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Item 1.01 Entry into Material Definitive Agreement.  

     On April 23, 2007, Halozyme Therapeutics, Inc. (“Halozyme”), and New River Management V, LP (“New River”), entered into a definitive 
stock purchase agreement (the “Purchase Agreement”). Under the terms of the Purchase Agreement (as further described in Item 3.02 below), 
New River will purchase 3,500,000 newly-issued shares of Halozyme’s common stock for an aggregate price of $32,095,000.  

Item 3.02 Unregistered Sales of Equity Securities.  

     Pursuant to the Purchase Agreement entered into on April 23, 2007, Halozyme will sell 3,500,000 shares of its common stock, $0.001 par 
value per share (the “Shares”), to New River. The Shares will be sold at a purchase price of $9.17 per share, and Halozyme will receive gross 
proceeds of $32,095.000. The per share purchase price represents a premium of $0.22 per share to the closing price of Halozyme’s common 
stock on the date that the parties executed the Purchase Agreement.  

     New River is a private equity fund managed by Third Security LLC and affiliated with Halozyme’s largest stockholder, Randal J. Kirk. 
Halozyme’s Board of Directors specifically approved the sale of the Shares to New River.  

     The sale of the Shares is contingent upon the satisfaction of customary closing conditions, including the receipt of anti-trust clearance. If the 
necessary closing conditions are not met on or before July 6, 2007, then either party will have the right to not proceed with the transaction. 
Halozyme anticipates that the sale of the Shares will be completed in late May. No shareholder approval is required for the sale of the Shares. 
New River represented that it is an accredited investor as defined in the Securities Act of 1933, as amended (the “Securities Act”), and the 
Shares will be sold pursuant to exemptions from registration under Regulation D of the Securities Act. Proceeds from the sale of the Shares 
will be used to support Halozyme’s ongoing operations, including research and development activities, as well as for other general corporate 
purposes.  

     Halozyme will not immediately file a registration statement with the Securities and Exchange Commission (the “SEC”) covering the resale 
of the Shares, but Halozyme has agreed to file a registration statement with the SEC on or before November 1, 2007, covering the resale of the 
Shares.  

     The preceding description of the Purchase Agreement is a summary of the material terms of that agreement and does not purport to be 
complete, and is qualified in its entirety by the copy of such agreement which is attached as Exhibit 99.1.  

Item 9.01 Financial Statements and Exhibits.  

(d) Exhibits .  

   

      
Exhibit No.   Description 

99.1  
  

Stock Purchase Agreement, dated as of April 23, 2007, by and between Halozyme Therapeutics, Inc., and New River Management 
V, LP. 
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SIGNATURES  

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned hereunto duly authorized.  

   

 

          
  Halozyme Therapeutics, Inc.  

    

April 24, 2007  By:   /s/ David A. Ramsay     
    David A. Ramsay     
    Secretary and Chief Financial Officer     
  



   



   

Exhibit 99.1 

STOCK PURCHASE AGREEMENT  

Dated as of April 23, 2007  

by and among  

HALOZYME THERAPEUTICS, INC.  

and  

NEW RIVER MANAGEMENT V, L.P.  
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STOCK PURCHASE AGREEMENT  

     This STOCK PURCHASE AGREEMENT (this “ Agreement ”), dated as of April 23, 2007, is entered into by and between Halozyme 
Therapeutics, Inc., a Nevada corporation (the “ Company ”), and New River Management V, LP, a Delaware limited partnership (the “ 
Purchaser ”), for the purchase and sale of 3,500,000 shares of the Company’s Common Stock, par value $.001 per share (the “ Shares ”).  

     WHEREAS, the Purchaser desires to purchase, and the Company desires to sell, the Shares pursuant to the terms and conditions contained 
herein;  

     NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants herein contained, the parties hereby agree as 
follows:  

ARTICLE I  

Purchase and Sale of Common Stock  

     Section 1.1 Purchase and Sale of Common Stock . Upon the following terms and conditions, the Company shall issue and sell to the 
Purchaser, and the Purchaser shall purchase from the Company, Three Million Five Hundred Thousand (3,500,000) shares of Common Stock at 
a price per share of Nine Dollars and Seventeen Cents ($9.17) (the “ Per Share Purchase Price ”), for an aggregate purchase price of Thirty-
Two Million Ninety-Five Thousand Dollars ($32,095,000) (the “ Purchase Price ”). At the Closing, the parties agree to execute a Registration 
Rights Agreement in the form attached hereto as Exhibit A (the “ Rights Agreement ”).  

     Section 1.2 Purchase Price and Closing . Subject to the terms and conditions hereof, the Company agrees to issue and sell to the Purchaser 
and, in consideration of and in express reliance upon the representations, warranties, covenants, terms and conditions of this Agreement, the 
Purchaser agrees to purchase the Shares. The closing of the purchase and sale of the Shares to be acquired by the Purchaser from the Company 
under this Agreement shall take place at the offices of the Company’s counsel, DLA Piper US LLP (the “ Closing ”) at 1:00 PM, San Diego 
time on the earliest to occur of (i) the date that all of the conditions set forth in Article IV hereof and applicable to the Closing have been 
fulfilled or waived in accordance herewith, or (ii) at such other time and place or on such date as the Purchaser and the Company may agree 
upon (the “ Closing Date ”). Subject to the terms and conditions of this Agreement, promptly following Closing, the Company shall deliver or 
cause to be delivered to the Purchaser a certificate registered in the name of the Purchaser representing the number of Shares Purchaser is 
purchasing pursuant to the terms hereof. At the Closing, the Purchaser shall deliver the Purchase Price by wire transfer to an account 
designated by the Company.  

ARTICLE II  

Representations and Warranties  

     Section 2.1 Representations and Warranties of the Company . The Company hereby represents and warrants to the Purchaser as follows:  

   



   

          (a)  Organization, Good Standing and Power . The Company is a corporation duly incorporated, validly existing and in good standing 
under the laws of the State of Nevada and has the requisite corporate power to own, lease and operate its properties and assets and to conduct 
its business as it is now being conducted and as described in the documents filed by the Company with the Securities and Exchange 
Commission (the “ Commission ”) pursuant to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “ Exchange 
Act ”) (all of the foregoing including filings incorporated by reference therein being referred to herein as the “ Commission Documents ”), 
since the end of its most recently completed fiscal year through the date hereof, including, without limitation, its most recent report on Form 
10-Q. Other than wholly owned subsidiary Halozyme, Inc., a California corporation (the “ Subsidiary ”), the Company does not own securities 
of any kind in any other entity. The Company and the Subsidiary are qualified to do business as foreign corporations and are in good standing 
in every jurisdiction in which the nature of the business conducted or property owned by them makes such qualification necessary, except for 
any jurisdiction(s) (alone or in the aggregate) in which the failure to be so qualified will not have a Material Adverse Effect. For the purposes 
of this Agreement, “ Material Adverse Effect ” means any effect on the business, operations, prospects, properties or financial condition of the 
Company and its Subsidiary that is material and adverse to the Company and its Subsidiary, taken as a whole, and any condition, circumstance 
or situation that would prohibit the Company from entering into and performing any of its obligations hereunder.  

          (b)  Authorization; Enforcement . The Company has the requisite corporate power and authority to enter into and perform this Agreement 
and to issue and sell the Shares in accordance with the terms hereof. The execution, delivery and performance of this Agreement by the 
Company and the consummation by it of the transactions contemplated hereby have been duly and validly authorized by all necessary corporate 
action, and no further consent or authorization of the Company, its Board of Directors or stockholders is required. When executed and 
delivered by the Company, this Agreement shall constitute a valid and binding obligation of the Company enforceable against the Company in 
accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, reorganization, moratorium, liquidation, 
conservatorship, receivership or similar laws relating to, or affecting generally the enforcement of, creditor’s rights and remedies or by other 
equitable principles of general application.  

          (c)  Issuance of Shares . The Shares have been duly authorized by all necessary corporate action and, when paid for and issued in 
accordance with the terms hereof, will be validly issued, fully paid and nonassessable. In addition, the Shares will be free and clear of all liens, 
claims, charges, security interests or agreements, pledges, assignments, covenants, restrictions or other encumbrances created by, or applicable 
to, the Company (collectively, “ Encumbrances ”) and rights of refusal of any kind (other than restrictions on transfer under applicable 
securities laws) and the holder of the Shares shall be entitled to all rights accorded to a holder of Common Stock. As of the date hereof, 
71,845,371 shares of the Company’s Common Stock are issued and outstanding.  

          (d)  No Conflicts; Governmental Approvals . The execution, delivery and performance of the Agreement by the Company and the 
consummation by the Company of the transactions contemplated hereby do not and will not (i) violate any provision of the Company’s Articles 
of Incorporation (the “ Articles ”) or Bylaws (the “ Bylaws ”), each as amended to date, or  
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the Subsidiary’s comparable charter documents, (ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both 
would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, 
mortgage, deed of trust, indenture, note, bond, license, lease agreement, instrument or obligation to which the Company or its Subsidiary is a 
party or by which the Company or its Subsidiary’s respective properties or assets are bound, or (iii) result in a violation of any federal, state, 
local or foreign statute, rule, regulation, order, judgment or decree (including federal and state securities laws and regulations) applicable to the 
Company or its Subsidiary or by which any property or asset of the Company or its Subsidiary are bound or affected, except for such conflicts, 
defaults, terminations, amendments, acceleration, cancellations and violations as would not, individually or in the aggregate, have a Material 
Adverse Effect. Neither the Company nor its Subsidiary is required under federal, state, foreign or local law, rule or regulation to obtain any 
consent, authorization or order of, or make any filing or registration with, any court or governmental agency in order for it to execute, deliver or 
perform any of its obligations under this Agreement or issue and sell the Shares in accordance with the terms hereof (other than any filings, 
consents and approvals which may be required to be made by the Company under applicable state and federal securities laws, rules or 
regulations prior to or subsequent to the Closing).  

          (e)  Commission Documents, Financial Statements . The Common Stock of the Company is registered pursuant to Section 12(g) of the 
Exchange Act. During the two year period preceding the Closing Date, the Company has timely filed all reports, schedules, forms, statements 
and other documents required to be filed by it with the Commission pursuant to the reporting requirements of the Exchange Act (the “ SEC 
Documents ”). At the times of their respective filing, all such reports, schedules, forms, statements and other documents complied in all 
material respects with the requirements of the Exchange Act and the rules and regulations of the Commission promulgated thereunder and other 
federal, state and local laws, rules and regulations applicable to such documents. At the times of their respective filings, such reports, 
schedules, forms, statements and other documents did not contain any untrue statement of a material fact or omit to state a material fact 
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not 
misleading. The Company currently meets the “registrant eligibility” requirements set forth in the general instructions to Form S-3 to enable 
the registration of the Common Shares. As of their respective dates, the financial statements of the Company included in the Commission 
Documents complied in all material respects with applicable accounting requirements and the published rules and regulations of the 
Commission or other applicable rules and regulations with respect thereto. Such financial statements have been prepared in accordance with 
generally accepted accounting principles applied on a consistent basis during the periods involved (except (i) as may be otherwise indicated in 
such financial statements or the notes thereto or (ii) in the case of unaudited interim statements, to the extent they may not include footnotes or 
may be condensed or summary statements), and fairly present in all material respects the consolidated financial position of the Company as of 
the dates thereof and the results of operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal 
year-end audit adjustments).  

          (f)  Accountants. Ernst & Young LLP, whose report on the financial statements of the Company is filed with the SEC in the Company’s 
Annual Report on Form 10-K for the year ended December 31, 2006, are independent registered public accountants as required  
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by the Securities Act of 1933 and the rules and regulations promulgated thereunder (together, the “Securities Act”). Except as described in the 
SEC Documents and as preapproved in accordance with the requirements set forth in Section 10A of the Exchange Act, to the Company’s 
knowledge, Ernst & Young LLP has not engaged in any non-audit services prohibited by subsection (g) of Section 10A of the Exchange Act on 
behalf of the Company.  

          (g)  Internal Controls . The Company has established and maintains a system of internal accounting controls sufficient to provide 
reasonable assurances that: (i) transactions are executed in accordance with management’s general or specific authorization; (ii) transactions 
are recorded as necessary to permit preparation of financial statements in conformity with generally accepted accounting principles in the 
United States and to maintain accountability for assets; (iii) access to assets is permitted only in accordance with management’s general or 
specific authorization; and (iv) the recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate 
action is taken with respect to any differences.  

          (h)  Audit Committee . The Company’s board of directors has validly appointed an Audit Committee whose composition satisfies the 
requirements of Sections 121 and 803(a) of the AMEX Company Guide and the Board of Directors and/or the Audit Committee has adopted a 
charter that satisfies the requirements of Section 121 of the AMEX Company Guide. The Audit Committee has reviewed the adequacy of its 
charter within the past 12 months.  

          (i)  Disclosure Controls . The Company has established and maintains disclosure controls and procedures (as such term is defined in 
Rules 13a-15 and 15d-15 under the Exchange Act). Since the date of the most recent evaluation of such disclosure controls and procedures, 
there have been no significant changes in internal controls or in other factors that could significantly affect internal controls, including any 
corrective actions with regard to significant deficiencies and material weaknesses. The Company is in compliance in all material respects with 
all provisions currently in effect and applicable to the Company of the Sarbanes-Oxley Act of 2002, and all rules and regulations promulgated 
thereunder or implementing the provisions thereof.  

          (j)  No Material Adverse Change . Except as disclosed in the Commission Documents, since December 31, 2006, neither the Company 
nor its Subsidiary has (i) experienced or suffered any Material Adverse Effect, (ii) incurred any liabilities, obligations, claims or losses 
(whether liquidated or unliquidated, secured or unsecured, absolute, accrued, contingent or otherwise) other than those incurred in the ordinary 
course of the Company’s or its Subsidiary’s respective businesses or (iii) declared, made or paid any dividend or distribution of any kind on 
their capital stock.  

          (k)  No Undisclosed Events or Circumstances . Except as disclosed in the Commission Documents, since December 31, 2006, except for 
the consummation of the transactions contemplated herein, to the Company’s knowledge, no event or circumstance has occurred or exists with 
respect to the Company or its Subsidiary or their respective businesses, properties, prospects, operations or financial condition, which, under 
applicable law, rule or regulation, requires public disclosure or announcement by the Company but which has not been so publicly announced 
or disclosed.  
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          (l)  Disclosure; Non-Public Information . Neither this Agreement nor any other documents, certificates or instruments furnished to the 
Purchaser by or on behalf of the Company or its Subsidiary in connection with the transactions contemplated by this Agreement contain any 
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements made herein or therein, in the light 
of the circumstances under which they were made herein or therein, not misleading. Except with respect to the material terms and conditions of 
the transaction contemplated by this Agreement, which shall be publicly disclosed by the Company pursuant to applicable law, the Company 
confirms that neither it nor any person acting on its behalf has provided the Purchaser with any information that the Company believes 
constitutes material, non-public information.  

          (m)  Litigation . No action, suit, proceeding or investigation is currently pending or, to the knowledge of the Company, has been 
threatened in writing against the Company that: (i) concerns or questions the validity of this Agreement; (ii) concerns or questions the right of 
the Company to enter into this Agreement; or (iii) is reasonably likely to have a Material Adverse Effect. The Company is neither a party to nor 
subject to the provisions of any order, writ, injunction, judgment or decree of any court or government agency or instrumentality. There is no 
action, suit, proceeding or investigation by the Company currently pending or that the Company intends to initiate.  

          (n)  Compliance . Except for defaults or violations which are not reasonably likely to have a Material Adverse Effect, neither the 
Company nor its Subsidiary (i) is in default under or in violation of (and no event has occurred that has not been waived that, with notice or 
lapse of time or both, would result in a default by the Company or its Subsidiary under), nor has the Company or its Subsidiary received notice 
of a claim that it is in default under or that it is in violation of, any indenture, loan or credit agreement or any other agreement or instrument to 
which it is a party or by which it or any of its properties is bound (whether or not such default or violation has been waived), (ii) is in violation 
of any order of any court, arbitrator or governmental body, or (iii) is or has been in violation of any statute, rule or regulation of any 
governmental authority, including without limitation all foreign, federal, state and local laws applicable to its business.  

          (o)  Intellectual Property .  

               (i) Each of the Company and its Subsidiary has entered into agreements with each of its officers, employees and consultants involved 
in research and development work, including development of the Company’s and its Subsidiary’s products and technology providing the 
Company or its Subsidiary, to the extent permitted by law, with title and ownership to patents, patent applications, trade secrets and inventions 
conceived, developed, reduced to practice by such person, solely or jointly with other of such persons, during the period of employment by the 
Company or its Subsidiary. The Company is not aware that any of its or its Subsidiary’s employees or consultants is in violation thereof.  

               (ii) To the knowledge of the Company and its Subsidiary, the issued patents owned or controlled by the Company or its Subsidiary 
have not been held by a court of competent jurisdiction to be invalid or unenforceable, in whole or in part. Neither the Company  
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nor its Subsidiary has received written notice of any claim or litigation by any third party alleging that any of such patents is invalid or 
unenforceable.  

               (iii) The Company has not received any written notice alleging that the Company or its Subsidiary has violated the patents, 
trademarks, service marks, trade names, domain names, copyrights, trade secrets or other proprietary rights or processes of any other person or 
entity.  

          (p)  Environmental Regulations . Except for failures which are not reasonably likely to have a Material Adverse Effect, as of the date 
hereof each of the Company and its Subsidiary has met all applicable local, state, federal and national environmental regulations and has 
disposed of its waste products and effluents, if any, and/or has caused others to dispose of such waste products and effluents, if any, in 
accordance with all applicable state, local, federal and national environmental regulations and in such a manner that, to the knowledge of the 
Company or its Subsidiary: (a) no harm has resulted or will likely result to any of its respective employees or properties or to any other person 
or entities or their properties, and (b) neither the Company nor its Subsidiary has incurred any liability with respect thereto.  

          (q)  Application of Takeover Protections . The issuance of the Shares and the Purchaser’s ownership of the Shares (i) is not prohibited by 
the business combination statutes of the state of Nevada and (ii) will not trigger any right, obligation or event under the Company’s existing 
stockholder rights plan (other than the Shares will be entitled to the rights that automatically attach to all shares of Company common stock 
issued after the adoption of the rights plan) or other similar anti-takeover provisions under the Company’s charter documents.  

          (r)  Listing and Maintenance Requirements . The Company is in compliance with the requirements of AMEX for continued listing of the 
Company Common Stock thereon and has not received any notification that, and has no knowledge that, AMEX is contemplating terminating 
such listing nor, to the Company’s knowledge, is there any basis therefor. The issuance and sale of the Common Shares hereunder does not 
contravene the rules and regulations of AMEX, and no approval of the shareholders of the Company thereunder is required for the Company to 
issue and deliver to the Purchasers the maximum number of Common Shares contemplated hereby.  

          (s)  Private Placement. Neither the Company nor its Subsidiary or affiliates, nor any Person acting on its or their behalf, (i) has engaged 
in any form of general solicitation or general advertising (within the meaning of Regulation D under the Securities Act) in connection with the 
offer or sale of the Shares, (ii) has, directly or indirectly, made any offers or sales of any security or solicited any offers to buy any security, 
under any circumstances that would require registration of the Shares under the Securities Act or (iii) has issued any shares of Common Stock 
of the Company or shares of any series of preferred stock or other securities or instruments convertible into, exchangeable for or otherwise 
entitling the holder thereof to acquire shares of Common Stock which would be integrated with the sale of the Shares to such Purchaser for 
purposes of the Securities Act or of any applicable stockholder approval provisions, including, without limitation, under the rules and 
regulations of any exchange or automated quotation system on which any of the securities of the Company are listed or designated, nor will the 
Company or any of its subsidiaries or affiliates take any action or steps that would require  
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registration of any of the Shares under the Securities Act or cause the offering of the Shares to be integrated with other offerings. Assuming the 
accuracy of the representations and warranties of the Purchaser, the offer and sale of the Shares by the Company to the Purchaser pursuant to 
this Agreement will be exempt from the registration requirements of the Securities Act.  

     Section 2.2 Representations and Warranties of the Purchaser . The Purchaser hereby represents and warrants to the Company as follows:  

          (a)  Purchaser Sophistication . The Purchaser represents and warrants to, and covenants with, the Company that the Purchaser (a) is 
knowledgeable, sophisticated and experienced in making, and is qualified to make decisions with respect to, investments in shares presenting 
an investment decision like that involved in the purchase of the Shares, including investments in securities issued by the Company and 
investments in comparable companies, and has requested, received, reviewed and considered all information it deemed relevant in making an 
informed decision to purchase the Shares and (b) the Purchaser, in connection with its decision to purchase the Shares, relied only upon the 
Company’s regular reports on Forms 10-K, 10-Q and 8-K as filed by the Company with the Commission, other publicly available information, 
and the representations and warranties of the Company contained herein. The Purchaser is an “accredited investor” pursuant to Rule 501 of 
Regulation D under the Securities Act of 1933, as amended (the “Securities Act”).  

          (b)  Authorization and Power . The Purchaser has the requisite power and authority to enter into and perform this Agreement and to 
purchase the Shares being sold to it hereunder. The execution, delivery and performance of this Agreement by the Purchaser and the 
consummation by it of the transactions contemplated hereby have been duly authorized by all necessary corporate action, and no further 
consent or authorization of such Purchaser or its Board of Directors or stockholders is required. When executed and delivered by the Purchaser, 
this Agreement shall constitute a valid and binding obligation of the Purchaser enforceable against the Purchaser in accordance with its terms, 
except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation, conservatorship, 
receivership or similar laws relating to, or affecting generally the enforcement of, creditor’s rights and remedies or by other equitable principles 
of general application.  

          (c)  No Conflict . The execution, delivery and performance of this Agreement by the Purchaser and the consummation by the Purchaser 
of the transactions contemplated hereby do not and will not (i) violate any provision of the Purchaser’s charter or organizational documents, or 
(ii) result in a violation of any federal, state, local or foreign statute, rule, regulation, order, judgment or decree (including federal and state 
securities laws and regulations) applicable to the Purchaser or by which any property or asset of the Purchaser are bound or affected, except, in 
all cases, other than violations pursuant to clauses (i) (with respect to federal and state securities laws) above, for such conflicts, defaults, 
terminations, amendments, acceleration, cancellations and violations as would not, individually or in the aggregate, materially and adversely 
affect the Purchaser’s ability to perform its obligations under the Agreement.  

          (d)  Restricted Shares . The Purchaser acknowledges that the Shares are restricted securities and must be held indefinitely unless 
subsequently registered under the  
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Securities Act or the Company receives an opinion of counsel reasonably satisfactory to the Company that such registration is not required. The 
Purchaser is aware of the provisions of Rule 144 promulgated under the Securities Act which permit limited resale of stock purchased in a 
private placement subject to the satisfaction of certain conditions, including, among other things, the existence of a public market for the stock, 
the availability of certain current public information about the Company, the resale occurring not less than one year after a party has purchased 
and paid for the stock to be sold, the sale being through a “broker’s transaction” or a transaction directly with a “market maker” and the number 
of shares of the stock being sold during any three-month period not exceeding specified limitations. The Purchaser further acknowledges and 
understands that the Company may not be satisfying the current public information requirement of Rule 144 at the time the Purchaser wishes to 
sell the Securities and, if so, the Purchaser would be precluded from selling the Securities under Rule 144 even if the one year minimum 
holding period has been satisfied.  

          (e)  Short Sales . The Purchaser represents, warrants and agrees that it has not engaged in any short selling of the Company’s securities, 
or established or increased any “put equivalent position” as defined in Rule 16(a)-1(h) under the Securities Exchange Act of 1934 with respect 
to the Company’s securities, within the past 30 trading days.  

ARTICLE III  

Covenants  

     Section 3.1 Notifications .  

          (a) During the period prior to the Closing Date, the Company will promptly advise Purchaser in writing of (i) any Material Adverse 
Effect, or (ii) any notice or other communication from any third Person (defined below) alleging that the consent of the third Person is required 
in connection with the transactions contemplated by this Agreement. “ Person ” means any individual, corporation, partnership, joint venture, 
limited liability company, association, joint-stock company, trust, unincorporated organization or Governmental Authority.  

          (b) During the period prior to the Closing Date, each Party shall promptly notify the others of any action, suit or proceeding that is 
instituted or specifically threatened in writing against such Party to restrain, prohibit or otherwise challenge the legality of any transaction 
contemplated by this Agreement. During the period prior to the Closing Date, the Company shall promptly notify Purchaser of any lawsuit, 
claim, proceeding or investigation that is threatened in writing, brought, asserted or commenced against the Company.  

     Section 3.2 Compliance . The Company shall use commercially reasonable efforts to (i) cause its Common Stock to continue to be 
registered under the Exchange Act, file all periodic reports thereunder and continue the listing or trading of its Common Stock on AMEX or 
any successor market in good standing and to comply in all material respects with all applicable rules and regulations of the Commission and 
all reporting requirements under the rules and regulations of the Exchange Act, and (ii) to satisfy the current public information requirement of 
Rule 144 at all times during which the Purchaser holds any Securities.  
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     Section 3.3 Use of Proceeds . The Company shall apply the proceeds from the sale of the Shares to ongoing operations, or for such other 
uses as determined by the Company’s Board of Directors.  

     Section 3.4 Best Efforts . Each party will use its reasonable best efforts to satisfy in a timely fashion each of the conditions to be satisfied by 
it under Article IV of this Agreement.  

     Section 3.5 Press Release . The Company shall issue a press release announcing the transaction contemplated by this Agreement prior to the 
opening of the financial markets in New York City on the business day immediately following the date hereof. The Company shall provide 
Purchaser with a reasonable opportunity to review and comment on the press release.  

     Section 3.6 Short Selling . For so long as Purchaser owns any of the Shares, neither the Purchaser nor any of its affiliates shall engage in any 
short selling of the Company’s securities, or establish or increase any “put equivalent position” as defined in Rule 16(a)-1(h) under the 
Securities Exchange Act of 1934 with respect to the Company’s securities.  

ARTICLE IV  

Conditions  

     Section 4.1 Conditions Precedent to the Obligation of the Company to Sell the Shares . The obligation hereunder of the Company to issue 
and sell the Shares to the Purchaser at the Closing Date is subject to the satisfaction or waiver, at or before the Closing of the conditions set 
forth below. These conditions are for the Company’s sole benefit and may be waived by the Company at any time in its sole discretion.  

          (a)  Accuracy of the Purchaser’s Representations and Warranties . The representations and warranties of the Purchaser shall be true and 
correct in all material respects as of the date when made and as of the Closing Date as though made at that time, except for representations and 
warranties that are expressly made as of a particular date, which shall be true and correct in all material respects as of such date.  

          (b)  Performance by the Purchaser . The Purchaser shall have performed, satisfied and complied in all material respects with all 
covenants, agreements and conditions required by this Agreement to be performed, satisfied or complied with by the Purchaser at or prior to 
the Closing Date.  

          (c)  No Injunction . No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, 
promulgated or endorsed by any court or governmental authority of competent jurisdiction which prohibits the consummation of any of the 
transactions contemplated by this Agreement.  

          (d)  Approval of Additional Share Listing Application . The Company shall have received approval from AMEX of an additional share 
listing application for the Shares.  

          (e)  Regulatory Approvals . Purchaser and the Company shall have timely obtained from each governmental entity all approvals, waivers 
and consents, necessary for  
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consummation of or in connection with the transactions contemplated by this Agreement, including, without limitation, such approvals, waivers 
and consents as may be required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.  

          (f)  Execution of Rights Agreement . On the Closing Date, each party shall have delivered its signature to the Rights Agreement to the 
other party, and such agreement shall be in full force and effect as of such date.  

          (g)  Delivery of Purchase Price . The Purchase Price for the Shares shall have been delivered to the Company on the Closing Date.  

          (h)  Closing Date. The Closing shall have occurred on or before July 6, 2007 (the “ Termination Date ”).  

     Section 4.2 Conditions Precedent to the Obligation of the Purchaser to Purchase the Shares . The obligation hereunder of the Purchaser to 
purchase the Shares and consummate the transactions contemplated by this Agreement is subject to the satisfaction or waiver, at or before the 
Closing Date, of each of the conditions set forth below. These conditions are for the Purchaser’s sole benefit and may be waived by the 
Purchaser at any time in their sole discretion.  

          (a)  Accuracy of the Company’s Representations and Warranties . Each of the representations and warranties of the Company in this 
Agreement shall be true and correct in all material respects as of the Closing Date, except for representations and warranties that speak as of a 
particular date, which shall be true and correct in all material respects as of such date.  

          (b)  Performance by the Company . The Company shall have performed, satisfied and complied in all material respects with all 
covenants, agreements and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the 
Closing Date.  

          (c)  No Suspension, Etc. Trading in the Common Stock shall not have been suspended by the Commission or AMEX. The Company 
shall have received approval from AMEX of an additional share listing application for the Shares.  

          (d)  No Injunction . No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, 
promulgated or endorsed by any court or governmental authority of competent jurisdiction which prohibits the consummation of any of the 
transactions contemplated by this Agreement.  

          (e)  Regulatory Approvals . Purchaser and the Company shall have timely obtained from each governmental entity all approvals, waivers 
and consents, necessary for consummation of or in connection with the transactions contemplated by this Agreement, including, without 
limitation, such approvals, waivers and consents as may be required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as 
amended.  

          (f)  No Proceedings or Litigation . No action, suit or proceeding before any arbitrator or any governmental authority shall have been 
commenced, and no investigation by any governmental authority shall have been threatened in writing against the Company or any  
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Subsidiary, or any of the officers, directors or affiliates of the Company or any Subsidiary seeking to restrain, prevent or change the 
transactions contemplated by this Agreement, or seeking damages in connection with such transactions.  

          (g)  Execution of Rights Agreement . On the Closing Date, each party shall have delivered its signature to the Rights Agreement to the 
other party, and such agreement shall be in full force and effect as of such date.  

          (h)  Opinion . Counsel for the Company shall have delivered to Purchaser opinion letters containing legal opinions substantially in the 
form attached hereto as Exhibit B .  

          (i)  Officer’s Certificate . On the Closing Date, the Company shall have delivered to the Purchaser a certificate signed by an executive 
officer on behalf of the Company (the “ Officer’s Certificate ”), dated as of the Closing Date, confirming on behalf of the Company the 
conditions precedent set forth in paragraphs (a), (b) and (j) of this Section 4.2 as of the Closing Date.  

          (j) Since the date of this Agreement, there shall not have occurred any Material Adverse Effect.  

          (k) The Closing shall have occurred on or before the Termination Date.  

ARTICLE V  

Miscellaneous  

     Section 5.1 Fees and Expenses . Each party shall pay the fees and expenses of its advisors, counsel, accountants and other experts, if any, 
and all other expenses, incurred by such party incident to the negotiation, preparation, execution, delivery and performance of this Agreement.  

     Section 5.2 Specific Performance; Consent to Jurisdiction .  

          (a) The Company and the Purchaser acknowledge and agree that irreparable damage would occur in the event that any of the provisions 
of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the 
parties shall be entitled to an injunction or injunctions to prevent or cure breaches of the provisions of this Agreement and to enforce 
specifically the terms and provisions hereof, this being in addition to any other remedy to which any of them may be entitled by law or equity.  

          (b) The parties agree that this Agreement, and any disputes arising under this Agreement, will be governed by and construed in 
accordance with the laws of the state of California, without giving effect to any conflict of laws principles to the contrary. The parties 
irrevocably consent to personal jurisdiction in the state and federal courts of the state of California, and the exclusive venue for any such action 
shall be a state or federal court located in California. The Company and the Purchaser consent to process being served in any such suit, action 
or proceeding by mailing a copy thereof to such party at the address in effect for notices to it under this Agreement and agrees that such service 
shall constitute good and sufficient service  
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of process and notice thereof. Nothing in this Section 5.2 shall affect or limit any right to serve process in any other manner permitted by law. 
The Company and the Purchaser hereby agree that the prevailing party in any suit, action or proceeding arising out of or relating to this 
Agreement shall be entitled to reimbursement for reasonable legal fees from the non-prevailing party.  

     Section 5.3 Entire Agreement; Amendment . This Agreement and the Rights Agreement contain the entire understanding and agreement of 
the parties with respect to the matters covered hereby and, except as specifically set forth herein, neither the Company nor the Purchaser makes 
any representation, warranty, covenant or undertaking with respect to such matters, and they supersede all prior understandings and agreements 
with respect to said subject matter, all of which are merged herein. No provision of this Agreement may be waived or amended other than by a 
written instrument signed by the Company and the Purchaser.  

     Section 5.4 Notices . Any notice, demand, request, waiver or other communication required or permitted to be given hereunder shall be in 
writing and shall be effective (a) upon delivery by telecopy or facsimile at the address or number designated below (if delivered on a business 
day during normal business hours where such notice is to be received), or the first business day following such delivery (if delivered other than 
on a business day during normal business hours where such notice is to be received) or (b) on the second business day following the date of 
mailing by express courier service, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shall first occur. 
The addresses for such communications shall be:  
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If to the Company:    Halozyme Therapeutics, Inc. 
     11588 Sorrento Valley Road 
     Suite 17 
     San Diego, CA 92121 
     Attention: President and Chief Executive Officer 
     Tel. No.: (858) 794-8889 
     Fax No.: (858) 259-2539 
       
with copies (which copies shall not constitute 
notice to the Company) to:    

DLA Piper US 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 the Purchaser:      
       
     New River Management V, LP 
     Third Security, LLC 
     The Governor Tyler 
     1881 Grove Avenue 



   

Any party hereto may from time to time change its address for notices by giving written notice of such changed address to the other party 
hereto.  

     Section 5.5 Waivers . No waiver by either party of any default with respect to any provision, condition or requirement of this Agreement 
shall be deemed to be a continuing waiver in the future or a waiver of any other provision, condition or requirement hereof, nor shall any delay 
or omission of any party to exercise any right hereunder in any manner impair the exercise of any such right accruing to it thereafter.  

     Section 5.6 Headings . The article, section and subsection headings in this Agreement are for convenience only and shall not constitute a 
part of this Agreement for any other purpose and shall not be deemed to limit or affect any of the provisions hereof.  

     Section 5.7 Successors and Assigns . This Agreement shall be binding upon and inure to the benefit of the parties and their successors and 
assigns. After the Closing, the assignment by a party to this Agreement of any rights hereunder shall not affect the obligations of such party 
under this Agreement.  

     Section 5.8 No Third Party Beneficiaries . This Agreement is intended for the benefit of the parties hereto and their respective permitted 
successors and assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other person.  

     Section 5.9 Counterparts . This Agreement may be executed in any number of counterparts, each of which when so executed shall be 
deemed to be an original and, all of which taken together shall constitute one and the same Agreement. In the event that any signature is 
delivered by facsimile transmission, such signature shall create a valid binding obligation of the party executing (or on whose behalf such 
signature is executed) the same with the same force and effect as if such facsimile signature were the original thereof.  
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     Radford, Virginia 24141 
     Attention : Randal J. Kirk 
     Fax: (540) 633-7939 
       
with copies (which copies shall not constitute 
notice to the Purchaser ) to:    

New River Management V, LP  
Third Security, LLC 

     The Governor Tyler 
     1881 Grove Avenue 
     Radford, Virginia 24141 
     Attention: Marcus Smith 
     Tel: (540) 633-7971 
     Fax: (540) 633-7939 



   

     Section 5.10 Severability . The provisions of this Agreement are severable and, in the event that any court of competent jurisdiction shall 
determine that any one or more of the provisions or part of the provisions contained in this Agreement shall, for any reason, be held to be 
invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision or part of a 
provision of this Agreement and this Agreement shall be reformed and construed as if such invalid or illegal or unenforceable provision, or part 
of such provision, had never been contained herein, so that such provisions would be valid, legal and enforceable to the maximum extent 
possible.  

     Section 5.11 Further Assurances . From and after the date of this Agreement, upon the request of the Purchaser or the Company, the 
Company and the Purchaser shall execute and deliver such instruments, documents and other writings as may be reasonably necessary or 
desirable to confirm and carry out and to effectuate fully the intent and purposes of this Agreement.  

* * * * *  
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     IN WITNESS WHEREOF, the parties hereto have caused this Stock Purchase Agreement to be duly executed by their respective authorized 
officers as of the date first above written.  

   

              
    HALOZYME THERAPEUTICS, INC.     
               
     By:   /s/ Jonathan Lim 

   

    
    Name: Jonathan Lim     
    Title: President and Chief Executive Officer     
              
    NEW RIVER MANAGEMENT V, LP     
               
     By:   THIRD SECURITY CAPITAL PARTNERS V, LLC     
               
     Its:   General Partner     
               
   

  
By: 

  
/s/ Randal J. Kirk 
   

Name: Randal J. Kirk   
  

   
  
  

  
Title: Manager, Third Security, LLC, the Manager of 
          Third Security Capital Partners V, LLC   

  



   

EXHIBIT A  

Rights Agreement  

   



   

EXHIBIT B  

Opinions  

   


