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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of
The Securities Exchange Act of 1934
October 15, 2004

HALOZYME THERAPEUTICS, INC.

(Exact name of registrant as specified in its @rart

Nevada 00C-49616 88-048868¢€
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)
11588 Sorrento Valley Road, Suite 17, San Diegtifdaia 92121
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(®E8) 794-8889

Not Applicable

(Former name or former address, if changed sirstedgort.)

Check the appropriate box below if the Form 8-llis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{lf) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdetld under the Exchange Act (17 CFR 240.13e-4(c))




TABLE OF CONTENTS

Item 3.02 Unregistered Sales of Equity Secur
ltem 9.01 Financial Statements and Exhi
SIGNATURES

EXHIBIT 10.1

EXHIBIT 10.2

EXHIBIT 10.3

EXHIBIT 99.1




Table of Contents
Item 3.02 Unregistered Sales of Equity Securities

On October 13, 2004, Halozyme Therapeutias, (the “Company”) announced a private placemeitiiénamount of approximately
$13.9 million (the “Private Offering”) of an aggieg of 7,925,715 shares (the “Shares”) of the Caryipa&zommon stock, $0.001 par value
per share (“Common Stock”), at a per share purchease of $1.75, and warrants to purchase an antditi2,377,715 shares of Common
Stock (the “Warrants”)exercisable at $2.25 per share at any time afteit Ap, 2005, but before October 12, 2009. A copthe press relea
issued by the Company on October 13, 2004 annogtla Private Offering is attached hereto as ExBiBil. On October 13, 2004, the
Company completed the closing of the Private Offgri

No shareholder approval was required for ttieale Offering. The Shares and Warrants were effemd sold to institutional and
accredited investors as defined in the Securitietsof 1933, as amended (the “Securities Act”), parg to an exemption from registration
under Regulation D of the Securities Act.

The Company has agreed to file a registrattatement with the Securities and Exchange Comamissivering the resale from time to ti
of the Shares issued in the Private Offering aedstiares of Common Stock issued upon exercise dfdrrants.

A copy of the Securities Purchase Agreemeeteted in the Private Offering is attached herst&xhibit 10.1, a copy of the form of
Warrant issued in the Private Offering is attacherkto as Exhibit 10.2, and a copy of the RegistnaRights Agreement executed in the
Private Offering is attached hereto as Exhibit 1B&ch of the foregoing exhibits, along with Exhi@®.1, is incorporated by reference and
description of each of the foregoing documentsaiord in this Current Report on Form 8-K is quatifin its entirety by reference to such
documents.
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Item 9.01 Financial Statements and Exhibits.

(c) Exhibits
Exhibit Description
10.1 Securities Purchase Agreement dated as of Oct@h&0D4
10.2 Form of Warran
10.3 Registration Rights Agreement dated as of OctoBeR004

99.1 Press Release issued by the Company on Octob2003
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SIGNATURES

Pursuant to the requirements of the Secuiltiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

Halozyme Therapeutics, Inc.

October 15, 2004 By: /s/ JONATHAN E. LIM, M.D.
Jonathan E. Lim, M .D.
President and Chief Executive Officer




EXHIBIT 10.1
SECURITIESPURCHASE AGREEMENT

DATED ASOF OCTOBER 12, 2004

BY AND AMONG

HALOZYME THERAPEUTICS, INC.

AND

THE PURCHASERSLISTED ON EXHIBIT A
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SECURITIESPURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (this "Agreenigntiated as of October 12, 2004, is entered igtard between Halozyme
Therapeutics, Inc., a Nevada corporation (the "Camgp), and the purchasers listed on Exhibit A leefeach a "Purchaser" and collectively,
the "Purchasers"), for the purchase and sale @éstithe "Shares") of the Company's common staakyalue $.001 per share (the "Common
Stock™), and warrants to purchase shares of Conhock in substantially the form attached heretBxsibit B (the "Warrants"). Any shares
of Common Stock issuable upon exercise of the Wigsr@nd such shares when issued) are hereinedferias the "Warrant Shares." The
Shares, the Warrants and the Warrant Shares artismes collectively referred to herein as the "$iies."

The parties hereto agree as follows:
ARTICLEI
PURCHASE AND SALE OF COMMON STOCK AND WARRANTS
Section 1.1 Purchase and Sale of Common Stock ardawits.

(&) Upon the following terms and conditions, ther@any shall issue and sell to the Purchasers,janBurchasers shall purchase from the
Company, an aggregate of up to 7,925,715 shar€smimon Stock at a price per share of $1.75 (the SRare Purchase Price") for an
aggregate purchase price of up to $13,870,00125'Rurchase Price").

(b) Upon the following terms and conditions, thedPasers shall be issued Warrants to purchaseauthber of shares of Common Stock set
forth opposite such Purchaser's name on Exhibiereto. The Warrants shall have an exercise priagaleéq $2.25 per share.

(c) The Company and the Purchasers are executthdelivering this Agreement in accordance with angkliance upon the exemption from
registration afforded by Section 4(2) of the U.8c&ities Act of 1933, as amended, and the ruldsegulations promulgated thereunder (the
"Securities Act"), including Regulation D ("Regutat D"), and/or upon such other exemption fromrgistration requirements of the
Securities Act as may be available with respeetipor all of the investments to be made hereunder.

Section 1.2 Purchase Price and Closing. Subjabtitéerms and conditions hereof, the Company adeeissue and sell to the Purchasers
in consideration of and in express reliance uperrépresentations, warranties, covenants, termsamditions of this Agreement, the
Purchasers, severally but not jointly, agree tapase the number of Shares and Warrants, in eaeh set forth opposite their respective
names on Exhibit A. The closing of the purchasesald of the Shares and Warrants to be acquirédeblurchasers from the Company
under this Agreement shall take place at the dffadethe Company's counsel, Gray Cary Ware & Freidk LLP (the "Closing”) at 10:00
a.m., San Diego time (i) on or before October T®A, provided, that all of the conditions set fdarttArticle IV hereof and applicable to the
Closing shall have been fulfilled or waived in aatance herewith, or (ii) at
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such other time and place or on such date as tteh&ers and the Company may agree upon (the Hgl@sate"). Subject to the terms and
conditions of this Agreement, at the Closing thenpany shall deliver or cause to be delivered tt&aachaser (i) a certificate registered in
the name of such Purchaser representing the nuohisdrares that such Purchaser is purchasing pursuttre terms hereof and (ii) a Warr
to purchase such number of shares of Common Swiskset forth opposite the name of such Purclasé&xhibit A. At the Closing, each
Purchaser shall deliver its Purchase Price by tramesfer to an account designated by the Company.

ARTICLEII
REPRESENTATIONSAND WARRANTIES

Section 2.1 Representations and Warranties of tmpany. The Company hereby represents and wattite Purchasers as follows, as of
the date hereof and the Closing Date:

(a) Organization, Good Standing and Power. The @Gom|is a corporation duly incorporated, validlysixig and in good standing under the
laws of the State of Nevada and has the requisifgocate power to own, lease and operate its ptiegeand assets and to conduct its busines:s
as it is now being conducted and as describedeimitituments filed by the Company with the Secgriied Exchange Commission (the
"Commission") pursuant to the reporting requireraaitthe Securities Exchange Act of 1934, as antk(ttie "Exchange Act") (all of the
foregoing including filings incorporated by refecertherein being referred to herein as the "Conioms®ocuments”), since the end of its
most recently completed fiscal year through the éiatreof, including, without limitation, its mostcent report on Form 10-Q. Other than
wholly owned subsidiary Halozyme, Inc., a Calif@ciorporation (the "Subsidiary"), the Company doasown securities of any kind in any
other entity. The Company and the Subsidiary agdified to do business as foreign corporations amdin good standing in every jurisdict
in which the nature of the business conducted opgnty owned by them makes such qualification reamgs except for any jurisdiction(s)
(alone or in the aggregate) in which the failuré¢oso qualified will not have a Material AdverdéeEt. For the purposes of this Agreement,
"Material Adverse Effect" means any effect on theibess, operations, properties or financial caoliof the Company and its Subsidiary
that is material and adverse to the Company ar8usidiary, taken as a whole, and any conditisoumstance or situation that would
prohibit the Company from entering into and perfongnany of its obligations hereunder and underotier Transaction Documents (as
defined in Section 2.1(b) below).

(b) Authorization; Enforcement. The Company hasrdtpiisite corporate power and authority to emttey and perform this Agreement, the
Warrants and that certain Registration Rights Agneret by and among the Company and the Purchasees] ds of the date hereof,
substantially in the form of Exhibit C attachedédter(the "Registration Rights Agreement" and, tbgetvith this Agreement and the
Warrants, the "Transaction Documents") and to isswuksell the Securities in accordance with thegenereof. The execution, delivery and
performance of the Transaction Documents by the i2my and the consummation by it of the transactimméemplated thereby have been
duly and validly authorized by all necessary



corporate action, and no further consent or authtidn of the Company, its Board of Directors arckholders is required. When executed
and delivered by the Company, each of the Trarma@obcuments shall constitute a valid and bindibligation of the Company enforceable
against the Company in accordance with its terxse as such enforceability may be limited by aale bankruptcy, reorganization,
moratorium, liquidation, conservatorship, receibgusor similar laws relating to, or affecting geakly the enforcement of, creditor's rights
and remedies or by other equitable principles ofegal application.

(c) Capitalization. The authorized capital stockief Company as of the date of this Agreement stssf 100,000,000 shares of Common
Stock, of which 39,704,686 were issued and outstgnas of September 30, 2004, and 20,000,000 sbhamsferred stock, none of which
were issued and outstanding as of the date ofnisement. Since September 30, 2004, the Compapdtassued any shares of Common
Stock other than (i) upon the exercise of stockomgtpursuant to equity incentive plans descrilpettié Commission Documents or (ii) upon
the exercise of warrants described in the CommisBimcuments. All of the outstanding shares of Comi@tock and any other outstanding
security of the Company have been duly and vahdithorized. Except as set forth in this Agreememtsodescribed in the Commission
Documents, (i) there are no shares of Common Sioeky other security of the Company that are ledtiio preemptive rights or registration
rights and (ii) there are no outstanding optionatrants, scrip, rights to subscribe to, call or ootments of any character whatsoever relating
to, or securities or rights convertible into, amaies of capital stock of the Company. The Compsunpt a party to, and it has no knowledge
of, any agreement or understanding restrictingstitang or transfer of any shares of the capitatistof the Company.

(d) Issuance of Securities. The Shares and theaMarto be issued at the Closing (and the WarraateS to be issued upon exercise of the
Warrants) have been duly authorized by all necgsgaporate action and, when paid for and issuext@ordance with the terms hereof and
the Warrants, respectively, the Shares and theaa8hares will be validly issued, fully paid armhassessable and free and clear of all |
encumbrances and rights of refusal of any kindgiothan restrictions on transfer under applicabtigties laws or other such restrictions
imposed under the Transaction Documents) and tlietwof the Shares and the Warrant Shares shelttitéed to all rights accorded to a
holder of Common Stock.

(e) No Conflicts; Governmental Approvals. The exasy delivery and performance of the Transactimti@ments by the Company and the
consummation by the Company of the transactionsecgplated hereby and thereby do not and will Noti¢llate any provision of the
Company's Articles of Incorporation (the "Articl@¢glt Bylaws (the "Bylaws"), each as amended to,dat¢he Subsidiary's comparable
charter documents, (ii) conflict with, or constéwt default (or an event which with notice or lapgme or both would become a default)
under, or give to others any rights of terminatimmendment, acceleration or cancellation of, amgexgent, mortgage, deed of trust,
indenture, note, bond, license, lease agreemesttuiment or obligation to which the Company oiStssidiary is a party or by which the
Company or its Subsidiary's respective propertiesseets are bound, or (iii) result in a violatasrany federal, state, local or foreign statute,
rule, regulation, order, judgment or decree (intigdederal and state securities laws and reguis}iapplicable to the Company or its
Subsidiary or by which any property or asset ofGloenpany or its Subsidiary are bound or
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affected, except for such conflicts, defaults, feations, amendments, acceleration, cancellatindsv@lations as would not, individually or

in the aggregate, have a Material Adverse Effeetthér the Company nor its Subsidiary is requiredar federal, state, foreign or local law,
rule or regulation to obtain any consent, authéidmeor order of, or make any filing or registratiwith, any court or governmental agency in
order for it to execute, deliver or perform anyitefobligations under the Transaction Documentssure and sell the Securities in accordance
with the terms hereof (other than any filings, @nts and approvals which may be required to be madiee Company under applicable state
and federal securities laws, rules or regulatiais o or subsequent to the Closing, or any regjiitn provisions provided in the Registration
Rights Agreement).

(f) Commission Documents, Financial Statements. Coammon Stock of the Company is registered pursizaBection 12(g) of the Exchan
Act. During the two year period preceding the GigsDate, the Company has timely filed all repasthedules, forms, statements and other
documents required to be filed by it with the Corssion pursuant to the reporting requirements oftkehange Act. At the times of their
respective filing, the Forms 10-Q for the fiscahgers ended March 31, 2004 and June 30, 2004&ctgply (the "Forms 10-Q"), and the
Form 10-K for the fiscal year ended December 3032@he "Form 10-K") complied in all material respewith the requirements of the
Exchange Act and the rules and regulations of th@@ission promulgated thereunder and other fedstiatk and local laws, rules and
regulations applicable to such documents. The FA&®® and Form 10-K did not contain any untrueestent of a material fact or omit to
state a material fact required to be stated theneimecessary in order to make the statementsithéndight of the circumstances under which
they were made, not misleading. As of their respeatates, the financial statements of the Compaciyded in the Commission Documents
complied in all material respects with applicabie@unting requirements and the published rulesregdlations of the Commission or other
applicable rules and regulations with respect toei®uch financial statements have been preparaddordance with generally accepted
accounting principles

("GAAP") applied on a consistent basis during tkeigas involved (except (i) as may be otherwisedaigd in such financial statements or
the notes thereto or (ii) in the case of unauditéetim statements, to the extent they may nouitkelfootnotes or may be condensed or
summary statements), and fairly present in all neteespects the consolidated financial positibthe Company as of the dates thereof and
the results of operations and cash flows for thréogde then ended (subject, in the case of unaudiggéments, to normal year-end audit
adjustments). Any "off-balance sheet" transacttonshich the Company is a party are reflected enrthtes to such financial statements.

(g9) No Material Adverse Change. Except as disclaséde Commission Documents, since June 30, 28€ither the Company nor its
Subsidiary has (i) experienced or suffered any kietddverse Effect, (ii) incurred any liabilitiespligations, claims or losses (whether
liquidated or unliquidated, secured or unsecurbdplute, accrued, contingent or otherwise) othan those incurred in the ordinary course of
the Company's or its Subsidiary's respective besseeor (iii) declared, made or paid any dividendistribution of any kind on their capital
stock.



(h) No Undisclosed Events or Circumstances. Exasptisclosed in the Commission Documents, since 30n2004, except for the
consummation of the transactions contemplated menei event or circumstance has occurred or ewistisrespect to the Company or its
Subsidiary or their respective businesses, praseirospects, operations or financial conditiomictv, under applicable law, rule or
regulation, requires public disclosure or annouremrnby the Company but which has not been so gulaimounced or disclosed.

(i) Intellectual Property. To the knowledge of tiempany, the Company and its Subsidiary own orgssssufficient rights to use all material
patents, patent rights, trademarks, copyrightenbes, inventions, trade secrets, trade namesnand fkow (collectively, "Intellectual
Property") owned or possessed by them or thatersessary for the conduct of their business as mowuwcted and described in the
Commission Documents except where the failure teeotly own or possess would not have a Materialekge Effect. To the knowledge of
the Company, the Company and its Subsidiary arénfringing, and have not received any notice of] do not have any knowledge of, any
asserted infringement of any valid rights of adtparty with respect to any Intellectual Propehtgtf individually or in the aggregate, would
have a Material Adverse Effect. The Company an&iissidiary have not received any notice of, andatchave any knowledge of,
infringement by a third party with respect to angellectual Property rights of the Company thadjvidually or in the aggregate, would have
a Material Adverse Effect.

() Legal Proceedings. Except as disclosed in then@ission Documents, there is no action, suitpglanvestigation, arbitration, alternate

dispute resolution proceeding or other proceederydmg or, to the knowledge of the Company, threadeagainst or involving the Compa
its Subsidiary or any of their respective properte assets, which individually or in the aggregataild reasonably be expected to have a
Material Adverse Effect. There are no outstandirdecs, judgments, injunctions, awards or decreesgfcourt, arbitrator or governmental
regulatory body against the Company or its Subsidia any officers or directors of the Company abSidiary in their capacities as such,

which individually or in the aggregate, could rereioly be expected to have a Material Adverse Effect

(k) Compliance with Laws; Permits. The businessviigs of the Company and its Subsidiary as cutyetonducted do not violate any laws,
ordinances or regulations of any governmentalgrgitcept for violations which singularly or in thggregate do not and will not have a
Material Adverse Effect. The Company and its Subsjchave all franchises, permits, licenses, cotssend other governmental or regulatory
authorizations and approvals necessary for thewairaf their business as now being conducted by theless the failure to possess such
franchises, permits, licenses, consents and othargmental or regulatory authorizations and apgigundividually or in the aggregate,
could not reasonably be expected to have a Matédetrse Effect.

(I) Taxes. To the knowledge of the Company, the @amy and its Subsidiary have accurately preparddibea all federal, state and other 1
returns required by law to be filed by them, haa@mwr made provisions for the payment of all tasteswn to be due and all additional
assessments, and adequate provisions have beanearedlected in the financial statements of thenfany and its Subsidiary for all current
taxes and other charges to which the Company @uitsidiary is subject and which are not curredtlg and payable.
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None of the federal income tax returns of the Camypa its Subsidiary have been audited by the haieRevenue Service. The Company
no knowledge of any additional assessments, ad@rggor contingent tax liability (whether federaktate) of any nature whatsoever,
whether pending or threatened against the Compaity Subsidiary for any period, nor of any basisdny such assessment, adjustment or
contingency.

(m) Disclosure; Non-Public Information. NeitherglAgreement nor any other documents, certificatésstruments furnished to the
Purchasers by or on behalf of the Company or itssiliary in connection with the transactions comated by this Agreement contain any
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make ttersients made herein or therein, in the light
of the circumstances under which they were madeiter therein, not misleading. Except with resgedhe material terms and conditions
the transaction contemplated by the TransactioruBents, which shall be publicly disclosed by thenpany pursuant to Section 6.11
hereof, the Company confirms that neither it nor person acting on its behalf has provided any lRager with any information that the
Company believes constitutes material, non-pubficrmation.

(n) Material Agreements. Except for the TransacBmtuments (with respect to clause (i) only), i Company and its Subsidiary have
performed all obligations required to be perforrbgdhem to date under any written or oral contrmstrument, agreement, commitment,
obligation, plan or arrangement, filed or requitede filed with the Commission (the "Material Agreents"), (ii) neither the Company not
Subsidiary has received any notice of default uaghgrMaterial Agreement and, (iii) to the Comparkylswledge, neither the Company nor
its Subsidiary is in default under any Material égment now in effect. All Company securities subje®utstanding registration rights
(including "piggy back" registration rights) arermently subject to an effective registration stagatwith the Commission.

(0) Investment Company Act Status. The Companyisand as a result of and immediately upon thei@¢pwill not be, an "investment
company" or a company "controlled" by an "investtrmympany,"” within the meaning of the Investmentipany Act of 1940, as amended.

(p) Insurance. The Company carries insurance aoyéis properties and businesses customary fayfgieeand scope of its properties and
business. All such policies are in full force affiéet, and are underwritten by financially sound aeputable insurers. All such policies will
remain in full force and effect and will not in ampy be affected by, or terminate or lapse by,orad any of the transactions contemplated
hereby.

(q) Delisting Notification. The Company's Commoio&k is listed on the OTC Bulletin Board (the "OTCBBand the Company has taken no
action designed to, or likely to have the effectd®-listing the Common Stock from the OTCBB, nas the Company received any
notification from the OTCBB to the effect that tBempany is not in compliance with the listing orinteanance requirements of such market.

(r) Internal Accounting Controls. The Company mains$ a system of internal accounting controls sigfit, in the judgment of the Compat
board of directors, to



provide reasonable assurance that (i) transactimnexecuted in accordance with management's demespecific authorizations, (ii)
transactions are recorded as necessary to perepagation of financial statements in conformityhagenerally accepted accounting princi|
and to maintain asset accountability, (iii) acdesassets is permitted only in accordance with mameent's general or specific authorization
and (iv) the recorded accountability for assetoimpared with the existing assets at reasonatdevals and appropriate action is taken with
respect to any differences.

(s) Anti-takeover Provisions. The Company has takenecessary action, if any, in order to rendepplicable any control share acquisition,
business combination, poison pill (including angtdbution under a rights agreement) or other simahti-takeover provision under the
Company's Articles of Incorporation, as amendethedaws of Nevada that is or would become applectdothe Purchasers as a result of the
Purchasers acquiring the Securities.

(t) No General Solicitation. The Company represant warrants that the Securities were not offéseahy Purchaser by means of any form
of general or public solicitation or general adigéng, or publicly disseminated advertisementsates literature, including (i) any
advertisement, article, notice or other communicapublished in any newspaper, magazine, or simikedia, or broadcast over television or
radio, or (ii) any seminar or meeting to which &yrchaser was invited by any of the foregoing medc®mmunications. The Company
does not have any agreement or understanding wjthnaestor with respect to the transactions coplated by the Transaction Documents
other than as specified in the Transaction Docusent

(u) Labor Agreements and Actions. The Company tdoand by or subject to (none of its assets opgrties is bound by or subject to) any
written or oral, express or implied, contract, coinment or arrangement with any labor union, andator union has requested or, to the
knowledge of the Company, has sought to represgntfthe employees, representatives or agentseo€bmpany.

Section 2.2 Representations and Warranties oftinehBsers. Each of the Purchasers, severally arjdinty, hereby represents and warrants
to the Company with respect solely to itself antdwith respect to any other Purchaser as followsfdlse date hereof and as of the Closing
Date:

(a) Organization and Standing of the PurchasethelPurchaser is an entity, such Purchaser isgiaiion, limited liability company or
partnership duly incorporated or organized, valigiysting and in good standing under the laws efjthisdiction of its incorporation or
organization.

(b) Authorization and Power. Each Purchaser hasettpgisite power and authority to enter into andgren the Transaction Documents anc
purchase the Securities being sold to it hereuides.execution, delivery and performance of thendaation Documents by each Purchaser
and the consummation by it of the transactionseraptated hereby have been duly authorized by abbssary corporate or partnership act
and no further consent or authorization of suclcRaser or its Board of Directors, stockholderantners, as the case may be, is required.
When executed and delivered by the Purchaserstliee



Transaction Documents shall constitute valid amdlibig obligations of each Purchaser enforceableagsuch Purchaser in accordance with
their terms, except as such enforceability mayirogdd by applicable bankruptcy, insolvency, rearigation, moratorium, liquidation,
conservatorship, receivership or similar laws metato, or affecting generally the enforcementanéditor's rights and remedies or by other
equitable principles of general application.

(c) No Conflict. The execution, delivery and perfance of the Transaction Documents by the Purcleaskthe consummation by the
Purchaser of the transactions contemplated thexetijhereby do not and will not (i) violate any geian of the Purchaser's charter or
organizational documents, (ii) conflict with, ornstitute a default (or an event which with noticdapse of time or both would become a
default) under, or give to others any rights ofrteration, amendment, acceleration or cancellatipamy agreement, mortgage, deed of trust,
indenture, note, bond, license, lease agreemesttuiment or obligation to which the Purchaserpady or by which the Purchaser's
respective properties or assets are bound, ordgi)lt in a violation of any federal, state, looaforeign statute, rule, regulation, order,
judgment or decree (including federal and stater#es laws and regulations) applicable to thecRaser or by which any property or ass¢
the Purchaser are bound or affected, except, raals, other than violations pursuant to clauges (jii) (with respect to federal and state
securities laws) above, for such conflicts, defgukrminations, amendments, acceleration, caticgltaand violations as would not,
individually or in the aggregate, materially andr@dsely affect the Purchaser's ability to perfotsrobligations under the Transaction
Documents.

(d) Acquisition for Investment. Each Purchaseruscpasing the Securities solely for its own accdanthe purpose of investment and not
with a view to or for sale in connection with dibtrtion. Each Purchaser does not have a presamitioh to sell any of the Securities, nor a
present arrangement (whether or not legally bindangntention to effect any distribution of anytbe Securities to or through any person or
entity; provided, however, that by making the reprgations herein, such Purchaser does not aghedddhe Securities for any minimum or
other specific term and reserves the right to dispaf the Securities at any time in accordance Réiteral and state securities laws applicable
to such disposition. Each Purchaser acknowledgastt(i) has such knowledge and experience iniéie and business matters such that
Purchaser is capable of evaluating the merits &kd of Purchaser's investment in the Companyis(éple to bear the financial risks
associated with an investment in the Securities(gifdhas been given full access to such recofdb® Company and the Subsidiary and to
the officers of the Company and the Subsidiaryt has deemed necessary or appropriate to conduwbtidt diligence investigation.

(e) Rule 144. Each Purchaser understands thatethwiSes must be held indefinitely unless suchuiges are registered under the Securities
Act or an exemption from registration is availatttach Purchaser acknowledges that such persomikafiawith Rule 144 of the rules and
regulations of the Commission, as amended, pronedgaursuant to the Securities Act ("Rule 144") #rat such Purchaser has been ad
that Rule 144 permits resales only under certatunistances. Each Purchaser understands that éxtére that Rule 144 is not available,
such Purchaser will be unable to sell any Secsnitighout either registration under the Securifies or the existence of another exemption
from such registration requirement.



(f) General. Each Purchaser understands that thariBes are being offered and sold in reliancedransactional exemption from the
registration requirements of federal and stater#t@esilaws and the Company is relying upon théhtand accuracy of the representations,
warranties, agreements, acknowledgments and uaddisgs of such Purchaser set forth herein in daldetermine the applicability of such
exemptions and the suitability of such Purchasexctire the Securities. Each Purchaser understhatiso United States federal or state
agency or any government or governmental agencypd&ssed upon or made any recommendation or endenseritthe Securities.

(9) No General Solicitation. Each Purchaser ackadges that the Securities were not offered to Bucbhaser by means of any form of
general or public solicitation or general adventisior publicly disseminated advertisements orsslitierature, including (i) any advertiseme
article, notice or other communication publishedity newspaper, magazine, or similar media, ordmast over television or radio, or (ii) ¢
seminar or meeting to which such Purchaser waseithdy any of the foregoing means of communications

(h) Accredited Investor. Each Purchaser is an ‘&ited investor” (as defined in Rule 501 of RedataD), and such Purchaser has such
experience in business and financial matters thatcapable of evaluating the merits and riskaroinvestment in the Securities. Such
Purchaser is not required to be registered askebuealer under Section 15 of the Exchange Actsaroth Purchaser is not a broker-dealer or
an affiliate of a broker-dealer. Each Purchasenaakedges that an investment in the Securitiepésdlative and involves a high degree of
risk. Each Purchaser has completed or causedd¢orbpleted an Investor Questionnaire Certificatiorg form provided by the Company,
certifying as to its status as an "accredited itoré®nd understands that the Company is relyimgnupe truth and accuracy of the Purchaser
set forth therein to determine the suitability o€l Purchaser to acquire the Securities.

(i) Certain Fees. The Purchasers have not emplaggdbroker or finder or incurred any liability fany brokerage or investment banking fe
commissions, finders' structuring fees, financalisory fees or other similar fees in connectiothvtiie Transaction Documents.

(j) Short Sales. Each Purchaser represents, waraagtagrees that it has not engaged in any shbngsof the Company's securities, or
established or increased any "put equivalent mositas defined in Rule
16(a)-1(h) under the Securities Exchange Act o4188h respect to the Company's securities, withnpast 10 trading days.

(k) Independent Investment. No Purchaser has agoeadt with any other Purchaser for the purposgcqtiring, holding, voting or disposing
of the Securities purchased hereunder for purpas8sction 13(d) under the Exchange Act, and eacbhaser is acting independently with
respect to its investment in the Securities. N@lhdantained herein, or in any Transaction Docuneamd, no action taken by any Purchaser
pursuant hereto or thereto, shall be deemed tditesthe Purchasers as a partnership, an assogiatjoint venture or any other kind of
entity, or create a presumption that the Purchagersn any way acting in concert or as a group waspect to such obligations or the
transactions contemplated by the Transaction Doatsne



ARTICLE |1
COVENANTS
The Company covenants with each Purchaser as fallow

Section 3.1 Securities Compliance. The Company sbéfy the Commission in accordance with its subnd regulations, of the transactions
contemplated by any of the Transaction Documendsshall take all other necessary action and prangeds may be required and permitted
by applicable law, rule and regulation, for thedlegnd valid issuance of the Securities to the Ifagers, or their respective subsequent
holders.

Section 3.2 Registration and Listing. The Comparsjflsise commercially reasonable efforts to catss€Eommon Stock to continue to be
registered under Section 12(g) of the ExchangeaAdtto continue the listing or trading of its Commtock on the OTCBB or any successor
market.

Section 3.3 Use of Proceeds. The proceeds frorsaleeof the Shares will be used by the Companwéwking capital and general corporate
purposes.

Section 3.4 Press Release. The Company shall ésptess release disclosing the material termseofréfimsactions contemplated hereby
(including the number of Shares and Warrants soel@sing and the proceeds from such sales) prgnigitbwing Closing.

ARTICLE IV
CONDITIONS

Section 4.1 Conditions Precedent to the Obligatiotme Company to Sell the Securities. The obl@atiereunder of the Company to issue
and sell the Securities to the Purchasers at tbgirg Date is subject to the satisfaction or waiaepr before the Closing of the conditions
forth below. These conditions are for the Compasgle benefit and may be waived by the Companywtiene in its sole discretion.

(a) Accuracy of the Purchasers' Representationd\ardanties. The representations and warrantieac Purchaser shall be true and correct
in all material respects as of the date when madeaa of the Closing Date as though made at tmat, texcept for representations and
warranties that are expressly made as of a paaticialte, which shall be true and correct in allariat respects as of such date.

(b) Performance by the Purchasers. Each Purchiaaithave performed, satisfied and complied inadkerial respects with all covenants,
agreements and conditions required by this Agreétodme performed, satisfied or complied with bg fPurchasers at or prior to the Closing
Date.

(c) No Injunction. No statute, rule, regulationgeutive order, decree, ruling or injunction shalVé been enacted, entered, promulgated or
endorsed by any court or
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governmental authority of competent jurisdictioniefhprohibits the consummation of any of the tratisas contemplated by this
Agreement.

(d) Delivery of Purchase Price. The Purchase Roicthe Shares and Warrants shall have been detiverthe Company on the Closing Date.

(e) Delivery of Transaction Documents. The TranisadDocuments shall have been duly executed andedetl by the Purchasers to the
Company.

Section 4.2 Conditions Precedent to the Obligatibime Purchasers to Purchase the Securities. Bligaton hereunder of the Purchasers to
purchase the Securities and consummate the tréorssicbntemplated by this Agreement is subjechéosiatisfaction or waiver, at or before
the Closing Date, of each of the conditions sahfbelow. These conditions are for the Purchasets'benefit and may be waived by the
Purchasers at any time in their sole discretion.

(a) Accuracy of the Company's Representations aadafities. Each of the representations and waesanfithe Company in this Agreement
and the Registration Rights Agreement shall bedngbcorrect in all material respects as of thesi@lp Date, except for representations and
warranties that speak as of a particular date, wéiall be true and correct in all material respastof such date.

(b) Performance by the Company. The Company shak iperformed, satisfied and complied in all mategspects with all covenants,
agreements and conditions required by this Agreemodme performed, satisfied or complied with bg ompany at or prior to the Closing
Date.

(c) No Suspension, Etc. Trading in the Common S&bekl not have been suspended by the Commissitre@®@TCBB.

(d) No Injunction. No statute, rule, regulationgentive order, decree, ruling or injunction shall/& been enacted, entered, promulgated or
endorsed by any court or governmental authorityoofipetent jurisdiction which prohibits the consuntioraof any of the transactions
contemplated by this Agreement.

(e) No Proceedings or Litigation. No action, suipococeeding before any arbitrator or any governaleauthority shall have been
commenced, and no investigation by any governmeuitiflority shall have been threatened in writingiast the Company or any Subsidiary,
or any of the officers, directors or affiliatestbé Company or any Subsidiary seeking to restmiyent or change the transactions
contemplated by this Agreement, or seeking damisgesnnection with such transactions.

(f) Opinion of Counsel. The Purchasers shall haeeived an opinion of counsel to the Company, dasedf Closing, substantially in the
form of Exhibit D hereto.

(9) Shares and Warrants. At the Closing, the Comghall have delivered to the Purchasers duly drelccertificates representing the Shares
(in such denominations as each
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Purchaser may request) and certificates represgethtenWarrants, in each case, being acquired biptinehasers at the Closing.

(h) Officer's Certificate. On the Closing Date, tbempany shall have delivered to the Purchaseestdicate signed by an executive officer
on behalf of the Company, dated as of the ClosiatgPconfirming the accuracy of the Company's isg&ations, warranties and covenants
as of the Closing Date and confirming the compléahbg the Company with the conditions precedenfos#t in paragraphs (a)-(e) of this
Section 4.2 as of the Closing Date (provided twéth respect to the matters in paragraphs (d) ahdf(this Section 4.2, such confirmation
shall be based on the knowledge of the executifieeoyf.

(i) Registration Rights Agreement. As of the Clasate, the Company shall have duly executed alideded the Registration Rights
Agreement.

ARTICLE YV
CERTIFICATE LEGEND

Section 5.1 Legend. Each certificate representisgSecurities shall be stamped or otherwise imgalimtith a legend substantially in the
following form (in addition to any legend requirbdg applicable state securities or "blue sky" laws):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE (THEECURITIES") HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIEET") OR ANY STATE SECURITIES LAWS AND MAY NOT BE
SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS®RSTERED UNDER THE SECURITIES ACT AND UNDER
APPLICABLE STATE SECURITIES LAWS OR THE COMPANY SHA HAVE RECEIVED AN OPINION OF COUNSEL THAT
REGISTRATION OF SUCH SECURITIES UNDER THE SECURIBRACT AND UNDER THE PROVISIONS OF APPLICABLE STATE
SECURITIES LAWS IS NOT REQUIRED.

The Company agrees to reissue certificates repiegeany of the Shares and the Warrant Sharespuiitthe legend set forth above if at such
time, prior to making any transfer of any such 8kar Warrant Shares, such holder thereof shadl giitten notice to the Company
describing the manner and terms of such transféremoval as the Company may reasonably requesih. [foposed transfer and removal
will not be effected until either (i) the Compangsireceived an opinion of counsel reasonably satsfy to the Company, to the effect that
the registration of the Shares or Warrant Shardewiine Securities Act and state securities law®igequired in connection with such
proposed transfer, (ii) a registration statemeidenithe Securities Act covering such proposed disipo has been filed by the Company with
the Commission and has become effective underehariies Act, or (iii) the Company has receiveldestevidence reasonably satisfactory to
the Company that such registration and qualificatioder the Securities Act and state securities k@ not required. In the case of any
proposed transfer under this Section 5.1, the Campall use reasonable efforts to comply with angls applicable state securities or "blue
sky" laws, but shall in no
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event be required, (x) to qualify to do businesarig state where it is not then qualified, (y)dke any action that would subject it to tax or to
the general service of process in any state whéseaot then subject, or (z) to comply with stegeurities or "blue sky" laws of any state for
which registration by coordination is unavailaldehe Company. The restrictions on transfer coethin this Section 5.1 shall be in addition
to, and not by way of limitation of, any other ridtons on transfer contained in any other sectibthis Agreement.

ARTICLE VI
MISCELLANEOUS

Section 6.1 Fees and Expenses. Each party shathpdges and expenses of its advisors, counssyatants and other experts, if any, and
all other expenses, incurred by such party incitietiie negotiation, preparation, execution, dejivand performance of this Agreement.

Section 6.2 Specific Performance; Consent to Jiatisd.

(a) The Company and the Purchasers acknowledgageé that irreparable damage would occur in teatehat any of the provisions of tl
Agreement or the other Transaction Documents wet@e@rformed in accordance with their specific teion were otherwise breached. It is
accordingly agreed that the parties shall be extib an injunction or injunctions to prevent orecbreaches of the provisions of this
Agreement or the other Transaction Documents awedfiorce specifically the terms and provisions beog thereof, this being in addition to
any other remedy to which any of them may be etitly law or equity.

(b) The parties agree that this Agreement, andd@ésputes arising under this Agreement, will be goed by and construed in accordance

the laws of the state of New York, without givinffieet to any conflict of laws principles to the ¢wary. The parties irrevocably consent to
personal jurisdiction in the state and federal toaf the state of California. The Company and daatthaser consent to process being servec
in any such suit, action or proceeding by mailir@ppy thereof to such party at the address in eféemotices to it under this Agreement and
agrees that such service shall constitute goodsafiitient service of process and notice thereaithiig in this Section 6.2 shall affect or

limit any right to serve process in any other marpemitted by law. The Company and the Purchdsemsby agree that the prevailing party
in any suit, action or proceeding arising out ofalating to the Securities, this Agreement orRegistration Rights Agreement, shall be
entitled to reimbursement for reasonable legal fiema the non-prevailing party.

Section 6.3 Entire Agreement; Amendment. This Agreet and the Transaction Documents contain theeemtiderstanding and agreemer
the parties with respect to the matters coveredldyeand, except as specifically set forth hereiimahe other Transaction Documents, neither
the Company nor any Purchaser make any represamtatarranty, covenant or undertaking with respectuch matters, and they supersede
all prior understandings and agreements with regpesaid subject matter, all of which are mergecem. No provision of this Agreement
may be waived or amended other than by a written
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instrument signed by the Company and the Purchaséisg at least a majority of all Shares therdhmsl the Purchasers. Any amendment or
waiver effected in accordance with this Sectionghall be binding upon each Purchaser (and themifted assigns) and the Company.

Section 6.4 Notices. Any notice, demand, requeaiyav or other communication required or permittetde given hereunder shall be in
writing and shall be effective (a) upon deliverytblecopy or facsimile at the address or numbeigdased below (if delivered on a business
day during normal business hours where such nigtittebe received), or the first business day feitg such delivery (if delivered other than
on a business day during normal business hoursergumh notice is to be received) or (b) on the sgdmsiness day following the date of
mailing by express courier service, fully prepaddressed to such address, or upon actual redesiptio mailing, whichever shall first occur.
The addresses for such communications shall be:

If to the Conpany: Hal ozyne Therapeutics, Inc.
11588 Sorrento Vall ey Road
Suite 17

San Di ego, CA 92121

Attention: President and Chi ef Executive Oficer
Tel. No.: (858) 794-8889

Fax No.: (858) 259-2539

with copies (which copies

shall not constitute notice

to the Conpany) to: Gray Cary Ware & Freidenrich LLP
4365 Executive Drive, Suite 1100
San Diego, California 92121
Attention: Doug Rein
Tel. No.: (858) 677-1400
Fax No.: (858) 677-1401

If to any Purchaser: At the address of such Purchaser set forth on

Exhibit A to this Agreenent.

Any party hereto may from time to time change @drass for notices by giving written notice of setlanged address to the other party
hereto.

Section 6.5 Waivers. No waiver by either party f default with respect to any provision, conditmmrequirement of this Agreement shall
be deemed to be a continuing waiver in the future waiver of any other provision, condition orueggment hereof, nor shall any delay or
omission of any party to exercise any right hereunid any manner impair the exercise of any sught @ccruing to it thereafter.

Section 6.6 Headings. The article, section andextlom headings in this Agreement are for convezgesnly and shall not constitute a part of
this Agreement for any other purpose and shalbeadeemed to limit or affect any of the provisibeseof.
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Section 6.7 Successors and Assigns. This Agreeshatitbe binding upon and inure to the benefihefparties and their successors and
assigns. After the Closing, the assignment by typarthis Agreement of any rights hereunder shatlaffect the obligations of such party
under this Agreement. The Purchasers may assigidbarities and their rights under this Agreemeauitthe other Transaction Documents
and any other rights hereto and thereto subjettte@rovisions of the Registration Rights Agreensmt Section 5.1 hereof.

Section 6.8 No Third Party Beneficiaries. This Agreent is intended for the benefit of the partiagtoeand their respective permitted
successors and assigns and is not for the befiefibomay any provision hereof be enforced by, atter person.

Section 6.9 Survival. Notwithstanding any invedtig|a made by any party to this Agreement, all cardn, agreements, representations and
warranties made by the Company and the Purchasegmlshall survive the execution of this Agreermatell as the payment and delivery
to the Purchasers of the Securities.

Section 6.10 Counterparts. This Agreement may lkewtrd in any number of counterparts, each of wivithn so executed shall be deemed
to be an original and, all of which taken togetbieall constitute one and the same Agreement. levbat that any signature is delivered by
facsimile transmission, such signature shall createlid binding obligation of the party executif@y on whose behalf such signature is
executed) the same with the same force and eféeifsach facsimile signature were the originar#uoé.

Section 6.11 Publicity. The Company agrees thatlithot disclose, and will not include in any pidannouncement, the names of the
Purchasers without the consent of the Purchaséishwonsent shall not be unreasonably withheldetatyed, or unless and until such
disclosure is required by law, rule or applicaldguiation, and then only to the extent of such irequent.

Section 6.12 Severability. The provisions of thigrédement are severable and, in the event that@ny of competent jurisdiction shall
determine that any one or more of the provisiongast of the provisions contained in this Agreenshdll, for any reason, be held to be
invalid, illegal or unenforceable in any respeagtsinvalidity, illegality or unenforceability sHalot affect any other provision or part of a
provision of this Agreement and this Agreement ldbalreformed and construed as if such invalidlegal or unenforceable provision, or g
of such provision, had never been contained heseithat such provisions would be valid, legal anfbrceable to the maximum extent
possible.

Section 6.13 Further Assurances. From and afteddle of this Agreement, upon the request of thelsers or the Company, the Company
and each Purchaser shall execute and deliver sstiuinents, documents and other writings as magdsonably necessary or desirable to
confirm and carry out and to effectuate fully theent and purposes of this Agreement, the Waramisthe Registration Rights Agreement.
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IN WITNESS WHEREOF, the parties hereto have catisisdSecurities Purchase Agreement to be duly ézddwy their respective
authorized officers as of the date first above temit

HALOZYME THERAPEUTICS, INC.

By:

Name: Jonathan Lim
Title: President and Chief Executive Officer

COMPANY SIGNATURE PAGETO
SECURITIESPURCHASE AGREEMENT



PURCHASER:

If Purchaser is an individual:

Narme:

(exactly as name shoul d appear
on Securities)

Si gnat ure:
I f Purchaser is an entity:

Name of entity:

(exactly as name shoul d appear
on Securities)

TOTAL | NVESTMENT AMOUNT: By:

Narme:

Title:

PURCHASER SIGNATURE PAGE TO
SECURITIESPURCHASE AGREEMENT



EXHIBIT A

LIST OF PURCHASERS

NAMES AND ADDRESS
OF PURCHASERS NUMBER OF SHARES PURCHASED NUMBER OF WARRANTS



EXHIBIT B

FORM OF WARRANT



EXHIBIT C

FORM OF REGISTRATION RIGHTSAGREEMENT



EXHIBIT D

FORM OF OPINION



EXHIBIT 10.2

THE SECURITIES REPRESENTED BY THIS CERTIFICATE (THEECURITIES") HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIEECT") OR ANY STATE SECURITIES LAWS AND MAY NOT BE
SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS®RSTERED UNDER THE SECURITIES ACT AND UNDER
APPLICABLE STATE SECURITIES LAWS OR THE COMPANY SHA HAVE RECEIVED AN OPINION OF COUNSEL THAT
REGISTRATION OF SUCH SECURITIES UNDER THE SECURIHRCT AND UNDER THE PROVISIONS OF APPLICABLE STATE
SECURITIES LAWS IS NOT REQUIRED.

Dated: October 12, 2004
HALOZYME THERAPEUTICS, INC.
COMMON STOCK PURCHASE WARRANT
SHARES
NO.PW-__

1. Number of Shares Subject to Warrant. FOR VALUEJRIVED, subject to the terms and conditions heseinforth,

(the "Holder") is entitlegiochase from Halozyme Therapeutics, Inc., a Necadaoration (the "Company"
shares of the Company's Common StieeK'\(Yarrant Shares"), at a price per share equk2 @5 per share (the "Warre

Price"), upon exercise of this Common Stock Pureh&arrant (the "Warrant") pursuant to the provisigat forth herein.

This Warrant is one of a series of warrants (thi#eithg Warrants") issued pursuant to that cerg@acurities Purchase Agreement dated
October 12, 2004 by and among the Company, theddaldd the other signatories thereto (the "PurcAgseement"”). The Holder is subject
to certain restrictions and entitled to certairhtigas set forth in the Purchase Agreement anatén&tin Registration Rights Agreement dated
October 12, 2004 by and among the Company, thedfaldd the other signatories thereto (the "Registr&ights Agreement").

2. Adjustment of Exercise Price and Number of Sharbe number of shares of Common Stock issualia agercise of this Warrant (or a
shares of stock or other securities or properthatime receivable or issuable upon exerciseisfWarrant) and the Warrant Price therefor
are subject to adjustment upon the occurrenceeofalfowing events:

(a) Adjustment for Subdivisions, Stock Dividendsl&ombinations. In case the Company shall at ang subdivide the outstanding shares
of the Common Stock or shall issue a stock divideitd respect to the Common Stock, the WarrantePriceffect immediately prior to such
subdivision or the issuance of such dividend dimlproportionately decreased, and the number ofaaBhares for which this Warrant may
be exercised immediately prior to such subdivisiothe issuance of such dividend shall be propoatiely increased. In case the Company
shall at any time combine the outstanding sharéiseo€Common Stock, the Warrant Price in effect idiately prior to such combination st
be proportionately increased, and the number ofréiShares for which this Warrant may be exerdisgdediately prior to such
combination shall be proportionately decrease@alch of



the foregoing cases, the adjustment shall be @féeat the close of business on the date of sulstligision, dividend or combination, as the
case may be.

(b) Reclassifications, Exchanges, Substitutionsiid Distributions. Upon any reclassification, &ange, substitution or other event that
results in a change of the number and/or clasise$écurities issuable upon exercise or convedditiis Warrant or upon the payment of a
dividend in securities or property other than shaeCommon Stock, the Holder shall be entitledetteive, upon exercise of this Warrant,
number and kind of securities and property thatdoivould have received if this Warrant had beer@ged immediately before the record
date for such reclassification, exchange, subatiiubr other event or immediately prior to themetdate for such dividend. The Company or
its successor shall promptly issue to Holder a mewrant for such new securities or other propérhe new warrant shall provide for
adjustments which shall be as nearly equivalemag be practicable to the adjustments providedhftiis Section 2 including, without
limitation, adjustments to the Warrant Price anthionumber of securities or property issuable ugparcise or conversion of the new
warrant. The provisions of this Section 2(b) skatfiilarly apply to successive reclassifications;lenges, substitutions, or other events and
successive dividends.

(c) Adjustment for Capital Reorganization, Consafidn or Merger. If any capital reorganization loé tapital stock of the Company, or any
consolidation or merger of the Company with or iatmther corporation, or the sale of all or sulisliy all of the Company's assets to
another corporation shall be effected in such atayholders of the Company's capital stock wéllemtitled to receive stock, securities or
assets with respect to or in exchange for the Cogip&apital stock, then in each such case thedtolghon the exercise of this Warrant, at
any time after the consummation of such capitalgaeization, consolidation, merger, or sale, shalentitled to receive, in lieu of the stock
or other securities and property receivable uperettercise of this Warrant prior to such consumonatihe stock or other securities or
property to which such Holder would have been katitipon such consummation if such Holder had ésetchis Warrant immediately prior
to the consummation of such capital reorganizationsolidation, merger, or sale, all subject tdHer adjustment as provided in this Section
2; and in each such case, the terms of this Wastalt be applicable to the shares of stock orratbeurities or property receivable upon the
exercise of this Warrant after such consummation.

(d) Certificate of Adjustment. In each case of djustment or readjustment of the Warrant Price @bmpany, at its own expense, shall ce
its Chief Financial Officer to compute such adjusirnor readjustment in accordance with the promssicereof and prepare a certificate
showing such adjustment or readjustment, and stsillsuch certificate, by first class mail, postggepaid, to the Holder. The certificate
shall set forth such adjustment or readjustmermtwaig in detail the facts upon which such adjusthoerreadjustment is based. No
adjustment of the Warrant Price shall be requicelet made unless it would result in an increaskeorease of at least one cent, but any
adjustments not made because of this sentencebghedirried forward and taken into account in arpsequent adjustment otherwise requ
hereunder.

(e) Fractional Shares. No fractional shares steaitbuable upon exercise or conversion of the Waenad the number of shares to be issued
shall be rounded down to the



nearest whole share. If a fractional share intexgses upon any exercise or conversion of the &arthe Company shall eliminate such
fractional share interest by paying the Holder mmant computed by multiplying the fractional intetrey the fair market value of a full she

3. Termination. This Warrant shall terminate andar@er be exercisable at 5:00 p.m., Californiagtion October 12, 2009. Notwithstanding
the foregoing, immediately prior to the time thiskiant would otherwise expire pursuant to the pigcpsentence, and contingent upon the
surrender of this Warrant within one (1) monthit# tleemed exercise described below, this Warratfitaltomatically be deemed exercised
in full pursuant to the provisions of Section 6figlow as if this Warrant had been surrendered lamadtice of Net Exercise had been
provided pursuant thereto without any further acttha behalf of the Holder if such exercise woulklitein the issuance of a positive number
of Warrant Shares; provided that the deemed exedfithis Warrant shall only occur if the conditioprecedent for the availability of a Net
Exercise set forth in Section 6(b) are otherwisestad.

4. No Shareholder Rights. This Warrant, by itsadfdistinguished from any Warrant Shares purchheesinder, shall not entitle the Holder
to any of the rights of a shareholder of the Comgpan

5. Reservation of Stock. The Company will resereenfits authorized and unissued Common Stock acgrit number of shares to provide
for the issuance of the Warrant Shares upon theciseeor conversion of this Warrant. Issuance i3f Warrant shall constitute full authority
the Company's officers who are charged with thg déiexecuting stock certificates to execute asdésthe necessary certificates for the
Warrant Shares issuable upon the exercise or csioveof this Warrant.

6. Exercise of Warrant.

(a) Delivery of Notice of Exercise. This Warrantyrize exercised in whole or in part by the Holdégray time from and after April 15, 2005
and prior to the termination of this Warrant, bg gurrender of this Warrant at the principal offidehe Company, together with the Notice
Exercise and, in the event the Warrant or the Wiau$hares shall not be registered under the SexuAtt of 1933, as amended (the
"Securities Act"), the Investment Representatiotidreeach in the form attached hereto as Attaclsrieand 2, respectively, duly completed
and executed, specifying that portion of the Watrthat is to be exercised and accompanied by patymédull of the Warrant Price in wire
transfer or by certified check with respect to ¥iarrant Shares being purchased. This Warrant bhaleemed to have been exercised
immediately prior to the close of business on tate @f its surrender for exercise as provided apané the person entitled to receive the
Warrant Shares issuable upon such exercise shakdted for all purposes as the holder of sucheshaf record as of the close of busines
such date. As promptly as practicable after suth, dae Company shall issue and deliver to thequeos persons entitled to receive the same
a certificate or certificates for the number of fMarrant Shares issuable upon such exercise.

(b) Net Exercise Provision. Commencing one yeardfte date of original issuance of this Warrangrgy such time that the Registration
Statement (as defined in the Registration RighteAment) filed with respect to the Warrant Shasewt effective and
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available for resale of such Warrant Shares (betifipally excluding any time during which any sesgion of the Registration Statement is
in effect), in lieu of exercising this Warrant foash, the Holder may elect during such time toivecghares equal to the value of this Warrant
(or the portion thereof being exercised) by suregraf this Warrant at the principal office of ther@pany together with notice of such
election (a "Net Exercise"). In such case, the Camypshall issue to such Holder a number of Wargdmatres computed using the following
formula:

Where:
X = The number of Warrant Shares to be issuedadHibider.

Y = The number of Warrant Shares purchasable uhiekVarrant or, if only a portion of the Warrastieing exercised, the number of
Warrant Shares represented by the portion of thedffebeing cancelled (at the date of such caliuiat

A = The fair market value of one Warrant Sharelfatdate of such calculation).
B = The Exercise Price(as adjusted to the date of such calculation).

For purposes of this Section 6(b), the fair mavdtie of a Warrant Share shall mean the averaffeeaflosing prices of the Company's
Common Stock quoted in the over-the-counter markethich the Company's Common Stock is traded erctbsing price quoted on any
exchange or electronic securities market on whiehGompany's Common Stock is listed, whichevepieable, for the five (5) trading da
prior to the date of determination of fair markatue (or such shorter period of time during whiablsshares of Common Stock were traded
over-the-counter or on such exchange). If the CaiyigaCommon Stock is not traded on the over-thexmunarket, an exchange or an
electronic securities market, the fair market valhell be the price per share of Common StockttieaCompany could obtain from a willing
buyer for Common Stock sold by the Company fronharzed but unissued Common Stock, as such priaklse determined in good faith
by the Company's Board of Directors.

7. Limitations on Exercise.

(a) The Holder may not exercise the Warrant hereutalthe extent such exercise would result inHbkler (including its affiliates and any
other individuals or entities whose beneficial ovamégp of Common Stock would be aggregated withHbiler's for purposes of Section 13
(d) of the Exchange Act) beneficially owning (asedtmined in accordance with Section 13(d) of thehHaxge Act and the rules thereunde
excess of 9.999% of the then issued and outstarsthiages of Company Common Stock, including shasesable upon exercise of the
Warrant held by the Holder after application oktBiection. This restriction may not be waived.
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(b) The Company shall have no obligation to veciynpliance with this Section 7, other than to iS8lsrant Shares in accordance with the
exercise notice of each Holder. It shall be th@wesibility of each Holder to determine such Holsleompliance with this Section 7, and €
delivery of a notice of exercise by a Holder withstitute a representation by such Holder thaadt évaluated the limitations set forth in this
Section 7 and determined, based on the most rpadiit filings by the Company with the SecuritiegldExchange Commission, that the
issuance of the full number of Warrant Shares rsigakein such notice of exercise is permitted ulisr

Section 7.

8. Transfer of Warrant. This Warrant and the War&trares issuable upon exercise of this Warrank lshdreely transferable, subject to
compliance with this Section 8, the Registratiogh®s Agreement and all applicable laws, includingt, not limited to the Act. If, at the time
of the surrender of this Warrant in connection vaitty transfer of this Warrant or the resale ofWerrant Shares, this Warrant or the Warrant
Shares, as applicable, shall not be registeredruhdeict, the Company may require, as a conditioallowing such transfer (i) that the
Holder or transferee of this Warrant or the Wari@lnares as the case may be, furnish to the Congamigten opinion of counsel that is
reasonably acceptable to the Company to the dffatisuch transfer may be made without registraiimer the Act (provided that, in the
event that the Warrant or Warrant Shares are tealnsferred to an affiliate of the Holder, no suafitten opinion of such Holder's counsel
shall be required; provided further that, the Holaled/or the proposed transferee shall providedameymentation and/or back-up certificates
reasonably requested by counsel to the Companrdar that counsel to the Company may render anyi@pias may be required by the
Company's transfer agent), (ii) that the Holdetransferee execute and deliver to the Company\asiment representation letter in form i
substance acceptable to the Company and substainiitthe form attached as Attachment 2 heretd, tfiat the transferee be an "accredited
investor" as defined in Rule 501(a) promulgatedauride Act, and (iv) the transferee shall agreeriting to be bound by all of the terms and
obligations under, and to receive all of the barefnder, the Registration Rights Agreement addehof Warrant Shares thereunder.

9. Amendments. Neither this Warrant nor any ternetemay be amended or waived orally, but only byrestrument in writing signed by t
Company and either (a) holders of Offering Warraxisrcisable for a majority of the Warrant Shasssiable upon exercise of the then
outstanding Offering Warrants, provided that sueteadment or waiver does not adversely affect thidétavithout adversely affecting all
holders of Offering Warrants in a similar manneflmrthe Holder.



10. Miscellaneous. This Warrant shall be governethb laws of the State of New York, without giviefject to any conflict of laws

principles to the contrary. The headings in thisriafat are for purposes of convenience and referenlye and shall not be deemed to
constitute a part hereof. All notices and other camications from the Company to the Holder of iMarrant shall be delivered personally or
by facsimile transmission or mailed by overnightiiger, postage prepaid, to the address or facsimiteber furnished to the Company in
writing by the last Holder of this Warrant who dhave furnished an address or facsimile numbérgdCompany in writing, and if mailed

shall be deemed given on the first business dadgwvialg delivery to the overnight courier.

HALOZYME THERAPEUTICS, INC.

By:

Jonathan E. Lim, M.D.
President and Chief Executive Officer
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ATTACHMENT 1
NOTICE OF EXERCISE
TO:
HALOZYME THERAPEUTICS, INC.

1. The undersigned hereby elects to purchase shares of the Common Stock of Halozyme Therasunc. pursuant to the terms of
the attached Warrant, and tenders herewith payoféhe purchase price in full, together with alpigable transfer taxes, if any, in the
following manner:

(TM) Cash in the amount of $
(TM) Warrant Shares pursuant to the Net ExerciswiBion of Section 6(b) of the attached Warrant.

2. Please issue a certificate or certificates epréng said shares of Common Stock, or such stmairity issuable upon exercise of the
Warrant, in the name of the undersigned or in @utbkr name as is specified below:

(Name)

(Address)

(Date)



ATTACHMENT 2
INVESTMENT REPRESENTATION STATEMENT

WARRANT SHARES
(AS DEFINED IN THE ATTACHED WARRANT) OF
HALOZYME THERAPEUTICS, INC.

In connection with the purchase of the above-listecurities, the undersigned hereby representsiltaieline Therapeutics, Inc. (the
"Company") as follows:

(a) The securities to be received upon the exedditlee Warrant (the "Warrant Shares") will be doeg for investment for its own account;
not as a nominee or agent, and not with a viewecstle or distribution of any part thereof, arelihdersigned has no present intention of
selling, granting participation in or otherwisetdizuting the same, but subject, neverthelessnyoraquirement of law that the disposition of
its property shall at all times be within its cantBy executing this Statement, the undersignethéw represents that it does not have any
contract, undertaking, agreement or arrangemehtaviy person to sell, transfer, or grant partiéipato such person or to any third person,
with respect to any Warrant Shares issuable upercise of the Warrant.

(b) The undersigned understands that the WarraanteSlhissuable upon exercise of the Warrant airtieedf issuance may not be registered
under the Securities Act, and applicable statergiggzilaws, on the ground that the issuance ofi securities is exempt pursuant to Section 4
(2) of the Securities Act and state law exempti@iating to offers and sales not by means of aipuafering, and that the Company's
reliance on such exemptions is predicated on thensigned's representations set forth herein.

(c) The undersigned agrees that until the undeglyifarrant Shares are subject to an effective magiish statement, in no event will it make a
disposition of any Warrant Shares acquired uporeiegcise of the Warrant unless and until (i) &lshave notified the Company of the
proposed disposition and shall have furnished thmany with a statement of the circumstances sndiog the proposed disposition, and

(i) it shall have either (A) furnished the Compamigh an opinion of counsel satisfactory to the Qamy and Company's counsel to the effect
that appropriate action necessary for compliande thie Securities Act and any applicable stateritézsilaws has been taken or an
exemption from the registration requirements of$eeurities Act and such laws is available, andotioposed transfer will not violate any of
said laws, or (B) provided such other evidenceaeakle satisfactory to the Company that the praphtrsasfer will not violate any of said
laws.

(d) The undersigned acknowledges that an investmahe Company is highly speculative and represtrat it is able to fend for itself in the
transactions contemplated by this Statement, haslswowledge and experience in financial and bgsimeatters as to be capable of
evaluating the merits and risks of its investmeants] has the ability to bear the economic riskslising the risk of a total loss) of its
investment. The undersigned represents that ihadghe opportunity to ask questions of the Comgamgerning the Company's business
and assets and to obtain any additional informatibich it considered necessary to verify the
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accuracy of or to amplify the Company's disclosuaesl has had all questions which have been ask#édatisfactorily answered by the
Company.

(e) The undersigned acknowledges that the WarraauteS issuable upon exercise of the Warrant mulselkindefinitely unless subsequer
registered under the Securities Act or an exemtimm such registration is available. The undersiyis aware of the provisions of Rule 144
promulgated under the Securities Act which perimitted resale of shares purchased in a privateept@nt subject to the satisfaction of
certain conditions, including, among other thintg, existence of a public market for the sharesathailability of certain current public
information about the Company, the resale occumioigjess than one year after a party has purctesgg@aid for the security to be sold, the
sale being through a "broker's transaction" orangactions directly with a "market makers" (asvted by Rule 144(f)) and the number of
shares being sold during any three-month perioc&roteding specified limitations.

(f) The undersigned represents and agrees thattbaaenderlying Warrant Shares are subject to fattfe registration statement, any
transfer of such shares not otherwise exempt fl@négistration requirements of the Securitieswiitbe made in accordance with the "Plan
of Distribution" section of the prospectus contaliie such registration statement, and all appliegibbspectus delivery requirements will be
met in connection with such transfer.

Dated:

Entity:

By:

Printed Name:

Title:




EXHIBIT 10.3
REGISTRATION RIGHTSAGREEMENT

This Registration Rights Agreement (this "Agreemieist made and entered into as of October 12, 2694nd among Halozyme
Therapeutics, Inc., a Nevada corporation (the "Camy}), and the purchasers listed on Schedule tbétlee "Purchasers").

This Agreement is being entered into pursuantéo3bcurities Purchase Agreement dated as of teehdatof among the Company and the
Purchasers (the "Purchase Agreement”).

The Company and the Purchasers hereby agree awgoll
1. Definitions.

Capitalized terms used and not otherwise defineeimeshall have the meanings given such termsarPtirchase Agreement. As used in this
Agreement, the following terms shall have the feilog meanings:

"Affiliate" means, with respect to any Person, atiyer Person that directly or indirectly controtdsocontrolled by or under common control
with such Person. For the purposes of this dedinjtfcontrol,” when used with respect to any Persogans the possession, direct or indirect,
of the power to direct or cause the direction ef teanagement and policies of such Person, whédttmrgh the ownership of voting
securities, by contract or otherwise; and the tesfaffiliated," "controlling" and "controlled" hee meanings correlative to the foregoing.

"Board" means the Company's Board of Directors.

"Business Day" means any day except Saturday, $uantthany day which shall be a legal holiday oaw dn which banking institutions in
the state of New York generally are authorizedegyuired by law or other government actions to close

"Closing Date" means the date of the closing ofpthichase and sale of the Shares pursuant to tcbd&e Agreement.
"Commission" means the Securities and Exchange Gssion.
"Common Stock" means the Company's Common Stockygdae $0.001 per share.

"Effectiveness Date" means with respect to the egjion Statement the earlier of the 90th dayti{er120th day in the event the Registration
Statement is reviewed by the Commission, includivithout limitation, any form of "modified" or "lited" review) following the Closing

Date or the date which is within five (5) Busin®&sys of the date on which the Commission infornres@ompany (i) that the Commission

will not review the Registration Statement or {fizt the Company may request the accelerationeoéttectiveness of the Registration
Statement and the Company makes such request.



"Effectiveness Period" shall have the meaning@ghfin Section 2.

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Filing Date" means the 30th day following the GlasDate.

"Holder" or "Holders" means the holder or holders the case may be, from time to time of Registr&alcurities.
"Indemnified Party" shall have the meaning sethfamt Section 5(c).

"Indemnifying Party" shall have the meaning settfan Section 5(c).

"Losses" shall have the meaning set forth in Sedi@).

"Person” means an individual or a corporation,ngaghip, trust, incorporated or unincorporated @asion, joint venture, limited liability
company, joint stock company, government (or ameger political subdivision thereof) or other éntdf any kind.

"Proceeding" means an action, claim, suit, invesitign or proceeding (including, without limitatioa investigation or partial proceeding,
such as a deposition), whether commenced or thmedte

"Prospectus" means the prospectus included in dggsRation Statement (including, without limitatia prospectus that includes any
information previously omitted from a prospectusdias part of an effective registration statenren¢liance upon Rule 430A promulgated
under the Securities Act), as amended or supplerddiyt any prospectus supplement, with respectetdéettms of the offering of any portion
of the Registrable Securities covered by the Reggienh Statement, and all other amendments andesugpts to the Prospectus, including
post-effective amendments, and all material incafeal by reference in such Prospectus.

"Registrable Securities" means (i) the shares ah@on Stock issued to the Purchasers pursuant ®utehase Agreement and (ii) the shares

of Common Stock issuable upon exercise of the Wigsrgrovided, however, such securities shall mgés be deemed Registrable Securities
if (i) a Registration Statement covering such sh&ias been declared effective by the SEC and em#ito be effective during the
Effectiveness Period; or (ii) such shares are sptmbmpliance with Rule 144 or may be sold purstarmule 144(K).

"Registration Statement” means the registratiolestants and any additional registration statemaigemplated by Section 2, including (in
each case) the Prospectus, amendments and supfde¢mench registration statement or Prospectakjdimg pre- and post-effective
amendments, all exhibits thereto, and all matén@drporated by reference in such registratiorestant.

"Rule 144" means Rule 144 promulgated by the Comionispursuant to the Securities Act, as such Ralg be amended from time to time,
or any similar rule or regulation hereafter adogigdhe Commission having substantially the sarfecefs such Rule.
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"Rule 415" means Rule 415 promulgated by the Comionispursuant to the Securities Act, as such Ralg be amended from time to time,
or any similar rule or regulation hereafter adogigdhe Commission having substantially the sarfecefs such Rule.

"Securities Act" means the Securities Act of 1988amended.
2. Resale Registration.

On or prior to the Filing Date the Company shadijare and file with the Commission a Registratitateé®nent covering the resale of the
Registrable Securities as would permit or faciittite sale and distribution of all the Registr&ddeurities in the manner reasonably requestec
by the Holders. The Registration Statement shaibBorm S-3 (except if the Company is not thegilalé to register for resale the
Registrable Securities on Form S-3, in which cash segistration shall be on another appropriatenfim accordance with the Securities Act
and the rules promulgated thereunder). The Comphaly (i) not permit any securities other than Registrable Securities to be included in
the Registration Statement and (ii) use commeiciathsonable efforts to cause the RegistratioreSi@int to be declared effective under the
Securities Act as promptly as possible after thedfithereof, but in any event prior to the Effeetiess Date, and to keep such Registration
Statement continuously effective under the Se@asrifict until such date as is the earlier of (x)dhte when all Registrable Securities cove
by such Registration Statement have been soldhéylate on which the Registrable Securities magolg:without any restriction pursuant to
Rule 144 as determined by the counsel to the Coynparsuant to a written opinion letter, addressetheé Company's transfer agent to such
effect, or (z) the second (2nd) anniversary ofGlasing Date (the "Effectiveness Period").

3. Registration Procedures.
In connection with the Company's registration aoddigns hereunder, the Company shall:

(a) Prepare and file with the Commission on ormpidathe Filing Date, a Registration Statement om¥S-3 (or if the Company is not then
eligible to register for resale the Registrableusities on Form S-3 such registration shall be wotlaer appropriate form in accordance with
the Securities Act and the rules and regulationsnpitgated thereunder) in accordance with the metinadethods of distribution thereof as
specified by the Holders (except if otherwise dieeldoy the Holders), and use commercially reas@netbbrts to cause the Registration
Statement to become effective and remain effeetsvprovided herein.

(b) Prepare and file with the Commission such ameands, including post-effective amendments, toRBgistration Statement as may be
necessary to keep the Registration Statement canigty effective as to the applicable Registraldeusities for the Effectiveness Period and
prepare and file with the Commission such additiGtegistration Statements, if necessary, in ordeegister for resale under the Securities
Act all of the Registrable Securities; (ii) caube telated Prospectus to be amended or supplemayntaty required Prospectus supplement,
and as so supplemented or amended to be filedgmirsu Rule 424 (or any similar provisions theffiarce) promulgated under the Securities
Act; (i) respond



promptly to any comments received from the Comraissiith respect to the Registration Statement graanendment thereto and promptly
provide the Holders true and complete copies of@itespondence from and to the Commission relatinge Registration Statement; and
comply in all material respects with the provisiafishe Securities Act and the Exchange Act wittpeet to the disposition of all Registrable
Securities covered by the Registration Statemerihgthe applicable period in accordance with titenided methods of disposition by the
Holders thereof set forth in the Registration Staet as so amended or in such Prospectus as sesgoped.

(c) Promptly notify the Holders of Registrable Sgtbes (i)(A) when a Prospectus or any ProspectypEment or post-effective amendment
to the Registration Statement is filed; (B) whee @ommission notifies the Company whether therkbeila "review" of such Registration
Statement and whenever the Commission commentstingvon such Registration Statement and

(C) with respect to the Registration Statementgr@ost-effective amendment, when the same hasiedfective; (i) of any request by the
Commission or any other Federal or state governahanthority for amendments or supplements to thgifration Statement or Prospectus
or for additional information; (iii) of the issuamby the Commission of any stop order suspendiagtfectiveness of the Registration
Statement covering any or all of the Registrableu8ges or the initiation of any Proceedings foattpurpose; (iv) of the receipt by the
Company of any notification with respect to thepgrssion of the qualification or exemption from dfiedtion of any of the Registrable
Securities for sale in any jurisdiction, or thetiation or threatening of any Proceeding for suatppse; and (v) of the occurrence of any e
that makes any statement made in the Registratater8ent or Prospectus or any document incorpoatddemed to be incorporated therein
by reference untrue in any material respect orris@tires any revisions to the Registration Statgnirospectus or other documents so that,
in the case of the Registration Statement or tbheperctus, as the case may be, it will not contaynumtrue statement of a material fact or
omit to state any material fact required to beestdherein or necessary to make the statementsrthér the light of the circumstances under
which they were made, not misleading.

(d) Use commercially reasonable efforts to avoaitisuance of, or, if issued, obtain the withdragéa(i) any order suspending the
effectiveness of the Registration Statement oriy suspension of the qualification (or exempfrom qualification) of any of the
Registrable Securities for sale in any U.S. judidn, at the earliest practicable moment.

(e) If requested by the Holders of a majority af Begistrable Securities, (i) promptly incorporiata Prospectus supplement or pefective
amendment to the Registration Statement such irghom as the Company reasonably agrees shoulcchelad therein and (i) make all
required filings of such Prospectus supplementioh post-effective amendment as soon as practicdteiethe Company has received
notification of the matters to be incorporateduts Prospectus supplement or post-effective amentdme

(f) Furnish to each Holder, without charge and upemuest, at least one conformed copy of each Rati Statement and each amendment
thereto, including financial statements and schesjudnd, to the extent requested by such Perdalmcaliments incorporated or deemed to be
incorporated therein by reference, and all exhifiitsluding those



previously furnished or incorporated by refererqm®mptly after the filing of such documents witle tGommission.

(g) Promptly deliver to each Holder, without charge many copies of the Prospectus or Prospediinetsding each form of prospectus) and
each amendment or supplement thereto as such Barsgnreasonably request; and the Company heretsents to the use of such
Prospectus and each amendment or supplement thgretch of the selling Holders in connection wifite offering and sale of the
Registrable Securities covered by such Prospectisiay amendment or supplement thereto.

(h) Prior to any public offering of Registrable 8aties, use commercially reasonable efforts tasteg or qualify or cooperate with the sell
Holders in connection with the registration or dgfidtion (or exemption from such registration aratjfication) of such Registrable Securit
for offer and sale under the securities or Blue Blkys of such jurisdictions within the United Stages any Holder reasonably requests in
writing, to keep each such registration or quadificn (or exemption therefrom) effective during #iéectiveness Period and to do any and all
other acts or things necessary or advisable tolenlad disposition in such jurisdictions of the Rémble Securities covered by a Registration
Statement; provided, however, the Company shalbievent be required to (x) qualify to do businessny state where it is not then qualif

or (y) take any action that would subject it to taxto the general service of process in any statie svhere it is not then subject, or (z) con
with state securities or "blue sky" laws of anytestar which registration by coordination is unadable to the Company.

(i) Cooperate with the Holders to facilitate thmdiy preparation and delivery of certificates repming Registrable Securities to be sold
pursuant to a Registration Statement, and to ersaltle Registrable Securities to be in such dendiimaand registered in such names as
Holder may request at least two (2) Business Daigs to any sale of Registrable Securities.

(j) Upon the occurrence of any event contemplaie8éction

3(c)(v), promptly prepare a supplement or amendnieciuding a post-effective amendment, to the Biegiion Statement or a supplement to
the related Prospectus or any document incorpoatddemed to be incorporated therein by refereamue file any other required document
so that, as thereafter delivered, neither the Regisn Statement nor such Prospectus will cordainintrue statement of a material fact or
omit to state a material fact required to be stétedein or necessary to make the statements thémghe light of the circumstances under
which they were made, not misleading.

(k) Use commercially reasonable efforts to causRedjistrable Securities relating to the Registratstatement to be listed on the OTC
Bulletin Board or any other securities exchangetaion system or market, if any, on which simgacurities issued by the Company are
listed or traded as and when required pursuamted’tirchase Agreement.

() The Company may require each selling Holdefutaish to the Company information regarding sudiddr and the distribution of such
Registrable Securities as is required by law tdibelosed in the Registration Statement, and thaeg2omy may exclude
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from such registration the Registrable Securitfesny such Holder who fails to furnish such infotioa within fifteen (15) days after
receiving such request.

Each Holder covenants and agrees that (i) it watlgell any Registrable Securities under the Redish Statement until it has received coj
of the Prospectus as then amended or supplementamhtemplated in

Section 3(g) and notice from the Company that fRetistration Statement and any post-effective amemts thereto have become effective
as contemplated by

Section 3(c) and (ii) it and its officers, directar Affiliates, if any, will comply with the prosgtus delivery requirements of the Securities
Act as applicable to them in connection with saleRegistrable Securities pursuant to the Registigtatement.

Each Holder agrees by its acquisition of such Regpte Securities that, upon receipt of a notioenfthe Company of the occurrence of any
event of the kind described in Section 3(c)(iik)&ii), 3(c)(iv), 3(c)(v) or 3(m), such Holder wilorthwith discontinue disposition of such
Registrable Securities under the Registration Btatd until such Holder's receipt of the copieshef supplemented Prospectus and/or
amended Registration Statement contemplated byoBed1(f), or until it is advised in writing by tHeompany that the use of the applicable
Prospectus may be resumed, and, in either casegdeised copies of any additional or suppleméiitays that are incorporated or deemed
to be incorporated by reference in such Prospestiegistration Statement.

(m) If (i) there is material non-public informatioagarding the Company which the Board reasonadtigrchines not to be in the Company's
best interest to disclose and which the Compangtiotherwise required to disclose, or (ii) theraisignificant business opportunity
(including, but not limited to, the acquisition disposition of assets (other than in the ordinanyrse of business) or any merger,
consolidation, tender offer or other similar trast&n) available to the Company which the Boardosably determines not to be in the
Company's best interest to disclose, then the Coynpey postpone or suspend filing or effectiversdss registration statement for a period
not to exceed thirty (30) consecutive days, pradittet the Company may not postpone or suspembligation under this Section 3(m) for
more than sixty (60) days in the aggregate duringl® month period; provided, however, that no sua$tponement or suspension shall be
permitted for consecutive thirty (30) day periogissing out of the same set of facts, circumstancésansactions.

4. Registration Expenses.

All reasonable fees and expenses incident to tfenp@ance of or compliance with this Agreement by Company (excluding underwriters'
discounts and commissions), except as and to tiemtespecified in this Section 4, shall be bornéheyCompany whether or not the
Registration Statement is filed or becomes effectind whether or not any Registrable Securitiesa@epursuant to the Registration
Statement. The fees and expenses referred to fordagoing sentence shall include, without limiati (i) all registration and filing fees
(including, without limitation, fees and expensa$ With respect to filings required to be made wviltle OTC Bulletin Board and each other
securities exchange or market on which Registrablaurities are required hereunder to be listedyB) respect to filings required to be
made with the National Association of Securitiegal@es, Inc. and the NASD Regulation, Inc. and (Cyampliance with state securities or
Blue Sky laws, (ii) printing expenses (includingthaut



limitation, expenses of printing certificates foed@strable Securities and of printing prospectifsée printing of prospectuses is requeste
the holders of a majority of the Registrable Samsiincluded in the Registration Statement), (figssenger, telephone and delivery expe
(iv) fees and disbursements of counsel for the Gomp(v) Securities Act liability insurance, if tlidmpany so desires such insurance, and
(vi) fees and expenses of all other Persons ratdigghe Company in connection with the consummiatiothe transactions contemplated by
this Agreement, including, without limitation, t@®mpany's independent public accountants. In aaidithe Company shall be responsible
for all of its internal expenses incurred in corti@cwith the consummation of the transactions eomlated by this Agreement (including,
without limitation, all salaries and expenses sfafficers and employees performing legal or actingrduties), the expense of any annual
audit, the fees and expenses incurred in connegfitbnthe listing of the Registrable Securitiesany securities exchange as required
hereunder.

5. Indemnification.

(a) Indemnification by the Company. The Companylshatwithstanding any termination of this Agreemi@ndemnify and hold harmless
each Holder, its permitted assignees, officergatiars, agents, brokers (including brokers whoraifel sell Registrable Securities as princ

as a result of a pledge or any failure to perforrdar a margin call of Common Stock), underwritérgestment advisors and employees, each
Person who controls any such Purchaser or pernateignee (within the meaning of Section 15 ofSbeurities Act or Section 20 of the
Exchange Act) and the officers, directors, agentsemployees of each such controlling Person, la@despective successors, assigns, estate
and personal representatives of each of the fonggto the fullest extent permitted by applicaldle | from and against any and all claims,
losses, damages, liabilities, penalties, judgmeotsts (including, without limitation, costs of estigation) and expenses

(including, without limitation, reasonable attorsefees and expenses) (collectively, "Losses"$irggiout of or relating to any untrue or
alleged untrue statement of a material fact coethin the Registration Statement, any Prospectusypplemented or amended, if applicable,
or arising out of or relating to any omission degéd omission of a material fact required to latest therein or necessary to make the
statements therein (in the case of any Prospectizsra of prospectus or supplement thereto, inligite of the circumstances under which
they were made) not misleading, except (i) to tttert, but only to the extent, that such untruéestents or omissions are based upon
information regarding such Holder furnished in wgtto the Company by such Holder expressly foringae Registration Statement, such
Prospectus or such form of Prospectus or in anyndment or supplement thereto, which information vedied on by the Company or (ii) as

a result of the failure of such Holder to delivdPr@spectus, as amended or supplemented, to agserdm connection with an offer or sale.
The Company shall notify such Holder promptly of thstitution, threat or assertion of any Procegdihwhich the Company is aware in
connection with the transactions contemplated yAlgreement. Such indemnity shall remain in folide and effect regardless of any
investigation made by or on behalf of an IndemdifRarty (as defined in

Section 5(c) hereof) and shall survive the transfeéhe Registrable Securities by the Holder.

(b) Indemnification by Purchasers. Each Purchaséiita permitted assignees shall, severally andgamaty, indemnify and hold harmless the
Company, its



directors, officers, agents and employees, eackoRavho controls the Company (within the meanin§edtion 15 of the Securities Act and
Section 20 of the Exchange Act), and the directffigers, agents or employees of such controlegsons, and the respective successors,
assigns, estate and personal representativeslobééue foregoing, to the fullest extent permitbgdapplicable law, from and against all
Losses, as incurred, arising out of or relatingrig untrue or alleged untrue statement of a mafagacontained in the Registration
Statement, any Prospectus, as supplemented or athghdpplicable, or arising out of or relatingaioy omission or alleged omission of a
material fact required to be stated therein or s&mey to make the statements therein (in the deseydProspectus or supplement thereto, in
the light of the circumstances under which theyenaade) not misleading, to the extent, but onlh&extent, that such untrue statement or
omission is contained in or omitted from any infation so furnished in writing by such Holder to tbempany specifically for inclusion in
the Registration Statement or such Prospectusteduch information was reasonably relied upothbyCompany for use in the Registra
Statement, such Prospectus or to the extent tichtistormation relates to such Holder or such Hotderoposed method of distribution of
Registrable Securities and was furnished in writggsuch Holder expressly for use in the RegistraBtatement, such Prospectus or such
Prospectus Supplement. Notwithstanding anythirtgeacontrary contained herein, in no event shallitibility of any Purchaser under this
Section 5(b) exceed the net proceeds to such Fagcha a result of the sale of Registrable Seesntursuant to a Registration Statement.

(c) Conduct of Indemnification Proceedings. If &rpceeding shall be brought or asserted againgParson entitled to indemnity hereunder
(an "Indemnified Party"), such Indemnified Partpqmiptly shall notify the Person from whom indemngysought (the "Indemnifying Party")
in writing, and the Indemnifying Party shall assutine defense thereof, including the employmentoinsel reasonably satisfactory to the
Indemnified Party and the payment of all fees axgkases incurred in connection with defense theprol/ided, that the failure of any
Indemnified Party to give such notice shall noieneg the Indemnifying Party of its obligations @ilities pursuant to this Agreement, exc
(and only) to the extent that it shall be finallgtermined by a court of competent jurisdiction (@rhdletermination is not subject to appeal or
further review) that such failure shall have proately and materially adversely prejudiced the Indiéping Party.

An Indemnified Party shall have the right to emps@parate counsel in any such Proceeding and ticipate in the defense thereof, but the
fees and expenses of such counsel shall be akplemge of such Indemnified Party or Parties unig9she Indemnifying Party has agreed in
writing to pay such fees and expenses; or (2)rlerhnifying Party shall have failed promptly towase the defense of such Proceeding and
to employ counsel reasonably satisfactory to sndermnified Party in any such Proceeding; or (3)tlumed parties to any such Proceeding
(including any impleaded parties) include both sictemnified Party and the Indemnifying Party, andh Indemnified Party shall have b
advised by counsel (which shall be reasonably dabépto the Indemnifying Party) that a conflictintierest is likely to exist if the same
counsel were to represent such Indemnified Pardytlam Indemnifying Party (in which case, the Indéging Party shall be responsible for
reasonable fees and expenses of no more than aneatdor the Indemnified Parties). The IndemnifyParty shall not be liable for any
settlement of any such Proceeding effected wititewtritten



consent, which consent shall not be unreasonalthhefid or delayed. No Indemnifying Party shall,heitt the prior written consent of the
Indemnified Party, effect any settlement of anydieg Proceeding in respect of which any Indemniffedity is a party, unless such settler
includes an unconditional release of such IndemaiRarty from all liability on claims that are thabject matter of such Proceeding.

All fees and expenses of the Indemnified Partyl(iding reasonable fees and expenses to the eximmtéd in connection with investigating
or preparing to defend such Proceeding in a mamoieinconsistent with this Section) shall be paidhe Indemnified Party, as incurred,
within ten (10) Business Days of written noticerdad to the Indemnifying Party (regardless of wieeti is ultimately determined that an
Indemnified Party is not entitled to indemnificatibereunder; provided, that the Indemnifying Pary require such Indemnified Party to
undertake to reimburse all such fees and expeondés extent it is finally judicially determinedathsuch Indemnified Party is not entitled to
indemnification hereunder).

(d) Contribution. If a claim for indemnification dar Section 5(a) or 5(b) is unavailable to an Indiféied Party because of a failure or refusal
of a governmental authority to enforce such indéication in accordance with its terms (by reasopublic policy or otherwise), then each
Indemnifying Party, in lieu of indemnifying suchdemnified Party, shall contribute to the amountipai payable by such Indemnified Party
as a result of such Losses, in such proportios appropriate to reflect the relative fault of thdemnifying Party and Indemnified Party in
connection with the actions, statements or omissibat resulted in such Losses as well as any otf®mrant equitable considerations. The
relative fault of such Indemnifying Party and Indefied Party shall be determined by reference megag other things, whether any action in
question, including any untrue or alleged untragéeshent of a material fact or omission or allegetission of a material fact, has been taken
or made by, or relates to information suppliedduch Indemnifying, Party or Indemnified Party, dnd parties' relative intent, knowledge,
access to information and opportunity to corregirevent such action, statement or omission. Theuatpaid or payable by a party as a
result of any Losses shall be deemed to includgestito the limitations set forth in Section 5@jy reasonable attorneys' or other reasor
fees or expenses incurred by such party in cororeetith any Proceeding to the extent such partyldvhave been indemnified for such fees
or expenses if the indemnification provided fothis Section was available to such party in acamcdawith its terms.

The parties hereto agree that it would not begast equitable if contribution pursuant to this 8tb(d) were determined by pro rata
allocation or by any other method of allocationttfi@es not take into account the equitable conatibers referred to in the immediately
preceding paragraph. No Person guilty of fraudufeistepresentation (within the meaning of Sectid(f)lof the Securities Act) shall be
entitled to contribution from any Person who wasguilty of such fraudulent misrepresentation.

The indemnity and contribution agreements containghis Section are in addition to any liabilityat the Indemnifying Parties may have to
the Indemnified Parties. Notwithstanding anythiaghe contrary contained herein, the Holders diwllable under this Section 5(d) for only
that amount as does not exceed the greater dfe(ixggregate amount invested by such Purchaser tnedBurchase Agreement or (ii) the net
proceeds to such Purchaser as a result of the@&Rlegistrable Securities pursuant to a Registnefitatement.
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6. Rule 144.

As long as any Holder owns any Registrable Seestithe Company covenants to timely file (or ob&itensions in respect thereof and file
within the applicable grace period) all reportsuiegd to be filed by the Company after the datebfpursuant to Section 13(a) or 15(d) of
the Exchange Act and to promptly furnish the Haddeith true and complete copies of all such filings long as any Holder owns any
Registrable Securities, if the Company is not rexfito file reports pursuant to Section 13(a) qd1bf the Exchange Act, it will prepare and
furnish to the Holders and make publicly availableccordance with Rule 144(c) promulgated underSécurities Act annual and quarterly
financial statements, together with a discussiahamalysis of such financial statements in form sulastance substantially similar to those
that would otherwise be required to be includetkorts required by Section 13(a) or 15(d) of tkeHange Act, as well as any other
information required thereby, in the time periodtthuch filings would have been required to havenbaade under the Exchange Act. The
Company further covenants that it will take suctitfer action as any Holder may reasonably reqa#id the extent required from time to
time to enable such Person to sell the Shares uitiegistration under the Securities Act within tingitation of the exemptions provided by
Rule 144 promulgated under the Securities Actyigiclg providing any legal opinions relating to sete pursuant to Rule 144. Upon the
request of any Holder, the Company shall delivesuch Holder a written certification of a duly aotized officer as to whether it has
complied with such requirements.

7. Miscellaneous.

() Remedies. In the event of a breach by the Cagnpaby a Holder, of any of their obligations untlas Agreement, each Holder or the
Company, as the case may be, in addition to beititiezl to exercise all rights granted by law amdler this Agreement, including recovery
of damages, will be entitled to specific performand its rights under this Agreement. The Compamy @ach Holder agree that monetary
damages would not provide adequate compensaticanfolosses incurred by reason of a breach byanhgfof the provisions of this
Agreement and hereby further agrees that, in teatesf any action for specific performance in resfpd such breach, it shall waive the
defense that a remedy at law would be adequate.

(b) Non-Effectiveness of Registration Statement Tompany and the Purchasers agree that the HoWlkssiffer damages if the
Registration Statement is not declared effectivéheyCommission on or prior to the EffectivenesseD@he Company and the Purchasers
further agree that it would not be feasible to etsie the extent of such damages with precisiorcohdingly, if the Registration Statement is
not declared effective by the Commission on ormiache Effectiveness Date, the Company shallgragmount as liquidated damages to
each Holder equal to one and one half percent (ldi%he initial investment amount in the Shared ®harrants held by such Holder. In
addition, the Company shall pay an amount equahtoand one half percent (1.5%) of the initial stweent amount in the Shares and
Warrants held by such Holder for each completéytii80) day period thereafter until the Registmatitatement is declared effective;
provided however, that in no event shall paymem&ny Holder under this Section 7(b) exceed tweetgent (20%) of the initial investment
amount in the Shares and Warrants held by suchardRhyments to be made
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pursuant to this Section 7(b) shall be due andlgayimmediately upon demand at the option of thé&lels in cash. The parties agree that the
liquidated damages represent a reasonable estimdkte part of the parties, as of the date of Algieement, of the amount of damages that
may be incurred by the Holders if the Registratitatement is not declared effective by the Commissin or prior to the Effectiveness Date.
Notwithstanding the foregoing, all periods shalltbked, including periods leading up to the Effeehess Date, for any delays caused dire

or indirectly by the actions, or inactions, of @yrchaser or Holder. The Company shall not be ateijto pay liquidated damages and shall
have no liability to any Purchaser or Holder dusuoh delays.

(c) Entire Agreement; Amendment. This Agreement thiedPurchase Agreement contain the entire undhelisigiand agreement of the parties
with respect to the matters covered hereby andpbas specifically set forth herein or in the Pase Agreement, neither the Company nor
any Purchaser make any representation, warrantgnemt or undertaking with respect to such matterd,they supersede all prior
understandings and agreements with respect tesajdct matter, all of which are merged herein piavision of this Agreement may be
waived or amended other than by a written instrursgmed by the Company and the Holders of at keasajority of all Registrable
Securities then outstanding; provided that any eradr amendment that adversely affects any Purchateut adversely affecting all
Purchasers in a similar manner must be approvediiing by such Purchaser. Any amendment or wagffcted in accordance with this
Section 7(c) shall be binding upon each Holder thedt permitted assigns) and the Company.

(d) Notices. Any notice, demand, request, waivestber communication required or permitted to hesgihereunder shall be in writing and
shall be effective (a) upon hand delivery by tefscor facsimile at the address or number designaedalv (if delivered on a Business Day
during normal business hours where such notice lietreceived), or the first Business Day followsugh delivery (if delivered other than on
a Business Day during normal business hours whate sotice is to be received) or (b) on the seddusiness Day following the date of
mailing by express courier service, fully prepaddressed to such address, or upon actual redesiptio mailing, whichever shall first occur.
The addresses for such communications shall be:

If to the Conpany: Hal ozynme Therapeutics, Inc.
11588 Sorrento Vall ey Road
Suite 17

San Di ego, CA 92121

Attention: President and Chi ef Executive Oficer
Tel. No.: (858) 794-8889

Fax No.: (858) 259-2539

with copies (which copies

shall not constitute notice

to the Conpany) to: Gray Cary Ware & Freidenrich LLP
4365 Executive Drive, Suite 1100
San Diego, California 92121
Attention: Doug Rein
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Tel. No.: (858) 677-1400
Fax No.: (858) 677-1477

If to any Purchaser: At the address of such Purchaser set forth on
Schedule | to this Agreenent.

Any party hereto may from time to time change ddrass for notices by giving written notice of suttanged address to the other party
hereto.

(e) Waivers. No waiver by either party of any ddifaith respect to any provision, condition or r@g@ment of this Agreement shall be
deemed to be a continuing waiver in the future waéver of any other provision, condition or reaurent hereof, nor shall any delay or
omission of any party to exercise any right hereurid any manner impair the exercise of any sught @ccruing to it thereafter.

(f) Successors and Assigns. This Agreement shdlinmding upon and inure to the benefit of the parind their successors and permitted
assigns and shall inure to the benefit of each étadand its successors and assigns. The Companyohagsign this Agreement or any of its
rights or obligations hereunder without the prigiti&n consent of each Holder. Each Purchaser resigm its rights hereunder in the manner
and to the Persons as permitted herein and unédtutchase Agreement.

(9) Assignment of Registration Rights. The right@ach Holder hereunder, including the right toéhthe Company register for resale
Registrable Securities in accordance with the tefitbis Agreement, shall be assignable by eachiétadf all or a portion of the Registrable
Securities if:

(i) the Holder agrees in writing with the transfei@ assignee to assign such rights, and a copyabf agreement is furnished to the Company
within a reasonable time after such assignmeptth@ Company is, within a reasonable time aftehdwansfer or assignment, furnished with
written notice of (a) the name and address of staisferee or assignee, and (b) the securitiesredipect to which such registration rights
being transferred or assigned,

(iii) following such transfer or assignment thethear disposition of such securities by the traredesr assignees is restricted under the
Securities Act and applicable state securities |diwsat or before the time the Company receiveswritten notice contemplated by clause
(i) of this Section, the transferee or assigneeegin writing with the Company to be bound byoélihe provisions of this Agreement, and
(v) such transfer shall have been made in accoedaith the applicable requirements of the Purcifageement. The rights to assignment
shall apply to the Holders (and to subsequent)essars and assigns. In the event of an assignmesuagnt to this Section 7(g), the Purch:
shall pay all incremental costs and expenses iadlry the Company in connection with filing a Régison Statement (or an amendment to
the Registration Statement) to register the shafr®egistrable Securities assigned to any assign&ransferee of the Purchaser.

(h) Counterparts. This Agreement may be executeshynnumber of counterparts, each of which wheexszuted shall be deemed to be an
original and, all of which taken together shall stitute one and the same Agreement. In the evanatty signature is delivered by facsimile
transmission, such signature shall create a vatidifg obligation of the
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party executing (or on whose behalf such signatuexecuted) the same with the same force andteftei such facsimile signature were the
original thereof.

(i) Termination. This Agreement shall terminatetba earlier of
() the date on which all remaining Registrable B&ies may be sold without restriction pursuanRide 144(k) of the Securities Act or (i)
the date when all Registrable Securities have bekh

()) Governing Law. This Agreement shall be goverbgdind construed in accordance with the laws ®State of New York, without regard
to principles of conflicts of law thereof.

(k) Cumulative Remedies. The remedies providedihen® cumulative and not exclusive of any remegresided by law.

() Severability. The provisions of this Agreemang¢ severable and, in the event that any counbmipetent jurisdiction shall determine that
any one or more of the provisions or part of thevigions contained in this Agreement shall, for asgson, be held to be invalid, illegal or
unenforceable in any respect, such invalidity gty or unenforceability shall not affect any etlprovision or part of a provision of this
Agreement and this Agreement shall be reformedcandtrued as if such invalid or illegal or unenéable provision, or part of such
provision, had never been contained herein, sostiat provisions would be valid, legal and enfobte#o the maximum extent possible.

(m) Headings. The headings herein are for converienly, do not constitute a part of this Agreenamt shall not be deemed to limit or
affect any of the provisions hereof.
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IN WITNESS WHEREOF, the parties hereto have catisiscRegistration Rights Agreement to be duly exediy their respective
authorized officers as of the date first above temit

HALOZYME THERAPEUTICS, INC.

By:

Nane: Jonat han Lim
Title: Presi dent and Chief Executive O ficer

COMPANY SIGNATURE PAGETO
REGISTRATION RIGHTSAGREEMENT



PURCHASER:

If Purchaser is an individual:

Name:

(exactly as name should appear on Securities)

Signature:

If Purchaser is an entity:

Name of entity:

(exactly as name should appear on Securities)

By: Name:

Title:

PURCHASER SIGNATURE PAGE TO
REGISTRATION RIGHTSAGREEMENT



SCHEDULE |

PURCHASERS



EXHIBIT 99.1
HALOZYME THERAPEUTICS ANNOUNCES $13.9 MILLION PRIVATE FINANCING

SAN DIEGO, OCTOBER 13, 2004 - Halozyme Therapeutiecs. (OTCBB: HZYM), a development stage biophacewgtical company
developing and commercializing recombinant humayers, today announced that it has entered infoitieé¢ securities purchase
agreements with certain institutional and accreditwestors for a $13.9 million private placemehhewly issued shares of common stock
and the concurrent issuance of warrants for theh@mse of additional shares of common stock. Thenfimg is subject to customary closing
conditions and is not subject to shareholder arov

The Company will issue in the financing an aggregdtapproximately 7.9 million shares of commorcktat a price of $1.75 per share,
together with warrants to purchase up to 2.4 nmilkalditional shares of common stock at an exeqrise of $2.25 per share. SG Cowen &
Co., LLC is serving as placement agent for therfanag.

"This financing provides Halozyme with sufficiersgsh to fund our currently planned operations wet 2006," said Jonathan Lim, MD,
Halozyme's Chairman and CEO. "We are well-capialito execute our business strategy, and are aikting upon the momentum
generated through our recent sales and marketiregagnt with Baxter Healthcare for our Enhanze S (@roduct candidate and the recent
510(k) filing for our Cumulase(TM) product candidat

The shares of common stock and warrants sold iprilrate placement have not been registered uhdeBécurities Act of 1933, as amended,
or state securities laws and may not be offeresbtal in the United States absent registration wiéhSecurities and Exchange Commission
(SEC) or an applicable exemption from the regigtratequirements. The shares and warrants wereedffend sold only to institutional and
accredited investors. The Company has agreeceta fiegistration statement with the SEC coverieg#isale of the shares of common stock
issued in the private placement and the sharesrofron stock issued upon exercise of the warrants.

This press release shall not constitute an offeetbor the solicitation of an offer to buy anytbése securities nor shall there be any sale of
these securities in any state or jurisdiction inaltsuch offer, solicitation or sale would be urflavprior to registration or qualification under
the securities laws of any such state or jurisolicti

ABOUT HALOZYME THERAPEUTICS, INC.

Halozyme Therapeutics, Inc. is a development dtémgharmaceutical company dedicated to developimgc@mmercializing recombinant
human enzymes for the infertility (CUMULASE(TM))pbthalmology (ENHANZE SC(TM)), and oncology (CHEMBRSE(TM))
communities. The company's portfolio of productsl@velopment is based on intellectual property dagethe family of human enzymes
known as hyaluronidases. The first recombinant huhyaluronidase (rHuPH20) is being developed byklahe as a medical device
(CUMULASE(TM)), drug enhancement agent (ENHANZE $)), and therapeutic biologic (CHEMOPHASE(TM)).



SAFE HARBOR STATEMENT

In addition to historical information, the staterteeset forth above include forward-looking stateta€imcluding, without limitation,
statements concerning the Company's planned opesathe sufficiency of available capital to fungkoations, the timing of closing for the
private placement and the Company's products whelerlopment) that involve risk and uncertainties ttould cause actual results to differ
materially from those in the forward-looking statmts. The forwardeoking statements are also identified throughafdde words "believe
" " will," " estiate," "anticipate,” "plan," "predict," "probablégotential," "possible," "should," "continue,"

"enable," "may, could," "intends,
and other words of similar meaning. Actual resatisld differ materially from the expectations conéal in forward-looking statements as a
result of several factors, including regulatory rmgwal requirements and competitive conditions. Eheasd other factors that may result in
differences are discussed in greater detail irctibepany's reports on Forms 10-KSB, 10-QSB and difiregs with the Securities and
Exchange Commissiol



