Tenant commences the cure within such period and diligently prosecutes such cure to completion. In addition, at the option of Landlord, breach
of any of the covenants under this Article 30 by Tenant beyond the above-referenced notice and cure period will also constitute an Event of
Default by Tenant under the Lease.
30.6 Notices . Any notice required or permitted to be given under this Article 30 by Tenant or Landlord will be given under the terms of
Section 29.18 of the Lease.
30.7 Incorporation of Lease Provisions . All applicable provisions of the Lease apply to Tenant’s payment of amounts pursuant to this
Article 30, and the use of the Rooftop Area in the same manner as those provisions apply to the Premises and are incorporated into this Article
30 by this reference as though fully set forth in this Article 30.
30.8 No Warranty . Landlord has made no warranty or representation that the Antenna is permitted by law and Tenant assumes all
liability and risk in obtaining all permits and approvals necessary for the installation and use of the Antenna. Landlord does not warrant or
guaranty that Tenant will receive unobstructed transmission or reception to or from the Antenna and Tenant assumes the liability for the
transmission and reception to and from the Antenna.
30.9 Assignment . Notwithstanding any contrary provision set forth in this Article 30, Tenant’s rights contained herein, may not be
transferred or assigned to any other person or entity, and no person or entity other than Tenant and its employees shall be entitled to use the
Antenna or the Rooftop Area; provided however, the rights hereunder may be transferred or assigned to an Affiliate of Tenant under Article 14
of the Lease in conjunction with an assignment of the Lease or a sublease of all of the Premises for all or substantially all of the remainder of the
term of the Lease.
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ARTICLE 31
EMERGENCY GENERATOR
31.1 Emergency Generator. Upon notice by Tenant to Landlord within sixty (60) days following the Lease Commencement Date, Tenant
shall have the right, at Tenant’s sole cost and expense, subject to the terms hereof, to install one (1) approximately
kw backup emergency
power generator unit to provide emergency power to the Premises (the “ Generator ”) in an area of approximately
feet by
feet, as set
forth on Exhibit J attached to the Lease (the “ Emergency Generator Area”) . Tenant shall have the right to terminate its right to use all or a
portion the Emergency Area at any time upon not less than thirty (30) days’ notice to Landlord, in which event following such termination,
Tenant shall promptly remove Tenant’s Emergency Generator Equipment pursuant to the terms hereof. The physical appearance and all
specifications of the Generator shall be subject to Landlord’s reasonable approval and Landlord may require Tenant to install screening around
the Generator, at Tenant’s sole cost and expense, as reasonably designated by Landlord. Tenant shall be responsible, at Tenant’s sole cost and
expense, for (x) obtaining all permits or other governmental approvals required in connection with the Generator, and (y) repairing and
maintaining and causing the Generator to comply with all applicable laws. In no event shall Tenant permit the Generator to interfere with the
Building Systems or any other communications equipment at the Building that is located on or in the Building prior to the installation of the
Generator (or reasonable substitutes therefor). In the event Tenant elects to exercise its right to install the Generator, then Tenant shall give
Landlord prior notice thereof and Landlord and Tenant shall execute an amendment to this Lease covering the matters addressed in this Article
31, the installation and maintenance of the Generator and the Generator Fuel Pad described in Section 31.2, Tenant’s indemnification of
Landlord with respect thereto, Tenant’s obligation to remove the Generator (and restore the Emergency Generator Area to its previously existing
condition) upon the expiration or earlier termination of this Lease, and other related matters. Subject to Landlord’s reasonable rules and
regulations (including, without limitation, Landlord’s reasonable notice requirements), Tenant shall be permitted to access the Emergency
Generator Area in order to install, repair and maintain the Generator.
31.2 Generator Fuel Pad . If Tenant exercises its right to install the Generator pursuant to Section 31.1, Tenant shall have the right, at
Tenant’s sole cost and expense, subject to the terms hereof, to install a fuel tank to service such generator in the area set forth on Exhibit J
attached to the Lease (the “ Generator Fuel Pad ”). Tenant shall have the right to terminate its right to use all or a portion the Generator Fuel
Pad at any time upon not less than thirty (30) days’ notice to Landlord, in which event following such termination, Tenant, at Tenant’s sole cost,
shall promptly remove all of the equipment installed on the Generator Fuel Pad, and repair any damage to the Project resulting from the
installation or removal of such equipment. All specifications of such equipment shall be subject to Landlord’s reasonable approval. Tenant shall
be responsible, at Tenant’s sole cost and expense, for (x) obtaining all permits or other governmental approvals required in connection with such
equipment, and (y) repairing and maintaining and causing such equipment to comply with all applicable laws. In the event Tenant elects to
exercise its right to install equipment on the Generator Fuel Pad, then Tenant shall give Landlord prior notice thereof and Landlord and Tenant
shall execute an amendment to this Lease covering the matters addressed in this Section 31.2, the payment for installation costs, the installation
and maintenance of such equipment, Tenant’s indemnification of Landlord with
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respect thereto, Tenant’s obligation to remove such equipment upon the expiration or earlier termination of this Lease, and other related matters.
Subject to Landlord’s reasonable rules and regulations (including, without limitation, Landlord’s reasonable notice requirements), Tenant shall
be permitted to access the Generator Fuel Pad in order to install, repair and maintain Tenant’s equipment thereon.
[SIGNATURES APPEAR ON NEXT PAGE.]
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed the day and date first above written.
LANDLORD:

TENANT:

SR C ORPORATE C ENTER P HASE T WO , LLC,
a Delaware limited liability company

B IOMARIN P HARMACEUTICAL I NC .,
a Delaware corporation

By: Seagate SR Corporate Center, LLC,
a California limited liability company
By: Seagate Second Street, LLC,
a California limited liability company

By:
/s/ G. Eric Davis
Name: G. Eric Davis
Its:
Sr.VP, General Counsel

By: Seagate Lindaro, LLC,
a California limited liability company
By: /s/ Willis K. Polite Jr.
Willis K. Polite Jr.
Its: Managing Member
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EXHIBIT A
SAN RAFAEL CORPORATE CENTER
[DIAGRAMS OF PREMISES]
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EXHIBIT A-1
SAN RAFAEL CORPORATE CENTER
[SITE PLAN]
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EXHIBIT B
SAN RAFAEL CORPORATE CENTER
TENANT WORK LETTER
This Tenant Work Letter shall set forth the terms and conditions relating to the construction of the tenant improvements in the Premises in
the 770 Lindaro Building which shall be referred to herein as the “ Premises ”. This Tenant Work Letter is essentially organized chronologically
and addresses the issues of the construction of the Premises, in sequence, as such issues will arise during the actual construction of the Premises.
All references in this Tenant Work Letter to Articles or Sections of “this Lease” shall mean the relevant portion of Articles 1 through 29 of the
Office Lease to which this Tenant Work Letter is attached as Exhibit B and of which this Tenant Work Letter forms a part, and all references in
this Tenant Work Letter to Sections of “this Tenant Work Letter” shall mean the relevant portion of Sections 1 through 5 of this Tenant Work
Letter.
SECTION 1
DELIVERY OF THE PREMISES
Tenant acknowledges that Tenant has thoroughly examined the Premises. Upon full execution and delivery of this Lease by Landlord and
Tenant, Landlord shall deliver the Premises and Tenant shall accept the Premises as of January 2, 2012, in the “as-is” condition existing on the
date of this Lease.
SECTION 2
TENANT IMPROVEMENTS
2.1 Tenant Improvement Allowance . Tenant shall be entitled to a one-time tenant improvement allowance (the “ Tenant Improvement
Allowance ”) in the amount of $5,007,600 ( i.e., $60.00 for each of the square feet of the Premises (83,360 sq. ft.) for the costs relating to the
initial design and construction of Tenant’s improvements, which are permanently affixed to the Premises. Such work, as depicted in the
Approved Construction Documents is referred to herein as the “ Tenant Improvements ”. In no event shall Landlord be obligated to make
disbursements pursuant to this Tenant Work Letter in a total amount which exceeds the Tenant Improvement Allowance and “Landlord’s
Drawing Contribution,” as that term is defined in Section 2.2.2.1 below, unless otherwise expressly set forth in the Lease or this Tenant Work
Letter.
2.2 Disbursement of the Tenant Improvement Allowance .
2.2.1 Tenant Improvement Allowance Items . Except as otherwise set forth in this Tenant Work Letter, the Tenant Improvement
Allowance shall be disbursed by Landlord only for the following items and costs (collectively the “ Tenant Improvement Allowance Items ”):
EXHIBIT B
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2.2.1.1 Payment of the fees of the “Architect/Space Planner” and the “Engineers,” as those terms are defined in Section 3.1 of
this Tenant Work Letter, which payment shall, notwithstanding anything to the contrary contained in this Tenant Work Letter, not exceed an
aggregate amount equal to $5.00 per rentable square foot of the Premises (“ Landlord’s Drawing Contribution ”), which shall be deducted
from the Tenant Improvement Allowance, and payment of the fees incurred by, and the cost of documents and materials supplied by, Landlord
and Landlord’s consultants in connection with the preparation and review of the “Construction Documents,” as that term is defined in
Section 3.1 of this Tenant Work Letter;
2.2.1.2 The payment of plan check, permit and license fees relating to construction of the Tenant Improvements;
2.2.1.3 The cost of construction of the Tenant Improvements, including, without limitation, demolition, testing and inspection
costs, trash removal costs, parking fees, after-hours utilities usage and contractors’ fees and general conditions;
2.2.1.4 The cost of any changes anywhere in the Base Building or the floor of the Building on which the Premises is located,
when such changes are required by the Approved Construction Documents or to comply with applicable governmental regulations or building
codes (collectively, the “ Code ”), such cost to include all direct architectural and/or engineering fees and expenses incurred in connection
therewith;
2.2.1.5 The cost of any changes to the Construction Documents or Tenant Improvements required by Code;
2.2.1.6 Sales and use taxes and Title 24 fees;
2.2.1.7 The “Landlord Coordination Fee,” as that term is defined in Section 4.2.6 of this Tenant Work Letter; and
2.2.1.8 All other costs approved by or expended by Landlord in connection with the construction of the Tenant Improvements.
2.2.1.9 Notwithstanding anything to the contrary in this Section 2 , all costs for the Landlord Coordination Fee and fees for
Tenant’s Agents (as defined in Section 4.1.2 of this Tenant Work Letter) are to be paid from the Tenant Improvement Allowance.
2.2.2 Disbursement of Tenant Improvement Allowance . During the construction of the Tenant Improvements, Landlord shall
make monthly disbursements of the Tenant Improvement Allowance for Tenant Improvement Allowance Items for the benefit of Tenant and
shall authorize the release of monies for the benefit of Tenant as follows.
2.2.2.1 Monthly Disbursements . On or before the twentieth (20 th ) day of each calendar month during the construction of
the Tenant Improvements (the “ Submittal Date ”) (or such other date as Landlord may designate), Tenant shall deliver to Landlord: (i) a
request for payment of the “Contractor,” as that term is defined in Section 4.1 of this Tenant Work Letter, approved by Tenant showing the
schedule, by trade, of percentage of completion of
EXHIBIT B
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the Tenant Improvements in the Premises; (ii) invoices from all of “Tenant’s Agents,” as that term is defined in Section 4.1.2 of this Tenant
Work Letter, for labor rendered and materials delivered to the Premises (if such invoice is for the Contractor, the Contractor will need to provide
an application and certificate for payment [AIA form G702-1992 or equivalent] signed by the Architect/Space Planner, and a breakdown sheet
[AIA form G703-1992 or equivalent]); (iii) an original letter from the Tenant approving such invoices and requesting payment from the Tenant
Improvement Allowance; (iv) executed mechanic’s lien releases, which lien releases shall be conditional with respect to the then-requested
payment amounts and unconditional with respect to payment amounts previously disbursed by Landlord or Tenant, from all of Tenant’s Agents
which shall comply with the appropriate provisions, as reasonably determined by Landlord, of California Civil Code Section 3262(d); and (v) all
other information reasonably requested by Landlord. Tenant’s request for payment shall be deemed Tenant’s acceptance and approval of the
work furnished and/or the materials supplied as set forth in Tenant’s payment request. On or before the date occurring thirty (30) days after the
Submittal Date, and assuming Landlord receives all of the information described in items (i) through (v), above, Landlord shall deliver a check
to Tenant made payable to Tenant’s Agent (or to Tenant if such invoices were previously paid by the Tenant) in payment of the lesser of: (A) the
amounts so requested by Tenant, as set forth in this Section 2.2.2.1 , above, up to an aggregate total of ninety percent (90%) of the Tenant
Improvement Allowance (the remaining ten percent (10%) of the Tenant Improvement Allowance shall be the “ Final Retention ”), and (B) the
balance of any remaining available portion of the Tenant Improvement Allowance (not including the Final Retention), provided that Landlord
does not dispute any request for payment based on non-compliance of any work with the “Approved Construction Documents”, as that term is
defined in Section 3.4 below, or due to any substandard work, or for any other reason as provided in this Lease. Landlord’s payment of such
amounts shall not be deemed Landlord’s approval or acceptance of the work furnished or materials supplied as set forth in Tenant’s payment
request. Notwithstanding anything to the contrary in this Section 2.2.2.1, any payment by Landlord of the Tenant Improvement Allowance
requested by Tenant shall be reduced to account for Tenant’s obligation to pay Tenant’s percentage share of the Over-Allowance Amount in
accordance with the procedure specified in Section 4.3.1 below.
2.2.2.2 Final Retention . Subject to the provisions of this Tenant Work Letter, a check for the Final Retention payable to
Tenant shall be delivered by Landlord to Tenant following the completion of construction of the Premises, provided that (i) Tenant delivers to
Landlord all of the items outlined in the “Close-out Requirement” document included in the Construction Rules, Requirements, Specifications,
Design Criteria and Building Standards (collectively, the “ Final Close-Out Package ”), and (ii) Landlord has determined that no substandard
work exists which adversely affects the mechanical, electrical, plumbing, heating, ventilating and air conditioning, life-safety or other systems of
the Building, the curtain wall of the Building, the structure or exterior appearance of the Building, or any other tenant’s use of such other tenant’s
leased premises in the Building.
2.2.2.3 Other Terms . Landlord shall only be obligated to make disbursements from the Tenant Improvement Allowance to
the extent costs are incurred by Tenant for Tenant Improvement Allowance Items. All Tenant Improvement Allowance Items for which the
Tenant Improvement Allowance has been made available shall be deemed Landlord’s property under the terms of Section 8.5 of this Lease.
Tenant shall have no claim to any Tenant Improvement Allowance not expended by Tenant within two (2) years after the Lease Commencement
Date and any such sums shall be the sole property of Landlord.
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2.3 Construction Rules. Landlord has established construction rules, regulation, requirements and procedures, and specifications, design
criteria and Building standards with which Tenant, the “Architect/Space Planner,” as that term is defined below, and all Tenant’s Agents must
comply in designing and constructing the Tenant Improvements in the Premises in the form attached hereto as Schedule 2 (the “ Construction
Rules ”).
SECTION 3
CONSTRUCTION DOCUMENTS
3.1 Selection of Architect/Space Planner/Construction Documents . Tenant shall retain a licensed, competent, reputable architect/space
planner experienced in office space design (the “ Architect/Space Planner ”) to prepare the Construction Documents. Tenant shall retain one or
more of Landlord’s approved engineering consultants listed in the attached Schedule 1 (the “ Engineers ”) to prepare all plans and engineering
Construction Documents relating to the structural, mechanical, electrical, plumbing, HVAC, lifesafety, and sprinkler work in the Premises. The
plans and drawings to be prepared by Architect/Space Planner and the Engineers hereunder shall be known collectively as the “ Construction
Documents .” All Construction Documents shall comply with Landlord’s reasonable drawing format and specifications. Landlord’s review of
the Construction Documents as set forth in this Section 3 , shall be for its sole purpose and shall not imply Landlord’s review of the same, or
obligate Landlord to review the same, for quality, design, Code compliance or other like matters. Accordingly, notwithstanding that any
Construction Documents are reviewed by Landlord or its space planner, architect, engineers and consultants, and notwithstanding any advice or
assistance which may be rendered to Tenant by Landlord or Landlord’s space planner, architect, engineers, and consultants, Landlord shall have
no liability whatsoever in connection therewith and shall not be responsible for any omissions or errors contained in the Construction
Documents, and Tenant’s waiver and indemnity set forth in Section 10.1 of this Lease shall specifically apply to the Construction Documents.
Furthermore, Tenant and Architect/Space Planner shall verify, in the field, the dimensions and conditions as shown on the relevant portions of
the base building plans, and Tenant and Architect/Space Planner shall be solely responsible for the same, and Landlord shall have no
responsibility in connection therewith.
3.2 Final Space Plan . Tenant shall supply Landlord with two (2) copies signed by Tenant of its final space plan for the Premises before
any architectural Construction Documents or engineering drawings have been commenced. The final space plan (the “ Final Space Plan ”) shall
include a layout and designation of all offices, rooms and other partitioning, their intended use, and equipment to be contained therein. Landlord
may request clarification or more specific drawings for special use items not included in the Final Space Plan. Landlord shall advise Tenant
within five (5) business days after Landlord’s receipt of the Final Space Plan for the Premises if the same is satisfactory, incomplete or
unsatisfactory because it would result in improvements which are of inferior quality, or are not in compliance with applicable law or would not
be compatible with the Building’s systems. If Tenant is advised that it is unsatisfactory or incomplete in any respect, Tenant shall promptly cause
the final Space Plan to
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be revised to correct any deficiencies or other matters Landlord may reasonably require. As part of Landlord’s approval of the Final Space Plan,
Landlord will attach to the Final Space Plan a list of “TI Required Removables”, as defined in Section 4.4 of this Tenant Work Letter, with the
express understanding that no portion of the lobby shall be included within the definition of TI Required Removables.
3.3 Final Construction Documents . After the approval of the Final Space Plan by Landlord and Tenant, Tenant shall promptly cause the
Architect/Space Planner and the Engineers to complete the architectural and engineering drawings for the Premises, and Architect/Space Planner
shall compile a fully coordinated set of architectural, structural, mechanical, electrical and plumbing Construction Documents in a form which is
complete to allow subcontractors to bid on the work and to obtain all applicable permits (collectively, the “ Final Construction Documents ”)
and shall submit the same to Landlord for Landlord’s approval. Tenant shall supply Landlord with two (2) copies signed by Tenant of such Final
Construction Documents. Landlord shall advise Tenant within ten (10) business days after Landlord’s receipt of the Final Construction
Documents for the Premises if the same is satisfactory, unsatisfactory or incomplete in any respect. If Tenant is advised that the Final
Construction Documents are unsatisfactory, incomplete, or unsatisfactory because they are not consistent with the previously approved Final
Space Plan, or would result in improvements which are of inferior quality, or are not in compliance with applicable law or would not be
compatible with the Building’s systems, Tenant shall immediately revise the Final Construction Documents in accordance with such review and
any reasonable disapproval of Landlord in connection therewith.
3.4 Approved Construction Documents . The Final Construction Documents shall be approved by Landlord (the “ Approved
Construction Documents ”) prior to the commencement of construction of the Premises by Tenant. After approval by Landlord of the Final
Construction Documents Tenant shall cause the Architect/Space Planner to submit the Approved Construction Documents to the appropriate
municipal authorities for all architectural and structural permits (the “ Permits ”), provided that (a) the Architect/Space Planner shall provide
Landlord with a copy of the package that it intends to submit prior to such submission, and (b) if there are Base Building modifications required
to obtain the Permits, then Tenant shall obtain Landlord’s prior written consent to any such Base Building modifications. Tenant hereby agrees
that neither Landlord nor Landlord’s consultants shall be responsible for obtaining any certificate of occupancy (or other documentation or
approval allowing Tenant to legally occupy the Premises) for the Premises and that obtaining the same shall be Tenant’s responsibility; provided,
however, that Landlord shall cooperate with Tenant in performing ministerial acts reasonably necessary to enable Tenant to obtain any such
certificate of occupancy (or other documentation or approval allowing Tenant to legally occupy the Premises). No changes, modifications or
alterations in the Approved Construction Documents may be made without the prior written consent of Landlord, which consent may not be
unreasonably withheld.
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SECTION 4
CONSTRUCTION OF THE TENANT IMPROVEMENTS
4.1 Tenant’s Selection of Contractors .
4.1.1 The Contractor . Tenant shall retain a licensed general contractor from one of those listed on the attached Schedule 1 (the “
Contractor ”), as a contractor for the construction of the Tenant Improvements.
4.1.2 Tenant’s Agents . The Architect/Space Planner, Engineers, consultants, Contractor, other contractors, vendors, subcontractors,
laborers, materialmen, and suppliers retained and/or used by Tenant shall be known collectively as the “ Tenant’s Agents .” The list of
Landlord’s Approved Contractors is attached hereto as Schedule 1 . No other contractors may be selected without the written approval of
Landlord, which may be withheld by Landlord in its reasonable discretion.
4.2 Construction of Tenant Improvements by Tenant’s Agents .
4.2.1 Construction Contract; Cost Budget . Prior to commencement of construction, Tenant shall submit a copy of the executed contract with
the Contractor for the construction of the Tenant Improvements, including the general conditions with Contractor (the “ Contract ”), to Landlord
for its records. Prior to the commencement of the construction of the Tenant Improvements, and after Tenant has accepted all bids and proposals
for the Tenant Improvements, Tenant shall provide Landlord with (i) a detailed breakdown, by trade, for all of Tenant’s Agents, of the final
estimated costs to be incurred or which have been incurred in connection with the design and construction of the Tenant Improvements to be
performed by or at the direction of Tenant or the Contractor (the “ Construction Budget ”), which costs shall include, but not be limited to, the
costs of the Architect’s and Engineers’ fees and the Landlord Coordination Fee. The amount, if any, by which the total costs set forth in the
Construction Budget exceed the amount of the Tenant Improvement Allowance is referred to herein as the “ Over Allowance Amount ”. Tenant
shall be responsible to pay a percentage of each disbursement under this Tenant Work Letter, which percentage (the “ Over-Allowance
Percentage”) shall be equal to the amount of the Over-Allowance Amount, divided by the amount of the Construction Budget, and such
payment by Tenant shall be a condition to Landlord’s obligation to pay any amounts of the Tenant Improvement Allowance. In the event that
after the Construction Budget has been delivered by Tenant, the costs relating to the design and construction of the Tenant Improvements shall
be in excess of the estimated amounts as set forth in the Construction Budget and the Over-Allowance Amount, the Over-Allowance Amount
shall be re-calculated by Tenant and approved by Landlord and the respective payments made by Landlord and Tenant as of the date of such recalculation shall be reconciled and adjusted based on such re-calculation and payment of any difference owed by one party to the to the other
based on such reconciliation shall be made within five (5) business days of the approval of such reconciliation.
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4.2.2 Tenant’s Agents .
4.2.2.1 Landlord’s General Conditions for Tenant’s Agents and Tenant Improvement Work . Tenant’s and Tenant’s
Agent’s construction of the Tenant Improvements shall comply with the following: (i) the Tenant Improvements shall be constructed in strict
accordance with the Approved Construction Documents; (ii) Tenant and Tenant’s Agents shall not, in any way, interfere with, obstruct, or delay,
the work of Landlord’s base building contractor and subcontractors with respect to the Base Building or any other work in the Building;
(iii) Tenant’s Agents shall submit schedules of all work relating to the Tenant’s Improvements to Landlord and Landlord shall, within five
(5) business days of receipt thereof, inform Tenant’s Agents of any changes which are reasonably necessary thereto, and Tenant’s Agents shall
adhere to such corrected schedule; and (iv) Tenant shall abide by all reasonable rules made by Landlord with respect to the use of parking,
freight, loading dock and service elevators, storage of materials, coordination of work with the contractors of other tenants, and any other matter
in connection with this Tenant Work Letter, including, without limitation, the construction of the Tenant Improvements and Tenant shall
promptly execute all documents including, but not limited to, Landlord’s standard contractor’s rules and regulations, as Landlord may deem
reasonably necessary to evidence or confirm Tenant’s agreement to so abide.
4.2.2.2 Indemnity . Tenant’s indemnity of Landlord as set forth in Section 10.1 of this Lease shall also apply with respect to
any and all costs, losses, damages, injuries and liabilities related in any way to any act or omission of Tenant or Tenant’s Agents, or anyone
directly or indirectly employed by any of them, or in connection with Tenant’s non-payment of any amount arising out of the Tenant
Improvements and/or Tenant’s disapproval of all or any portion of any request for payment. Such indemnity by Tenant, as set forth in
Section 10.1 of this Lease, shall also apply with respect to any and all costs, losses, damages, injuries and liabilities related in any way to
Landlord’s performance of any ministerial acts reasonably necessary (i) to permit Tenant to complete the Tenant Improvements, and (ii) to
enable Tenant to obtain any certificate of occupancy (or other documentation or approval allowing Tenant to legally occupy the Premises) for the
Premises.
4.2.2.3 Requirements of Tenant’s Agents . Each of Tenant’s Agents shall guarantee to Tenant and for the benefit of
Landlord that the portion of the Tenant Improvements for which it is responsible shall be free from any defects in workmanship and materials for
a period of not less than one (1) year from the date of completion thereof. Each of Tenant’s Agents shall be responsible for the replacement or
repair, without additional charge, of all work done or furnished in accordance with its contract that shall become defective within one (1) year
after the later to occur of (i) completion of the work performed by such contractor or subcontractors and (ii) the Lease Commencement Date. The
correction of such work shall include, without additional charge, all additional expenses and damages incurred in connection with such removal
or replacement of all or any part of the Tenant Improvements, and/or the Building and/or common areas that may be damaged or disturbed
thereby. All such warranties or guarantees as to materials or workmanship of or with respect to the Tenant Improvements shall be contained in
the Contract or subcontract and shall be written such that such guarantees or warranties shall inure to the benefit of both Landlord and Tenant, as
their respective interests may appear, and can be directly enforced by either. Tenant covenants to give to Landlord any assignment or other
assurances which may be necessary to effect such right of direct enforcement.
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4.2.2.4 Insurance Requirements .
4.2.2.4.1 General Coverages . All of Tenant’s Agents shall carry worker’s compensation insurance covering all of their
respective employees, and shall also carry commercial general liability insurance, including property damage, all with limits, in form and with
companies as are required to be carried by Tenant as set forth in Article 10 of this Lease, and the policies therefor shall insure Landlord and
Tenant, as their interests may appear, as well as the Contractor and subcontractors.
4.2.2.4.2 Special Coverages . Tenant or Contractor shall carry “Builder’s All Risk” insurance in an amount approved
by Landlord, which shall in no event be less than the amount actually carried by Tenant or Contractor, covering the construction of the Tenant
Improvements, and such other insurance as Landlord may require, it being understood and agreed that the Tenant Improvements shall be insured
by Tenant pursuant to Article 10 of this Lease immediately upon completion thereof. Such insurance shall be in amounts and shall include such
extended coverage endorsements as may be reasonably required by Landlord.
4.2.2.4.3 General Terms . Certificates for all insurance carried pursuant to this Section 4.2.2.4 shall be delivered to
Landlord before the commencement of construction of the Tenant Improvements and before the Contractor’s equipment is moved onto the site.
All such policies of insurance must contain a provision that the company writing said policy will give Landlord thirty (30) days prior written
notice of any cancellation or lapse of the effective date or any reduction in the amounts of such insurance. In the event that the Tenant
Improvements are damaged by any cause during the course of the construction thereof, Tenant shall immediately repair the same at Tenant’s sole
cost and expense. Tenant’s Agents shall maintain all of the foregoing insurance coverage in force until the Tenant Improvements are fully
completed and accepted by Landlord, except for any Products and Completed Operation Coverage insurance required by Landlord, which is to
be maintained for ten (10) years following completion of the work and acceptance by Landlord and Tenant and which shall name Landlord, and
any other party that Landlord so specifies, as additional insured as to the full limits required hereunder for such entire ten (10) year period. All
insurance, except Workers’ Compensation, maintained by Tenant’s Agents shall preclude subrogation claims by the insurer against anyone
insured thereunder. Such insurance shall provide that it is primary insurance as respects the owner and that any other insurance maintained by
owner is excess and noncontributing with the insurance required hereunder. The requirements for the foregoing insurance shall not derogate
from the provisions for indemnification of Landlord by Tenant under Section 4.2.2.2 of this Tenant Work Letter.
4.2.3 Governmental Compliance . The Tenant Improvements shall comply in all respects with the following: (i) the Code and other
state, federal, city or quasi-governmental laws, codes, ordinances and regulations, as each may apply according to the rulings of the controlling
public official, agent or other person; (ii) applicable standards of the American Insurance Association (formerly, the National Board of Fire
Underwriters) and the National Electrical Code; and (iii) building material manufacturer’s specifications.
4.2.4 Inspection by Landlord . Landlord shall have the right to inspect the Tenant Improvements at all times, provided however,
that Landlord’s failure to inspect the
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Tenant Improvements shall in no event constitute a waiver of any of Landlord’s rights hereunder nor shall Landlord’s inspection of the Tenant
Improvements constitute Landlord’s approval of the same. Should Landlord reasonably disapprove any portion of the Tenant Improvements,
because of a defect in materials or workmanship or failure to comply with the Approved Construction Drawings or applicable local, state or
federal building codes or law, Landlord shall notify Tenant in writing of such disapproval and shall specify the items disapproved. Any defects
or deviations in, and/or disapproval by Landlord of, the Tenant Improvements shall be rectified by Tenant at no expense to Landlord, provided
however, that in the event Landlord determines that a defect or deviation exists or disapproves any portion of the Tenant Improvements for the
reasons set forth above, and Tenant shall have failed to commence correction within ten (10) business days following Tenant’s receipt of notice
of disapproval, Landlord may, take such action as Landlord reasonably deems necessary, at Tenant’s expense and without incurring any liability
on Landlord’s part, to correct any such defect, deviation and/or matter, including, without limitation, causing the cessation of performance of the
construction of the Tenant Improvements until such time as the defect, deviation and/or matter is corrected to Landlord’s satisfaction.
4.2.5 Meetings . Commencing upon the execution of this Lease, Tenant shall hold regular meetings with the Architect/Space Planner
and the Contractor regarding the progress of the preparation of Construction Documents and the construction of the Tenant Improvements,
which meetings shall be held at the office of the Project, at a time mutually agreed upon by Landlord and Tenant, and, upon Landlord’s request,
certain of Tenant’s Agents shall attend such meetings. In addition, minutes shall be taken at all such meetings, a copy of which minutes shall be
promptly delivered to Landlord. One such meeting each month shall include the review of Contractor’s current request for payment.
4.2.6 Landlord Coordination Fee . Tenant shall pay a construction supervision and management fee (the “ Landlord Coordination
Fee ”) to Landlord in an amount equal to the product of (i) two percent (2%) and (ii) the Tenant Improvement Allowance. The Landlord
Coordination Fee shall be deducted from the Tenant Improvement Allowance and shall not exceed $1.20 per foot.
4.3 Notice of Completion . Within five (5) days after the final completion of construction of the Tenant Improvements, including, without
limitation, the completion of any punch list items, Tenant shall cause a Notice of Completion to be recorded in the office of the Recorder of the
County of Marin in accordance with Section 3093 of the Civil Code of the State of California or any successor statute, and shall furnish a copy
thereof to Landlord upon such recordation. If Tenant fails to do so, Landlord may execute and file the same on behalf of Tenant as Tenant’s
agent for such purpose, at Tenant’s sole cost and expense.
4.4 Removal Obligations . In the event that, in the course of developing the Construction Documents, Tenant changes the configuration of
the Premises from that shown in the approved Final Space Plan, Landlord may, by written notice to Tenant given concurrently with giving
Landlord’s consent to the Construction Documents, require Tenant, at Tenant’s expense, to remove at the end of the Term any portion of the
Tenant Improvements introduced in the reconfigured plan which in Landlord’s reasonable judgment, are of a nature that would require removal
and repair costs that are materially in excess of the removal and repair costs associated with standard office improvements such as laboratory
improvements, any exercise
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facility, and any cafeteria (collectively referred to as “TI Required Removables” ), and to repair any damage to the Premises and Building
caused by such removal. If Tenant fails to complete such removal and/or to repair any damage caused by the removal of any such TI Required
Removables, then at Landlord’s option, either (A) Tenant shall be deemed to be holding over in the Premises and Rent shall continue to accrue
in accordance with the terms of Article 16 of the Lease, until such work shall be completed, or (B) Landlord may do so and may charge the cost
thereof to Tenant. Tenant hereby protects, defends, indemnifies and holds Landlord harmless from any liability, cost, obligation, expense or
claim of lien in any manner relating to the installation, placement, and removal or financing of any such Tenant Improvements in, on or about the
Premises, which obligations of Tenant shall survive the expiration or earlier termination of this Lease. In no event shall any portion of the lobby
be included within the definition of TI Required Removables.
SECTION 5
MISCELLANEOUS
5.1 Tenant’s Representative . Tenant will designate in writing someone as its sole representative with respect to the matters set forth in
this Tenant Work Letter, who shall have full authority and responsibility to act on behalf of the Tenant as required in this Tenant Work Letter,
prior to commencing construction of the Tenant Improvements.
5.2 Landlord’s Representative . Landlord has designated Tom Holman or Willis K. Polite Jr. as its sole representatives with respect to the
matters set forth in this Tenant Work Letter, either of whom, until further notice to Tenant, shall have full authority and responsibility to act on
behalf of the Landlord as required in this Tenant Work Letter.
5.3 Time of the Essence in This Tenant Work Letter . Unless otherwise indicated, all references in this Tenant Work Letter to a
“number of days” shall mean and refer to calendar days. If any item requiring approval is timely disapproved by Landlord, the procedure for
preparation of the document and approval thereof shall be repeated until the document is approved by Landlord.
5.4 Tenant’s Lease Default . Notwithstanding any provision to the contrary contained in this Lease, if an event of Default as described in
Section 19.1 of this Lease or a Default by Tenant under this Tenant Work Letter has occurred at any time on or before the substantial completion
of the Tenant Improvements in the Premises, then (i) in addition to all other rights and remedies granted to Landlord pursuant to the Lease,
Landlord shall have the right to withhold payment of all or any portion of the Tenant Improvement Allowance and/or Landlord may cause
Contractor to cease the construction of the Premises (in which case, Tenant shall be responsible for any delay in the substantial completion of the
Tenant Improvements in the Premises caused by such work stoppage), and (ii) all other obligations of Landlord under the terms of this Tenant
Work Letter shall be forgiven until such time as such Default is cured pursuant to the terms of the Lease (in which case, Tenant shall be
responsible for any delay in the substantial completion of the Tenant Improvements in the Premises caused by such inaction by Landlord).
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EXHIBIT C
SAN RAFAEL CORPORATE CENTER
NOTICE OF LEASE TERM DATES
To:

Re: Lease dated
concerning Suite

, 20 between
,a
(“Landlord”), and
on floor(s)
of the office building located at
,

,a

(“Tenant”)
, California.

Gentlemen:
In accordance with the Lease (the “Lease”), we wish to advise you and/or confirm as follows:
1.

The Lease Term shall commence on or has commenced on

for a term of

2.

Rent commenced to accrue on

3.

If the Lease Commencement Date is other than the first day of the month, the first billing will contain a pro rata adjustment. Each
billing thereafter, with the exception of the final billing, shall be for the full amount of the monthly installment as provided for in the
Lease.

4.

Your rent checks should be made payable to

5.

The exact number of rentable square feet within the Premises is

, in the amount of

ending on

.

.

at

.
square feet.
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6.

Tenant’s Share of Building Expenses is

%. Tenant’s Share of Project Expenses is

%.

“Landlord”:
,
a
By:
Its:
Agreed to and Accepted
as of
, 20 .
“Tenant”:
,
a
By:
Its:
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EXHIBIT D
SAN RAFAEL CORPORATE CENTER
RULES AND REGULATIONS-770 LINDARO
Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord shall not be responsible to Tenant for the
nonperformance of any of said Rules and Regulations by or otherwise with respect to the acts or omissions of any other tenants or occupants of
the Project. In the event of any conflict between the Rules and Regulations and the other provisions of this Lease, the latter shall control.
1. Upon the termination of this Lease, Tenant shall return to Landlord all keys of stores, offices, and toilet rooms, either furnished to, or
otherwise procured by Tenant.
2. Intentionally omitted.
3. Intentionally omitted.
4. Intentionally omitted.
5. Tenant shall provide protection for all elevator finishes when using same to move furniture, freight, etc.
6. The requirements of Tenant will be attended to only upon application at the management office for the Project or at such office location
designated by Landlord. Employees of Landlord shall not perform any work or do anything outside their regular duties unless under special
instructions from Landlord.
7. No sign, advertisement, notice or handbill shall be exhibited, distributed, painted or affixed by Tenant on any part of the exterior of the
Building without the prior written consent of the Landlord. Tenant shall not disturb, solicit, peddle, or canvass any occupant of the Project and
shall cooperate with Landlord and its agents of Landlord to prevent same.
8. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose other than that for which they were
constructed, and no foreign substance of any kind whatsoever shall be thrown therein. The expense of any breakage, stoppage or damage
resulting from the violation of this rule shall be borne by the tenant who, or whose servants, employees, agents, visitors or licensees shall have
caused same.
9. Tenant shall not overload the floor of the Premises, nor mark, drive nails or screws, or drill into the partitions, woodwork or drywall or
in any way deface the Premises or any part thereof without Landlord’s prior written consent.
10. Except for vending machines intended for the sole use of Tenant’s employees and invitees, no vending machine or machines other than
fractional horsepower office machines shall be installed, maintained or operated upon the Premises without the written consent of Landlord.
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11. Except as permitted by this Lease, Tenant shall not use or keep in or on the Premises, the Building, or the Project any kerosene,
gasoline, explosive material, corrosive material, material capable of emitting toxic fumes, or other inflammable or combustible fluid chemical,
substitute or material. Tenant shall provide material safety data sheets for any Hazardous Material used or kept on the Premises.
12. Intentionally omitted.
13. Except as permitted by this Lease, Tenant shall not use, keep or permit to be used or kept, any foul or noxious gas or substance in or on
the Premises, or permit or allow the Premises to be occupied or used in a manner offensive or objectionable to Landlord or other occupants of
the Project by reason of noise, odors, or vibrations, or interfere with other tenants or those having business therein, whether by the use of any
musical instrument, radio, phonograph, or in any other way. Tenant shall not throw anything out of doors, windows or skylights or down
passageways.
14. Tenant shall not bring into or keep within the Project, the Building or the Premises any animals (other than guide or service dogs),
birds, aquariums, or, except in areas designated by Landlord, bicycles or other vehicles.
15. No cooking shall be done or permitted on the Premises, nor shall the Premises be used for the storage of merchandise, for lodging or
for any improper, objectionable or immoral purposes. Notwithstanding the foregoing, Underwriters’ laboratory-approved equipment and
microwave ovens may be used in the Premises for heating food and brewing coffee, tea, hot chocolate and similar beverages for employees and
visitors, provided that such use is in accordance with all applicable federal, state, county and city laws, codes, ordinances, rules and regulations.
16. The Premises shall not be used for manufacturing or for the storage of merchandise except as such storage may be incidental to the use
of the Premises provided for in the Summary. Tenant shall not occupy or permit any portion of the Premises to be occupied as an office for a
messenger-type operation or dispatch office, public stenographer or typist, or for the manufacture or sale of liquor, narcotics, or tobacco in any
form, or as a medical office, or as a barber or manicure shop, or as an employment bureau without the express prior written consent of Landlord.
Tenant shall not engage or pay any employees on the Premises except those actually working for such tenant on the Premises nor advertise for
laborers giving an address at the Premises.
17. Landlord reserves the right to exclude or expel from the Project any person who, in the judgment of Landlord, is intoxicated or under
the influence of liquor or drugs, or who shall in any manner do any act in violation of any of these Rules and Regulations.
18. Tenant, its employees and agents shall not loiter in or on the entrances, corridors, sidewalks, lobbies, courts, halls, stairways, elevators,
vestibules or any Common Areas for the purpose of smoking tobacco products or for any other purpose, nor in any way obstruct such areas, and
shall use them only as a means of ingress and egress for the Premises.
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19. Tenant shall not waste electricity, water or air conditioning and agrees to cooperate fully with Landlord to ensure the most effective
operation of the Building’s heating and air conditioning system, and shall refrain from attempting to adjust any controls. Tenant shall participate
in recycling programs undertaken by Landlord.
20. Tenant shall store all its trash and garbage within the interior of the Premises. No material shall be placed in the trash boxes or
receptacles if such material is of such nature that it may not be disposed of in the ordinary and customary manner of removing and disposing of
trash and garbage in San Rafael, California without violation of any law or ordinance governing such disposal. All trash, garbage and refuse
disposal shall be made only through entry-ways and elevators provided for such purposes at such times as Landlord shall designate. If the
Premises is or becomes infested with vermin as a result of the use or any misuse or neglect of the Premises by Tenant, its agents, servants,
employees, contractors, visitors or licensees, Tenant shall forthwith, at Tenant’s expense, cause the Premises to be exterminated from time to
time to the satisfaction of Landlord and shall employ such licensed exterminators as shall be approved in writing in advance by Landlord.
21. Tenant shall comply with all safety, fire protection and evacuation procedures and regulations established by Landlord or any
governmental agency.
22. Any persons employed by Tenant to do janitorial work shall be subject to the prior written approval of Landlord and Tenant shall be
responsible for all acts of such persons.
23. No awnings or other projection shall be attached to the outside walls of the Building without the prior written consent of Landlord, and
no curtains, blinds, shades or screens shall be attached to or hung in, or used in connection with, any window or door of the Premises other than
Landlord standard window coverings. Neither the interior nor exterior of any windows shall be coated or otherwise sunscreened without the prior
written consent of Landlord.
24. Intentionally omitted.
25. Tenant must comply with requests by the Landlord concerning the informing of their employees of items of importance to the
Landlord.
26. Tenant must comply with all applicable “ NO-SMOKING ” or similar ordinances. If Tenant is required under the ordinance to adopt a
written smoking policy, a copy of said policy shall be on file in the office of the Building.
27. Tenant hereby acknowledges that Landlord shall have no obligation to provide guard service or other security measures for the benefit
of the Premises, the Building or the Project. Tenant hereby assumes all responsibility for the protection of Tenant and its agents, employees,
contractors, invitees and guests, and the property thereof, from acts of third parties, including keeping doors locked and other means of entry to
the Premises closed, whether or not Landlord, at its option, elects to provide security protection for the Project or any portion thereof. Tenant
further assumes the risk that any safety and security devices, services and programs which Landlord elects, in its sole discretion, to provide may
not be effective, or may malfunction or be circumvented by an unauthorized third party, and Tenant shall, in addition to its other
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insurance obligations under this Lease, obtain its own insurance coverage to the extent Tenant desires protection against losses related to such
occurrences. Tenant shall cooperate in any reasonable safety or security program developed by Landlord or required by law.
28. Intentionally omitted.
29. Intentionally omitted.
30. No auction, liquidation, fire sale, going-out-of-business or bankruptcy sale shall be conducted in the Premises without the prior written
consent of Landlord.
31. No tenant shall use or permit the use of any portion of the Premises for living quarters, sleeping apartments or lodging rooms.
32. Intentionally omitted.
33. Tenant shall install and maintain, at Tenant’s sole cost and expense, an adequate, visibly marked and properly operational fire
extinguisher next to any duplicating or photocopying machines or similar heat producing equipment, which may or may not contain combustible
material, in the Premises.
Landlord reserves the right at any time to change or rescind any one or more of these Rules and Regulations, or to make such other and
further reasonable Rules and Regulations not inconsistent with the terms of the Lease as in Landlord’s judgment may from time to time be
necessary for the management, safety, care and cleanliness of the Premises, Building, the Common Areas and the Project, and for the
preservation of good order therein, as well as for the convenience of other occupants and tenants therein. Landlord may waive any one or more
of these Rules and Regulations for the benefit of any particular tenants, but no such waiver by Landlord shall be construed as a waiver of such
Rules and Regulations in favor of any other tenant, nor prevent Landlord from thereafter enforcing any such Rules or Regulations against any or
all tenants of the Project. Tenant shall be deemed to have read these Rules and Regulations and to have agreed to abide by them as a condition of
its occupancy of the Premises.
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EXHIBIT E
SAN RAFAEL CORPORATE CENTER
FORM OF TENANT ESTOPPEL CERTIFICATE
The undersigned as Tenant under that certain Lease (the “Lease”) made and entered into as of
, 20 by and between
as Landlord, and the undersigned as Tenant, for Premises on the
floor(s) of the office building located at
, California
, certifies as follows:

,

1. Attached hereto as Exhibit A is a true and correct copy of the Lease and all amendments and modifications thereto. The documents
contained in Exhibit A represent the entire agreement between the parties as to the Premises.
2. The undersigned currently occupies the Premises described in the Lease, the Lease Term commenced on
, and the Lease Term
expires on
, and the undersigned has no option to terminate or cancel the Lease or to purchase all or any part of the Premises, the
Building and/or the Project.
3. Base Rent became payable on

.

4. The Lease is in full force and effect and has not been modified, supplemented or amended in any way except as provided in Exhibit A.
5. Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any license or concession agreements with
respect thereto except as follows:
6. Tenant shall not modify the documents contained in Exhibit A without the prior written consent of Landlord’s mortgagee.
7. All monthly installments of Base Rent, all Additional Rent and all monthly installments of estimated Additional Rent have been paid
when due through
. The current monthly installment of Base Rent is $
.
8. All conditions of the Lease to be performed by Landlord necessary to the enforceability of the Lease have been satisfied and Landlord is
not in default thereunder. In addition, the undersigned has not delivered any notice to Landlord regarding a default by Landlord thereunder.
9. No rental has been paid more than thirty (30) days in advance and no security has been deposited with Landlord except as provided in
the Lease.
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10. As of the date hereof, there are no existing defenses or offsets, or, to the undersigned’s knowledge, claims or any basis for a claim, that
the undersigned has against Landlord.
11. If Tenant is a corporation or partnership, Tenant hereby represents and warrants that Tenant is a duly formed and existing entity
qualified to do business in California and that Tenant has full right and authority to execute and deliver this Estoppel Certificate and that each
person signing on behalf of Tenant is authorized to do so.
12. There are no actions pending against the undersigned under the bankruptcy or similar laws of the United States or any state.
13. Other than in compliance with all applicable laws and the Lease, the undersigned has not used or stored any hazardous substances in
the Premises.
14. To the undersigned’s knowledge, all tenant improvement work to be performed by Landlord under the Lease has been completed in
accordance with the Lease and has been accepted by the undersigned and all reimbursements and allowances due to the undersigned under the
Lease in connection with any tenant improvement work have been paid in full.
The undersigned acknowledges that this Estoppel Certificate may be delivered to Landlord or to a prospective mortgagee or prospective
purchaser, and acknowledges that said prospective mortgagee or prospective purchaser will be relying upon the statements contained herein in
making the loan or acquiring the property of which the Premises are a part and that receipt by it of this certificate is a condition of making such
loan or acquiring such property.
Executed at

on the

day of

, 20

.
“Tenant”:
,
a
By:
Its:
By:
Its:
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EXHIBIT F
SAN RAFAEL CORPORATE CENTER
FORM OF LETTER OF CREDIT
(Letterhead of a money center bank
acceptable to the Landlord)
FAX NO. [( )
]
SWIFT: [Insert No., if any]

[Insert Bank Name And Address]
DATE OF ISSUE:

BENEFICIARY:
[Insert Beneficiary Name And Address]

APPLICANT:
[Insert Applicant Name And Address]
LETTER OF CREDIT NO.

EXPIRATION DATE:
AT OUR COUNTERS

AMOUNT AVAILABLE:
USD[Insert Dollar Amount]
(U.S. DOLLARS [Insert Dollar Amount])

LADIES AND GENTLEMEN:
WE HEREBY ESTABLISH OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO.
IN YOUR FAVOR FOR THE ACCOUNT
OF BIOMARIN PHARMACEUTICAL INC., A DELAWARE CORPORATION UP TO THE AGGREGATE AMOUNT OF USD FOUR
MILLION SEVEN HUNDRED TWENTY-SIX THOUSAND (4,726,000 U.S. DOLLARS) EFFECTIVE IMMEDIATELY AND EXPIRING
ON (Expiration Date) AVAILABLE BY PAYMENT UPON PRESENTATION OF YOUR DRAFT AT SIGHT DRAWN ON [Insert Bank
Name] WHEN ACCOMPANIED BY THE FOLLOWING DOCUMENT(S):
1. THE ORIGINAL OF THIS IRREVOCABLE STANDBY LETTER OF CREDIT AND AMENDMENT(S), IF ANY.
2. BENEFICIARY’S SIGNED STATEMENT PURPORTEDLY SIGNED BY AN AUTHORIZED REPRESENTATIVE OF
[Insert Landlord’s Name], A [Insert Entity Type] (“LANDLORD”) STATING THE FOLLOWING:
“THE UNDERSIGNED HEREBY CERTIFIES THAT THE LANDLORD, EITHER (A) UNDER THE LEASES (DEFINED BELOW),
OR (B) AS A RESULT OF THE TERMINATION OF SUCH LEASES, HAS THE RIGHT TO DRAW DOWN THE AMOUNT OF USD
IN ACCORDANCE WITH THE TERMS OF THOSE CERTAIN LEASES DATED [Insert Leases
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Dates], (COLLECTIVELY, THE “LEASES”), OR SUCH AMOUNT CONSTITUTES DAMAGES OWING BY THE TENANT UNDER
SUCH LEASES TO BENEFICIARY RESULTING FROM THE BREACH OF SUCH LEASES BY THE TENANT THEREUNDER,
AND SUCH AMOUNT REMAINS UNPAID AT THE TIME OF THIS DRAWING.”
OR
“THE UNDERSIGNED HEREBY CERTIFIES THAT WE HAVE RECEIVED A WRITTEN NOTICE OF [Insert Bank Name]’S
ELECTION NOT TO EXTEND ITS STANDBY LETTER OF CREDIT NO.
AND HAVE NOT RECEIVED A
REPLACEMENT LETTER OF CREDIT WITHIN AT LEAST SIXTY (60) DAYS PRIOR TO THE PRESENT EXPIRATION DATE.”
OR
“THE UNDERSIGNED HEREBY CERTIFIES THAT BENEFICIARY IS ENTITLED TO DRAW DOWN THE FULL AMOUNT OF
LETTER OF CREDIT NO.
AS THE RESULT OF THE FILING OF A VOLUNTARY PETITION UNDER THE U.S.
BANKRUPTCY CODE OR A STATE BANKRUPTCY CODE BY THE TENANT UNDER THOSE CERTAIN LEASES DATED
DECEMBER , 2011 (COLLECTIVELY, THE “LEASES”), WHICH FILING HAS NOT BEEN DISMISSED AT THE TIME OF THIS
DRAWING.”
OR
“THE UNDERSIGNED HEREBY CERTIFIES THAT BENEFICIARY IS ENTITLED TO DRAW DOWN THE FULL AMOUNT OF
LETTER OF CREDIT NO.
AS THE RESULT OF AN INVOLUNTARY PETITION HAVING BEEN FILED UNDER THE U.S.
BANKRUPTCY CODE OR A STATE BANKRUPTCY CODE AGAINST THE TENANT UNDER THOSE CERTAIN LEASES
DATED DECEMBER , 2011 (COLLECTIVELY, THE “LEASES”), WHICH FILING HAS NOT BEEN DISMISSED AT THE TIME
OF THIS DRAWING.”
SPECIAL CONDITIONS:
PARTIAL DRAWINGS AND MULTIPLE PRESENTATIONS MAY BE MADE UNDER THIS STANDBY LETTER OF CREDIT,
PROVIDED, HOWEVER, THAT EACH SUCH DEMAND THAT IS PAID BY US SHALL REDUCE THE AMOUNT AVAILABLE
UNDER THIS STANDBY LETTER OF CREDIT.
ALL INFORMATION REQUIRED WHETHER INDICATED BY BLANKS, BRACKETS OR OTHERWISE, MUST BE COMPLETED AT
THE TIME OF DRAWING. [Please Provide The Required Forms For Review, And Attach As Schedules To The Letter Of Credit.]
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ALL SIGNATURES MUST BE MANUALLY EXECUTED IN ORIGINALS.
ALL BANKING CHARGES ARE FOR THE APPLICANT’S ACCOUNT.
IT IS A CONDITION OF THIS STANDBY LETTER OF CREDIT THAT IT SHALL BE DEEMED AUTOMATICALLY EXTENDED
WITHOUT AMENDMENT FOR A PERIOD OF ONE YEAR FROM THE PRESENT OR ANY FUTURE EXPIRATION DATE, UNLESS
AT LEAST SIXTY (60) DAYS PRIOR TO THE EXPIRATION DATE WE SEND YOU NOTICE BY NATIONALLY RECOGNIZED
OVERNIGHT COURIER SERVICE THAT WE ELECT NOT TO EXTEND THIS CREDIT FOR ANY SUCH ADDITIONAL PERIOD. SAID
NOTICE WILL BE SENT TO THE ADDRESS INDICATED ABOVE, UNLESS A CHANGE OF ADDRESS IS OTHERWISE NOTIFIED
BY YOU TO US IN WRITING BY RECEIPTED MAIL OR COURIER. ANY NOTICE TO US WILL BE DEEMED EFFECTIVE ONLY
UPON ACTUAL RECEIPT BY US AT OUR DESIGNATED OFFICE. IN NO EVENT, AND WITHOUT FURTHER NOTICE FROM
OURSELVES, SHALL THE EXPIRATION DATE BE EXTENDED BEYOND A FINAL EXPIRATION DATE OF JUNE 30, 2022
(Expiration Date) .
THIS LETTER OF CREDIT MAY BE TRANSFERRED SUCCESSIVELY IN WHOLE OR IN PART ONLY UP TO THE THEN
AVAILABLE AMOUNT IN FAVOR OF A NOMINATED TRANSFEREE (“TRANSFEREE”), ASSUMING SUCH TRANSFER TO SUCH
TRANSFEREE IS IN COMPLIANCE WITH ALL APPLICABLE U.S. LAWS AND REGULATIONS. AT THE TIME OF TRANSFER, THE
ORIGINAL LETTER OF CREDIT AND ORIGINAL AMENDMENT(S) IF ANY, MUST BE SURRENDERED TO US TOGETHER WITH
OUR TRANSFER FORM (AVAILABLE UPON REQUEST) AND PAYMENT OF OUR CUSTOMARY TRANSFER FEES BY
APPLICANT. IN CASE OF ANY TRANSFER UNDER THIS LETTER OF CREDIT, THE DRAFT AND ANY REQUIRED STATEMENT
MUST BE EXECUTED BY THE TRANSFEREE AND WHERE THE BENEFICIARY’S NAME APPEARS WITHIN THIS STANDBY
LETTER OF CREDIT, THE TRANSFEREE’S NAME IS AUTOMATICALLY SUBSTITUTED THEREFOR.
ALL DRAFTS REQUIRED UNDER THIS STANDBY LETTER OF CREDIT MUST BE MARKED: “DRAWN UNDER [Insert Bank Name]
STANDBY LETTER OF CREDIT NO.
.”
WE HEREBY AGREE WITH YOU THAT IF DRAFTS ARE PRESENTED TO [Insert Bank Name] UNDER THIS LETTER OF CREDIT AT
OR PRIOR TO [Insert Time – ( e.g. , 11:00 AM)], ON A BUSINESS DAY, AND PROVIDED THAT SUCH DRAFTS PRESENTED
CONFORM TO THE TERMS AND CONDITIONS OF THIS LETTER OF CREDIT, PAYMENT SHALL BE INITIATED BY US IN
IMMEDIATELY AVAILABLE FUNDS BY OUR CLOSE OF BUSINESS ON THE SUCCEEDING BUSINESS DAY. IF DRAFTS ARE
PRESENTED TO [Insert Bank Name] UNDER THIS LETTER OF CREDIT AFTER [Insert Time – ( e.g. , 11:00 AM)], ON A BUSINESS
DAY, AND PROVIDED THAT SUCH DRAFTS CONFORM WITH THE TERMS AND CONDITIONS OF THIS LETTER OF CREDIT,
PAYMENT SHALL BE INITIATED BY US IN IMMEDIATELY AVAILABLE FUNDS BY OUR CLOSE OF BUSINESS ON THE
SECOND SUCCEEDING BUSINESS DAY. AS USED IN THIS LETTER OF CREDIT, “BUSINESS DAY” SHALL MEAN ANY DAY
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OTHER THAN A SATURDAY, SUNDAY OR A DAY ON WHICH BANKING INSTITUTIONS IN THE STATE OF CALIFORNIA ARE
AUTHORIZED OR REQUIRED BY LAW TO CLOSE. IF THE EXPIRATION DATE FOR THIS LETTER OF CREDIT SHALL EVER
FALL ON A DAY WHICH IS NOT A BUSINESS DAY THEN SUCH EXPIRATION DATE SHALL AUTOMATICALLY BE EXTENDED
TO THE DATE WHICH IS THE NEXT BUSINESS DAY.
PRESENTATION OF A DRAWING UNDER THIS LETTER OF CREDIT MAY BE MADE ON OR PRIOR TO THE THEN CURRENT
EXPIRATION DATE HEREOF BY HAND DELIVERY, COURIER SERVICE, OVERNIGHT MAIL, OR FACSIMILE. PRESENTATION
BY FACSIMILE TRANSMISSION SHALL BE BY TRANSMISSION OF THE ABOVE REQUIRED SIGHT DRAFT DRAWN ON US
TOGETHER WITH THIS LETTER OF CREDIT TO OUR FACSIMILE NUMBER, [Insert Fax Number – ( ) ],
ATTENTION: [Insert Appropriate Recipient], WITH TELEPHONIC CONFIRMATION OF OUR RECEIPT OF SUCH FACSIMILE
TRANSMISSION AT OUR TELEPHONE NUMBER [Insert Telephone Number – ( )
] OR TO SUCH OTHER FACSIMILE OR
TELEPHONE NUMBERS, AS TO WHICH YOU HAVE RECEIVED WRITTEN NOTICE FROM US AS BEING THE APPLICABLE SUCH
NUMBER. WE AGREE TO NOTIFY YOU IN WRITING, BY NATIONALLY RECOGNIZED OVERNIGHT COURIER SERVICE, OF
ANY CHANGE IN SUCH DIRECTION. ANY FACSIMILE PRESENTATION PURSUANT TO THIS PARAGRAPH SHALL ALSO STATE
THEREON THAT THE ORIGINAL OF SUCH SIGHT DRAFT AND LETTER OF CREDIT ARE BEING REMITTED, FOR DELIVERY ON
THE NEXT BUSINESS DAY, TO [Insert Bank Name] AT THE APPLICABLE ADDRESS FOR PRESENTMENT PURSUANT TO THE
PARAGRAPH FOLLOWING THIS ONE.
WE HEREBY ENGAGE WITH YOU THAT ALL DOCUMENT(S) DRAWN UNDER AND IN COMPLIANCE WITH THE TERMS OF
THIS STANDBY LETTER OF CREDIT WILL BE DULY HONORED IF DRAWN AND PRESENTED FOR PAYMENT AT OUR OFFICE
LOCATED AT [Insert Bank Name], [Insert Bank Address], ATTN: [Insert Appropriate Recipient], ON OR BEFORE THE EXPIRATION
DATE OF THIS CREDIT, (Expiration Date) .
IN THE EVENT THAT THE ORIGINAL OF THIS STANDBY LETTER OF CREDIT IS LOST, STOLEN, MUTILATED, OR OTHERWISE
DESTROYED, WE HEREBY AGREE TO ISSUE A DUPLICATE ORIGINAL HEREOF UPON RECEIPT OF A WRITTEN REQUEST
FROM YOU AND A CERTIFICATION BY YOU (PURPORTEDLY SIGNED BY YOUR AUTHORIZED REPRESENTATIVE) OF THE
LOSS, THEFT, MUTILATION, OR OTHER DESTRUCTION OF THE ORIGINAL HEREOF.
EXCEPT SO FAR AS OTHERWISE EXPRESSLY STATED HEREIN, THIS STANDBY LETTER OF CREDIT IS SUBJECT TO THE
“INTERNATIONAL STANDBY PRACTICES” (ISP 98) INTERNATIONAL CHAMBER OF COMMERCE (PUBLICATION NO. 590).
Very truly yours,
(Name of Issuing Bank)
By:
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EXHIBIT G
SAN RAFAEL CORPORATE CENTER
RIGHT TO LEASE ADJACENT BUILDING AGREEMENT
THIS RIGHT TO LEASE ADJACENT BUILDING AGREEMENT (this “ Agreement ”) is made and entered into as of December 31,
2011, by and between SR CORPORATE CENTER PHASE TWO, LLC, a Delaware limited liability company (“ Landlord ”), and BIOMARIN
PHARMACEUTICAL INC., a Delaware corporation (“ Tenant ”).
RECITALS
A.

Concurrently herewith, Landlord and Tenant are entering into a Lease for the entire building located at 770 Lindaro Street (the “ 770 Lease
”) and a Lease of space within the building at 790 Lindaro Street (the “ 790 Lease ”, and collectively with the 770 Lease, the “ Leases ”),
in San Rafael, California (collectively the “ Premises ”). The Premises are located in two of the buildings in a project known as “San
Rafael Corporate Center” (the “ Project ”).

B.

Landlord is the owner of property in the Project at 791 Lincoln Avenue, San Rafael, California, which is adjacent to the Premises (the “
Development Site ”).

C.

The Development Site is currently entitled for the construction of one (1) four (4) story building consisting of approximately 83,040 square
feet (the “ New Building ”). In conjunction with the construction of the New Building, Landlord intends to construct a parking garage at
788 Lincoln Avenue, San Rafael, California for use by tenants of the Project and not the public (the “ Parking Garage ”).

D.

Landlord has completed final working drawings for the New Building, which have been approved by the City of San Rafael and are ready
to submit for building permits (the “Existing Plans”), as described on Schedule 1 attached hereto.

E.

In connection with the Lease, Landlord has agreed to grant to Tenant a right to lease the New Building to be exercise on or before
December 20, 2012, as provided in this Agreement, for a fixed period of time pursuant to the 770 Lease and on the terms and conditions
set forth in this Agreement.

NOW, THEREFORE , in consideration of the above recitals which by this reference are incorporated herein, the mutual covenants and
conditions contained herein and other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and
Tenant agree as follows:

1. Defined Terms .
As used in this Agreement, the following capitalized terms have the following meanings:
Allowance: See definition in Section 9.2.10.
Approved Plans: The Final Working Drawing as approved by both Landlord and Tenant in accordance with this Agreement.
Architect: The architect selected by Landlord and approved by Tenant (which approval shall not be unreasonably withheld or delayed),
with respect to the Landlord’s Work.
Bidding Contractor(s): See definition in Section 7.
Building Shell: The shell of the New Building, as shown on the Existing Plans (as the same may be modified pursuant to the process of
development and approval of the Approved Plans).
Change Order: Any changes, alterations or additions to the Approved Plans with respect to any of Landlord’s Work (“ Change Order ”).
Commencement of Construction: See definition in Section 8.
Commissions: See definition in Section 9.2.9.
Construction Financing: See definition in Section 9.2.3.
Contractor : See definition in Section 7.
Customary Fees: See definition in Section 9.2.2.
Development Costs: See definition in Section 9.2.
Development Documents: means that certain Planned Development (PD-1754) Zoning District, Master Use Permit and Development
Agreement for the San Rafael Corporate Center, dated February 17, 1998, recorded April 9, 1998, as Instrument Number 89-023245 (as
amended to date).
Development Site: See definition in Recital B.
Governmental Fees: See definition in Section 9.2.5.
Estimated Construction Schedule: See definition in Section 3.1.2.
Exclusive Right to Lease: See definition in Section 2.
Final Completion Certificate: See definition in Section 10.1.
Final Working Drawings: See definition in Section 5.2.
Force Majeure: Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of God, inability to obtain services, labor,
or materials or reasonable substitutes therefor, governmental actions, civil commotions, fire or other casualty, and other causes beyond the
reasonable control of the party obligated to perform, except with respect to the obligations imposed with regard to charges to be paid by Tenant
pursuant to this Agreement.

General Contract: See definition in Section 7.3.
General Contractor: The general contractor selected by Landlord and approved by Tenant (not to be unreasonably withheld or delayed),
with respect to Landlord’s Work, the Site Improvements and the Tenant Improvements.
Governmental Review Process: See definition in Section 6.
Landlord Delay: Any of the following types of delay in the completion of construction of the Tenant Improvements:
Any delay resulting from Landlord’s failure to furnish, in a timely manner, information requested by Tenant or by the Architect or General
Contractor in connection with Tenant’s preparation of the Tenant’s Initial Plans, or from Landlord’s failure to approve in a timely manner any
matters requiring approval by Landlord; or
Any delay of any other kind or nature caused by Landlord (or Landlord’s contractors, agents or employees) or resulting from the
performance of Landlord’s Work.
No Landlord Delay shall be deemed to have occurred unless the applicable delay continues for more than two (2) business days following
written notice of the delay from Tenant to Landlord.
Landlord Parties: See definition in Section 12.10.
Landlord’s Work: The New Building and Site Improvements as shown on the Existing Plans, or on the Approved Plans, or which
Landlord otherwise agrees to construct or install pursuant to this Agreement by mutual agreement of Landlord and Tenant from time to time.
New Building Commencement Date: The date that five (5) days after Landlord delivers the Final Completion Certificate and the New
Building to Tenant in the New Building Substantial Completion Condition.
New Building Approvals means the governmental approvals Landlord covenants to obtain pursuant to Section 6 below.
New Building Carry : See definition in Section 9.2.6.
New Building Exercise Notice: See definition in Section 4.
New Building Information: See definition in Section 3.1.
New Building Interest Notice: See definition in Section 2.1.
New Building Land: means the land contained within Tax Parcel 013-012-51.
New Building Land Value: See definition in Section 7.1.

New Building Lease: See definition in Section 11.1.
New Building Permit: means a permit issued by the City of San Rafael to permit construction of the Landlord’s Work.
New Building Rent: See definition in Section 7.
New Building Return on Costs: See definition in Section 9.
New Building Substantial Completion Condition: See definition in Section 10.1.
New Building Substantial Completion Date: See definition in Section 68
New Building Term: See definition in Section 11.2.
Notice: See definition in Section 12.5.
Offsite/Impact Costs: See definition in Section 9.2.5.
Permitted Use: General executive and administrative office space, research and development, basic biology and chemistry lab functions,
laboratory use, and ancillary fitness center and cafeteria for employees and invitees of Tenant.
Proforma Estimate: See definition in Section 3.1.1.
Project Costs: See definition in Section 9.
Punch List Work: Minor corrections of construction or decoration details, and minor mechanical adjustments, that are required in order to
cause any applicable portion of the Landlord’s Work as constructed to conform to the Approved Plans in all material respects and that do not
materially interfere with Tenant’s use or occupancy of the Buildings and the Property.
Rescission Notice: See definition in Section 6.
Restricted Changes : Any changes (i) to the location of the elevator shafts in the New Building, (ii) that would require the removal of the
piles that have already been installed at the Development Site, and (iii) any changes of the nature of the New Building from a first class general
officer, research and development, and laboratory space building.
Security Agreement: See definition in Section 12.10.
Security Holder: See definition in Section 12.10.
Site Improvements: The parking areas, driveways, landscaping and other improvements to the Common Areas of the Property that are
depicted on the Existing Plans (as the same may be modified pursuant to the process of development and approval of the Approved Plans).

Tenant Delay: Any of the following types of delay in the completion of construction of the any Improvements Landlord is required to
construct in accordance with this Agreement:
Any delay resulting from Tenant’s failure to furnish, in a timely manner, information requested by Landlord or by the Architect or General
Contractor for Landlord’s Work in connection with the design or construction of the Building Shells, or from Tenant’s failure to approve in a
timely manner any matters requiring approval by Tenant;
Any delay resulting from Change Orders by Tenant, including any delay resulting from the need to revise any drawings or obtain further
governmental approvals as a result of any Change Order by Tenant; or
Any delay of any other kind or nature caused by Tenant (or Tenant’s contractors, agents or employees).
No Tenant Delay shall be deemed to have occurred unless the applicable delay continues for more than two (2) business days following
written notice of the delay from Landlord to Tenant.
Tenant Improvements: The improvements to or within the New Building, other than improvements constituting part of Landlord’s Work,
to be constructed by Tenant in the New Buiilding at Tenant’s sole cost and expense (subject to Landlord’s contribution of the Tenant
Improvement Allowance) in accordance with the terms of the New Lease.
Tenant’s Initial Plans: Plans and specifications based on the Existing Plans to be prepared by Tenant’s architect at Tenant’s cost
depicting Tenant’s conception of the Landlord’s Work and Tenant’s proposed modifications to the Existing Plans, provided that the Conceptual
Plans shall be stylistically consistent with the exterior architecture of the remainder of the Project and otherwise consistent with the Development
Documents, and which shall not include and “Restricted Changes” as defined above. Ata minimum, the Tenant’s Initial Plans shall be complete
and detailed enough, with elevations and specifications completed to the extent required to allow for (1) design review and planning commission
review (the “ Initial City Approvals ”), and (2) receipt of a detailed pricing bid for the construction of all of the Landlord’s Work shown on the
Tenant’s Initial Plans. At Tenant’s option, the Tenant’s Initial Plans may be complete to the extent required to be Final Working Drawings.
Winning Bid: The bid of the Contractor as described in Section 7.
Work Deadlines: The target dates for performance by the applicable party of the steps listed in the Estimated Construction Schedule.
Capitalized terms not otherwise defined in this Agreement shall have the definitions set forth in the Lease to which this Agreement is
attached as an Exhibit (the 770 Lindaro Lease).
2. Exclusive Right to Lease . Landlord hereby grants Tenant an exclusive right to lease the entire New Building on the terms and
conditions set forth in this Agreement (the “ Exclusive Right to Lease ”), during the period commencing on the date hereof, and continuing
through the final date upon which Tenant may deliver the New Building Exercise Notice (which, subject to the terms of Section 4 , below, is
scheduled to be December 20, 2012). Tenant may only lease the New Building in its entirety.

2.1 Notice of Interest; Delivery Date of New Building Information. If Tenant is interested in leasing the New Building, Tenant
shall deliver written notice of interest to Landlord, which shall include Tenant’s Initial Plans (collectively the “ New Building Interest
Notice ”) on or before November 15, 2012. Without in any way limiting Tenant’s rights hereunder, Tenant shall endeavor to provide
Landlord with one or more drafts of the Tenant’s Initial Plans prior to submitting the New Building Interest Notice, and if any such drafts
are produced, Landlord and Tenant agree to meet and discuss such drafts. The New Building Interest Notice shall state conspicuously that
it is a “NEW BUILDING INTEREST NOTICE.” If Tenant timely delivers the New Building Interest Notice, then, no later than
December 15, 2012, Landlord shall deliver to Tenant the New Building Information in response to the New Building Interest Notice.
3. New Building Information .
3.1 The “ New Building Information ” shall consist of the following.
3.1.1 Proforma Estimate . The New Building Information shall include Landlord’s reasonable estimate of all relevant “Project
Costs,” as that term is defined in Section 9 , below (the “ Proforma Estimate ”), for the Landlord’s Work, based on the Tenant’s
Initial Plans, which Proforma Estimate shall, at a minimum, include the categories and be presented in the manner set forth on the
form attached hereto as Exhibit A .
3.1.2 Estimated Construction Schedule . The New Building Information shall include Landlord’s estimated schedule for
(i) the preparation of Final Working Drawings which shall be sufficiently complete to allow subcontractors and providers of
materials to bid on the work and to obtain all applicable permits, and to produce the construction schedule (which may be amended
by Landlord from time-to-time) (the “ Estimated Construction Schedule ”) (ii) completing the design review and planning
commission (and city council, if applicable) approval process, including any approvals required pursuant to Applicable Law and the
Development Documents for the construction of the New Building and the allowance of the Permitted Use (the “ Initial Approvals
”), (iii) bidding the New Building Final Working Drawings to general contractors and subcontractors for construction, bid validation
and selection, and negotiation and execution of the General Contract (as defined in Section 4.5 ), (iv) receiving all necessary building
permits and other ministerial governmental and third party approvals required in order to commence and fully complete the
Landlord’s Work, and (v) demolishing the existing improvements, and constructing the Landlord’s Work. The Estimated
Construction Schedule shall contain the anticipated dates, as reasonably projected by Landlord, by which the various plan
preparation, bidding, contractor selection and construction Work Deadlines for the Landlord’s Work are expected to be achieved, as
well as any time periods contemplated by this Agreement for obtaining any required material approvals or consents by Landlord,
Tenant or other third parties, as the case may be.
4. Notice of Exercise . If Tenant desires to lease the New Building based on its review of the New Building Information, Tenant shall
deliver written notice to Landlord approving the New Building Information and evidencing Tenant’s exercise of its Exclusive Right to Lease (the
“ New Building Exercise Notice ”) no later than December 20, 2012, which date shall be extended on a day-for-day basis for each day past
December 15, 2012, Landlord

delivers the New Building Information to Tenant. The New Building Exercise Notice shall state conspicuously that it is a “NEW BUILDING
EXERCISE NOTICE.” After delivery of the New Building Exercise Notice, subject to Landlord’s compliance with its obligations and
completion of the Landlord’s Work as required hereunder and subject to all other terms and conditions of this Agreement, Tenant shall be
obligated to lease the New Building commencing on the New Building Commencement Date, subject only to Tenant’s rescission right set forth
in Section 6 below.
5. “ Pre-Construction Actions . If Tenant timely delivers the New Building Exercise Notice, Landlord and Tenant shall work together in
good faith in connection with the following:
5.1 Architectural Agreement . Landlord shall have no obligation to prepare the Tenant’s Initial Plans. Tenant shall, at Tenant’s
option, engage Architect pursuant to a commercially reasonable and customary architectural agreement, reasonably approved by Landlord,
to prepare the Tenant’s Initial Plans at Tenant’s sole cost and expense. If Tenant delivers the New Building Exercise Notice, then promptly
following Tenant’s delivery of the New Building Exercise Notice, Tenant shall assign to Landlord (without relasing Architect from its
obligations to Tenant, or waiving any rights of Tenant under such contract) all of Tenant’s rights and obligations under its contract with the
Architect (provided that Tenant shall remain obligation to pay all amounts incurred or applicable to work performed by Architect prior to
the date of such assignment, which amounts shall not be included within the definition of Project Costs for the purposes of determining the
new Building Rent).
5.2 New Building Final Working Drawings . Following the assignment of the contract with the Architect from Tenant to Landlord,
Landlord shall promptly and diligently cause the Architect to modify the Tenant’s Initial Plans as required to cause such Tenant’s Initial
Plans to be final working drawings and specification for the Landlord’s Work, including structural, fire protection, life safety, mechanical
and electrical working drawings and final architectural drawings (collectively, “ Final Working Drawings ”). During the course of the
preparation of the Final Working Drawings, Architect shall receive Tenant’s approval to any material modifications of the Tenant’s Initial
Plans, and to any and all material decisions regarding materials, finishes and specifications required for the Final Working Drawings that
were not including in the Tenant’s Initial Plans. Landlord shall use commercially reasonable, diligent efforts to deliver Final Working
Drawings to Tenant within the time period set forth in the Estimated Construction Schedule. No later than the applicable Work Deadline
set forth in the Estimated Construction Schedule (assuming timely delivery of plans and drawings by Landlord), Tenant shall either
approve the Final Working Drawings or set forth in writing with particularity any changes required by Tenant to bring the Final Working
Drawings into a form which will be acceptable to Tenant. In no event, however, shall Tenant have the right to object to any aspect of the
proposed plans and specifications or proposed Final Working Drawings for Landlord’s Work that is necessitated by applicable laws.
Failure of Tenant to deliver to Landlord written notice of disapproval and specification of required changes on or before the applicable
Work Deadline set forth in the Estimated Construction schedule shall contritute and be deemed to be approval of the Final Working
Drawings. Upon approval, actual or deemed, of the Final Working Drawings by Landlord and Tenant, the Final Working Drawings shall
be deemed to be the Approved Plans.

5.3 Mutual Cooperation . At each stage during the process of preparing the Tenant’s Initial Drawings and the Final Working
Drawings, Landlord and Tenant shall regularly communicate regarding the status of the design and construction documents related thereto,
and provide each other the opportunity to comment on such documents. Without limiting any provisions of this Agreement, Tenant shall be
entitled to attend all substantial meetings between Landlord and its Architect and General Contractor, and through such communications
and meetings Landlord shall make reasonable efforts to accommodate Tenant’s comments on the draft design and construction documents
in order to make Tenant’s approval process set forth in Section 5.2 as efficient as possible.
6. Initial City Approvals. Following Tenant’s delivery of the New Building Exercise Notice, the parties shall work together in good faith
to submit the Tenant’s Initial Plans for review and approval of the applicable governmental entities for receipt of the Initial City Approvals (“
Governmental Review Process ”). In the event that during the Governmental Review Process, either at the design review stage or the planning
department stage, material changes to the Tenant’s Initial Plans or Permitted Use are required as a condition of the Initial City Approvals, Tenant
shall have the right to rescind its New Building Exercise Notice by giving written notice of rescission (“ Rescission Notice ”) to Landlord within
five (5) business days following Landlord’s written notice of such conditions to Tenant, and following such rescission the parties shall have no
further rights or obligations under this Agreement. If the Initial City Approvals have not been obtained by September 30, 2013, then either party
may terminate this Agreement by giving written notice to the other party and following such termination the parties shall have no further rights
or obligations under this Agreement. Tenant shall be responsible for all filing fees and other payments to the City of San Rafael incurred in
connection with the Governmental Review Process. If this Agreement is terminated as provided in this Section 6 , Tenant shall reimburse
Landlord any reasonable costs incurred by Landlord in connection with the Governmental Review Process (provided that Landlord shall obtain
Tenant’s approval prior to incurring any such costs). For the purposed of this Section 6, the term “material change” shall mean any change to the
submitted Tenant’s Initial Plans imposed as a condition of approval during the Governmental Review Process which would impair Tenant’s
ability to use the New Building for the purposes for which it is intended, would increase Tenant’s costs or expenses by more than five percent
(5%), or which would substantially impair the aesthetics or functionality of the interior portions of the New Building as described by the
submitted Tenant’s Initial Plans, each as reasonably and in good faith determined by Tenant.
7. Selection of General Contractor; Winning Bid . Following the completion of the Final Working Drawings, Landlord shall select three
(3) qualified general contractors, subject to Tenant’s approval, which shall not be unreasonably withheld, or delayed (each a “ Bidding
Contractor ,” and, collectively, the “ Bidding Contractors ”), that shall bid on the construction of the Landlord’s Work. Each of the Bidding
Contractors shall submit a bid that includes (i) fees for general conditions, profit and overhead, (ii) such Bidding Contractor’s agreement to abide
by the relevant portions of the Estimated Construction Schedule which relate to the Bidding Contractor’s scope of work in connection with the
construction of the Landlord’s Work, and (iii) such Bidding Contractor’s agreement to construct the Landlord’s Work in accordance with the
approved Final Working Drawings and to comply with the terms of the “General Contract,” as that term is defined in Section 5.6 , below.
Landlord shall select

the winning general contractor (the “ Contractor ”) from among the Bidding Contractors that Landlord reasonably determines have submitted
qualified proposals which were consistent with the bid assumptions and directions. The bid of the selected Contractor shall be referred to herein
as the “ Winning Bid ”. If the Winning Bid is more than five (5%) greater than the amount set forth in the Proforma Estimate, Landlord and
Tenant shall work cooperatively with the Architect and Contractor to make such Change Orders as approved by Tenant in order to reduce the
cost of such work.
7.1 Selection of Major Subcontractors . Landlord shall cause the Contractor to bid (such bidding shall take into consideration any
Landlord caused Change Orders and any Tenant caused Change Orders) each of the major trades (as reasonably determined by Landlord)
with at least three (3) qualified subcontractors (to the extent that three (3) such qualified subcontractors are available to perform the work
in accordance with the Estimated Construction Schedule and, if three (3) such subcontractors are not available, by at least two (2) of such
subcontractors). Landlord shall, within ten (10) business days following the date upon which Landlord delivers such subcontractors bids to
Tenant, select the winning subcontractor for each major trade from among the subcontractors that Landlord reasonably determines have
(a) submitted qualified bids which were consistent with the bid assumptions and directions, (b) have committed to the Estimated
Construction Schedule, and (c) will comply with applicable terms of the General Contract.
7.2 Pre-Ordering of Long Lead-Time Items . To the extent that some items of construction must be pre-ordered in order to allow
the construction of the Landlord’s Work or the Landlord’s Work to comply with the Estimated Construction Schedule, Landlord may cause
such items to be competitively bid, in a manner consistent with that used for the competitive bidding of the remainder of the Landlord’s
Work, in advance of the execution of the General Contract.
7.3 Construction Contract . Landlord shall then enter into an AIA A111 or A133 (as reasonably modified by Landlord) and AIA
A201 (as reasonably modified by Landlord) construction contract (more commonly known as a “Cost of the Work Plus a Fee with
Guaranteed Maximum Price” construction contract) with the Contractor based upon Winning Bid (the “ General Contract ”). Landlord
shall enforce the terms of the General Contract, in a commercially reasonable manner, with respect to the Contractor’s obligations
including, without limitation, obligations with respect to pricing and the construction schedule. The General Contract shall provide that any
Changes Orders shall be set forth in writing.
8. Construction of Landlord’s Work . Landlord shall use commercially reasonable and diligent efforts to meet the Work Deadlines set
forth in the Estimated Construction Schedule for completion of the Landlord’s Work. In the event Tenant delivers a New Building Exercise
Notice, then Landlord shall use commercially reasonable and diligent efforts to commence construction of the Landlord’s Work (i.e., demolition
of the existing improvements) within thirty (30) days after Landlord’s receipt of the applicable permits (except as otherwise set forth on the
Estimated Construction Schedule) (the “ Commencement of Construction ”). Landlord shall use commercially reasonable and diligent efforts
to complete construction of the Landlord’s Work and deliver the New Building to Tenant in the “New Building Substantial Completion
Condition,” as that term is defined in Section 10 ,

below, on or before the date shown on the Estimated Construction Schedule for substantial completion (the “ New Building Substantial
Completion Date ”) (subject to delays caused by Force Majeure, or other matters that were not reasonably foreseeable to Landlord at the time
that Landlord delivered the Preliminary New Building Information Notice to Tenant or except as otherwise set forth on the Estimated
Construction Schedule). Notwithstanding any contrary provision set forth in this Agreement, the New Building Substantial Completion Date
shall be delayed by one day for every day of delay caused by (i) Tenant Delays and (ii) delays due to “Force Majeure,” as that term is defined in
the Lease. During construction of the Landlord’s Work, Tenant shall have the right to attend construction meetings and inspect the progress of
the work, so long as such action does not delay the construction schedule.
9. New Building Rent . The rent payable by Tenant for the New Building (the “ New Building Rent ”) shall equal, on an annual basis,
(1) the “ Base Rent ”, which shall initially be equal to the product of (i) the “Project Costs,” as that term is defined below, and (ii) nine percent
(9%) (the “ New Building Return on Costs ”) and (2) one hundred percent (100%) of the Direct Expenses for the New Building for the calendar
year in which the New Building Commencement Date occurs, and thereafter for each calendar year during the Lease Term, and (3) a pro rata
share of common Direct Expenses associated with the Project. The Base Rent shall be increased on an annual basis during the Lease Term equal
to 103.5% of the Base Rent attributable to the prior year. As used herein, the term “ Project Costs ” shall mean an amount equal to the sum of
the amounts set forth in Sections 9.1, 9.2 and 9.3 below. Irrespective of whether Tenant exercises the Exclusive Right to Lease, any costs
incurred by Landlord in connection with the construction of the Landlord’s Work shall be paid by Landlord (without reimbursement from
Tenant, except for Tenant caused Change Orders which actually increase Project Costs over the amount set forth in the approved Winning Bid),
and Tenant’s sole obligation with respect to such costs shall be to pay the New Building Rent if Tenant delivers the New Building Exercise
Notice. Any costs reimbursed to Landlord by Tenant for Tenant caused Change Orders, or any other costs or charges that are reimbursed by
Tenant (or paid directly by Tenant) shall be excluded from Project Costs.
9.1 New Building Land Value . A land value (“ New Building Land Value ”) equal to $$4,982,400.00.
9.2 Development, Design and Construction Costs . Expressly excluding fees and costs payable by Tenant under Sections 5.1
and/or Section 6 above, all costs, fees and expenses reasonably incurred in connection with the design, development and construction of
the Landlord’s Work (including associated common areas, walkways, parking, landscaping, and related improvements required to
complete Landlord’s Work), and in obtaining all permits, approvals, authorizations and licenses required to construct the Landlord’s Work
(the “ Development Costs ”), including, without limitation, the following.
9.2.1 Design Fees . All architectural (including landscape architecture), engineering, and other design consulting fees
attributable solely the Landlord’s Work.

9.2.2 Governmental Fees . All permit fees and costs charged by the City or other applicable governmental authorities with
jurisdiction that are required to be paid to construct a building which can be used for the Permitted Uses set forth in the Lease to
which this Agreement is attached, including such costs related to the [amendment of the Development Agreement and related use
permits], plan check, permitting, inspecting, bonding, constructing, and utilities and services for the Landlord’s Work (collectively,
the “ Customary Fees ”).
9.2.3 Financing . The sum of (i) all interest and loan fees and actual costs payable by Landlord on any construction loan or
loans obtained by Landlord for the construction of the Landlord’s Work, the terms of which have been approved in writing by
Tenant, such approval not to be unreasonably withheld or delayed (the “ Construction Financing ”) to the extent incurred from the
closing of the Construction Financing until the New Building Commencement Date, and (ii) all interest on debt financing obtained
by Landlord in its acquisition of the New Building Land and the Development Site to the extent reasonably allocable to the New
Building Land and secured by the Project and the Development Site from the date Tenant delivers the New Building Exercise Notice
until the time such Construction Financing is obtained. Notwithstanding the foregoing, any costs incurred by Landlord on account of
late charges, penalties, default interest, and prepayment or defeasance penalties, payments, costs or fees associated with such
financing shall be excluded from Development Costs. Landlord shall use commercially reasonable efforts to obtain Construction
Financing on terms not less favorable than the generally prevailing terms for comparable loans, taking into account all customary and
reasonable factors, including without limitation the appraised value of the Development Site and the Project.
9.2.4 Contractor’s Fees . All fees and charges of the Contractor as set forth in the General Contract and approved in writing by
Tenant, such approval not to be unreasonably withheld or delayed.
9.2.5 Entitlement Fees and Offsite/Impact Costs . All fees (including zoning fees), exactions and other expenses and costs
incurred in obtaining the New Building Entitlements (the “ Entitlement Fees ”), and costs of complying with conditions of approval
or mitigation requirements relating to offsite infrastructure costs, traffic improvements, and other off-site impacts other than any
amounts attributable to the presence of hazardous materials (the “ Offsite/Impact Costs ”).
9.2.6 New Building Cost Carry . The “ New Building Cost Carry ” shall be an amount equal to the sum of (i) “Tax
Expenses,” as that term is defined in Section 4.1.5 of the Lease to which this Agreement is attached, to the extent reasonably
allocable to the New Building Land and incurred by Landlord from the time from the date Tenant delivers the New Building Exercise
Notice until the New Building Commencement Date, (ii) the cost of obtaining reasonable liability insurance attributable to the New
Building and incurred by Landlord from the time from the date Tenant delivers the New Building Exercise Notice until the New
Building Commencement Date, and (iii) reasonable site maintenance and security costs, and similar site specific expenditures
incurred by Landlord from the time from the date Tenant delivers the New Building Exercise Notice until the New Building
Commencement Date, and (iv) a nine percent (9%) per annum return to Landlord on all Development Costs paid by Landlord (not
including Development Costs paid from the proceeds of any Construction Loan) during the period from the date Tenant delivers the
new Building Exercise Notice to the New Building Commencement Date.

9.2.7 Development Fee . A development fee in an amount equal to four percent (4%) of the total Development Costs,
excluding the financing costs referred to in Section 7.2.3 .
9.2.8 Consultant Costs . All reasonable costs arising from consultants reasonably retained by Landlord in connection with the
development, design, permitting and construction of the Landlord’s Work, including, without limitation, legal, accounting,
construction and other professional and consultant fees, costs and expenses.
9.2.9 Commissions . All real estate brokerage commissions paid by Landlord to any broker retained by Tenant in connection
with Tenant’s lease of the New Building (the “ Commissions ”).
9.2.10 Tenant Improvement Allowance . An improvement allowance to be provided by Landlord to Tenant to be used for the
construction of Tenant’s improvements in the New Building in an amount equal to $60.00 per rentable square foot of the New
Building (the “ Allowance ”), which Allowance shall be prorated based on the term of the Lease for the New Building.
9.2.11 Demolition and Remediation Costs . All costs incurred to demolish and remove the existing structures on the
Development Site in compliance with all applicable laws, as required for the construction of the Landlord’s Work and receipt of all
governmental approvals to allow for the use of the New Building for the Permitted Use.
9.3 Parking Garage; Project Common Areas . The Project Costs shall include a percentage of all of the applicable costs incurred
for construction of the Parking Garage, which percentage shall have a numerator equal to the rentable square footage of the New Building,
a denominator equal to the rentable area of the entire Project. Based on the currently estimated square footage of the new Building, such
percentage is 20.901% (83,040 / 397,294).
9.4 Tenant’s Audit of Project Costs . Tenant shall have the right to review all documentation relating to the Project Costs incurred
by Landlord on an “open book” basis. In that regard, Landlord shall make reasonably available for Tenant’s review and copying all
material invoices, applications for payment, and other material books, records and other documentation evidencing the Project Costs
incurred by Landlord. Once Landlord has made a final determination of New Building Rent, Landlord shall deliver such final
determination to Tenant. Tenant shall pay the New Building Rent as determined by Landlord commencing on the New Building
Commencement Date. Thereafter, if Tenant disputes the calculation of the New Building Rent, Landlord and Tenant shall meet and attempt
to reconcile any differences regarding the determination of the New Building Rent. If Landlord and Tenant are still unable to agree on the
calculation of Project Costs, within sixty (60) days after Tenant receives such determination by Landlord, if so requested by Tenant, a
determination as to the actual amount of Project Costs shall be made, at Tenant’s expense (except as otherwise provided below), by an
independent construction management firm (as applicable, the “ Project Costs Accountant ”) selected by the parties. If Landlord and
Tenant are unable to agree on the Project Costs Accountant, then the parties shall apply to JAMS, Inc., for appointment of the

Project Costs Accountant. If the Project Costs Accountant determines that the Project Costs were equal to an amount which is different
than the Project Costs amount determined by Landlord, then Landlord and Tenant shall, within thirty (30) days following such
determination by the Project Costs Accountant, reconcile the amount of New Building Rent that has already been paid by Tenant, if any,
with the amount of New Building Rent which should have been paid by Tenant, if any, and the Project Costs determined by the Project
Costs Accountant shall be used, thereafter, to calculate New Building Rent. If the New Building Rent as calculated by the Project Costs
Accountant is less than the New Building Rent calculated by Landlord, Landlord shall reimburse Tenant for the costs of the Project Costs
Accountant.
10. Completion .
10.1 When Landlord receives written certification from Architect that construction of the Landlord’s Work has been substantially
completed in accordance with the Approved Plans (except for Punch List Work), Landlord shall prepare and deliver to Tenant a certificate
signed by both Landlord and Architect (the “ Final Completion Certificate ”) certifying that the construction of the Improvements
constituting Landlord’s Work has been substantially completed in compliance with all applicable laws, in good and workmanlike manner
and in accordance with the Approved Plans in all material respects, subject only to completion of Punch List Work (“ New Building
Substantial Completion Condition”) , and specifying the date of that completion. Upon delivery of the Final Completion Certificate, the
Landlord’s Work will be deemed delivered to Tenant for all purposes of the Lease (subject to Landlord’s continuing obligations with
respect to the Punch List Work).
10.2 At any time within forty-five (45) days after delivery of the Final Completion Certificate, Tenant shall be entitled to submit one
or more lists to Landlord specifying Punch List Work to be performed on the applicable Improvements constituting Landlord’s Work, and
upon receipt of such list(s), Landlord shall diligently complete such Punch List Work at Landlord’s sole expense (which costs shall be
included in Project Costs). Promptly after Landlord provides Tenant with the Final Completion Certificate, Landlord shall cause the
recordation of a Notice of Completion (as defined in Section 3093 of the California Civil Code) with respect to Landlord’s Work.
11. New Lease .
11.1 In General . If Tenant timely exercises Tenant’s Exclusive Right to Lease the New Building as set forth herein, Landlord and
Tenant shall promptly thereafter negotiate in good faith and execute a new lease in connection with Tenant’s lease of the New Building
(the “ New Building Lease ”). The New Building Lease shall be in substantially the same form as the 770 Lease, provided that (a) such
form shall be modified to incorporate the terms and conditions contained in this Section 11 , (b) both the New Building Lease and the 770
Lease shall contain cross-default provisions providing that a default under either of the leases shall constitute a default under the other
lease, and (c) such New Building Lease shall not include any provisions in the 770 Lease which by their terms are clearly not applicable to
the New Building Lease. The New Building Lease shall (1) require Tenant to deliver to Landlord a Letter of Credit, concurrently with the
execution of the New Building Lease, in the initial amount of Three Million Two Hundred Fifty Thousand Dollars ($3,250,000.00) to be
held by

Landlord on terms comparable to those in Article 21 of the Lease (provided that the reductions in the amount of the Letter of Credit shall
be proportional to the reductions in the letter of credit held under the Lease, and shall commence after the first (1 st ) year of the New
Building Lease), and (2) shall provide rights to renew the lease term similar to the rights provided in the 770 Lease. In the event that
despite their good faith efforts Landlord and Tenant fail to fully agree upon and execute and deliver the New Building Lease within sixty
(60) days after Tenant’s delivery of the New Building Exercise Notice, then Landlord and Tenant shall submit any remaining unresolved
points to binding arbitration using JAMS, with the instruction that the arbitrator determine a customary market compromise provision with
respect to each unresolved point. Landlord shall have no obligation to commence construction of the Landlord’s Work until the New
Building Lease is fully executed and delivered, subject only to the rescission right provided in Section 4 , above.
11.2 Term . Tenant shall commence payment of Rent for the New Building, and the term of the New Building Lease (the “ New
Building Term ”) shall commence, on the New Building Commencement Date and shall continue for a period of ten (10) years, subject to
the terms of the New Building Lease.
11.3 Termination of Exclusive Right to Lease . The Exclusive Right to Lease contained in this Agreement shall be personal to the
named Tenant or an Affiliate Assignee, as defined in the 770 Lease. Tenant shall not have the option to lease the New Building, as
provided in this Agreement, if, as of the date of the attempted exercise of such right, Tenant is in default under the 770 Lease (beyond any
applicable notice and cure periods).
12. Miscellaneous .
12.1 Entire Agreement . This Agreement and the attached exhibits, which are hereby incorporated into and made a part of this
Agreement, set forth the entire agreement between the parties with respect to the matters set forth herein. There have been no additional
oral or written representations or agreements.
12.2 Not An Offer . Submission of this Agreement by Landlord is not an offer to enter into this Agreement but rather is a solicitation
for such an offer by Tenant. Neither Landlord nor Tenant shall be bound by this Agreement until both Landlord and Tenant have executed
and delivered this Agreement and the 770 Lease to the other. This Agreement may be executed in counterparts, each of which shall be
deemed a part of an original and all of which together shall constitute one (1) agreement. Signature pages may be detached from the
counterparts and attached to a single copy of this Agreement to form one (1) document.
12.3 Brokers . Tenant shall indemnify and hold Landlord, its trustees, members, principals, beneficiaries, partners, officers,
directors, employees, mortgagee(s) and agents, and the respective principals and members of any such agents harmless from all claims of
any brokers claiming to have represented Tenant in connection with this Agreement other than the Brokers. Landlord will pay the Brokers
commission due in connection with the Lease of the New Building, if any, pursuant to a separate agreement. Landlord shall indemnify and
hold Tenant, its trustees, members, principals, beneficiaries, partners, officers, directors, employees, and agents, and the respective
principals and members of any such agents harmless

from all claims of any brokers claiming to have represented Landlord in connection with this Agreement. Tenant acknowledges that any
assistance rendered by any agent or employee of any affiliate of Landlord in connection with this Agreement has been made as an
accommodation to Tenant solely in furtherance of consummating the transaction on behalf of Landlord, and not as agent for Tenant.
12.4 Authority . Each party hereby represents hereby that the signatory signing on its behalf has the authority to execute and deliver
the same on its behalf.
12.5 Notices . No notice, demand, statement, designation, request, consent, approval, election or other communication given
hereunder (“ Notice ”) shall be binding upon either party unless (a) it is in writing; (b) it is (i) sent by certified or registered mail, postage
prepaid, return receipt requested, (ii) delivered by a nationally recognized courier service, or (iii) delivered personally; and (c) it is sent or
delivered to the address set forth below, as applicable, or to such other place (other than a P.O. box) as the recipient may from time to time
designate in a Notice to the other party. Any Notice shall be deemed received on the earlier of the date of actual delivery or the date on
which delivery is refused, or, if Tenant is the recipient and has vacated its notice address without providing a new notice address, three
(3) days after the date the Notice is deposited in the U.S. mail or with a courier service as described above. Landlord’s and Tenant’s initial
notice addresses are as set forth in the Lease.
12.6 Representations and Warranties . Tenant and Landlord each hereby represents, warrants and covenants that (a) such party is
duly organized, validly existing and in good standing under the laws of the state of its formation and qualified to do business in the state of
California; and (b) neither such party’s execution of nor its performance under this Agreement will cause it to be in violation of any
agreement or law.
Each party shall take any actions that may be required to comply with the terms of the USA Patriot Act of 2001, as amended,
any regulations promulgated under the foregoing law, Executive Order No. 13224 on Terrorist Financing, any sanctions program
administrated by the U.S. Department of Treasury’s Office of Foreign Asset Control or Financial Crimes Enforcement Network, or
any other laws, regulations or executive orders designed to combat terrorism or money laundering, if applicable, to this Agreement.
Each party represents and warrants to the other party that it is not an entity named on the List of Specially Designated Nationals and
Blocked Persons maintained by the U.S. Department of Treasury, as last updated prior to the date of this Agreement.
12.7 Attorney’s Fees . In any action or proceeding between the parties, including any appellate or alternative dispute resolution
proceeding, the prevailing party may recover from the other party all of its costs and expenses in connection therewith, including
reasonable attorneys’ fees and costs.
12.8 Waiver of Jury Trial . This Agreement shall be construed and enforced in accordance with the laws of the State of California.
THE PARTIES WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY
LITIGATION ARISING OUT OF OR RELATING TO THIS AGREEMENT.

12.9 Severability; Time is of the Essence . If any provision hereof is void or unenforceable, no other provision shall be affected. If
Tenant is comprised of two or more parties, their obligations shall be joint and several. Time is of the essence with respect to the
performance of every provision hereof in which time of performance is a factor.
12.10 Security Holders . Notwithstanding any contrary provision hereof, (a) the liability of the Landlord, its Security Holders
(defined below), Landlord’s managing agent(s), their (direct or indirect) owners, and the beneficiaries, trustees, officers, directors,
employees and agents of each of the foregoing (including Landlord, the “ Landlord Parties ”) to Tenant shall be limited to an amount
equal to Landlord’s interest in the Project; (b) no Landlord Party shall have any personal liability for any judgment or deficiency, and
Tenant waives and releases such personal liability on behalf of itself and all parties claiming by, through or under Tenant; and (c) no
Landlord Party shall be liable for any injury or damage to, or interference with, Tenant’s business, including loss of profits, loss of rents or
other revenues, loss of business opportunity, loss of goodwill or loss of use, or for any form of special or consequential damage.
Conditioned upon Tenant’s receipt of a reasonable and customary non-disturbance agreement, this Agreement shall be subject and
subordinate to all existing and future ground or underlying leases, mortgages, trust deeds and other encumbrances against the Project, all
renewals, extensions, modifications, consolidations and replacements thereof (each, a “ Security Agreement ”), and all advances made
upon the security of such mortgages or trust deeds, unless in each case the holder of such Security Agreement (each, a “ Security Holder
”) requires in writing that this Agreement be superior thereto. Upon any termination or foreclosure (or any delivery of a deed in lieu of
foreclosure) of any Security Agreement, Tenant, upon request, shall attorn, without deduction or set-off, to the Security Holder or
purchaser or any successor thereto and shall recognize such party as the “Landlord” hereunder. Within 10 business days after written
request by Landlord, Tenant shall execute such further instruments as Landlord may reasonably deem necessary to evidence the
subordination or superiority of this Agreement to any Security Agreement. Within 10 business days after Landlord’s written request,
Tenant shall execute and deliver to Landlord a commercially reasonable estoppel certificate in favor of such parties as Landlord may
reasonably designate, including current and prospective Security Holders and prospective purchasers.
IN WITNESS WHEREOF , Landlord and Tenant have duly executed this Agreement as of the day and year first above written.
LANDLORD:

TENANT:

SR C ORPORATE C ENTER P HASE T WO , LLC,
a Delaware limited liability company

B IOMARIN P HARMACEUTICAL I NC .,
a Delaware corporation

By: Seagate SR Corporate Center, LLC,
a California limited liability company
By: Seagate Second Street, LLC,
a California limited liability company

By:
Name:
Its:

By: Seagate Lindaro, LLC,
a California limited liability company
By:
Its:

Willis K. Polite Jr.
Managing Member

By:
Name:
Its:

EXHIBIT H
SAN RAFAEL CORPORATE CENTER
[VISITOR PARKING DIAGRAM]
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EXHIBIT I
SAN RAFAEL CORPORATE CENTER
[DIAGRAM OF ROOFTOP AREA FOR ANTENNA]
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EXHIBIT J
SAN RAFAEL CORPORATE CENTER
[DIAGRAMS OF EMERGENCY GENERATOR AREA AND GENERATOR FUEL PAD]
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Exhibit 10.35
LEASE
SAN RAFAEL CORPORATE CENTER
790 Lindaro Street
San Rafael, California
SR CORPORATE CENTER PHASE TWO, LLC,
a Delaware limited liability company
as Landlord,
and
BIOMARIN PHARMACEUTICAL INC,
a Delaware corporation
as Tenant.
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SAN RAFAEL CORPORATE CENTER
LEASE
This Lease (the “ Lease ”), dated as of the date set forth in Section 1 of the Summary of Basic Lease Information (the “ Summary ”),
below, is made by and between SR CORPORATE CENTER PHASE TWO, LLC, a Delaware limited liability company (“ Landlord ”), and
BIOMARIN PHARMACEUTICAL INC., a Delaware corporation (“ Tenant ”).
SUMMARY OF BASIC LEASE INFORMATION
TERMS OF LEASE

1.

Date:

2.

Premises

3.

DESCRIPTION

December 31, 2011

2.1

Building:

That certain building located at 790 Lindaro Street, San Rafael, California, which is known
and designated as “790 Lindaro” of the San Rafael Corporate Center 94901. There are
72,076 rentable square feet in the Building.

2.2

Premises:

Approximately 37,023 rentable square feet for 790 Lindaro. The Premises shall mean the
areas shown on pages 1 and 2 of Exhibit A to the Lease. The Premises consist of the entire
Second (2 nd ) and Fourth (4 th ) floors of the Building, which are designated as Suite 200 and
Suite 400, respectively.

2.3

Project:

The Building is part of an office project known as “San Rafael Corporate Center”, as further
set forth in Section 1.1.2 of this Lease.

Lease Term
(Article 2).
3.1

Length of Term:

Ten (10) years plus any partial calendar month(s) at the beginning of the Term.

3.2

Lease and Rent
Commencemen t Date:

April 15, 2012 for Suite 400
April 15, 2013 for Suite 200
[SAN RAFAEL CORPORATE CENTER]
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4.

3.3

Lease Expiration Date:

April 14, 2022.

3.4

Options to Extend

Two (2) options to extend, each for a five (5) year period.

Base Rent (Article 3):
4.1

Amount Due:

Period

Leased
Area sf

Monthly
Base Rent

Annualized
Base Rent

18,512
37,023
37,023
37,023
37,023
37,023
37,023
37,023
37,023
37,023

Direct
Expenses
Only
$ 58,497.92
$121,065.21
$125,137.74
$129,580.50
$134,023.26
$138,836.25
$143,649.24
$148,832.46
$154,015.68
$159,569.13

$ 701,975.04
$1,452,782.52
$1,501,652.88
$1,554,966.00
$1,608,279.12
$1,666,085.00
$1,723,790.88
$1,785,989.52
$1,848,188.16
$1,914,829.56

Beneficial Occupancy to Lease and Rent Commencement Date
April 15, 2012 through April 14, 2013
April 15, 2013 through April 14, 2014
April 15, 2014 through April 14, 2015
April 15, 2015 through April 14, 2016
April 15, 2016 through April 14, 2017
April 15, 2017 through April 14, 2018
April 15, 2018 through April 14, 2019
April 15, 2019 through April 14, 2020
April 15, 2020 through April 14, 2021
April 15, 2021 through April 14, 2022
4.2

Rent Payment Address:

Payable to the order of SR Corporate Center Phase Two, LLC at either of the following
addresses:
Via U.S. Mail
SR Corporate Center Phase Two LLC
P.O. Box 748132
Los Angeles, CA 90074-8132
or
Via Courier
Bank of America
P.O. Box 748132
Ground Level
1000 W. Temple Street
Los Angeles , CA 90012

5.

Base Year
(Article 4):

Calendar year 2012.
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6.

Tenant’s Share
(Article 4):

51.37% (37,023 rsf/72,076 rsf) of Building Expenses.
11.77% (37,023 rsf/314,497 rsf) of Project Expenses.
Tenant’s Share of Project Expenses is subject to adjustment if the Project rentable square
footage increases in accordance with Section 29.33.3 of the Lease.

7.

Permitted Use
(Article 5):

General executive and administrative office space, research and development, basic biology,
and chemistry lab functions, research and development laboratory use, and development.
Additionally Tenant may construct on-site amenities within the Premises including but not
limited to a fitness center and cafeteria. All use and interior improvements shall be subject to
the current zoning and development agreement, or as modified in the future, governing San
Rafael Corporate Center as issued by the City of San Rafael.

8.

Letter of Credit
(Article 21):

Four Million Seven Hundred Twenty-Six Thousand Dollars ($4,726,000.00), subject to
reduction as provided in Article 21. This single Letter of Credit is the same Letter of Credit
which Tenant is required to deliver to Landlord under the terms of that certain Lease
between Landlord and Tenant for premises at 770 Lindaro Street, San Rafael, California.

9.

Parking Pass Ratio
(Article 28):

Three and Three Tenths (3.3) unreserved, non-exclusive and unlabeled parking passes for
every 1,000 rentable square feet of the Premises.
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10.

Address of Tenant
(Section 29.18):

Bio Marin Pharmaceutical Inc.
105 Digital Drive
Novato, CA 94949
Attention: General Counsel
( Prior to Lease Commencement Date )
With a required copy to the CFO at the same address.

and

BioMarin Pharmaceutical Inc.
770 Lindaro Street
San Rafael, CA 94901
Attention: General Counsel
( After Lease Commencement Date )
With a required copy to the CFO at the same address.

11.
12.

Address of Landlord
(Section 29.18):

See Section 29.18 of the Lease.

Broker(s)
(Section 29.24):

Cassidy Turley/BT Commercial
(Landlord’s Broker)
Colliers International
(Tenant’s Broker)]

13.

Tenant Improvement Allowance
(Section 2 of Exhibit B ):

$2,221,380.00
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ARTICLE 1
PREMISES, BUILDING, PROJECT, AND COMMON AREAS
1.1 Premises, Building, Project and Common Areas .
1.1.1 The Premises . Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the premises which are to be
constructed by Tenant and are set forth in Section 2.2 of the Summary (the “ Premises ”). The outline of the Premises is set forth in Exhibit A
attached hereto and the Premises have approximately the number of rentable square feet as set forth in Section 2.2 of the Summary, which shall
not be re-measured except as a result of a change in the physical size of the Premises. The parties hereto agree that the lease of the Premises is
upon and subject to the terms, covenants and conditions herein set forth, and Tenant covenants as a material part of the consideration for this
Lease to keep and perform each and all of such terms, covenants and conditions by it to be kept and performed and that this Lease is made upon
the condition of such performance. The parties hereto hereby acknowledge that the purpose of Exhibit A is to show the approximate location of
the Premises in the “Building,” as that term is defined in Section 1.1.2, below, only, and such Exhibit is not meant to constitute an agreement,
representation or warranty as to the construction of the Premises, the precise area thereof or the specific location of the “Common Areas,” as that
term is defined in Section 1.1.3, below, or the elements thereof or of the accessways to the Premises or the “Project,” as that term is defined in
Section 1.1.2, below. Except as specifically set forth in this Lease and in the Tenant Work Letter attached hereto as Exhibit B (the “ Tenant
Work Letter ”), Landlord shall not be obligated to provide or pay for any improvement work or services related to the improvement of the
Premises. Tenant also acknowledges that neither Landlord nor any agent of Landlord has made any representation or warranty regarding the
condition of the Premises, the Building or the Project or with respect to the suitability of any of the foregoing for the conduct of Tenant’s
business, except as specifically set forth in this Lease and the Tenant Work Letter. The taking of possession of the Premises by Tenant shall
conclusively establish that the Premises and the Building were at such time in good and sanitary order, condition and repair, except as
specifically set forth in this Lease and the Tenant Work Letter.
1.1.2 The Building and The Project . The Premises are a part of the building set forth in Section 2.1 of the Summary (the “
Building ”) located in San Rafael, California. The Building is part of an office project known as “ The San Rafael Corporate Center ” which
contains other office buildings and a parking structure (the “ Adjacent Buildings ”), as shown on the Site Plan attached hereto as Exhibit A-1 .
The term “ Project ,” as used in this Lease, shall mean (i) the Building, the Adjacent Buildings, and the “ Common Areas ,” as that term is
defined in Section 1.1.3 , (ii) the land (which is improved with landscaping, surface parking facilities and other improvements) upon which the
Building, the Adjacent Buildings, and the Common Areas are located, and (iii) at Landlord’s discretion, any additional real property, areas,
buildings or other improvements added thereto pursuant to the terms of Section 29.33 .
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1.1.3 Common Areas . Tenant shall have the non-exclusive right to use in common with other tenants in the Project, and subject to
the rules and regulations referred to in Article 5 , those portions of the Project which are provided, from time to time, for use in common by
Landlord, Tenant and any other tenants of the Project, whether or not those areas are open to the general public (such areas, together with such
other portions of the Project designated by Landlord, in its discretion, including certain areas designated for the exclusive use of certain tenants,
or to be shared by Landlord and certain tenants, such as balconies abutting tenants’ premises, are collectively referred to herein as the “
Common Areas ”). The Common Areas shall consist of the “ Project Common Areas ” and the “ Building Common Areas ”. The term
“Project Common Areas”, as used in this Lease, shall mean the portion of the Project designated as such by Landlord. “ Building Common
Areas ,” as used in this Lease, shall mean the portions of the Common Areas located within the Building designated as such by Landlord. The
manner in which the Common Areas are maintained and operated shall be at the sole discretion of Landlord, provided that Landlord shall
maintain and operate the same in a manner consistent with that of other first-class, mid-rise office buildings (including the office buildings
constructed adjacent to the Project as “Phase I” of The San Rafael Corporate Center, hereafter referred to as “ Phase I ”) in the Marin County,
California area, which are comparable in terms of size, quality of construction, appearance, and services and amenities (the “ Comparable
Buildings ”).
1.2 Rentable Square Feet of Premises and Building . For purposes of this Lease, “rentable square feet” of the Premises shall be deemed
as set forth in Section 2.2 of the Summary and shall not be subject to remeasurement or modification.
1.3 Right of First Offer . Throughout the Lease Term, the Original Tenant and any Affiliate shall have a continuing right of first offer
with respect to (i) any available contiguous space in excess of 10,000 rentable square feet located within the 750 Lindaro Street and 781 Lincoln
Avenue buildings (collectively, the “ First Offer Space ”). Notwithstanding the foregoing, such first offer right of Tenant shall commence only
following the expiration or earlier termination of (a) the existing lease of the First Offer Space, including any renewal of such lease, but only if
such renewal is pursuant to the original lease or an amendment to lease which is dated prior to the date of the Lease, and not any later
amendment or a new lease, and (b) all rights of first offer, first refusal, expansion or other similar rights with respect to the applicable First Offer
Space granted to existing tenants prior to the date of this Lease which are listed on Exhibit G attached hereto (the “Senior Holders”).
1.3.1 Procedure for Offer . Landlord shall notify Tenant (the “ First Offer Notice ”) when and if any First Offer Space becomes
available for lease to third parties, provided that any First Offer Notice shall be expressly subject to the rights granted to existing Senior Holders.
Landlord shall give Tenant such First Offer Notice no more than eighteen (18) months and no less than three (3) months before the anticipated
delivery date of the First Offer Space; provided, however, Landlord may provide Tenant with less than three (3) months prior notice, but in no
event less than thirty (30) days’ notice, if Landlord unexpectedly comes into possession of any particular First Offer Space. Pursuant to such
First Offer Notice, Landlord shall offer to lease the First Offer Space to Tenant. The First Offer Notice shall describe the space so offered to
Tenant and when it is available and shall set forth the market rate rent “ First Offer Rent ,” as that term is defined in Section 1.3.3 below, and
the other economic terms upon which Landlord is willing to lease such space to Tenant.
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1.3.2 Procedure for Acceptance . If Tenant wishes to exercise Tenant’s right of first offer with respect to the space described in a
First Offer Notice, then within ten (10) business days following delivery of the First Offer Notice to Tenant, Tenant shall deliver notice to
Landlord of Tenant’s election to exercise its right of first offer with respect to the space described in the First Offer Notice on the terms
contained in such notice. Notwithstanding any provision to the contrary contained herein, Tenant’s election to exercise its right of first offer may
be undone to the extent any existing Senior Holder as of the date of this Lease exercises its rights prior to the date upon which the amendment
with respect to the First Offer Space is executed pursuant to the terms of Section 1.3.5 below. If Tenant does not notify Landlord within the ten
(10) business day period set forth above, then Landlord shall be free to lease the space described in the First Offer Notice to anyone to whom
Landlord desires on any terms Landlord desires. Tenant must elect to exercise its right of first offer, if at all, with respect to all of the space
offered by Landlord to Tenant in a First Offer Notice, and Tenant may not elect to lease only a portion thereof. The term of the Lease for the
First Offer Space shall be coterminous with the Term for the Premises and Tenant’s Share shall be adjusted to reflect the addition of the First
Offer Space.
1.3.3 First Offer Space Rent . The “Rent,” as that term is defined in Section 4.1 of this Lease, payable by Tenant for the First Offer
Space (the “ First Offer Rent ”) shall be the market rate rent as determined by Landlord.
1.3.4 Construction In First Offer Space . Tenant shall take the First Offer Space in its “as is” condition (except as otherwise
provided in the First Offer Notice), and in no event shall Landlord be obligated to demolish or otherwise remove any one (1) hour rated corridors
located in the First Offer Space or the Premises or any entry/exit doors leading to such corridors, and the elevator lobbies located within the
Premises and the First Offer Space shall remain in their currently-existing “as-is” condition. Notwithstanding the foregoing, Landlord shall
provide Tenant with a one-time tenant improvement allowance for the applicable First Offer Space (the “ First Offer Space Allowance ”) in an
amount determined in conjunction with the First Offer Rent determination by Landlord, as applicable, for the costs relating to the initial design,
permitting, consulting and construction of Tenant’s improvements which are permanently affixed to the applicable First Offer Space leased by
Tenant (the “ First Offer Space Improvements ”). The construction of the applicable First Offer Space Improvements and Landlord’s
disbursement of the applicable First Offer Space Allowance shall be governed by the applicable terms of a tenant work letter, substantially
similar to the procedure stated in Exhibit B attached hereto, to be attached to the amendment to this Lease referenced in Section 1.3.5 , below.
1.3.5 Amendment to Lease . If Tenant timely exercises Tenant’s right to lease the First Offer Space as set forth herein, Landlord and
Tenant shall as soon as reasonably practicable execute an amendment to this Lease for such First Offer Space upon the terms and conditions as
set forth in the First Offer Notice and this Section 1.3 . Tenant shall commence payment of Rent for the First Offer Space, and the term of the
First Offer Space shall both commence five (5) days after the date of delivery of the First Offer Space to Tenant with the tenant improvements
substantially complete as required by the applicable terms of a tenant work letter substantially similar to that attached as Exhibit B (the “ First
Offer Commencement Date ”) and shall terminate coterminously with the expiration or earlier termination of this Lease
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(the “ First Offer Term ”); provided however, to the extent the First Offer Notice is delivered to Tenant after the date which is two (2) years
prior to the then-current Lease Expiration Date, the First Offer Notice shall provide for a lease term with respect to the First Offer Space of three
(3) full years. If Tenant has exercised any then-applicable “Option to Extend” (as more particularly set forth in Section 2.4 of this Lease) or
subsequently exercises the applicable Option to Extend pursuant to the terms of Section 2.4 of this Lease, Tenant’s lease of such First Offer
Space shall be coterminous with Tenant’s lease of the rest of the Premises.
1.3.6 Termination of Right of First Offer . The rights contained in this Section 1.3 shall be personal to the Original Tenant and any
Affiliate, and may only be exercised by the Original Tenant and such Affiliate (and not any other assignee, sublessee or transferee of Tenant’s or
such Affiliate’s interest in this Lease). Tenant shall not have the right to lease First Offer Space, as provided in this Section 1.5 , if, as of the date
of the attempted exercise of any right of first offer by Tenant, or, as of the scheduled date of delivery of such First Offer Space to Tenant, Tenant
is in monetary or material non-monetary default under this Lease beyond the applicable notice and cure periods provided in this Lease, or if
(i) fifty percent (50%) or more of the Premises are subleased for substantially the remainder of the Term at the time Landlord would otherwise
deliver the First Offer Notice, or (ii) Tenant’s interest in this Lease has been assigned to a third party other than an Affiliate as of the date
Landlord would deliver the First Offer Notice.
1.4 Right of First Refusal . Through March 31, 2012, Landlord hereby grants to Tenant a one-time right of first refusal (the “ Right of
First Refusal ”), with respect to any available space located in 790 Lindaro (the “ Refusal Space ”), on the same terms and conditions as the
Premises except the tenant improvements shall be prorated based on the remaining lease term and the Base Rent shall be calculated at the same
rate as set forth in Section 4.1. After March 31, 2012, Tenant shall have a continuing Right of First Refusal in the 790 Lindaro Building to lease
any available space at the then Fair Market Value as determined in accordance with Sections 2.4.2 and 2.4.3 and shall have five (5) business
days to respond to Landlord’s Availability Notice. Such Right of First Refusal shall be subordinate to rights with respect to the applicable First
Offer Space granted to existing Senior Holders prior to the date of this Lease.
1.4.1 Procedure for Offer . Landlord shall notify Tenant (the “ Refusal Notice ”) prior to entering into any lease of the Refusal
Space with any third party. Pursuant to such Refusal Notice, Landlord shall offer to lease to Tenant the applicable Refusal Space and the Refusal
Notice shall describe the Refusal Space and any additional space in the Building or Project to be included with the Refusal Space, the lease term,
rent, improvement allowance, security deposit and any other fundamental economic terms and conditions that Landlord deems material upon
which Landlord proposes to lease such Refusal Space.
1.4.2 Procedure for Acceptance . If Tenant wishes to exercise its Right Of First Refusal with respect to all of the space described in
the Refusal Notice, then within five (5) business days of delivery of the Refusal Notice to Tenant, Tenant shall deliver notice to Landlord of
Tenant’s exercise of its right of first refusal with respect to the Refusal Space. Tenant shall have no right to elect to lease less than all of the
space set forth in the Refusal Notice, or to otherwise modify any aspect of the Refusal Space. If Tenant does not so notify Landlord within such
five (5) business day period of Tenant’s exercise of its right of first
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refusal, then Landlord shall be free to negotiate and enter into a lease for the Refusal Space and such additional space with the person or entity
which has offered to lease the Refusal Space (the “First Offeror”) on any terms Landlord desires. Before Landlord leases the Refusal Space to a
third party, other than the First Offeror, Landlord shall again offer the Refusal Space to Tenant on the terms set forth in a new Refusal Notice
and if Tenant does not exercise its right of first refusal within such five (5) business day period, Landlord shall again be free to negotiate and
enter into a lease for the Refusal space and any additional space with that offeror on any terms Landlord desires.
1.4.3 New Amendment for Refusal Space . If Tenant timely exercises Tenant’s Right Of First Refusal to lease Refusal Space and
any additional space as set forth herein, Landlord and Tenant shall within thirty (30) days thereafter execute an amendment to lease for such
space (the “ Refusal Space Amendment ”) upon the terms set forth in the Refusal Notice, but otherwise upon the terms of this Lease and this
Section 1.4 .
1.4.4 Termination of Refusal Right . The rights contained in this Section 1.4 shall be personal to the Original Tenant and its
Affiliates and may only be exercised by the Original Tenant or an Affiliate (and not any other assignee, sublessee or transferee of the Original
Tenant’s interest in this Lease) if the Original Tenant or its Affiliate, as the case may be, occupies no less than two (2) full floors in the
Project. The right to lease Refusal Space as provided in this Section 1.4 may not be exercised if, as of the date of the attempted exercise by
Tenant, or as of the scheduled date of delivery of such Refusal Space to Tenant if (i) Tenant is in Default under this Lease (beyond any
applicable notice and cure periods), (ii) Tenant has previously been in Default under this Lease (beyond any applicable notice and cure periods)
more than once during the prior twelve (12) month period, or (iii) Tenant has previously been in economic Default or material non-economic
default under this Lease (beyond any applicable notice and cure periods) more than three (3) times during the Lease Term.
1.5 Tenant’s Notice to Landlord to Expand. Provided that Tenant is still entitled to a Right of First Refusal under the terms of
Section 1.4, Tenant shall have the right to inquire in writing of Landlord as to what space is available in the Building which Tenant could lease
and on what terms and Landlord shall respond to Tenant either at the time of the inquiry or within ten (10) business days’ after Tenant’s inquiry.
After Tenant has received Landlord’s response, Tenant shall have the right to give Landlord written notice (the “Expansion Space Notice”)
specifying which additional space in the Building (the “Expansion Space”) Tenant desires to lease. If the Expansion Space Notice is received by
Landlord on or before March 31, 2012, the Expansion Space shall be added to and become part of the Premises on the same terms and conditions
as set forth in the Lease and the parties shall execute an amendment to the Lease documenting the addition of the Expansion Space to the
Premises and Tenant’s agreement to take the Expansion Space and commence paying rent on the Expansion Space on the ninetieth (90 th ) day
after Landlord receives the Expansion Space Notice.
1.6 New Lease Form. If at any time Tenant becomes the Tenant of the entire Building, Tenant shall have the option, to be exercised by
written notice to Landlord, to require Landlord to amend and restate the Lease, to conform with the net, net, net lease terms as set forth in the
770 Lindaro Building lease to Tenant, by adjusting the economic terms set forth in this Lease to convert from a gross lease to a net, net, net lease
structure.
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ARTICLE 2
LEASE TERM
2.1 In General . The terms and provisions of this Lease shall be effective as of the date of this Lease. The term of this Lease (the “ Lease
Term ”) shall be as set forth in Section 3.1 of the Summary, shall commence on the date set forth in Section 3.2 of the Summary (the “ Lease
Commencement Date ”), and shall terminate on the date set forth in Section 3.3 of the Summary (the “ Lease Expiration Date ”) unless this
Lease is sooner terminated as hereinafter provided. For purposes of this Lease, the term “ Lease Year ” shall mean each consecutive twelve
(12) month period during the Lease Term; provided that the last Lease Year shall end on the Lease Expiration Date. At any time during the
Lease Term, Landlord may deliver to Tenant a notice in the form as set forth in Exhibit C , attached hereto, as a confirmation only of the
information set forth therein, which Tenant shall execute and return to Landlord within ten (10) days of receipt thereof.
2.2 Beneficial Occupancy . Tenant shall have the right to occupy the Premises (or certain portions of the Premises) to conduct its business
prior to the Lease Commencement Date, but in no event prior to January 2, 2012, provided that (A) Tenant shall give Landlord at least ten
(10) days’ prior notice of any such occupancy of the Premises (or portion thereof), (B) a temporary certificate of occupancy or its equivalent
shall have been issued by the appropriate governmental authorities for each such portion to be occupied, and (C) all of the terms and conditions
of this Lease shall apply (including, without limitation Tenant’s obligation to deliver a certificate of insurance to Landlord in accordance with
the terms of Section 10.4 below), other than Tenant’s obligation to pay “Base Rent,” as that term is defined in Article 3 below. Base Rent shall
commence on the applicable Rent Commencement Date. In the event that Tenant commences to conduct its business prior to the applicable Rent
Commencement Date, beginning on the date Tenant commences to conduct business, Tenant shall pay Tenant’s Share of Direct Expenses;
provided that if Tenant commences to conduct business on only one (1) floor (or portion of such floor), on the date Tenant commences to
conduct business thereon, Tenant’s obligation to pay Tenant’s Share of Direct Expenses shall be calculated only with respect to such floor.
2.3 Early Termination Right .
2.3.1 In General . Provided that Tenant is not in Default under this Lease as of the date of Tenant’s delivery of the “Termination
Notice,” as that term is defined below, the Original Tenant or an Affiliate Assignee shall have the one-time right to terminate this Lease effective
on the last day of the eighty-fourth (84th) full month from the Lease Commencement Date (the “ Termination Date ”), provided that
(i) Landlord receives written notice (the “ Termination Notice ”) from Tenant on or before the date that is twelve (12) months prior to the
Termination Date stating Tenant’s election to terminate this Lease pursuant to the terms and conditions of this Section 2.3.1 , and
(ii) concurrently with Landlord’s receipt of the Termination Notice, Landlord receives from Tenant the “Termination Fee”, as specified in
Section 2.3.2
-10-

[SAN RAFAEL CORPORATE CENTER]
[BIOMARIN PHARMACEUTICAL INC.]

below, as consideration for and as a condition precedent to such early termination. Subject to increase in accordance with Section 2.3.2 below,
the “Termination Fee” shall be an amount, representing (x) all unamortized leasing commissions and Tenant Improvements (amortized on a
straight-line basis over the 120 month term of the Lease with an interest rate of eight percent (8%) per annum, and (y) and an amount equal to
the Base Rent which would have been due for the six (6) month period commencing April 15, 2019 and ending October 14, 2019. Provided that
Tenant terminates this Lease pursuant to the terms of this Section 2.3.1 , this Lease shall automatically terminate and be of no further force or
effect and Landlord and Tenant shall be relieved of their respective obligations under this Lease as of the Termination Date, except those
obligations set forth in this Lease which relate to the term of Tenant’s lease of the Premises and/or that specifically survive the expiration or
earlier termination of this Lease, including, without limitation, the payment by Tenant of all amounts owed by Tenant under the Lease, up to and
including the Termination Date.
2.3.2 Termination Fee . For purposes of this Lease, the “Termination Fee” shall mean the sum of Seven Million Four Hundred
Thirty-Four Thousand Six Hundred Sixty-Five and 27/100 Dollars ($7,434,665.27). Subject to increase as provided in the next sentence, the
Termination Fee is the total fee which Tenant would be required to pay to Landlord to terminate this Lease and that certain Lease with Landlord
for the premises at 770 Lindaro Street, San Rafael, California which Tenant leases from Landlord. If Tenant leases any Expansion Space,
Refusal Space or First Offer Space, then the Lease amendment adding such additional space shall specify the amount of the amended
Termination Fee which shall be increased by the unamortized amount (with the amortization being over the term of the lease of the additional
space), calculated as of the Termination Date with interest at the rate of eight percent (8%) per annum, of all “Expansion Concessions” (defined
below) plus a fee equal to the Base Rent, if any, which would have been due on the Expansion Space for the six (6) month period commencing
April 15, 2019 and ending September 30, 2019. As used herein, “Expansion Concessions” shall mean all reasonable costs incurred by Landlord
in connection with any additional space leased by Tenant in accordance with the terms of the lease thereof, including without limitation, costs
associated with the design and construction of the tenant improvements, allowances, leasing commissions and other financial incentives paid or
provided by Landlord in connection with any such additional space.
2.3.3 Other Terms . Upon Tenant’s delivery of a Termination Notice (if applicable), Tenant’s rights under Sections_1.3 and 1.4
shall thereafter be void and of no further force or effect. The rights granted in this Section 2.3 shall be personal to the Original Tenant or an
Affiliate Assignee and may not be exercised by any other Transferee. In the event the Tenant delivers the Termination Notice to Landlord under
this Lease, Tenant shall also be required to contemporaneously deliver a termination notice in accordance with the provisions of Tenant’s lease
with Landlord for the premises Tenant leases from Landlord at 770 Lindaro Street, San Rafael, California.
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2.4 Options to Extend .
2.4.1 Tenant shall have the right to extend the Lease Term (each an “Option to Extend”) for two (2) five-year periods (each an
“Extended Term”), provided Tenant is not in Default at the time of exercise and at the time the Extended Term commences of any of the terms,
covenants and conditions of the Lease and has provided Landlord with written notice of its intention to extend the Lease not later than twelve
(12) months nor earlier than fifteen (15) months prior to the expiration of the Lease Term. The right to extend for the second Extended Term
shall be of no force or effect if the Option to Extend for the first Extended Term has not been validly exercised. The Base Rent during each
Extended Term shall be the fair market rent (defined below) for the Premises. Within thirty (30) days of Tenant’s exercise of the Option to
Extend, Landlord shall notify Tenant in writing of Landlord’s determination of fair market rent and the Base Rent proposed during the applicable
Extended Term. The Base Year for the applicable Extended Term shall be changed to the calendar year during which the applicable Extended
Term commences (or the following calendar year if the Extended Term commences in the last quarter of a calendar year), and fair market rent
shall take that change into account. If Tenant does not agree with Landlord’s proposal, Tenant shall so notify Landlord in writing within thirty
(30) days after receipt of the proposal from Landlord. In the event that Landlord and Tenant are unable to agree in writing upon fair market rent
within fifteen (15) days after Tenant shall have notified Landlord in writing that Tenant disagrees with such determination, then within five
(5) days after the expiration of such 15-day period, the parties shall deliver to each other concurrently at a mutually agreeable place and time
their respective final written estimates of fair market rent (including applicable annual increases). If each party’s estimate of fair market rent is
the same, then the fair market rent shall equal such estimate. If both parties’ final estimates of fair market rent are within a ten percent
(10%) range of the higher final estimate, then fair market rent shall equal the average of the two (2) final estimates. In every other case, fair
market rent, based on the two (2) final estimates, shall be determined by arbitration as provided below in Section 2.4.2 .
Should the determination of fair market rent not be completed or agreed upon prior to the commencement of an Extended Term, Tenant
shall, commencing on the first (1st) day of the applicable Extended Term, and continuing until the fair market rent is determined under
Section 2.4.2 , pay as Base Rent commencing on the first (1st) day of the applicable Extended Term, an amount equal to Landlord’s final
determination of the fair market rent. If after the fair market rent is determined under Section 2.4.2 , the fair market rent is less than the amount
of Base Rent previously paid by Tenant for the Premises for the applicable Extended Term, Landlord shall pay the difference to Tenant within
thirty (30) days after the date of such determination, with interest thereon calculated from the date of each payment of such Base Rent by Tenant
at the rate of six percent (6%) per annum; and, if after determination of fair market rent, the fair market rent is more than the amount of Base
Rent previously paid Tenant for the Premises for the applicable Extended Term, Tenant shall pay the difference to Landlord within thirty
(30) days after the date of such determination, with interest thereon calculated from the date of each payment of such Base Rent by Tenant at the
rate of six percent (6%) per annum.
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2.4.2 Whenever under this Section 2.4 the determination of fair market rent is to be made by arbitration, such arbitration shall be
conducted and determined in the City of San Francisco, solely in accordance with the provisions of this Section 2.4.2 . Within fifteen (15) days
after the parties have exchanged their estimates of fair market rent under Section 2.4.1 , the parties shall attempt to agree upon a mutuallyacceptable arbitrator meeting the criteria set forth below to determine fair market rent hereunder. If the parties are unable to agree on an
arbitrator within such fifteen (15) day period, then either party, on behalf of both, may request appointment of such arbitrator by the then head
official of the San Francisco office of the American Arbitration Association, and neither party shall raise any objections as to the appointment
made by such official or as to such official’s full power and jurisdiction to entertain the application for and make the appointment. The arbitrator
shall be a member of the Appraisal Institute (or its successor organization) with a then current senior designation of MAI (or then comparable
designation) currently certified under the continuing education program, shall have at least ten (10) years’ experience in appraising major
Class A commercial office buildings in the area from the Central San Rafael exit off Highway 101 and south or southern Marin County,
California (“Comparable Buildings”), and shall not then be engaged or have been engaged by either Landlord or Tenant within the five (5) year
period preceding their appointment hereunder. The arbitrator shall determine which of the two estimates submitted by the parties pursuant to
Section 2.4.1 is closest to the correct result in the arbitrator’s opinion. The arbitrator shall have no power to select an alternative position or a
decision different from that proposed by either party. The decision of the arbitrator shall be final and binding upon the parties, absent fraud or
gross error. Upon failure, refusal or inability of an arbitrator to act, his or her successor shall be appointed in the same manner as provided for the
original appointment. The party whose position is not chosen by the arbitrator shall bear the fees and expenses of the arbitrator. The attorneys’
fees and expenses of counsel and consultants to the respective parties shall be paid by the respective party engaging such counsel or consultant.
The arbitrator shall render his or her decision in writing, with counterpart copies to each party, within thirty (30) days after his or her
appointment. The arbitrator shall have no power to modify the provisions of this Lease. Landlord and Tenant agree to execute and deliver to each
other a supplement to this Lease confirming the new Base Rent as determined by the method described in this Section 2.4 .
2.4.3 For purposes of this Lease, “fair market rent” means the rent at which a landlord, under no compulsion to lease, would rent the
Premises for the applicable Extended Term and a tenant, under no compulsion to lease, would rent the Premises for the applicable Extended
Term. Fair market rent shall mean and refer to the rent being charged by Landlord and other landlords at the time of exercise of the Option to
Extend for non-renewal, non-expansion, then current, comparable non-sublease, non-encumbered, non-equity space in the Building and
Comparable Buildings. Fair market rent shall not necessarily be a monthly rent fixed during the applicable Extended Term, but may be subject to
periodic adjustment. For purposes of determining fair market rent under this Lease, the following factors shall be taken into account: (i) that the
Premises are then in their “as is, where is” condition as improved with any alterations thereto made by or on behalf of Tenant in their then
condition, (ii) that Tenant could immediately occupy the Premises in such condition for the use as permitted by the terms and conditions of this
Lease, and (iii) the Base Year for the space to which the fair market rent is to apply. In addition, (A) the determination of fair market rent shall
exclude “down time” for releasing the Premises and during the period Landlord and Tenant are negotiating the fair market rent only the amount
of an “in-house” brokerage commission on renewal shall be taken into
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account; (B) the determination of fair market rent shall take into account the then unamortized value of Building standard alterations to the
Premises paid for by Tenant but shall exclude any value attributable to above Building standard alterations in the Premises paid for by Tenant;
and (C) the fair market rent shall include appropriate annual increases. In the event that the fair market rent is to be determined by arbitration in
accordance with this Section 2.4, notwithstanding anything to the contrary contained in the preceding sentence, the arbitrator shall take into
account all factors which an experienced arbitrator familiar with the Comparable Buildings would customarily take into account in determining
the amount of fair market rent.
2.4.4 Tenant’s right to extend the Lease Term for an Extended Term is personal to the named Tenant and/or Affiliate Assignee under
this Lease, and shall not inure to the benefit of any other assignee or subtenant. The Option to Extend shall be void and of no further effect if at
any time the named Tenant or an Affiliate Assignee under this Lease (i) assigns this Lease or (ii) subleases more than fifty percent (50%) of the
rentable square feet of the Premises for substantially the remainder of the Term.
ARTICLE 3
BASE RENT
Tenant shall pay, without prior notice or demand, to Landlord or Landlord’s agent at the address set forth in Section 4.2 of the Summary,
or, at Landlord’s option, at such other place as Landlord may from time to time designate in writing, by a check for currency which, at the time
of payment, is legal tender for private or public debts in the United States of America, base rent (“ Base Rent ”) as set forth in Section 4 of the
Summary, payable in equal monthly installments as set forth in Section 4 of the Summary in advance on or before the first day of each and every
calendar month during the Lease Term, without any setoff or deduction whatsoever. The Base Rent for the first full month of the Lease Term
shall be paid at the time of Tenant’s execution of this Lease. If any Rent payment date (including the Lease Commencement Date) falls on a day
of the month other than the first day of such month or if any payment of Rent is for a period which is shorter than one month, the Rent for any
fractional month shall accrue on a daily basis for the period from the date such payment is due to the end of such calendar month or to the end of
the Lease Term at a rate per day which is equal to 1/365 of the applicable annual Rent. All other payments or adjustments required to be made
under the terms of this Lease that require proration on a time basis shall be prorated on the same basis. If there is a delay in Landlord’s delivery
of possession of the Premises to Tenant which causes the Lease Commencement Date to be delayed, as provided for in Section 2.1 of the Lease,
then Rent Commencement Date shall be moved to the revised Lease Commencement Date.
ARTICLE 4
ADDITIONAL RENT
4.1 General Terms . In addition to paying the Base Rent specified in Article 3 of this Lease, Tenant shall pay “Tenant’s Share” of the
annual “Direct Expenses,” as those terms are defined in Sections 4.2.6 and 4.2.2 of this Lease, respectively, which are in excess of the amount of
Direct Expenses applicable to the “Base Year,” as that term is defined in Section 4.2.1, below;
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provided, however, that in no event shall any decrease in Direct Expenses for any Expense Year below Direct Expenses for the Base Year entitle
Tenant to any decrease in Base Rent or any credit against sums due under this Lease. Such payments by Tenant, together with any and all other
amounts payable by Tenant to Landlord pursuant to the terms of this Lease, are hereinafter collectively referred to as the “ Additional Rent ”,
and the Base Rent and the Additional Rent are herein collectively referred to as “ Rent .” All amounts due under this Article 4 as Additional
Rent shall be payable for the same periods and in the same manner as the Base Rent. Without limitation on other obligations of Tenant which
survive the expiration of the Lease Term, the obligations of Tenant to pay the Additional Rent provided for in this Article 4 shall survive the
expiration of the Lease Term.
4.2 Definitions of Key Terms Relating to Additional Rent . As used in this Article 4, the following terms shall have the meanings
hereinafter set forth:
4.2.1 “ Base Year ” shall mean the period set forth in Section 5 of the Summary.
4.2.2 “ Direct Expenses ” shall mean “Operating Expenses” and “Tax Expenses.”
4.2.3 “ Expense Year ” shall mean each calendar year in which any portion of the Lease Term falls, through and including the
calendar year in which the Lease Term expires, provided that Landlord, upon notice to Tenant, may change the Expense Year from time to time
to any other twelve (12) consecutive month period, and, in the event of any such change, Tenant’s Share of Direct Expenses shall be equitably
adjusted for any Expense Year involved in any such change.
4.2.4 “ Operating Expenses ” shall mean all expenses, costs and amounts of every kind and nature which Landlord pays or accrues
during any Expense Year because of or in connection with the ownership, management, maintenance, security, repair, replacement, restoration
or operation of the Project, or any portion thereof. Without limiting the generality of the foregoing, Operating Expenses shall specifically include
any and all of the following: (i) the cost of supplying all utilities, the cost of operating, repairing, maintaining, and renovating the utility,
telephone, mechanical, sanitary, storm drainage, and elevator systems, and the cost of maintenance and service contracts in connection therewith;
(ii) the cost of licenses, certificates, permits and inspections and the cost of contesting any governmental enactments which may affect Operating
Expenses, and the costs incurred in connection with a transportation system management program or similar program; (iii) the cost of all
insurance carried by Landlord pursuant to the terms of this Lease in connection with the Project; (iv) the cost of landscaping, relamping, and all
supplies, tools, equipment and materials used in the operation, repair and maintenance of the Project, or any portion thereof; (v) costs incurred in
connection with the parking areas servicing the Project; (vi) fees and other costs, including management and/or incentive fees, consulting fees,
legal fees and accounting fees, of all contractors and consultants in connection with the management, operation, maintenance and repair of the
Project; (vii) payments under any equipment rental agreements and the fair rental value of any management office space; (viii) wages, salaries
and other compensation and benefits, including taxes levied thereon, of all persons engaged in the operation, maintenance and security of the
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Project; (ix) payments, fees or charges under any easement, license, operating agreement, declaration, restrictive covenant, or any instrument
pertaining to the sharing of costs by the Project, or any portion thereof; (x) operation, repair, maintenance and replacement of all systems and
equipment and components thereof of the Building; (xi) the cost of janitorial, alarm, security and other services, replacement of wall and floor
coverings, ceiling tiles and fixtures in common areas, maintenance and replacement of curbs and walkways, repair to roofs and re-roofing;
(xii) amortization (including interest on the unamortized cost) of the cost of acquiring or the rental expense of personal property used in the
maintenance, operation and repair of the Project, or any portion thereof; (xiii) the cost of capital improvements or other costs incurred in
connection with the Project (A) which are intended to effect economies in the operation or maintenance of the Project, or any portion thereof,
(B) that are required to comply with present or anticipated conservation programs, (C) which are replacements or modifications of nonstructural
items located in the Common Areas required to keep the Common Areas in good order or condition, (D) that are required under any
governmental law or regulation; provided, however, that any capital expenditure shall be amortized with interest over its useful life determined
in accordance with generally accepted accounting principles, or (E) that relate to the safety or security of the Project, its occupant and visitors,
and are deemed advisable in the reasonable judgment of Landlord; (xiv) costs, fees, charges or assessments imposed by, or resulting from any
mandate imposed on Landlord by, any federal, state or local government for fire and police protection, trash removal, community services, or
other services which do not constitute “Tax Expenses” as that term is defined in Section 4.2.5, below; and (xv) payments under any easement,
license, operating agreement, declaration, restrictive covenant, or instrument pertaining to the sharing of costs by the Building.
If Landlord is not furnishing any particular work or service (the cost of which, if performed by Landlord, would be included in Operating
Expenses) to a tenant who has undertaken to perform such work or service in lieu of the performance thereof by Landlord, Operating Expenses
shall be deemed to be increased by an amount equal to the additional Operating Expenses which would reasonably have been incurred during
such period by Landlord if it had at its own expense furnished such work or service to such tenant. If the Project is not at ninety-five percent
(95%) occupied during all or a portion of the Base Year or any Expense Year, Landlord may elect to make an appropriate adjustment to the
components of Operating Expenses for such year to determine the amount of Operating Expenses that would have been incurred had the Project
been ninety-five percent (95%) occupied; and the amount so determined shall be deemed to have been the amount of Operating Expenses for
such year. In no event shall Landlord be entitled to recoup more than one hundred percent (100%) of Operating Expenses actually incurred.
Operating Expenses shall not include: (a) the cost capital items (except as set forth above); (b) depreciation; ( c) interest (except as
provided above for the amortization of capital improvements); (d) rental on any ground or underlying lease or points, fees and principal
payments of mortgage and other non-operating debts of Landlord or other costs incurred in connection therewith, including penalties and charges
incurred as a result of Landlord’s late payment; (e) costs in connection with leasing space in the Building, including tenant improvements,
brokerage commissions, legal fees and advertising or promotions; (f) market concessions granted to specific tenants; (g) costs incurred in
connection with the sale, financing or refinancing of the Building; (h) Taxes (defined in Section 4.2.5); any fines, interest and
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penalties incurred due to the late payment thereof; (i) organizational expenses associated with the creation and operation of the entity which
constitutes Landlord; (j) any penalties or damages that Landlord pays to Tenant under this Lease or to other tenants in the Building under their
respective leases; (k) costs incurred by Landlord for structural repairs, or building construction defects, or costs which are covered by and
reimbursable under any contractor, manufacturer or supplier warranty; (l) costs arising from the adjudicated negligence of Landlord or its agents;
(m) costs or expenses incurred due to adjudicated violations by Landlord of any laws, rules, regulations, or ordinances applicable to the Property;
(n) reserves for future expenditures that would be incurred subsequent to the current accounting year; (o) the initial cost of the installation or
construction of any parking areas; (p) costs of art and sculptures except as typical of comparable buildings in Marin County; (q) legal fees,
advertising, and marketing expenses and other such costs incurred in connection with the development, marketing, or leasing of the Project
(r) costs or expenses for correcting defects in the design or construction of the Project; (s) costs or expenses incurred that are subject to
reimbursement by tenants (including, without limitation, Tenant) or third parties (including, without limitation, insurers); (t) expenses in
connection with services or other benefits of a type which Tenant is not entitled to receive under the Lease; (u) costs incurred in negotiating,
amending, administering or terminating leases, any brokerage commissions, or construction or planning expenses; (v) overhead and profit paid to
subsidiaries or affiliates of Landlord for services on or to the Building, the Project and/or Premises, to the extent only that the costs of such
services exceed competitive costs for such services were they not so rendered by a subsidiary or affiliate; provided, however, that the property
management fee charged by Landlord or an affiliate of Landlord shall not be in excess of the rates then customarily charged for building
management for buildings of like class and character; (w) costs incurred to test, survey, cleanup, contain abate, remove, or otherwise remedy
Hazardous or Toxic Material (as defined in Section 5.3) at the Property, other materials and in quantities commonly found in office
environments; or (x) costs or expenses of leasing any item if the purchase price of such item is not properly chargeable as an Operating Expense.
4.2.5 Taxes .
4.2.5.1 “ Tax Expenses ” shall mean all federal, state, county, or local governmental or municipal taxes, fees, charges or other
impositions of every kind and nature, whether general, special, ordinary or extraordinary, (including, without limitation, real estate taxes, general
and special assessments, transit taxes, leasehold taxes or taxes based upon the receipt of rent, including gross receipts or sales taxes applicable to
the receipt of rent, unless required to be paid by Tenant, personal property taxes imposed upon the fixtures, machinery, equipment, apparatus,
systems and equipment, appurtenances, furniture and other personal property used in connection with the Project, or any portion thereof), which
shall be paid or accrued during any Expense Year (without regard to any different fiscal year used by such governmental or municipal authority)
because of or in connection with the ownership, leasing and operation of the Project, or any portion thereof.
4.2.5.2 Tax Expenses shall include, without limitation: (i) Any tax on the rent, right to rent or other income from the Project,
or any portion thereof, or as against the business of leasing the Project, or any portion thereof; (ii) Any assessment, tax, fee, levy or charge in
addition to, or in substitution, partially or totally, of any assessment, tax, fee, levy or charge previously included within the definition of real
property tax, it being acknowledged by
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Tenant and Landlord that Proposition 13 was adopted by the voters of the State of California in the June 1978 election (“ Proposition 13 ”) and
that assessments, taxes, fees, levies and charges may be imposed by governmental agencies for such services as fire protection, street, sidewalk
and road maintenance, refuse removal and for other governmental services formerly provided without charge to property owners or occupants,
and, in further recognition of the decrease in the level and quality of governmental services and amenities as a result of Proposition 13, Tax
Expenses shall also include any governmental or private assessments or the Project’s contribution towards a governmental or private costsharing agreement for the purpose of augmenting or improving the quality of services and amenities normally provided by governmental
agencies; (iii) Any assessment, tax, fee, levy, or charge allocable to or measured by the area of the Premises or the Rent payable hereunder,
including, without limitation, any business or gross income tax or excise tax with respect to the receipt of such rent, or upon or with respect to
the possession, leasing, operating, management, maintenance, alteration, repair, use or occupancy by Tenant of the Premises, or any portion
thereof; and (iv) Any assessment, tax, fee, levy or charge, upon this transaction or any document to which Tenant is a party, creating or
transferring an interest or an estate in the Premises.
4.2.5.3 Any costs and expenses (including, without limitation, reasonable attorneys’ fees) incurred in attempting to protest,
reduce or minimize Tax Expenses shall be included in Tax Expenses in the Expense Year such expenses are paid. Except as set forth in
Section 4.2.5.4, below, refunds of Tax Expenses shall be credited against Tax Expenses and refunded to Tenant regardless of when received,
based on the Expense Year to which the refund is applicable, provided that in no event shall the amount to be refunded to Tenant for any such
Expense Year exceed the total amount paid by Tenant as Additional Rent under this Article 4 for such Expense Year. If Tax Expenses for any
period during the Lease Term or any extension thereof are increased after payment thereof for any reason, including, without limitation, error or
reassessment by applicable governmental or municipal authorities, Tenant shall pay Landlord within thirty (30) days of demand Tenant’s Share
of any such increased Tax Expenses included by Landlord as Tax Expenses pursuant to the terms of this Lease. Notwithstanding anything to the
contrary contained in this Section 4.2.5 (except as set forth in Section 4.2.5.1, above), there shall be excluded from Tax Expenses (i) all excess
profits taxes, franchise taxes, gift taxes, capital stock taxes, inheritance and succession taxes, estate taxes, federal and state income taxes, and
other taxes to the extent applicable to Landlord’s general or net income (as opposed to rents, receipts or income attributable to operations at the
Project), (ii) any items included as Operating Expenses, and (iii) any items paid by Tenant under Section 4.5 of this Lease.
4.2.5.4 Notwithstanding anything to the contrary set forth in this Lease, the amount of Tax Expenses for the Base Year and
any Expense Year shall be calculated without taking into account any decreases in real estate taxes obtained in connection with Proposition 8,
and, therefore, the Tax Expenses in the Base Year and/or an Expense Year may be greater than those actually incurred by Landlord, but shall,
nonetheless, be the Tax Expenses due under this Lease; provided that (i) any costs and expenses incurred by Landlord in securing any
Proposition 8 reduction shall not be included in Direct Expenses for purposes of this Lease, and (ii) tax refunds under Proposition 8 shall not be
deducted from Tax Expenses, but rather shall be the sole property of Landlord. Landlord and Tenant acknowledge that this Section 4.2.5.4 is not
intended to in any way affect (A) the inclusion in Tax Expenses of the statutory two percent (2.0%) annual increase in Tax Expenses (as such
statutory increase may be modified by subsequent legislation), or (B) the inclusion or exclusion of Tax Expenses pursuant to the terms of
Proposition 13, which shall be governed pursuant to the terms of Sections 4.2.5.1 through 4.2.5.3, above.
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4.2.6 “ Tenant’s Share ” shall mean the percentages set forth in Section 6 of the Summary.
4.3 Allocation of Direct Expenses .
4.3.1 Method of Allocation . The parties acknowledge that the Building is a part of a multi-building project and that the costs and
expenses incurred in connection with the Project (i.e. the Direct Expenses) should be shared between the tenants of the Buildings and the tenants
of the other buildings in the Project. Accordingly, as set forth in Section 4.2 above, Direct Expenses (which consists of Operating Expenses and
Tax Expenses) are determined annually for the Project as a whole, and a portion of the Direct Expenses, which portion shall be determined by
Landlord on an equitable basis, shall be allocated to the tenants of the Building (as opposed to the tenants of any other buildings in the Project)
and such portion shall be the Direct Expenses for purposes of this Lease. Such portion of Direct Expenses allocated to the tenants of the Building
shall include all Direct Expenses attributable solely to the Building and an equitable portion of the Direct Expenses attributable to the Project as
a whole.
4.4 Calculation and Payment of Additional Rent . If for any Expense Year ending or commencing within the Lease Term, Tenant’s
Share of Direct Expenses for such Expense Year exceeds Tenant’s Share of Direct Expenses applicable to the Base Year, then Tenant shall pay
to Landlord, in the manner set forth in Section 4.4.1, below, and as Additional Rent, an amount equal to the excess (the “ Excess ”).
4.4.1 Statement of Actual Direct Expenses and Payment by Tenant . Landlord shall give to Tenant following the end of each
Expense Year (and no later than the following May 1 st ), a statement (the “ Statement ”) which shall state the Direct Expenses incurred or
accrued for such preceding Expense Year, and which shall indicate the amount of the Excess. Upon receipt of the Statement for each Expense
Year commencing or ending during the Lease Term, if an Excess is present, Tenant shall pay, with its next installment of Base Rent due, the full
amount of the Excess for such Expense Year, less the amounts, if any, paid during such Expense Year as “Estimated Excess,” as that term is
defined in Section 4.4.2, below. The failure of Landlord to timely furnish the Statement for any Expense Year shall not prejudice Landlord or
Tenant from enforcing its rights under this Article 4, provided that failure to furnish the Statement for more than twenty-four (24) months
following the date it should have been delivered shall be deemed Landlord’s waiver if its right to demand any Excess. Even though the Lease
Term has expired and Tenant has vacated the Premises, when the final determination is made of Tenant’s Share of Direct Expenses for the
Expense Year in which this Lease terminates, if an Excess if present, Tenant shall immediately pay to Landlord such amount. The provisions of
this Section 4.4.1 shall survive the expiration or earlier termination of the Lease Term.
4.4.2 Statement of Estimated Direct Expenses . In addition, Landlord shall give Tenant a yearly expense estimate statement (the “
Estimate Statement ”) which shall set forth Landlord’s reasonable estimate (the “ Estimate ”) of what the total amount of Direct Expenses for
the then-current Expense Year shall be and the estimated excess (the
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“ Estimated Excess ”) as calculated by comparing the Direct Expenses for such Expense Year, which shall be based upon the Estimate, to the
amount of Direct Expenses for the Base Year. The failure of Landlord to timely furnish the Estimate Statement for any Expense Year shall not
preclude Landlord from enforcing its rights to collect any Estimated Excess under this Article 4, nor shall Landlord be prohibited from revising
any Estimate Statement or Estimated Excess theretofore delivered to the extent necessary. Thereafter, Tenant shall pay, with its next installment
of Base Rent due, a fraction of the Estimated Excess for the then-current Expense Year (reduced by any amounts paid pursuant to the next to last
sentence of this Section 4.4.2). Such fraction shall have as its numerator the number of months which have elapsed in such current Expense
Year, including the month of such payment, and twelve (12) as its denominator. Until a new Estimate Statement is furnished (which Landlord
shall have the right to deliver to Tenant at any time), Tenant shall pay monthly, with the monthly Base Rent installments, an amount equal to
one-twelfth (1/12) of the total Estimated Excess set forth in the previous Estimate Statement delivered by Landlord to Tenant.
4.5 Taxes and Other Charges for Which Tenant Is Directly Responsible .
4.5.1 Tenant shall be liable for and shall pay ten (10) days before delinquency, taxes levied against Tenant’s equipment, furniture,
fixtures and any other personal property located in or about the Premises. If any such taxes on Tenant’s equipment, furniture, fixtures and any
other personal property are levied against Landlord or Landlord’s property or if the assessed value of Landlord’s property is increased by the
inclusion therein of a value placed upon such equipment, furniture, fixtures or any other personal property and if Landlord pays the taxes based
upon such increased assessment, which Landlord shall have the right to do regardless of the validity thereof but only under proper protest if
requested by Tenant, Tenant shall upon demand repay to Landlord the taxes so levied against Landlord or the proportion of such taxes resulting
from such increase in the assessment, as the case may be.
4.5.2 If the tenant improvements in the Premises, whether installed and/or paid for by Landlord or Tenant and whether or not affixed
to the real property so as to become a part thereof, are assessed for real property tax purposes at a valuation higher than the valuation at which
tenant improvements conforming to Landlord’s “building standard” (which shall mean the cost of the tenant improvements does not exceed sixty
dollars ($60.00) per rentable square foot) in other space in the Building are assessed, then the Tax Expenses levied against Landlord or the
property by reason of such excess assessed valuation shall be deemed to be taxes levied against personal property of Tenant and shall be
governed by the provisions of Section 4.5.1, above.
4.5.3 Notwithstanding any contrary provision herein, Tenant shall pay prior to delinquency any (i) rent tax or sales tax, service tax,
transfer tax or value added tax, or any other applicable tax on the rent or services herein or otherwise respecting this Lease, (ii) taxes assessed
upon or with respect to the possession, leasing, operation, management, maintenance, alteration, repair, use or occupancy by Tenant of the
Premises or any portion of the Project, including the Project parking facility; or (iii) taxes assessed upon this transaction or any document to
which Tenant is a party creating or transferring an interest or an estate in the Premises.
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4.6 Landlord’s Books and Records . Within one (1) year after receipt of a Statement by Tenant, but not more frequently than one (1) time
per year, if Tenant disputes the amount of Additional Rent set forth in the Statement, either an employee of Tenant, or an independent certified
public accountant (which accountant is a member of a nationally recognized accounting firm and is not working on a contingency fee basis),
designated and paid for by Tenant, may, after ten (10) days’ notice to Landlord and at reasonable times, inspect Landlord’s records with respect
to the Statement at Landlord’s local offices, provided that Tenant is not then in Default under this Lease and Tenant has paid all amounts
required to be paid under the applicable Estimate Statement and Statement, as the case may be. In connection with such inspection, Tenant and
Tenant’s agents must agree in advance to follow Landlord’s reasonable rules and procedures regarding inspections of Landlord’s records, and
shall execute a commercially reasonable confidentiality agreement regarding such inspection. Tenant’s failure to dispute the amount of
Additional Rent set forth in any Statement within one (1) year of Tenant’s receipt of such Statement shall be deemed to be Tenant’s approval of
such Statement and Tenant, thereafter, waives the right or ability to dispute the amounts set forth in such Statement. If after such inspection,
Tenant still disputes such Additional Rent, a determination as to the proper amount shall be made, at Tenant’s expense, by an independent
certified public accountant (the “Accountant”) selected by Landlord and subject to Tenant’s reasonable approval; provided that if such
determination by the Accountant proves that Direct Expenses were overstated by more than five percent (5%), then the cost of the Accountant
and the cost of such determination shall be paid for by Landlord. Tenant hereby acknowledges that Tenant’s sole right to inspect Landlord’s
books and records and to contest the amount of Direct Expenses payable by Tenant shall be as set forth in this Section 4.6, and Tenant hereby
waives any and all other rights pursuant to applicable law to inspect such books and records and/or to contest the amount of Direct Expenses
payable by Tenant.
ARTICLE 5
USE OF PREMISES
5.1 Permitted Use . Tenant shall use the Premises solely for the Permitted Use set forth in Section 7 of the Summary and Tenant shall not
use or permit the Premises or the Project to be used for any other purpose or purposes whatsoever without the prior written consent of Landlord,
which may be withheld in Landlord’s sole discretion. Landlord hereby covenants to take, at its sole cost and expense, all actions necessary to
ensure that the Permitted Use under this Lease is permitted under the applicable laws of the City of San Rafael, including, without limitation, an
amendment of any development agreement or use permit currently in place for the Project (collectively, the “San Rafael Zoning”).
5.2 Prohibited Uses . The uses prohibited under this Lease shall include, without limitation, (a) use of the Premises or a portion thereof for
(i) offices of any agency or bureau of the United States or any state or political subdivision thereof; (ii) offices or agencies of any foreign
governmental or political subdivision thereof; (iii) schools or other training facilities which are not ancillary to corporate, executive or
professional office use; (iv) retail uses; or (v) communications firms such as radio and/or television stations, and (b) use of the Premises for retail
banking operations, which shall include depository operations, issuance and sales of certificates of deposit, or establishing and maintaining
money market and savings accounts and
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other deposit-based accounts and investments. Tenant further covenants and agrees that Tenant shall not use, or suffer or permit any person or
persons to use, the Premises or any part thereof for any use or purpose contrary to the provisions of the Rules and Regulations set forth in
Exhibit D , attached hereto, or in violation of the laws of the United States of America, the State of California, or the ordinances, regulations or
requirements of the local municipal or county governing body or other lawful authorities having jurisdiction over the Project) including, without
limitation, any such laws, ordinances, regulations or requirements relating to hazardous materials or substances, as those terms are defined by
applicable laws now or hereafter in effect. Tenant shall not do or permit anything to be done in or about the Premises which will in any way
damage the reputation of the Project or obstruct or interfere with the rights of other tenants or occupants of the Building, or injure or annoy them
or use or allow the Premises to be used for any improper, unlawful or objectionable purpose, nor shall Tenant cause, maintain or permit any
nuisance in, on or about the Premises. Tenant shall comply with all recorded covenants, conditions, and restrictions now or hereafter affecting
the Project.
5.3 Hazardous or Toxic Material . Except as otherwise provided in this Lease, Tenant shall not cause or knowingly permit the receipt,
storage, use, location or handling on the Property (including the Building and Premises) of any product, material or merchandise which is
explosive, highly inflammable, or a “hazardous or toxic material,” as that term is hereafter defined. “Hazardous or toxic material” shall include
all materials or substances which have been determined to be hazardous to health or the environment, including, without limitation hazardous
waste (as defined in the Resource Conservation and Recovery Act); hazardous substances (as defined in the Comprehensive Emergency
Response, Compensation and Liability Act, as amended by the Superfund Amendments and Reauthorization Act); gasoline or any other
petroleum product or by-product or other hydrocarbon derivative; toxic substances, (as defined by the Toxic Substances Control Act);
insecticides, fungicides or rodenticide, (as defined in the Federal Insecticide, Fungicide, and Rodenticide Act); asbestos and radon and
substances determined to be hazardous under the Occupational Safety and Health Act or regulations promulgated thereunder. Notwithstanding
the foregoing or anything else in this Lease to the contrary, Tenant shall have the right to use in the Premises and at the Property the following
hazardous or toxic materials (“Permitted Hazardous Materials”) so long as such materials are used in compliance with all applicable laws,
ordinances and regulations and in reasonable amounts required for Tenant’s normal and customary business operations as part of the Permitted
Use: (i) hazardous or toxic materials that are customarily present in a general office use (e.g., copying machine chemicals, printer toner, cleaning
supplies, standard batteries and other similar items); (ii) nitrogen, compressed air and other hazardous materials customarily used in a laboratory
of the type Tenant intends to operate. Notwithstanding anything in this Lease to the contrary, Tenant shall not be liable for any cost or expense
related to testing, removal, transportation, storage, cleaning, abatement or remediation of hazardous or toxic materials (including, without
limitation, hazardous or toxic materials in the ground water or soil): (X) located outside the Premises, except to the extent caused by any act or
negligent omission of Tenant or its agents, employees and contractors, and (Y) existing in the Premises prior to the date Landlord tenders
possession of the Premises to Tenant, and (Z) that migrates on or under the Premises from and after the date Landlord tenders possession of the
Premises to Tenant except to the extent such migration is due to any act of Tenant or Tenant’s agents, employees or contractors. To Landlord’s
actual knowledge, there are no hazardous materials at the Building in violation of environmental laws. For purposes of this Section, “Landlord’s
actual knowledge”
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shall be deemed to mean and limited to the current actual knowledge of Willis K. Polite Jr. and the property manager for the Building at the time
of execution of this Lease, whom Landlord represents and warrants to Tenant are the persons most likely to have the knowledge described, and
not any implied, imputed, or constructive knowledge of said individuals or of Landlord or any parties related to or comprising Landlord and
without any independent investigation or inquiry having been made or any implied duty to investigate or make any inquiries; it being understood
and agreed that such individuals shall have no personal liability in any manner whatsoever hereunder or otherwise related to the transactions
contemplated hereby.
ARTICLE 6
SERVICES AND UTILITIES
6.1 Standard Tenant Services . Landlord shall provide the following services on all days (unless otherwise stated below) during the Lease
Term.
6.1.1 Subject to limitations imposed by all governmental rules, regulations and guidelines applicable thereto, Landlord shall provide
heating and air conditioning (“ HVAC ”) when necessary for normal comfort for normal office use in the Premises from 8:00 A.M. to 6:00 P.M.
Monday through Friday (the “ Building Hours ”), except for the date of observation of New Year’s Day, President’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, Christmas Day and, at Landlord’s discretion, other nationally recognized holidays
(collectively, the “ Holidays ”).
6.1.2 Landlord shall provide adequate electrical wiring and facilities for connection to Tenant’s lighting fixtures and incidental use
equipment, provided that (i) the connected electrical load of the incidental use equipment does not exceed an average of watts per usable square
foot of the Premises during the Building Hours on a monthly basis, and the electricity so furnished for incidental use equipment will be at a
nominal one hundred twenty (120) volts and no electrical circuit for the supply of such incidental use equipment will require a current capacity
exceeding twenty (20) amperes, and (ii) the connected electrical load of Tenant’s lighting fixtures does not exceed an average of watts per usable
square foot of the Premises during the Building Hours on a monthly basis, and the electricity so furnished for Tenant’s lighting will be at a
nominal one hundred twenty (120) volts, which electrical usage shall be subject to applicable laws and regulations, including Title 24. Tenant
will design Tenant’s electrical system serving any equipment producing nonlinear electrical loads to accommodate such nonlinear electrical
loads, including, but not limited to, oversizing neutral conductors, derating transformers and/or providing power-line filters. Engineering plans
shall include a calculation of Tenant’s fully connected electrical design load with and without demand factors and shall indicate the number of
watts of unmetered and submetered loads. Tenant shall bear the cost of replacement of lamps, starters and ballasts for non-Building standard
lighting fixtures within the Premises.
6.1.3 Landlord shall provide city water from the regular Building outlets for drinking, lavatory and toilet purposes in the Building
Common Areas and in the Premises, provided that it shall be Tenant’s responsibility at its expense and as part of the Tenant Improvements
described in Exhibit B attached to distribute the city water within the Premises from the point to which the city water service line is stubbed on
the floor of the Building in which the Premises are located.
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6.1.4 Landlord shall provide janitorial services to the Premises, except the date of observation of the Holidays, in and about the
Premises and window washing services in a manner consistent with other comparable buildings in the vicinity of the Building. Notwithstanding
anything to the contrary in the preceding sentence, Landlord shall have no obligation to provide janitorial services in any portion of the Premises
which is used for laboratory purposes. Tenant shall be required to keep such areas in good and clean condition and dispose of any hazardous or
toxic materials, including biohazard waste in accordance with applicable law and not in the Building trash receptacles.
6.1.5 Landlord shall provide nonexclusive, non-attended automatic passenger elevator service during the Building Hours, shall have
one elevator available at all other times, including on the Holidays.
6.1.6 Landlord shall provide nonexclusive freight elevator service subject to scheduling by Landlord, at no charge.
Tenant shall cooperate fully with Landlord at all times and abide by all regulations and requirements not inconsistent with the terms of this
Lease that Landlord may reasonably prescribe for the proper functioning and protection of the HVAC, electrical, mechanical and plumbing
systems.
6.2 Overstandard Tenant Use . Except as otherwise approved pursuant to the Tenant Work Letter attached as Exhibit B , Tenant shall
not, without Landlord’s prior written consent (which shall not be unreasonably withheld, conditioned or delayed), use heat-generating machines,
machines other than normal fractional horsepower office machines, or equipment or lighting other than Building standard lights in the Premises,
which may affect the temperature otherwise maintained by the air conditioning system or increase the water normally furnished for the Premises
by Landlord pursuant to the terms of Section 6.1 of this Lease. If such consent is given, Landlord shall have the right to install supplementary air
conditioning units or other facilities in the Premises, including supplementary or additional metering devices, and the cost thereof, including the
cost of installation, operation and maintenance, increased wear and tear on existing equipment and other similar charges, shall be paid by Tenant
to Landlord upon billing by Landlord. If Tenant uses water, electricity, heat or air conditioning in excess of that supplied by Landlord pursuant
to Section 6.1 of this Lease, Tenant shall pay to Landlord, upon billing, the cost of such excess consumption, the cost of the installation,
operation, and maintenance of equipment which is installed in order to supply such excess consumption, and the cost of the increased wear and
tear on existing equipment caused by such excess consumption; and Landlord may install devices to separately meter any increased use and in
such event Tenant shall pay the increased cost directly to Landlord, on demand, at the rates charged by the public utility company furnishing the
same, including the cost of such additional metering devices. Tenant’s use of electricity shall never exceed the capacity of the feeders to the
Project or the risers or wiring installation, and subject to the terms of Section 29.32, below, Tenant shall not install or use or permit the
installation or use of any computer or electronic data processing equipment in the Premises, without the prior written consent of Landlord. If
Tenant desires to
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use heat, ventilation or air conditioning during hours other than those for which Landlord is obligated to supply such utilities pursuant to the
terms of Section 6.1 of this Lease, Tenant shall give Landlord such prior notice, if any, as Landlord shall from time to time establish as
appropriate, of Tenant’s desired use in order to supply such utilities, and Landlord shall supply such utilities to Tenant at such hourly cost to
Tenant (which shall be treated as Additional Rent) as Landlord shall from time to time establish, which shall be at Landlord’s actual cost without
mark-up, which as of the date of this Lease is $55.00 per hour.
6.3 Interruption of Use . Except to the extent caused by the gross negligence or willful misconduct of Landlord or its employees, agents
or contractors, Tenant agrees that Landlord shall not be liable for damages, by abatement of Rent or otherwise, for failure to furnish or delay in
furnishing any service (including telephone and telecommunication services), or for any diminution in the quality or quantity thereof, when such
failure or delay or diminution is occasioned, in whole or in part, by breakage, repairs, replacements, or improvements, by any strike, lockout or
other labor trouble, by inability to secure electricity, gas, water, or other fuel at the Building or Project after reasonable effort to do so, by any
riot or other dangerous condition, emergency, accident or casualty whatsoever, by act or default of Tenant or other parties, or by any other cause;
and such failures or delays or diminution shall never be deemed to constitute an eviction or disturbance of Tenant’s use and possession of the
Premises or relieve Tenant from paying Rent or performing any of its obligations under this Lease. Notwithstanding anything to the contrary in
this Lease, if Tenant’s use or occupancy of the Premises is substantially impaired thereby for a period of more than five (5) consecutive days,
Base Rent and Additional Rent payable by Tenant shall abate until such substantial impairment ceases. Furthermore, Landlord shall not be liable
under any circumstances (other than the gross negligence or willful misconduct of Landlord or its employees, agents or contractors) for a loss of,
or injury to, property or for injury to, or interference with, Tenant’s business, including, without limitation, loss of profits, however occurring,
through or in connection with or incidental to a failure to furnish any of the services or utilities as set forth in this Article 6. Landlord may
comply with voluntary controls or guidelines promulgated by any governmental entity relating to the use or conservation of energy, water, gas,
light or electricity or the reduction of automobile or other emissions without creating any liability of Landlord to Tenant under this Lease,
provided that the Premises are not thereby rendered untenantable.
ARTICLE 7
REPAIRS
7.1 Landlord shall maintain in good condition and operating order and keep in good repair and condition the Common Areas and all
structural portions of the Building, including the foundation, floor/ceiling slabs, roof, curtain wall, exterior glass and mullions, columns, beams,
shafts (including elevator shafts), stairs, landscaping, stairwells, elevator cabs, restrooms (not in the Premises) installed as part of the Building,
Building mechanical, electrical and telephone closets, and all common and public areas (collectively, “ Building Structure ”), and the base
building mechanical, electrical, life safety, plumbing, vertical transportation system, sprinkler systems and the heating, ventilating and air
conditioning (“ HVAC ”) systems (exclusive of any supplemental HVAC equipment servicing only the Premises (collectively, the “ Building
Systems ”).
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7.2 Tenant shall, at Tenant’s own expense, pursuant to the terms of this Lease, including without limitation Article 8 hereof, keep the
Premises, including all improvements, fixtures and furnishings therein, in good order, repair and condition at all times during the Lease Term. In
addition, Tenant shall, at Tenant’s own expense, but under the supervision and subject to the prior approval of Landlord, and within any
reasonable period of time specified by Landlord, pursuant to the terms of this Lease, including without limitation Article 8 hereof, promptly and
adequately repair all damage to the Premises and replace or repair all damaged, broken, or worn fixtures and appurtenances, except for damage
caused by ordinary wear and tear or beyond the reasonable control of Tenant; provided however, that, at Landlord’s option, or if Tenant fails to
make such repairs, Landlord may, but need not, make such repairs and replacements, and Tenant shall pay Landlord the cost thereof, including a
percentage of the cost thereof (to be uniformly established for the Building and/or the Project) sufficient to reimburse Landlord for all overhead,
general conditions, fees and other costs or expenses arising from Landlord’s involvement with such repairs and replacements forthwith upon
being billed for same. Landlord may, but shall not be required to, enter the Premises at all reasonable times to make such repairs, alterations,
improvements or additions to the Premises or to the Project or to any equipment located in the Project as Landlord shall desire or deem necessary
or as Landlord may be required to do by governmental or quasi-governmental authority or court order or decree. Tenant hereby waives any and
all rights under and benefits of subsection 1 of Section 1932 and Sections 1941 and 1942 of the California Civil Code or under any similar law,
statute, or ordinance now or hereafter in effect.
ARTICLE 8
ADDITIONS AND ALTERATIONS
8.1 Landlord’s Consent to Alterations . Following completion of the Tenant Improvements in accordance with the terms of the Tenant
Work Letter attached to this Lease as Exhibit B , Tenant may not make any improvements, alterations, additions or changes to the Premises or
any mechanical, plumbing or HVAC facilities or systems pertaining to the Premises (collectively, the “ Alterations ”) without first procuring the
prior written consent of Landlord to such Alterations, which consent shall be requested by Tenant not less than thirty (30) days prior to the
commencement thereof, and which consent shall not be unreasonably withheld by Landlord, provided it shall be deemed reasonable for Landlord
to withhold its consent to any Alteration which adversely affects the structural portions or the systems or equipment of the Building or is visible
from the exterior of the Building. The construction of the initial improvements to the Premises shall be governed by the terms of the Tenant
Work Letter and not the terms of this Article 8.
8.2 Manner of Construction . Landlord may impose, as a condition of its consent to any and all Alterations or repairs of the Premises or
about the Premises, such requirements as Landlord in its reasonable discretion may deem desirable, including, but not limited to, the requirement
that Tenant utilize for such purposes only contractors, subcontractors, materials, mechanics and materialmen selected by Tenant from a list
provided and approved by Landlord, the requirement that upon Landlord’s request (given concurrently with Landlord’s consent to installation of
the subject Alterations), Tenant shall, at Tenant’s expense, remove such Alterations upon the expiration or any early termination of the Lease
Term, and the requirement
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that all Alterations conform in terms of quality to the building’s standards established by Landlord. If such Alterations will involve the use of or
disturb hazardous materials or substances existing in the Premises, Tenant shall comply with Landlord’s rules and regulations concerning such
hazardous materials or substances. Tenant shall construct such Alterations and perform such repairs in a good and workmanlike manner, in
conformance with any and all applicable federal, state, county or municipal laws, rules and regulations and pursuant to a valid building permit,
issued by the City of San Rafael, all in conformance with Landlord’s reasonable construction rules and regulations. In the event Tenant performs
any Alterations in the Premises which require or give rise to governmentally required changes to the “Base Building,” as that term is defined
below, then Landlord shall, at Tenant’s expense, make such changes to the Base Building. The “ Base Building ” shall include the structural
portions of the Building, and the public restrooms and the systems and equipment located in the internal core of the Building on the floor or
floors on which the Premises are located. In performing the work of any such Alterations, Tenant shall have the work performed in such manner
so as not to obstruct access to the Project or any portion thereof, by any other tenant of the Project, and so as not to obstruct the business of
Landlord or other tenants in the Project. Tenant shall not use (and upon notice from Landlord shall cease using) contractors, services, workmen,
labor, materials or equipment that, in Landlord’s reasonable judgment, would disturb labor harmony with the workforce or trades engaged in
performing other work, labor or services in or about the Building or the Common Areas. In addition to Tenant’s obligations under Article 9 of
this Lease, upon completion of any Alterations, Tenant agrees to cause a Notice of Completion to be recorded in the office of the Recorder of the
County of Marin in accordance with Section 3093 of the Civil Code of the State of California or any successor statute, and Tenant shall deliver
to the Project management office (A) a reproducible print copy, and (B) an electronic CAD file, of the “ as built ” drawings of the Alterations as
well as all permits, approvals and other documents issued by any governmental agency in connection with the Alterations. Based upon such “as
built” drawings and other documents provided by Tenant, Landlord shall, at Tenant’s expense, update Landlord’s “As-Built Floor Master Plans,”
including updated vellums and electronic CAD files. As used in this Lease, the “ As-Built Floor Master Plans ” means (i) the “Architectural
Partition Plan,” and (ii) the following engineered plans: (a) “Lighting Plan,” (b) “Power Plan,” (c) “Mechanical Plan,” (d) “Plumbing
Plan,” (e) “Fire Sprinkler Plan, and (f) “Fire/Life Safety Plan.” The current version of such As-Built Floor Master Plans, which may be modified
by Landlord from time-to-time, shall be made available to Tenant upon Tenant’s request, at Landlord’s expense.
8.3 Payment for Improvements . If payment is made directly to contractors, Tenant shall comply with Landlord’s requirements for final
lien releases and waivers in connection with Tenant’s payment for work to contractors. Whether or not Tenant orders any work directly from
Landlord, Tenant shall pay to Landlord two (2) percent of the hard costs of such work, subject to a ceiling of $1.50 per square foot, to
compensate Landlord for all overhead, general conditions, fees and other costs and expenses arising from Landlord’s involvement with such
work.
8.4 Construction Insurance . In addition to the requirements of Article 10 of this Lease, in the event that Tenant makes any Alterations,
prior to the commencement of such Alterations, Tenant shall provide Landlord with evidence that Tenant carries “Builder’s All Risk” insurance,
or comparable, in an amount approved by Landlord covering the construction of such Alterations, and such other insurance as Landlord may
require, it being understood and agreed
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that all of such Alterations shall be insured by Tenant pursuant to Article 10 of this Lease immediately upon completion thereof. In addition,
Landlord may, in its discretion, require Tenant to obtain a lien and completion bond or some alternate form of security satisfactory to Landlord
in an amount sufficient to ensure the lien-free completion of such Alterations and naming Landlord as a co-obligee, in any instance where the
projected cost of the proposed Alterations is in excess of $50,000.
8.5 Landlord’s Property . All Alterations which may be installed or placed in or about the Premises, from time to time, shall be at the sole
cost of Tenant and shall be and become the property of Landlord, except that Tenant may remove any Alterations which Tenant can substantiate
to Landlord have not been paid for with any Tenant improvement allowance funds provided to Tenant by Landlord, provided Tenant repairs any
damage to the Premises and Building caused by such removal and returns the affected portion of the Premises to a building standard tenant
improved condition as determined by Landlord. Furthermore, Landlord may, by written notice to Tenant given concurrently with giving
Landlord’s consent, require Tenant, at Tenant’s expense, to remove at the end of the Term any Alterations which in Landlord’s reasonable
judgment are of a nature that would require removal and repair costs that are materially in excess of the removal and repair costs associated with
standard office improvements: laboratory improvements, any exercise facility, and any cafeteria (collectively referred to as “Required
Removables” ), and to repair any damage to the Premises and Building caused by such removal. If Tenant fails to complete such removal and/or
to repair any damage caused by the removal of any Alterations, then at Landlord’s option, either (A) Tenant shall be deemed to be holding over
in the Premises and Rent shall continue to accrue in accordance with the terms of Article 16, below, until such work shall be completed, or
(B) Landlord may do so and may charge the cost thereof to Tenant. Tenant hereby protects, defends, indemnifies and holds Landlord harmless
from any liability, cost, obligation, expense or claim of lien in any manner relating to the installation, placement, and removal or financing of
any such Alterations in, on or about the Premises, which obligations of Tenant shall survive the expiration or earlier termination of this Lease.
Tenant’s removal obligations with respect to the Tenant Improvements are set forth in the Tenant Work Letter.
ARTICLE 9
COVENANT AGAINST LIENS
Tenant shall keep the Project and Premises free from any liens or encumbrances arising out of the work performed, materials furnished or
obligations incurred by or on behalf of Tenant, and shall protect, defend, indemnify and hold Landlord harmless from and against any claims,
liabilities, judgments or costs (including, without limitation, reasonable attorneys’ fees and costs) arising out of same or in connection therewith.
Tenant shall give Landlord notice at least twenty (20) days prior to the commencement of any such work on the Premises (or such additional
time as may be necessary under applicable laws) to afford Landlord the opportunity of posting and recording appropriate notices of nonresponsibility. Tenant shall remove any such lien or encumbrance by bond or otherwise within five (5) days after notice by Landlord, and if
Tenant shall fail to do so, Landlord may pay the amount necessary to remove such lien or encumbrance, without being responsible for
investigating the validity thereof. The amount so paid shall be deemed Additional Rent under this Lease payable upon demand, without
limitation as to other
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remedies available to Landlord under this Lease. Nothing contained in this Lease shall authorize Tenant to do any act which shall subject
Landlord’s title to the Building or Premises to any liens or encumbrances whether claimed by operation of law or express or implied contract.
Any claim to a lien or encumbrance upon the Building or Premises arising in connection with any such work or respecting the Premises not
performed by or at the request of Landlord shall be null and void, or at Landlord’s option shall attach only against Tenant’s interest in the
Premises and shall in all respects be subordinate to Landlord’s title to the Project, Building and Premises.
ARTICLE 10
INSURANCE
10.1 Indemnification and Waiver . Tenant hereby assumes all risk of damage to property or injury to persons in, upon or about the
Premises from any cause whatsoever (including, but not limited to, any personal injuries resulting from a slip and fall in, upon or about the
Premises) and agrees that Landlord, its partners, subpartners and their respective officers, agents, servants, employees, and independent
contractors (collectively, “ Landlord Parties ”) shall not be liable for, and are hereby released from any responsibility for, any damage either to
person or property or resulting from the loss of use thereof, which damage is sustained by Tenant or by other persons claiming through Tenant.
Tenant shall indemnify, defend, protect, and hold harmless the Landlord Parties from any and all loss, cost, damage, expense and liability
(including without limitation court costs and reasonable attorneys’ fees) incurred in connection with or arising from any cause in, on or about the
Premises, any violation of any of the requirements, ordinances, statutes, regulations or other laws, including, without limitation, any
environmental laws, any acts, omissions or negligence of Tenant or of any person claiming by, through or under Tenant, or of the contractors,
agents, servants, employees, invitees, guests or licensees of Tenant or any such person, in, on or about the Project or any breach of the terms of
this Lease, either prior to, during, or after the expiration of the Lease Term, provided that the terms of the foregoing indemnity shall not apply to
the gross negligence or willful misconduct of Landlord or any of the Landlord Parties. Should Landlord be named as a defendant in any suit
brought against Tenant in connection with or arising out of Tenant’s occupancy of the Premises, Tenant shall pay to Landlord its costs and
expenses incurred in such suit, including without limitation, its actual professional fees such as appraisers’, accountants’ and attorneys’ fees.
Further, Tenant’s agreement to indemnify Landlord pursuant to this Section 10.1 is not intended and shall not relieve any insurance carrier of its
obligations under policies required to be carried by Tenant pursuant to the provisions of this Lease, to the extent such policies cover the matters
subject to Tenant’s indemnification obligations; nor shall they supersede any inconsistent agreement of the parties set forth in any other
provision of this Lease. The provisions of this Section 10.1 shall survive the expiration or sooner termination of this Lease with respect to any
claims or liability arising in connection with any event occurring prior to such expiration or termination.
10.2 Tenant’s Compliance With Landlord’s Fire and Casualty Insurance . Tenant shall, at Tenant’s expense, comply with all
insurance company requirements pertaining to the use of the Premises. If Tenant’s conduct or use of the Premises causes any increase in the
premium for such insurance policies then Tenant shall reimburse Landlord for any such increase. Tenant, at Tenant’s expense, shall comply with
all rules, orders, regulations or requirements of the American Insurance Association (formerly the National Board of Fire Underwriters) and with
any similar body.
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10.3 Tenant’s Insurance . Tenant shall maintain the following coverages in the following amounts.
10.3.1 Commercial General Liability Insurance covering the insured against claims of bodily injury, personal injury and property
damage (including loss of use thereof) arising out of Tenant’s operations, and contractual liabilities (covering the performance by Tenant of its
indemnity agreements) including a Broad Form endorsement covering the insuring provisions of this Lease and the performance by Tenant of
the indemnity agreements set forth in Section 10.1 of this Lease, for limits of liability not less than:
Bodily Injury and
Property Damage Liability

$5,000,000 each occurrence
$5,000,000 annual aggregate

Personal Injury Liability

$5,000,000 each occurrence
$5,000,000 annual aggregate
0% Insured’s participation

10.3.2 Physical Damage Insurance covering (i) all office furniture, business and trade fixtures, office equipment, free-standing
cabinet work, movable partitions, merchandise and all other items of Tenant’s property on the Premises installed by, for, or at the expense of
Tenant, (ii) the “Tenant Improvements,” as that term is defined in Section 2.1 of the Tenant Work Letter, and any other improvements which
exist in the Premises as of the Lease Commencement Date (excluding the Base Building) (the “ Original Improvements ”), and (iii) all other
improvements, alterations and additions to the Premises. Such insurance shall be written on an “all risks” of physical loss or damage basis, for
the full replacement cost value (subject to reasonable deductible amounts) new without deduction for depreciation of the covered items and in
amounts that meet any co-insurance clauses of the policies of insurance and shall include coverage for damage or other loss caused by fire or
other peril including, but not limited to, vandalism and malicious mischief, theft, water damage of any type, including sprinkler leakage, bursting
or stoppage of pipes, and explosion, and providing business interruption coverage for a period of one year.
10.3.3 Worker’s Compensation and Employer’s Liability or other similar insurance pursuant to all applicable state and local statutes
and regulations.
10.4 Form of Policies . The minimum limits of policies of insurance required of Tenant under this Lease shall in no event limit the liability
of Tenant under this Lease. Such insurance shall (i) name Landlord, Landlord’s lender, and any other party the Landlord so specifies, as an
additional insured, including Landlord’s managing agent, if any; (ii) specifically cover the liability assumed by Tenant under this Lease,
including, but not limited to, Tenant’s obligations under Section 10.1 of this Lease; (iii) be issued by an insurance company having a rating of
not less than A-VIII in Best’s Insurance Guide or which is otherwise acceptable to Landlord and licensed to do business in the State of
California; (iv) be primary insurance as to all claims thereunder and provide that any insurance carried by Landlord is excess and is noncontributing
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with any insurance requirement of Tenant; and (v) be in form and content reasonably acceptable to Landlord. In the event that any insurance
required of Tenant under the Lease is cancelled or modified, then, within three (3) business days’ of Tenant’s receipt of notice of cancellation or
modification, Tenant shall give Landlord notice of such cancellation or modification. Tenant shall deliver said policy or policies or certificates
thereof to Landlord on or before the Lease Commencement Date and at least thirty (30) days before the expiration dates thereof. In the event
Tenant shall fail to procure such insurance, or to deliver such policies or certificate, Landlord may, at its option, procure such policies for the
account of Tenant, and the cost thereof shall be paid to Landlord within five (5) days after delivery to Tenant of bills therefor.
10.5 Subrogation . Landlord and Tenant intend that their respective property loss risks shall be borne by reasonable insurance carriers to
the extent above provided, and Landlord and Tenant hereby agree to look solely to, and seek recovery only from, their respective insurance
carriers in the event of a property loss to the extent that such coverage is agreed to be provided hereunder. The parties each hereby waive all
rights and claims against each other for such losses, and waive all rights of subrogation of their respective insurers, provided such waiver of
subrogation shall not affect the right to the insured to recover thereunder. The parties agree that their respective insurance policies are now, or
shall be, endorsed such that the waiver of subrogation shall not affect the right of the insured to recover thereunder, so long as no material
additional premium is charged therefor.
10.6 Additional Insurance Obligations . Tenant shall carry and maintain during the entire Lease Term, at Tenant’s sole cost and expense,
increased amounts of the insurance required to be carried by Tenant pursuant to this Article 10 and such other reasonable types of insurance
coverage and in such reasonable amounts covering the Premises and Tenant’s operations therein, as may be reasonably requested by Landlord or
Landlord’s lenders, if any.
10.7 Landlord’s Insurance . So long as the same is available at commercially reasonable rates, Landlord shall maintain so called “Special
form Causes of Loss property insurance on the Building at replacement cost value, as reasonably estimated by Landlord.
ARTICLE 11
DAMAGE AND DESTRUCTION
11.1 Repair of Damage to Premises by Landlord . Tenant shall promptly notify Landlord of any damage to the Premises resulting from
fire or any other casualty. Within ninety (90) days of such casualty Landlord shall give to Tenant a notice estimating the date upon which the
Landlord’s repair shall be complete (the “ Landlord Repair Notice” ) . The ninety (90) day notice period in the preceding sentence may be
extended by Landlord for an additional thirty (30) days if by the end of the ninety (90) day notice period Landlord has not received the
information required to issue the Landlord Repair Notice and so notifies Tenant. If the Premises or any Common Areas serving or providing
access to the Premises shall be damaged by fire or other casualty, Landlord shall promptly and diligently, subject to reasonable delays for
insurance adjustment or other matters beyond Landlord’s reasonable control, and subject to all other terms of this Article 11, restore the Base
Building and such Common Areas. Such restoration shall be
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to substantially the same condition of the Base Building and the Common Areas prior to the casualty, except for modifications required by
zoning and building codes and other laws or by the holder of a mortgage on the Building or Project or any other modifications to the Common
Areas deemed desirable by Landlord, provided that access to the Premises and any common restrooms serving the Premises shall not be
materially impaired. Upon the occurrence of any damage to the Premises, upon notice (the “ Landlord Repair Notice ”) to Tenant from
Landlord, Tenant shall assign to Landlord (or to any party designated by Landlord) all insurance proceeds payable to Tenant under Tenant’s
insurance required under Section 10.3 of this Lease, and Landlord shall repair any injury or damage to the Tenant Improvements and the
Original Improvements installed in the Premises and shall return such Tenant Improvements and Original Improvements to their original
condition; provided that if the cost of such repair by Landlord exceeds the amount of insurance proceeds received by Landlord from Tenant’s
insurance carrier, as assigned by Tenant, the cost of such repairs shall be paid by Tenant to Landlord prior to Landlord’s commencement of
repair of the damage, provided Tenant has been given satisfactory evidence of their costs. In the event that Landlord does not deliver the
Landlord Repair Notice within one hundred twenty (120) days following the date the casualty becomes known to Landlord, Tenant shall, at its
sole cost and expense, repair any injury or damage to the Tenant Improvements and the Original Improvements installed in the Premises and
shall return such Tenant Improvements and Original Improvements to their original condition. Whether or not Landlord delivers a Landlord
Repair Notice, prior to the commencement of construction, Tenant shall submit to Landlord, for Landlord’s review and approval, all plans,
specifications and working drawings relating thereto, and Landlord shall select the contractors to perform such improvement work. Landlord
shall not be liable for any inconvenience or annoyance to Tenant or its visitors, or injury to Tenant’s business resulting in any way from such
damage or the repair thereof; provided however, that if such fire or other casualty shall have damaged the Premises or Common Areas necessary
to Tenant’s occupancy, Landlord shall allow Tenant a proportionate abatement of Rent to the extent Landlord is reimbursed from the proceeds of
rental interruption insurance purchased by Landlord as part of Operating Expenses, during the time and to the extent the Premises are unfit for
occupancy for the purposes permitted under this Lease, and not occupied by Tenant as a result thereof; provided, further, however, that if the
damage or destruction is due to the negligence or wilful misconduct of Tenant or any of its agents, employees, contractors, invitees or guests,
Tenant shall be responsible for any reasonable, applicable insurance deductible (which shall be payable to Landlord upon demand) and there
shall be no rent abatement. In the event that Landlord shall not deliver the Landlord Repair Notice, Tenant’s right to rent abatement pursuant to
the preceding sentence shall terminate as of the date which is reasonably determined by Landlord to be the date Tenant should have completed
repairs to the Premises assuming Tenant used reasonable due diligence in connection therewith.
11.2 Termination Options . Notwithstanding the terms of Section 11.1 of this Lease, Landlord may elect not to rebuild and/or restore the
Premises, Building and/or Project, and instead terminate this Lease, by notifying Tenant in writing of such termination within thirty (30) days
after the date of the Landlord Repair Notice, such notice to include a termination date giving Tenant sixty (60) days to vacate the Premises, but
Landlord may so elect only if the Building or Project shall be damaged by fire or other casualty or cause, whether or not the Premises are
affected, and one or more of the following conditions is present: (i) in Landlord’s reasonable judgment, repairs cannot reasonably be completed
within ninety (90) days after the
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date of the Landlord Repair Notice (when such repairs are made without the payment of overtime or other premiums); (ii) the holder of any
mortgage on the Building or Project or ground lessor with respect to the Building or Project shall require that the insurance proceeds or any
portion thereof be used to retire the mortgage debt, or shall terminate the ground lease, as the case may be; (iii) the damage is not fully covered
by Landlord’s insurance policies (unless Landlord has failed to maintain the policies required by this Lease); or (iv) the damage occurs during
the last twelve (12) months of the Lease Term.
Notwithstanding the terms of Section 11.1 of this Lease, Tenant may terminate this Lease, by notifying Landlord in writing of such
termination within thirty (30) days after the date of Landlord’s notice required in the preceding paragraph, such notice to include a termination
date giving Tenant sixty (60) days to vacate the Premises, if the Building shall be damaged by fire or other casualty or cause, and one or more of
the following conditions is present: (iv) in Landlord’s reasonable judgment, repairs cannot reasonably be completed within one (1) year after the
date of the Landlord Repair Notice (when such repairs are made without the payment of overtime or other premiums); or (v) the damage occurs
during the last twelve (12) months of the Lease Term. In addition, Tenant may terminate the Lease by giving written notice to Landlord if
Landlord shall have failed to complete the restoration as required above within ninety (90) days following the estimated restoration date set forth
in the Landlord Repair Notice.
11.3 Waiver of Statutory Provisions . The provisions of this Lease, including this Article 11, constitute an express agreement between
Landlord and Tenant with respect to any and all damage to, or destruction of, all or any part of the Premises, the Building or the Project, and any
statute or regulation of the State of California, including, without limitation, Sections 1932(2) and 1933(4) of the California Civil Code, with
respect to any rights or obligations concerning damage or destruction in the absence of an express agreement between the parties, and any other
statute or regulation, now or hereafter in effect, shall have no application to this Lease or any damage or destruction to all or any part of the
Premises, the Building or the Project.
ARTICLE 12
NONWAIVER
No provision of this Lease shall be deemed waived by either party hereto unless expressly waived in a writing signed thereby. The waiver
by either party hereto of any breach of any term, covenant or condition herein contained shall not be deemed to be a waiver of any subsequent
breach of same or any other term, covenant or condition herein contained. The subsequent acceptance of Rent hereunder by Landlord shall not
be deemed to be a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease, other than the failure of Tenant to
pay the particular Rent so accepted, regardless of Landlord’s knowledge of such preceding breach at the time of acceptance of such Rent. No
acceptance of a lesser amount than the Rent herein stipulated shall be deemed a waiver of Landlord’s right to receive the full amount due, nor
shall any endorsement or statement on any check or payment or any letter accompanying such check or payment be deemed an accord and
satisfaction, and Landlord may accept such check or payment without prejudice to Landlord’s right to recover the full amount due. No receipt of
monies by Landlord from Tenant after the termination of this Lease shall in any way alter the length of the Lease Term or of Tenant’s right of
possession hereunder, or after
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the giving of any notice shall reinstate, continue or extend the Lease Term or affect any notice given Tenant prior to the receipt of such monies,
it being agreed that after the service of notice or the commencement of a suit, or after final judgment for possession of the Premises, Landlord
may receive and collect any Rent due, and the payment of said Rent shall not waive or affect said notice, suit or judgment.
ARTICLE 13
CONDEMNATION
If the whole or any part of the Premises, Building or Project shall be taken by power of eminent domain or condemned by any competent
authority for any public or quasi-public use or purpose, or if any adjacent property or street shall be so taken or condemned, or reconfigured or
vacated by such authority in such manner as to require the use, reconstruction or remodeling of any part of the Premises, Building or Project, or
if Landlord shall grant a deed or other instrument in lieu of such taking by eminent domain or condemnation, Landlord shall have the option to
terminate this Lease effective as of the date possession is required to be surrendered to the authority. If more than twenty-five percent (25%) of
the rentable square feet of the Premises is taken, or if access to the Premises is substantially impaired, in each case for a period in excess of one
hundred eighty (180) days, Tenant shall have the option to terminate this Lease effective as of the date possession is required to be surrendered
to the authority. Tenant shall not because of such taking assert any claim against Landlord or the authority for any compensation because of such
taking and Landlord shall be entitled to the entire award or payment in connection therewith, except that Tenant shall have the right to file any
separate claim available to Tenant for any taking of Tenant’s personal property and fixtures belonging to Tenant and removable by Tenant upon
expiration of the Lease Term pursuant to the terms of this Lease, and for moving expenses, so long as such claims do not diminish the award
available to Landlord, its ground lessor with respect to the Building or Project or its mortgagee, and such claim is payable separately to Tenant.
All Rent shall be apportioned as of the date of such termination. If any part of the Premises shall be taken, and this Lease shall not be so
terminated, the Rent shall be proportionately abated. Tenant hereby waives any and all rights it might otherwise have pursuant to
Section 1265.130 of The California Code of Civil Procedure. Notwithstanding anything to the contrary contained in this Article 13, in the event
of a temporary taking of all or any portion of the Premises for a period of one hundred and eighty (180) days or less, then this Lease shall not
terminate but the Base Rent and the Additional Rent shall be abated for the period of such taking in proportion to the ratio that the amount of
rentable square feet of the Premises taken bears to the total rentable square feet of the Premises. Landlord shall be entitled to receive the entire
award made in connection with any such temporary taking.
ARTICLE 14
ASSIGNMENT AND SUBLETTING
14.1 Transfers . Tenant shall not, without the prior written consent of Landlord, assign, mortgage, pledge, hypothecate, encumber, or
permit any lien to attach to, or otherwise transfer, this Lease or any interest hereunder, permit any assignment, or other transfer of this Lease or
any interest hereunder by operation of law, sublet the Premises or any part thereof, or
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enter into any license or concession agreements or otherwise permit the occupancy or use of the Premises or any part thereof by any persons
other than Tenant and its employees and contractors (all of the foregoing are hereinafter sometimes referred to collectively as “ Transfers ” and
any person to whom any Transfer is made or sought to be made is hereinafter sometimes referred to as a “ Transferee ”). If Tenant desires
Landlord’s consent to any Transfer, Tenant shall notify Landlord in writing, which notice (the “ Transfer Notice ”) shall include (i) the
proposed effective date of the Transfer, which shall not be less than thirty (30) days nor more than one hundred eighty (180) days after the date
of delivery of the Transfer Notice, (ii) a description of the portion of the Premises to be transferred (the “ Subject Space ”), (iii) all of the terms
of the proposed Transfer and the consideration therefor, including calculation of the “Transfer Premium”, as that term is defined in Section 14.3
below, in connection with such Transfer, the name and address of the proposed Transferee, and an executed copy of all documentation
effectuating the proposed Transfer, including all operative documents to evidence such Transfer and all agreements incidental or related to such
Transfer, provided that Landlord shall have the right to require Tenant to utilize Landlord’s standard form of consent document in connection
with the consent of Landlord to a Transfer, (iv) current financial statements of the proposed Transferee certified by an officer, partner or owner
thereof, business credit and personal references and history of the proposed Transferee and any other information required by Landlord which
will enable Landlord to determine the financial responsibility, character, and reputation of the proposed Transferee, nature of such Transferee’s
business and proposed use of the Subject Space and (v) an executed estoppel certificate from Tenant in the form attached hereto as Exhibit E .
Any Transfer for which consent is required made without Landlord’s prior written consent shall, at Landlord’s option, be null, void and of no
effect, and shall, at Landlord’s option, constitute a Default by Tenant under this Lease. Whether or not Landlord consents to any proposed
Transfer, Tenant shall pay Landlord’s reasonable review and processing fees, as well as any reasonable professional fees (including, without
limitation, attorneys’, accountants’, architects’, engineers’ and consultants’ fees) incurred by Landlord, which shall not exceed $10,000.00,
within thirty (30) days after written request by Landlord.
14.2 Landlord’s Consent . Landlord shall not unreasonably withhold its consent to any proposed Transfer of the Subject Space to the
Transferee on the terms specified in the Transfer Notice. Without limitation as to other reasonable grounds for withholding consent, the parties
hereby agree that it shall be reasonable under this Lease and under any applicable law for Landlord to withhold consent to any proposed Transfer
where one or more of the following apply:
14.2.1 The Transferee is of a character or reputation or engaged in a business which is not consistent with the quality of the Building
or the Project, or would be a significantly less prestigious occupant of the Building than Tenant;
14.2.2 The Transferee intends to use the Subject Space for purposes which are not permitted under this Lease;
14.2.3 The Transferee is either a governmental agency or instrumentality thereof;
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14.2.4 The Transfer occurs during the period from the Lease Commencement Date until the earlier of (i) one (1) year after Tenant’s
occupancy of at least 130,000 rentable square feet in the Project or March 1, 2014, or (ii) the date at least ninety-five percent (95%) of the
rentable square feet of the Project is leased, and the rent charged by Tenant to such Transferee during the term of such Transfer (the “
Transferee’s Rent ”), is less than ninety-five percent (95%) of the starting rent being obtained by landlords of comparable space in Comparable
Buildings within the twelve (12) months prior to the time of such Transfer for a comparable term (the “ Quoted Rent ”). In the event there are
comparable space lease transactions within the six (6) months prior to such Transfer, those transactions shall be considered first;
14.2.5 The Transferee is not a party of reasonable financial worth and/or financial stability in light of the responsibilities to be
undertaken in connection with the Transfer on the date consent is requested;
14.2.6 The proposed Transfer would cause a violation of another lease for space in the Project, or would give an occupant of the
Project a right to cancel its lease;
14.2.7 The terms of the proposed Transfer will allow the Transferee to exercise a right of renewal, right of expansion, right of first
offer, or other similar right held by Tenant (or will allow the Transferee to occupy space leased by Tenant pursuant to any such right); or
14.2.8 At the time of the proposed Transfer, Landlord has comparable space available for lease in the Project and either the proposed
Transferee, or any person or entity which directly or indirectly, controls, is controlled by, or is under common control with, the proposed
Transferee, (i) occupies space in the Project at the time of the request for consent, or (ii) is negotiating with Landlord to lease space in the Project
at such time, or (iii) has negotiated with Landlord during the twelve (12)-month period immediately preceding the Transfer Notice. For the
purposed of this Section 14.2.8, the term “comparable space” means space that is substantially the same size, which has or will have the same
quality of finish and which is or will be of the same type (office, lab, etc.) as the Subject Space.
If Landlord consents to any Transfer pursuant to the terms of this Section 14.2 (and does not exercise any recapture rights Landlord may
have under Section 14.4 of this Lease), Tenant may within six (6) months after Landlord’s consent, but not later than the expiration of said sixmonth period, enter into such Transfer of the Premises or portion thereof, upon substantially the same terms and conditions as are set forth in the
Transfer Notice furnished by Tenant to Landlord pursuant to Section 14.1 of this Lease, provided that if there are any changes in the terms and
conditions from those specified in the Transfer Notice (i) such that Landlord would initially have been entitled to refuse its consent to such
Transfer under this Section 14.2, or (ii) which would cause the proposed Transfer to be more favorable to the Transferee than the terms set forth
in Tenant’s original Transfer Notice, Tenant shall again submit the Transfer to Landlord for its approval and other action under this Article 14
(including Landlord’s right of recapture, if any, under Section 14.4 of this Lease). Notwithstanding anything to the contrary in this Lease, if
Tenant or any proposed Transferee claims that Landlord has unreasonably withheld or delayed its consent under Section 14.2 or otherwise has
breached or acted unreasonably under this
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Article 14, their sole remedies shall be a declaratory judgment and an injunction for the relief sought without any monetary damages, and Tenant
hereby waives all other remedies, including, without limitation, any right at law or equity to terminate this Lease, on its own behalf and, to the
extent permitted under all applicable laws, on behalf of the proposed Transferee. Tenant shall indemnify, defend and hold harmless Landlord
from any and all liability, losses, claims, damages, costs, expenses, causes of action and proceedings involving any third party or parties
(including without limitation Tenant’s proposed subtenant or assignee) who claim they were damaged by Landlord’s wrongful withholding or
conditioning of Landlord’s consent.
14.3 Transfer Premium . If Landlord consents to a Transfer, as a condition thereto which the parties hereby agree is reasonable, Tenant
shall pay to Landlord fifty percent (50%) of any “Transfer Premium,” as that term is defined in this Section 14.3, received by Tenant from such
Transferee. “ Transfer Premium ” shall mean all rent, additional rent or other consideration payable by such Transferee in connection with the
Transfer in excess of the Rent and Additional Rent payable by Tenant under this Lease during the term of the Transfer on a per rentable square
foot basis if less than all of the Premises is transferred, after deducting the reasonable expenses incurred by Tenant for (i) any free base rent
reasonably provided to the Transferee, (ii) any brokerage commissions, (iii) legal fees, (iv) tenant improvement costs required by the Transferee,
and (v) any legal or other fees payable to Landlord in connection with the Transfer, all of which shall be amortized on a straight-line basis over
the remaining term of the Lease, or sublease, as the case may be. “Transfer Premium” shall also include, but not be limited to, key money, bonus
money or other cash consideration paid by Transferee to Tenant in connection with such Transfer, any debt relief benefiting Tenant in
connection with such Transfer, and any payment in excess of fair market value for services rendered by Tenant to Transferee or for assets,
fixtures, inventory, equipment, or furniture transferred by Tenant to Transferee in connection with such Transfer. In the calculations of the Rent
(as it relates to the Transfer Premium calculated under this Section 14.3), and the Transferee’s Rent and Quoted Rent under Section 14.2 of this
Lease, the Rent paid during each annual period for the Subject Space, and the Transferee’s Rent and the Quoted Rent, shall be computed after
adjusting such rent to the actual effective rent to be paid, taking into consideration any and all leasehold concessions granted in connection
therewith, including, but not limited to, any rent credit and tenant improvement allowance. For purposes of calculating any such effective rent all
such concessions shall be amortized on a straight-line basis over the relevant term.
14.4 Landlord’s Option as to Subject Space . Notwithstanding anything to the contrary contained in this Article 14, Landlord shall have
the option, by giving written notice to Tenant within thirty (30) days after receipt of any Transfer Notice, to recapture the Subject Space. Such
recapture notice shall cancel and terminate this Lease with respect to the Subject Space as of the date stated in the Transfer Notice as the
effective date of the proposed Transfer until the last day of the term of the Transfer as set forth in the Transfer Notice (or at Landlord’s option,
shall cause the Transfer to be made to Landlord or its agent, in which case the parties shall execute the Transfer documentation promptly
thereafter). In the event of a recapture by Landlord, if this Lease shall be canceled with respect to less than the entire Premises, the Rent reserved
herein shall be prorated on the basis of the number of rentable square feet retained by Tenant in proportion to the number of rentable square feet
contained in the Premises, and this Lease as so amended shall continue thereafter in full force and effect, and upon request of either party, the
parties shall execute written confirmation of the same. If Landlord declines, or fails to
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elect in a timely manner to recapture the Subject Space under this Section 14.4, then, provided Landlord has consented to the proposed Transfer,
Tenant shall be entitled to proceed to transfer the Subject Space to the proposed Transferee, subject to provisions of this Article 14.
14.5 Effect of Transfer . If Landlord consents to a Transfer, (i) the terms and conditions of this Lease shall in no way be deemed to have
been waived or modified, (ii) such consent shall not be deemed consent to any further Transfer by either Tenant or a Transferee, (iii) Tenant
shall deliver to Landlord, promptly after execution, an original executed copy of all documentation pertaining to the Transfer in form reasonably
acceptable to Landlord, (iv) Tenant shall furnish upon Landlord’s request a complete statement, certified by an independent certified public
accountant, or Tenant’s chief financial officer, setting forth in detail the computation of any Transfer Premium Tenant has derived and shall
derive from such Transfer, and (v) no Transfer relating to this Lease or agreement entered into with respect thereto, whether with or without
Landlord’s consent, shall relieve Tenant or any guarantor of the Lease from any liability under this Lease, including, without limitation, in
connection with the Subject Space. Landlord or its authorized representatives shall have the right at all reasonable times to audit the books,
records and papers of Tenant relating to any Transfer, and shall have the right to make copies thereof. If the Transfer Premium respecting any
Transfer shall be found understated, Tenant shall, within thirty (30) days after demand, pay the deficiency, and if understated by more than two
percent (2%), Tenant shall pay Landlord’s costs of such audit.
14.6 Additional Transfers . For purposes of this Lease, the term “Transfer” shall also include, except as otherwise described in
Section 14.8, (i) if Tenant is a partnership, the withdrawal or change, voluntary, involuntary or by operation of law, of twenty-five percent
(25%) or more of the partners, or transfer of twenty-five percent (25%) or more of partnership interests, within a twelve (12)-month period, or
the dissolution of the partnership without immediate reconstitution thereof, and (ii) if Tenant is a closely held corporation (i.e., whose stock is
not publicly held and not traded through an exchange or over the counter), (A) the dissolution, merger, consolidation or other reorganization of
Tenant or (B) the sale or other transfer of an aggregate of twenty-five percent (25%) or more of the voting shares of Tenant (other than to
immediate family members by reason of gift or death), within a twelve (12)-month period, or (C) the sale, mortgage, hypothecation or pledge of
an aggregate of twenty-five percent (25%) or more of the value of the unencumbered assets of Tenant within a twelve (12)-month period.
14.7 Occurrence of Default . Any Transfer hereunder shall be subordinate and subject to the provisions of this Lease, and if this Lease
shall be terminated during the term of any Transfer, Landlord shall have the right to: (i) treat such Transfer as cancelled and repossess the
Subject Space by any lawful means, or (ii) require that such Transferee attorn to and recognize Landlord as its landlord under any such Transfer.
If Tenant shall be in Default under this Lease, Landlord is hereby irrevocably authorized, as Tenant’s agent and attorney-in-fact, to direct any
Transferee to make all payments under or in connection with the Transfer directly to Landlord (which Landlord shall apply towards Tenant’s
obligations under this Lease) until such Event of Default is cured. Such Transferee shall rely on any representation by Landlord that Tenant is in
Default hereunder, without any need for confirmation thereof by Tenant. Upon any assignment, the assignee shall assume in writing all
obligations and covenants of Tenant thereafter to be performed or observed under this Lease. No collection or acceptance of rent by
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Landlord from any Transferee shall be deemed a waiver of any provision of this Article 14 or the approval of any Transferee or a release of
Tenant from any obligation under this Lease, whether theretofore or thereafter accruing. In no event shall Landlord’s enforcement of any
provision of this Lease against any Transferee be deemed a waiver of Landlord’s right to enforce any term of this Lease against Tenant or any
other person. If Tenant’s obligations hereunder have been guaranteed, Landlord’s consent to any Transfer shall not be effective unless the
guarantor also consents to such Transfer.
14.8 Non-Transfers . Notwithstanding anything to the contrary contained in this Lease, neither (i) an assignment to a transferee of all or
substantially all of the assets and liabilities of Tenant, (ii) an assignment of the Premises to a transferee which is the resulting entity of a merger
or consolidation of Tenant with another entity, nor (iii) an assignment or subletting of all or a portion of the Premises to an affiliate (an
“Affiliate”) of Tenant (an entity which is controlled by, controls, or is under common control with, Tenant), shall be deemed a Transfer under
Article 14 of this Lease, provided that within fifteen (15) days after the effective date of the Transfer, Tenant notifies Landlord of any such
assignment or sublease and supplies Landlord with any documents or information reasonably requested by Landlord regarding such transfer or
transferee as set forth in items (i) through (iii) above, and provided that such assignment or sublease is not a subterfuge by Tenant to avoid its
obligations under this Lease. “Control,” as used in this Section 14.7, shall mean the ownership, directly or indirectly, of at least fifty-one percent
(51%) of the voting securities of, or possession of the right to vote, in the ordinary direction of its affairs, of at least fifty-one percent (51%) of
the voting interest in, any person or entity.
ARTICLE 15
SURRENDER OF PREMISES; OWNERSHIP AND REMOVAL OF TRADE FIXTURES
15.1 Surrender of Premises . No act or thing done by Landlord or any agent or employee of Landlord during the Lease Term shall be
deemed to constitute an acceptance by Landlord of a surrender of the Premises unless such intent is specifically acknowledged in writing by
Landlord. The delivery of keys to the Premises to Landlord or any agent or employee of Landlord shall not constitute a surrender of the Premises
or effect a termination of this Lease, whether or not the keys are thereafter retained by Landlord, and notwithstanding such delivery Tenant shall
be entitled to the return of such keys at any reasonable time upon request until this Lease shall have been properly terminated. The voluntary or
other surrender of this Lease by Tenant, whether accepted by Landlord or not, or a mutual termination hereof, shall not work a merger, and at the
option of Landlord shall operate as an assignment to Landlord of all subleases or subtenancies affecting the Premises or terminate any or all such
sublessees or subtenancies.
15.2 Removal of Tenant Property by Tenant . Upon the expiration of the Lease Term, or upon any earlier termination of this Lease,
Tenant shall, subject to the provisions of this Article 15, quit and surrender possession of the Premises to Landlord in as good order and
condition as when Tenant took possession and as thereafter improved by Landlord and/or Tenant, reasonable wear and tear and repairs which are
specifically made the responsibility of Landlord hereunder excepted. Upon such expiration or termination, Tenant shall, without expense to
Landlord, remove or cause to be removed from the Premises all debris and rubbish,
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and such items of furniture, equipment, business and trade fixtures, free-standing cabinet work, movable partitions and other articles of personal
property owned by Tenant or installed or placed by Tenant at its expense in the Premises, and such similar articles of any other persons claiming
under Tenant, as Landlord may, in its sole discretion, require to be removed (the notification of which may be provided to Tenant either prior to
or following the expiration or earlier termination of this Lease), and Tenant shall repair at its own expense all damage to the Premises and
Building resulting from such removal.
ARTICLE 16
HOLDING OVER
If Tenant holds over after the expiration of the Lease Term or earlier termination thereof, with or without the express or implied consent of
Landlord, such tenancy shall be from month-to-month only, and shall not constitute a renewal hereof or an extension for any further term, and in
such case Base Rent shall be payable for the first sixty (60) days at a monthly rate equal to 150% of the Rent applicable during the last rental
period of the Lease Term under this Lease, and thereafter at a monthly rate equal to 200% of the Base Rent applicable during the last rental
period of the Lease Term under this Lease. Such month-to-month tenancy shall be subject to every other applicable term, covenant and
agreement contained herein. For purposes of this Article 16, a holding over shall include Tenant’s remaining in the Premises after the expiration
or earlier termination of the Lease Term, as required pursuant to the terms of Section 8.5, above, to remove any Alterations or Above Building
Standard Tenant Improvements located within the Premises and replace the same with Building Standard Tenant Improvements. Nothing
contained in this Article 16 shall be construed as consent by Landlord to any holding over by Tenant, and Landlord expressly reserves the right
to require Tenant to surrender possession of the Premises to Landlord as provided in this Lease upon the expiration or other termination of this
Lease. The provisions of this Article 16 shall not be deemed to limit or constitute a waiver of any other rights or remedies of Landlord provided
herein or at law. If Tenant fails to surrender the Premises upon the termination or expiration of this Lease, in addition to any other liabilities to
Landlord accruing therefrom, Tenant shall protect, defend, indemnify and hold Landlord harmless from all loss, costs (including reasonable
attorneys’ fees) and liability resulting from such failure, including, without limiting the generality of the foregoing, any claims made by any
succeeding tenant founded upon such failure to surrender and any lost profits to Landlord resulting therefrom.
ARTICLE 17
ESTOPPEL CERTIFICATES
Within ten (10) business days following a request in writing by Landlord, Tenant shall execute, acknowledge and deliver to Landlord an
estoppel certificate, which, as submitted by Landlord, shall be substantially in the form of Exhibit E , attached hereto (or such other reasonable
form as may be required by any prospective mortgagee or purchaser of the Project, or any portion thereof), indicating therein any exceptions
thereto that may exist at that time, and shall also contain any other information reasonably requested by Landlord or Landlord’s mortgagee or
prospective mortgagee. Any such certificate may be relied upon by any
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prospective mortgagee or purchaser of all or any portion of the Project. Tenant shall execute and deliver whatever other instruments may be
reasonably required for such purposes. At any time during the Lease Term, upon delivery of an executed confidentiality agreement reasonably
satisfactory to Tenant, which excludes any information which is generally available to the public, Landlord may require Tenant to provide
Landlord with a current financial statement and financial statements of the two (2) years prior to the current financial statement year. Such
statements shall be prepared in accordance with generally accepted accounting principles and, if such is the normal practice of Tenant, shall be
audited by an independent certified public accountant. Failure of Tenant to timely execute, acknowledge and deliver such estoppel certificate or
other instruments shall constitute an acceptance of the Premises and an acknowledgment by Tenant that statements included in the estoppel
certificate are true and correct, without exception.
ARTICLE 18
SUBORDINATION
This Lease shall be subject and subordinate to all future ground or underlying leases of the Building or Project and to the lien of any
mortgage, trust deed or other encumbrances now or hereafter in force against the Building or Project or any part thereof, if any, and to all
renewals, extensions, modifications, consolidations and replacements thereof, and to all advances made or hereafter to be made upon the security
of such mortgages or trust deeds, unless the holders of such mortgages, trust deeds or other encumbrances, or the lessors under such ground lease
or underlying leases, require in writing that this Lease be superior thereto, conditioned upon Landlord and Tenant each executing a commercially
reasonable form of subordination, non-disturbance and attornment agreement. Tenant covenants and agrees in the event any proceedings are
brought for the foreclosure of any such mortgage or deed in lieu thereof (or if any ground lease is terminated), to attorn, without any deductions
or set-offs whatsoever (including without limitation, any liability for the previous Landlord’s acts or omissions, any rent prepaid to the previous
Landlord more than thirty (30) days in advance of the due date thereof, or any modifications to the Lease made without the consent of the
Building’s mortgagee or ground lessor (as applicable), to the extent such consent was required under the applicable mortgage or ground lease), to
the lienholder or purchaser or any successors thereto upon any such foreclosure sale or deed in lieu thereof (or to the ground lessor), if so
requested to do so by such purchaser or lienholder or ground lessor, and to recognize such purchaser or lienholder or ground lessor as the lessor
under this Lease, provided such lienholder or purchaser or ground lessor shall agree to accept this Lease and not disturb Tenant’s occupancy, so
long as Tenant timely pays the rent and observes and performs the terms, covenants and conditions of this Lease to be observed and performed
by Tenant. Landlord’s interest herein may be assigned as security at any time to any lienholder. Conditioned upon Landlord and Tenant each
executing, or having executed, a commercially reasonable form of subordination, non-disturbance and attornment agreement. Tenant shall,
within five (5) days of request by Landlord, execute such further instruments or assurances as Landlord may reasonably deem necessary to
evidence or confirm the subordination or superiority of this Lease to any such mortgages, trust deeds, ground leases or underlying leases. Tenant
waives the provisions of any current or future statute, rule or law which may give or purport to give Tenant any right or election to terminate or
otherwise adversely affect this Lease and the obligations of the Tenant hereunder in the event of any foreclosure proceeding or sale.
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ARTICLE 19
DEFAULTS; REMEDIES
19.1 Events of Default . The occurrence of any of the following shall constitute an “ Event of Default ” of this Lease by Tenant (and in
each instance Tenant shall be “in Default”):
19.1.1 Any failure by Tenant to pay any Rent or any other charge required to be paid under this Lease, or any part thereof, when due
unless such failure is cured within three (3) days after notice; or
19.1.2 Except where a specific time period is otherwise set forth for Tenant’s performance in this Lease, in which event the failure to
perform by Tenant within such time period shall be a default by Tenant under this Section 19.1.2, any failure by Tenant to observe or perform
any other provision, covenant or condition of this Lease to be observed or performed by Tenant where such failure continues for ten (10) days
after written notice thereof from Landlord to Tenant; provided that if the nature of such default is such that the same cannot reasonably be cured
within a ten (10) day period, Tenant shall not be deemed to be in default if it diligently commences such cure within such period and thereafter
diligently proceeds to rectify and cure such default, and notifies Landlord in writing each month of the status of the cure and the estimated time
when the cure will be completed; or
19.1.3 To the extent permitted by law, a general assignment by Tenant or any guarantor of this Lease for the benefit of creditors, or
the taking of any corporate action in furtherance of bankruptcy or dissolution whether or not there exists any proceeding under an insolvency or
bankruptcy law, or the filing by or against Tenant or any guarantor of any proceeding under an insolvency or bankruptcy law, unless in the case
of a proceeding filed against Tenant or any guarantor the same is dismissed within sixty (60) days, or the appointment of a trustee or receiver to
take possession of all or substantially all of the assets of Tenant or any guarantor, unless possession is restored to Tenant or such guarantor
within thirty (30) days, or any execution or other judicially authorized seizure of all or substantially all of Tenant’s assets located upon the
Premises or of Tenant’s interest in this Lease, unless such seizure is discharged within thirty (30) days; or
19.1.4 Abandonment of all or a substantial portion of the Premises by Tenant; or
19.1.5 The failure by Tenant to observe or perform according to the provisions of Articles 5, 14, 17, 18 or 21 of this Lease where
such failure continues for more than two (2) business days after notice from Landlord; or
19.1.6 An Event of Default under the terms of that certain Lease between Landlord and Tenant for premises at 770 Lindaro Street,
San Rafael, California.
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The notice periods provided herein are in lieu of, and not in addition to, any notice periods provided by law.
19.2 Remedies Upon Default . Upon the occurrence of any event of default by Tenant, Landlord shall have, in addition to any other
remedies available to Landlord at law or in equity (all of which remedies shall be distinct, separate and cumulative), the option to pursue any one
or more of the following remedies, each and all of which shall be cumulative and nonexclusive, without any notice or demand whatsoever.
19.2.1 Terminate this Lease, in which event Tenant shall immediately surrender the Premises to Landlord, and if Tenant fails to do
so, Landlord may, without prejudice to any other remedy which it may have for possession or arrearages in rent, enter upon and take possession
of the Premises and expel or remove Tenant and any other person who may be occupying the Premises or any part thereof, without being liable
for prosecution or any claim for damages therefor; and Landlord may recover from Tenant the following:
(i) The worth at the time of award of unpaid rent which has been earned at the time of such termination; plus
(ii) The worth at the time of award of the amount by which the unpaid rent which would have been earned after termination
until the time of award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; plus
(iii) The worth at the time of award of the amount by which the unpaid rent for the balance of the Lease Term after the time of
award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; plus
(iv) Any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to
perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, specifically including but
not limited to, brokerage commissions and advertising expenses incurred, expenses of remodeling the Premises or any portion thereof for a new
tenant, whether for the same or a different use, and any special concessions made to obtain a new tenant; and
(v) At Landlord’s election, such other amounts in addition to or in lieu of the foregoing as may be permitted from time to time
by applicable law.
The term “rent” as used in this Section 19.2 shall be deemed to be and to mean all sums of every nature required to be paid by Tenant
pursuant to the terms of this Lease, whether to Landlord or to others. As used in Paragraphs 19.2.1(i) and (ii), above, the “worth at the time of
award” shall be computed by allowing interest at the rate set forth in Article 25 of this Lease, but in no case greater than the maximum amount of
such interest permitted by law. As used in Paragraph 19.2.1(iii) above, the “worth at the time of award” shall be computed by discounting such
amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%).
19.2.2 Landlord shall have the remedy described in California Civil Code Section 1951.4 (lessor may continue lease in effect after
lessee’s breach and abandonment
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and recover rent as it becomes due, if lessee has the right to sublet or assign, subject only to reasonable limitations). Accordingly, if Landlord
does not elect to terminate this Lease on account of any default by Tenant, Landlord may, from time to time, without terminating this Lease,
enforce all of its rights and remedies under this Lease, including the right to recover all rent as it becomes due.
19.2.3 Landlord shall at all times have the rights and remedies (which shall be cumulative with each other and cumulative and in
addition to those rights and remedies available under Sections 19.2.1 and 19.2.2, above, or any law or other provision of this Lease), without
prior demand or notice except as required by applicable law, to seek any declaratory, injunctive or other equitable relief, and specifically enforce
this Lease, or restrain or enjoin a violation or breach of any provision hereof.
19.3 Subleases of Tenant . Whether or not Landlord elects to terminate this Lease on account of any default by Tenant, as set forth in this
Article 19, Landlord shall have the right to terminate any and all subleases, licenses, concessions or other consensual arrangements for
possession entered into by Tenant and affecting the Premises or may, in Landlord’s sole discretion, succeed to Tenant’s interest in such
subleases, licenses, concessions or arrangements. In the event of Landlord’s election to succeed to Tenant’s interest in any such subleases,
licenses, concessions or arrangements, Tenant shall, as of the date of notice by Landlord of such election, have no further right to or interest in
the rent or other consideration receivable thereunder.
19.4 Form of Payment After Default . Following the occurrence of an event of default by Tenant, Landlord shall have the right to require
that any or all subsequent amounts paid by Tenant to Landlord hereunder, whether to cure the default in question or otherwise, be paid in the
form of cash, money order, cashier’s or certified check drawn on an institution acceptable to Landlord, or by other means approved by Landlord,
notwithstanding any prior practice of accepting payments in any different form.
19.5 Efforts to Relet . No re-entry or repossession, repairs, maintenance, changes, alterations and additions, reletting, appointment of a
receiver to protect Landlord’s interests hereunder, or any other action or omission by Landlord shall be construed as an election by Landlord to
terminate this Lease or Tenant’s right to possession, or to accept a surrender of the Premises, nor shall same operate to release Tenant in whole
or in part from any of Tenant’s obligations hereunder, unless express written notice of such intention is sent by Landlord to Tenant. Tenant
hereby irrevocably waives any right otherwise available under any law to redeem or reinstate this Lease.
ARTICLE 20
COVENANT OF QUIET ENJOYMENT
Landlord covenants that Tenant, on paying the Rent, charges for services and other payments herein reserved and on keeping, observing
and performing all the other terms, covenants, conditions, provisions and agreements herein contained on the part of Tenant to be kept, observed
and performed, shall, during the Lease Term, peaceably and quietly have, hold and enjoy the Premises subject to the terms, covenants,
conditions, provisions and agreements hereof without interference by any persons lawfully claiming by or through Landlord. The foregoing
covenant is in lieu of any other covenant express or implied.
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ARTICLE 21
LETTER OF CREDIT
21.1 Letter of Credit . Concurrently with the full execution and delivery of this Lease and that certain Lease to Tenant for premises at 770
Lindaro Street, San Rafael, California (the “770 Lindaro Lease”), Tenant shall deliver to Landlord an unconditional, clean, irrevocable letter of
credit (the “ L-C ”) in the amount set forth in Section 8 of the Summary (the “ L-C Amount ”), which L-C shall be in the form required under
this Article 21 and shall be issued by Wells Fargo Bank or other money-center bank (a bank which accepts deposits, maintains accounts, has a
local San Francisco Bay Area office which will negotiate a letter of credit, and whose deposits are insured by the FDIC) reasonably acceptable to
Landlord (the “ Bank ”), with a short term Fitch Rating currency rating which is not less than “F2”, and a long term Fitch Rating currency rating
which is not less than “BBB+” (an “ Approved Bank ”). The L-C shall be held by Landlord as security for the full and faithful performance by
Tenant of all of the provisions of this Lease and the 770 Lindaro Lease. This Lease and the 770 Lindaro Lease each provide that that an Event of
Default under either lease is an Event of Default under the other lease. In no event may an L-C be provided by JPMorgan Chase Bank, Bank
One, or any affiliate of either. The L-C shall be in a form and content substantially similar to the L-C as set forth in Exhibit F , attached hereto.
Tenant shall pay all expenses, points and/or fees incurred by Tenant in obtaining the L-C. The L-C shall (i) be “callable” at sight, irrevocable and
unconditional, (ii) be maintained in effect, whether through renewal, substitution, replacement or extension, for the period from the Lease
Commencement Date and continuing until the date (the “ L-C Expiration Date ”) that is one hundred twenty (120) days after the expiration of
the Lease Term (as the same may be extended, and subject to the terms of Section 21.6 , below), and Tenant shall deliver a new L-C or
certificate of renewal, substitution, replacement or extension to Landlord at least thirty (30) days prior to the expiration of the L-C then held by
Landlord, without any action whatsoever on the part of Landlord, (iii) be fully assignable by Landlord at Landlord’s expense to its successors
and assigns, (iv) permit partial draws and multiple presentations and drawings, and (v) be otherwise subject to the “International Standby
Practices” (ISP 98) International Chamber of Commerce (Publication No. 590). Landlord, or its then managing agent, shall have the right to
draw down an amount up to the face amount of the L-C if any of the following shall have occurred or be applicable: (1) such amount is then due
and owing to Landlord under the terms of this Lease or the 770 Lindaro Lease, Landlord has provided any notice to Tenant required under the
terms of this Lease or the 770 Lindaro Lease, and any grace or cure period applicable to the payment of such amount has expired under this
Lease or the 770 Lindaro Lease, or (2) Tenant has filed a voluntary petition under the U. S. Bankruptcy Code or any state bankruptcy code
(collectively, “ Bankruptcy Code ”), or (3) an involuntary petition has been filed against Tenant under the Bankruptcy Code, or (4) the Bank
has notified Landlord that the L-C will not be renewed or extended through the LC Expiration Date. The L-C will be honored by the Bank
regardless of whether Tenant disputes Landlord’s right to draw upon the L-C.
21.2 Maintenance of L-C by Tenant . If, as a result of any drawing by Landlord on the L-C, the amount of the L-C shall be less than the
L-C Amount, Tenant shall, within ten
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(10) days after receipt of Landlord’s notice that Landlord has drawn upon the L-C, provide Landlord with additional letter(s) of credit in an
amount equal to the deficiency, and any such additional letter(s) of credit shall comply with all of the provisions of this Article 21 , and if Tenant
fails to comply with the foregoing, the same shall constitute an incurable Event of Default by Tenant under Section 19.1.3 , if not cured within
the Section 19.1.3 two (2) business day period following a notice given pursuant to Section 19.1.3 . Tenant further covenants and warrants that it
will neither assign nor encumber the L-C or any part thereof and that neither Landlord nor its successors or assigns will be bound by any such
assignment, encumbrance, attempted assignment or attempted encumbrance. Without limiting the generality of the foregoing, if the L-C expires
earlier than the LC Expiration Date, Landlord will accept a renewal, replacement or substitution thereof or therefor (such renewal, replacement
or substitution letter of credit to be in effect and delivered to Landlord, as applicable, not later than thirty (30) days prior to the expiration of the
previously existing L-C), and shall be substantially in the form attached hereto as Exhibit F and otherwise comply with the terms of this Article
21. However, if the L-C is not timely renewed or replaced in accordance with the terms hereof, or if Tenant fails to maintain the L-C in the
amount and in accordance with the terms set forth in this Article 21 , Landlord shall have the right to present the L-C to the Bank in accordance
with the terms of this Article 21 , and the proceeds of the L-C may be applied by Landlord against any unpaid Rent payable by Tenant under this
Lease or the 770 Lindaro Lease and/or to pay for all losses and damages that Landlord has suffered or is awarded at law. Any unused proceeds
shall be held as a security deposit and need not be segregated from Landlord’s other assets. Landlord agrees to pay to Tenant within thirty
(30) days after the LC Expiration Date the amount of any proceeds of the L-C received by Landlord and not applied against any Rent payable by
Tenant under this Lease or the 770 Lindaro Lease that was not paid when due or used to pay for any losses and/or damages suffered by Landlord
(or awarded to Landlord at law) as a result of any breach or default by Tenant under this Lease or the 770 Lindaro Lease; provided, however,
that if prior to the LC Expiration Date a voluntary petition is filed by Tenant, or an involuntary petition is filed against Tenant by any of Tenant’s
creditors, under the Bankruptcy Code, then Landlord shall not be obligated to make such payment in the amount of the unused L-C proceeds
until either all preference issues relating to payments under this Lease or the 770 Lindaro Lease have been resolved in such bankruptcy or
reorganization case or such bankruptcy or reorganization case has been dismissed.
21.3 Landlord’s Right to Draw Upon L-C . If an Event of Default after the expiration of any applicable notice and cure period, shall
have occurred and be continuing under any provision of this Lease or the 770 Lindaro Lease, Landlord may, but without obligation to do so, and
without any additional notice to Tenant, draw upon the L-C, in part or in whole, to cure any such breach or default of Tenant and/or to
compensate Landlord for any and all damages of any kind or nature sustained or awarded at law. Landlord shall likewise have the right to draw
upon the entire amount of the L-C in the event Tenant fails to renew the same as required by the terms of Section 21.1 , above. The use,
application or retention of the L-C, or any portion thereof, by Landlord shall not prevent Landlord from exercising any other right or remedy
provided by this Lease or the 770 Lindaro Lease or by any applicable law, it being intended that Landlord shall not first be required to proceed
against the L-C, and shall not operate as a limitation on any recovery to which Landlord may otherwise be entitled. Tenant agrees not to interfere
in any way with payment to Landlord of the proceeds of the L-C, either prior to or following a “draw” by Landlord of any portion of the L-C,
regardless of whether any dispute
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exists between Tenant and Landlord as to Landlord’s right to draw upon the L-C. No condition or term of this Lease or the 770 Lindaro Lease,
shall be deemed to render the L-C conditional to justify the issuer of the L-C in failing to honor a drawing upon such L-C in a timely manner.
Tenant agrees and acknowledges that (a) the L-C constitutes a separate and independent contract between Landlord and the Bank, (b) Tenant is
not a third party beneficiary of such contract, (c) Tenant has no property interest whatsoever in the L-C or the proceeds thereof, and (d) in the
event Tenant becomes a debtor under any chapter of the Bankruptcy Code, none of Tenant, any trustee, or Tenant’s bankruptcy estate shall have
any right to restrict or limit Landlord’s claim and/or rights to the L-C and/or the proceeds thereof by application of Section 502(b)(6) of the U. S.
Bankruptcy Code or otherwise.
21.4 Transfer of L-C by Landlord . The L-C shall also provide that Landlord, its successors and assigns, may, at any time and without
notice to Tenant and without first obtaining Tenant’s consent thereto, transfer (one or more times) all or any portion of its interest in and to the
L-C to another party, person or entity, if and only if such transfer is a part of the assignment by Landlord of its rights and interests in and to this
Lease or the 770 Lindaro Lease, in each case subject to the terms and conditions of this Lease or the 770 Lindaro Lease. In the event of a transfer
of Landlord’s interest in the Building or the building at 770 Lindaro Street, San Rafael, California, Landlord shall transfer the L-C, in whole or
in part, to the transferee and thereupon Landlord shall, upon the transferee accepting and assuming Landlord’s obligations under this Lease or the
770 Lindaro Lease, including this Article 21 , without any further agreement between the parties, be released by Tenant from all liability
therefor, and it is agreed that the provisions of this Lease or the 770 Lindaro Lease shall apply to every transfer or assignment of the whole or
any portion of said L-C to a new landlord who shall be deemed the Landlord for all purposes under this Lease or the 770 Lindaro Lease. In
connection with any such transfer of the L-C by Landlord, Tenant shall, at Tenant’s sole cost and expense, execute and submit to the Bank such
applications, documents and instruments as may be necessary to effectuate such transfer or change in the beneficiary, and Landlord shall be
responsible for paying the Bank’s transfer and processing fees in connection therewith.
21.5 L-C Not a Security Deposit . Landlord and Tenant acknowledge and agree that in no event or circumstance shall the L-C or any
renewal, substitution or replacement thereof or therefore or any proceeds thereof be (i) deemed to be or treated as a “security deposit” within the
meaning of California Civil Code Section 1950.7, (ii) subject to the terms of such Section 1950.7, or (iii) intended to serve as a “security
deposit” within the meaning of such Section 1950.7. The parties hereto (A) recite that the L-C is not intended to serve as a security deposit and
such Section 1950.7 and any and all other laws, rules and regulations applicable to security deposits in the commercial context (“ Security
Deposit Laws ”) shall have no applicability or relevancy thereto and (B) waive any and all rights, duties and obligations either party may now
or, in the future, will have relating to or arising from the Security Deposit Laws.
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21.6 Reduction of L-C Amount . The amount of the letter of credit, which the parties acknowledge shall be in the initial amount of
$4,726,000.00, shall be reduced during the Lease Term as follows:
Reduction Date

New L-C Amount

January 30, 2013

$

3,545,000

January 30, 2014

$

2,365,000

January 30, 2015

$

1,180,000

January 30, 2016

$

650,000

The amount of the letter of credit shall additionally be reduced on a proportionate basis in the event of any permanent recapture of any
portion of the Premises by Landlord pursuant to the terms of Section 14.4 , above. Notwithstanding anything to the contrary in this Section 21.6 ,
the amount of the letter of credit shall only decrease as set forth above if, as of the applicable Reduction Date, Tenant is not in default under this
Lease and the 770 Lindaro Lease (beyond any applicable notice and cure periods set forth in this Lease and the 770 Lindaro Lease). In the event
Tenant does not satisfy the foregoing condition as of a particular Reduction Date, the L-C shall not be reduced as of such Reduction Date but if
Tenant satisfies the LC Reduction Conditions as of the succeeding Reduction Date, the L-C shall be decreased to the corresponding “New L-C
Amount” set forth above for such succeeding Reduction Date notwithstanding that the prior L-C reduction did not occur (but no reduction prior
to such succeeding Reduction Date shall be permitted). Notwithstanding anything contained herein to the contrary, in no event shall any decrease
in the L-C occur pursuant to the terms of this Section 21.6 in the event this Lease or the 770 Lindaro Lease is terminated due to an Event of
Default by Tenant. Not more than thirty (30) days prior to each of the applicable reduction dates, Tenant shall deliver Landlord a Notice (the “
Reduction Request ”) requesting that Landlord provide the bank issuing the L-C notice confirming that the applicable reduction is to occur on
the reduction date (the “ Reduction Certification ”). The Reduction Request shall be accompanied by evidence reasonably acceptable to
Landlord that Tenant meets the LC Reduction Conditions. Within five (5) business days after Landlord’s receipt of the Reduction Request, and
provided that Tenant meets the LC Reduction Conditions, Landlord shall deliver the Reduction Certification to the bank in the form required by
the terms of the L-C.
ARTICLE 22
INTENTIONALLY OMITTED
ARTICLE 23
SIGNS
23.1 Full Floors . Subject to Landlord’s prior written approval, in its sole discretion, and provided all signs are in keeping with the quality,
design and style of the Building and Project, Tenant, if the Premises comprise an entire floor of the Building, at Tenant’s sole
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cost and expense, may install identification signage anywhere in the Premises including in the elevator lobby of the Premises, provided that such
signs must not be visible from the exterior of the Building.
23.2 Multi-Tenant Floors . If other tenants occupy space on the floor on which the Premises is located, Tenant’s identifying signage shall
be provided by Landlord, at Landlord’s cost, and such signage shall be comparable to that used by Landlord for other similar floors in the
Building and shall comply with Landlord’s Building standard signage program.
23.3 Prohibited Signage and Other Items . Any signs, notices, logos, pictures, names or advertisements which are installed and that have
not been separately approved by Landlord may be removed without notice by Landlord at the sole expense of Tenant. Except with Landlord’s
prior written consent, which may be withheld in Landlord’s sole discretion, Tenant may not install any signs on the exterior or roof of the Project
or the Common Areas. Any signs, window coverings, or blinds (even if the same are located behind the Landlord-approved window coverings
for the Building), or other items visible from the exterior of the Premises or Building, shall be subject to the prior approval of Landlord, in its
sole discretion.
23.4 Shared Monument Signage . So long as Tenant occupies at least 25,000 rentable square feet in a specific building, Tenant shall be
entitled to shared monument signage at Landlord’s expense. So long as Tenant occupies 25,000 rentable square feet in a specific building,
Tenant shall have the right at Tenant’s expense to install and maintain a single strip of identity signage with non-illuminated individual letters on
the exterior of the building. The specific location of the exterior identity signage shall be subject to Landlord’s reasonable approval and such
signage must be in conformance with the City of San Rafael’s approved SRCC Corporate Center Sign Program and be approved by the City of
San Rafael and Landlord.
23.5 Removal of Tenant’s Signage . Upon the expiration or earlier termination of the Lease, or upon the termination of Tenant’s rights to
maintain Tenant’s signage on the shared monument sign and/ or the exterior of the building due to Tenant’s failure to meet the minimum
occupancy requirements specified in Section 23.4 , Tenant shall, at Tenant’s sole cost and expense, cause the Tenant’s signage to be removed
from the shared monument sign and/or the exterior of the Building and shall repair any damage caused by such removal. If Tenant fails to timely
remove such signage or to repair the areas in which such signage was located, as provided in the immediately preceding sentence, then Landlord
may perform such work, and all actual costs incurred by Landlord in so performing shall be reimbursed by Tenant to Landlord within thirty
(30) days after Tenant’s receipt of an invoice therefor. The terms and conditions of this Section 23.5 shall survive the expiration or earlier
termination of the Lease.
ARTICLE 24
COMPLIANCE WITH LAW
Tenant shall not do anything or suffer anything to be done in or about the Premises or the Project which will in any way conflict with any
law, statute, ordinance or other governmental rule, regulation or requirement now in force or which may hereafter be enacted or promulgated. At
its sole cost and expense, Tenant shall promptly comply with all such governmental measures
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applicable to its particular use, as opposed to the uses of tenants generally. Landlord shall be responsible for, and shall pay the cost of (which
may be reimbursable as Operating Expenses in accordance with Article 4), compliance with all other such governmental measures. Should any
standard or regulation now or hereafter be imposed on Landlord or Tenant by a state, federal or local governmental body charged with the
establishment, regulation and enforcement of occupational, health or safety standards for employers, employees, landlords or tenants, as a result
of Tenant’s particular use, as opposed to the uses of tenants generally, then Tenant agrees, at its sole cost and expense, to comply promptly with
such standards or regulations. Tenant shall be responsible, at its sole cost and expense, to make all alterations to the Premises as are required to
comply with the governmental rules, regulations, requirements or standards applicable to its particular use, as opposed to the uses of tenants
generally. The judgment of any court of competent jurisdiction or the admission of Tenant in any judicial action, regardless of whether Landlord
is a party thereto, that Tenant has violated any of said governmental measures, shall be conclusive of that fact as between Landlord and Tenant.
ARTICLE 25
LATE CHARGES
If any installment of Rent or any other sum due from Tenant shall not be received by Landlord or Landlord’s designee within five (5) days
after said amount is due, then Tenant shall pay to Landlord a late charge equal to five percent (5%) of the overdue amount plus any attorneys’
fees incurred by Landlord by reason of Tenant’s failure to pay Rent and/or other charges when due hereunder. The late charge shall be deemed
Additional Rent and the right to require it shall be in addition to all of Landlord’s other rights and remedies hereunder or at law and shall not be
construed as liquidated damages or as limiting Landlord’s remedies in any manner. In addition to the late charge described above, any Rent or
other amounts owing hereunder which are not paid within ten (10) days after the date they are due shall bear interest from the date when due
until paid at a rate per annum equal to the lesser of (i) the annual “Bank Prime Loan” rate cited in the Federal Reserve Statistical Release
Publication G.13(415), published on the first Tuesday of each calendar month (or such other comparable index as Landlord and Tenant shall
reasonably agree upon if such rate ceases to be published) plus four (4) percentage points, and (ii) the highest rate permitted by applicable law.
ARTICLE 26
LANDLORD’S RIGHT TO CURE DEFAULT; PAYMENTS BY TENANT
26.1 Landlord’s Cure . All covenants and agreements to be kept or performed by Tenant under this Lease shall be performed by Tenant at
Tenant’s sole cost and expense and without any reduction of Rent, except to the extent, if any, otherwise expressly provided herein. If Tenant
shall fail to perform any obligation under this Lease, and such failure shall continue in excess of the time allowed under Section 19.1.2, above,
unless a specific time period is otherwise stated in this Lease, Landlord may, but shall not be obligated to, make any such payment or perform
any such act on Tenant’s part without waiving its rights based upon any default of Tenant and without releasing Tenant from any obligations
hereunder.
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26.2 Tenant’s Reimbursement . Except as may be specifically provided to the contrary in this Lease, Tenant shall pay to Landlord, upon
delivery by Landlord to Tenant of statements therefor: (i) sums equal to expenditures reasonably made and obligations reasonably incurred by
Landlord in connection with the remedying by Landlord of Tenant’s Defaults pursuant to the provisions of Section 26.1; (ii) sums equal to all
losses, costs, liabilities, damages and expenses referred to in Article 10 of this Lease; and (iii) sums equal to all expenditures made and
obligations incurred by Landlord in collecting or attempting to collect the Rent or in enforcing or attempting to enforce any rights of Landlord
under this Lease or pursuant to law, including, without limitation, all legal fees and other amounts so expended. Tenant’s obligations under this
Section 26.2 shall survive the expiration or sooner termination of the Lease Term.
ARTICLE 27
ENTRY BY LANDLORD
Provided Landlord use commercially reasonable efforts to minimize interference with Tenant’s use and complies with Tenant’s reasonable
requirements that Landlord be accompanied by Tenant’s representative, Landlord reserves the right at all reasonable times and upon 24 hours
prior notice to Tenant (except in the case of an emergency, when no prior notice shall be required) to enter the Premises to (i) inspect them;
(ii) show the Premises to prospective purchasers, mortgagees or during the last 12 months of the Term to tenants, or to current or prospective
mortgagees, ground or underlying lessors or insurers; (iii) post notices of nonresponsibility; or (iv) if permitted or required by terms of this
Lease, alter, improve or repair the Premises or the Building, or for structural alterations, repairs or improvements to the Building or the
Building’s systems and equipment. Notwithstanding anything to the contrary contained in this Article 27, Landlord may enter the Premises at
any time to (A) perform services required of Landlord, including janitorial service if requested by Tenant; (B) take possession due to any breach
of this Lease in the manner provided herein; and (C) perform any covenants of Tenant which Tenant fails to perform. Landlord may make any
such entries without the abatement of Rent and may take such reasonable steps as required to accomplish the stated purposes. Tenant hereby
waives any claims for damages or for any injuries or inconvenience to or interference with Tenant’s business, lost profits, any loss of occupancy
or quiet enjoyment of the Premises, and any other loss occasioned thereby. For each of the above purposes, Landlord shall at all times have a key
with which to unlock all the doors in the Premises, excluding Tenant’s vaults, safes and special security areas designated in advance by Tenant.
In an emergency, Landlord shall have the right to use any means that Landlord may deem proper to open the doors in and to the Premises. Any
entry into the Premises by Landlord in the manner hereinbefore described shall not be deemed to be a forcible or unlawful entry into, or a
detainer of, the Premises, or an actual or constructive eviction of Tenant from any portion of the Premises. No provision of this Lease shall be
construed as obligating Landlord to perform any repairs, alterations or decorations except as otherwise expressly agreed to be performed by
Landlord herein.
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ARTICLE 28
TENANT PARKING
28.1 Tenant Parking Passes . Tenant shall, commencing on the Lease Commencement Date or Beneficial Occupancy, be entitled to the
number of parking passes set forth in Section 9 of the Summary, which parking passes shall pertain to the Project parking facility. As of the
Lease Commencement Date, Landlord does not impose a charge for the parking passes. If Tenant requests Landlord to provide Tenant with
parking passes in excess of the Parking Pass Ratio set forth in Section 9 of the Summary, then, in consideration of Landlord’s granting such
request, Landlord reserves the right to require Tenant to pay to Landlord for such additional automobile parking passes on a monthly basis the
prevailing rate charged from time to time at the location of such parking passes. In addition, Tenant shall be responsible for the full amount of
any taxes imposed by any governmental authority in connection with the renting of such additional parking passes by Tenant or the use of the
parking facility by Tenant. Tenant’s continued right to use the parking passes is conditioned upon Tenant abiding by all rules and regulations
which are prescribed from time to time for the orderly operation and use of the parking facility where the parking passes are located, including
any sticker or other identification system established by Landlord, Tenant’s cooperation in seeing that Tenant’s employees and visitors also
comply with such rules and regulations and Tenant not being in default under this Lease
28.2 Other Terms . Landlord shall take commercially reasonable steps insure that use of the parking areas of the Project are limited to
tenants and their employees and invitees. Provided there is no permanent reduction in the number of parking passes allocated to Tenant by this
Lease, Landlord specifically reserves the right to change the size, configuration, design, layout and all other aspects of the Project parking
facility at any time and Tenant acknowledges and agrees that Landlord may, without incurring any liability to Tenant and without any abatement
of Rent under this Lease, from time to time, temporarily close-off or restrict access to the Project parking facility for purposes of permitting or
facilitating any such construction, alteration or improvements. Landlord may delegate its responsibilities hereunder to a parking operator in
which case such parking operator shall have all the rights of control attributed hereby to the Landlord. The parking passes given to and/or rented
by Tenant pursuant to this Article 28 are provided to Tenant solely for use by Tenant’s own personnel and such passes may not be transferred,
assigned, subleased or otherwise alienated by Tenant without Landlord’s prior approval.
28.3 Parking Procedures . The parking passes initially will not be separately identified; however Landlord reserves the right in its sole
and absolute discretion to separately identify by signs or other markings the area to which Tenant’s parking passes relate. Landlord shall have no
obligation to monitor the use of such parking facility, nor shall Landlord be responsible for any loss or damage to any vehicle or other property
or for any injury to any person. Tenant’s parking passes shall be used only for parking of automobiles no larger than full size passenger
automobiles, sport utility vehicles or pick-up trucks. Tenant shall comply with all rules and regulations which may be adopted by Landlord from
time to time with respect to parking and/or the parking facilities servicing the Project. Tenant shall not at any time use more parking passes than
the number so allocated to Tenant or park its vehicles or the vehicles of
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others in any portion of the Project parking facility not designated by Landlord as a non-exclusive parking area. Tenant shall not have the
exclusive right to use any specific parking space unless otherwise permitted by Landlord in writing or in this Lease. If Landlord grants to any
other tenant the exclusive right to use any particular parking space(s), Tenant shall not use such spaces, provided, that Tenant shall not be treated
less favorably than other tenants of the Project with respect to parking location assignments, if any. With the exception of Tenant’s visitor
parking spaces, as provided in Section 28.4 of the 770 Lindaro Lease, there are not “assigned parking” spaces in the Project. All trucks (other
than pick-up trucks) and delivery vehicles shall be (i) loaded and unloaded in a manner which does not interfere with the businesses of other
occupants of the Project, and (ii) permitted to remain on the Project only so long as is reasonably necessary to complete loading and unloading.
In the event Landlord elects in its reasonable discretion or is required by any law to limit or control parking, whether by validation of parking
tickets or any other method of assessment, Tenant agrees to participate in such validation or assessment program under such reasonable rules and
regulations as are from time to time established by Landlord.
ARTICLE 29
MISCELLANEOUS PROVISIONS
29.1 Terms; Captions . The words “Landlord” and “Tenant” as used herein shall include the plural as well as the singular. The necessary
grammatical changes required to make the provisions hereof apply either to corporations or partnerships or individuals, men or women, as the
case may require, shall in all cases be assumed as though in each case fully expressed. The captions of Articles and Sections are for convenience
only and shall not be deemed to limit, construe, affect or alter the meaning of such Articles and Sections.
29.2 Binding Effect . Subject to all other provisions of this Lease, each of the covenants, conditions and provisions of this Lease shall
extend to and shall, as the case may require, bind or inure to the benefit not only of Landlord and of Tenant, but also of their respective heirs,
personal representatives, successors or assigns, provided this clause shall not permit any assignment by Tenant contrary to the provisions of
Article 14 of this Lease.
29.3 No Air Rights . No rights to any view or to light or air over any property, whether belonging to Landlord or any other person, are
granted to Tenant by this Lease. If at any time any windows of the Premises are temporarily darkened or the light or view therefrom is obstructed
by reason of any repairs, improvements, maintenance or cleaning in or about the Project, the same shall be without liability to Landlord and
without any reduction or diminution of Tenant’s obligations under this Lease.
29.4 Modification of Lease . Should any current or prospective mortgagee or ground lessor for the Building or Project require a
modification of this Lease, which modification will not cause an increased cost or expense to Tenant or in any other way materially and
adversely change the rights and obligations of Tenant hereunder, then and in such event, Tenant agrees that this Lease may be so modified and
agrees to execute whatever documents are reasonably required therefor and to deliver the same to Landlord within ten (10) days following a
request therefor. At the request of Landlord or any mortgagee or ground lessor, Tenant agrees to execute a short form of Lease and deliver the
same to Landlord within ten (10) days following the request therefor.
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29.5 Transfer of Landlord’s Interest . Tenant acknowledges that Landlord has the right to transfer all or any portion of its interest in the
Project or Building and in this Lease, and Tenant agrees that in the event of any such transfer, and the assumption by the transferee of all of
Landlord’s obligations under this Lease, Landlord shall automatically be released from all liability under this Lease and Tenant agrees to look
solely to such transferee for the performance of Landlord’s obligations hereunder after the date of transfer and such transferee shall be deemed to
have fully assumed and be liable for all obligations of this Lease to be performed by Landlord, including the return of any Security Deposit, and
Tenant shall attorn to such transferee. Tenant further acknowledges that Landlord may assign its interest in this Lease to a mortgage lender as
additional security and agrees that such an assignment shall not release Landlord from its obligations hereunder and that Tenant shall continue to
look to Landlord for the performance of its obligations hereunder.
29.6 Prohibition Against Recording . Except as provided in Section 29.4 of this Lease, neither this Lease, nor any memorandum,
affidavit or other writing with respect thereto, shall be recorded by Tenant or by anyone acting through, under or on behalf of Tenant.
29.7 Landlord’s Title . Landlord’s title is and always shall be paramount to the title of Tenant. Nothing herein contained shall empower
Tenant to do any act which can, shall or may encumber the title of Landlord.
29.8 Relationship of Parties . Nothing contained in this Lease shall be deemed or construed by the parties hereto or by any third party to
create the relationship of principal and agent, partnership, joint venturer or any association between Landlord and Tenant.
29.9 Application of Payments . Landlord shall have the right to apply payments received from Tenant pursuant to this Lease, regardless
of Tenant’s designation of such payments, to satisfy any obligations of Tenant hereunder, in such order and amounts as Landlord, in its sole
discretion, may elect.
29.10 Time of Essence . Time is of the essence with respect to the performance of every provision of this Lease in which time of
performance is a factor.
29.11 Partial Invalidity . If any term, provision or condition contained in this Lease shall, to any extent, be invalid or unenforceable, the
remainder of this Lease, or the application of such term, provision or condition to persons or circumstances other than those with respect to
which it is invalid or unenforceable, shall not be affected thereby, and each and every other term, provision and condition of this Lease shall be
valid and enforceable to the fullest extent possible permitted by law.
29.12 No Warranty . In executing and delivering this Lease, Tenant has not relied on any representations, including, but not limited to,
any representation as to the amount of any item comprising Additional Rent or the amount of the Additional Rent in the aggregate or that
Landlord is furnishing the same services to other tenants, at all, on the same level or on the same basis, or any warranty or any statement of
Landlord which is not set forth herein or in one or more of the exhibits attached hereto.
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29.13 Landlord Exculpation . The liability of Landlord or the Landlord Parties to Tenant for any default by Landlord under this Lease or
arising in connection herewith or with Landlord’s operation, management, leasing, repair, renovation, alteration or any other matter relating to
the Project or the Premises shall be limited solely and exclusively to an amount which is equal to the lesser of (a) the interest of Landlord in the
Building or (b) the equity interest Landlord would have in the Building if the Building were encumbered by third-party debt in an amount equal
to eighty percent (80%) of the value of the Building (as such value is determined by Landlord), provided that in no event shall such liability
extend to any sales or insurance proceeds received by Landlord or the Landlord Parties in connection with the Project, Building or Premises.
Neither Landlord, nor any of the Landlord Parties shall have any personal liability therefor, and Tenant hereby expressly waives and releases
such personal liability on behalf of itself and all persons claiming by, through or under Tenant. The limitations of liability contained in this
Section 29.13 shall inure to the benefit of Landlord’s and the Landlord Parties’ present and future partners, beneficiaries, officers, directors,
trustees, shareholders, agents and employees, and their respective partners, heirs, successors and assigns. Under no circumstances shall any
present or future partner of Landlord (if Landlord is a partnership), or trustee or beneficiary (if Landlord or any partner of Landlord is a trust),
have any liability for the performance of Landlord’s obligations under this Lease. Notwithstanding any contrary provision herein, neither
Landlord nor the Landlord Parties shall be liable under any circumstances for injury or damage to, or interference with, Tenant’s business,
including but not limited to, loss of profits, loss of rents or other revenues, loss of business opportunity, loss of goodwill or loss of use, in each
case, however occurring.
29.14 Entire Agreement . It is understood and acknowledged that there are no oral agreements between the parties hereto affecting this
Lease and this Lease constitutes the parties’ entire agreement with respect to the leasing of the Premises and supersedes and cancels any and all
previous negotiations, arrangements, brochures, agreements and understandings, if any, between the parties hereto or displayed by Landlord to
Tenant with respect to the subject matter thereof, and none thereof shall be used to interpret or construe this Lease. None of the terms, covenants,
conditions or provisions of this Lease can be modified, deleted or added to except in writing signed by the parties hereto.
29.15 Right to Lease . Landlord reserves the absolute right to effect such other tenancies in the Project as Landlord in the exercise of its
sole business judgment shall determine to best promote the interests of the Building or Project. Tenant does not rely on the fact, nor does
Landlord represent, that any specific tenant or type or number of tenants shall, during the Lease Term, occupy any space in the Building or
Project. Notwithstanding the preceding provisions of this Section, for so long as Tenant is occupying at least a total of 42,974 square feet in the
buildings at 770, 790 and 791 Lindaro Street, San Rafael, California, Landlord shall only lease portions of the Project for medical uses if those
medical uses are located in one (1) building in the Project which Tenant is not occupying. In addition, Landlord shall maintain and operate all
space in the Project in a manner consistent with other first-class, mid-rise office buildings in the central San Rafael, California area which are
Comparable Buildings, and ensure that the tenants in the Project are not of a character or reputation or engaged in a business which would
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be significantly less prestigious occupants of the Project than Tenant. Landlord agrees that up to 50,000 rentable square feet of space in the
Project shall be authorized for R & D lab space for Tenant.
29.16 Force Majeure . Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of God, inability to obtain services,
labor, or materials or reasonable substitutes therefor, governmental actions, civil commotions, fire or other casualty, and other causes beyond the
reasonable control of the party obligated to perform, except with respect to the obligations imposed with regard to Rent and other charges to be
paid by Tenant pursuant to this Lease and except as to Tenant’s obligations under Articles 5 and 24 of this Lease (collectively, a “ Force
Majeure ”), notwithstanding anything to the contrary contained in this Lease, shall excuse the performance of such party for a period equal to
any such prevention, delay or stoppage and, therefore, if this Lease specifies a time period for performance of an obligation of either party, that
time period shall be extended by the period of any delay in such party’s performance caused by a Force Majeure.
29.17 Waiver of Redemption by Tenant . Tenant hereby waives, for Tenant and for all those claiming under Tenant, any and all rights
now or hereafter existing to redeem by order or judgment of any court or by any legal process or writ, Tenant’s right of occupancy of the
Premises after any termination of this Lease.
29.18 Notices . All notices, demands, statements, designations, approvals or other communications (collectively, “ Notices ”) given or
required to be given by either party to the other hereunder or by law shall be in writing, shall be (A) sent by United States certified or registered
mail, postage prepaid, return receipt requested (“ Mail ”), (B) transmitted by e-mail, if such e-mail is promptly followed by a Notice sent by
Mail, (C) delivered by a nationally recognized overnight courier, or (D) delivered personally. Any Notice shall be sent, transmitted, or delivered,
as the case may be, to Tenant at the appropriate address set forth in Section 10 of the Summary, or to such other place as Tenant may from time
to time designate in a Notice to Landlord, or to Landlord at the addresses set forth below, or to such other places as Landlord may from time to
time designate in a Notice to Tenant. Any Notice will be deemed given (i) three (3) days after the date it is posted if sent by Mail, (ii) the date the
e-mail and mailed copy is transmitted, (iii) the date the overnight courier delivery is made, or (iv) the date personal delivery is made or attempted
to be made. If Tenant is notified of the identity and address of Landlord’s mortgagee or ground or underlying lessor, Tenant shall give to such
mortgagee or ground or underlying lessor written notice of any default by Landlord under the terms of this Lease by registered or certified mail,
and such mortgagee or ground or underlying lessor shall be given a reasonable opportunity to cure such default prior to Tenant’s exercising any
remedy available to Tenant. As of the date of this Lease, any Notices to Landlord must be sent, transmitted, or delivered, as the case may be, to
the following addresses:
SR Corporate Center Phase Two, LLC
c/o Seagate Properties, Inc.
980 Fifth Avenue
San Rafael, California 94901
Attention: Lease Administrator
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With a copy to:
SR Corporate Center Phase Two, LLC
c/o J. P. Morgan Investment Management Inc.
2029 Century Park East
Suite 4150
Los Angeles, California 90067
Attention: Karen M. Wilbrecht
With a copy to (which shall not constitute notice):
Seagate Properties, Inc.
750 Lindaro Street, Suite 145
San Rafael, CA 94901
Attention: Lease Administrator
29.19 Joint and Several . If there is more than one Tenant, the obligations imposed upon Tenant under this Lease shall be joint and
several.
29.20 Authority . If Tenant is a corporation, trust or partnership, Tenant hereby represents and warrants that Tenant is a duly formed and
existing entity qualified to do business in California and that Tenant has full right and authority to execute and deliver this Lease and that each
person signing on behalf of Tenant is authorized to do so. In such event, Tenant shall, within ten (10) days after execution of this Lease, deliver
to Landlord satisfactory evidence of such authority and, if a corporation, upon demand by Landlord, also deliver to Landlord satisfactory
evidence of (i) good standing in Tenant’s state of incorporation and (ii) qualification to do business in California.
29.21 Attorneys’ Fees . In the event that either Landlord or Tenant should bring suit for the possession of the Premises, for the recovery of
any sum due under this Lease, or because of the breach of any provision of this Lease or for any other relief against the other, then all costs and
expenses, including reasonable attorneys’ fees, incurred by the prevailing party therein shall be paid by the other party, which obligation on the
part of the other party shall be deemed to have accrued on the date of the commencement of such action and shall be enforceable whether or not
the action is prosecuted to judgment.
29.22 Governing Law; WAIVER OF TRIAL BY JURY . This Lease shall be construed and enforced in accordance with the laws of the
State of California. IN ANY ACTION OR PROCEEDING ARISING HEREFROM, LANDLORD AND TENANT HEREBY CONSENT TO
(I) THE JURISDICTION OF ANY COMPETENT COURT WITHIN THE STATE OF CALIFORNIA, (II) SERVICE OF PROCESS BY ANY
MEANS AUTHORIZED BY CALIFORNIA LAW, AND (III) IN THE INTEREST OF SAVING TIME AND EXPENSE, TRIAL WITHOUT
A JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE
OTHER OR THEIR SUCCESSORS IN RESPECT OF ANY MATTER ARISING OUT OF OR IN CONNECTION WITH THIS LEASE, THE
RELATIONSHIP OF LANDLORD AND TENANT, TENANT’S USE OR OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM FOR
INJURY OR DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY. IN THE EVENT
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LANDLORD COMMENCES ANY SUMMARY PROCEEDINGS OR ACTION FOR NONPAYMENT OF BASE RENT OR ADDITIONAL
RENT, TENANT SHALL NOT INTERPOSE ANY COUNTERCLAIM OF ANY NATURE OR DESCRIPTION (UNLESS SUCH
COUNTERCLAIM SHALL BE MANDATORY) IN ANY SUCH PROCEEDING OR ACTION, BUT SHALL BE RELEGATED TO AN
INDEPENDENT ACTION AT LAW.
29.23 Submission of Lease . Submission of this instrument for examination or signature by Tenant does not constitute a reservation of,
option for or option to lease, and it is not effective as a lease or otherwise until execution and delivery by both Landlord and Tenant.
29.24 Brokers . Landlord and Tenant hereby warrant to each other that they have had no dealings with any real estate broker or agent in
connection with the negotiation of this Lease, excepting only the real estate brokers or agents specified in Section 12 of the Summary (the “
Brokers ”), and that they know of no other real estate broker or agent who is entitled to a commission in connection with this Lease. Landlord
shall pay the commissions due to Brokers pursuant to a separate agreement between Landlord and Brokers. Each party agrees to indemnify and
defend the other party against and hold the other party harmless from any and all claims, demands, losses, liabilities, lawsuits, judgments, costs
and expenses (including without limitation reasonable attorneys’ fees) with respect to any leasing commission or equivalent compensation
alleged to be owing on account of any dealings with any real estate broker or agent, other than the Brokers, occurring by, through, or under the
indemnifying party.
29.25 Independent Covenants . This Lease shall be construed as though the covenants herein between Landlord and Tenant are
independent and not dependent and Tenant hereby expressly waives the benefit of any statute to the contrary and agrees that if Landlord fails to
perform its obligations set forth herein, Tenant shall not be entitled to make any repairs or perform any acts hereunder at Landlord’s expense or
to any setoff of the Rent or other amounts owing hereunder against Landlord.
29.26 Project or Building Name and Signage . Landlord shall have the right at any time to change the name of the Project or Building
and to install, affix and maintain any and all signs on the exterior and on the interior of the Project or Building as Landlord may, in Landlord’s
sole discretion, desire. Tenant shall not use the name of the Project or Building or use pictures or illustrations of the Project or Building in
advertising or other publicity or for any purpose other than as the address of the business to be conducted by Tenant in the Premises, without the
prior written consent of Landlord.
29.27 Counterparts . This Lease may be executed in counterparts with the same effect as if both parties hereto had executed the same
document. Both counterparts shall be construed together and shall constitute a single lease.
29.28 Confidentiality . Tenant acknowledges that the content of this Lease and any related documents are confidential information. Tenant
shall keep such confidential information strictly confidential and shall not disclose such confidential information to any person or entity other
than Tenant’s financial, legal, and space planning consultants.
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29.29 Transportation Management . Tenant shall fully comply with all present or future programs intended to manage parking,
transportation or traffic in and around the Building, and in connection therewith, Tenant shall take responsible action for the transportation
planning and management of all employees located at the Premises by working directly with Landlord, any governmental transportation
management organization or any other transportation-related committees or entities.
29.30 Building Renovations . It is specifically understood and agreed that Landlord has made no representation or warranty to Tenant and
has no obligation and has made no promises to alter, remodel, improve, renovate, repair or decorate the Premises, Building, or any part thereof
and that no representations respecting the condition of the Premises or the Building have been made by Landlord to Tenant except as specifically
set forth herein or in the Tenant Work Letter. However, Tenant hereby acknowledges that Landlord may during the Lease Term renovate,
improve, alter, or modify (collectively, the “ Renovations ”) the Project, the Building and/or the Premises including without limitation the
parking structure, common areas, systems and equipment, roof, and structural portions of the same, which Renovations may include, without
limitation, (i) modifying the Common Areas and tenant spaces to comply with applicable laws and regulations, including regulations relating to
the physically disabled, seismic conditions, and building safety and security, and (ii) installing new floor covering, lighting, and wall coverings
in the Building Common Areas, and in connection with any Renovations, Landlord may, among other things, erect scaffolding or other
necessary structures in the Building, limit or eliminate access to portions of the Project, including portions of the Common Areas, or perform
work in the Building, which work may create noise, dust or leave debris in the Building. Tenant hereby agrees that such Renovations and
Landlord’s actions in connection with such Renovations shall in no way constitute a constructive eviction of Tenant nor entitle Tenant to any
abatement of Rent. Landlord shall have no responsibility or for any reason be liable to Tenant for any direct or indirect injury to or interference
with Tenant’s business arising from the Renovations, nor shall Tenant be entitled to any compensation or damages from Landlord for loss of the
use of the whole or any part of the Premises or of Tenant’s personal property or improvements resulting from the Renovations or Landlord’s
actions in connection with such Renovations, or for any inconvenience or annoyance occasioned by such Renovations or Landlord’s actions;
provided that Landlord shall use commercially reasonable efforts to minimize interference with Tenant’s use, and shall give Tenant no less than
three (3) business days’ prior notice of any planned power interruption.
29.31 No Violation . Tenant hereby warrants and represents that neither its execution of nor performance under this Lease shall cause
Tenant to be in violation of any agreement, instrument, contract, law, rule or regulation by which Tenant is bound, and Tenant shall protect,
defend, indemnify and hold Landlord harmless against any claims, demands, losses, damages, liabilities, costs and expenses, including, without
limitation, reasonable attorneys’ fees and costs, arising from Tenant’s breach of this warranty and representation.
29.32 Communications and Computer Lines . Tenant may install, maintain, replace, remove or use any communications or computer
wires and cables (collectively, the “ Lines ”) at the Project in or serving the Premises, provided that (i) Tenant shall obtain Landlord’s prior
written consent, use an experienced and qualified contractor approved in writing by Landlord, and comply with all of the other provisions of
Articles 7 and 8 of this Lease, (ii) an
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acceptable number of spare Lines and space for additional Lines shall be maintained for existing and future occupants of the Project, as
determined in Landlord’s reasonable opinion, (iii) the Lines therefor (including riser cables) shall be appropriately insulated to prevent excessive
electromagnetic fields or radiation, and shall be surrounded by a protective conduit reasonably acceptable to Landlord, and shall be identified in
accordance with the “Identification Requirements,” as that term is set forth hereinbelow, (iv) any new or existing Lines servicing the Premises
shall comply with all applicable governmental laws and regulations, (v) as a condition to permitting the installation of new Lines, Landlord may
require that Tenant remove existing Lines located in or serving the Premises and repair any damage in connection with such removal, and
(vi) Tenant shall pay all costs in connection therewith. All Lines shall be clearly marked with adhesive plastic labels (or plastic tags attached to
such Lines with wire) to show Tenant’s name, suite number, telephone number and the name of the person to contact in the case of an
emergency (A) every four feet (4’) outside the Premises (specifically including, but not limited to, the electrical room risers and other Common
Areas), and (B) at the Lines’ termination point(s) (collectively, the “ Identification Requirements ”). Upon the expiration of the Lease Term, or
immediately following any earlier termination of this Lease, Tenant shall, at Tenant’s sole cost and expense, remove all Lines installed by
Tenant, and repair any damage caused by such removal. In the event that Tenant fails to complete such removal and/or fails to repair any damage
caused by the removal of any Lines, Landlord may do so and may charge the cost thereof to Tenant. In addition, Landlord reserves the right at
any time to require that Tenant remove any Lines located in or serving the Premises which are installed in violation of these provisions, or which
are at any time in violation of any laws or represent a dangerous or potentially dangerous condition.
29.33 Development of the Project .
29.33.1 Subdivision . Landlord reserves the right to further subdivide all or a portion of the Project. Tenant agrees to execute and
deliver, upon demand by Landlord and in the form requested by Landlord, any additional documents needed to conform this Lease to the
circumstances resulting from such subdivision.
29.33.2 The Other Improvements . If portions of the Project (the “ Other Improvements ”) are owned by an entity other than
Landlord, Landlord, at its option, may enter into an agreement with the owner or owners of any or all of the Other Improvements to provide
(i) for reciprocal rights of access and/or use of the Project and the Other Improvements, (ii) for the common management, operation,
maintenance, improvement and/or repair of all or any portion of the Project and the Other Improvements, (iii) for the allocation of a portion of
the Direct Expenses to the Other Improvements and the operating expenses and taxes for the Other Improvements to the Project, and (iv) for the
use or improvement of the Other Improvements and/or the Project in connection with the improvement, construction, and/or excavation of the
Other Improvements and/or the Project. Nothing contained herein shall be deemed or construed to limit or otherwise affect Landlord’s right to
convey all or any portion of the Project or any other of Landlord’s rights described in this Lease.
29.33.3 Construction of Project and Other Improvements . Tenant acknowledges that portions of the Project and/or the Other
Improvements may be under construction following Tenant’s occupancy of the Premises, and that such construction may
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result in levels of noise, dust, obstruction of access, etc. which are in excess of that present in a fully constructed project. Tenant hereby waives
any and all rent offsets or claims of constructive eviction which may arise in connection with such construction.
29.34 Office and Communications Services .
29.34.1 The Provider . Landlord has advised Tenant that certain office and communications services may be offered to tenants of
the Building by a concessionaire under contract to Landlord (“ Provider ”). Tenant shall be permitted to contract with Provider for the provision
of any or all of such services on such terms and conditions as Tenant and Provider may agree.
29.34.2 Other Terms . Tenant acknowledges and agrees that: (i) Landlord has made no warranty or representation to Tenant with
respect to the availability of any such services, or the quality, reliability or suitability thereof; (ii) the Provider is not acting as the agent or
representative of Landlord in the provision of such services, and Landlord shall have no liability or responsibility for any failure or inadequacy
of such services, or any equipment or facilities used in the furnishing thereof, or any act or omission of Provider, or its agents, employees,
representatives, officers or contractors; (iii) Landlord shall have no responsibility or liability for the installation, alteration, repair, maintenance,
furnishing, operation, adjustment or removal of any such services, equipment or facilities; and (iv) any contract or other agreement between
Tenant and Provider shall be independent of this Lease, the obligations of Tenant hereunder, and the rights of Landlord hereunder, and, without
limiting the foregoing, no default or failure of Provider with respect to any such services, equipment or facilities, or under any contract or
agreement relating thereto, shall have any effect on this Lease or give to Tenant any offset or defense to the full and timely performance of its
obligations hereunder, or entitle Tenant to any abatement of rent or additional rent or any other payment required to be made by Tenant
hereunder, or constitute any accrual or constructive eviction of Tenant, or otherwise give rise to any other claim of any nature against Landlord.
29.35 No Discrimination . There shall be no discrimination against, or segregation of, any person or persons on account of sex, marital
status, race, color, religion, creed, national origin or ancestry in the Transfer of the Premises, or any portion thereof, nor shall the Tenant itself, or
any person claiming under or through it, establish or permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees of the Premises, or any portion thereof.
29.36 Access Control Cards . Landlord shall have the right to institute access control systems and/or procedures at the Building and/or
Project that may include the provision of personal access control cards to individual employees of Tenant. In such event, any such cards shall be
personal to each particular employee, and Tenant shall cooperate with Landlord in order to ensure that such cards are used by employees of
Tenant only, and are not transferred to any other persons. Tenant shall additionally comply with any other reasonable requirements instituted by
Landlord in connection with such systems or procedures.
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29.37 Wireless Communications .
29.37.1 Landlord’s Wireless Communication Equipment . Tenant acknowledges that Landlord may elect, in its sole and absolute
discretion, to install and maintain (either itself or through a third party service provider) certain office and communications services (specifically
including, without limitation, wireless communication equipment) in the Building or Project, or any portion thereof (“ Landlord’s
Communication Equipment ”).
29.37.2 Tenant’s Wireless Communication Equipment . Subject to Landlord’s prior written approval, which approval shall not be
unreasonably withheld, conditioned or delayed, and subject to, in accordance with, and the terms and conditions set forth in Article 8 , above,
and this Section 29.36, Tenant may install and maintain, at Tenant’s sole cost and expense, wireless communication equipment within the
Premises (the “ Wireless Communication Equipment ”). Such Wireless Communication Equipment shall be used for wireless communications
within the Premises only, and shall be for the servicing of the operations conducted by Tenant from within the Premises. Tenant shall not be
entitled to license its Wireless Communication Equipment to any third party, nor shall Tenant be permitted to receive any revenues, fees or any
other consideration for the use of such Communication Equipment by any third party. Such Wireless Communication Equipment shall, in all
instances, comply with applicable governmental laws, codes, rules and regulations.
29.37.3 Use of Wireless Equipment . Tenant hereby acknowledges and agrees that its use of the Wireless Communication
Equipment (i) shall not be permitted to interfere with any wireless communication equipment or other equipment of any other tenant or occupant
of the Building or Project which was installed and operating in the Project in compliance with laws prior to the time Tenant installed Tenant’s
Wireless Tenant’s Communications Equipment, (ii) shall not be permitted to interfere with any wireless communication equipment or other
equipment of any other third-party with whom Landlord has any third-party agreement where such communication equipment was installed and
operating in the Project in compliance with laws prior to the time Tenant installed Tenant’s Wireless Tenant’s Communications Equipment, and
(iii) shall not be permitted to interfere with Landlord’s Communication Equipment which was installed and operating in the Project in
compliance with laws prior to the time Tenant installed Tenant’s Wireless Tenant’s Communications Equipment. Within three (3) days after
receipt of notice from Landlord that Tenant is in violation of one or more of the provisions of the preceding sentence, Tenant shall commence
steps necessary to eliminate any such interference and diligently prosecute such efforts to completion, but in no event later than five (5) business
days after receipt of Landlord’s notice. If after the date of installation of Tenant’s Wireless Communications Equipment Landlord installs
Landlord’s Communications Equipment in the Project, then upon notice from Tenant to Landlord that Landlord’s Communications Equipment is
believed to be interfering with Tenant’s Wireless Communications Equipment, Landlord shall within a reasonable period of time after receipt of
such notice from Tenant eliminate any interference which is caused by Landlord’s Communications Equipment. Tenant hereby acknowledges
and agrees that Landlord has made no warranty or representation to Tenant with respect to the suitability of the Premises for any wireless
communications, specifically including, without limitation, with respect to the quality and clarity of any receptions and transmissions to or from
the Wireless Communication Equipment and the presence of any interference with such signals whether emanating from
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Landlord’s Communication Equipment, the Building, the Project or otherwise. In no event shall any such interfere with Tenant’s Wireless
Communication Equipment have any effect on this Lease or give to Tenant any offset or defense to the full and timely performance of its
obligations hereunder, or entitle Tenant to any abatement of rent or additional rent or any other payment required to be made by Tenant
hereunder, or constitute any accrual or constructive eviction of Tenant, or otherwise give rise to any other claim of any nature against Landlord.
In no event shall any of the following equipment or systems which are in place in the Project as of the Lease Commencement Date be deemed to
interfere with Tenant’s Wireless Communication Equipment: standard maintenance equipment, mechanical equipment (e.g. HVAC systems),
office equipment, computer equipment, telecommunications systems, and other similar equipment, devices, and systems used in connection with
the primary businesses operated at the Project from time to time.
[SIGNATURES APPEAR ON NEXT PAGE.]
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed the day and date first above written.
LANDLORD:

TENANT:

SR C ORPORATE C ENTER P HASE T WO , LLC,
a Delaware limited liability company

B IOMARIN P HARMACEUTICAL I NC .,
a Delaware corporation

By: Seagate SR Corporate Center, LLC,
a California limited liability company
By: Seagate Second Street, LLC,
a California limited liability company

/s/ G. Eric Davis
By:
Name: G. Eric Davis
Sr. VP, General Counsel
Its:

By: Seagate Lindaro, LLC,
a California limited liability company
By: /s/ Willis K. Polite Jr.
Willis K. Polite Jr.
Its: Managing Member
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EXHIBIT A
SAN RAFAEL CORPORATE CENTER
[DIAGRAMS OF PREMISES]
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EXHIBIT A-1
SAN RAFAEL CORPORATE CENTER
[SITE PLAN]
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EXHIBIT B
SAN RAFAEL CORPORATE CENTER
TENANT WORK LETTER
This Tenant Work Letter shall set forth the terms and conditions relating to the construction of the tenant improvements in the Premises in
the 790 Lindaro Building which shall be referred to herein as the “ Premises ”. This Tenant Work Letter is essentially organized chronologically
and addresses the issues of the construction of the Premises, in sequence, as such issues will arise during the actual construction of the Premises.
All references in this Tenant Work Letter to Articles or Sections of “this Lease” shall mean the relevant portion of Articles 1 through 29 of the
Office Lease to which this Tenant Work Letter is attached as Exhibit B and of which this Tenant Work Letter forms a part, and all references in
this Tenant Work Letter to Sections of “this Tenant Work Letter” shall mean the relevant portion of Sections 1 through 5 of this Tenant Work
Letter.
SECTION 1
DELIVERY OF THE PREMISES
Tenant acknowledges that Tenant has thoroughly examined the Premises. Upon full execution and delivery of this Lease by Landlord and
Tenant, Landlord shall deliver the Premises and Tenant shall accept the Premises as of January 2, 2012, in the “as-is” condition existing on the
date of this Lease.
SECTION 2
TENANT IMPROVEMENTS
2.1 Tenant Improvement Allowance . Tenant shall be entitled to a one-time tenant improvement allowance (the “ Tenant Improvement
Allowance ”) in the amount of $2,221,380 ( i.e., $60.00 for each of the rentable square feet of the Premises (37,023 sq. ft.) for the costs relating
to the initial design and construction of Tenant’s improvements, which are permanently affixed to the Premises. Such work, as depicted in the
Approved Construction Documents is referred to herein as the “ Tenant Improvements ”. In no event shall Landlord be obligated to make
disbursements pursuant to this Tenant Work Letter in a total amount which exceeds the Tenant Improvement Allowance and “Landlord’s
Drawing Contribution,” as that term is defined in Section 2.2.2.1 below, unless otherwise expressly set forth in the Lease or this Tenant Work
Letter.
EXHIBIT B
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2.2 Disbursement of the Tenant Improvement Allowance .
2.2.1 Tenant Improvement Allowance Items . Except as otherwise set forth in this Tenant Work Letter, the Tenant Improvement
Allowance shall be disbursed by Landlord only for the following items and costs (collectively the “ Tenant Improvement Allowance Items ”):
2.2.1.1 Payment of the fees of the “Architect/Space Planner” and the “Engineers,” as those terms are defined in Section 3.1 of
this Tenant Work Letter, which payment shall, notwithstanding anything to the contrary contained in this Tenant Work Letter, not exceed an
aggregate amount equal to $5.00 per rentable square foot of the Premises (“ Landlord’s Drawing Contribution ”), which shall be deducted
from the Tenant Improvement Allowance, and payment of the fees incurred by, and the cost of documents and materials supplied by, Landlord
and Landlord’s consultants in connection with the preparation and review of the “Construction Documents,” as that term is defined in
Section 3.1 of this Tenant Work Letter;
2.2.1.2 The payment of plan check, permit and license fees relating to construction of the Tenant Improvements;
2.2.1.3 The cost of construction of the Tenant Improvements, including, without limitation, demolition, testing and inspection
costs, trash removal costs, parking fees, after-hours utilities usage and contractors’ fees and general conditions;
2.2.1.4 The cost of any changes anywhere in the Base Building or the floor of the Building on which the Premises is located,
when such changes are required by the Approved Construction Documents or to comply with applicable governmental regulations or building
codes (collectively, the “ Code ”), such cost to include all direct architectural and/or engineering fees and expenses incurred in connection
therewith;
2.2.1.5 The cost of any changes to the Construction Documents or Tenant Improvements required by Code;
2.2.1.6 Sales and use taxes and Title 24 fees;
2.2.1.7 The “Landlord Coordination Fee,” as that term is defined in Section 4.2.6 of this Tenant Work Letter; and
2.2.1.8 All other costs approved by or expended by Landlord in connection with the construction of the Tenant Improvements.
2.2.1.9 Notwithstanding anything to the contrary in this Section 2 , all costs for the Landlord Coordination Fee and fees for
Tenant’s Agents (as defined in Section 4.1.2 of this Tenant Work Letter) are to be paid from the Tenant Improvement Allowance.
2.2.2 Disbursement of Tenant Improvement Allowance . During the construction of the Tenant Improvements, Landlord shall
make monthly disbursements of the Tenant Improvement Allowance for Tenant Improvement Allowance Items for the benefit of Tenant and
shall authorize the release of monies for the benefit of Tenant as follows.
2.2.2.1 Monthly Disbursements . On or before the twentieth (20 th ) day of each calendar month during the construction of
the Tenant Improvements (the “ Submittal Date ”) (or such other date as Landlord may designate), Tenant shall deliver to Landlord: (i) a
request for payment of the “Contractor,” as that term is defined in Section 4.1 of this Tenant Work Letter, approved by Tenant showing the
schedule, by trade, of percentage of completion of
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the Tenant Improvements in the Premises; (ii) invoices from all of “Tenant’s Agents,” as that term is defined in Section 4.1.2 of this Tenant
Work Letter, for labor rendered and materials delivered to the Premises (if such invoice is for the Contractor, the Contractor will need to provide
an application and certificate for payment [AIA form G702-1992 or equivalent] signed by the Architect/Space Planner, and a breakdown sheet
[AIA form G703-1992 or equivalent]); (iii) an original letter from the Tenant approving such invoices and requesting payment from the Tenant
Improvement Allowance; (iv) executed mechanic’s lien releases, which lien releases shall be conditional with respect to the then-requested
payment amounts and unconditional with respect to payment amounts previously disbursed by Landlord or Tenant, from all of Tenant’s Agents
which shall comply with the appropriate provisions, as reasonably determined by Landlord, of California Civil Code Section 3262(d); and (v) all
other information reasonably requested by Landlord. Tenant’s request for payment shall be deemed Tenant’s acceptance and approval of the
work furnished and/or the materials supplied as set forth in Tenant’s payment request. On or before the date occurring thirty (30) days after the
Submittal Date, and assuming Landlord receives all of the information described in items (i) through (v), above, Landlord shall deliver a check
to Tenant made payable to Tenant’s Agent (or to Tenant if such invoices were previously paid by the Tenant) in payment of the lesser of: (A) the
amounts so requested by Tenant, as set forth in this Section 2.2.2.1 , above, up to an aggregate total of ninety percent (90%) of the Tenant
Improvement Allowance (the remaining ten percent (10%) of the Tenant Improvement Allowance shall be the “ Final Retention ”), and (B) the
balance of any remaining available portion of the Tenant Improvement Allowance (not including the Final Retention), provided that Landlord
does not dispute any request for payment based on non-compliance of any work with the “Approved Construction Documents”, as that term is
defined in Section 3.4 below, or due to any substandard work, or for any other reason as provided in this Lease. Landlord’s payment of such
amounts shall not be deemed Landlord’s approval or acceptance of the work furnished or materials supplied as set forth in Tenant’s payment
request. Notwithstanding anything to the contrary in this Section 2.2.2.1, any payment by Landlord of the Tenant Improvement Allowance
requested by Tenant shall be reduced to account for Tenant’s obligation to pay Tenant’s percentage share of the Over-Allowance Amount in
accordance with the procedure specified in Section 4.3.1 below.
2.2.2.2 Final Retention . Subject to the provisions of this Tenant Work Letter, a check for the Final Retention payable to
Tenant shall be delivered by Landlord to Tenant following the completion of construction of the Premises, provided that (i) Tenant delivers to
Landlord all of the items outlined in the “Close-out Requirement” document included in the Construction Rules, Requirements, Specifications,
Design Criteria and Building Standards (collectively, the “ Final Close-Out Package ”), and (ii) Landlord has determined that no substandard
work exists which adversely affects the mechanical, electrical, plumbing, heating, ventilating and air conditioning, life-safety or other systems of
the Building, the curtain wall of the Building, the structure or exterior appearance of the Building, or any other tenant’s use of such other tenant’s
leased premises in the Building.
2.2.2.3 Other Terms . Landlord shall only be obligated to make disbursements from the Tenant Improvement Allowance to
the extent costs are incurred by Tenant for Tenant Improvement Allowance Items. All Tenant Improvement Allowance Items for which the
Tenant Improvement Allowance has been made available shall be deemed Landlord’s property under the terms of Section 8.5 of this Lease.
Tenant shall have no claim to any Tenant Improvement Allowance not expended by Tenant within two (2) years after the Lease Commencement
Date and any such sums shall be the sole property of Landlord.
EXHIBIT B
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2.3 Construction Rules . Landlord has established construction rules, regulation, requirements and procedures, and specifications, design
criteria and Building standards with which Tenant, the “Architect/Space Planner,” as that term is defined below, and all Tenant’s Agents must
comply in designing and constructing the Tenant Improvements in the Premises in the form attached hereto as Schedule 2 (the “ Construction
Rules ”).
SECTION 3
CONSTRUCTION DOCUMENTS
3.1 Selection of Architect/Space Planner/Construction Documents . Tenant shall retain a licensed, competent, reputable architect/space
planner experienced in office space design (the “ Architect/Space Planner ”) to prepare the Construction Documents. Tenant shall retain one or
more of Landlord’s approved engineering consultants listed in the attached Schedule 1(the “ Engineers ”) to prepare all plans and engineering
Construction Documents relating to the structural, mechanical, electrical, plumbing, HVAC, lifesafety, and sprinkler work in the Premises. The
plans and drawings to be prepared by Architect/Space Planner and the Engineers hereunder shall be known collectively as the “ Construction
Documents .” All Construction Documents shall comply with Landlord’s reasonable drawing format and specifications. Landlord’s review of
the Construction Documents as set forth in this Section 3 , shall be for its sole purpose and shall not imply Landlord’s review of the same, or
obligate Landlord to review the same, for quality, design, Code compliance or other like matters. Accordingly, notwithstanding that any
Construction Documents are reviewed by Landlord or its space planner, architect, engineers and consultants, and notwithstanding any advice or
assistance which may be rendered to Tenant by Landlord or Landlord’s space planner, architect, engineers, and consultants, Landlord shall have
no liability whatsoever in connection therewith and shall not be responsible for any omissions or errors contained in the Construction
Documents, and Tenant’s waiver and indemnity set forth in Section 10.1 of this Lease shall specifically apply to the Construction Documents.
Furthermore, Tenant and Architect/Space Planner shall verify, in the field, the dimensions and conditions as shown on the relevant portions of
the base building plans, and Tenant and Architect/Space Planner shall be solely responsible for the same, and Landlord shall have no
responsibility in connection therewith.
3.2 Final Space Plan . Tenant shall supply Landlord with two (2) copies signed by Tenant of its final space plan for the Premises before
any architectural Construction Documents or engineering drawings have been commenced. The final space plan (the “ Final Space Plan ”) shall
include a layout and designation of all offices, rooms and other partitioning, their intended use, and equipment to be contained therein. Landlord
may request clarification or more specific drawings for special use items not included in the Final Space Plan. Landlord shall advise Tenant
within five (5) business days after Landlord’s receipt of the Final Space Plan for the Premises if the same is satisfactory, incomplete or
unsatisfactory because it would result in improvements which are of inferior quality, or are not in compliance with applicable law or would not
be compatible with the Building’s systems. If Tenant is advised that it is unsatisfactory or incomplete in any respect, Tenant shall promptly cause
the final Space Plan to
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be revised to correct any deficiencies or other matters Landlord may reasonably require. As part of Landlord’s approval of the Final Space Plan,
Landlord will attach to the Final Space Plan a list of “TI Required Removables”, as defined in Section 4.4 of this Tenant Work Letter.
3.3 Final Construction Documents . After the approval of the Final Space Plan by Landlord and Tenant, Tenant shall promptly cause the
Architect/Space Planner and the Engineers to complete the architectural and engineering drawings for the Premises, and Architect/Space Planner
shall compile a fully coordinated set of architectural, structural, mechanical, electrical and plumbing Construction Documents in a form which is
complete to allow subcontractors to bid on the work and to obtain all applicable permits (collectively, the “ Final Construction Documents ”)
and shall submit the same to Landlord for Landlord’s approval. Tenant shall supply Landlord with two (2) copies signed by Tenant of such Final
Construction Documents. Landlord shall advise Tenant within ten (10) business days after Landlord’s receipt of the Final Construction
Documents for the Premises if the same is satisfactory, unsatisfactory or incomplete in any respect. If Tenant is advised that the Final
Construction Documents are unsatisfactory, incomplete, or unsatisfactory because they are not consistent with the previously approved Final
Space Plan, or would result in improvements which are of inferior quality, or are not in compliance with applicable law or would not be
compatible with the Building’s systems, Tenant shall immediately revise the Final Construction Documents in accordance with such review and
any reasonable disapproval of Landlord in connection therewith.
3.4 Approved Construction Documents . The Final Construction Documents shall be approved by Landlord (the “ Approved
Construction Documents ”) prior to the commencement of construction of the Premises by Tenant. After approval by Landlord of the Final
Construction Documents Tenant shall cause the Architect/Space Planner to submit the Approved Construction Documents to the appropriate
municipal authorities for all architectural and structural permits (the “ Permits ”), provided that (a) the Architect/Space Planner shall provide
Landlord with a copy of the package that it intends to submit prior to such submission, and (b) if there are Base Building modifications required
to obtain the Permits, then Tenant shall obtain Landlord’s prior written consent to any such Base Building modifications. Tenant hereby agrees
that neither Landlord nor Landlord’s consultants shall be responsible for obtaining any certificate of occupancy (or other documentation or
approval allowing Tenant to legally occupy the Premises) for the Premises and that obtaining the same shall be Tenant’s responsibility; provided,
however, that Landlord shall cooperate with Tenant in performing ministerial acts reasonably necessary to enable Tenant to obtain any such
certificate of occupancy (or other documentation or approval allowing Tenant to legally occupy the Premises). No changes, modifications or
alterations in the Approved Construction Documents may be made without the prior written consent of Landlord, which consent may not be
unreasonably withheld.
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SECTION 4
CONSTRUCTION OF THE TENANT IMPROVEMENTS
4.1 Tenant’s Selection of Contractors .
4.1.1 The Contractor . Tenant shall retain a licensed general contractor from one of those listed on the attached Schedule 1 (the “
Contractor ”), as a contractor for the construction of the Tenant Improvements.
4.1.2 Tenant’s Agents . The Architect/Space Planner, Engineers, consultants, Contractor, other contractors, vendors, subcontractors,
laborers, materialmen, and suppliers retained and/or used by Tenant shall be known collectively as the “ Tenant’s Agents .” The list of
Landlord’s Approved Contractors is attached hereto as Schedule 1 . No other contractors may be selected without the written approval of
Landlord, which may be withheld by Landlord in its reasonable discretion.
4.2 Construction of Tenant Improvements by Tenant’s Agents .
4.2.1 Construction Contract; Cost Budget . Prior to commencement of construction, Tenant shall submit a copy of the executed contract with
the Contractor for the construction of the Tenant Improvements, including the general conditions with Contractor (the “ Contract ”), to Landlord
for its records. Prior to the commencement of the construction of the Tenant Improvements, and after Tenant has accepted all bids and proposals
for the Tenant Improvements, Tenant shall provide Landlord with (i) a detailed breakdown, by trade, for all of Tenant’s Agents, of the final
estimated costs to be incurred or which have been incurred in connection with the design and construction of the Tenant Improvements to be
performed by or at the direction of Tenant or the Contractor (the “ Construction Budget ”), which costs shall include, but not be limited to, the
costs of the Architect’s and Engineers’ fees and the Landlord Coordination Fee. The amount, if any, by which the total costs set forth in the
Construction Budget exceed the amount of the Tenant Improvement Allowance is referred to herein as the “ Over Allowance Amount ”. Tenant
shall be responsible to pay a percentage of each disbursement under this Tenant Work Letter, which percentage (the “ Over-Allowance
Percentage”) shall be equal to the amount of the Over-Allowance Amount, divided by the amount of the Construction Budget, and such
payment by Tenant shall be a condition to Landlord’s obligation to pay any amounts of the Tenant Improvement Allowance. In the event that
after the Construction Budget has been delivered by Tenant, the costs relating to the design and construction of the Tenant Improvements shall
be in excess of the estimated amounts as set forth in the Construction Budget and the Over-Allowance Amount, the Over-Allowance Amount
shall be re-calculated by Tenant and approved by Landlord and the respective payments made by Landlord and Tenant as of the date of such recalculation shall be reconciled and adjusted based on such re-calculation and payment of any difference owed by one party to the to the other
based on such reconciliation shall be made within five (5) business days of the approval of such reconciliation.
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4.2.2 Tenant’s Agents .
4.2.2.1 Landlord’s General Conditions for Tenant’s Agents and Tenant Improvement Work . Tenant’s and Tenant’s
Agent’s construction of the Tenant Improvements shall comply with the following: (i) the Tenant Improvements shall be constructed in strict
accordance with the Approved Construction Documents; (ii) Tenant and Tenant’s Agents shall not, in any way, interfere with, obstruct, or delay,
the work of Landlord’s base building contractor and subcontractors with respect to the Base Building or any other work in the Building;
(iii) Tenant’s Agents shall submit schedules of all work relating to the Tenant’s Improvements to Landlord and Landlord shall, within five
(5) business days of receipt thereof, inform Tenant’s Agents of any changes which are reasonably necessary thereto, and Tenant’s Agents shall
adhere to such corrected schedule; and (iv) Tenant shall abide by all reasonable rules made by Landlord with respect to the use of parking,
freight, loading dock and service elevators, storage of materials, coordination of work with the contractors of other tenants, and any other matter
in connection with this Tenant Work Letter, including, without limitation, the construction of the Tenant Improvements and Tenant shall
promptly execute all documents including, but not limited to, Landlord’s standard contractor’s rules and regulations, as Landlord may deem
reasonably necessary to evidence or confirm Tenant’s agreement to so abide.
4.2.2.2 Indemnity . Tenant’s indemnity of Landlord as set forth in Section 10.1 of this Lease shall also apply with respect to
any and all costs, losses, damages, injuries and liabilities related in any way to any act or omission of Tenant or Tenant’s Agents, or anyone
directly or indirectly employed by any of them, or in connection with Tenant’s non-payment of any amount arising out of the Tenant
Improvements and/or Tenant’s disapproval of all or any portion of any request for payment. Such indemnity by Tenant, as set forth in
Section 10.1 of this Lease, shall also apply with respect to any and all costs, losses, damages, injuries and liabilities related in any way to
Landlord’s performance of any ministerial acts reasonably necessary (i) to permit Tenant to complete the Tenant Improvements, and (ii) to
enable Tenant to obtain any certificate of occupancy (or other documentation or approval allowing Tenant to legally occupy the Premises) for the
Premises.
4.2.2.3 Requirements of Tenant’s Agents . Each of Tenant’s Agents shall guarantee to Tenant and for the benefit of
Landlord that the portion of the Tenant Improvements for which it is responsible shall be free from any defects in workmanship and materials for
a period of not less than one (1) year from the date of completion thereof. Each of Tenant’s Agents shall be responsible for the replacement or
repair, without additional charge, of all work done or furnished in accordance with its contract that shall become defective within one (1) year
after the later to occur of (i) completion of the work performed by such contractor or subcontractors and (ii) the Lease Commencement Date. The
correction of such work shall include, without additional charge, all additional expenses and damages incurred in connection with such removal
or replacement of all or any part of the Tenant Improvements, and/or the Building and/or common areas that may be damaged or disturbed
thereby. All such warranties or guarantees as to materials or workmanship of or with respect to the Tenant Improvements shall be contained in
the Contract or subcontract and shall be written such that such guarantees or warranties shall inure to the benefit of both Landlord and Tenant, as
their respective interests may appear, and can be directly enforced by either. Tenant covenants to give to Landlord any assignment or other
assurances which may be necessary to effect such right of direct enforcement.
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4.2.2.4 Insurance Requirements .
4.2.2.4.1 General Coverages . All of Tenant’s Agents shall carry worker’s compensation insurance covering all of their
respective employees, and shall also carry commercial general liability insurance, including property damage, all with limits, in form and with
companies as are required to be carried by Tenant as set forth in Article 10 of this Lease, and the policies therefor shall insure Landlord and
Tenant, as their interests may appear, as well as the Contractor and subcontractors.
4.2.2.4.2 Special Coverages . Tenant or Contractor shall carry “Builder’s All Risk” insurance in an amount approved
by Landlord, which shall in no event be less than the amount actually carried by Tenant or Contractor, covering the construction of the Tenant
Improvements, and such other insurance as Landlord may require, it being understood and agreed that the Tenant Improvements shall be insured
by Tenant pursuant to Article 10 of this Lease immediately upon completion thereof. Such insurance shall be in amounts and shall include such
extended coverage endorsements as may be reasonably required by Landlord.
4.2.2.4.3 General Terms . Certificates for all insurance carried pursuant to this Section 4.2.2.4 shall be delivered to
Landlord before the commencement of construction of the Tenant Improvements and before the Contractor’s equipment is moved onto the site.
All such policies of insurance must contain a provision that the company writing said policy will give Landlord thirty (30) days prior written
notice of any cancellation or lapse of the effective date or any reduction in the amounts of such insurance. In the event that the Tenant
Improvements are damaged by any cause during the course of the construction thereof, Tenant shall immediately repair the same at Tenant’s sole
cost and expense. Tenant’s Agents shall maintain all of the foregoing insurance coverage in force until the Tenant Improvements are fully
completed and accepted by Landlord, except for any Products and Completed Operation Coverage insurance required by Landlord, which is to
be maintained for ten (10) years following completion of the work and acceptance by Landlord and Tenant and which shall name Landlord, and
any other party that Landlord so specifies, as additional insured as to the full limits required hereunder for such entire ten (10) year period. All
insurance, except Workers’ Compensation, maintained by Tenant’s Agents shall preclude subrogation claims by the insurer against anyone
insured thereunder. Such insurance shall provide that it is primary insurance as respects the owner and that any other insurance maintained by
owner is excess and noncontributing with the insurance required hereunder. The requirements for the foregoing insurance shall not derogate
from the provisions for indemnification of Landlord by Tenant under Section 4.2.2.2 of this Tenant Work Letter.
4.2.3 Governmental Compliance . The Tenant Improvements shall comply in all respects with the following: (i) the Code and other
state, federal, city or quasi-governmental laws, codes, ordinances and regulations, as each may apply according to the rulings of the controlling
public official, agent or other person; (ii) applicable standards of the American Insurance Association (formerly, the National Board of Fire
Underwriters) and the National Electrical Code; and (iii) building material manufacturer’s specifications.
4.2.4 Inspection by Landlord . Landlord shall have the right to inspect the Tenant Improvements at all times, provided however,
that Landlord’s failure to inspect the
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Tenant Improvements shall in no event constitute a waiver of any of Landlord’s rights hereunder nor shall Landlord’s inspection of the Tenant
Improvements constitute Landlord’s approval of the same. Should Landlord reasonably disapprove any portion of the Tenant Improvements,
because of a defect in materials or workmanship or failure to comply with the Approved Construction Drawings or applicable local, state or
federal building codes or law, Landlord shall notify Tenant in writing of such disapproval and shall specify the items disapproved. Any defects
or deviations in, and/or disapproval by Landlord of, the Tenant Improvements shall be rectified by Tenant at no expense to Landlord, provided
however, that in the event Landlord determines that a defect or deviation exists or disapproves any portion of the Tenant Improvements for the
reasons set forth above, and Tenant shall have failed to commence correction within ten (10) business days following Tenant’s receipt of notice
of disapproval, Landlord may, take such action as Landlord reasonably deems necessary, at Tenant’s expense and without incurring any liability
on Landlord’s part, to correct any such defect, deviation and/or matter, including, without limitation, causing the cessation of performance of the
construction of the Tenant Improvements until such time as the defect, deviation and/or matter is corrected to Landlord’s satisfaction.
4.2.5 Meetings . Commencing upon the execution of this Lease, Tenant shall hold regular meetings with the Architect/Space Planner
and the Contractor regarding the progress of the preparation of Construction Documents and the construction of the Tenant Improvements,
which meetings shall be held at the office of the Project, at a time mutually agreed upon by Landlord and Tenant, and, upon Landlord’s request,
certain of Tenant’s Agents shall attend such meetings. In addition, minutes shall be taken at all such meetings, a copy of which minutes shall be
promptly delivered to Landlord. One such meeting each month shall include the review of Contractor’s current request for payment.
4.2.6 Landlord Coordination Fee . Tenant shall pay a construction supervision and management fee (the “ Landlord Coordination
Fee ”) to Landlord in an amount equal to the product of (i) two percent (2%) and (ii) the Tenant Improvement Allowance. The Landlord
Coordination Fee shall be deducted from the Tenant Improvement Allowance and shall not exceed $1.20 per foot.
4.3 Notice of Completion . Within five (5) days after the final completion of construction of the Tenant Improvements, including, without
limitation, the completion of any punch list items, Tenant shall cause a Notice of Completion to be recorded in the office of the Recorder of the
County of Marin in accordance with Section 3093 of the Civil Code of the State of California or any successor statute, and shall furnish a copy
thereof to Landlord upon such recordation. If Tenant fails to do so, Landlord may execute and file the same on behalf of Tenant as Tenant’s
agent for such purpose, at Tenant’s sole cost and expense.
4.4 Removal Obligations . In the event that, in the course of developing the Construction Documents, Tenant changes the configuration of
the Premises from that shown in the approved Final Space Plan, Landlord may, by written notice to Tenant given concurrently with giving
Landlord’s consent to the Construction Documents, require Tenant, at Tenant’s expense, to remove at the end of the Term any portion of the
Tenant Improvements introduced in the reconfigured plan which in Landlord’s reasonable judgment, are of a nature that would require removal
and repair costs that are materially in excess of the removal and repair costs associated with standard office improvements such as laboratory
improvements, any exercise
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facility, and any cafeteria (collectively referred to as “TI Required Removables” ), and to repair any damage to the Premises and Building
caused by such removal. If Tenant fails to complete such removal and/or to repair any damage caused by the removal of any such TI Required
Removables, then at Landlord’s option, either (A) Tenant shall be deemed to be holding over in the Premises and Rent shall continue to accrue
in accordance with the terms of Article 16 of the Lease, until such work shall be completed, or (B) Landlord may do so and may charge the cost
thereof to Tenant. Tenant hereby protects, defends, indemnifies and holds Landlord harmless from any liability, cost, obligation, expense or
claim of lien in any manner relating to the installation, placement, and removal or financing of any such Tenant Improvements in, on or about the
Premises, which obligations of Tenant shall survive the expiration or earlier termination of this Lease.
SECTION 5
MISCELLANEOUS
5.1 Tenant’s Representative . Tenant will designate in writing someone as its sole representative with respect to the matters set forth in
this Tenant Work Letter, who shall have full authority and responsibility to act on behalf of the Tenant as required in this Tenant Work Letter,
prior to commencing construction of the Tenant Improvements.
5.2 Landlord’s Representative . Landlord has designated Tom Holman or Willis K. Polite Jr. as its sole representatives with respect to the
matters set forth in this Tenant Work Letter, either of whom, until further notice to Tenant, shall have full authority and responsibility to act on
behalf of the Landlord as required in this Tenant Work Letter.
5.3 Time of the Essence in This Tenant Work Letter . Unless otherwise indicated, all references in this Tenant Work Letter to a
“number of days” shall mean and refer to calendar days. If any item requiring approval is timely disapproved by Landlord, the procedure for
preparation of the document and approval thereof shall be repeated until the document is approved by Landlord.
5.4 Tenant’s Lease Default . Notwithstanding any provision to the contrary contained in this Lease, if an event of Default as described in
Section 19.1 of this Lease or a Default by Tenant under this Tenant Work Letter has occurred at any time on or before the substantial completion
of the Tenant Improvements in the Premises, then (i) in addition to all other rights and remedies granted to Landlord pursuant to the Lease,
Landlord shall have the right to withhold payment of all or any portion of the Tenant Improvement Allowance and/or Landlord may cause
Contractor to cease the construction of the Premises (in which case, Tenant shall be responsible for any delay in the substantial completion of the
Tenant Improvements in the Premises caused by such work stoppage), and (ii) all other obligations of Landlord under the terms of this Tenant
Work Letter shall be forgiven until such time as such Default is cured pursuant to the terms of the Lease (in which case, Tenant shall be
responsible for any delay in the substantial completion of the Tenant Improvements in the Premises caused by such inaction by Landlord).
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EXHIBIT C
SAN RAFAEL CORPORATE CENTER
NOTICE OF LEASE TERM DATES
To:

Re: Lease dated
concerning Suite

, 20 between
,a
(“Landlord”), and
on floor(s)
of the office building located at
,

,a

(“Tenant”)
, California.

Gentlemen:
In accordance with the Lease (the “Lease”), we wish to advise you and/or confirm as follows:
1.

The Lease Term shall commence on or has commenced on

for a term of

2.

Rent commenced to accrue on

3.

If the Lease Commencement Date is other than the first day of the month, the first billing will contain a pro rata adjustment. Each
billing thereafter, with the exception of the final billing, shall be for the full amount of the monthly installment as provided for in the
Lease.

4.

Your rent checks should be made payable to

5.

The exact number of rentable square feet within the Premises is

, in the amount of

at
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6.

Tenant’s Share of Building Expenses is

%. Tenant’s Share of Project Expenses is

%.

“Landlord”:
,
a
By:
Its:
Agreed to and Accepted
as of
, 20 .
“Tenant”:
,
a
By:
Its:
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EXHIBIT D
SAN RAFAEL CORPORATE CENTER
RULES AND REGULATIONS-790 LINDARO
Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord shall not be responsible to Tenant for the
nonperformance of any of said Rules and Regulations by or otherwise with respect to the acts or omissions of any other tenants or occupants of
the Project. In the event of any conflict between the Rules and Regulations and the other provisions of this Lease, the latter shall control.
1. Tenant shall not alter any door lock or install any new or additional locks or bolts on any doors or windows of the Premises and all locks
must be keyed to the building master key. Tenant shall bear the cost of any lock changes or repairs required by Tenant. Five (5) keys will be
furnished to Landlord for the Premises. Tenant shall provide additional keys to Landlord if requested. Upon the termination of this Lease, Tenant
shall return to Landlord all keys to offices and toilet rooms, either furnished to, or otherwise procured by Tenant.
2. All doors opening to public corridors shall be kept closed at all times except for normal ingress and egress to the Premises.
3. Landlord reserves the right to close and keep locked all entrance and exit doors of the Building during such hours as are customary for
comparable buildings in the Marin County, California area. Tenant, its employees and agents must be sure that the doors to the Building are
securely closed and locked when leaving the Premises if it is after the normal hours of business for the Building. Any tenant, its employees,
agents or any other persons entering or leaving the Building at any time when it is so locked, or any time when it is considered to be after normal
business hours for the Building, may be required to sign the Building register. Access to the Building may be refused unless the person seeking
access has proper identification or has a previously arranged pass for access to the Building. Landlord will furnish passes to persons for whom
Tenant requests same in writing. Tenant shall be responsible for all persons for whom Tenant requests passes and shall be liable to Landlord for
all acts of such persons. The Landlord and his agents shall in no case be liable for damages for any error with regard to the admission to or
exclusion from the Building of any person. In case of invasion, mob, riot, public excitement, or other commotion, Landlord reserves the right to
prevent access to the Building or the Project during the continuance thereof by any means it deems appropriate for the safety and protection of
life and property.
4. No furniture, freight or equipment of any kind shall be brought into the Building without prior notice to Landlord, which may be by email for this purpose. All moving activity into or out of the Building shall be scheduled with Landlord and done only at such time and in such
manner as Landlord reasonably designates. Landlord shall have the right to prescribe the weight, size and position of all safes and other heavy
property brought into the Building and also the times and manner of moving the same in and out of the Building. Safes and other heavy objects
shall, if considered necessary by Landlord, stand on supports of such thickness as is necessary to properly distribute the weight. Landlord will
not be responsible for loss of or
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damage to any such safe or property in any case. Any damage to any part of the Building, its contents, occupants or visitors by moving or
maintaining any such safe or other property shall be the sole responsibility and expense of Tenant.
5. No furniture, packages, supplies, equipment or merchandise will be received in the Building or carried up or down in the elevators,
except between such hours, in such specific elevator and by such personnel as shall be designated by Landlord.
6. The requirements of Tenant will be attended to only upon application at the management office for the Project or at such office location
designated by Landlord. Employees of Landlord shall not perform any work or do anything outside their regular duties unless under special
instructions from Landlord.
7. No sign, advertisement, notice or handbill shall be exhibited, distributed, painted or affixed by Tenant on any part of the Premises or the
Building without the prior written consent of the Landlord. Tenant shall not disturb, solicit, peddle, or canvass any occupant of the Project and
shall cooperate with Landlord and its agents of Landlord to prevent same.
8. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose other than that for which they were
constructed, and no foreign substance of any kind whatsoever shall be thrown therein. The expense of any breakage, stoppage or damage
resulting from the violation of this rule shall be borne by the tenant who, or whose servants, employees, agents, visitors or licensees shall have
caused same.
9. Tenant shall not overload the floor of the Premises, nor mark, drive nails or screws, or drill into the partitions, woodwork or drywall or
in any way deface the Premises or any part thereof without Landlord’s prior written consent.
10. Except for vending machines intended for the sole use of Tenant’s employees and invitees, no vending machine or machines other than
fractional horsepower office machines shall be installed, maintained or operated upon the Premises without the written consent of Landlord.
11. Except as permitted by this Lease, Tenant shall not use or keep in or on the Premises, the Building, or the Project any kerosene,
gasoline, explosive material, corrosive material, material capable of emitting toxic fumes, or other inflammable or combustible fluid chemical,
substitute or material. Tenant shall provide material safety data sheets for any Hazardous Material used or kept on the Premises.
12. Tenant shall not without the prior written consent of Landlord use any method of heating or air conditioning other than that supplied by
Landlord.
13. Except as permitted by this Lease, Tenant shall not use, keep or permit to be used or kept, any foul or noxious gas or substance in or on
the Premises, or permit or allow the Premises to be occupied or used in a manner offensive or objectionable to Landlord or other occupants of
the Project by reason of noise, odors, or vibrations, or interfere with other tenants or those having business therein, whether by the use of any
musical instrument, radio, phonograph, or in any other way. Tenant shall not throw anything out of doors, windows or skylights or down
passageways.
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14. Tenant shall not bring into or keep within the Project, the Building or the Premises any animals (other than guide or service dogs),
birds, aquariums, or, except in areas designated by Landlord, bicycles or other vehicles.
15. No cooking shall be done or permitted on the Premises, nor shall the Premises be used for the storage of merchandise, for lodging or
for any improper, objectionable or immoral purposes. Notwithstanding the foregoing, Underwriters’ laboratory-approved equipment and
microwave ovens may be used in the Premises for heating food and brewing coffee, tea, hot chocolate and similar beverages for employees and
visitors, provided that such use is in accordance with all applicable federal, state, county and city laws, codes, ordinances, rules and regulations.
16. The Premises shall not be used for manufacturing or for the storage of merchandise except as such storage may be incidental to the use
of the Premises provided for in the Summary. Tenant shall not occupy or permit any portion of the Premises to be occupied as an office for a
messenger-type operation or dispatch office, public stenographer or typist, or for the manufacture or sale of liquor, narcotics, or tobacco in any
form, or as a medical office, or as a barber or manicure shop, or as an employment bureau without the express prior written consent of Landlord.
Tenant shall not engage or pay any employees on the Premises except those actually working for such tenant on the Premises nor advertise for
laborers giving an address at the Premises.
17. Landlord reserves the right to exclude or expel from the Project any person who, in the judgment of Landlord, is intoxicated or under
the influence of liquor or drugs, or who shall in any manner do any act in violation of any of these Rules and Regulations.
18. Tenant, its employees and agents shall not loiter in or on the entrances, corridors, sidewalks, lobbies, courts, halls, stairways, elevators,
vestibules or any Common Areas for the purpose of smoking tobacco products or for any other purpose, nor in any way obstruct such areas, and
shall use them only as a means of ingress and egress for the Premises.
19. Tenant shall not waste electricity, water or air conditioning and agrees to cooperate fully with Landlord to ensure the most effective
operation of the Building’s heating and air conditioning system, and shall refrain from attempting to adjust any controls. Tenant shall participate
in recycling programs undertaken by Landlord.
20. Tenant shall store all its trash and garbage within the interior of the Premises. No material shall be placed in the trash boxes or
receptacles if such material is of such nature that it may not be disposed of in the ordinary and customary manner of removing and disposing of
trash and garbage in San Rafael, California without violation of any law or ordinance governing such disposal. All trash, garbage and refuse
disposal shall be made only through entry-ways and elevators provided for such purposes at such times as Landlord shall designate. If the
Premises is or becomes infested with vermin as a result of the use or any misuse or neglect of the Premises by Tenant, its agents, servants,
employees, contractors, visitors or licensees, Tenant shall forthwith, at Tenant’s expense, cause the Premises to be exterminated from time to
time to the satisfaction of Landlord and shall employ such licensed exterminators as shall be approved in writing in advance by Landlord.
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21. Tenant shall comply with all safety, fire protection and evacuation procedures and regulations established by Landlord or any
governmental agency.
22. Any persons employed by Tenant to do janitorial work shall be subject to the prior written approval of Landlord, and while in the
Building and outside of the Premises, shall be subject to and under the control and direction of the Building manager (but not as an agent or
servant of such manager or of Landlord), and Tenant shall be responsible for all acts of such persons.
23. No awnings or other projection shall be attached to the outside walls of the Building without the prior written consent of Landlord, and
no curtains, blinds, shades or screens shall be attached to or hung in, or used in connection with, any window or door of the Premises other than
Landlord standard window coverings. All electrical ceiling fixtures hung in the Premises or spaces along the perimeter of the Building must be in
conformance with building standard and approved in advance in writing by Landlord. Neither the interior nor exterior of any windows shall be
coated or otherwise sunscreened without the prior written consent of Landlord.
24. The sashes, sash doors, skylights, windows, and doors that reflect or admit light and air into the halls, passageways or other public
places in the Building shall not be covered or obstructed by Tenant, nor shall any bottles, parcels or other articles be placed on the windowsills.
25. Tenant must comply with requests by the Landlord concerning the informing of their employees of items of importance to the
Landlord.
26. Tenant must comply with all applicable “ NO-SMOKING ” or similar ordinances. If Tenant is required under the ordinance to adopt a
written smoking policy, a copy of said policy shall be on file in the office of the Building.
27. Tenant hereby acknowledges that Landlord shall have no obligation to provide guard service or other security measures for the benefit
of the Premises, the Building or the Project. Tenant hereby assumes all responsibility for the protection of Tenant and its agents, employees,
contractors, invitees and guests, and the property thereof, from acts of third parties, including keeping doors locked and other means of entry to
the Premises closed, whether or not Landlord, at its option, elects to provide security protection for the Project or any portion thereof. Tenant
further assumes the risk that any safety and security devices, services and programs which Landlord elects, in its sole discretion, to provide may
not be effective, or may malfunction or be circumvented by an unauthorized third party, and Tenant shall, in addition to its other insurance
obligations under this Lease, obtain its own insurance coverage to the extent Tenant desires protection against losses related to such occurrences.
Tenant shall cooperate in any reasonable safety or security program developed by Landlord or required by law.
28. All office equipment of any electrical or mechanical nature shall be placed by Tenant in the Premises in settings approved by Landlord,
to absorb or prevent any vibration, noise and annoyance.
29. Tenant shall not use in any space or in the public halls of the Building, any hand trucks except those equipped with rubber tires and
rubber side guards.
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30. No auction, liquidation, fire sale, going-out-of-business or bankruptcy sale shall be conducted in the Premises without the prior written
consent of Landlord.
31. No tenant shall use or permit the use of any portion of the Premises for living quarters, sleeping apartments or lodging rooms.
32. Intentionally omitted.
33. Tenant shall install and maintain, at Tenant’s sole cost and expense, an adequate, visibly marked and properly operational fire
extinguisher next to any duplicating or photocopying machines or similar heat producing equipment, which may or may not contain combustible
material, in the Premises.
Landlord reserves the right at any time to change or rescind any one or more of these Rules and Regulations, or to make such other and
further reasonable Rules and Regulations not inconsistent with the terms of the Lease as in Landlord’s judgment may from time to time be
necessary for the management, safety, care and cleanliness of the Premises, Building, the Common Areas and the Project, and for the
preservation of good order therein, as well as for the convenience of other occupants and tenants therein. Landlord may waive any one or more
of these Rules and Regulations for the benefit of any particular tenants, but no such waiver by Landlord shall be construed as a waiver of such
Rules and Regulations in favor of any other tenant, nor prevent Landlord from thereafter enforcing any such Rules or Regulations against any or
all tenants of the Project. Tenant shall be deemed to have read these Rules and Regulations and to have agreed to abide by them as a condition of
its occupancy of the Premises.
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EXHIBIT E
SAN RAFAEL CORPORATE CENTER
FORM OF TENANT ESTOPPEL CERTIFICATE
The undersigned as Tenant under that certain Lease (the “Lease”) made and entered into as of
, 20 by and between
as Landlord, and the undersigned as Tenant, for Premises on the
floor(s) of the office building located at
, California
, certifies as follows:

,

1. Attached hereto as Exhibit A is a true and correct copy of the Lease and all amendments and modifications thereto. The documents
contained in Exhibit A represent the entire agreement between the parties as to the Premises.
2. The undersigned currently occupies the Premises described in the Lease, the Lease Term commenced on
, and the Lease Term
expires on
, and the undersigned has no option to terminate or cancel the Lease or to purchase all or any part of the Premises, the
Building and/or the Project.
3. Base Rent became payable on

.

4. The Lease is in full force and effect and has not been modified, supplemented or amended in any way except as provided in Exhibit A.
5. Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any license or concession agreements with
respect thereto except as follows:
6. Tenant shall not modify the documents contained in Exhibit A without the prior written consent of Landlord’s mortgagee.
7. All monthly installments of Base Rent, all Additional Rent and all monthly installments of estimated Additional Rent have been paid
when due through
. The current monthly installment of Base Rent is $
.
8. All conditions of the Lease to be performed by Landlord necessary to the enforceability of the Lease have been satisfied and Landlord is
not in default thereunder. In addition, the undersigned has not delivered any notice to Landlord regarding a default by Landlord thereunder.
9. No rental has been paid more than thirty (30) days in advance and no security has been deposited with Landlord except as provided in
the Lease.
{*}
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10. As of the date hereof, there are no existing defenses or offsets, or, to the undersigned’s knowledge, claims or any basis for a claim, that
the undersigned has against Landlord.
11. If Tenant is a corporation or partnership, Tenant hereby represents and warrants that Tenant is a duly formed and existing entity
qualified to do business in California and that Tenant has full right and authority to execute and deliver this Estoppel Certificate and that each
person signing on behalf of Tenant is authorized to do so.
12. There are no actions pending against the undersigned under the bankruptcy or similar laws of the United States or any state.
13. Other than in compliance with all applicable laws and the Lease, the undersigned has not used or stored any hazardous substances in
the Premises.
14. To the undersigned’s knowledge, all tenant improvement work to be performed by Landlord under the Lease has been completed in
accordance with the Lease and has been accepted by the undersigned and all reimbursements and allowances due to the undersigned under the
Lease in connection with any tenant improvement work have been paid in full.
The undersigned acknowledges that this Estoppel Certificate may be delivered to Landlord or to a prospective mortgagee or prospective
purchaser, and acknowledges that said prospective mortgagee or prospective purchaser will be relying upon the statements contained herein in
making the loan or acquiring the property of which the Premises are a part and that receipt by it of this certificate is a condition of making such
loan or acquiring such property.
Executed at

on the

day of

, 20

.
“Tenant”:
,
a
By:
Its:
By:
Its:
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EXHIBIT F
SAN RAFAEL CORPORATE CENTER
FORM OF LETTER OF CREDIT
(Letterhead of a money center bank
acceptable to the Landlord)
FAX NO. [( )
]
SWIFT: [Insert No., if any]

[Insert Bank Name And Address]
DATE OF ISSUE:

BENEFICIARY:
[Insert Beneficiary Name And Address]

APPLICANT:
[Insert Applicant Name And Address]
LETTER OF CREDIT NO.

EXPIRATION DATE:
AT OUR COUNTERS

AMOUNT AVAILABLE:
USD[Insert Dollar Amount]
(U.S. DOLLARS [Insert Dollar Amount])

LADIES AND GENTLEMEN:
WE HEREBY ESTABLISH OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO.
IN YOUR FAVOR FOR THE ACCOUNT
OF BIOMARIN PHARMACEUTICAL INC., A DELAWARE CORPORATION UP TO THE AGGREGATE AMOUNT OF USD FOUR
MILLION SEVEN HUNDRED TWENTY-SIX THOUSAND (4,726,000) U.S. DOLLARS) EFFECTIVE IMMEDIATELY AND EXPIRING
ON (Expiration Date) AVAILABLE BY PAYMENT UPON PRESENTATION OF YOUR DRAFT AT SIGHT DRAWN ON [Insert Bank
Name] WHEN ACCOMPANIED BY THE FOLLOWING DOCUMENT(S):
1. THE ORIGINAL OF THIS IRREVOCABLE STANDBY LETTER OF CREDIT AND AMENDMENT(S), IF ANY.
2. BENEFICIARY’S SIGNED STATEMENT PURPORTEDLY SIGNED BY AN AUTHORIZED REPRESENTATIVE OF
[Insert Landlord’s Name], A [Insert Entity Type] (“LANDLORD”) STATING THE FOLLOWING:
“THE UNDERSIGNED HEREBY CERTIFIES THAT THE LANDLORD, EITHER (A) UNDER THE LEASES (DEFINED BELOW),
OR (B) AS A RESULT OF THE TERMINATION OF SUCH LEASES, HAS THE RIGHT TO DRAW DOWN THE AMOUNT OF USD
IN ACCORDANCE WITH THE TERMS OF THOSE CERTAIN LEASES DATED [Insert Leases
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Dates], (COLLECTIVELY, THE “LEASES”), OR SUCH AMOUNT CONSTITUTES DAMAGES OWING BY THE TENANT UNDER
SUCH LEASES TO BENEFICIARY RESULTING FROM THE BREACH OF SUCH LEASES BY THE TENANT THEREUNDER,
AND SUCH AMOUNT REMAINS UNPAID AT THE TIME OF THIS DRAWING.”
OR
“THE UNDERSIGNED HEREBY CERTIFIES THAT WE HAVE RECEIVED A WRITTEN NOTICE OF [Insert Bank Name]’S
ELECTION NOT TO EXTEND ITS STANDBY LETTER OF CREDIT NO.
AND HAVE NOT RECEIVED A REPLACEMENT
LETTER OF CREDIT WITHIN AT LEAST SIXTY (60) DAYS PRIOR TO THE PRESENT EXPIRATION DATE.”
OR
“THE UNDERSIGNED HEREBY CERTIFIES THAT BENEFICIARY IS ENTITLED TO DRAW DOWN THE FULL AMOUNT OF
LETTER OF CREDIT NO.
AS THE RESULT OF THE FILING OF A VOLUNTARY PETITION UNDER THE U.S.
BANKRUPTCY CODE OR A STATE BANKRUPTCY CODE BY THE TENANT UNDER THOSE CERTAIN LEASES DATED
DECEMBER , 2011 (COLLECTIVELY, THE “LEASES”), WHICH FILING HAS NOT BEEN DISMISSED AT THE TIME OF THIS
DRAWING.”
OR
“THE UNDERSIGNED HEREBY CERTIFIES THAT BENEFICIARY IS ENTITLED TO DRAW DOWN THE FULL AMOUNT OF
LETTER OF CREDIT NO.
AS THE RESULT OF AN INVOLUNTARY PETITION HAVING BEEN FILED UNDER THE U.S.
BANKRUPTCY CODE OR A STATE BANKRUPTCY CODE AGAINST THE TENANT UNDER THOSE CERTAIN LEASES
DATED DECEMBER , 2011 (COLLECTIVELY, THE “LEASES”), WHICH FILING HAS NOT BEEN DISMISSED AT THE TIME
OF THIS DRAWING.”
SPECIAL CONDITIONS:
PARTIAL DRAWINGS AND MULTIPLE PRESENTATIONS MAY BE MADE UNDER THIS STANDBY LETTER OF CREDIT,
PROVIDED, HOWEVER, THAT EACH SUCH DEMAND THAT IS PAID BY US SHALL REDUCE THE AMOUNT AVAILABLE
UNDER THIS STANDBY LETTER OF CREDIT.
ALL INFORMATION REQUIRED WHETHER INDICATED BY BLANKS, BRACKETS OR OTHERWISE, MUST BE COMPLETED AT
THE TIME OF DRAWING. [Please Provide The Required Forms For Review, And Attach As Schedules To The Letter Of Credit.]
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ALL SIGNATURES MUST BE MANUALLY EXECUTED IN ORIGINALS.
ALL BANKING CHARGES ARE FOR THE APPLICANT’S ACCOUNT.
IT IS A CONDITION OF THIS STANDBY LETTER OF CREDIT THAT IT SHALL BE DEEMED AUTOMATICALLY EXTENDED
WITHOUT AMENDMENT FOR A PERIOD OF ONE YEAR FROM THE PRESENT OR ANY FUTURE EXPIRATION DATE, UNLESS
AT LEAST SIXTY (60) DAYS PRIOR TO THE EXPIRATION DATE WE SEND YOU NOTICE BY NATIONALLY RECOGNIZED
OVERNIGHT COURIER SERVICE THAT WE ELECT NOT TO EXTEND THIS CREDIT FOR ANY SUCH ADDITIONAL PERIOD. SAID
NOTICE WILL BE SENT TO THE ADDRESS INDICATED ABOVE, UNLESS A CHANGE OF ADDRESS IS OTHERWISE NOTIFIED
BY YOU TO US IN WRITING BY RECEIPTED MAIL OR COURIER. ANY NOTICE TO US WILL BE DEEMED EFFECTIVE ONLY
UPON ACTUAL RECEIPT BY US AT OUR DESIGNATED OFFICE. IN NO EVENT, AND WITHOUT FURTHER NOTICE FROM
OURSELVES, SHALL THE EXPIRATION DATE BE EXTENDED BEYOND A FINAL EXPIRATION DATE OF JUNE 30, 2022
(Expiration Date) .
THIS LETTER OF CREDIT MAY BE TRANSFERRED SUCCESSIVELY IN WHOLE OR IN PART ONLY UP TO THE THEN
AVAILABLE AMOUNT IN FAVOR OF A NOMINATED TRANSFEREE (“TRANSFEREE”), ASSUMING SUCH TRANSFER TO SUCH
TRANSFEREE IS IN COMPLIANCE WITH ALL APPLICABLE U.S. LAWS AND REGULATIONS. AT THE TIME OF TRANSFER, THE
ORIGINAL LETTER OF CREDIT AND ORIGINAL AMENDMENT(S) IF ANY, MUST BE SURRENDERED TO US TOGETHER WITH
OUR TRANSFER FORM (AVAILABLE UPON REQUEST) AND PAYMENT OF OUR CUSTOMARY TRANSFER FEES BY
APPLICANT. IN CASE OF ANY TRANSFER UNDER THIS LETTER OF CREDIT, THE DRAFT AND ANY REQUIRED STATEMENT
MUST BE EXECUTED BY THE TRANSFEREE AND WHERE THE BENEFICIARY’S NAME APPEARS WITHIN THIS STANDBY
LETTER OF CREDIT, THE TRANSFEREE’S NAME IS AUTOMATICALLY SUBSTITUTED THEREFOR.
ALL DRAFTS REQUIRED UNDER THIS STANDBY LETTER OF CREDIT MUST BE MARKED: “DRAWN UNDER [Insert Bank Name]
STANDBY LETTER OF CREDIT NO.
.”
WE HEREBY AGREE WITH YOU THAT IF DRAFTS ARE PRESENTED TO [Insert Bank Name] UNDER THIS LETTER OF CREDIT AT
OR PRIOR TO [Insert Time – ( e.g. , 11:00 AM)], ON A BUSINESS DAY, AND PROVIDED THAT SUCH DRAFTS PRESENTED
CONFORM TO THE TERMS AND CONDITIONS OF THIS LETTER OF CREDIT, PAYMENT SHALL BE INITIATED BY US IN
IMMEDIATELY AVAILABLE FUNDS BY OUR CLOSE OF BUSINESS ON THE SUCCEEDING BUSINESS DAY. IF DRAFTS ARE
PRESENTED TO [Insert Bank Name] UNDER THIS LETTER OF CREDIT AFTER [Insert Time – ( e.g. , 11:00 AM)], ON A BUSINESS
DAY, AND PROVIDED THAT SUCH DRAFTS CONFORM WITH THE TERMS AND CONDITIONS OF THIS LETTER OF CREDIT,
PAYMENT SHALL BE INITIATED BY US IN IMMEDIATELY AVAILABLE FUNDS BY OUR CLOSE OF BUSINESS ON THE
SECOND SUCCEEDING BUSINESS DAY. AS USED IN THIS LETTER OF CREDIT, “BUSINESS DAY” SHALL MEAN ANY DAY
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OTHER THAN A SATURDAY, SUNDAY OR A DAY ON WHICH BANKING INSTITUTIONS IN THE STATE OF CALIFORNIA ARE
AUTHORIZED OR REQUIRED BY LAW TO CLOSE. IF THE EXPIRATION DATE FOR THIS LETTER OF CREDIT SHALL EVER
FALL ON A DAY WHICH IS NOT A BUSINESS DAY THEN SUCH EXPIRATION DATE SHALL AUTOMATICALLY BE EXTENDED
TO THE DATE WHICH IS THE NEXT BUSINESS DAY.
PRESENTATION OF A DRAWING UNDER THIS LETTER OF CREDIT MAY BE MADE ON OR PRIOR TO THE THEN CURRENT
EXPIRATION DATE HEREOF BY HAND DELIVERY, COURIER SERVICE, OVERNIGHT MAIL, OR FACSIMILE. PRESENTATION
BY FACSIMILE TRANSMISSION SHALL BE BY TRANSMISSION OF THE ABOVE REQUIRED SIGHT DRAFT DRAWN ON US
TOGETHER WITH THIS LETTER OF CREDIT TO OUR FACSIMILE NUMBER, [Insert Fax Number – ( ) - ], ATTENTION: [Insert
Appropriate Recipient], WITH TELEPHONIC CONFIRMATION OF OUR RECEIPT OF SUCH FACSIMILE TRANSMISSION AT OUR
TELEPHONE NUMBER [Insert Telephone Number – ( ) - ] OR TO SUCH OTHER FACSIMILE OR TELEPHONE NUMBERS, AS TO
WHICH YOU HAVE RECEIVED WRITTEN NOTICE FROM US AS BEING THE APPLICABLE SUCH NUMBER. WE AGREE TO
NOTIFY YOU IN WRITING, BY NATIONALLY RECOGNIZED OVERNIGHT COURIER SERVICE, OF ANY CHANGE IN SUCH
DIRECTION. ANY FACSIMILE PRESENTATION PURSUANT TO THIS PARAGRAPH SHALL ALSO STATE THEREON THAT THE
ORIGINAL OF SUCH SIGHT DRAFT AND LETTER OF CREDIT ARE BEING REMITTED, FOR DELIVERY ON THE NEXT BUSINESS
DAY, TO [Insert Bank Name] AT THE APPLICABLE ADDRESS FOR PRESENTMENT PURSUANT TO THE PARAGRAPH
FOLLOWING THIS ONE.
WE HEREBY ENGAGE WITH YOU THAT ALL DOCUMENT(S) DRAWN UNDER AND IN COMPLIANCE WITH THE TERMS OF
THIS STANDBY LETTER OF CREDIT WILL BE DULY HONORED IF DRAWN AND PRESENTED FOR PAYMENT AT OUR OFFICE
LOCATED AT [Insert Bank Name], [Insert Bank Address], ATTN: [Insert Appropriate Recipient], ON OR BEFORE THE EXPIRATION
DATE OF THIS CREDIT, (Expiration Date) .
IN THE EVENT THAT THE ORIGINAL OF THIS STANDBY LETTER OF CREDIT IS LOST, STOLEN, MUTILATED, OR OTHERWISE
DESTROYED, WE HEREBY AGREE TO ISSUE A DUPLICATE ORIGINAL HEREOF UPON RECEIPT OF A WRITTEN REQUEST
FROM YOU AND A CERTIFICATION BY YOU (PURPORTEDLY SIGNED BY YOUR AUTHORIZED REPRESENTATIVE) OF THE
LOSS, THEFT, MUTILATION, OR OTHER DESTRUCTION OF THE ORIGINAL HEREOF.
EXCEPT SO FAR AS OTHERWISE EXPRESSLY STATED HEREIN, THIS STANDBY LETTER OF CREDIT IS SUBJECT TO THE
“INTERNATIONAL STANDBY PRACTICES” (ISP 98) INTERNATIONAL CHAMBER OF COMMERCE (PUBLICATION NO. 590).
Very truly yours,
(Name of Issuing Bank)
By:
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Exhibit 21.1
Subsidiaries of BioMarin Pharmaceutical Inc. as of December 31, 2011
Name

Huxley Pharmaceuticals Ltd.
BioMarin GALNs Ltd.
BMRN 701 Limited
BioMarin Brasil Farmaceutica Ltda.
BioMarin Holding Limited
BioMarin Holdings (LUX) S.A.R.L.
BioMarin Europe Ltd.

Direct Parent(s)

BioMarin Pharmaceutical Inc.
BioMarin Pharmaceutical Inc.
BioMarin Pharmaceutical Inc.
BioMarin Pharmaceutical Inc.
BioMarin Pharmaceutical Inc.
BioMarin Holding Limited
BioMarin Holdings (LUX) S.A.R.L.

Ownership

100%
100%
100%
100%
100%
100%
100%

Jurisdiction of Incorporation

Ireland
Ireland
Ireland
Brazil
Ireland
Luxembourg
Ireland

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
The Board of Directors
BioMarin Pharmaceutical Inc.:
We consent to the incorporation by reference in the registration statements (Nos. 333-168552, 333-136963, 333-84787, and 333-85368) on Form
S-8 of BioMarin Pharmaceutical Inc. and subsidiaries of our reports dated February 22, 2012, with respect to the consolidated balance sheets of
BioMarin Pharmaceutical Inc. and subsidiaries as of December 31, 2011 and 2010, and the related consolidated statements of operations,
changes in stockholders’ equity and comprehensive income (loss), and cash flows for each of the years in the three-year period ended
December 31, 2011, and the effectiveness of internal control over financial reporting as of December 31, 2011, which reports appears in the
December 31, 2011 annual report on Form 10-K of BioMarin Pharmaceutical Inc. and subsidiaries.
/s/ KPMG LLP
San Francisco, California
February 22, 2012

Exhibit 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS
We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-168552, 333-136963, 333-85368 and
333-84787) of BioMarin Pharmaceutical Inc. of our report dated February 24, 2011 relating to the financial statements of BioMarin/Genzyme
LLC, which appears in this Form 10-K.
/s/ PricewaterhouseCoopers LLP
Boston, Massachusetts
February 22, 2012

Exhibit 31.1
CERTIFICATION
I, Jean-Jacques Bienaimé, certify that:
1.

I have reviewed this Annual Report on Form 10-K of BioMarin Pharmaceutical Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b)

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c)

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d)

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
a)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: February 22, 2012
/s/ JEAN-JACQUES BIENAIMÉ
Jean-Jacques Bienaimé
Chief Executive Officer
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CERTIFICATION
I, Jeffrey H. Cooper, certify that:
1.

I have reviewed this Annual Report on Form 10-K of BioMarin Pharmaceutical Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b)

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c)

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d)

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
a)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: February 22, 2012
/s/ JEFFREY H. COOPER
Jeffrey H. Cooper
Chief Financial Officer

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report on Form 10-K of BioMarin Pharmaceutical Inc. (the “Company”) for the year ended December 31, 2011,
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), we, Jean-Jacques Bienaimé, and Jeffrey H. Cooper,
hereby certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:
(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
/S/ JEAN-JACQUES BIENAIMÉ
Jean-Jacques Bienaimé
Chief Executive Officer
February 22, 2012
/S/ JEFFREY H. COOPER
Jeffrey H. Cooper
Chief Financial Officer
February 22, 2012

Exhibit 99.1
BioMarin/Genzyme LLC
Index to Consolidated Financial Statements
Page
(s)

Report of Independent Auditors

1

Consolidated Balance Sheets as of December 31, 2011 (unaudited) and 2010

2

Consolidated Statements of Operations for the Years Ended December 31, 2011 (unaudited), 2010 and 2009

3

Consolidated Statements of Cash Flows for the Years Ended December 31, 2011 (unaudited), 2010 and 2009

4

Consolidated Statements of Changes in Venturers’ Capital for each of the Years Ended December 31, 2009, 2010 and 2011
(unaudited)

5

Notes to Consolidated Financial Statements

6-9

Report of Independent Auditors
To the Steering Committee of BioMarin/Genzyme LLC:
In our opinion, the accompanying consolidated balance sheets and the related consolidated statement of operations, of cash flows and of
changes of venturers' capital present fairly, in all material respects, the financial position of BioMarin/Genzyme LLC and its subsidiaries (the
"Joint Venture") at December 31, 2010 and December 31, 2009, and the results of their operations and their cash flows for the years ended
December 31, 2010 and December 31, 2009 in conformity with accounting principles generally accepted in the United States of America. These
financial statements are the responsibility of the Joint Venture’s management. Our responsibility is to express an opinion on these financial
statements based on our audits. We conducted our audits of these statements in accordance with auditing standards generally accepted in the
United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.
/s/ PricewaterhouseCoopers LLP
Boston, Massachusetts
February 24, 2011
1

BioMarin/Genzyme LLC
Consolidated Balance Sheets
(Amounts in thousands)
December 31,
2011
2010
(unaudited)

ASSETS
Current assets:
Cash and cash equivalents
Total assets
LIABILITIES AND VENTURERS’ CAPITAL
Current liabilities:
Due to BioMarin Companies
Due to Genzyme Corporation
Accrued expenses
Total liabilities
Commitments and contingencies (Note D)
Venturers’ capital:
Venturers’ capital—BioMarin Companies
Venturers’ capital—Genzyme Corporation
Total Venturers’ capital
Total liabilities and Venturers’ capital
The accompanying notes are an integral part of these consolidated financial statements.
2

$
$

2,531
2,531

$3,702
$3,702

$

138
1,261
7
1,406
—

$ 147
1,338
47
1,532
—

563
562
1,125
2,531

1,085
1,085
2,170
$3,702

$

BioMarin/Genzyme LLC
Consolidated Statements of Operations
(Amounts in thousands)
For the Years Ended December 31,
2011
2010
2009
(unaudited)

Revenues:
Net product sales
Operating costs and expenses:
Cost of products sold
Selling, general and administrative
Research and development
Total operating costs and expenses
Income (loss) from operations
Interest income
Net income (loss)
Net income (loss) attributable to each Venturer:
BioMarin Companies
Genzyme Corporation

$

—

—

$

—

—
—
4,855
4,855
(4,855)
5
$ (4,850)

—
78
5,937
6,015
(6,015)
7
$ (6,008)

—
—
5,079
5,079
(5,079)
7
$ (5,072)

$ (2,425)
$ (2,425)

$ (3,004)
$ (3,004)

$ (2,536)
$ (2,536)

The accompanying notes are an integral part of these consolidated financial statements.
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$

BioMarin/Genzyme LLC
Consolidated Statements of Cash Flows
(Amounts in thousands)
For the Years Ended December 31,
2011
2010
2009
(unaudited)

Cash Flows from Operating Activities:
Net income (loss)
Reconciliation of net income (loss) to net cash provided by (used in) operating activities:
Amortization expense
Charge for impaired assets
Increase (decrease) in cash from working capital changes:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Due from (to) BioMarin Companies
Due from (to) Genzyme Corporation
Accrued expenses
Deferred revenue
Cash flows used in operating activities
Cash Flows from Investing Activities:
Change in restricted cash
Cash flows provided by (used in) investing activities
Cash Flows from Financing Activities:
Capital distribution to BioMarin Companies
Capital distribution to Genzyme Corporation
Capital contribution from BioMarin Companies
Capital contribution from Genzyme Corporation
Cash flows provided by financing activities
Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

$ (4,850)

$ (5,072)

—
—

—
—

—
—

—
—
—
(9)
(77)
(40)
—
(4,976)

—
—
—
24
286
47
—
(5,651)

—
—
—
(134)
63
—
—
(5,143)

—
—

—
—

—
—

—
—
1,903
1,902
3,805
(1,171)
3,702
$ 2,531

The accompanying notes are an integral part of these consolidated financial statements.
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$ (6,008)

—
—
3,633
3,632
7,265
1,614
2,088
$ 3,702

—
—
2,120
2,120
4,240
(903)
2,991
$ 2,088

BioMarin/Genzyme LLC
Consolidated Statements of Changes in Venturers’ Capital
(Amounts in thousands)
Venturers’ Capital

Balance at December 31, 2008
2009 capital contributions
2009 net loss
Balance at December 31, 2009
2010 capital contributions
2010 net loss
Balance at December 31, 2010
2011 capital contributions
2011 net loss
Balance at December 31, 2011 (unaudited)

BioMarin
Companies

Genzyme
Corporation

$

$

873
2,120
(2,536)
$
457
3,632
(3,004)
$ 1,085
1,903
(2,425)
$
563

873
2,120
(2,536)
$
457
3,632
(3,004)
$ 1,085
1,902
(2,425)
$
562

The accompanying notes are an integral part of these consolidated financial statements.
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Total
Venturers’
Capital

$ 1,746
4,240
(5,072)
$
914
7,264
(6,008)
$ 2,170
3,805
(4,850)
$ 1,125

BioMarin/Genzyme LLC
Notes to Consolidated Financial Statements
A.

Nature of Business and Organization

BioMarin/Genzyme LLC, or the Joint Venture, is a limited liability company organized under the laws of the State of Delaware. The Joint
Venture is owned:
•
•

50% by BioMarin Pharmaceutical Inc., which is referred to as BioMarin, and BioMarin Genetics, Inc., a wholly-owned subsidiary of
BioMarin. BioMarin and its subsidiary are referred to as the BioMarin Companies; and
50% by Genzyme Corporation, which is referred to as Genzyme.

The BioMarin Companies and Genzyme are collectively referred to as the Venturers and individually as a Venturer. The Joint Venture was
organized in September 1998 to develop and commercialize Aldurazyme ® , a recombinant form of the human enzyme alpha-L-iduronidase, used
to treat a lysosomal storage disorder known as mucopolysaccharidosis I, or MPS I. The Joint Venture commenced operations as of September 4,
1998.
The Joint Venture, BioMarin Companies and Genzyme entered into a Collaboration Agreement dated as of September 4, 1998. Under the
terms of the Collaboration Agreement, Genzyme and the BioMarin Companies granted to the Joint Venture a world-wide, exclusive, irrevocable,
royalty-free right and license or sublicense to develop, manufacture and market Aldurazyme for the treatment of MPS I and other alpha-Liduronidase deficiencies. All program-related costs are equally funded by BioMarin, on behalf of the BioMarin Companies, and Genzyme.
BioMarin and Genzyme are required to make monthly capital contributions to the Joint Venture to fund budgeted operating costs, as necessary.
If either BioMarin or Genzyme fails to make two or more of the monthly capital contributions, and the other party does not exercise its right to
terminate the Collaboration Agreement or compel performance of the funding obligation, the defaulting party’s (or, in the case of default by
BioMarin, the BioMarin Companies’) percentage interest in the Joint Venture and future funding responsibility will be adjusted proportionately.
In 2011, both Venturers contributed $1.9 million (unaudited) and in 2010, both Venturers contributed $3.6 million and in 2009, both Venturers
contributed $2.1 million to the Joint Venture.
The Steering Committee of the Joint Venture serves as the governing body of the Joint Venture and is responsible for determining the
overall strategy for the program, coordinating activities of the Venturers as well as performing other such functions as appropriate. The Steering
Committee is comprised of an equal number of representatives of each Venturer.
On April 30, 2003, the United States Food and Drug Administration, commonly referred to as the FDA, granted marketing approval for
Aldurazyme as an enzyme replacement therapy for patients with the Hurler and Hurler-Scheie forms of MPS I, and Scheie patients with
moderate to severe symptoms. Aldurazyme has been granted orphan drug status in the United States, which generally provides seven years of
market exclusivity. On June 11, 2003, the European Commission granted marketing approval for Aldurazyme to treat the non-neurological
manifestations of MPS I in patients with a confirmed diagnosis of the disease. Aldurazyme has been granted orphan drug status in the European
Union, which generally provides ten years of market exclusivity. In October 2006, Japan’s Health, Labor and Welfare Ministry granted
marketing approval for Aldurazyme, the first specific treatment approved in Japan for patients with MPS I. Aldurazyme has been granted orphan
drug status in Japan, which generally provides ten years of market exclusivity. To date, Aldurazyme has received marketing approval in over
fifty countries. Aldurazyme is sold directly to physicians, hospitals, treatment centers, pharmacies and government agencies through a
specialized sales force, as well as through distributors or wholesalers.
On January 1, 2008, the BioMarin Companies and Genzyme restructured the Joint Venture. Instead of sharing all costs and profits equally,
Genzyme will record sales of Aldurazyme and will pay BioMarin a tiered
6

BioMarin/Genzyme LLC
Notes to Consolidated Financial Statements (Continued)
A.

Nature of Business and Organization (Continued)

payment ranging from approximately 39.5% to 50% of worldwide net product sales, which will also be recorded by BioMarin as product
revenue. Certain research and development activities related to Aldurazyme and intellectual property will continue to be managed by the Joint
Venture on an equal basis.
B.

Summary of Significant Accounting Policies

Basis of Presentation
The Joint Venture is considered a partnership for federal and state income tax purposes. As such, items of income, loss, deductions and
credits flow through to the Venturers. The Venturers have responsibility for the payment of any income taxes on their proportionate share of the
taxable income of the Joint Venture.
The consolidated financial statements for the years ended December 31, 2010 and December 31, 2009 have been audited.
Accounting Method
The consolidated financial statements have been prepared under the accrual method of accounting in conformity with accounting principles
generally accepted in the United States of America.
Fiscal Year End
The Venturers have determined that the fiscal year end of the Joint Venture is December 31.
Use of Estimates
Under accounting principles generally accepted in the United States of America, the Joint Venture is required to make certain estimates
and assumptions that affect reported amounts of assets, liabilities, revenues, expenses, and disclosure of contingent assets and liabilities in its
consolidated financial statements. The Joint Venture’s actual results could differ from these estimates.
Cash and Cash Equivalents
Cash and cash equivalents, consisting principally of money market funds with initial maturities of three months or less, are valued at cost
plus accrued interest, which the Joint Venture believes approximates their fair market value. Money market funds are typically classified as
Level 1 investments as these products do not require a significant degree of judgment. All of the Joint Venture’s cash is held on deposit at one
financial institution.
Comprehensive Income
The Joint Venture reports comprehensive income in accordance with Financial Accounting Standards Board Accounting Standards
Codification, or ASC, 220, “Comprehensive Income.” Comprehensive income for the years ended December 31, 2011, 2010 and 2009 does not
differ from the reported net income.
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BioMarin/Genzyme LLC
Notes to Consolidated Financial Statements (Continued)
B.

Summary of Significant Accounting Policies (Continued)

Transactions with Affiliates
The majority of the Joint Venture’s operating expenses consist of project expenses incurred by the Venturers, either for internal operating
costs or for third-party obligations incurred by the Venturers on behalf of the Joint Venture which are then charged to the Joint Venture. All
charges to the Joint Venture are subject to approval by the Steering Committee. The determination of the amount of internal operating costs
incurred by each Venturer on behalf of the Joint Venture requires significant judgment by each Venturer. As a result, the consolidated financial
statements for the Joint Venture may not be indicative of the results that would have occurred had the Joint Venture obtained all of its
manufacturing, commercialization and research and development services from third-party entities. The Joint Venture owed Genzyme
Corporation $1.3 million (unaudited) at December 31, 2011 and $1.3 million at December 31, 2010 for project expenses incurred on behalf of
the Joint Venture. The Joint Venture owed BioMarin Companies $0.1 million (unaudited) at December 31, 2011 and $0.1 million at
December 31, 2010 for project expenses incurred on behalf of the Joint Venture.
Translation of Foreign Currencies
In 2011, 2010 and 2009 all expenses incurred on behalf of the Joint Venture were in U.S. dollars and no foreign currency transaction gains
or losses were incurred.
Research and Development
Research and development costs are expensed in the period incurred. These costs are primarily comprised of development efforts
performed by the Venturers or payments to third parties made by the Venturers, both on behalf of the Joint Venture, during the respective
periods.
Income Taxes
The Joint Venture is organized as a pass-through entity and accordingly, the consolidated financial statements do not include a provision
for income taxes. Taxes, if any, are the liability of the BioMarin Companies and Genzyme, as Venturers.
C.

Venturers’ Capital

Venturers’ capital is comprised of capital contributions made by the Venturers to fund expenses of the Joint Venture in accordance with the
Collaboration Agreement, and income (losses) allocated to the Venturers, net of cash distributions to the Venturers. All funding is shared equally
by the two Venturers. As of December 31, 2011, the BioMarin Companies and Genzyme have each provided a total of $76.7 million (unaudited)
of funding to the Joint Venture, net of $39.9 million (unaudited) of cash distributed by the Joint Venture to each Venturer. In 2009, 2010 and
2011, each Venturer contributed $2.1 million, $3.6 million and $1.9 million (unaudited) respectively, to cover the operating expenses.
D.

Commitments and Contingencies

Legal Proceedings
Under the Joint Venture’s operation agreement, the Joint Venture indemnifies its affiliates for acts performed under the agreement on
behalf of the Joint Venture, including amounts paid by affiliates in connection with legal proceedings related to the Joint Venture or its
operations.
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BioMarin/Genzyme LLC
Notes to Consolidated Financial Statements (Continued)
D.

Commitments and Contingencies (Continued)

There have been several lawsuits filed in Brazil alleging that an affiliate of a member of the Joint Venture is contractually obligated to
provide drugs at no cost to several patients. The affiliate is vigorously defending against these actions. Management of the Joint Venture is not
able to predict the outcome of these cases or estimate with certainty the amount or range of any possible loss the Joint Venture might incur if the
affiliate does not prevail in the final, non-appealable determination of any or all of these matters and the Joint Venture has to indemnify the
affiliate for amounts paid related to settlement of any of these lawsuits.
The Joint Venture periodically becomes subject to legal proceedings and claims arising in connection with its business. The Joint Venture
is not able to predict the outcome of any legal proceedings, to which it may become subject in the normal course of business, or estimate the
amount or range of any reasonably possible loss the Joint Venture might incur if it does not prevail in the final, non-appealable determinations of
such matters. Therefore, the Joint Venture has no current accruals for these potential contingencies. The Joint Venture cannot provide you with
assurance that legal proceedings will not have a material adverse impact on its financial condition or results of operations.
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