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PART I. FINANCIAL INFORMATION
Iltem 1. Financial Statements

Assets

Current assel
Cash and cash equivalel
Shor-term investment
Interest receivabl
Accounts receivabl

Prepaid expenses and other current a:

Total current asse
Property and equipment, r
Long-term investment
Other nor-current assel

Total asset
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable and accrued liabilit
Current portion of deferred reven
Total current liabilities
Long-term liabilities
Deferred revenue, less current port

Deferred rent and other lo-term liabilities

Total lon¢-term liabilities

Commitments and contingenci
Stockholder' equity

Seattle Genetics, Inc.
Condensed Consolidated Balance Sheets
(Unaudited)
(In thousands, except par value)

Preferred stock, $0.001 par value, 5,000 sharé®gagnéd; none issue

Common stock, $0.001 par value, 150,000 share®angil at September 30, 2008 and 100,000
authorized at December 31, 2007; 79,772 sharesdsmod outstanding at September 30, 200:

67,524 shares issued and outstanding at Decemb2031

Additional paic-in capital

Accumulated other comprehensive gain (¢

Accumulated defici
Total stockholdel' equity

Total liabilities and stockholde’ equity

The accompanying notes are an integral part obtheadensed consolidated financial statements.

3

September 3C December 31
2008 2007
$ 24,41 $ 59,64«
80,11 51,717
2,06¢ 75€
6,59t 5,98¢
6,75 1,244
119,94: 119,35:
11,013 10,29
82,56¢ 18,22
47€ 662
$ 214,00( $ 148,53(
$ 14,91% $ 10,47¢
23,12¢ 18,87:
38,04 29,34¢
68,77 64,78¢
1,37¢ 41C
70,14¢ 65,19¢
80 68
391,25t 282,32:
(2,109 11
(283,42)) (228,52)
105,80¢ 53,98¢
$ 214,00( $ 148,53
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Seattle Genetics, Inc.
Condensed Consolidated Statements of Operations
(Unaudited)
(In thousands, except per share amounts)

Three months ended
September 30,

Nine months ended
September 30,

2008 2007

2008 2007

$ 25,16¢ $ 14,58¢

73,36 44,71¢
11,71¢ 8,931

85,07¢ 53,65(

(59,910  (39,066)
5,00¢ 5,07¢

$(54,90) $(33,997)

$ (070 $ (0.57)

Revenues from collaboration and license agreen $ 8,07¢ $ 4,63i
Operating expenst

Research and developmt 27,711 17,73¢

General and administrati\ 3,68 3,29i
Total operating expens 31,39¢ 21,03:
Loss from operation (23,319 (16,399
Investment income, ni 1,55¢ 1,782
Net loss $(21,769) $(14,619)
Net loss per sha- basic and dilute: $ (0.279) $ (0.2
Shares used in computation of net loss per < basic and dilute 79,55¢ 65,957

78,36¢ 59,22¢

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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Seattle Genetics, Inc.
Condensed Consolidated Statements of Cash Flows
(Unaudited)
(In thousands)

Operating activities
Net loss
Adjustments to reconcile net loss to net cash usegerating activitie!
Shar-based compensation expel
Depreciation and amortizatic
Amortization on investmen
Deferred rent and other lo-term liabilities
Changes in operating assets and liabili
Interest receivabl
Accounts receivabl
Prepaid expenses and other current a:
Accounts payable and accrued liabilit
Deferred revenu
Net cash (used in) provided by operating activi
Investing activities
Purchases of securities available for ¢
Proceeds from maturities of securities availabtestde
Proceeds from sales of securities available fa
Purchases of property and equipm
Net cash used in investing activiti
Financing activities
Net proceeds from issuance of common s
Proceeds from exercise of stock options and emplsyeck purchase pl:
Net cash provided by financing activiti
Net (decrease) increase in cash and cash equis
Cash and cash equivalents, at beginning of pe
Cash and cash equivalents, at end of pe

Nine months ended

September 30,
2008 2007
$ (54,909 $ (33,99)
7,40(C 5,417
2,48¢ 1,87¢
1,03t (649)
96¢ (28)
(1,319 (410)
(607) (4,490)
(5,509) (641)
5,20¢ 2,80z
8,23¢ 64,44
(36,99)) 34,33(
(154,33 (162,420
51,52¢ 127,50°
7,00(C 2,25(C
(3,979 (2,326)
(99,782 (34,989
97,62¢ —
3,91¢ 4,921
101,54: 4,921
(35,23) 4,262
59,64« 9,137
$ 24,41 $ 13,39¢

The accompanying notes are an integral part oktbeadensed consolidated financial statements.
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Seattle Genetics, Inc.
Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. Basis of presentation

The accompanying unaudited condensed consolidetadcial statements reflect the accounts of Se@eeetics, Inc. and its wholly-
owned subsidiary, Seattle Genetics UK, Ltd. (ctiledy “Seattle Genetics” or the “Company”). Thdsencial statements have been
prepared in accordance with the rules and reguiatid the Securities and Exchange Commission, @, 3Bd generally accepted accounting
principles for unaudited condensed consolidateanional information. Accordingly, they do not inckudll of the information and footnotes
required by generally accepted accounting prinsifde complete consolidated financial statement®sE financial statements reflect all
adjustments consisting of normal recurring adjustsi@vhich, in the opinion of management, are nesgdsr a fair statement of the
Company'’s financial position and results of its @tiens, as of and for the periods presented. Memagt has determined that the Company
operates in one segment: the development of phautiaal products on its own behalf or in collabamatwith others.

Unless indicated otherwise, all amounts presemtdihancial tables are presented in thousands peXoeper share amounts.

These unaudited condensed consolidated finaneaigraents should be read in conjunction with thetaddonsolidated financial
statements and footnotes included in the Compahyrsial Report on Form 10-K for the year ended Ddmam31, 2007 as filed with the
Securities and Exchange Commission.

The preparation of financial statements in confeymiith generally accepted accounting principleguiees management to make
estimates and assumptions that affect the repartemints. Actual results could differ from thosemeates. The results of the Company’s
operations for the three month and nine month pgerended September 30, 2008 are not necessaribaiiveé of the results to be expected
a full year.

2. Recent Accounting Pronouncements

Effective January 1, 2008, the Company adopted E$S&e No. 07-3 “Accounting for Nonrefundable Advance PaymentsXoods or
Services to Be Used in Future Research and DeveopActivities.”Under EITF 07-3, nonrefundable advance paymentgdods or
services that will be used or rendered for futesearch and development activities are capitainedrecognized as expense as the related
goods are delivered or the related services aferpeed. The Company’s adoption of EITF Issue Ne30@sults in the temporary deferral of
charges to expense of amounts incurred for researdlidevelopment activities from the time payouésraade until the time goods or servi
are provided.

In March 2008, the FASB issued SFAS No. 1bisclosures about Derivative Instruments and HedpgActivities”which requires
enhanced disclosures about (a) how and why der&vaistruments are used, (b) how derivative insémisi and related hedged items are
accounted for and (c) how derivative instruments @tated hedged items affect an entity’s finanp@ition, financial performance and cash
flows. SFAS No. 161 will be effective for the Conmyebeginning in January 2009. The Company’s adoptioSFAS No0.161 is not expected
to have a material effect on its financial stateteaimce it currently does not have any derivatigtruments or hedging activities.

In November 2007, the Emerging Issues Task ForaedBatifiedEITF Issue No. 07-1, “Accounting for Collaborati®erangements
Related to the Development and Commercializatidnteflectual Property” Under EITF 07-1, the Company will disclose the natnd
purpose of its co-development collaborative arramg@s in the annual financial statements, its sigimtd obligations under collaborative
arrangements, the stage of the underlying endesalifa’cycle, the Company’s accounting policiestfo arrangements and the statement of
operations classification and significant finanatltement amounts related to the collaborativengements. EITF 07-1 will be effective for
the Company beginning in January 2009 and will iregihe Company to apply EITF 07-1 as a changedoanting principle through
retrospective application to all prior periods &dlrcollaborative arrangements existing as of tifiecéive date of EITF 07-1. The Company is
currently assessing the impact of EITF 07-1 omdsults of operations, cash flows and financialditon.

3. Net loss per share

Basic and diluted net loss per share has been dechpsing the weighted-average number of sharesmamon stock outstanding
during the period. The Company has excluded allipusly outstanding shares of convertible prefesttk and warrants and options to
purchase common stock from the calculation of ddutet loss per share as such securities arelatitidifor all periods presented.
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The following table presents the weighted-averdgees that have been excluded from the numberaséstused to calculate basic and
diluted net loss per share (in thousands):

Three months ended Nine months ended

September 30, September 30,

2008 2007 2008 2007
Convertible preferred stoc — 807 — 7,19z
Warrants to purchase common sti 1,92¢ 2,05C 1,928  2,05(C
Options to purchase common stc 8,001 7,24¢ 7,67¢ 6,93
Total 9,93: 10,10¢ 9,604/ 16,17;

4. Comprehensive loss

Comprehensive loss includes certain changes inyetpat are excluded from net loss. Specificallyraalized gains or losses in
available-for-sale investments are included in cahpnsive loss. Comprehensive loss and its compemare as follows (in thousands):

Three months ended Nine months ended
September 30, September 30,
2008 2007 2008 2007
Net loss $(21,764) $(14,615) $(54,90¢) $(33,99)
Unrealized loss on securities available for (1,477 187 (2,219 88
Comprehensive los $(23,24) $(14,426 $(57,127) $(33,909
5. Investments
Investments consisted of available-for-sale sdesras follows (in thousands):
Gross Gross
Unrealized Unrealized
Amortized Fair
cost Gains Losses Value
September 30, 20(
U.S. corporate obligatior $ 98,16t $ 30 $(1,679 $ 96,517
Auction rate securitie 14,45( (44%) 14,00¢
U.S. government and agenc 29,43 (100 29,33
Taxable municipal bonc 23,03¢ 107 (16) 23,125
Total $165,08! $ 137 $ (2,240 $162,98.
Contractual Maturities
Due in one year or le: $ 80,957 $ 80,41«
Due in one to three yea 69,67¢ 68,56
Due in 2017 14,45( 14,00¢
Total $165,08! $162,98:
Reported as
Shor-term investment $ 80,11
Long-term investment 82,56¢
Other nor-current assel 301
Total $162,98.
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The Company’s holdings in auction rate securittesARS, have stated final maturities in 2017, bnetsubject to interest rate resets and
sale over time intervals of 28 days. Investment®RS valued at approximately $14.0 million havéediat auction. As a result of the failed
auctions, these investments are currently illicand the interest rate on the investments is nodiodgtermined by auction, but is set
according to the terms of the issue (112.5 to Ja&spoints above the one-month London Interbari&ridfy Rate (LIBOR) as of
September 30, 2008). Liquidity of these investméntibject to either a successful auction progesiemption of the investment, or a sale of
the security in a secondary market. As of SepterBBeR008, the failed ARS were rated “AAA” by Standl & Poors and were rated “A” by
Fitch, and continued to pay interest accordindhéostated terms on a monthly basis. ARS are predextfair value which is based on a
probability-weighted discounted cash flow analykit relies upon certain estimates, including tfubability-weighted term to settle and the
discount rate applied to future cash flows. Basethe Company’s available cash, expected operatish requirements, its belief that its
holdings in ARS can be liquidated in approximatete to three years at par and its ability and irbeised on the current assessment of the
Company’s future operating plans to hold such itmesits until liquidation, the Company believes tiat current illiquidity of these
investments is temporary. Due to the uncertainthénliquidation period, investments in ARS arespréed as long-term investments in the
accompanying financial statements. The Companygiedlly reviews the assumptions used to deterif@imevalue and classification of these
securities based on several factors, includingtminued failure of future auctions, failure oétimvestment to be redeemed, the credit rating
of the investment, market risk and other factorguFe assessment of these assumptions may changaltmce sheet classification of the
investments or result in a conclusion that the aliwed losses on these investments are other émaparary which would result in a write
down in the fair value of these investments andreesponding loss that would be recognized in thm@any’s operating results.

The Company has determined that unrealized lossgemporary and insignificant as to the exterthefdecline and the Company has
the ability and intent to hold its investments Lintiecovers substantially all of the cost of theestment. As of September 30, 2008, the
period of continuous unrealized losses is less thvatve months.

The Company holds short term and long term avatidnl-sale securities that are measured at fairevalhich is determined on a
recurring basis under Statement of Financial ActiogrStandards (SFABNo. 157, “Fair Value Measurement.SFAS 157 establishes a f
value hierarchy that prioritizes the inputs andiagstions used, and the valuation techniques usetktsure fair value. The hierarchy gives
the highest priority to unadjusted quoted priceadtive markets for identical assets or liabiliffesvel 1 measurements) and the lowest
priority to unobservable inputs (Level 3 measuretsie he three levels of the fair value hierarchger SFAS No. 157 are described as
follows:

Level 1 Unadjusted quoted prices in active markets thateacessible at the measurement date for identinedstricted assets or
liabilities;

Level 2 Quoted prices in markets that are not active arfaial instruments for which all significant inpaie observable, either
directly or indirectly;

Level 3 Prices or valuations that require inputs that ath Bignificant to the fair value measurement amoloservable

In October 2008, the FASB issued FASB Staff Pasi{leSP) FAS 157-3, “Determining the Fair Value dfinancial Asset when the
Market for that Asset is not Active,” which clagf the application of FASB Statement No. 157, “Nailue Measurements,” in a market that
is not active and provides an example to illustkate considerations in determining the fair valfi@ éinancial asset when the market for that
financial asset is not active. This FSP was effectipon issuance, including prior periods for wHiolncial statements have not been issued.

The determination of a financial instrument’s lewdhin the fair value hierarchy is based on areassent of the lowest level of any
input that is significant to the fair value measuoeat. The following table presents the Companyailable-for-sale securities by level within
the fair value hierarchy of FAS No. 157 as of Seyiter 30, 2008 (in thousands):

Fair Value Measurement at September 30, 2008

Using:
Quoted Prices
in Active Other Significant
Markets for Observable Unobservable
Identical
Assets Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Available-for-sale securitie $ 301 $148,67¢ $ 14,00¢ $162,98:

Level 1 investments, which include investments #ratvalued based on quoted market prices in astarkets, include most
U.S. government and agency securities. Level 2simvents, which include investments that are vahesitd on quoted prices in markets that
are not active, broker or dealer quotations, @ralitive pricing sources with reasonable levelgrizfe transparency,
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include most investment-grade corporate bonds, &8ncy obligations, taxable municipal bonds androercial paper. Level 3 investments
consist of auction rate securities and accoun®%orof total assets measured at fair value.

Due to the overall instability in the global creditd financial markets, the time to liquidationuhpsed in the Company’s probability-
weighted discounted cash flow model used to valR& Aas been extended and is no longer considessth@lble. Accordingly, the ARS
were reclassified as Level 3 investments duringiilerter ended September 30, 2008. The followibkgteontains a roll-forward of the fair
value of the Company’s ARS where fair value is dateed using Level 3 inputs:

Fair
Value
Balance as of December 31, 2( $ —
Fair value transferred in from Level 2 availe-for-sale-securities 14,45(
Unrealized loss reflected as a component of otbemprehensive inconr (445
Balance as of September 30, 2( $14,00¢

For the three and nine months ended Septembel088, the Company recognized in other compreheriso@mnme unrealized losses of
$410,000 and $447,000, respectively.

6. Collaborative agreements

On July 2, 2008, the Company entered into an ady#uyug conjugate, or ADC, collaboration agreemitih Daiichi Sankyo Co., Ltd.
Under the terms of the multi-year agreement, thea@any received a $4.0 million upfront fee for aclasgive license to its ADC technology
to a single antigen target. Daiichi Sankyo is adtiégl to pay the Company progress-dependent mikestamnual maintenance fees and
support fees as its ADC product candidates prodheesgh development and royalties on product sdlkes upfront fee and other payments
received will be recorded as revenue over the theae development term of the collaboration agregmsing a time-based approach.

7. Commitments

In December 2000, the Company leased an approXdy&2¢900 square foot facility used for its labargt discovery, research and
development and general and administrative purpdsdsily 2008, the Company entered into a leasenament to extend and modify the
terms of this lease. The lease amendment provides ieduction in the base rent, an extensionefahse term to June 2018 and a reduction
in level of security pledged by the Company untierlease. The Company is also entitled to recete@ant improvement allowance which
will be used to offset the cost of improvementbéamade to the facility to accommodate the Commaagticipated growth. The Company
has two renewal options of five years each andh@sption to terminate the lease effective Jurk32f June 2015 upon providing notice of
its intent to accelerate the termination date efldfase and payment of a termination fee.

In June 2007, the Company entered into an opertgawe for approximately 25,000 square feet oftamdil office space. The lease
expires in June 2018 with two extension options,fitst option for three years and the second opperiod for seven years. The lease allows
for options to terminate the lease effective JubEl2or June 2014. In July 2008, the Company ametidedease to include an additional
25,000 square feet of office space under the samestas the original lease.

Future minimum lease payments under all noncankeetgierating leases, and not assuming the exdrgitee Company of any
termination or extension options, are as followstliousands):

Year ending December 31,

Remainder of 200 $ 60€
2009 2,64¢
2010 2,702
2011 2,74
2012 2,821
Thereaftel 17,19¢

$28,72%
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
Forward-Looking Statements

The following discussion of our financial conditiand results of operations contains forward-looldtegements within the meaning of
Section 27A of the Securities Act of 1933 and $ecf81E of the Securities Exchange Act of 1934. €rstatements relate to future events or
our future financial performance. In some cases,gan identify forward-looking statements by terodgy such as may, might, will, should,
expect, plan, anticipate, project, believe, estimptedict, potential, intend or continue, the niegaof terms like these or other comparable
terminology, and other words or terms of similarami@g in connection with any discussion of futupemating or financial performance.
These statements are only predictions. All forwaxking statements included in this document asetdan information available to us on
the date hereof, and we assume no obligation tatephy such forward-looking statements. Any opablur forward-looking statements in
this document may turn out to be wrong. Actual ésem results may differ materially. Our forwarddking statements can be affected by
inaccurate assumptions we might make or by knowm&nown risks and uncertainties. In evaluatingé¢hgtatements, you should specific
consider various factors, including the risks owtl under the caption “Risk Factors” set forthtém 1A. of Part | of our Form 10-K for the
fiscal year ended December 31, 2007, as updatiéem1A. of Part Il of this Form 10-Q, as well &9$e contained from time to time in our
other filings with the SEC. We caution investorattbur business and financial performance are stfijesubstantial risks and uncertainties.

Overview

Seattle Genetics is a clinical-stage biotechnologypany developing monoclonal antibody-based thesdpr the treatment of cancer
and autoimmune disease. Our business strateggusdd on advancing our portfolio of product canidislén diseases with unmet medical
need and significant market potential. We have ddmade collaboration agreement with Genentechaweetbp and commercialize our
product candidate dacetuzumab (SGN-40). In additi@ncurrently have three other proprietary prodaetdidates in ongoing clinical trials,
lintuzumab (SGN-33), SGN-35 and SGN-70, as welleaseral lead preclinical product candidates, inag@&GN-75 and SGN-19A. Our
pipeline of product candidates is based upon twbrtelogies: engineered monoclonal antibodies andgoelonal antibodydrug conjugates,
ADCs. These technologies enable us to develop momalcantibodies that can kill target cells on thmivn as well as to increase the potency
of monoclonal antibodies by linking them to a delling payload to form an ADC. In addition to oimternal pipeline, we have ADC license
agreements with a number of leading biotechnologl/@harmaceutical companies, including Genentexh, Bayer Healthcare, AG,
CuraGen Corporation, Progenics Pharmaceuticals, Datichi Sankyo Co., Ltd., and Medimmune, Incwlzolly-owned subsidiary of
AstraZeneca PLC, as well as an ADC co-developmgmesnent with Agensys, Inc., a wholly-owned sulasidbf Astellas Pharma.

We do not currently have any commercial productsé&e. All of our product candidates are in rekdif early stages of development
and significant further research and developmémantial resources and personnel will be requicedetvelop commercially viable products
and obtain regulatory approvals. As of Septembef808, we had an accumulated deficit of $283.4ianil Over the next several years, we
expect to incur substantial expenses as we contininwest in research, development and manufagjuand move towards commercializal
of our product candidates. Our commitment of resesito research and the continued developmenta@tedt@al commercialization of our
product candidates will require substantial addaidunds and resources. Our operating expensealadl likely increase as we invest in
research or acquire additional technologies, agtiaddl product candidates are selected for clinieavelopment and as some of our earlier
stage product candidates move into later stagecalidevelopment. In addition, we may incur sigrafit milestone payment obligations as
product candidates progress through clinical ttiagards commercialization. We expect that a suibisdaportion of our revenues for the next
several years will be the result of amortizatiopayments already received and expected to bevestéiom Genentech under our
dacetuzumab collaboration agreement. Our reverrdhd foreseeable future will also depend on theeavement of development and
clinical milestones under our existing collaboratand license agreements, particularly our dacetabucollaboration with Genentech, as
well as entering into new collaboration and liceageeements. Our results of operations may vargtanbally from year to year and from
quarter to quarter and, as a result, we believepi¥dod to period comparisons of our operatingiitssnay not be meaningful and you should
not rely on them as indicative of our future pemfance.

Financial summan

To date, we have generated revenues principaliy fvar collaboration and license agreements. Thesmues reflect upfront
technology access fees, milestone payments antbues@ment for support and materials supplied tccoliaborators. For the nine months
ended September 30, 2008, revenues increased 7826 1 million, compared to $14.6 million for thense period in 2007. Operating
expenses increased 59% to $85.1 million, compar&$3.7 million for the same period in 2007. Ourlnss for the nine month period ended
September 30, 2008 was $54.9 million, or $0.70spere, compared to $34.0 million, or $0.57 perehar the same period in 2007. As of
September 30, 2008, we had $187.1 million in ceabh equivalents and short-term and long-term tmests, and $105.8 million in total
stockholders’ equity.
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Results of Operations
Three months and nine months ended September 30,@and 2007
Revenues.

Total revenues increased 74% to $8.1 million intthiel quarter of 2008 and increased 73% to $25lmin the first nine months of
2008 from the comparable periods in 2007. Revehyenllaborator are summarized as follows:

Three months ended Nine months ended
September 30, September 30,

Collaboration and license agreement revenue by calborator ($ in thousands) 2008 2007 % change 2008 2007 % change
Genentecl $6,85( $3,76¢ 82% $20,48¢ $10,72( 91%
MedImmune 43¢ 24¢ 75% 1,31¢ 777 69%
CuraGer 50 25 10C(% 1,13i 75 1416%
Bayer 63 21F (71)% 981 827 19%
Progenics 52 182 (7)% 466 1,21F (62)%
Daiichi Sankyo 354 - N/A® 354 — N/A®
Other 274 20C 37% 424 97¢ (56)%
Total $8,07¢ $4,63 74%  $25,16¢ $14,58¢ 73%

@ No comparable data for prior peric

Genentech revenues increased 82% to $6.9 millidinerthird quarter of 2008 and increased 91% taSh@dllion for the first nine
months of 2008 compared to the comparable peri@907. These increases are primarily the result\adnues earned under the
dacetuzumab collaboration agreement with Genergetdred into in January 2007. Under the termsisfagreement, we perform research
and development activities over the six-year dgu@lent period of the agreement, the costs of whielr@imbursed by Genentech. We are
also entitled to receive milestones as dacetuziypnagresses through development and royalties amefygroduct sales. The $60 million
upfront payment received in 2007 and all reimbursainand milestone payments received are deferédemognized as revenue over the
development period of the agreement using a tinsedbanethod. Genentech revenues also reflect theaaortion of payments received
under our ADC collaboration agreement. Revenuasegiaduring the first nine months of 2008 underanllaboration with CuraGen
increased by $1.1 million over the amount earnetiénfirst nine months of 2007. The increase in@@dlects a $1.0 million phase Il clinical
trial initiation milestone payment received fromr@Gen in the second quarter. Revenues earned and8ayer collaboration decreased 7
in the third quarter of 2008 compared to the tljudrter of 2007 due to lower requirements for retematerials by Bayer in the 2008 third
quarter. Bayer revenue increased 19% for theriret months of 2008 from the comparable periodd@72and reflects the earned portion of a
$1.0 million collaboration extension payment reegifrom Bayer in May 2008. Revenues earned undeMedImmune collaboration
increased 75% to $436,000 in the third quarteriaackased 69% to $1.3 million for the first ninemttss of 2008 from the comparable
periods in 2007. The increase for both periodslteétom the earned portion of a $1.5 million fescpby Medimmune to exercise an option
to license a second antigen target in October 2R@Venues earned under our Progenics collabordéioreased 71% to $52,000 in the third
guarter and decreased 61% to $468,000 for thenfingt months of 2008 from the comparable periodidi7. The decrease in the third qu
of 2008 was due to the completion of the reseah bf the agreement in June 2008. In additioremae for the first nine months of 2008
was lower due to a preclinical milestone earnednduthe first nine months of 2007. Daiichi Sankgoenue reflects the earned portion of a
$4.0 million upfront payment received by us in thied quarter of 2008, and reimbursable supportrasdarch materials provided to Daiichi
Sankyo by us under the ADC collaboration agreemengéntered into with Daiichi Sankyo in July 2008.

Our revenue is impacted by progress-dependenttarles, annual maintenance fees and reimbursemersiugport fees as our
collaborators advance product candidates througldévelopment process. We expect future collatmratnd license agreement revenue to
trend higher in the near term. However, revenue waay substantially from quarter to quarter depegdin the progress made by our
collaborators with their product candidates, thel®f support we provide to our collaborators, tiing of milestones achieved and our
ability to enter into additional collaboration agneents. In addition, we have a significant balanaeferred revenue representing prior
payments from collaborators. This deferred revenmillebe recognized as revenue in the future usitigha-based approach.
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Research and development.

Research and development expenses increased 5&23.tomillion in the third quarter of 2008 and isased 64% to $73.4 million in
the first nine months of 2008 from the comparalggqas in 2007. Our research and development eggeare summarized as follows:

Three months ended Nine months ended
September 30, September 30,
Research and Development ($ in thousands) 2008 2007 % change 2008 2007 % change
Researcl $ 3,431 $ 3,35¢ 2% $11,25. $10,69: 5%
Development and contract manufactur 10,67: 5,551 92% 26,22: 15,69( 67%
Clinical 12,107 7,55¢ 60% 31,327 14,48 11€%
Stock compensation exper 1,50( 1,27(C 18% 4,56 3,85¢ 18%
Total research and development expel $27,71: $17,73¢ 56% $73,36: $44,71¢ 64%

Research expenses increased moderately duringfi8he comparable periods in 2007 and primasgRect an increase in laboratory
supply expenses and service costs during the merfevelopment and contract manufacturing costeased 92% to $10.7 million in the
third quarter of 2008 and increased 67% to $261Ramiin the first nine months of 2008 from the gpanable periods in 2007. These incre:
reflect higher compensation related to increaseaffirsg levels, laboratory supply expenses and meed manufacturing costs associated with
supplying dacetuzumab, lintuzumab and SGN-35 fer@bmpany’s clinical trials. Clinical costs incred0% to $12.1 million in the third
quarter of 2008 and increased 116% to $31.3 millicthe first nine months of 2008 from the compéegieriods in 2007. These increases
reflect expanded clinical trial activities for dageumab, lintuzumab and SGN-35 as well as higherpemsation costs related to increased
staffing levels to support ongoing clinical triakhare-based compensation expense increased 1&#tifiothe three month and nine month
periods ended September 30, 2008 from the compapalods in 2007, reflecting the increase in thelper of options outstanding
associated with increased staffing levels and hdriger share value of options granted due to@edse in our common stock price.

The following table shows expenses incurred foclmeal study support, contract manufacturingdbnical supplies and clinical trial
services provided by third parties as well as rtiles payments for in-licensed technology for eaobuo product candidates. The table also
presents unallocated costs which consist of perpfatilities and other costs not directly alloleato development programs:

Three months ended Nine months ended Five years ended
September 30, September 30, September 30, 20C

Product Candidates ($ in thousands) 2008 2007 2008 2007
dacetuzumab (SG-40) $ 4,00z ¢ 2,85: $12,027 $ 504 $ 27,61¢
lintuzumab (SGI-33) 4,62 2,57¢ 10,21t 5,891 21,75¢
SGN-35 3,86: 83¢ 7,83¢ 1,51¢ 17,86:
SGN-75 924 10C 1,88¢ 374 2,62:
SGN-70 511 1,31¢ 1,13¢ 2,95: 8,731
Total third party cost 13,91¢ 7,68( 33,09¢ 15,77¢ 78,59
Unallocated costs and overhe 12,29: 8,78¢ 35,69¢ 25,08¢ 163,47!
Stock compensation exper 1,50( 1,27( 4,561 3,85¢ 13,36
Total research and development expel $27,717  $17,73¢ $73,36: $44,71¢ $ 255,43:

Our third party costs for dacetuzumab increasdibth the three months and nine months ended Septe3b2008 and reflect phase |
and Il clinical trial costs and higher contract mfatturing costs for additional clinical supply. \&epect third party costs associated with
dacetuzumab to increase as we continue to enridimia into multiple ongoing clinical trials andraoact with outside firms to manufacture
additional drug for clinical supply. Under our dacaimab collaboration agreement, Genentech reireburs for development activities that
we perform under the agreement. Expenses thateue imder the dacetuzumab collaboration are inclul®ur research and development
expense, while reimbursements of those expens&ehgntech are recognized as revenue over the aixdggelopment period of the
agreement. Our third party costs for lintuzumaléased in both the three months and nine monthsdeidptember 30, 2008, and reflect
costs associated with our phase | and Il clinitadies. We expect our third party costs for lintuzip to increase from amounts incurred in
2007 as clinical activities expand and as manufaguesupply activities continue. Our third pactysts for SGN-35 increased in both the
three months and nine months ended September 38,a8 reflects our phase | clinical trial and cact manufacturing activities. We exp
third party costs for SGN-35 to increase as we eapaur clinical trials, including pivotal trialsgined to begin in 2009, and pursue contract
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manufacturing activities for additional clinicalpgly. Our third party costs for SGN-70 decreasebdth the three months and nine months
ended September 30, 2008 primarily due to complaifananufacturing activities conducted during 28®perform scale-up and GMP
manufacturing of drug product to support clinic@ls. We expect third party costs for SGN-70 tatewue to decrease from amounts incurred
in 2007, reflecting lower manufacturing and preictith development activities which we expect willfieartially offset by increasing clinical
trial costs as clinical activities expand in 208&N-75 third party costs in the three months ané mionths ended September 30, 2008 have
increased over 2007 levels and reflect IND-enabéictivities that are underway. We expect thirdyadsts for SGN-75 to increase during
2008 compared to 2007 as these activities contmpeeparation for the potential filing of an INDdthe initiation of clinical trials.

Our expenditures on current and future preclingeal clinical development programs are subject tnarous uncertainties in timing a
cost of completion. In order to advance our prodactdidates toward commercialization, the prodaodidates are tested in several
preclinical safety, toxicology and efficacy studigge then conduct clinical trials for those prodc@hdidates that may take several years or
more to complete. The length of time varies sulistby based upon the type, complexity, novelty amended use of a product candidate.
The cost of clinical trials may vary significanttyer the life of a project as a result of a varietyactors, including:

. the number of patients who participate in the $ri

. the length of time required to enroll trial pantiants;

. the number of sites included in the trie

. the costs of producing supplies of the product matds needed for clinical trials and regulatorigraissions

. the safety and efficacy profile of the product ddatk;

. the use of clinical research organizations to agsth the management of the trials; ¢

. the costs and timing of, and the ability to sectegulatory approval

Furthermore, our strategy may include entering auditional collaborations with third parties tat@pate in the development and
commercialization of some of our product candidaieshese situations, the preclinical developnwertlinical trial process for a product
candidate and the estimated completion date mggliabe under the control of that third party aod under our control. We cannot forecast

with any degree of certainty which of our produabhdidates will be subject to future collaboration$iow such arrangements would affect
our development plans or capital requirements.

We anticipate that our research, development, aonimanufacturing and clinical expenses will comiio grow in the foreseeable
future as we expand our discovery and preclinicaVities and advance new product candidates iliacal trials. These expenses will
fluctuate based upon many factors including theekegf collaborative activities, timing of manufaghg campaigns, numbers of patients
enrolled in our clinical trials and the outcomeeath clinical trial event.

The risks and uncertainties associated with owwareh and development projects are discussed mlbyerf the section entitled “Risk
Factors” that appears in our periodic reports filgth the SEC, including in our annual Form 10-K foe year ended December 31, 2007 as
updated by this quarterly report on Form 10-Q. Aesallt of the uncertainties discussed above, weiaable to determine with any degree of
certainty the anticipated completion dates or cetih costs of our research and development po@oivhen and to what extent we will
receive cash inflows from the commercialization aatk of our product candidates.

General and administrative.

Three months ended Nine months ended
September 30, September 30,
General and administrative ($ in thousands) 2008 2007 % change 2008 2007 % change
General and administrative, excluding si-based compensation expel $2,761 $2,56¢ 8% $ 8,88: $7,36¢ 21%
Shar-based compensation expe! 92€ 732 27% 2,83¢ 1,562 81%
Total general and administrative expen $3,6871 $3,297 12% $11,71¢ $8,931 31%

General and administrative expenses increased @¢24.7 million in the third quarter of 2008 andrie&sed 31% to $11.7 million for
the first nine months of 2008 from the comparat@gquls in 2007. General and administrative expersetuding share-based compensation
expense, increased 8% to $2.8 million in the thidrter and 21% to $8.9 million for the first nimenths of 2008 from the comparable
periods in 2007 primarily due to compensation espsrrelated to higher staffing levels. Share-basatpensation expense included in
general and administrative expenses increased 8#%26,000 during the third quarter of 2008 and 84 %2.8 million for the first nine
months of 2008 from the comparable periods in 2@fiécting additional stock option awards relate@inployee additions and higher per
share value of options granted due to an increaearicommon stock price. We anticipate that gdraerd administrative expenses will
continue to increase in 2008 as a result of ine@agsts related to adding personnel in suppdheofinticipated growth of our operations.
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Investment income, net.

Investment income, net decreased 13% to $1.6 miitiche third quarter of 2008 and decreased byd $6 million for the first nine
months of 2008 from the comparable periods in 260@her average investment balances in both 2068gsewere offset by lower average
yields on investment:

Liquidity and capital resources.

September 30, December 31,

Liquidity and capital resources ($ in thousands) 2008 2007
Cash, cash equivalents and investm $ 187,09: $ 129,58
Working capital $  81,90( $ 90,00
Stockholder’ equity $ 105,80¢ $ 53,98¢

Nine months ended September 30,
2008 2007
Cash provided by (used ir

Operating activitie: $  (36,99) $ 34,33
Investing activities $ (99,789 $ (34,989
Financing activitie: $ 101,54 $ 4,921

We have financed the majority of our operationstigh the issuance of equity securities, supplenddntgunding received from our
collaboration and license agreements. To a lesgmed, we have also financed our operations throtglest earned on cash, cash
equivalents and investments. These financing seuraee historically allowed us to maintain adeqimtels of cash and investments.

Our combined cash, cash equivalents and investseentities increased to $187.1 million at Septer80e2008, compared to $129.6
million at December 31, 2007. This increase refle@etsh provided by financing activities, which ir#d net proceeds of $97.6 million from
our public offering of common stock in January 2008r working capital was $81.9 million at Septem®@, 2008, compared to $90.0
million at December 31, 2007. We have structuredimeestment portfolio to align scheduled matustd investment securities with our
working capital needs. Our cash, cash equivalemdsravestments are held in a variety of interestring instruments and subject to
investment guidelines allowing for investments irslgovernment and agency securities, high-gra8e ¢drporate bonds, taxable municipal
bonds, mortgage-backed securities, ARS, commerajar and money market accounts. As of Septemh&08@ we held ARS valued at
approximately $14.0 million that have failed at #ore and are currently illiquid. Liquidity of thesevestments is subject to either a succe:
auction process, redemption of the investment,sai@ of the security in a secondary market. ASegtember 30, 2008, each of the failed
ARS carried a “AAA” Standard & Poors rating and“&i Fitch rating, and continued to pay interest aating to the stated terms. In October
2008, holdings in ARS valued on the September B08balance sheet at $6.9 million were downgragefitch to “BBB.” As a result of the
downgrade, the interest rate on these ARS willease to 200 basis points above the mogith LIBOR. Based on our available cash, expe
operating cash requirements, our belief that oldtihgs in ARS can be liquidated in approximately da three years at par and our ability
and intent based on the current assessment ofdimpéhy’s future operating plans to hold such inwesits until liquidation, we believe that
the current illiquidity of these investments is fmorary. However, we will reassess this conclusiofuture reporting periods based on several
factors, including the continued failure of futnactions, failure of the investment to be redeerfether deterioration of the credit rating of
the investment, market risk and other factors. Simgh future reassessment that results in a conaltisat the unrealized losses on these
investments are other than temporary would resudtwrite down in the fair value of these investiseBuch a write down would be
recognized in our operating results.

The global credit and financial markets have rdgexkperienced a period of unusual volatility aliguidity. Unless and until this
resolves, it may be difficult for us to liquidate/estments prior to their maturity without incugia loss. As of September 30, 2008, our cash,
cash equivalents and investment securities arepied net of a $2.1 million unrealized loss. Thmoant represents the difference between
our amortized cost and the fair market value ofitlvestments and is included in accumulated otbergehensive gain (loss). As of
September 30, 2008, we had $104 million held imcaserves or investment-grade debt securitiesatitlanature within the next twelve
months. We believe that this provides us with adégliquidity over this period to fund our planragaerations. Our investment portfolio is
structured to provide for investment maturities andess to cash that aligns with our anticipatedking capital needs. However, if our
liquidity needs should be accelerated for any ne@sdhe near term, or investments do not pay duritg, we may be required to sell
investment securities in our portfolio prior to ithecheduled maturities, which may result in a loss

Included in net cash used in investing activitie008 are capital expenditures related to theh@ase of laboratory equipment in
support of our research and development activétigsfor leasehold improvements, furniture and fiesun support of our
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expansion into a new building which we began taupgan December 2007. We expect that our 2008 abgitpenditures will increase
compared to 2007, reflecting additional leasehaigrovements and equipment purchases planned irecton with further expansion of our
facilities to accommodate our anticipated growth.

At our currently planned spending rate, we beligwa our current financial resources in additioth® expected fees and milestone
payments earned under the dacetuzumab collabo@gi@ement with Genentech and other existing cotitlon and license agreements will
be sufficient to fund our operations into 2010. Heer, changes in our spending rate may occur thatdiconsume available capital
resources sooner, such as increased manufactunthgiaical trial expenses preceding commercializabf a product candidate. We may
seek additional funding through some or all offihllowing methods: corporate collaborations, lidegsarrangements, public or private
equity or debt financings. However, the global dretarkets and the financial services industry hacently been experiencing a period of
unusual volatility and upheaval characterized leyliankruptcy, failure, collapse or sale of varifinancial institutions and an unprecedented
level of intervention from the U.S. government. S&events have generally made equity and debtdimgmore difficult to obtain. As a
result of these recent events and other factorglonsot know whether additional capital will be #dalle when needed, or that, if available,
we will obtain financing on terms favorable to usoar stockholders. If we are unable to raise a@atitl funds should we need them, we may
be required to delay, reduce or eliminate someuofevelopment programs, which may adversely affactousiness and operations.

Fair Value Inputs

We adopted SFAS No. 157, Fair Value Measurementigooary 1, 2008. Fair value measurements reflecassumptions that market
participants would use in pricing an asset or ligbbased on the best information available. Se&N to the Condensed Consolidated
Financial Statements.

Commitments

Some of our manufacturing, license and collabonatigreements provide for periodic maintenance dges specified time periods, as
well as payments by us upon the achievement oflderent and regulatory milestones and the payniertyalties based on commercial
product sales. We do not expect to pay any royattienet sales of products under any of these mgnats for at least the next several years.
The amounts set forth below could be substantratiper if we make certain development achievemtatsrequire us to make milestone
payments or if we receive regulatory approvalsahieve commercial sales and are required to pagitieg earlier than anticipated.

The following table reflects our future minimum ¢@ctual commitments for the periods subsequeBemember 30, 2008 (in
thousands):

Remainder
Total of 2008 2009 2010 2011 2012 Thereafter
Operating lease $28,727 $ 60€ $2,64¢ $2,70: $2,74t $2,8271 $17,19¢
Manufacturing, license & collaboration agreeme 19,87 14,92( 4,26¢ 22E 23C 23E
Total $48,60. $15,52¢ $6,91: $2,92¢ $2,97¢ $3,06z $17,19¢

Operating lease obligations do not assume the isgcby us of any termination or extension optidrise minimum payments under
manufacturing, license and collaboration agreemgnmtsarily represent contractual obligations reditie performing scale-up and GMP
manufacturing for monoclonal antibody and ADC pradiufor use in our clinical trials. The above tadeludes royalties on potential future
product sales and payments of up to approximately fillion in potential future milestone paymetashird parties under manufacturing,
license and collaboration agreements for our ctidemelopment programs, which generally becomeathaepayable only upon achievement
of certain developmental, regulatory and/or comma¢rnilestones. Because the achievement of thelestones is neither probable nor
reasonably estimable with respect to timing, sumttingent payments have not been included in thgabable and will not be included until
the event triggering such payment has occurred.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Our market risks at September 30, 2008 have natgahsignificantly from those discussed in ItemdfAur Annual Report on Form
10-K for the year ended December 31, 2007 filedhwhie SEC. As of September 30, 2008 and Decemh&08T, we had short-term
investments of $80.1 million and $51.7 million,pestively, and long-term investments of $82.6 milland $18.2 million, respectively.
However, included in such long-term investmentsféSeptember 30, 2008 are auction-rate securitikged at approximately $14.0 million
that have failed at auction and are currentlyuiliy Liquidity of these investments is subject itbver a successful auction process, redemption
of the investment, or a sale of the security ie@osdary market. Our exposure to market risk fanges in interest rates relates primarily to
our investment portfolio. In accordance with ouwrastment policy, we do not have any derivativeriial instruments in our investment
portfolio. We invest in high quality interest-baggiinstruments, including U.S. government and ageecurities, high-grade U.S. corporate
bonds, taxable municipal bonds, adjustable mortdeagpled securities, auction-rate securities, corni@egpaper and money market accounts.
We have estimated the effect on our
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investment portfolio of a hypothetical increaséniterest rates by one percent to be a reductiéiaf million in the fair value of our
investments as of September 30, 2008.

ltem 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedur@sr Chief Executive Officer and the Chief Finaneificer have evaluated the
Company’s disclosure controls and procedures (fisedkin Rules 13a-15(e) and 15d-15(e) under treu@ées Exchange Act of 1934, as
amended) prior to the filing of this quarterly rep@ased on that evaluation, they have conclubat &s of the end of the period covered by
this quarterly report, our disclosure controls anacedures were, in design and operation, effective

(b) Changes in internal control over financial repodirThere have not been any changes in the Compartgisal control over
financial reporting during the quarter ended Sepn30, 2008 which have materially affected, orregsonably likely to materially affect,
the Company’s internal control over financial rejpuy.

Part Il. Other Information
Item 1A. Risk Factors

Certain factors may have a material adverse effiectur business, financial condition and resultspsrations and you should carefully
consider them. It is not possible to predict ontifg all such factors, and additional risks ana@mainties not currently known to us or that
we currently deem immaterial also may adverselgafbur business, financial condition and resuitgperations. For discussion of some of
our potential risks or uncertainties, refer to Raltem 1A., Risk Factors, included in our FormHK@or the fiscal year ended December 31,
2007 as filed with the SEC. The information presdriielow updates and should be read in conjunetitnthe risk factors and information
disclosed in that Form 10-K.

Current global credit and financial market conditions may negatively impact or impair the value of our current portfolio of cash
equivalents, short-term investments or auction rate securities and our ability to fund our planned operations.

Our cash, cash equivalents and investments ardrhaldariety of interest-bearing instruments ambject to investment guidelines
allowing for investments in U.S. government andragesecurities, high-grade U.S. corporate bondsi@ municipal bonds, mortgage-
backed securities, auction rate securities, or Ad®8mercial paper and money market accounts. Aepfember 30, 2008 we held ARS
valued at approximately $14.0 million that havéefdiat auction and are currently illiquid. As ofpBamber 30, 2008, each of the failed ARS
carried a “AAA” Standard & Poors rating and an “Bitch rating; however, in October 2008, holding#\RS valued on our September 30,
2008 balance sheet at $6.9 million were downgréayefitch to “BBB.” As a result of the downgradegtimterest rate on these ARS will
increase to 200 basis points above themoeth LIBOR. While, as of the date of this filinge are not aware of any other downgrades, lo
failed auctions or other significant deterioratiorthe fair value of our cash equivalents, shontter long-term investments or ARS, no
assurance can be given that further deterioratidghe global credit and financial markets, whickieheecently experienced a period of unu
volatility and illiquidity, would not negatively ipact or impair our current portfolio of cash eqlevas, short-term or long-term investments
or ARS and our ability to fund our planned openadioFurther, unless and until the current globadlitrand financial market crisis has been
sufficiently resolved, it may be difficult for ue tiquidate our investments prior to their matusitithout incurring a loss.

ltem 6. Exhibits

Number Description

3.1 Fourth Amended and Restated Certificate of Incafion of Seattle Genetics, Ir

3.2(4 Certificate of Amendment of Fourth Amended and Btest Certificate of Incorporation of Seattle Gersstinc.

3.4(3 Amended and Restated Bylaws of Seattle Genetics

41(1 Specimen Stock Certificat

4.2(2 Form of Common Stock Warrar

4.3 Investor Rights Agreement dated July 8, 2003 an®eajtle Genetics, Inc. and certain of its stockél
10.17 Second Amendment to Lease dated July 1, 2008 bet@&eattle Genetics, Inc. and B&N -302, LLC.
10.27 Collaboration Agreement dated July 2, 2008 betw®esgitle Genetics, Inc. and Daiichi Sankyo Co.,
31.1 Certification of Chief Executive Officer pursuantRule 13-14(a).
31.2 Certification of Chief Financial Officer pursuantRule 13-14(a).
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Number Description
32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 135
32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 135

(1) Previously filed as an exhibit to Registramggistration statement on Form S-1, File No. 3336) originally filed with the
Commission on November 20, 2000, as subsequentyded, and incorporated herein by refere

(2) Previously filed as an exhibit to the Regist’s current report on Forn-K filed with the Commission on May 15, 20(

(3) Previously filed as an exhibit to the Registinuarterly report on Form 10-Q for the quarteded June 30, 2003 and incorporated
herein by referenc:

(4) Previously filed as an exhibit to the Registinuarterly report on Form 10-Q for the quarteded June 30, 2008 and incorporated
herein by referenct

t  Confidential Treatment Request
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Registhas duly caused this report to be
signed on its behalf by the undersigned, thereduaty authorized.

SEATTLE GENETICS, INC

By: /sl Todd E. Simpso
Todd E. Simpsol
Duly Authorized and Chief Financial Offic

Date: November 7, 2008
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(2) Previously filed as an exhibit to the Regist’s current report on Forn-K filed with the Commission on May 15, 20(

(3) Previously filed as an exhibit to the Registimuarterly report on Form 10-Q for the quarteded June 30, 2003 and incorporated
herein by referenct

(4) Previously filed as an exhibit to the Registinuarterly report on Form 10-Q for the quarteded June 30, 2008 and incorporated
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t  Confidential Treatment Request
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Exhibit 3.1

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SEATTLE GENETICS, INC.

The undersigned, Clay B. Siegall hereby certifiest:t
1. He is the duly elected and acting Presidenteatt® Genetics, Inc., a Delaware corporation.
2. The Certificate of Incorporation of this corpiwa was originally filed with the Secretary of &af Delaware on July 15, 1997.

3. The Certificate of Incorporation of this corptima shall be amended and restated to read irafulbllows:

“ARTICLE |

The name of this corporation is Seattle Genetius, (the “Corporation”).

ARTICLE Il

The address of the Corporation’s registered offidhe State of Delaware is 2711 Centerville R&dte 400, Wilmington, Delaware
19808, County of New Castle. The name of its regist agent at such address is Corporation Serviog@ny.

ARTICLE Il

The purpose of the Corporation is to engage inlawjul act or activity for which corporations mag brganized under the General
Corporation Law of Delaware.

ARTICLE IV

(A) The Corporation is authorized to issue two stasof stock to be designated, respectively, “Com8tock” and “Preferred Stock.”
The total number of shares which the Corporaticauihiorized to issue is One Hundred Five milliob5,000,000) shares, each with a par
value of $0.001 per share. One hundred million (Q00,000) shares shall be Common Stock and fivilomi(5,000,000) shares shall be
Preferred Stock.

(B) The Preferred Stock may be issued from timgénte in one or more series. The Board of Direcistsereby authorized, by filing a
certificate pursuant to the applicable laws ofgtate of Delaware and within the limitations anstrietions stated in this Certificate of
Incorporation, to determine or alter the rightgfprences, privileges and restrictions granted imposed upon any wholly unissued series of
Preferred Stock and the number of shares constitatiy such series and the designation thereafyyppf them; and to increase or decrease
the number of shares of any series subsequenrg isghance of shares of that series, but not blewumber of shares of such series then
outstanding. In case the number of shares of amgssghall be so decreased, the shares constituitigdecrease shall resume the status
which they had prior to the adoption of the resolubriginally fixing the number of shares of sis#ries.



ARTICLE V

The number of directors of the Corporation shalfibed from time to time by a bylaw or amendmerdrgrof duly adopted by at least 66
2/3% of the Board of Directors.

ARTICLE VI

On or prior to the date on which the Corporatiostfprovides notice of an annual meeting of theldiolders, the Board of Directors of
the Corporation shall divide the directors intcethiclasses, as nearly equal in number as reasqguadsible, designated Class I, Class Il and
Class Ill, respectively. Directors shall be ass@jteeeach class in accordance with a resolutioeswlutions adopted by the Board of
Directors. At the first annual meeting of stockterklor any special meeting in lieu thereof, thenteof the Class | directors shall expire and
Class | directors shall be elected for a full texitthree years. At the second annual meeting aksimders or any special meeting in lieu
thereof, the terms of the Class Il directors skaflire and Class Il directors shall be electedaftull term of three years. At the third annual
meeting of stockholders or any special meetingein thereof, the terms of the Class Il directdralkexpire and Class Il directors shall be
elected for a full term of three years. At eachceeding annual meeting of stockholders or specgatimg in lieu thereof, directors elected to
succeed the directors of the class whose termseeapsuch meeting shall be elected for a full tefrthree years.

Notwithstanding the foregoing provisions of thigigle VI, each director shall serve until his or seiccessor is duly elected and
qualified or until his or her death, resignationf@moval. No decrease in the number of directorstituting the Board of Directors shall
shorten the term of any incumbent director.

Any vacancies on the Board of Directors resultirynT death, resignation, disqualification, remowalpther causes shall be filled by
either (i) the affirmative vote of the holders afnajority of the voting power of the then-outstarglshares of voting stock of the Corporation
entitled to vote generally in the election of dimgs (the “Voting Stock”) voting together as a denglass; or (ii) by the affirmative vote of a
majority of the remaining directors then in offieyen though less than a quorum of the Board agdbars. Subject to the rights of any series
of Preferred Stock then outstanding, newly crediszttorships resulting from any increase in thmhar of directors shall, unless the Board
of Directors determines by resolution that any soeWly created directorship shall be filled by #teckholders, be filled only by the
affirmative vote of the directors then in office/em though less than a quorum of the Board of Bars¢ or by a sole remaining director. Any
director elected in accordance with the precedamence shall hold office for the remainder offilieterm of the class of directors in which
the new directorship was created or the vacancyroed and until such director’s successor shalel@en elected and qualified.
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In addition to the requirements of law and any pofitevisions hereof (and notwithstanding the faett tapproval by a lesser vote may
permitted by law or any other provision theredfg affirmative vote of the holders of at least 682 of the voting power of the then-
outstanding stock shall be required to amend,,akkgeal or adopt any provision inconsistent wlitils Article VI.

ARTICLE VII

In the election of directors, each holder of sharfeany class or series of capital stock of thepBaation shall be entitled to one vote for
each share held. No stockholder will be permittedumulate votes at any election of directors.

ARTICLE VIII

If at any time this Corporation shall have a classtock registered pursuant to the provisiondef$ecurities Exchange Act of 1934, as
amended, for so long as such class is so regist@ngdaction by the stockholders of such class fesaken at an annual or special meeting
of stockholders, upon due notice and in accordarittethe provisions of the Bylaws of this Corpoeaitj and may not be taken by written
consent.

ARTICLE IX

The Corporation reserves the right to amend, alteange or repeal any provision contained in thiteAded and Restated Certificate of
Incorporation, in the manner now or hereafter pibed by statute, and all rights conferred upomldtolders herein are granted subject to
reservation.

ARTICLE X

(A) Except as otherwise provided in the Bylaws, Bytaws may be altered or amended or new Bylawgtdioby the affirmative vote
of at least 66 2/3% of the voting power of all loé then-outstanding shares of the voting stock@fQorporation entitled to vote. The Board
of Directors of the Corporation is expressly authen to adopt, amend or repeal Bylaws. In additibany requirements of law and any other
provisions hereof (and notwithstanding the fact #pproval by a lesser vote may be permitted bydaany other provision hereof), the
affirmative vote of the holders of at least 66 2/8#the voting power of all of the then-outstandstgres of the voting stock of the
Corporation entitled to vote shall be requiredrwead, alter, repeal, or adopt any provision incstesit with this Article X or Article V herec

(B) The directors of the Corporation need not leeteld by written ballot unless the Bylaws so previd

(C) Advance notice of stockholder nominations far lection of directors or of business to be bbby the stockholders before any
meeting of the stockholders of the CorporationIdiwlgiven in the manner provided in the Bylaws.
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ARTICLE Xl

Meetings of stockholders may be held within or withthe State of Delaware, as the Bylaws may peovithe books of the Corporation
may be kept (subject to any provision containethastatutes) outside the State of Delaware at glade or places as may be designated
time to time by the Board of Directors or in thel®ys of the Corporation.

ARTICLE XII

The Corporation shall have perpetual existence.

ARTICLE XIlI

(A) To the fullest extent permitted by the Gen&®atporation Law of Delaware, as the same may bendetefrom time to time, a
director of the Corporation shall not be personkdligle to the Corporation or its stockholdersfmonetary damages for breach of fiduciary
duty as a director. If the General Corporation Lafvidelaware is hereafter amended to authorize, thighapproval of a corporation’s
stockholders, further reductions in the liabilifyaocorporation’s directors for breach of fiducialyty, then a director of the Corporation shall
not be liable for any such breach to the fullesepripermitted by the General Corporation Law ofs&re, as so amended.

(B) Any repeal or maodification of the foregoing pisions of this Article XIII shall not adverselyfa€t any right or protection of a
director of the Corporation with respect to anysamtomissions of such director occurring priostigch repeal or modification.

ARTICLE XIV

(A) To the fullest extent permitted by applicaldev] the Corporation is also authorized to provitemnification of (and advancement
of expenses to) such agents (and any other petsavisich Delaware law permits the Corporation tovide indemnification) through Bylaw
provisions, agreements with such agents or oth®iops, vote of stockholders or disinterested dirsobr otherwise, in excess of the
indemnification and advancement otherwise permite&@ection 145 of the General Corporation Law efavare, subject only to limits
created by applicable Delaware law (statutory or-statutory), with respect to actions for breachwtfydo a corporation, its stockholders, .
others.

(B) Any repeal or modification of any of the foregg provisions of this Article X1V shall not advedly affect any right or protection of
a director, officer, agent or other person existihthe time of, or increase the liability of ariyedtor of the Corporation with respect to any
acts or omissions of such director, officer or agmturring prior to such repeal or modification.”

* k *

-4-



The foregoing Amended and Restated Certificatemodiporation has been duly adopted by this CormvatBoard of Directors and
stockholders in accordance with the applicable igioms of Section 228, 242 and 245 of the Geneoap@ration Law of the State of
Delaware.

Executed at Bothell, Washington, on the 6th daylafch, 2001.

/sl Clay B. Siegal

Clay B. Siegall, Preside!



Exhibit 4.3

INVESTOR RIGHTS AGREEMENT

among

SEATTLE GENETICS, INC

and

THE INVESTORS NAMED HEREIN

Dated as of July 8, 2003




ARTICLE |
1.1

1.2
ARTICLE Il
2.1

2.2

2.3

2.4

2.5

2.6
ARTICLE Il
3.1

3.2

3.3

3.4

3.5

3.6
ARTICLE IV
4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9
4.1C
4.11
4.1z
4.1:
ARTICLE V
5.1

5.2

TABLE OF CONTENTS

DEFINITIONS; RULES OF CONSTRUCTIOI Plgf
Definitions 1
Rules of Constructio 6
BOARD OF DIRECTORS 6
Election of Board Membel 6
Board Meeting: 9
Expense! 9
Subsidiary Boar: 9
Committees 9
Quialifications of Board Membe 9
ADDITIONAL AGREEMENTS 10
Inconsistent Agreemen 10
Information Rights 10
Compliance 12
Insurance 12
Affirmative Covenant: 12
Tax Treatmen 14
REGISTRATION RIGHTS 14
Required Registratio 14
Piggyback Registratio 16
Registrations on Form-3 16
Preparation and Filin 17
Expense! 20
Indemnification 21
Underwriting Agreemer 23
Suspensiol 24
Information by Holdel 24
Exchange Act Complianc 24
No Conflict of Rights 24
Transfer of Registration Righ 25
Termination 25
SECURITIES LAW COMPLIANCE; LEGEND? 25
Restriction on Transfe 25
Restrictive Legend 25



ARTICLE VI
6.1
6.2
ARTICLE VII
ARTICLE VIII
8.1
8.2
8.3
8.4
8.5
8.6
8.7
8.8
8.9
8.1C
8.11
8.1Z
8.1¢

AMENDMENT AND WAIVERS
Amendmen

Waivers; Extension
TERMINATION
MISCELLANEOUS

Grant of Proxy

Regulatory Matter

Severability

Entire Agreemen

Independence of Agreements, Covenants, Represerdatnd Warrantie
Successors and Assig
Counterparts; Facsimile Signatul
Remedie:

Notices

Governing Law; Waiver of Jury Trii
Further Assurance

Conflicting Agreement

No Third Party Relianc

26
26
26
27
27
27
27
28
28
29
29
29
29
30
31
31
31
32



INVESTOR RIGHTS AGREEMENT dated as of July 8, 2003, amo8BATTLE GENETICS, INC. , a Delaware corporation
(the “ Company), and theNVESTORS of the Company listed on Scheduledreto, and their permitted assigns (collectivilg,
Investors).

WHEREAS , the Company proposes to issue up to an aggrefaté40,000 shares of its Series A Convertibldd?Pred Stock, par
value $0.001 per shares (the “ Series A Prefertedk3) and warrants (the “ Warrant} to purchase up to 2,050,000 shares of common ¢
par value $0.001 per share (the * Common Stpcursuant to a Securities Purchase Agreemeseiddad of May 12, 2003 (the “ Purchase
Agreement’) among the Company and the Investors.

WHEREAS , as a condition of entering into the Purchase Agent, the Investors have requested that the Congdend to them
certain registration rights, information rights asttier rights, and the Company desires to extenold sghts, on terms set forth below.

NOW, THEREFORE , in consideration of the mutual covenants andeagents contained in this Agreement, the sufficiesfoyhich
is hereby acknowledged, the parties agree as fellow

ARTICLE |
DEFINITIONS; RULES OF CONSTRUCTION

1.1 Definitions .

Capitalized terms used in this Agreement and nfinel@ herein have the meanings ascribed to thetmeifPurchase Agreement. The
following capitalized terms used in this Agreemleate the meanings ascribed to them below:

“ Accountants’ has the meaning ascribed to it in Section 3.#{g)(

“ BBl " means collectively, Baker/Tisch Investments, | Baker Bros. Investments, L.P., Baker Bros. Investts I, L.P., Baker
Biotech Fund I, L.P., Baker Biotech Fund II, L.Baker Biotech Fund Il (Z), L.P. and/or any othetitgrcontrolled by, controlling or under
common control with any of the preceding Persorsiah time, to the extent such Persons hold sloé®sries A Preferred Stock, Warrants
or Common Stock issued upon conversion of the Sé&iBreferred Stock or exercise of the Warrants.

“ BBI Director " has the meaning ascribed to it in Section 2.1ijb)(
“ Board” means the board of directors of the Company.

“BAVP " means BAVP, L.P.



“ Bylaws " means the Bylaws of the Company, as amended,fraddsupplemented or restated and in effect frione to time.
“ Common StocK has the meaning ascribed to it in the Recitals.

“ Common Stock Equivalentsmeans all shares of Common Stock outstanding arsthales of Common Stock issuable (without rei
to any present restrictions on such issuance) thmoonversion, exchange or exercise of all Seearitf the Company that are convertible,
exchangeable or exercisable for Common Stock.

“ Company” has the meaning ascribed to it in the Captionsmall include any Subsidiary of the Company.

“ Document(sy means, individually or collectively, this Agreentethe Purchase Agreement, the Certificate of @egions, the
Warrants, the Option Agreement, the Regulatory IBtter and all other documents executed in conordtiith this transaction.

“ Equity Incentive Plan$ means, collectively, the Company’s 1998 Stocki@p#®lan, the 2000 Directors’ Stock Option Plan #rel
2000 Employee Stock Purchase Plan, in each casepa@sded, and any stock option, issuance, appmcigghts or other equity incentive
plan for the independent directors, officers, anttime employees of, and consultants to, the Camypwvhich plan has been approved by the
Board.

“ Excluded Investor§ means BAVP and T.Rowe.

“ GAAP " means generally accepted accounting principldhénUnited States, as in effect from time to ticamsistently applied.
“ JPMP Director” has the meaning ascribed to it in Section 2.1Yb)(

“ JPMP _Entities’ means, collectively, J.P. Morgan Partners (BHQAR., JPMP Global, J.P. Morgan Partners Globat$tars
(Cayman), L.P., J.P. Morgan Partners Global Investo L.P., J.P. Morgan Partners Global Invest@ayfnan) II, L.P. and/or any other en
controlled by, controlling or under common contrath any of the preceding Persons at such timdydiieg any entity controlled by JPMP
Master Fund Manager, L.P., or any Affiliate theremfany entity managed or advised by J.P. Morgatners, LLC, JPMP Capital Corp. or
any Affiliate thereof, to the extent such Persoolsl lshares of Series A Preferred Stock or Warramt€ommon Stock issuable upon
conversion or exercise thereof.

“ JPMP Global’ means J.P. Morgan Partners Global Investors, L.P.

“ Information” has the meaning ascribed to it in Section 4.4(p)(

“ Inspectors’ has the meaning ascribed to it in Section 4.4¢)(

“ Investors Counsel’ has the meaning ascribed to such term in Sedtidfa)(ii) .
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“ Material Sale’ means (i) the sale (in one or a series of rel&t@asactions) of all or substantially all of therfipany’s assets to a
Person or a group of Persons acting in concerugiing, without limitation, the sale of a divisiafithe Company or such assets of the
Company that would materially change the natureoonposition of the Company'’s business lines) tki) sale or transfer (in one or a series
of related transactions) of a majority of the cantsling capital stock of the Company, to one Pessangroup of Persons acting in concert, or
(iii) the merger or consolidation of the Companyhwir into another Person that is not an Affiliafeghe Company, in each case in clauses
(if) and (iii) above under circumstances in whibk tiolders of a majority in voting power of thesiahding capital stock of the Company
immediately prior to such transaction own less thamnajority in voting power of the outstanding ¢apstock of the Company, or the
surviving or resulting corporation or acquirer tlas case may be, immediately following such tratisacprovided, however, that a debt or
equity financing where (x) the Company is the sting corporation and (y) individuals who servedraambers of the Board immediately
prior to such financing constitute at least threerths (3/4) of the members of the Board (roundetbithe nearest whole number) after such
financing, shall not be deemed a Material Saleal& sor multiple related sales) of one or more ®liases (whether by way of merger,
consolidation, reorganization or sale of all orgahtially all assets or securities) which congtgiall or substantially all of the consolidated
assets of the Company shall be deemed a Matel®l Sa

“ Material Transactiori means any material transaction in which the Camypar any of its Subsidiaries proposes to engage or
engaged, including a purchase or sale of assetscorities, financing, merger, consolidation, teraféer or any other transaction that would
require disclosure pursuant to the Exchange At veith respect to which the Board has determinegbiod faith that compliance with this
Agreement may reasonably be expected to eithenialfyenterfere with the Company’s or such Subaigis ability to consummate such
transaction in a timely fashion or require the Campto disclose material, non-public informatiofopto such time as it would otherwise be
required to be disclosed.

“NASD " has the meaning ascribed to it in Section 4.4{&)(.
“NMS " has the meaning ascribed to it in Section 4.4{Q)(.

“ Observer’ has the meaning ascribed to it in Section 2.1(f)
“ Other Share§ means at any time those shares of Common Statldthnot constitute Primary Shares or Registr8hkeres.

“ Preferred Director$ has the meaning ascribed to itin Section 2.1ijb)(

“ Preferred Stock means, collectively, the Series A Preferred Sta#l any other class or series of Preferred Sgstled by the
Company in accordance with the Restated Certificaty certificate of designations and this Agreem

“ Primary Share§ means, at any time, the authorized but unisshades of Common Stock or Common Stock held by th@@ny in
its treasury.
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“ Prospectus means the prospectus included in a Registrattatehent, including any prospectus subject to cetigai, and any such
prospectus as amended or supplemented by any ptosipplement with respect to the terms of tferiofy of any portion of the
Registrable Shares and, in each case, by all athendments and supplements to such prospectugjiimglpost-effective amendments, and
in each case including all material incorporateddfgrence therein.

“ Public Offering” means the closing of a public offering of CommoocRtsolely for cash pursuant to a Registrationebtaint declare
effective under the Securities Act, except thatiblie Offering shall not include an offering of seities to be issued as consideration in
connection with a business acquisition pursuafule 145 of the Securities Act, an offering of g@t@s issuable pursuant to an Equity
Incentive Plan, a registration in which the onlycst being registered is Common Stock issuable eponersion of debt securities which are
also being registered or any registration on amypfavhich does not include substantially the sanfierimation as would be required to be
included in a registration statement covering tile sf Registrable Securities hereunder.

“ Public Salg’ means any sale, occurring simultaneously witafter a Public Offering, of Securities to the palgursuant to an
offering registered under the Securities Act oth® public through a broker, dealer or market m@garsuant to the provisions of Rule 144 or
otherwise).

“ Purchase Agreemeiithas the meaning ascribed to it in the Recitals.

“ Records’ has the meaning ascribed to it in Section 4.4(p)(

“ Registrable Sharésmeans, at any time, (a) Common Stock issuedswaisle upon conversion of the Series A Preferredk3teld, or
hereafter acquired, by the Investors and their iErchassigns, (b) Common Stock issued or issugba exercise of the Warrants held, or
hereafter acquired, by the Investors and their fisxthassigns, and (c) any Common Stock issuedrasquable upon the conversion or
exercise of any warrant, right or other securityohitis issued as) a dividend or other distributioth respect to, or in exchange for or in
replacement of, such above-described securitiesvihstanding the foregoing, Registrable Shared sloainclude any Securities sold by a
Person to the public pursuant to a RegistratioteStant which has been declared effective, or Rédedr sold in a private transaction in
which the Transferor’s rights under Article bf this Agreement are not assigned, in each caseenthe restrictive legends and transfer
restrictions with respect to Common Stock are rezdoand the Common Stock in the hands of the puechiséreely transferable without any
restriction or registration under the Securitie$ ikcany public or private transaction.

“ Registration Statemeritmeans any registration statement of the Compahmgiwcovers any of the Registrable Shares, and all
amendments and supplements to any such Registtidement, including post-effective amendmentsaich case including the Prospectus
contained therein, all exhibits thereto and allemiat incorporated by reference therein.

“ Representativé of a Person shall be construed broadly and sheliide such Person’s partners, officers, directengployees, agents,
counsel, accountants and other representatives.
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“ Requisite Investord means those Investors who hold in the aggreddtsaat sixty-six and two-thirds percent (66 2/38f6)he
outstanding Series A Preferred Stock (including @mm Stock issued upon conversion thereof) heldldypweestors at the time of
determination; providegdhowever, that in the event such determination is in cotinaavith the required registration of RegistraBleares as
set forth in_Sections 4Hereof, Requisite Investors means those Investbeshmeld in the aggregate in excess of thirty-tteee one-third
percent (33 1/3%) of the then outstanding Seri€s&erred Stock held by the Investars; providédther, however, that in the event such
determination is in connection with the requiredis&ation of Registrable Shares as set forth ictiSes 4.3nhereof, Requisite Investors me:
those Investors who hold in the aggregate in exaefsrty-three and one-third percent (33 1/3%j}h# then outstanding Series A Preferred
Stock (including Common Stock issued upon convertliereof) held by the Investors. In any situatidrere consent from or approval of the
Requisite Investors is required, the Company mé&gcsthe Investors constituting the Requisite Inoesin its discretion and the requirement
shall be deemed satisfied so long as the consepoval is received from Investors who hold thguisite percentage of Series A Preferred
Stock (including Common Stock issued upon convertliereof) called for herein. In such case the Gomgshall promptly provide notice of
such consent or approval to each of the Investors.

“ Restated Certificatt means the Fourth Amended and Restated Certifafaltiecorporation of the Company, as amended aredfect
at the time of determination, including any cectiies of designations filed with the Secretarytatesof the State of Delaware pursuant to the
terms thereof.

“ Rule 144" means Rule 144 (including Rule 144(k)) and aflestsubdivisions thereof) promulgated by the Corsiaisunder the
Securities Act, as such rule may be amended frora to time, or any similar or successor rule timeforce.

“ Section 2.1 Noticé has the meaning set forth in Section 2.1(c)

“ Series A Preferred Stockhas the meaning ascribed to it in the Recitals.

“ Stock” means the Preferred Stock, the Common Stock apdiad all other capital stock or other equity Sii@s (including, without
limitation, derivative Securities therefor) of tiempany.

“ Suspension Periotthas the meaning ascribed to it in Sections.4.8

“T.Rowe” means T. Rowe Price Health Sciences Fund, Inc.

“ Transfer” of Securities shall be construed broadly andlshelude any issuance, sale, assignment, transéeticipation, gift, bequest,
distribution, or other disposition thereof, or giigdge or hypothecation thereof, placement of a Liereon or grant of a security interest
therein or other encumbrance thereon, in eachwhsther voluntary or involuntary or by operationai# or otherwise. * Transferdrmeans
a Person engaging in a Transfer of Securities," dmdnsfere€’ means a Person acquiring Securities through asfea

“ Warrants” has the meaning ascribed to it in the Recitals.
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1.2 Rules of Construction.

The term this “ Agreemeritmeans this agreement together with all schedaheexhibits hereto, as the same may from timarte be
amended, modified, supplemented or restated inrdanoe with the terms hereof. The use in this Agierg of the term “including” means
“including, without limitation.” The words “ hereifi “ hereof,” “ hereunder’ and other words of similar import refer to thigi®ement as a
whole, including the schedules and exhibits, asttrme may from time to time be amended, modifiegpemented or restated, and not to
any particular section, subsection, paragraph,aaigpaph or clause contained in this Agreementrefdirences to sections, schedules and
exhibits mean the sections of this Agreement aadtihedules and exhibits attached to this Agreeragoépt where otherwise stated. The
title of and the section and paragraph headingisisnAgreement are for convenience of referencg antl shall not govern or affect the
interpretation of any of the terms or provisiongho$ Agreement. The use herein of the masculemajriine or neuter forms shall also denote
the other forms, as in each case the context ntayreeor permit. Where specific language is useclddfy by example a general statement
contained herein, such specific language shalbaateemed to modify, limit or restrict in any mantie construction of the general staten
to which it relates. The language used in this Agrent has been chosen by the parties to exprassingial intent, and no rule of strict
construction shall be applied against any partyesexpressly provided otherwise, the measuregoefiad of one month or year for purpo
of this Agreement shall be that date of the follogvmonth or year corresponding to the starting,qatevided that if no corresponding date
exists, the measure shall be that date of theviiiip month or year corresponding to the next dadipdiang the starting date. For example,
month following February 18 is March 18, and onenthdollowing March 31 is May 1.

ARTICLE II
BOARD OF DIRECTORS

2.1 Election of Board Members

(a) The number of directors constituting the Boaslifixed from time to time by the Board in accarclawith the Bylaws, shall be nine
(9). Notwithstanding any provision in the Bylawise number of directors constituting the Board shatlbe increased to greater than eleven
(11) without the prior written consent of the Regitgi Investors for so long as both JPMP GlobalBBtare entitled to designate a Preferred
Director.

(b) At each annual meeting of the holders of amgglof Stock, and at each special meeting of theteof any class of Stock called
the purpose of electing directors of the Company, @& any time at which holders of any class otk&hall have the right to, or shall, vote
for or consent in writing to the election of direcg of the Company, then, and in each such eveainiestors (other than the Excluded
Investors) shall vote all of the shares of Serid@réferred Stock owned by them or their Affiliatasd their respective Transferees shall so
vote for, or consent in writing with respect to sehares in favor of, the election of two
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individuals to serve as directors to the Board pams$ to Article 11I(A)(3)(a)of the Certificate of Designations determined doves:

(i) one individual designated by JPMP Global (thiPMP Directof’), for so long as the JPMP Entities collectivelyroat least
fifty percent (50%) of the Series A Preferred StémkCommon Stock issued upon conversion theréeff) they acquired on the Closing
Date; and

(i) one individual designated by BBI (the “ BBI f@ictor” and together with the JPMP Director, the “ PreddrDirectors’), for so
long as BBI owns at least fifty percent (50%) of theries A Preferred Stock (or Common Stock isspedh conversion thereof) that it
acquired on the Closing Date;

provided, however, that, in the event that JPMP Global or BBI shallonger have the right to designate an individaaklection to the
Board pursuant to clause (i) or (ii) above, respebt, the Board shall, upon the expiration of ttem of the JPMP Director or BBI Director,
as applicable, and for all times thereafter, béledtto (x) fill the vacancy created thereby irtadance with the Bylaws, or (y) reduce the
number of directors constituting the Board by efiating the seat previously reserved for the JPMEdbor or BBI Director as the case may
be. The Company agrees to nominate for electidhadoard as the JPMP Director and the BBI Direatofor the filling of any vacancies |
the Board created by such nominees, the persoigndésd by JPMP Global or BBI, as applicable, panguo this Section 2.1The parties
hereby agree that, effective immediately afterGhesing, Srinivas Akkaraju shall be added as a merobthe Board as the JPMP Director
and Felix Baker shall be added as a member of tizeBas the BBI Director. The obligation of eachelstor to vote its shares as directed by
this Section 2.1(bfto the extent such obligation exists hereundea)l slease, without any further action on the pathe Investors or the
Company, at such time as neither JPMP Global ndraB8entitled to designate a director pursuamtaase (i) or (ii) above.

(c) The Company shall give at least 30 days pridgiten notice of the date of the earliest estimgtexposed mailing of proxy materials
for election of directors of the Company. JPMP Gladnd BBI shall, within 10 Business Days of reteipsuch notice from the Company,
give written notice (a “ Section 2.1 Notiteto the Company of the name of each individuaktiPMP Global and BBI intend to nominate for
election or reelection to the Board and all infotimarelating to each such individual that is regdito be disclosed in any solicitation of
proxies for election of directors, or as otherwisquired, in each case pursuant to Regulation I#euthe Exchange Act (including such
individual's written consent to being named in giexy statement as a nominee and to serving a®etdi if elected). At the request of the
Board, any individual so nominated for electioraadirector shall furnish to the Secretary of thenpany that information required to be set
forth in the Section 2.1 Notice.

(d) Subject to the next sentence, the Investote(dhan the Excluded Investors) shall vote the@ras of Series A Preferred Stock (i) to
remove any director whose removal is required leypthrty or parties with the power to designate slicdctor and (ii) to fill any vacancy
created by the removal, resignation or death afectbr, in each case for the election of a newaor designated and approved, in
accordance with the provisions of this Section;2fovided, however, that the obligation of each Investor to votestisres as directed by
this Section 2.1(dfto the extent such obligation exists hereundea)l glease, without any
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further action on the part of the Investors or@mnpany, at such time as neither JPMP Global ndraB®entitled to designate a director
pursuant to Sections 2.1(b)@) (ii) above. Each of the JPMP Director and the BBI Daeshall only be removed by JPMP Global or BBI,
respectively. At all times, the person servinghesIPMP Director or the BBI Director shall be eittipan employee of one of the JPMP
Entities or BBI, respectively, holding the positioh“Principal” or any position senior thereto, (@ a person reasonably acceptable to a
majority of the other members of the Board of Dioes, provided however, that in the case of clause (i) such person hegjualified to
serve as a member of the board of directors ofadighy traded company. Vacancies on the Board dhefilled within 30 days of the date
such vacancy is created or immediately beforeiteedction to be taken by the Board after the datgh vacancy is created; provided
however, that if a vacancy on the Board is a result of PR&obal or BBI no longer having the right to desitg a director pursuant to

Section 2.1(babove, the Board may elect to reduce the numbdirettors constituting the Board by eliminating geat previously reserved
for the JPMP Director or BBI Director, as the casay be.

(e) The directors to be elected pursuant to thidiG@e2.1shall serve for terms extending from the date eirthlection and qualification
until their successors shall have been electedjaatified in accordance with this Section 2.1

(f) IPMP Global and BBI shall have the right to &alkat number of representatives (each such rapgegse, an “ Observe)
determined as hereinafter provided present atedltings of the Board. Such right shall from timéitee be exercisable by delivery to the
Company of written notice from the Requisite Ineestspecifying the names of such Observers. Thebruwf Observers shall at all times
and from time to time be equal to the number of imers of the Board that JPMP Global and BBI are #hitled to designate pursuant to
Section 2.1(b)(ipr (ii) above, as applicable, but whose seats on the Bwarat the time vacant. The Company will give e@bkerver
reasonable prior notice (it being agreed that &mesprior notice given to the Board shall be deereadonable prior notice) in any manner
permitted in the Bylaws for notices to directorgto time and place of any proposed meeting oBtierd. Each such Observer will be
entitled (i) to receive true and complete copiealbflocuments furnished to any director in conimectvith such meeting and (ii) to be pres
in person as an Observer at any such meeting @miéeting is held by telephone conference, taqgiaate therein for the purpose of listening
thereto; provided that in each case, the Observers may be excluoiedaccess to any materials prepared for the Boardeeting or portion
thereof if the Board reasonably believes, upon@def counsel, that such exclusion is reasonaldgssary to preserve the attorney-client
privilege.

(9) Each of JPMP Global and BBI agree to use restslerefforts to cause the individual serving asJ®IP Director or the BBI
Director, respectively, to provide the Company agimely basis, with any information relating takundividual that the Company may be
required to disclose pursuant to Applicable Lawjuding without limitation those rules or regulat®opromulgated by the NASD and the
NMS.
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2.2 Board Meetings.

The Company shall convene meetings of the Boalehat four times each fiscal year at regular tinmervals. The Company may use
video conferencing capabilities or teleconfereraglities for meetings of the Board and any comeeitt thereof (* Committeés

2.3 Expenses.

The Company shall pay or reimburse each of theeRet Directors and any Observer for the reasor@alilef-pocket expenses incurt
by such Preferred Director or Observer in connectiith attending formal meetings of the Board, &opmmittee thereof (including any
Subsidiary board or committee meetings), or attemdny other activities in connection with the ifirfient of such Preferred Director’s
duties, including, but not limited to, reasonalée/él and related expenses.

2.4 Subsidiary Board.

The Company shall cause the board of directoraof ®f its Subsidiaries (except for any Subsidibgt is formed in a jurisdiction oth
than the United States) to be constituted in a masimilar to the Board.

2.5 Committees.

The Board may, from time to time, establish andntsén certain Committees. To the extent allowedeurfpplicable Law, the Board
shall, upon the request of the Preferred Directmpppint at least one Preferred Director to serveach Committee formed by the Board
(other than the Option Committee that is solelpoesible for granting stock options to employeethefCompany below the level of
“Director”, for so long as such Committee is corspd solely of employee directors).

2.6 Qualifications of Board Members.

If at any time (a) the holders of Series A Prefeéi®tock shall be entitled to elect one or moreviidtials to serve as directors to the
Board pursuant to Article 111(A)(3)(29f the Certificate of Designations and (b) Secfahof this Agreement shall have been terminated or
shall no longer be in effect, then each Persortedgaursuant to the Certificate of Designationdldleaa Person reasonably acceptable to a
majority of the other members of the Board of Dioes (it being understood and agreed by the pangesto that an employee of an Investor
holding the position of “Principal” or any positigenior thereto shall be deemed acceptable); pedyidowever, that such Person must be
qualified to serve as a member of the board otcthirs of a publicly traded company.
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ARTICLE Il
ADDITIONAL AGREEMENTS

3.1 Inconsistent Agreements

The Company shall not enter into any agreement@uing any provision which would (a) be violatedbweached by the exercise or
performance by the Company of any of its respectilgts or obligations under any Document, or (bpair the ability of the Company or &
Subsidiary to comply with the terms of the Docunsent

3.2 Information Rights .

(&) The Company shall furnish (x) each of the JHDilléctor and the BBI Director or (y) if there is d8MP Director or BBI Director
then serving on the Board, the JPMP Entities or,BBlapplicable, ( providetiat the Company shall be obligated to furnish saofdrmation
to the JPMP Entities and BBI only for so long aMBPGlobal and BBI continue to have the right toigeate a director pursuant to
Section 2.1(babove) with the following:

(i) Quarterly Reports As soon as available, but not later than 45 ddtgs the end of each quarter in each fiscal yetuef than
the last quarter in each fiscal year) of the Corgparbalance sheet of the Company and the relgdgehsents of income, stockholders’
equity and cash flows, unaudited but prepared do@=ance with GAAP consistently applied and cextifby the President or the Chief
Financial Officer of the Company, such balance stebe as of the end of such quarter and sucemstatts of income, stockholders’
equity and cash flows to be for such quarter andhfe period from the beginning of the fiscal yathe end of such quarter, in each
case with comparative statements for the prioafigear. The Company providing a copy of its Foi®rQ for the applicable quarter
shall satisfy the requirements of this Section.

(il Annual Audit. As soon as available, but not later than 90 dditgs the end of each fiscal year of the Companglijtad
financial statements of the Company, which shallde a statement of cash flows and statementerfatipns for such fiscal year and a
balance sheet as at the last day thereof, eachnep accordance with GAAP consistently appledtépt as set forth in the notes
thereto), and accompanied by the report of a fifimdependent certified public accountants of naily recognized standing selected
by the Board (the “ Accountants The Company shall maintain a system of accawgnsiufficient to enable the Accountants to render
the report referred to in this clause. The Compganayiding a copy of its Form 10-K for the applicalfiscal year shall satisfy the
requirements of this Section.

(iii) Annual Operating Plan Within 60 days after the beginning of each figer of the Company, an annual operating plan,
including a qualitative summary by the PresiderthefCompany and an updated consolidated budggtagbed income statements,
balance sheets and cash flow statements (settitigifodetail the
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assumptions therefor) on a monthly basis for them@any and its Subsidiaries for such fiscal yeghefCompany.

(iv) Subsidiaries If for any period the Company shall have any 8liasy or Subsidiaries whose accounts are condelitiaith
those of the Company, then in respect of such gehe financial statements delivered pursuantédahegoing clauses shall be
consolidated (and consolidating if normally prepidog the Company) financial statements of the Camiand all such consolidated
Subsidiaries.

(v) GAAP Reporting The financial statements and reports deliveretbuthis subsection shall fairly present in all eni
respects the financial position and results of afi@ns of the Company at the dates thereof anthéoperiods then ended and shall have
been prepared in accordance with GAAP, in the oas@audited financial statements, subject to nbgear-end audit adjustments and
the absence of footnotes.

(b) Access to Records and Propertidgge Company shall afford the Preferred Directdtgjng normal business hours and with
reasonable advance notice, reasonable accessisit(Bnd inspect the assets, properties andrmdition (financial or otherwise), (ii) examine
upon reasonable advance notice, the books of atxaud records of the Company and (iii) make copiesich records and permit such
Preferred Directors to discuss all aspects of thim@any and each Subsidiary with any officers, eyg®s or Accountants of the Company, in
each case consistent with the highest level ofsactteinformation and inspection rights grantedHeyCompany to other members of its
Board;_provided however, that such investigation shall not unreasonaltigrfare with the operations of the Company. The gamy will
instruct the Accountants to discuss such aspedtsedinancial condition of the Company with anglstPreferred Director as such Preferred
Director may reasonably request, and to permit §refferred Director to inspect, copy and make etdrixom such financial statements,
analyses, work papers and other documents andnatan (including electronically stored documentd aformation) prepared by the
Accountants with respect to the Company as sucteiPee Director may reasonably request.

(c) Other Reports; Miscellaneou¥he Company shall promptly provide to each oflthestors:

(i) as soon as available, but not later than 45 adier the end of each quarterly accounting peadebrm 109 or, if the Compan
does not file quarterly reports with the Commissitie documents referred to_in Section 3.2(g)(i)

(i) as soon as available, but not later than 9@ ddter the end of each fiscal year, a Form 105Kf éhe Company does not file an
annual report with the Commission, the audited obtiated financial statements referred to in Sec8®(a)(ii);

(iii) simultaneously with any distribution of anypcdument to holders of the Common Stock, any suchiment so distributed; and
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(iv) copies of all financial statements, report®gs releases, notices, proxy statements andatlcaments sent by the Company
or its Subsidiaries to its stockholders generatlyeteased to the public and copies of all regatat periodic reports, if any, filed by the
Company or its Subsidiaries with the Commissioly, securities exchange or the NASD.

(d) Notice of Material SaleThe Company shall promptly provide to the JPMHties and BBI notice of any proposed Material Sale
and shall afford the Preferred Directors with reedae time to review and comment on any agreensdatimg to such Material Sale, as
applicable.

3.3 Compliance.

The Company (a) in carrying out its business stathply in all material respects with Applicable Lawd Orders of any Governmental
Authority applicable to it, its business and thenevship of its assets and (b) shall obtain and taiaimn full force and effect all Federal, state,
local and foreign governmental licenses and perméterial to and necessary in the conduct of itsnass.

3.4 Insurance.

All the insurable properties of the Company shelisured for the benefit of the Company in thédulounts required to protect the
Company against risks usually insured against logdPs operating similar properties in the locadifi@ which such properties are located
under policies in effect and issued by nationaliiass of recognized responsibility.

3.5 Affirmative Covenants.

The Company shall observe and perform the followaxgept to the extent waived upon the written eahsf the Requisite Investors:

(a) Payment Under the Documenithe Company shall pay or accrue, as the casebmagny amounts payable under the Documents in
accordance with the terms of the Documents.

(b) Payment of Taxes, etdhe Company shall pay and discharge, and caw$eaddts Subsidiaries to pay and discharge, betfwee
same shall become delinquent, (i) all amountsx#taassessments and governmental charges or ileygesed upon it or upon its property
and (i) all lawful claims that, if unpaid, couldasonably be expected by law to become a Lien iipgmoperty; provided however, that the
Company shall not be required to pay or discharngesach tax, assessment, charge or claim thaing loentested in good faith and by pro
proceedings and as to which appropriate reseneslseang maintained.

(c) Preservation of Corporate Existence, &t Company shall preserve and maintain its cotpargistence; providechowever, that
any Subsidiary may merge or consolidate with afmgoSubsidiary or the Company. The Company shaligmve and maintain its rights
(charter and statutory), and all material perntitenses, approvals, privileges and franchisesssaeg or desirable in the normal conduct of
its business.
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(d) Keeping of Books The Company shall keep proper books of recordaaedunt, in which entries that are full and carieall
material respects shall be made of all financetsactions and the assets and business of the @Ggrapd each such Subsidiary in accord:
with GAAP.

(e) Maintenance of Properties, eftie Company shall maintain and preserve all gbiitgerties that are reasonably required in the
conduct of its business in good working order amgldgtion, ordinary wear, tear and depletion excegpte

(f) Transactions with Affiliates The Company shall conduct all transactions otisrwermitted under the Documents with any of its
Affiliates on terms that are fair and reasonable am less favorable to the Company than it wouliiobin a comparable arm’s-length
transaction with a Person not an Affiliate.

(9) D&O Insurance; IndemnificationThe Company shall maintain director and offi¢ability insurance, with coverage of at least $10
million, from a nationally recognized insurance g@amy rated “A” or above, which insurance and amahoeteof shall be acceptable to the
Investors, and shall keep such insurance in fuld@and effect. The Company’s Restated CertifiaatkBylaws shall at all times provide for
indemnification and exculpation of the Preferrededtors to the fullest extent permissible under ligaple Law.

(h) Performance of Document3he Company shall perform and observe all otéens and provisions of each Document to be
performed or observed by it, maintain each suchubwmnt in full force and effect, and enforce sucltilDoent in accordance with its terms.

(i) Proprietary Information and Inventions AgreenseriThe Company shall require each employee of thegamy as a condition to the
employment of such individual, to execute and dgla& nondisclosure and proprietary assignment aggeein the Company’s standard form.

()) Material IndebtednessThe Company shall perform and observe any anaf &8 obligations with respect to material Indedriess of
the Company.

(k) Public AnnouncementsThe Company shall consult with the Requisite #twes before issuing, and shall provide the Retuisi
Investors with the opportunity to review and comingoon, any press release or other public statesweitth respect to the transactions
contemplated by the Purchase Agreement and shasue any such press release or make any sudib ptatement without the prior writt:
consent of the Requisite Investors, except to xene expressly required by Applicable Law andstich case, the Company shall first
promptly notify the Requisite Investors of suchigation and allow such Requisite Investors to plexdiomment to any such disclosure prior
thereto. Notwithstanding the foregoing, if any speéss release or public statement specificallyesaon mentions any Investor, the consent
of such Investor will be required prior to the iaeae of such press release or public statemergpegs may be expressly required by
Applicable Law and, in such case, the Company shsilpromptly notify such Investor of such obligm and allow such Investor to provide
comment to any such disclosure prior thereto.
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3.6 Tax Treatment.

(a) The Company shall treat the shares of SeriBseferred Stock held by the Investors as stockphasdicipates in the corporate growth
of the Company to a significant extent within theaning of Treasury Regulation Section 1.305-5(a], &ill not treat such shares as
“preferred stock” for purposes of the Code.

(b) On or before January 31 of each year, the Cognphall provide the Investors with a statementaining the Company’s “Issuer
Allocation Percentage” for New York State tax pusps if the Company files or is required to fileaa teturn in the State of New York for
such year.

ARTICLE IV
REGISTRATION RIGHTS

4.1 Required Registration.

(a) If at any time the Company shall be requestethe Requisite Investors to effect the registratioder the Securities Act of
Registrable Shares having an aggregate grossragffprice (before underwriters discounts and comonis3 of at least $5,000,000, it shall
promptly give written notice to the other Investofsts requirement to so register such Registr&blares (which notice shall specify the
number of Registrable Shares proposed to be indludsuch registration and the intended methodsifidution, which may be pursuant to a
shelf registration) and, upon the written requéstivered to the Company within 30 days after daijvof any such notice by the Company, of
such other Investors to include in such registraRegistrable Shares of such Investors (which &tegleall specify the number of Registrable
Shares proposed to be included in such registiatioa Company shall, subject to Section 4.b@pw, promptly use its best efforts to effect
such registration on an appropriate form, undeiStbeurities Act of the Registrable Shares whichGbepany has been so requested to
register.

(b) Anything contained in Section 4.1¢a)the contrary notwithstanding, the Company shailbe obligated to effect pursuant to
Section 4.1(agny registration under the Securities Act exceptdoordance with the following provisions:

(i) the Company shall not be obligated to use éstefforts to file and cause to become effectBenfore than two
(2) Registration Statements initiated pursuantdcetin 4.1(a) providedhowever, that if the Investors were unable to sell atti®886
of the Registrable Shares requested to be incliurdét last registration initiated by such groupguant to Section 4.1(ay a result of
an underwriter’'s cutback, then additional registrag shall be added to this Section 4.1(bbil the foregoing condition is satisfied for
such Investors, (B) any Registration Statementduttie period starting with the date 60 days godhe Companyg good faith estima
of the date of filing of, and ending on the dat@ tys after the effective date of, any other tegfieon
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statement (other than on Form S-4 or Form S-8 phgated under the Securities Act or any successardahereto) pursuant to which
Primary Shares are to be or were sold; providealvever, that in the case of clause (B) the Company iselgtemploying in good fait
all reasonable efforts to cause such Registratiate®ent to become effective and the Investors wieeed the right to have the
Registrable Shares included in such registratiosyant to Section 4 2elow, or (C) more than one Registration Staterpargéuant to
Section 4.1(a)n any consecutive six-month period;

(i) the Company may delay the filing or effectivess of any Registration Statement for a periodoabu0 days after the date of a
request for registration pursuant to Section 4.if @)the time of such request the Company is eadag a Material Transaction;
provided, however, that the Company may only so delay the filingffectiveness of a registration statement pursteatitis
Section 4.1(b)(ii) on one occasion during any twetronth period; and

(iiif) with respect to any registration pursuanSection 4.1(a) the Company may include in such registration Rrignary Shares
or Other Shares; providedowever, that if the managing underwriter advises the Camypthat the inclusion of all Registrable Shares,
Primary Shares and Other Shares proposed to helegatin such registration would interfere with suecessful marketing (including
pricing) of all such Securities, then the numbeRefjistrable Shares, Primary Shares and Other Shasposed to be included in such
registration shall be included in the following erd

(A) first , the Registrable Shares held by the Investorseting that their Registrable Shares be includesiah registration
pursuant to Section 4.1(aproratabased upon the number of Registrable Shares owneddh such Investor at the time of such
registration;

(B) second the Primary Shares; and
(C) third, the Other Shares.

(c) A requested registration under Section 4.f{ay be rescinded prior to such registration beigjated effective by the Commission

by written notice to the Company from the Requititeestors; provided however, that such rescinded registration shall not cesra
registration initiated pursuant to this Section fdrlpurposes of subclause (A) of clause (i) of sghisn (b) above if (x) the Company shall
have been reimbursed (_pro ratathe Investors requesting registration or in soitier proportion as they may agree) for all oupotket
expenses incurred by the Company in connection suitth rescinded registration, providedt each registration that may be requested under
this Section 4.Inay not be rescinded pursuant to clause (x) mane tivo times, providedfurtherthat such rescission may not be made more
than once in any 12-month period or (y) (1) theipgating Investors reasonably believed that #gistration statement contained an untrue
statement of material fact or omitted to state #enial fact required to be stated therein or neags® make the statements made therein not
misleading, (2) notified the Company of such faud sequested that the Company correct such allegestatement or omission and (3) the
Company has refused to correct such alleged mésstatt or omission.
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4.2 Piggyback Registration

If the Company proposes for any reason to regiatienary Shares or Other Shares under the Secutitie®ther than on Form S-4 or
Form S-8 promulgated under the Securities Act grarccessor forms thereto), it shall promptly giwéten notice to each Investor of its
intention so to register the Primary Shares or Offwres and, upon the written request, given wizbi days after delivery of any such notice
by the Company, of any such Investor to includsuoh registration Registrable Shares (which recgheadt specify the number of Registrable
Shares proposed to be included in such registiatioa Company shall use its best efforts to callssich Registrable Shares to be included
in such registration on the same terms and comditis the Securities otherwise being sold in segistration; provided however, that if the
managing underwriter advises the Company thatttlesion of all Registrable Shares or Other Shpreposed to be included in such
registration would interfere with the successfurkesing (including pricing) of Primary Shares prepd to be registered by the Company,

then the number of Primary Shares, RegistrableeStard Other Shares proposed to be included inreg@tration shall be included in the
following order:

(i) first , the Primary Shares;

(if) second, the Registrable Shares held by the Investorsasting their Registrable Shares be included in segistration
pursuant to the terms of this Section dri2l the holders of registrable securities undeEthisting Rights Agreement, pro rdtased
upon the number of Common Stock Equivalents owneedeh such seller at the time of such registrapoovided, however, that in
no event shall the amount of securities requestde tincluded in such registration pursuant taéinms of this Section 4.2(ihe
reduced below fifty percent (50%) of the total amioof securities included in such registration; and

(iii) third , the Other Shares (excluding the registrable @esiunder the Existing Rights Agreement).

4.3 Registrations on Form S3.

(a) Anything contained in this Section 4dthe contrary notwithstanding, at such time atfan so long as the Company shall have
qualified for the use of Form S-3 promulgated urttierSecurities Act or any successor form thetemRequisite Investors shall have the
right to request in writing an unlimited numberregistrations on Form S-3, or such successor fofiRegistrable Shares, which request or
requests shall (i) specify the number of Regise&Hares intended to be sold or disposed of téig she intended method of disposition of
such Registrable Shares and (iii) relate to RegjittrShares having an aggregate gross offering flsiefore underwriting discounts and
commissions) of at least $1,000,000, and upon pecéisuch request, the Company shall use itsdfémts promptly to effect the registration
under the Securities Act of the Registrable Shapagquested to be registered. Whenever the Conmpaeguired by this Section 4.3(a) to
use its best efforts to effect the registratiofRefistrable Shares, each of the procedures andeswgnts of Section 4.1 (including but not

limited to the requirement that the Company natifyholders of Registrable Shares from whom nadtiae not been received and provide tl
with the opportunity to
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participate in the offering) shall apply to suchistration. A requested registration on Form8 8 any such successor form in compliance
this Section shall not count as a registration defed pursuant to Section 4.1(djut shall otherwise be treated as a registratiiated
pursuant to and shall, except as otherwise expressvided in this Section, be subject to Sectidi{l) .

(b) Anything contained in Section 4.3¢a)the contrary notwithstanding, the Company shailbe obligated to effect pursuant to
Section 4.3(a@ny registration under the Securities Act exceptdoordance with the following provisions:

(i) the Company shall not be obligated to effecthstegistration if it is requested within six (6pnths after a registered offering
the Company in which the Investors were given tgootunity to participate; and

(i) the Company may delay the filing or effectivess of any Registration Statement on ForB1f8r a period of up to 90 days af
the date of a request for registration pursualthitSection 4.3 at the time of such request the Company is eadag a Material
Transaction; providedhowever, that the Company may only so delay the filingfiectiveness of a registration statement pursteant
this Section 4.3(b)(iipn one occasion during any twelve-month period.

(c) On the effective date of the conversion ofdhéstanding shares of Series A Preferred Stockshaéwes of Common Stock pursuar
Article V(B)(1) of the Certificate of Designations, the Companylissend written notice to the holders of such sharfetheir right to have
such shares registered for sale to the public pmtstio the terms of this Agreement. Upon receif ofquest for registration of such shares
from the holders of a majority thereof, the Compahgll use its best efforts promptly to effect tbgistration under the Securities Act of all
of the shares of Common Stock issued upon sucheesion in accordance with the provisions of Sectidi(a) above; providedthat if the
Company shall not be qualified to use Form S-3aor such successor form) at the time such shar@srids A Preferred Stock are converted
into shares of Common Stock, the Company shalltageest efforts to register all such shares oagpropriate long-form registration
statement under the Securities Act in accordante S€ction 4.hereof. Notwithstanding anything to the contrarptained in this
Agreement, registration of shares of Common Stagkymnt to this Section 4.3(c) shall be subjecy tmiSection 4.3(b)(ii) above.

4.4 Preparation and Filing .

(a) If and whenever the Company is under an oltiggiursuant to the provisions of this Article 1% use its best efforts to effect the
registration of any Registrable Shares, the Comaall, as expeditiously as practicable:

(i) With respect to registrations pursuant to Sewi4.1, 4.2nd 4.3, use its best efforts to cause a RegistratioreBtant that
registers such Registrable Shares to become aralir@ffective for a period of 150 days (excludimy geriod during which such
effectiveness is suspended) or until all of suchifeable Shares have been disposed of (if egrlier)
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(ii) furnish, at least five Business Days befolij a Registration Statement that registers sustistrable Shares, a Prospectus
relating thereto and any amendments or supplemelatiing to such Registration Statement or Progjgetd one counsel selected by, in
the case of a Registration initiated pursuant &tiGe 4.1(a)or 4.3, the Requisite Investors (the “ InvestoBounsel’), copies of all
such documents proposed to be filed (it being wtded that such five Business Day period need pollydo successive drafts of the
same document proposed to be filed so long assumtessive drafts are supplied to the InvestorsinGel in advance of the proposed
filing by a period of time that is customary andsenable under the circumstances);

(iii) prepare and file with the Commission such animents and supplements to such Registration Seatteaimd the Prospectus
used in connection therewith as may be necess&meip such Registration Statement effective féeast the period set forth in
Section 4.4(a)(ipr until all of such Registrable Shares have begpmoded of (if earlier) and to comply with the pdons of the
Securities Act with respect to the sale or othepdsition of such Registrable Shares;

(iv) notify the Investors’ Counsel promptly in wrg (A) of any comments by the Commission with esdfgo such Registration
Statement or Prospectus, or any request by the Gssiam for the amending or supplementing theredboadditional information with
respect thereto, (B) of the issuance by the Coniomgs any stop order suspending the effectivenéssich Registration Statement or
Prospectus or any amendment or supplement ther¢ie anitiation of any proceedings for that pupgand the Company shall use its
best efforts to prevent the issuance thereof assifed, to obtain its withdrawal) and (C) of tkedipt by the Company of any
notification with respect to the suspension ofdbalification of such Registrable Shares for salariy jurisdiction or the initiation or
threatening of any proceeding for such purposes;

(v) use its best efforts to register or qualifylstrRegistrable Shares under such other securitiBliersky laws of such
jurisdictions as any seller of Registrable Shaeasonably requests and do any and all other adtthargs which may be reasonably
necessary or advisable to enable such seller abRa&lgle Shares to consummate the dispositiondh grrisdictions of the Registrable
Shares owned by such seller; providémwever, that the Company will not be required to quatiBnerally to do business, subject it
to general taxation or consent to general seniggaxess in any jurisdiction where it would nobertwise be required so to do but for
this clause (v);

(vi) furnish to each seller of such Registrabler8hauch number of copies of a summary Prospectother Prospectus, includil
a preliminary Prospectus, in conformity with thgugements of the Securities Act, and such otheudwmnts as such seller of
Registrable Shares may reasonably request in todacilitate the public sale or other dispositafrsuch Registrable Shares;

(vii) use its best efforts to cause such Registr&flares to be registered with or approved by stidr Governmental Authorities
as may be necessary by virtue
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of the business and operations of the Companyablerthe seller or sellers thereof to consummaealisposition of such Registrable
Shares;

(vii) notify on a timely basis each seller of suRkgistrable Shares at any time when a Prospestating to such Registrable
Shares is required to be delivered under the SeuAct within the appropriate period mentionedlizuse (i) of this Section 4.4(a)
the happening of any event as a result of whictPttespectus included in such Registration Statenasrthen in effect, includes an
untrue statement of a material fact or omits ttestamaterial fact required to be stated thereimegessary to make the statements
therein not misleading in light of the circumstamitieen existing and, at the request of such sg@ltepare and furnish to such seller a
reasonable number of copies of a supplement to angendment of such Prospectus as may be necasstingt, as thereafter delivered
to the offerees of such shares, such Prospectilsyshanclude an untrue statement of a materief éa omit to state a material fact
required to be stated therein or necessary to itiekstatements therein not misleading in lighthef ¢circumstances then existing;

(ix) make available for inspection by any sellessoth Registrable Shares, any underwriter particigan any disposition pursug
to such Registration Statement and any attorneguatant or other agent retained by any such sallanderwriter (collectively, the “
Inspectors), all pertinent financial, business and otherrels, pertinent corporate documents and propesfitsee Company
(collectively, the “ Record¥), as shall be reasonably necessary to enable thexercise their due diligence responsibilityd @ause
the Company'’s officers, directors and employeesugply all information (together with the Recorttg “ Information”) reasonably
requested by any such Inspector in connection suith Registration Statement (and any of the Inféomavhich the Company
determines in good faith to be confidential, andvbfch determination the Inspectors are so notjf@thll not be used by such seller or
such Inspector for any purpose other than exeofisech due diligence responsibility and shalllm@disclosed by the Inspectors unless
(A) the disclosure of such Information is necessargvoid or correct a material misstatement orssion in the Registration Statement,
(B) the release of such Information is ordered pans$ to a subpoena or other order from a courbofaetent jurisdiction, (C) such
Information has been made generally available eqothblic or (D) the seller of Registrable Sharagag that it will, upon learning that
disclosure of such Information is sought in a cafitompetent jurisdiction, give notice to the Canp and allow the Company, at the
Company’s expense, to undertake appropriate attipnevent disclosure of the Information deemedidential);

(x) use its best efforts to obtain from its indegemt certified public accountants a “cold comfdetter in customary form and
covering such matters of the type customarily ceaidry cold comfort letters;

(xi) use its best efforts to obtain, from its coelngn opinion or opinions in customary form (whgtall also be addressed to the
Investors selling Registrable Shares in such negist);
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(xii) provide a transfer agent and registrar (whiclly be the same entity and which may be the Cop)gansuch Registrable
Shares;

(xiii) issue to any underwriter to which any sekdrRegistrable Shares may sell Securities in sifitdring certificates evidencing
such Registrable Shares;

(xiv) list such Registrable Shares on any nati@ealrities exchange on which any shares of the Gomtock are listed or, if the
Common Stock is not listed on a national secur@iiashange, use its best efforts to qualify suchiskedple Shares for inclusion on the
automated quotation system of the National Assioriaif Securities Dealers, Inc. (the * NASD National Market System (* NM3),
or such other national securities exchange as #lggiiRite Investors shall request if the Common ISteaot then eligible for trading on
the NMS;

(xv) otherwise use its best efforts to comply vathapplicable rules and regulations of the Cominissand make available to its
securityholders, as soon as reasonably practicaéiaings statements which need not be auditediogve period of 12 months
beginning within three months after the effectiatedof the Registration Statement, which earnitgements shall satisfy the
provisions of Section 11(a) of the Securities At

(xvi) use its best efforts to take all other stepsessary to effect the registration of such Resikt Shares contemplated hereby.

(b) Each holder of Registrable Shares that seltidR@ble Shares pursuant to a registration uriderAgreement agrees that during s
time as such seller may be engaged in a distributidhe Registrable Shares, such seller shall tpmiph Regulation M promulgated under
the Exchange Act and pursuant thereto it shall,rapadher things: (i) not engage in any stabilizatativity in connection with the Securities
of the Company in contravention of such rules;digtribute the Registrable Shares under the Ragjsh Statement solely in the manner
described in the Registration Statement; andd@gse distribution of such Registrable Shares puatso such Registration Statement upon
receipt of written notice from the Company that pinespectus covering the Registrable Shares cangaip untrue statement of a material fact
or omits a material fact required to be stateddimenr necessary to make the statements thereimist#gading in light of the circumstances
then existing.

4.5 Expenses.

All expenses incurred by the Company in complyinth\8ection 4.4 including, without limitation, all registratiomd filing fees
(including all expenses incident to filing with tNASD), fees and expenses of complying with se@sriand blue sky laws, printing expen:
fees and expenses of the Company’s counsel andirtesits and reasonable fees and expenses of thetdns’ Counsel, shall be paid by the
Company; provided however, that all underwriting discounts and selling corssions applicable to the Registrable Shares aridesdland
expenses of counsel for the seller or sellers dtaar the Investors’ Counsel, shall not be
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borne by the Company but shall be borne by thersetlsellers thereof, in proportion to the numifeRegistrable Shares sold by such seller
or sellers.

4.6 Indemnification .

(a) To the maximum extent permitted by law, in caetion with any registration of any Registrable f@saunder the Securities Act
pursuant to this Article I\ the Company shall indemnify and hold harmlesss#iker of such Registrable Shares, each underwbiteker or
any other Person acting on behalf of such selsah @ther Person, if any, who controls any of tiredoing Persons within the meaning of
Securities Act and each Representative of anyefdahegoing Persons, against any losses, claimsages or liabilities, joint or several, to
which any of the foregoing Persons may become stibjeder the Securities Act or otherwise, insofasach losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon an untrue statement ayeallentrue statement of a material fact
contained in the Registration Statement under whicth Registrable Shares were registered, anyrpnaliy Prospectus or final Prospectus
contained therein, any amendment or supplemenrgtiher any document incident to registration orlifjaation of any Registrable Shares, or
arise out of or are based upon the omission ogedl@mission to state therein a material fact reguio be stated therein or necessary to r
the statements therein not misleading or, witheesto any Prospectus, necessary to make the smtetherein in light of the circumstances
under which they were made not misleading, or aakation by the Company of the Securities Act @tstsecurities or blue sky laws
applicable to the Company and relating to actiomaction required of the Company in connectiorhvgitich registration or qualification
under such state securities or blue sky laws, l@€Cbmpany shall promptly reimburse such sellaesh sunderwriter, such broker, such
controlling Person or such Representatives forlegal or other expenses incurred by any of themommection with investigating or
defending any such loss, claim, damage, liabilitaation; provided however, that the Company shall not be liable to any deefson to the
extent that any such loss, claim, damage or lighdliises out of or is based upon an untrue stateorealleged untrue statement or omission
or alleged omission made in said Registration State, preliminary Prospectus, amendment, suppleorashbcument incident to registration
or qualification of any Registrable Shares in mtia upon and in conformity with written informati@urnished to the Company through an
instrument duly executed by such Person, or a Ratsly acting on their behalf, specifically for usethe preparation thereof; provided
further, however, that the foregoing indemnity agreement is sulijgthe condition that, insofar as it relates tg antrue statement, allege:
untrue statement, omission or alleged omission nraday preliminary Prospectus but eliminated onedied in the final Prospectus (filed
pursuant to Rule 424 of the Securities Act), sudemnity agreement shall not inure to the benéfiiny indemnified party from whom the
Person asserting any loss, claim, damage, lialitityxpense purchased the Registrable Shares waledhe subject thereof, if a copy of such
final Prospectus had been timely made availab&itt Indemnified Person and such final Prospecassnet delivered to such Person witl
prior to the written confirmation of the sale othuRegistrable Shares to such Person.

(b) To the maximum extent permitted by law, in cectipn with any registration of Registrable Shaneder the Securities Act pursuant
to this Article 1V, each seller of Registrable Shares shall indenarify hold harmless (in the same manner and tcatie gxtent as set forth
in the paragraph (a) of this Section }t6e Company, each underwriter or
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broker involved in such offering, each other setieRegistrable Shares under such Registratior®&nt, each Person who controls any of
the foregoing Persons within the meaning of theuBges Act and any Representative of the foregdiegsons with respect to any statement
or omission from such Registration Statement, arliminary Prospectus or final Prospectus contathedein, any amendment or supplen
thereto or any document incident to registrationqualification of any Registrable Shares, if sutgiesment or omission was made in reliance
upon and in conformity with written information fished to the Company or such underwriter througmstrument duly executed by such
seller or a Person duly acting on their behalf gjpadly for use in connection with the preparatiohsuch Registration Statement, preliminary
Prospectus, final Prospectus, amendment or suppleprevided, however, that the obligation to indemnify will be sevenadt joint and
several, among the sellers of Registrable Shanglsthee maximum amount of liability in respect o€sundemnification shall be in proportion
to and limited, in the case of each seller of Regjide Shares, to an amount equal to the procerdally received by such seller from the ¢

of Registrable Shares effected pursuant to sudhtration.

(c) Promptly after receipt by an indemnified pasfynotice of the commencement of any action invgdva claim referred to in the
preceding paragraphs of this Section 4s@ch indemnified party will, if a claim in respekereof is made against an indemnifying partyegi
written notice to the latter of the commencemergwath action (_provideghowever, that an indemnified party’s failure to give suadtice in
a timely manner shall only relieve the indemnifioatobligations of an indemnifying party to the ext such indemnifying party is prejudiced
by such failure). In case any such action is broaglinst an indemnified party, the indemnifyingtpavill be entitled to participate in and to
assume the defense thereof, jointly with any otteemnifying party similarly notified to the extetfiat it may wish, with counsel reasonably
satisfactory to such indemnified party, and aftaiae from the indemnifying party to such indemedfiparty of its election so to assume the
defense thereof, the indemnifying party shall rotésponsible for any legal or other expenses sulesgly incurred by the indemnified party
in connection with the defense thereof; providbédwever, that if any indemnified party shall have reasdnabncluded that there may be
one or more legal or equitable defenses availabdeith indemnified party which are in addition taconflict with those available to the
indemnifying party, or that such claim or litigaticnvolves or could have an effect upon matterohéythe scope of the indemnity agreement
provided in this Section 4.8he indemnifying party shall not have the righbissume the defense of such action on behalfobfisdemnifiec
party and such indemnifying party shall reimbunsehsindemnified party and any Person controllinghsindemnified party for that portion
the reasonable fees and expenses of any counselggpropriate special and local counsel) retainethbyndemnified party which are
reasonably related to the matters covered by tihenimity agreement provided in this Section ANbtwithstanding the foregoing, the
indemnity agreement set forth in Section 4.8l not apply to amounts paid in settlement dhsgsettlement is effected without the written
consent of the Company (which consent shall natriseasonably withheld).

(d) If the indemnification provided for in this Sem 4.6is held by a court of competent jurisdiction toumavailable to an indemnified
party with respect to any loss, claim, damageatility referred to herein, then the indemnifyirgrty, in lieu of indemnifying such
indemnified party hereunder, shall contribute ® #imounts paid or payable by such
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indemnified party as a result of such loss, clalamage or liability in such proportion as is appiate to reflect the relative fault of the
indemnifying party on the one hand and of the indified party on the other hand in connection with statements or omissions which
resulted in such loss, claim, damage or liabilgyaeell as any other relevant equitable considamafiprovided however, that the maximum
amount of liability in respect of such contributishall be limited, in the case of each seller ajiReable Shares, to an amount equal to the
proceeds actually received by such seller fronstie of Registrable Shares effected pursuant to igistration. The relative fault of the
indemnifying party and of the indemnified party klhe determined by reference to, among other ghimdnether the untrue or alleged untrue
statement of a material fact or the omission tteshiamaterial fact relates to information supplbgdhe indemnifying party or by the
indemnified party and the parties’ relative intdatpwledge, access to information and opportumitydrrect or prevent such statement or
omission.

(e) The indemnification and contribution provided éinder this Article IMwill remain in full force and effect regardlessaofy
investigation made by or on behalf of the indenaaifparty and will survive the transfer of Secusitie

(f) The indemnification required by this Sectio® ¥ill be made by periodic payments during the cowfsthe investigation or defense,
as and when bills are received or expenses incustdgjlect to prompt refund in the event any sughrnts are determined not to have been
due and owing hereunder.

4.7 Underwriting Agreement.

(a) Notwithstanding the provisions of Sections @ 4.6, to the extent that the sellers of Registrabler&him a proposed registration
shall enter into an underwriting or similar agreamevhich agreement contains provisions covering @nmore issues addressed in such
sections of this Article 1V the provisions contained in such sections of Mnigcle 1V addressing such issue or issues shall be of ne farc
effect with respect to such registration, but gingvision shall not apply to the Company if the Qamy is not a party to the underwriting or
similar agreement.

(b) If any registration pursuant to Section drl4.3is requested to be an underwritten offering, thenfany shall negotiate in good fa
to enter into a reasonable and customary undengrégreement with the underwriters thereof. The Gamg shall be entitled to receive
indemnities from lead institutions, underwriterslliag brokers, dealer managers and similar séearihdustry professionals participating in
the distribution, to the same extent as providealahlwith respect to information so furnished intimg by such Persons specifically for
inclusion in any Prospectus or Registration Statdéraad to the extent customary given their rolsunh distribution.

(c) No holder of Registrable Shares may particiiatny registration hereunder that is underwritiatess such holder agrees (i) to sell
such holder’s Registrable Shares proposed to thedied therein on the basis provided in any undéivgriarrangements acceptable to the
Company and the Investors holding a majority ofRiegistrable Shares to be included in such regjstrand (ii) as expeditiously as possil
notify the Company of the
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occurrence of any event concerning such holderrasudt of which the Prospectus relating to sugfisteation contains an untrue statement of
a material fact or omits to state a material faquired to be stated therein or necessary to ntekstatements therein, in light of the
circumstances under which they were made, not adshg.

4.8 Suspensior.

Anything contained in this Article 1¥o the contrary notwithstanding, the Company mapt (nore than once with respect to each
registration), by notice in writing to each holdé¢mReqgistrable Shares to which a Prospectus relaqaire such holder to suspend, for up to
90 days (the “ Suspension Perigdthe use of any Prospectus included in a Redfistn Statement filed under Section 44L20r 4.3if a
Material Transaction exists that would require areadment to such Registration Statement or suppietaesuch Prospectus (including any
such amendment or supplement made through incdipoiay reference to a report filed under Secti8rolthe Exchange Act). The period
during which such Prospectus must remain effecthadl be extended by a period equal to the Suspefsriod. The Company may (but
shall not be obligated to) withdraw the effectivemief any Registration Statement subject to thisipion.

4.9 Information by Holder .

Each holder of Registrable Shares to be includedhjnregistration shall furnish to the Company tmedmanaging underwriter such
written information regarding such holder and tisribution proposed by such holder as the Compariie managing underwriter may
reasonably request in writing and as shall be ety required in connection with any registratiqoalification or compliance referred to in
this Article IV .

4.10 Exchange Act Compliance.

The Company shall comply with all of the reportieguirements of the Exchange Act (whether or nshill be required to do so) and
shall comply with all other public information rafiag requirements of the Commission, which areditions to the availability of Rule 144
for the sale of the Common Stock. The Company slnalperate with each holder of Registrable Sharespplying such information as may
be reasonably necessary for such holder to comaletdile any information reporting forms presergiyhereafter required by the
Commission as a condition to the availability ofil&ki44.

4.11 No Conflict of Rights.

The Company represents and warrants to the Inwestat the registration rights granted to the Itwsshereby do not conflict with any
other registration rights granted by the Comparne Tompany shall not, after the date hereof, gaaptregistration rights which conflict wi
or impair, or have any priority over, the regisatrights granted hereby, without the prior cons#rthe Requisite Investors. In any
underwritten public offering, the managing undeterrshall be a nationally recognized investmenkbanfirm selected by the Company, ¢
reasonably acceptable to the Requisite Investors.
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4.12 Transfer of Registration Rights.

The registration rights provided in this Article fWay be Transferred by any Investor to (i) any pgak officer, or retired or principal
officer of an Investor, (ii) to an Affiliate of amvestor, or (iii) to any Transferee of at leasd; 000 shares of Common Stock held by such
Investor, in each case so long as the Companyitisinva reasonable time after such transfer, fimdswith written notice of the name and
address of such Transferee and the securitiesresfiect to which such registration rights are besgjgned.

4.13 Termination .

This Article IV shall terminate and be of no further force or &ffas to any Investor, upon such time as Rule X4&hother similar
exemption under the Securities Act is availabletifier sale of all such Investor’'s Registrable Sharessingle transaction without regard to
volume limitations; provided however, that Sections 4.8nd 4.6shall survive the termination of this Article IV

ARTICLE V
SECURITIES LAW COMPLIANCE; LEGENDS

5.1 Restriction on Transfer.

(a) Except for Transfers that constitute PubliceSalnd Transfers to Affiliates, no Investor shalirnsfer any Registrable Shares to a
Person not already a party to this Agreement, srdes until such Person executes and deliveret@€timpany a joinder agreement, pursuant
to which such Person will thereupon become a partgnd be bound by and obligated to comply withtdrms and provisions of, this
Agreement, as an Investor hereunder. No Personastioires Company Securities in a Public Sale $ieatbquired to execute a joinder
agreement

(b) In addition to any other restrictions on tharsfer of any Securities contained in this Agreentte Investors shall not Transfer any
Registrable Shares except in compliance with tmalitions specified in this Article V

5.2 Restrictive Legends.

(a) Each certificate evidencing Registrable Shareseach certificate issued in exchange for or uperTransfer of any Registrable
Shares (if such shares remain Registrable Shamsfiagd herein after such Transfer) shall be sty otherwise imprinted with a legen:
substantially the following form:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARRUBJECT TO AN INVESTOR RIGHTS AGREEMENT
DATED AS OF | | [_1, 2003, AMONG THE ISEB OF SUCH SECURITIES (THE “COMPANY”") AND CERTAIN ©
THE COMPANY’'S STOCKHOLDERS, AS THE SAME
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MAY BE AMENDED FROM TIME TO TIME. THE TERMS OF SUCHNVESTOR RIGHTS AGREEMENT INCLUDE, AMONG
OTHER THINGS, RESTRICTIONS ON TRANSFERS. A COPY SBCH INVESTOR RIGHTS AGREEMENT WILL BE
FURNISHED WITHOUT CHARGE BY THE COMPANY TO THE HOLBER HEREOF UPON WRITTEN REQUEST.”

(b) The Company shall imprint such legends on fiestes evidencing shares outstanding prior todtite hereof. The legend set forth
above shall be removed from the certificates evidgnany shares that cease to be Registrable Sinasesordance with the terms of this
Agreement.

ARTICLE VI
AMENDMENT AND WAIVERS

6.1 Amendment.

Except as expressly set forth herein, the provssiftthis Agreement may only be amended or waivitd tlve prior written consent of
(i) the Company and (ii) the Requisite Investarsvided, however, that (A) any such amendment, modification, orweathat would
adversely affect the rights hereunder of any Iraredt its capacity as an Investor, without sinfilaffecting the rights hereunder of all
Investors, shall not be effective as to such Ireresithout such Investor’s prior written conser®) @ny such amendment, modification, or
waiver of Section 2.1(b)(fereof shall require the prior written consenthaf JPMP Entities, (C) any such amendment, modifisaor
waiver of Section 2.1(b)(iiereof shall require the prior written consentiaf BBI Entities, (D) any such amendment, modifmatior waiver
the objective of which is to terminate Section Beteof shall only require the prior written consehthe JPMP Entities and BBl and (E)
Schedule to this Agreement shall be deemed to be automBbtiaadlended from time to time to reflect TransfefStwck made in accordance
with the terms of this Agreement, without requirihg consent of any party, and the Company widirfitime to time, distribute to the
Investors a revised Schedul®lIreflect any such changes.

6.2 Waivers; Extensions.

No course of dealing between the Company and thestors (or any of them) or any delay in exerciging rights hereunder will
operate as a waiver of any rights of any partyie Agreement. The failure of any party to enfcaiog of the provisions of this Agreement
will in no way be construed as a waiver of suchvigions and will not affect the right of such pattyereafter to enforce each and every
provision of this Agreement in accordance withtésns.
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ARTICLE VII
TERMINATION

The provisions of this Agreement, except as othezveixpressly provided herein, shall terminate uherfirst to occur of (a) the
consummation of a Liquidation (as such term isra&diin the Certificate of Designations) or (b) #pproval of such termination by (i) the
Company and (ii) the Requisite Investors. Anythiogtained herein to the contrary notwithstandisgtoaany particular Investor, this
Agreement shall no longer be binding or of furtfece or effect as to such Investor, except asrotise expressly provided herein, as of the
date such Investor has Transferred all of suchsitovks interest in the Company’s Securities andTitansferees of such Securities have, if
required by Section 5.1(&greof, executed joinder agreements.

ARTICLE VI
MISCELLANEOUS

8.1 Grant of Proxy .

Each Investor (other than the Excluded Investoesglhy irrevocably grants to and appoints J.P. MoRartners (BHCA), L.P. (“*JPMP-
BHCA") (and any officer of JPMP-BHCA) and BBI (amudhy officer of BBI), as such Investor’'s proxy artbeney-in-fact (with full power of
substitution), for and in the name, place and stéadich Investor, to vote, act by written consmngrant a consent, proxy or approval in
respect of the shares of Series A Preferred Stacled by such Investor, with respect to such votaction by written consent exclusively as
agreed by such Investor in this Agreement in trenéthat such Investor shall fail at any time ttevor act by written consent with respect to
any of such Investor’s shares of Series A PrefeBtedk in favor of the JPMP Director or BBI Directas the case may be, as agreed by suct
Investor in this Agreement. Each Investor (othantthe Excluded Investors) hereby affirms thatsugh irrevocable proxy set forth in this
Section 8.1is given in connection with the Investors’ purchag&ecurities pursuant to the Purchase Agreememntder to secure the
performance of the obligations of such Investorarntlis Agreement. Each such Investor hereby fudffems that any such proxy hereby
granted shall be irrevocable, and shall be deernedled with an interest, in accordance with Sec#ib®(e) of the Delaware General
Corporation Law.

8.2 Regulatory Matters .

(a) Cooperation of Other InvestarEach Investor agrees to cooperate with the Cognjpeall reasonable respects in complying with the
terms and provisions of the letter agreement batwiee Company and the JPMP Entities, a duly exdoeapy of which is attached hereto as
Exhibit A , regarding regulatory matters (the “ RegulatoyeSstter”), including, without limitation, voting to apprevan amendment to the
Company’s Fundamental Documents or this Agreenmeatmanner reasonably acceptable to the Compangaaidof
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the JPMP Entities or any Affiliate of any of theMIP Entities entitled to make such request purst@tite Regulatory Sideletter in order to
remedy a Regulatory Problem (as defined in the Régny Sideletter). Anything contained in this Sext8.2(a)to the contrary
notwithstanding, no Investor shall be required uridis Section 8.2(ap take any action that would adversely affectrig material respect
such Investor’s rights, obligations or liabilitieader this Agreement or as a stockholder of the @my.

(b) Covenant Not to AmendThe Company and each Investor (other than theRIEMities) agree to provide the JPMP Entities \&ith
least twenty (20) Business Days prior notice obitsheir intention to amend, or effectively amdaydpermanently foregoing its rights under,
the voting or other provisions of any of the Comparrundamental Documents or this Agreement andeagot to amend, or effectively
amend by permanently foregoing its rights unde¥ Mbting or other provisions of any Fundamental ioent or this Agreement prior to the
earlier to occur of (i) the end of such twenty (Bisiness Day period or (ii) the date that the JFEWERties notify the Company and each o
Investor that it will not have a Regulatory Problama result thereof. The JPMP Entities agree tifyrthe Company and each other Investor
as to whether or not it would have a Regulatorybm within ten (10) Business Days after the JPMEtiEs have received notice of such
proposed amendment or such effective amendment.

8.3 Severability .

It is the desire and intent of the parties thatpgievisions of this Agreement be enforced to tHieét extent permissible under the law
and public policies applied in each jurisdictionnhich enforcement is sought. Accordingly, in tivert that any provision of this Agreement
would be held in any jurisdiction to be invalidppibited or unenforceable for any reason, suchipi@v, as to such jurisdiction, shall be
ineffective, without invalidating the remaining pisions of this Agreement or affecting the validitiyenforceability of this Agreement or
such provision in any other jurisdiction. Notwithastling the foregoing, if such provision could berenarrowly drawn so as not be invalid,
prohibited or unenforceable in such jurisdictidrshall, as to such jurisdiction, be so narrowlgvan, without invalidating the remaining
provisions of this Agreement or affecting the vijidr enforceability of such provision in any otherisdiction.

8.4 Entire Agreement.

This Agreement and the other agreements referrbdrigin and to be executed and delivered in coimreberewith embody the entire
agreement and understanding among the partieoheitbt respect to the subject matter hereof antetifeand supersede and preempt any
all prior and contemporaneous understandings, aggees, arrangements or representations by or athengarties, written or oral, which
may relate to the subject matter hereof or thereahy way. Other than this Agreement, the othecuDeents and the other agreements
referred to herein and therein to be executed alidedled in connection herewith and therewith, ¢hare no other agreements continuing in
effect relating to the subject matter hereof.
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8.5 Independence of Agreements, Covenants, Repretsions and Warranties.

All agreements and covenants hereunder shall mndndependent effect so that if a certain actiocomdition constitutes a default
under a certain agreement or covenant, the fatstlwn action or condition is permitted by anothgreement or covenant shall not affect the
occurrence of such default, unless expressly pthitnder an exception to such initial covenanaddition, all representations and
warranties hereunder shall be given independeeties$b that if a particular representation or wagragroves to be incorrect or is breached,
the fact that another representation or warrantceming the same or similar subject matter isestror is not breached will not affect the
incorrectness of or a breach of a representatidnmamranty hereunder. The exhibits and schedutestetd hereto are hereby made part o
Agreement in all respects.

8.6 Successors and Assigr.

Except as otherwise provided herein, this Agreem&hbind and inure to the benefit of and be ectmable by the Company and its
successors and assigns and the Investors and bsgoggient holders of Registrable Shares and theatep successors and assigns of each of
them, so long as they hold Registrable Shares. Mbtiee provisions hereof shall create, or be coest or deemed to create, any right to
employment in favor of any Person by the Compangnyr of its Subsidiaries. This Agreement is nagirtted to create any third party
beneficiaries.

8.7 Counterparts; Facsimile Signatures

This Agreement may be executed in any number ofitesparts, and each such counterpart hereof shalebmed to be an original
instrument, but all such counterparts together slogistitute but one agreement. Facsimile countegignatures to this Agreement shall be
acceptable and binding.

8.8 Remedies.

(a) Each Investor shall have all rights and rensediserved for such Investor pursuant to this Agese and all of the rights that such
holder has under any law or equity. Any Personrgaainy rights under any provision of this Agreemaititbe entitled to enforce such rights
specifically, to recover damages by reason of aegdh of any provision of this Agreement and toreise all other rights granted by law or

equity.

(b) The parties hereto agree that if any partiek $& resolve any dispute arising under this Agremnpursuant to a legal proceeding,
prevailing parties to such proceeding shall betledtio receive reasonable fees and expensesdinglueasonable attorneys’ fees and
expenses) incurred in connection with such procegdi

(c) It is acknowledged that it will be impossibterheasure in money the damages that would be sdffgr any party hereto if any
Person also party hereto fails to comply with ahthe obligations imposed on it upon them in thgrdement or in the Restated Certificate or
Bylaws and that in the event of any such failune, aggrieved party will be irreparably damagedwilidhot have an adequate remedy at law.
Any such aggrieved party shall, therefore, be lexdtito equitable relief, including specific perfante, to enforce such
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obligations, and if any action should be broughtquity to enforce any of the provisions of thisrégment, none of the parties hereto shall
raise the defense that there is an adequate reatdaly.

8.9 Notices.

All notices or other communications which are regdior otherwise delivered hereunder shall be dddmbe sufficient and duly given
if contained in a written instrument (a) personaéfivered or sent by telecopier, (b) sent by mettily-recognized overnight courier
guaranteeing next Business Day delivery or (c) begriirst class registered or certified mail, pggtgrepaid, return receipt requested,
addressed as follows:

() if to the Company, tc
Seattle Genetics, Inc.
21823 30th Drive S.E.
Bothell, WA 98021
Telephone: (425) 527-4114
Telecopier: (425) 527-4109
Attention: Chief Executive Officer

With a copy to:

Seattle Genetics, Inc.
21823 30th Drive S.E.
Bothell, WA 98021
Telephone: (425) 527-4126
Telecopier: (425) 527-4109
Attention: General Counsel

With an additional copy to:

Venture Law Group

4750 Carillon Point
Kirkland, WA 98033
Telephone: (425) 739-8700
Telecopier: (425) 739-8750
Attention: Sonya F. Erickson

(i) if to an Investor, to him, her or it at thedrdss set forth on Schedulattached hereto;

or to such other address as the party to whome@tito be given may have furnished to each othgy n writing in accordance herewith.
Any such notice or communication shall be deemduhige been received (i) when delivered, if perdgrddlivered, (ii) when sent, if sent by
telecopy on a Business Day (or, if not sent on sifBzss Day, on the next Business Day after
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the date sent by telecopy), (iii) on the first Busss Day after dispatch, if sent by nationally gggoed, overnight courier guaranteeing next
Business Day delivery and (iv) on the fifth Busin@&ay following the date on which the piece of ntaihtaining such communication is
posted, if sent by mail.

8.10 Governing Law; Waiver of Jury Trial .

(a) All questions concerning the construction, iptetation and validity of this Agreement shalldmverned by and construed and
enforced in accordance with the domestic laws efState of New York, without giving effect to anyoice or conflict of law provision or rt
(whether in the State of New York or any othergdiction) that would cause the application of thed of any jurisdiction other than the St
of New York. In furtherance of the foregoing, tiieirnal law of the State of New York will contrblet interpretation and construction of this
Agreement, even if under such jurisdiction’s chaééaw or conflict of law analysis, the substaetiaw of some other jurisdiction would
ordinarily apply. Notwithstanding the foregoing pigions of this Section 8.1those provisions of this Agreement that relatth&internal
governance of the Company and are required by Rekeorporate law to be governed by such, shajldverned by and construed and
enforced in accordance with the internal laws ef$tate of Delaware.

(b) BECAUSE DISPUTES ARISING IN CONNECTION WITH CORLEX FINANCIAL TRANSACTIONS ARE MOST QUICKLY
AND ECONOMICALLY RESOLVED BY AN EXPERIENCED AND EXERT PERSON AND THE PARTIES WISH APPLICABLE
LAWS TO APPLY (RATHER THAN ARBITRATION RULES), THEPARTIES DESIRE THAT THEIR DISPUTES BE RESOLVED BY
JUDGE APPLYING SUCH APPLICABLE LAWS. THEREFORE, TRCHIEVE THE BEST COMBINATION OF THE BENEFITS OF
THE JUDICIAL SYSTEM AND OF ARBITRATION, THE PARTIEHHERETO WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY
ACTION, SUIT OR PROCEEDING BROUGHT TO ENFORCE OR EEEND ANY RIGHTS OR REMEDIES UNDER THIS
AGREEMENT OR ANY DOCUMENTS RELATED HERETO.

8.11 Further Assurances

Each party hereto shall do and perform or caude tdone and performed all such further acts amd@yshand shall execute and delive
such other agreements, certificates, instrumentbdacuments as any other party hereto reasonabfyreguest in order to carry out the
provisions of this Agreement and the consummaticgh@transactions contemplated hereby.

8.12 Conflicting Agreements.

No Investor shall enter into any stockholder agrestsior arrangements of any kind with any Persah meispect to any Securities on
terms inconsistent with the provisions of this Agreent (whether or not such agreements or arrangsraenwith other Investors or with
Persons that are not parties to this Agreemertlyding agreements or arrangements with respabetacquisition or disposition of Securit
in a manner which is inconsistent with this Agreame
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8.13 No Third Party Reliance.

Anything contained herein to the contrary notwisimgting, the representations and warranties of tmag@any contained in this
Agreement (a) are being given by the Company asductement to the Investors to enter into this &grent and the other Documents (and
the Company acknowledges that the Investors hageessly relied thereon) and (b) are solely forlibrefit of the Stockholders. According
no third party (including, without limitation, arholder of capital stock of the Company) or anyocting on behalf of any thereof other than
the Investors, shall be a third party or other fieraey of such representations and warrantiesramduch third party shall have any rights of
contribution against the Investors or the Compaitli vespect to such representations or warranti@sy matter subject to or resulting in
indemnification under this Agreement or otherwise.

* % % % %

-32-



IN WITNESS WHEREOF , the undersigned have duly executed this Invegigints Agreement as of the date first written above
COMPANY:

SEATTLE GENETICS, INC.

By: /s/ Clay B. Siegal

Name: Clay B. Siega
Title: President & CE(

STOCKHOLDERS:
J.P. MORGAN PARTNERS (BHCA), L.P.

By: JPMP Master Fund Manager, L.P.,
its general partne

By: JPMP Capital Corp.,
its general partne

By: /s/ Rodney A. Fergusc

Name: Rodney A. Fergusc
Title: Managing Directo

J.P. MORGAN PARTNERS GLOBAL INVESTORS,
L.P.

By: JPMP Global Investors, L.P.,
its general partne

By: JPMP Capital Corp.,
its general partne

By: /s/ Rodney A. Fergusc

Name: Rodney A. Fergust
Title: Managing Directo



J.P. MORGAN PARTNERS GLOBAL INVESTORS
(CAYMAN), L.P.

By: JPMP Global Investors, L.P.,
its general partne

By: JPMP Capital Corp.,
its general partne

By: /s/ Rodney A. Fergusc

Name: Rodney A. Fergust
Title: Managing Directo

J.P. MORGAN PARTNERS GLOBAL INVESTORS
A, L.P.

By: JPMP Global Investors, L.P.,
its general partne

By: JPMP Capital Corp.,
its general partne

By: /s/ Rodney A. Fergusc

Name: Rodney A. Fergusc
Title: Managing Directo

J.P. MORGAN PARTNERS GLOBAL INVESTORS
(CAYMAN) II, L.P.

By: JPMP Global Investors, L.P.,
its general partne

By: JPMP Capital Corp.,
its general partne

By: /s/ Rodney A. Fergusc

Name: Rodney A. Fergust
Title: Managing Directo



BAKER/TISCH INVESTMENTS, L.P.

By: Baker/Tisch Capital, L.P.,
its general partne

By: Baker/Tisch Capital (GP), LLC,
its general partne

By: /s/ Felix Bakel

Name: Felix Baker, Ph.L
Title: Managing Membe

BAKER BROS. INVESTMENTS, L.P.

By: Baker Bros. Capital, L.P.,
its general partne

By: Baker Bros. Capital (GP), LLC,
its general partne

By: /s/ Felix Bakel

Name: Felix Baker, Ph.L
Title: Managing Membe

BAKER BROS. INVESTMENTS I, L.P.

By: Baker Bros. Capital, L.P.,
its general partne

By: Baker Bros. Capital (GP), LLC,
its general partne

By: /s/ Felix Bakel

Name: Felix Baker, Ph.L
Title: Managing Membe



BAKER BIOTECH FUND |, L.P.

By:

By:

By:

Baker Biotech Capital, L.P.,
its general partne

Baker Biotech Capital (GP), LLC,
its general partne

/s/ Felix Bakel

Name: Felix Baker, Ph.L
Title: Managing Membe

BAKER BIOTECH FUND II, L.P.

By:

By:

By:

Baker Biotech Capital II, L.P.,
its general partne

Baker Biotech Capital Il (GP), LLC,
is general partne

/sl Felix Bakel

Name: Felix Baker, Ph.L
Title: Managing Membe

BAKER BIOTECH FUND Il (2), L.P.

By:

By:

By:

Baker Biotech Capital II, L.P.,
its general partne

Baker Biotech Capital Il (GP), LLC,
is general partne

/sl Felix Bakel

Name: Felix Baker, Ph.L
Title: Managing Membe



BAVP, L.P.

By: BA Venture Partners VI, LLC,
its general partne

By: /s/ Louis C. Boclt

Name: Louis C. Boc
Title: Managing Directo

DELPHI VENTURES VI, L.P.

By: Delphi Management Partners VI, L.L.C.,
its general partne

By: /s/ Deepa Pakianath:i

Name: Deepa Pakianath
Title: Managing Membe

DELPHI BIOINVESTMENTS VI, L.P.

By: Delphi Management Partners VI, L.L.C.,
its general partne

By: /s/ Deepa Pakianath:i

Name: Deepa Pakianath
Title: Managing Membe

T. ROWE PRICE HEALTH SCIENCES FUND,
INC.

By: /s/ Kris H. Jenne

Name: Kris H. Jenner, M.D., D. Ph
Title: Presiden



J.P. Morgan Partners (BHCA), L.P.

1221 Avenue of the Americas
New York, NY 1002(

Attention: Official Notices Clerk
(fbo Srinivas Akkaraju)

with a copy to:

O’'Melveny & Myers LLP
30 Rockefeller Plaza

New York, NY 10112
Telephone: (212) 408-2400
Telecopier: (212) 408-2420
Attention: Phillip Isom, Esc

J.P. Morgan Partners Global Investors, L.P.

c/o JPMP Global Investors, L.P.
c/o J.P. Morgan Partners, LLC
1221 Avenue of the Americas
New York, NY 1002(

Attention: Official Notices Clerk
(fbo Srinivas Akkaraju)

with a copy to:

O’'Melveny & Myers LLP
30 Rockefeller Plaza

New York, NY 10112
Telephone: (212) 408-2400
Telecopier: (212) 408-2420
Attention: Phillip Isom, Esc

Investors

Name and Address

SCHEDULE |



J.P. Morgan Partners Global Investors (Cayman), L.P
c/o JPMP Global Investors, L.P.

c/o J.P. Morgan Partners, LLC

1221 Avenue of the Americas

New York, NY 1002(

Attention: Official Notices Clerk

(fbo Srinivas Akkaraju)

with a copy to:

O’'Melveny & Myers LLP
30 Rockefeller Plaza

New York, NY 1011z
Telephone: (212) 408-2400
Telecopier: (212) 408-2420
Attention: Phillip Isom, Esc

J.P. Morgan Partners Global Investors A, L.P.
c/o JPMP Global Investors, L.P.

c/o J.P. Morgan Partners, LLC

1221 Avenue of the Americas

New York, NY 1002(C

Attention: Official Notices Clerk

(fbo Srinivas Akkaraju)

with a copy to:

O’'Melveny & Myers LLP
30 Rockefeller Plaza

New York, NY 1011z
Telephone: (212) 408-2400
Telecopier: (212) 408-2420
Attention: Phillip Isom, Esc

Name and Address




J.P. Morgan Partners Global Investors (Caymart).R,
c/o JPMP Global Investors, L.P.

c/o J.P. Morgan Partners, LLC

1221 Avenue of the Americas

New York, NY 1002(

Attention: Official Notices Clerk

(fbo Srinivas Akkaraju)

with a copy to:

O’'Melveny & Myers LLP
30 Rockefeller Plaza

New York, NY 1011z
Telephone: (212) 408-2400
Telecopier: (212) 408-2420
Attention: Phillip Isom, Esc

Baker/Tisch Investments, L.P.
667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Felix Baker

with a copy to:

Baker Brothers Investments

667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Leo Kirby

Baker Bros. Investments, L.P.
667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Felix Baker

with a copy to:

Baker Brothers Investments

667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Leo Kirby

Name and Address




Baker Bros. Investments II, L.P.
667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Felix Baker

with a copy to:

Baker Brothers Investments

667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Leo Kirby

Baker Biotech Fund I, L.P.

667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Felix Baker

with a copy to:

Baker Brothers Investments

667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Leo Kirby

Baker Biotech Fund II, L.P.

667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Felix Baker

with a copy to:

Baker Brothers Investments

667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Leo Kirby

Name and Address




Baker Biotech Fund Il (2), L.P.
667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Felix Baker

with a copy to:

Baker Brothers Investments

667 Madison Avenue, 17th Floor
New York, New York 1002:
Facsimile: (212) 521-2245
Attention: Leo Kirby

BAVP, L.P.

c/o BA Venture Partners
950 Tower Lane

Suite 700

Foster City, CA 94404
Attention: Louis C. Bocl

Delphi Ventures VI, L.P.
c/o Delphi Ventures

3000 Sand Hill Rd.

Bldg. 1, Ste. 135

Menlo Park, CA 94025
(650) 854-9650

(650) 854-2961 fax
Attention: Deepa Pakianath

Delphi Biolnvestments VI, L.P.
c/o Delphi Ventures

3000 Sand Hill Rd.

Bldg. 1, Ste. 135

Menlo Park, CA 94025

(650) 854-9650

(650) 854-2961 fax

Attention: Deepa Pakianath

Name and Address




T. Rowe Price Health Sciences Fund, Inc.

c/o T. Rowe Price Associates, Inc.
100 E. Pratt Street
Baltimore, MD 21202
Facsimile: 410-539-8471
Attention: Bonnie Maher
with a copy to:

Darrell N. Braman
Associate Legal Counsel
100 E. Pratt Street
Baltimore, MD 21202
Facsimile: 410-539-8471
Facsimile: 41-34E-6575

Name and Address




EXHIBIT A
REGULATORY SIDELETTER



REGULATORY SIDELETTER

AGREEMENT dated as of July 8, 2003 by and amdtlg. MORGAN PARTNERS (BHCA), L.P., a Delaware limited
partnership (* JPMP BHCA), J.P. MORGAN PARTNERS GLOBAL INVESTORS, L.P. , a Delaware limited partnership (the “
Global Domestic Funt), J.P. MORGAN PARTNERS GLOBAL INVESTORS (CAYMAN), L.P ., a Cayman Islands limited
partnership (the “ Global Cayman FuhdJ.P.MORGAN PARTNERS GLOBAL INVESTORS A, L.P. , a Delaware limited
partnership (the “ Paul Capital FufjdandJ.P. MORGAN PARTNERS GLOBAL INVESTORS (CAYMAN) Il, L.P.,a Cayman
Islands limited partnership (the “ Swiss Furahd together witdPMP BHCA , the Global Domestic Fund, the Global Cayman Fund
and the Paul Capital Fund, collectively, the “ JBriyan Investord and singularly, a * JP Morgan Investdrand SEATTLE
GENETICS, INC. , a Delaware corporation (the “ Compdiy

WHEREAS, each JP Morgan Investor is a regulateitlyeartd an indirect subsidiary of J.P. Morgan Ch&seo. and in connection
therewith each JP Morgan Investor is subject toouarregulations that may impose restrictions @ntytpe and terms of each JP Morgan
Investor’s investment in the Company;

NOW THEREFORE, in connection with the foregoing ffarties hereby agree as follows:

Section 1. Regulatory Matters Generally
(a) Regulatory Cooperatian

(i) In the event that any JP Morgan Investor reabbndetermines that it has a Regulatory Problém Qompany agrees to
take such actions as are reasonably requestecchyJBuMorgan Investor in order (A) to effectuatd &acilitate any transfer by
such JP Morgan Investor of any securities of then@any then held by such JP Morgan Investor to dfiligke of such JP
Morgan Investor; providedhowever, that any such transfer must be made in accordaitbepplicable United States federal and
state securities laws and all regulatory requirgsmtmwhich the Company is then subject, includirtout




limitation, the rules of the National AssociatiohSecurities Dealers, Inc. (* NASD and The Nasdaq Stock Market_(“* Nasdaq
and (B) to permit such JP Morgan Investor (or ahysoAffiliates) to exchange all or any portion thie voting securities then held
by such Person on a share-for-share basis forsbéeeclass or series of non-voting securitiehefCompany, which non-voting
securities shall be identical in all material retpeo such voting securities (provided that sush-noting securities may be of a
different class or series of stock than the vosagurities then held by the JP Morgan Investorgpkthat such new securities sl
be non-voting and shall be convertible into votsegurities on such terms as are requested by suktodgan Investor in light of
regulatory considerations then prevailing and reabty acceptable to the Company. If any JP Morg&esdtor elects to transfer
securities of the Company in order to avoid a Rafguy Problem to an Affiliate subject to limitati®on its voting or total
ownership interest in the Company, the Companysaieti Affiliate shall enter into such mutually actzyge agreements as the
Company or such Affiliate may reasonably requestrifer to assist such Affiliate in complying witlals to which either of them
is then subject.

(i) In the event that any Affiliate (other than Affiliate referred to in clause (i) of such defion) of the Company ever
offers to issue any of its securities to any JPddarInvestor, then the Company will cause suchiAfé to enter into an agreem
with such JP Morgan Investor substantially simitathis Agreement.

Section 2. Cross Marketing Activities

The Company hereby represents and warrants thapeas otherwise previously disclosed to the JPgsloinvestors, neither the
Company nor any of its subsidiaries (i) offers @rkets, directly or through any arrangement, amwglpct or service of any depository
institution owned by J.P. Morgan Chase & Co., Drifiowingly permits any of its products or sendde be offered or marketed,
directly or through any arrangement, by or throagi depository institution owned by J.P. Morgan $zh& Co.

Section 3. Lending Activities

The Company hereby represents and warrants thapeas otherwise previously disclosed to the JPgsloinvestors, neither the
Company nor any of its subsidiaries currently hrais @xpected to have a loan facility, credit fiagjldebt financing, line of credit or ar
other extension of credit from any depository usitbn owned by J.P. Morgan Chase & ¢




Section 4. Covenants

(a) The Company shall give each JP Morgan Invehktdy (30) days prior written notice before takiagy affirmative steps which
would cause the representations and warrantiegsio@at in Sections 2 or 3 to be untrue.

(b) The Company shall use its commercially reastenatiorts to notify each JP Morgan Investor progpt any time in which th
Company reasonably believes the representatiortaioed in Sections 2 or 3 to be untrue whetherrasalt of the Company’s
affirmative action or otherwise.

(c) The Company shall use commercially reasondfidete to obtain stockholder approval for an actiorder Section df this
Agreement (including, but not limited to, calling#ckholder meeting and preparing, delivering disdeminating a proxy information
statement to the stockholders) if such action woetfliire the approval of the Company’s stockholdeder applicable rules of the
NASD or Nasdagq, under any applicable state corpdaat or under the Company’s Fundamental Documendsided, however, that
the Company may, upon prior written notice to tReMorgan Investors, delay the filing of any proxgtesment for a reasonable period
of time (not to exceed 90 days or such shorteodeas is reasonably necessary to enable the JPakldmgestors to cure such
Regulatory Problem within the proscribed time paYiib at the time such approval is required the @any is engaged in a Material
Transaction (as defined in the Investor Rights Agrent).

(d) The JP Morgan Investors shall pay all actuat;ai-pocket costs and expenses reasonably incbyrékde Company in
connection with the Company’s compliance with idigations under Sectiondf this Agreement, and if applicable, any actionvtach
the Company consents under Section 4(c), includiftipout limitation, (i) reasonable fees and exmsnsf counsel, accountants,
investment bankers and printers, and (ii) filingsfavith the NASD, Nasdaq and state corporate aitif®orSuch amounts shall be paic
full by the JP Morgan Investors within 30 dayslod tate the JP Morgan Investors are provided withitten invoice detailing the
amounts of such expenses incurred by the Company.

Section 5. Definitions

“ Affiliate " means, with respect to any Person, (i) a directagxecutive officer of such Person or of any Beiliglentified in
clause (ii) below, and (ii) any other Person tdagctly or indirectly through one or more intermeies, Controls, is Controlled by or is
under common Control with such Person. When suth ig used in the context of a Regulatory Probliégmso has the meaning
ascribed to it in any Law.

“ Banking Regulation$ means all federal, state and foreign Laws apple#o banks, bank holding companies and their
subsidiaries and Affiliates, including without litaiion, the Bank Holding Company Act and the FeldReserve Act




“ Control” means, with respect to any Person, the posseddii@attly or indirectly, of the power to direct cause the direction of
the management or policies of a Person, whetheugfir the ownership of voting securities, by corttoamtherwise.

“ Fundamental Documentsmeans the documents by which any Person (ottaer &m individual) establishes its legal existence o
which govern its internal affairs. The Fundameitatuments of the Company are its Certificate obtporation and its By-laws.

“ Investor Rights Agreemeritmeans the Investor Rights Agreement dated orboutthe date hereof among the Company and the
investors that are parties thereto.

“ Law ,” with respect to any Person, means (i) all priovis of all laws, statutes, ordinances, rules, lans, permits, certificates
or orders of any governmental authority applicableuch Person or any of its assets or propenty which such Person or any of its
assets or property is subject, including, withémithtion, Banking Regulations, and (ii) all judgnis, injunctions, orders and decrees of
all courts and arbitrators in proceedings or agiimnwhich such Person is a party or by which oy of its assets or properties is or
may be bound or subject.

“ Person” shall be construed as broadly as possible anidlisichude an individual or natural person, a parship (including a
limited liability partnership), a corporation, assaciation, a joint stock company, a limited lighicompany, a trust, a joint venture, an
unincorporated organization and a governmentalcaityh

“ Purchase Agreemeiitmeans the Securities Purchase Agreement datefiMay 12, 2003 among the Company, the JP Morgan
Investors and the other parties thereto.

“ Regulatory Probleni means any set of facts or circumstances in whithJP Morgan Investor’s ownership of securitissés!
by the Company (i) gives rise to a material viaatof Law by such JP Morgan Investor or any ofAfliates, or gives rise to a
reasonable belief by such JP Morgan Investor it & violation is likely to occur or (ii) givessd to a limitation in Law that will
impair materially the ability of such JP Morgan éstor or any of its Affiliates to conduct its bussis or gives rise to a reasonable belief
by such JP Morgan Investor that such a limitatmlikiely to arise.

Section 6. Amendments; Benefit

The terms and provisions of this Agreement maybeotnodified or amended, unless pursuant to a wrétgeement executed by
each of the parties hereto. This Agreement shdibbthe benefit of each JP Morgan Investor and\ffdiates and shall apply to each
acquisition of securities issued by the Compangaich JP Morgan Investor or its Affiliate



Section 7. Counterparts; Facsimile Signatures

This Agreement may be executed in any humber ofitesparts, including by means of facsimile, ancheamunterpart hereof sh.
be deemed to be an original instrument, but alhsuminterparts together shall constitute but omeeagent.

Section 8. Notices

All notices, claims, certificates, requests, densaaugd other communications to be given to any JRy&tolnvestor hereunder or
relating to any JP Morgan Investor’s investmerthim Company shall be addressed as follows:

c/o J.P. Morgan Partners, LLC

1221 Avenue of the Americas

New York, New York 10020-1080

Telephone: (212) 899-3400

Facsimile: (212) 899-3401

Attention: Official Notices Clerk
(FBO: Srinivas Akkaraju)

with a copy to:

O’'Melveny & Myers LLP

30 Rockefeller Plaza

New York, NY 10112
Telephone: (212) 408-2400
Telecopier: (212) 408-2420
Attention: Phillip Isom, Esq.

Section 9. Governing Law

This Agreement shall be governed by and constmedéordance with the laws of the State of New Ywrikhout regard to any
choice of law or any conflicting provision or rule)

*kkkk



IN WITNESS WHEREOF , the parties hereto have executed this Regul&mlgletter as of the date first written above.
SEATTLE GENETICS, INC.

By: /s/ Clay B. Siegal

Name: Clay B. Siega
Title: President and CE

J.P. MORGAN PARTNERS (BHCA), L.P.

By: JPMP Master Fund Manager, L.P.,
its General Partne

By: JPMP Capital Corp.,
its General Partne

By: /s/ Rodney A. Fergusc

Name: Rodney A. Fergusc
Title: Managing Directo

J.P. MORGAN PARTNERS GLOBAL INVESTORS,
L.P.

By: JPMP Global Investors, L.P.,
its general partne

By: JPMP Capital Corp.,
its general partne

By: /s/ Rodney A. Fergusc

Name: Rodney A. Fergusc
Title: Managing Directo



J.P. MORGAN PARTNERS GLOBAL INVESTORS
(CAYMAN), L.P.

By: JPMP Global Investors, L.P.,
its general partne

By: JPMP Capital Corp.,
its general partne

By: /s/ Rodney A. Fergusc

Name: Rodney A. Fergust
Title: Managing Directo

J.P. MORGAN PARTNERS GLOBAL INVESTORS
A, L.P.

By: JPMP Global Investors, L.P.,
its general partne

By: JPMP Capital Corp.,
its general partne

By: /s/ Rodney A. Fergusc

Name: Rodney A. Fergusc
Title: Managing Directo

J.P. MORGAN PARTNERS GLOBAL INVESTORS
(CAYMAN) II, L.P.

By: JPMP Global Investors, L.P.,
its general partne

By: JPMP Capital Corp.,
its general partne

By: /s/ Rodney A. Fergusc

Name: Rodney A. Fergust
Title: Managing Directo



Exhibit 10.1

Confidential treatment has been requested forguustof this exhibit. The copy filed herewith ontite information subject to the
confidentiality request. Omissions are designatefi*d]. A complete version of this exhibit has beéled separately with the Securities and
Exchange Commission.

SECOND AMENDMENT TO LEASE

This SECOND AMENDMENT TO LEASE (this “Amendment’$ entered into effective as of July 1, 2008 (th#d&iive Date”)
between B&N 141-302, LLC, a Washington limited llal company (“Landlord”) and SEATTLE GENETICS, [, a Delaware corporation
(“Tenant”).

Tenant, and Landlord, as successor owner to WCM30Z2 LLC, are parties to that certain Lease d&tecember 1, 2000, as amended
by that certain First Amendment to Lease dated RB)y2003 (as amended, the “Lease”). Capitalizadgerhich are not defined herein shall
have the meanings set forth in the Lease.

Landlord and Tenant have agreed to extend the Laabenodify the Lease as set forth below.
Landlord and Tenant agree as follows:

1. EXTENSION . The initial Term of the Lease is hereby extentthedugh June 30, 2018. The Base Rent shall be $p&r month
from July 1, 2008 through June 30, 2009. On JuB0D9 and each July 1 thereafter, the Base Relttistizase by [***]% of the preceding
years Base Rent.

2. TENANT IMPROVEMENT ALLOWANCE. Landlord shall provide an allowance of $[***] (ttif@mended Tenant Improvement
Allowance”). Landlord also grants to Tenant thei@pto utilize an additional $[***] (the “Finance@l Allowance”). The Financed Tl
Allowance and the Amended Tenant Improvement Allogeaare collectively referred to as the “AllowancB&nant shall have the option to
draw on the Allowance at any time up to [***]. Tl& extent that Tenant elects to utilize the FindnideAllowance, the amount utilized shall
be amortized over the then remaining lease teiffrt*d% interest and the payments thereon shall bé&pn the first of each month as
Additional Rent. All funds drawn on the Allowancaist be applied to pay for the cost of constructingrovements to the Premises, as
reasonably approved by Landlord, including [***]

3. CONSTRUCTION OF TENANT IMPROVEMENTS . In connection with this extension of the Termndiet plans to make vario
improvements to the Premises (the “Extension TI'$He Extension TI's will be constructed generatiyaccordance with the provisions of
Exhibit C to the Lease, modified as appropriateeftect that the Term has commenced, Tenant iséapancy and paying rent, and to reflect
the differences in the Allowance provisions/amouSigecifically, (a) the draw procedures will be taene, using the amounts set forth in
Section 2 above and Tenant [***], (b) [***], (c) ¢htime limit for the draws is [***], and (d) the Ba Rent shall [***]. Landlord will [***].

All work to be performed at the site of construnt&hall be performed by union labor. Tenant shaliethe option of competitively bidding
the Extension TI's and shall select its own aratignd contractor, subject to Landlord’s approwdiich shall not be unreasonably withheld.
Instead of using a general contractor, Tenant remt & contract directly with vendors and subcactiors, subject to Landlord’s approval,
which shall not be unreasonably withheld.



4. REMOVAL OF FIXTURES & EQUIPMENT . Provided that the Lease does not terminate pift*], Tenant shall have the rig
to remove from the Premises the fixed equipmenttified on Exhibit A hereto which has been paidigrTenant and installed after the date
hereof. Tenant shall repair any damage to the Resrarising in connection with such removal, reaBtwear and tear excepted. Landlord
will not unreasonably withhold, condition or deliégsy consent to subsequent requests from Tenaméma Exhibit A.

5. RIDGEPOINT. Landlord currently owns the building located at 22 B0" Drive SE, Bothell, WA (the “Ridgepoint Building”).

[***] X

5.1[***]. If, on or before [***], Landlord receives 4***], Landlord shall provide a copy of [***]. If Tenant fails to so notify
Landlord of [***], Tenant’s rights shall [***]. Aswith the [***], the provisions of this Section 5shall [***]; provided, that Landlord
has otherwise complied with the provisions of Bétion 5.1.

5.2[***] .Tenant shall have an [***] in this Section 5.2. f}* Tenant’s [***] or is encumbered by renewal axpansion rights
[***]. Tenant shall notify Landlord in writing wheit [***] . Landlord shall have [***], including an explanatidfithe space is not
available. If such [***], including the terms sedrth below with regards to [***].

If after [***]. If Tenant fails to so notify Landldd of its [***], Tenant’s rights set forth in thigaragraph shall be [***]. If Tenant notifies
Landlord that it [***].

All [***]. If Tenant exercises its [***], and (b) landlord will provide [***]. [***] (defined and detemined pursuant to Sections 6.2 and
6.3 below).

Exhibit J to the Lease is hereby deleted and sadetsby this Section 5.

6. FUTURE EXTENSION OPTIONS.

6.1 ExtensionsProvided that Tenant is not in default when it exgs an extension option (unless the defaultisccwithin any
applicable cure period), Tenant shall have 2 optiorextend the Term for a period of 60 months €aabh, an “Option Term”). Each option
shall be exercised, if at all, by written noticeLtandlord at least [***] prior to the expiration tfie then existing Term. The exercise of an
option shall be for the then entire Premises aiadl be on the same terms and conditions as sét iiothe Lease except (a) the Base Rent
shall be adjusted to the [***], (b) and there shalno [***]. The options are personal to Tenantd@pt for successors qualifying under
Section 14.5 of the Lease) and may not be exertigethy assignee or sublessee and may not be sx@mbiring any period that the entire
Premises is subleased out by Tenant.

6.2 Fair Market Value. If Tenant exercises an option pursuant to Sectitrabove, the initial Base Rent and the periodicdases for
the Option Term shall be equal to 100% of the Nairket Value for [***] . If there are not [***]. The determination of Fairdvket Value
shall be made by [***] from the date notice of esise is provided to Landlord. Fair Market Valuelsheflect all typical landlord
concessions, [***].

[***] Certain information on this page has been ttendl and filed separately with the Securities ardhange Commission. Confidential
treatment has been requested with respect to tliteedrportions.



6.3 Arbitration . If Landlord and Tenant do not agree on Fair Makkaue within the [***] described above, then Ldadd and Tenant
shall each select a licensed real estate appraitean MAI designation and at least ten (10) ydalistime commercial real estate appraisal
experience in the Puget Sound area and those tmraiaprs shall meet and work in good faith to reegieement on the Fair Market Value. If
they reach agreement, then their decision shalitding on the parties. If the two appraisers drahle to reach agreement within [***], then
the first two appraisers shall (a) put in writifigeir determination of the Fair Market Value andjltly select a third appraiser with the
qualifications described above. The job of thedtfaippraiser will be to determine which of the fiigb appraises determinations most clos
approximate what the third appraiser believes tthbd~air Market Value. The Fair Market Value chobg the third appraiser shall be
determined no later than [***] after engagement ahdll be binding on the parties. Each party gbesfi the cost of its appraiser and half the
cost of the third appraiser.

Rider 1 to the Lease is hereby deleted and supsddgdthis Section 6.

7. TERMINATION OPTION . Provided that Tenant is not default when it elsgrx a termination option (unless the default redu
within any applicable cure period), Tenant shallhtwo options to terminate the Lease. The firstoopshall be to terminate on June 30, 2
and the second shall be to terminate on June 3G, 20 order to exercise the first option, Tenanstprovide written notice of exercise of
early termination to Landlord no later than [**th order to exercise the second option, Tenant prastide written notice of exercise of ee
termination to Landlord no later than [***]. If Tamt exercises either termination option, Tenanttmpag the Termination Payment (defined
below) within 20 days after the date of terminatidhe “Termination Payment” shall be equal to B [***], as of the accelerated expiration
date, of (a) the [***], and (b) [***], each amort&d over [***] . The [***] , plus (b) [***]. The [***].

8. SECURITY DEPOSIT . The amount of the security deposit is [***] fdret Term of the Lease. Tenant shall have the opdion
continue to utilize the pledge account mechanisowiged for in the Lease pursuant to Section 8.bWeb provide the security deposit, or
Tenant may elect to provide a letter of creditéoa@dance with the provisions of Section 8.2 belParagraphs (a) and (b) at the end of
Section 4.3 of the Lease are hereby deleted. Lashg@lwall [***].

8.1 Securities Pledgdf Tenant does not elect to provide a letter ofldrin accordance with Section 8.2 below, then Tershall
work cooperatively with Landlord, its securitieoker and its bank to update the pledge documetatshetd as Exhibits F-1 through F-3
of the Lease to reflect the [***].

8.2 Letter of Credit.

8.2.1 Requirementslf Tenant elects to utilize a letter of credit (“I00) for the security deposit, Tenant shall depasih
Landlord, at no cost to Landlord, an irrevocabémdby letter of credit (the “LOC") in favor of Lalwid for the account of Tenant
in the amount of $[***], issued by a bank acceptatd Landlord (the “Bank”) as security for the memance by Tenant of the
provisions of the Lease. Until and unless Tenasuimees

[***] Certain information on this page has been ¢ and filed separately with the Securities ardiange Commission. Confidential
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providing the pledged securities in accordance Bihtion 8.1 above, Tenant shall maintain the L@€ffect at all times during
the term of the Lease and for [***] after the latdrexpiration of the Lease or satisfaction ofadlTenant’s obligations under the
Lease. The LOC shall be in form and content actépta Landlord and be issued for a minimum of [*#andlord shall have tr
right to draw on the LOC if Tenant breaches anitsobbligations under the Lease and fails to chestireach within any applical
cure period, Landlord may elect either to drawltfxC in full or in a lesser amount. To the exteratthandlord applies funds
drawn to cure a Tenant breach, Tenant shall imnegliafter notice restore the amount drawn on tB€LTenant shall cause the
existing LOC to be extended or renewed for an &t year or a replacement LOC be issued to Laddiad delivered to
Landlord at least thirty (30) days prior to the ieapon date of the then existing LOC. If a renewateplacement LOC is not
delivered to Landlord thirty (30) days prior to @gpion, Tenant shall be in default under the Leaseél Landlord shall be
permitted to draw the full amount under the LOCeBole condition to payment by the issuer undet.@€’s shall be receipt by
the issuer of a written certification from Landlaiiher (a) that a breach by Tenant of its oblmsiunder the Lease has occurred
which has not been cured within any applicable paméod, or (b) that the existing LOC will expiratian 30 days and has not
been renewed or replaced by a new LOC acceptahlendlord.

8.2.2 Sale If the Premises are sold or transferred, upondhjgest of the transferee thereof, Tenant shaieto be issued
the transferee a replacement LOC (on the same tmohsonditions provided above) so that the LO®@srghereunder shall at all
times be payable to the Landlord under the Leasg algreed that this provision shall apply to gueansfer or assignment made
the Lease made by the then Landlord hereunder.

8.2.3 Re-entry and Breachlt is expressly understood that the reentry intoRnemises by Landlord after default by Tenant
shall not be deemed a termination of the Leases $o antitle Tenant to revoke the LOC.

8.2.4 Assignment to Lenderlf a lender to Landlord requires that the LOC bkltxy the Lender as additional security,
Tenant shall cooperate and shall cause the is$tiee € OC to cooperate in the assignment of rigimser the LOC to such lender
and any reasonable modifications in the LOC regardissignment.

8.2.5 Effect of Draw. Landlord’s receipt of funds from a partial drawthe LOC shall not constitute a binding
determination of whether or not Tenant is in defanbder the Lease or the amount to which Landlsmhititled as a result of any
Event of Default by Tenant but Tenant acknowledbas Tenant has no right, title or interest in tl@&C or its proceeds. Draw
Proceeds will not be considered an advance payoié3dsic Rent or Additional Rent or a measure aidlard’s damages (past or
future) but Landlord may use draw proceeds to ngalasl any arrearages of Rent or to pay Landlordaangunts Landlord is
entitled to under the Lease or to compensation loaddor any breach of the Lease by Tenant. Lamtiwitl not be liable for any
indirect or consequential, special or punitive dgesincurred by Tenant arising from a claim thatdlard violated the
bankruptcy code’s automatic stay in connection witly draw by Landlord on the LOC, Landlord’s lidlyilunder such
circumstances being limited to the reimbursememtirgfct costs. Nothing in the Lease or in the LOC eonfer upon Tenant any
property rights or interests in any draw procegdsyided, however, that upon the expiration or

[***] Certain information on this page has been ttendl and filed separately with the Securities ardhange Commission. Confidential
treatment has been requested with respect to tliteedrportions.



earlier termination of the Lease, and satisfactiball of Tenant’s obligations, Landlord agreeseturn of any remaining
unapplied balance of the draw proceeds then heldabglord, and the LOC itself (if and to the extant previously drawn in full)
to the issuer.

9. MISCELLANEOUS.
9.1 Notice RequirementThe provision requiring [***].

9.2 Automatic Haz Mat Reporting. Clause (a) in the first sentence of Section Shall be deleted and Clause (b) in the first
sentence of Section 9.1.7 is modified to read &uest by Landlord not more than once per yeaoahdif a prospective buyer, lender
or prospective lender or insurance carrier hasesiga such information.” The second sentence did®e@.1.7 shall be amended and
restated as follows:

“Tenant shall respond, and shall cause Tenantgsaxtirespond to any written request by Landloraémfirmation whether there
has been a significant increase, as evaluatednankis reasonable judgment, in the quantity of iHaaas Materials or change in the
type of Hazardous Materials utilized by the Teramtenant Parties, including the supporting infaiioraon what the changes have
been since the last set of information providedpant to the foregoing sentence, provided that auelguest shall not be made more
than once per calendar year.”

9.3 Named InsuredsSection 6.8 of the Lease is revised by replacingrfids & Nelson Union Partners, LLC” with “Washingto
Capital Management, Inc.”.

10. BROKERAGE. The parties acknowledge that The Staubach Compgmgsented Tenant and Pacific Real Estate Partners
represented Landlord, in connection with this Anmaedt.

10. NO OTHER AMENDMENTS . Except as modified by this Amendment and thet Birsendment, the Lease remains in full force
and effect and has not been modified or amended.

[***] Certain information on this page has been ¢ and filed separately with the Securities ardiange Commission. Confidential
treatment has been requested with respect to tliteedrportions.



DATED: July 1, 2008.

Landlord : B&N 141-302, LLC,
a Washington limited liability compar

By: Washington Capital Management, |
Its: Managet

By: /s/ Patrick S. Malle:

Patrick S. Malley
Vice President, Real Este

Tenant: SEATTLE GENETICS, INC.
a Delaware corporatic

By: /s/ Clay B. Siegal

Its: President & CEC

[***] Certain information on this page has been ¢ and filed separately with the Securities ardiange Commission. Confidential
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Exhibit 10.2

Confidential treatment has been requested forguustof this exhibit. The copy filed herewith ontite information subject to the
confidentiality request. Omissions are designatefi*d]. A complete version of this exhibit has beéled separately with the Securities and
Exchange Commission.

COLLABORATION AGREEMENT

This Agreement is entered into as of July 2, 20p&id between:

SEATTLE GENETICS, INC. , a Delaware corporation, having its principal pla€ business at 21823 30th Drive S.E., Bothell,
Washington 98021

(hereinafter referred to as “ SQI

and

DAIICHI SANKYO CO., LTD. , a corporation organized under the laws of Japaving its place of business at 1-2-58, Hiromachi,
Shinagawa-ku,
Tokyo, Japan, 140-8710

(hereinafter referred to as “ Licensge

WITNESSETH

WHEREAS, SGI owns or Controls (as defined below) intelletpraperty rights relating to certain technologyfus for linking certair
proprietary cytotoxins to other molecules, suclmatibodies capable of directing such cytotoxinsgecific tissues and/or cells;

WHEREAS, Licensee owns or Controls (as defined below) iatéilal property rights relating to antibodies te Besignated Antigen
(as defined below), and is currently conductinggaesh and development programs to incorporate anthodies into pharmaceutical
compounds that may have activity in certain diseats#ed pathways, and to develop antibodies timat to the Designated Antigen;

WHEREAS, Licensee wishes to acquire from SGI an exclusivildwade license under SGI patent rights and knowrhelated to
SGI's proprietary cytotoxin and linker technology tise in conjunction with Licensee’s developmentnmercialization, manufacture,
marketing and sale of Licensee’s antibodies thad kb the Designated Antigen; and

WHEREAS, SGI wishes to grant to Licensee an exclusive waddvicense to SGI’s cytotoxin and linker techngldgr use in
conjunction with Licensee’s development, commeizddion, manufacture, marketing and sale of LicdrBmducts (as defined below);

NOW, THEREFORE , in consideration of the mutual covenants andgaltibns set forth herein, the Parties hereto, d@itento be
legally bound, agree as follows:

ARTICLE 1 - DEFINITIONS AND INTERPRETATION

1.1 Definitions: For the purposes of this Agreement the followivayds and phrases shall have the following meanings
1.1.1* AAA " has the meaning set forth in Section 19.



1.1.2* ADC " or “Antibody-Drug Conjugate” means an Antibody that is linked to a cytotoxircgtostatic compound and that
contains, uses or is made using Drug Conjugatiami@ogy.

1.1.3“ ADC Access Feé has the meaning set forth in Section 6.1.1.
1.1.4 “ADC Data” has the meaning set forth in Section 2.6.

1.1.5" Affiliate ” of a Party means any corporation or other busirgity that, directly or indirectly, through ooemore
intermediaries, controls, is controlled by, or i&lar common control with a Party. As used herdia term “control” means the direct or
indirect ownership of [***] or more of the stock Yiag the right to vote for directors thereof or Hiality to otherwise control the
management thereof.

1.1.6" Agreement” means this agreement, all amendments and suppterteethis Agreement and all schedules to this
Agreement, including the following:

Schedule A Research Plan.
Schedule B SGI Patents.
Schedule G SGI In-Licenses.

1.1.7" Antibody ” or “ Antibodies ” means any antibody, or fragment thereof, thatdhasique amino acid sequence and that
selectively binds to the Designated Antigen.

1.1.8" Breaching Party ” has the meaning set forth in Section 13.3.

1.1.9 “Calendar Quarter” means any of the three-month periods beginningaanary 1, April 1, July 1 or October 1 of any year.
1.1.10 “Change in Control” has the meaning set forth in Article 16.

1.1.11 “Claims” has the meaning set forth in Section 14.1.1.

1.1.12 “Confidential Information” has the meaning set forth in Section 8.1.

1.1.13 “Control” means, with respect to any information or intelletiproperty right, possession by a Party of thktalo grant
the right to access or use, or to grant a licensesublicense to, such information or intellecturalperty right as provided for herein
without violating the terms of any agreement orotarrangement with any Third Party.

1.1.14 “Cost of Goods"shall mean with respect to Drug Conjugation Matesaipplied to Licensee (a) [***]; and (b) [***].
1.1.15 “Designated Antigen’means the human DR5 antigen, encoded by the gasigndéed Gene ID: [***], [***] of the [***],
and naturally occurring post-translational modificas thereof.

[***] Certain information on this page has been ¢ and filed separately with the Securities ardiange Commission. Confidential
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1.1.16" Drug Conjugation Materials " means (a) the compounds [***] and [***] and [***]Hereof, (b) compounds that are us
in attaching such compounds to [***] and (c) anjated raw materials and reagents SGI providesderisee pursuant to the Research
Program, in each case to the extent included @owered by the SGI Technology. Drug Conjugationéviats shall also include
Improvements to Drug Conjugation Materials and adgtitional [***] compounds that are included in N&wechnologies and that the
Parties agree to include under this Agreement jamtsio Section 3.3.2.

1.1.17" Drug Conjugation Technology” means (a) [***] compounds such as [***] and [***|ral certain [***] and [***] thereof,
and methods of making and using such [***] compasiflt) compositions and methods useful for attactiegoregoing [***]
compounds to [***] and (c) any related assays amdhods SGI provides to Licensee pursuant to thedtel Program.

1.1.18" Effective Date” means the date set forth in the first line obtAigreement.

1.1.19" Events of Force Majeure” has the meaning set forth in Article 15.

1.1.20" Exclusive Licens€’ has the meaning set forth in Section 3.1.

1.1.21 “Exclusive License Renewal Fedias the meaning set forth in Section 6.2.

1.1.22" Existing Third Party Royalties " has the meaning set forth in Section 6.4.1.

1.1.23 “FD&C Act” means the federal Food, Drug & Cosmetic Act, asralad.

1.1.24 “FDA” means the United States Food and Drug Administratiad any successor agency thereto.

1.1.25" Field ” means monoclonal antibody targeting applicatifumghe treatment and diagnosis of conditions aedates in
humans and animals.

1.1.26" First Commercial Sale” means, in each country of the Territory, thetftsmmercial sale of a Licensed Product by
Licensee, its Affiliates or Sublicensees to a Thiadty following, if required by law, Regulatory pgoval and, when Regulatory
Approval is not required by law, the first commai@ale in that country, in each case for use nsemption of such Licensed Product
in such country by the general public.

1.1.27 “Fiscal Year” means any twelve-month period beginning on Aptlaiel ending on March 3lof succeeding year.
1.1.28" FTE Fees” has the meaning set forth in Section 6.1.2.
1.1.29 “GAAP” means generally accepted accounting principlelsdrUnited States.

[***] Certain information on this page has been ¢ and filed separately with the Securities ardiange Commission. Confidential
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1.1.30 “Generic Product”means, on a country-by-country basis, an ADC ueinigcorporating SGI Technology that binds
selectively to the Designated Antigen: (i) the nfarture, use or sale of which [***] in such coun{provided that an enforcement
action is not currently proceeding pursuant to i8ac®.3 based on such ADC); and (i) [***].

1.1.31 “Good Laboratory Practices"means the then current standards for laboratoiyitées for pharmaceuticals, as set forth in
the FD&C Act and applicable regulations and guidgangromulgated thereunder, including without litiita the Code of Federal
Regulations, as amended from time to time.

1.1.32" Improvements” means all patentable or non-patentable inventidisgoveries or other know-how developed and
Controlled by either Party after the Effective Dttat utilize, incorporate, derive directly fromretttly relate to, are made using or are
based directly on the SGI Technology; provideat Improvements shall not include any of the oieg developed by SGI that, withil
reasonable time period after such inventions, disiges or know-how are made or identified, [***].

1.1.33 “IND” means (a) an Investigational New Drug Applicatibedf with the FDA or its equivalent in any countytside the
United States where a regulatory filing is requiceebtained to conduct a clinical trial; or (b)tlvirespect to any country where a
regulatory filing is not required or obtained tandaict a clinical trial, the first enroliment of atfent in the first trial involving the first
use of a Licensed Product in humans.

1.1.34" Indemnitee” has the meaning set forth in Section 14.2.
1.1.35" Indemnitor ” has the meaning set forth in Section 14.2.

1.1.36" Initiation " means, with respect to a human clinical triag tosing of the first patient with a Licensed Pridaursuant to
the clinical protocol for the specified clinicaiat:

1.1.37" Joint Patents” has the meaning set forth in Section 9.2.2.
1.1.38" Liabilities " has the meaning set forth in Section 14.1.1.

1.1.39" Licensed Product” means any and all products utilizing or incorgiorg an ADC: (a) the manufacture, use, sale, difer
sale, export or import of which [***]; or (b) [***]

1.1.40 “Licensee ADC Know-How”means all technical information, processes, foreutata, inventions, methods, chemical
compounds, biological or physical materials, knoawtand trade secrets, other than ImprovementsatieaControlled by Licensee, in
each case that are not in the public domain andeareloped by Licensee using SGI Technology trenhacessary for identifying,
developing, making, using or selling ADCs.

1.1.41 “Licensee ADC Patentsineans all patent applications and patents thaCangrolled by Licensee claiming inventions
(other than Improvements) that are necessary éotifying, developing, making, using or selling AB@&ade using SGI Technology.

[***] Certain information on this page has been tteil and filed separately with the Securities ardange Commission. Confidential
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1.1.42 “Licensee Know-How”means all technical information, processes, foreulata, inventions, methods, chemical
compounds, biological or physical materials, knawtand trade secrets, in each case that are ttoe jpublic domain, that relate to
(&) [**], or (b) [***].

1.1.43 “Licensee Patentsieans all patent applications and patents ContrtlelLicensee that claim (a) [***], or (b) [***].

1.1.44" Net Sales’ means, as to each calendar quarter, the gros&ci sales prices charged for all Licensed Pradsmid by or
for Licensee, its Affiliates and Sublicensees tiejpendent Third Parties during such quarter, [***]:

@) [*T;
(b) [*];
(c) [**]; and
(d) [*].
All of the foregoing deductions from the gross ivenl sales prices of Licensed Products shall beriahiied in accordance with

GAAP. In the event that Licensee, its AffiliatesSublicensees make any adjustments to [***] afier associated Net Sales have been
reported pursuant to this Agreement, the adjustsngmdll be reported and reconciled in the nextrtegral payment of any royalties di

1.1.45***]” means any [***] that either: (a) [***] or (b) [***](x) [***] existing as of the Effective Date, or \y***]. [***] shall
include without limitation [***] compounds, otheh&n those included in the Drug Conjugation Materéd of the Effective Date, that
SGI Controls during the Research Program Term.

1.1.46" Notice of Dispute” has the meaning set forth in Section 19.3.1.
1.1.47" Parties” means SGI and Licensee, and “Party” means edh#drem.

1.1.48" Phase I Clinical Trial " means a human clinical trial, the principal pusp®f which is a preliminary determination of
safety in healthy individuals or patients.

1.1.49" Phase Il Clinical Trial " means a controlled dose clinical trial prospegffndesigned to evaluate the efficacy and safety
of a candidate drug in the targeted patient pojuriand to define the optimal dosing regimen.

1.1.50" Phase Il Clinical Trial " means a controlled, and usually mwdénter, clinical trial, involving patients with thiésease ¢
condition of interest to obtain sufficient efficaapd safety data to support Regulatory Approval candidate drug.

1.1.51" Program Inventions” has the meaning set forth in Section 9.1.1.

[***] Certain information on this page has been ¢ and filed separately with the Securities ardiange Commission. Confidential
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1.1.52 “Program Licensee Patentshas the meaning set forth in Section 9.3.3.
1.1.53" Publication ” has the meaning set forth in Section 8.5.

1.1.54" Regulatory Approval " means final regulatory approval (including, whaggplicable, pricing approval in the event that
actual sales do not take place before such appnmeauired to market a Licensed Product for a disea condition in accordance with
the applicable laws and regulations of a given tguin the United States, its territories and gsssons, Regulatory Approval means
approval of a New Drug Application (* NDA, Biologics License Application (* BLA) or an equivalent by the FDA.

1.1.55" Reports” has the meaning set forth in Section 7.1.1.

1.1.56" Research Fees has the meaning set forth in Section 6.1.2.

1.1.57" Research Fees Reporthas the meaning set forth in Section 6.1.2.

1.1.58" Research Plan’ means the plan for the Research Program agreed loypthe Parties and attached hereto as Schedule A
1.1.59" Research Program” means the research program conducted pursudutitde 2 and the Research Plan.

1.1.60" Research Program Term” means the term of the Research Program set ifoi$ection 2.2.

1.1.61" Royalty Term " means, on a Licensed Product-by-Licensed Proadtcountry-by-country basis, until the later teurc
of: (a) [**]; or (b) [***].

1.1.62" SGI In-Licenses” means the following agreements between SGI aedntlicated Third Parties: (a) the License
Agreement between [***] (“[***]") and SGI dated [**], as amended (the “[***]"); (b) the License Agreent between [***] (“[***]")
and SGI dated [***], as amended (the “[***]"); an@) any other license agreement between SGI artdrd Party covering [***] under
which Licensee is granted a sublicense under thie@ment as provided in Section 3.3.2.

1.1.63" SGI Know-How ” means any and all technical information, procesg8amulae, data, inventions, methods, chemical
compounds, biological or physical materials, knawwland trade secrets, in each case that are tim jpublic domain, that relate to or
are useful to practice the Drug Conjugation Tecbgpland that have been, or hereafter are durinRésearch Program Term,
Controlled by SGI. SGI Know-How shall include Impements Controlled by SGI but shall exclude Newhhetogies unless included
pursuant to Section 3.3.2.

1.1.64 “SGI Patents"means:

[***] Certain information on this page has been ¢t and filed separately with the Securities ardhange Commission. Confidential
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(a) any existing patents and patent applications listegichedule Bo this Agreement, which shall be amended from time
time to reflect any other patents and patent agfidios;

(b) any patents and patent applications covering Imgm@nts and, solely to the extent the parties seeggursuant to
Section 3.3.2, New Technologies, in each caseatiea€ontrolled by SGI;

(c) any future patents issued from any patent apptinatreferred to above and any future patents issagdany
continuation, continuation-in part (to the extewn@olled by SGI), or divisional of any of the fg@ng patent applications or any
patent applications from which the foregoing pagessued, in each case to the extent Controlle8ily and

(d) any reissues, reexaminations, confirmations, refsewegistrations, substitutions, extensions, amterparts of any of tt
foregoing, in each case to the extent Controlle&6Y.

For clarification, SGI's interest in any Joint Rateshall not be considered SGI Patents.
1.1.65" SGI Technology” means the SGI Patents and the SGI Know-How.

1.1.66" Sublicense€ means any person or entity that is granted aiceide under the SGI Technology by Licensee or its
Affiliates in accordance with the terms of this Agment.

1.1.67 “Supply Feeshas the meaning set forth in Section 6.1.2.

1.1.68" Term " has the meaning set forth in Article 13.

1.1.69" Territory " means all countries in the world.

1.1.70" Third Party ” means any person or entity other than Licens&g,&d their respective Affiliates.

1.1.71* Valid Patent Claim " means an unexpired claim of an issued patentlwhés not been found to be unpatentable, invalid
or unenforceable by an unreversed and unappealabision of a court or other authority in the sebfuntry.

1.2 Certain Rules of Interpretation in this Agreememd ¢he Schedules.
1.2.1Unless otherwise specified, all references to mamyetmounts are to United States of America cuyrébicS. Dollars);

1.2.2The preamble to this Agreement and the descriptpaglings of Articles and Sections are insertedystidle convenience of
reference and are not intended as complete or @tecdescriptions of the content of this Agreememf@uch Articles or Sections;
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1.2.3The use of words in the singular or plural, or vétparticular gender, shall not limit the scopextlude the application of
any provision of this Agreement to such personesspns or circumstances as the context otherwisifse

1.2.4The words “include” and “including” have the incivs meaning frequently identified with the phraseghout limitation”
and “but not limited to”;

1.2.5Unless otherwise specified, time periods withirfiadlowing which any payment is to be made or adbibe done shall be
calculated by excluding the day on which the pedothmences and including the day on which the dezitds and by extending the
period to the next business day following if thet lday of the period is not a business day indhisdiction of the Party to make such
payment or do such act; and

1.2.6Whenever any payment is to be made or action taken under this Agreement is required to be madaken on a day
other than a business day, such payment shall be oraaction taken on the next business day foligwguch day to make such payn
or do such act.

ARTICLE 2 - RESEARCH PROGRAM

2.1 Objective and Conduct of the Research Programlicensee intends to conduct a Research Prograin S@Gt’s support, to
evaluate ADCs for research, development and comatieation under this Agreement. Licensee acknogsdthat, in addition to the licen:
to the SGI Patents granted hereunder, the SGI KiHow-transferred to Licensee during the ResearchrBno contains valuable information
that is critical to Licensee’s development of AD@&seunder. All research work performed by Liceressd SGI hereunder shall be performed
in a good scientific manner and in compliance withapplicable laws.

2.2 Term of the Research Program The term of the Research Program shall initiallyfdrea period of two (2) years after the Effect
Date (the “ Research Program Téelmunless terminated earlier in accordance wittiche 13. Licensee shall have a one-time rightdized
the Research Program Term for an additional yerbyiding written notice to SGI not less than [f{rior to the expiration of the initial
Research Program Term. SGI shall submit, withirf][ffom the expiration of the Research Program Téimthe case that the Research
Program Term is extended by Licensee as set fodlheg within [***] from the expiration of such extded term), a written report to Licensee
which describes the research activities conducye8®I during such Research Program Term.

2.3 Delivery of Drug Conjugation Materials. In support of the Research Program, during the &ekd’rogram Term, SGI will
(a) deliver Drug Conjugation Materials to License@ccordance with the Research Plan; and (b)carisee’s request, provide Licensee with
the [***] provided to the Licensee to enable [***pll Drug Conjugation Materials and other informaatiprovided by SGI to Licensee
hereunder will be deemed Confidential Informatiéi$&I pursuant to Article 8.

2.4 SGI Preparation of ADCs. SGI will use reasonable commercial efforts to prepgeDCs using Antibodies supplied by Licensee to
SGI which shall meet and satisfy
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specifications mutually agreed upon by SGI and hsee, and shall deliver the resulting ADCs to Lssnin accordance with the Research
Plan.

2.5 Payment. Licensee shall pay SGI the amounts set forth ini@e6.1.2 for any research efforts or other aasist provided by SGI.

2.6 Ownership of Data.licensee shall own all right, title and interestimd to the data, research and results relatedfispttg to ADCs
arising out of activities conducted pursuant toResearch Program (* ADC Ddtpa SGI shall disclose to Licensee any ADC Daté tira
developed, conceived, or otherwise made, solejgintly, by or on behalf of SGI in the course of,aresult of, or in connection with the
Research Program, promptly after the same is dpedlaonceived or otherwise made. SGI hereby assighicensee any and all right, title,
and interest SGI may have in, to and under ADC Oatavided, that SGI may retain copies of, and aledADC Data for any purpose related
to this Agreement, including but not limited toteuat prosecution and defense pursuant to [***].

2.7 Disclaimer. EXCEPT AS MAY BE OTHERWISE EXPRESSLY PROVIDED IN ARCLE 12 OR THE RESEARCH PLAN, SGI
MAKES NO REPRESENTATIONS AND GRANTS NO WARRANTIEEXPRESS OR IMPLIED, EITHER IN FACT OR BY
OPERATION OF LAW, BY STATUTE OR OTHERWISE, REGARDM®ITHE DRUG CONJUGATION MATERIALS OR ANY ADCs
PREPARED BY SGI, INCLUDING ANY WARRANTY OF QUALITY MERCHANTABILITY, NON-INFRINGEMENT OR FITNESS
FOR A PARTICULAR USE OR PURPOSE.

ARTICLE 3 - EXCLUSIVE LICENSE
3.1 Exclusive License Grant

3.1.1Upon execution of this Agreement, subject to tlmgeand conditions of this Agreement, includingrpant of the ADC
Access Fee set forth in Section 6.1.1, SGI sha#luiiematically deemed to grant to Licensee a wdddyexclusive (even as to SGI),
royalty-bearing license under the SGI Technologyh the right to sublicense as permitted in Sec8dh to discover, research, develop,
make, have made, import, export, use, offer fog,sahd sell Licensed Products that bind selectiteethe Designated Antigen within t
Field in the Territory (the “ Exclusive Licen&e The Exclusive License shall continue for theyRlty Term, unless earlier terminated
pursuant to Article 13, subject to Licensee’s caame with the terms and conditions of this Agreethimcluding payment of all
applicable fees, milestones and royalties hereunder

3.1.2During the Term, SGI shall not carry out, by itsalfin collaboration with any third parties, toctiser, research, develop,
make, have made, import, export, use, offer fog,sahd sell any antibodyrug conjugate products that bind selectively toBresignate
Antigen within the Field in the Territory.

3.2 Rights to Sublicense

3.2.1Licensee shall have the right to grant sublice$dise rights granted to Licensee pursuant toAlgieement to any Affiliate
or any Third Party, subject to the terms and
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conditions of the SGI In-Licenses listed on Schedtil Licensee shall not have the right to sublicehseeGI Technology outside the
scope of the license granted in Section 3.1, inotwtb develop further Drug Conjugation Technolagya stand-alone basis or to create
antibody-drug conjugates that include or are bagexh any antibodies that bind selectively to amgantother than the Designated
Antigen.

3.2.2Licensee agrees to contractually obligate any Sebfiee to make all payments due to SGI pursudhisté\greement by
reason of achievement of any fees, milestones @yalties set forth herein, as well as to comphhveill terms of this Agreement
applicable to Licensee (including all terms of tAgreement identified as applicable to Sublicenskieensee shall also require any
such Sublicensee to agree in writing to keep bamkkrecords and permit SGI to review the informmationcerning such books and
records in accordance with the terms of this Agresm

3.2.3Licensee shall notify SGI of each sublicense grieAffiliates or Third Parties and shall provi8&l with the name and
address of each Sublicensee and a descriptiore afghts granted and the territory covered by éaghlicensee.

3.3 Improvements and New Technologies

3.3.1 Improvements. In the event that, during the Term, Licensee caregidevelops or reduces to practice an Improvethant
relates to the Drug Conjugation Technology, Licensleall promptly notify SGI of the discovery of Bumprovement. SGI shall own
such Improvements that relate to the Drug Conjogafiechnology and, to the extent that such Imprargmshall have been conceiv
developed or reduced to practice by Licensee, Iseernereby assigns all of its right, title andriegétherein to SGI. SGI’s interest in
any such Improvements that it Controls shall béuihed in the SGI Technology and made availableitersee via the Exclusive
License provided in Article 3. Licensee may usehsineprovement assigned to SGI by Licensee for ampgse within the scope of the
Exclusive License granted herein solely duringTeem of this Agreement.

3.3.2[***] . Subject to the bona fide rights of Third Partiegt tinay exist, Licensee shall have the right tofira@ny New
Technologies in the Research Program pursuantt&xilusive License granted under Article 3 afes: SGI shall [***] of any [***]
to which it obtains rights (with the right to grasublicenses thereunder) during the Research Rrno§eam by providing to Licensee a
[***] of the [***], including all [***] under which Licensee would be able to access such [***]. Iéénsee is interested in practicing
such [***], the Parties shall discuss in good faitiodifications to this Agreement to reflect therisrgoverning Licensee’s access to any
[***] pursuant to this Agreement, which shall inde without limitation Licensee’s agreement to [%*frovidedthat the [***] shall be
deemed to include [***] and [***] (as applicableglating to or covering such [***] only after the i@s execute an amendment to this
Agreement specifying such modified terms.

3.3.3_ Amendment of Schedule BSchedule Bshall be amended from time to time to add the patand patent applications
Controlled by SGI covering New Technologies or Immments in accordance with this Section 3.3.
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3.4 Compliance with the SGI InLicenses.

3.4.1Licensee, its Affiliates and Sublicensees shall gigrwith all obligations, covenants and conditimighe SGI In-Licenses
listed in_Schedule Cand any amendments thereto following writtenIdsare thereof to Licensee, that apply under eftheoSGI In-
Licenses. The Parties agree that BMS is a ThirtyPaneficiary to this Agreement to the extent S&thnology includes technology
sublicensed under the BMS Agreement.

3.4.2SGlI will not enter into any amendment to an SGLicense that imposes additional monetary obligation Licensee or
materially reduces the scope of the licenses gdawtkicensee hereunder without the prior writtensent of Licensee.

3.5 License to SGI Subject to the provisions of this Agreement, Lieankereby grants to SGI, during the Research Rroeam, a
non-exclusive, royalty-free, sublicenseable licamséer the Licensee Patents and Licensee Know-Iddhe Territory, to enable SGI to
conduct the Research Program.

ARTICLE 4 - TECHNOLOGY DISCLOSURE

4.1 Disclosure of Drug Conjugation Technology During the Research Program Term, SGI shall (a)jaie to Licensee such SGI
Know-How as is reasonably useful to enable Licenseséahe Drug Conjugation Materials and Drug Conjiagatechnology as provided
the Research Plan or to practice the Exclusiveriseen the terms, and subject to the conditionthi®fAgreement and (b) upon Licensee’s
reasonable request and with adequate notice torB&ke available to Licensee at SGI's facilities'S@ersonnel to provide a reasonable
amount of technical assistance and training torisee’s personnel. Licensee shall pay to SGI fon sgsistance an amount equal to the FTE
Fees in accordance with Section 6.1.2 for SGI eygale providing such assistance.

ARTICLE 5 - DEVELOPMENT AND COMMERCIALIZATION; MANUFACTURING

5.1 Diligence. Licensee shall use commercially reasonable effortesearch, develop, commercialize and marketnisied Products,
such efforts to be consistent with the exercispratient scientific and business judgment and coafgharo the efforts Licensee applies to its
other projects of similar potential and market sizéthout limiting the foregoing, Licensee shall, @mmercially prudent, (a) [***], (b) [***]
and (c) [***].

5.2 Joint Research MeetingsDuring the Research Program Term, SGI and Liceskak hold joint meetings, from time to time, in
accordance with the Research Plan, to discuss@ralilt on research and development activities @Rbsearch Program, by video
conference, teleconference or face to face, asafiytagreed between the Parties.

5.3 Funding and Progress ReportsExcept as set forth herein, as between SGI andhkéss [***]. Licensee shall keep SGI informed
in a timely manner as to the progress of the dgretnt of Licensed Products. Beginning on [***], gpitt] thereafter within [***] following
the end of each [***], Licensee shall provide SGthwa written report summarizing Licensee’s sigrafit activities related to research and
development of Licensed Products and status atalitrials and applications for Regulatory Apprbracessary for marketing
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Licensed Products. Such reports shall be deemesh&ée’s Confidential Information for the purposkAnticle 8.

5.4 Manufacturing . Except as otherwise expressly set forth in thise&grent, Licensee shall be responsible for all nsotufing and
supply of Licensed Products. Notwithstanding thedoing, at any time during the Term of this Agreet{***]. Licensee shall [***]. In the
event SGI [***], the Parties shall [***], including**].

ARTICLE 6 - FEES, MILESTONES AND ROYALTIES .
6.1 Research Feeslicensee shall pay to SGI the following amountsansideration of the Research Program:

6.1.1Within [***] of the Effective Date, Licensee shalky to SGI the sum of Four Million U.S. Dollars (8@0,000) by wire
transfer of immediately available funds (the “ ADBECcess Feé).

6.1.2Licensee shall pay SGI at an annual rate of [**&} BFTE who performs research, development, corisuitar support work
as requested by Licensee pursuant to this Agreeftitent FTE Fee). Commencing upon the [***] of the Effective Datand upon
[***] thereafter, the FTE Fees will [***] in accordnce with the [***]. The Parties agree that theatdtTE Fees for the first [***] of the
Research Program Term shall not exceed an amatfhwithout the written consent of Licensee; proei] however, that SGI shall not
be required to provide any services requested bgrisee under this Agreement if such services wexdded the limit set forth above
unless Licensee provides its written consent amelesgto reimburse SGI for such excess FTE Fees timewal of the Research
Program Term as provided for in Section 2.2 abbieensee and SGI shall mutually agree upon a budge®tTE Fees to be incurred
during such [***] renewal period. Licensee shabalpay SGI for all Drug Conjugation Materials sugglby SGI to Licensee hereunder
at the rate of [***] of SGI's Cost of Goods therefghe “ Supply Fee¥. The FTE Fees and the Supply Fees are colldgtiegerred to
herein as the “ Research Fée¥Vithin [***] after the end of each [***], SGI shll submit a report to Licensee supporting the dation
of the Research Fees due for such Calendar QyartdResearch Fees RepbrtLicensee shall pay all Research Fees to SGliwit
[***] of receipt of each Research Fees Report.

6.2 License Maintenance Feed. icensee shall be required to make a payment toilstke sum of [***] by wire transfer of
immediately available funds (the “ Exclusive LicerlBenewal Fe® on [***] of the Effective Date until Licensee res@is the first Regulato
Approval for a Licensed Product in the TerritoryotiVithstanding the foregoing, the Exclusive Licefsmewal Fee will be offset by the
amount of any payments made under Section 6.59Rtreement during the [***] period preceding tate on which an Exclusive License
Renewal Fee is due. If Licensee fails to make ayynent required by this Section 6.2 within [***]taf written notice thereof from SGl, then
the Exclusive License will terminate immediately.

6.3 Royalties Payable by Licensedn consideration for the Exclusive License grartteticensee herein, during the Royalty Term,
subject to Sections 6.4.2 and 6.4.3,
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Licensee shall pay to SGI royalties on Net Saldsiegnsed Products on a Licensed Product by LiaeéRseduct basis. Such royalties shal
paid at the following rates as set forth below:

(@) [***] of the first [***] in aggregate [***] of each [***] in each [***];
(b) [***] of the portion of aggregate [***] of each [**] between [***] and [***] in each [***];
(c) [***] of the portion of aggregate [***] of each [**] in excess of [***] in each [***]; and

(d) In establishing the royalty structure of this Sectb.3, the Parties recognize, and Licensee aclaugek, the substantial
value of the various actions and investments uallert by SGI prior to the Effective Date. Such vatusignificant and in additic
to the value of SGI's grant to Licensee of the Hsile License pursuant to Section 3.1, as it esahkerapid and effective
development and commercialization of the Licensedifcts in the Territory. Therefore, the Partieseaghat the royalty
payments calculated as a percentage of [***] (phesfees and milestone payments provided for elsesvherein) provide fair
compensation to SGI for these additional benefits.

(e)If and for so long as there is a [***], then the{}:

[***] [***]
[***] [***]
[***] [***]

[***] [***]

[***] [***]

6.4 Third Party Royalties.

6.4.1Licensee shall be solely responsible for payingajhlties owed to Third Parties by either License&GI on account of
sales of Licensed Products, including royalties@dee to use of the SGI Technology. SGI represamdsvarrants thdt) [***], (ii) it
has provided Licensee with true and complete copiesept for certain redactions, of all agreemants amendments to the extent such
agreements are relevant to determining the amduntyalties owed and (iii) [***].

6.4.21f the sum of (a) the royalties payable by LicenseseAffiliates or Sublicensees to SGI under [**tp) the Existing Third
Party Royalties payable by Licensee, its
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Affiliates or Sublicensees pursuant to Sectionl6ahd (c) any other royalties payable by Liceniedffiliates or Sublicensees to Thi
Parties necessary in order to practice the SGlAaoly [***] of a [***] in any [***], then the royalties otherwise due and payable by
Licensee under Section 6.3 shall be [***] of anyatiies due by Licensee with respect to [***] inckuyear that [***] of such [***];
provided, however, that the royalty payments due and payable tof@@uant to Section 6.3 with respect to a Licea®mduct in any
[***] shall not be [***] to the extent the royaltypayments due to SGI are not [***]. For clarity, {0)this Section 6.4.2 shall not include
the royalties payable to the UAB Research Foundatidich has granted Licensee an exclusive liceémsise patents concerning
Antibodies.

6.4.3If Licensee commercializes a Licensed Product anstpay a royalty to [***] under the [***] pursuarib Section 6.4.1
above and such royalty is reduced to less than] f{***] for a [***] (the amount of any such [***]") by reason of negotiation by SGI
and [***], then the royalty otherwise due and palgaby Licensee to SGI under Section 6.3 for suaehsed Product shall be increased
by an amount equal to [***] of the [***].

6.5 Milestone Payments As additional consideration for the licenses, régémd privileges granted to it hereunder, Licersbedl pay to
SGI the following milestone payments within [***f ¢the first occurrence in the Territory of each miveet forth below with respect to the fi
Licensed Product to achieve such event, whethdr suents are achieved by Licensee, its AffiliateSublicensees, as follows:

(a) Upon decision by Licensee to [**];
(b) Upon Initiation of a [***];

(c) Upon Initiation of a [***];

(d) Upon Initiation of a [***];

(e) Upon receipt of [***];

(f) Upon receipt of [**];

(9) Upon receipt of [***];

(h) Upon the date of [***]; and

(i) Upon the date of [***].

If any of the milestones in (a) through (e) abaachieved before one or more preceding milestahes,such preceding milestone
payment(s) shall be deemed to become due withity tf80) days after the achievement of the subsetguédestone. Furthermore if either of
the milestones in (f) or (g) above is achieved tefmy of the preceding milestones in (a) throwjrabove, then payments for all such
preceding milestones (a) through (d) that haveyabbeen paid shall be deemed to become due withitg (30) days after the achievemen
either of the milestones in (f) or (g) above.
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For avoidance of doubt, any milestones in (a) thho(g) that are paid for the first Licensed Prodifll not apply to any subsequent
Licensed Product.

6.6 Payment Terms Royalties shown to have accrued by each Reporigedvor under Article 7 of this Agreement shallgsdd
within [***] from such Report is due pursuant to@en 7.1.3.

6.7 Payment Method. All payments by Licensee to SGI under this Agreenséiall be paid in U.S. dollars, and all such paytsshall
be made by bank wire transfer in immediately abdédunds to the bank account designated by S@riiting.

6.8 Exchange Control. If at any time legal restrictions prevent the promgmittance of part or all royalties with resptciny country
in the Territory where Licensed Product is soldjrpant shall be made through such lawful means @¢hodeas the Parties reasonably shall
determine.

6.9 Withholding Taxes. Except as otherwise provided below, all amountsfduwa Licensee to SGI provided under this Agreensat
written as gross amounts. Licensee shall be estileleduct the amount of any withholding taxesatey or required to be withheld by
Licensee, its Affiliates or Sublicensees, to theeekLicensee, its Affiliates or Sublicensees paghswithheld amounts to the appropriate
governmental authority on behalf of SGI, if anycémsee shall use commercially reasonable effortsirionize any such taxes, levies or
charges required to be withheld on behalf of SGLiognsee, its Affiliates or Sublicensees. Licengeemptly shall deliver to SGI proof of
payment of all such taxes, levies and other chatggsther with copies of all communications fromwdgth such governmental authority with
respect thereto, and shall cooperate with SGI ékisg any related tax credits that may be availebi®8Gl with respect thereto.

ARTICLE 7 - ROYALTY REPORTS AND ACCOUNTING
7.1 Reports, Exchange Rates

7.1.1During the Royalty Term, Licensee shall furnists@l, with respect to each [***], a written repohtawving, on a
consolidated basis in reasonably specific detall@ma country-by-country basis, (a) the grossssafid.icensed Products sold by
Licensee, its Affiliates and its Sublicensees i Trerritory during the [***] and the calculation dfet Sales from such gross sales;

(b) the royalties payable in U.S. dollars, if amich shall have accrued hereunder based uponigeicBales of Licensed Products;

(c) the withholding taxes, if any, required by lembe deducted in respect of such royalties; (el)dites of the First Commercial Sale of
each Licensed Product in each country in the Tewstf it has occurred during the correspondintf[*and (e) the exchange rates (as
determined pursuant to Section 7.1.4 herein) usegtiermining the royalty amount expressed in ddlars (collectively, “ Report?).

7.1.2Licensee shall include in each permitted subliceyraated by it pursuant to this Agreement a provisequiring its
Affiliates and Sublicensees to make Reports tosee within [***] of the close of each [***] and tkeep and maintain records of sales
made pursuant to such sublicense as if such saleshy Licensee for the purpose of Section 7.1.1.
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7.1.3Reports shall be due on the [***] following the eafithe Calendar Quarter to which such Report esldticensee shall keep
complete and accurate records in sufficient dédgiroperly reflect all gross sales and Net Satekta enable the royalties payable
hereunder to be determined.

7.1.4With respect to sales of Licensed Products invoindd.S. dollars, the gross sales, Net Sales, ayalties payable shall be
expressed in U.S. dollars. With respect to saldsaeinsed Products invoiced in a currency othen ties. dollars, the gross sales, Net
Sales and royalties payable shall be expressdutiourrency of the invoice issued by the Party mgkine sale together with the U.S.
dollars equivalent of the royalty due, [***].

7.2 Audits.

7.2.1Upon the written request of SGI and with at le&st] [prior written notice, but not more than [***]n any [***], Licensee
shall permit an independent certified public actmgnfirm of internationally recognized standingjected by SGI and reasonably
acceptable to Licensee, at [***], to have accessndunormal business hours to such of the recofdscensee as required to be
maintained under this Agreement to verify the aacyrof the Reports due hereunder. Such accountaysaudit records relating to
Reports made for any year ending not more than][ptior to the date of such request. The accourfiing shall disclose to SGI only
whether the Reports were correct or not, and tkeip details concerning any discrepancies. Newothformation obtained by such
accountants shall be shared with SGI.

7.2.2If such accounting firm concludes that any royaliiere owed but not paid to SGI, Licensee shalltpayadditional royaltie
within [***] of the date SGI delivers to Licenseeach accounting firm’s written report so concludifi¢pe fees charged by such
accounting firm shall be paid by SGI; provideldowever, if the audit discloses that the royalties paydiyld.icensee for the audited
period are more than [***] of the royalties actyafiaid for such period, then [***] charged by suatctounting firm. If such accounting
firm concludes that the royalties paid were moenttvhat was owed during such period, SGI shallnefihe overpayments within [**
of the date SGI receives such accounting firm’stemireport so concluding.

7.3 Confidential Financial Information . SGI shall treat all financial information subjectreview under this Article 7 or under any

sublicense agreement as Confidential Informatiobicénsee as set forth in Article 8, and shall esitss accounting firm to retain all such
financial information in confidence under terms stalntially similar to those set forth in Article 8.

ARTICLE 8 —CONFIDENTIALITY

8.1 NonDisclosure Obligations. Except as otherwise provided in this Article 8,idgrthe Term and for a period of [***] thereafter,

each Party shall maintain in confidence, and u$gfon purposes as expressly authorized and cortsagpby this Agreement, all confiden
or proprietary information, data, documents or pthaterials supplied by the other Party underAlgjseement and marked or otherwise
identified as “Confidential.” Confidential Informan of SGI shall include SGI Know-How, Drug Conjtiga Technology disclosed to
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Licensee that is Controlled by SGI, SGI's intetiastny Improvements and [***]. Confidential Inforrian of a Party may also include
information relating to such Party’s research paogs, development, marketing and other businessigga@nd finances. For purposes of this
Agreement, information and data described abovk Ishdereinafter referred to as “ Confidentialdmhation.” Each Party shall use at least
the same standard of care as it uses to protemivitsConfidential Information to ensure that itslats Affiliates’ employees, agents,
consultants and clinical investigators only make othe other Party’s Confidential Information fmirposes as expressly authorized and
contemplated by this Agreement and do not disabwgeake any unauthorized use of such Confidentfalrination.

8.2 Permitted Disclosures Notwithstanding the foregoing, but subject to tast sentence of this Section 8.2, the provisions of
Section 8.1 shall not apply to information, docutsesr materials that the receiving Party can caickly establish with competent evidence:

(a) have become published or otherwise entered thecpdiainain other than by breach of this Agreementhigyreceiving Party or
its Affiliates;

(b) are permitted to be disclosed by prior consenhefdther Party;

(c) have become known to the receiving Party by a TRardy, provided such Confidential Information vinas obtained by such
Third Party directly or indirectly from the otheay under this Agreement on a confidential basis;

(d) prior to disclosure under the Agreement, was ajréadhe possession of the receiving Party, itsliédfes or Sublicensees,
provided such Confidential Information was not adxtal directly or indirectly from the other Partyden this Agreement;

(e) are required to be disclosed by the receiving Rarbomply with any applicable law, regulation ouct order, or are
reasonably necessary to obtain patents, copyraghtasithorizations to conduct clinical trials wiind to commercially market, Licensed
Product(s), provided that the receiving Party spadlide prior notice of such disclosure to theeotRarty and take reasonable and
lawful actions to avoid or minimize the degree isfctbsure;

(f) solely to the extent reasonably necessary in anpaflication claiming Program Inventions madeshieder to be filed with
the United States Patent and Trademark Office araahp similar foreign agency, provided that thety?éling the patent shall provide
least thirty (30) days prior written notice of sutisclosure to the other Party and take reasoratndawful actions to avoid or minimi
the degree of disclosure;

(g) to a Sublicensee as permitted hereunder, provititdstich Sublicensee is then subject to obligatibeenfidentiality and
limitations on use of such Confidential Informatisubstantially similar to those contained herend a

(h) to a bona fide collaborator or manufacturing, depalent or sales contractor or partner, but ontjp¢éoextent directly relevant
to the collaboration, partnership or contract araviged that such collaborator, partner or contmaist then subject to obligations
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of confidentiality and limitations on use of sucbr@idential Information substantially similar toothe contained herein.

Notwithstanding the disclosures permitted undessations (e)-(h), if the information, documentsraterials covered by such
subsection is otherwise protected by obligationsarffidentiality, then the confidentiality obligatis of Section 8.1 shall still apply.

8.3 Terms of the Agreement Licensee and SGI shall not disclose any terms nditions of this Agreement to any Third Party other
than a prospective Sublicensee or in connection gither Party’s merger or acquisition discussiwitiout the prior consent of the other
Party, except as required by applicable laws, adguris or a court order or to comply with rulesacgfecurities exchange, in which case the
disclosing Party shall provide notice to the otRarty and take reasonable and lawful actions teddamominimize the degree of such
disclosures, including obtaining confidentialitylightions from prospective Sublicensees or mergecquisition candidates at least as
protective as those provided for herein. Notwithdtag the foregoing, Licensee may disclose andigeoa copy of this Agreement to the
UAB Research Foundation; provided, that the UABd2esh Foundation maintains the confidentialitylo$ tAgreement pursuant to
confidentiality provisions at least as protectigetlzose provided for herein.

8.4 Press Releases and Other Disclosures to Thiréifies . Neither SGI nor Licensee will, without the priomsent of the other, iss
any press release or make any other public annowemeor furnish any statement to any person otye(dther than either Parties’ respective
Affiliates) concerning the existence of this Agresm its terms and the transactions contemplatezblieexcept for (i) an initial press release
mutually agreed upon by the Parties, (ii) disclesunade in compliance with Sections 8.2 and 8iBatiorneys, consultants, and accountants
retained to represent the Parties in connection thig transactions contemplated hereby.

8.5 Publications. Neither Party may publish, present or announcdteestiADCs developed hereunder either orally owiiting (a “
Publication”) without complying with the provisions of this &on 8.5. The other Party shall have [***] fromcedpt of a proposed
Publication to provide comments and/or proposeagés to the publishing Party. The publishing Psligll take into account the comments
and/or proposed changes made by the other PadnyRublication and shall agree to designate emsp®wr others acting on behalf of the
other Party as co-authors on any Publication deisgriresults to which such persons have contribiteatcordance with standards applicable
to authorship of scientific publications. If thénet Party reasonably determines that the Publicatiould entail the public disclosure of such
Party’s Confidential Information and/or of a pasdsie invention upon which a patent application $thde filed prior to any such disclosure,
submission of the concerned Publication to Thirdi®ashall be delayed for [***] for deleting anych Confidential Information of the other
Party (if the other Party has requested deletierethf from the proposed Publication), and/or tredtiirg and filing of a patent application
covering such invention, provided such additiorexiqgd shall not exceed [***] from the date the pishing Party first provided the proposed
Publication to the other Party.

[***] Certain information on this page has been ¢ and filed separately with the Securities ardiange Commission. Confidential
treatment has been requested with respect to tliteedrportions.

-18-



ARTICLE 9 - INVENTIONS AND PATENTS
9.1 Ownership of Inventions.

9.1.1 Disclosure of Inventions Each Party shall promptly disclose to the othetyRancluding without limitation at the joint
meetings provided in Section 5.2, the making, cptioa or reduction to practice of any inventioneedtly arising out of activities
conducted under this Agreement (* Program Inverstfpn

9.1.2 Ownership of Program Inventions All right, title and interest in all Program Invémms that are discovered, made or
conceived as part of the activities conducted utiierAgreement shall be owned as follows:

() [***] shall own all Program Inventions that (i) arevented solely by one or more employees, agantsmsultants of
[***] and do not primarily relate to the [***] orif) are invented solely or jointly by employeesgats or consultants of [***]
and/or [***] and primarily relate to the [***]. Tdhe extent that any such Program Inventions rejaiiimarily to the [***] shall
have been invented by [***] and are owned by [**f{**] hereby assigns all of its right, title andterest therein to [***];

(b) [***] shall own all Program Inventions that (i) amevented solely by one or more employees, agantsmsultants of
[***] and do not primarily relate to the [***] orif) are invented solely or jointly by employeesgats or consultants of [***]
and/or [***] and primarily relate to the [***]. Tdhe extent that any Program Inventions relatingnprily to Drug Conjugation
Technology shall have been invented by [***] and awned by [***], Licensee hereby assigns all sfright, title and interest
therein to [***]; and

(c) Except as set forth in Sections 9.1.2(a) and d)..2fcensee and SGI shall jointly own all otheogham Inventions. For
purposes of clarification and notwithstanding aimgfto the contrary set forth herein, all Progranweintions that relate primarily
to ADCs, including without limitation, patents aatent applications claiming compositions of mattemethods of use of
Licensed Products, shall be jointly owned.

(d) Inventorship, for purposes of this Agreement, shaldetermined in accordance with applicable natipatent laws. To
the extent permissible under applicable nationtidaws, each Party will cause each employeecanttactor conducting work
on such Party’s behalf under this Agreement toutigest to a contract that (a) compels prompt dmale to the Party of all
inventions and other intellectual property concdjwe@eated or reduced to practice by such employeentractor during his or h
performance under the Research Program and (lgnastsi such Party all right, title and interesaimd to all such inventions and
other intellectual property and all related Pateesch Party will require each employee and cotdramnducting work on such
Party’s behalf under this Agreement to maintairords in sufficient detail and in a good scientifianner appropriate for patent
purposes to properly reflect all work done. To é¢l&ent any royalties are owed to an employee otractor of a Party relating to
an invention, that Party shall be solely respoesibt such royalties.

9.2 Patent Prosecution and Maintenance
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9.2.1SGil shall be responsible for and shall controlgheparation, filing, prosecution, grant and maiatese of all SGI Patents.
Throughout the Term of this Agreement, SGI shalitsasole expense, prepare, file, prosecute andtaia such SGI Patents in good
faith consistent with its customary patent policyl dts reasonable business judgment, and shalldemis good faith the interests of
Licensee in so doing.

9.2.2Each Party shall be responsible for and shall obttie preparation, filing, prosecution, grant angintenance, of any pate
and patent applications claiming Program Inventimngedsolelyby it in accordance with [***] and shall, at its*¥ in good faith
consistent with [***]. Patents and patent applioat claiming Program Inventions [***] by both Padiin accordance with Section 9.1
(“ Joint Patent$) shall be [***]. The costs for all other Joint fmts shall be [***]; provided, that the [***].

9.2.3If either Party decides not to continue prosecuséing Joint Patents or not to maintain any Joineéfatlaiming a Program
Invention then such Party shall promptly so natiifg other Party (which notice shall be at least]tfefore any relevant deadline for
such patent). Thereafter, the other Party shak tlag right to prosecute or maintain such pateérsueh Party’s [***].

9.2.4The Parties shall at all times fully cooperate veiith other in order to reasonably implement thegiming provisions of this
Section 9.2. Such cooperation may include eactyBagkecution of necessary legal documents, coordinéiling and/or prosecution
applications for Joint Patents to avoid potent@ifticts with SGI Patents during prosecution (imthg novelty, enablement, estoppel
and double patenting, execution of amendments andndents for reliance on the CREATE Act, if mutyafreed upon by both
parties), and the assistance of each Party’s nelgaersonnel. Without limiting the foregoing, ituaderstood that even if a Party is
permitted to reference the other Party’s technolagy patent application pursuant to this Agreemtat filing Party shall not file any
such patent application without first confirmingtlwvthe non-filing Party in writing that any suclhirfg could not reasonably be expected
to adversely affect the non-filing Party’s patetnategy. If the non-filing Party determines thay aach filing could adversely affect its
filing strategy, the filing Party shall not file ysuch patent application and the Parties shalperae in accordance with this
Section 9.2.4 to determine a strategy that woubdegt each Party’s interests, including, withonifation, delaying the filing or co-
owning such patent application, as the case makmept as otherwise expressed authorized in thisément, Licensee shall not
disclose and/or claim in any patent applicatiorieptor publication any Confidential Informationtkin the SGI Technology, Drug
Conjugation Technology or Drug Conjugation Materiaithout SGIS prior written consent. Except as otherwise exglyesuthorized ir
this Agreement, SGI shall not disclose and/or clairany patent application, patent or publicatiog €onfidential Information within
the Licensee technology without Licensee’s prioittem consent.

9.3 Enforcement of SGI Patents

9.3.1SGl shall have the first right, at its sole expeitmg not the obligation, to determine the appmatgrcourse of action to
enforce the SGI Patents or otherwise abate thmg&@ment thereof, to take (or refrain from takiagpropriate action to enforce the SGI
Patents, to control any litigation or other enfoneat action and to enter into, or permit, the
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settlement of any such litigation or other enforeatraction with respect to the SGI Patents. SGl shgood faith consider the intere:
of Licensee in conducting the foregoing activitid.monies recovered upon the final judgment dtlement of any such suit to enforce
any SGI Patents with respect to the manufactuepusale by Third Parties of products competitivtl Licensed Products or
technologies competitive with Drug Conjugation Tealogy shall be [***]. Licensee shall reasonablyoperate with SGI in any such
action at SGI's expense, to enforce the SGI Patamdsiding being joined as a party to such aciiorecessary. In no event may SGI
assert an argument or settle a suit in a mannewiiald materially prejudice the rights granted_tcensee under this Agreement
without Licensee’s prior written consent.

9.3.2If SGiI fails to take any action to enforce the $atents or control any litigation with respecttie 8GI Patents with respect
to the manufacture, use or sale by Third Partiggaducts competitive with Licensed Products ohietogies competitive with Drug
Conjugation Technology within a period of [***] &t the Parties receive reasonable notice of thisgément of the SGI Patents, or in
the case of an ANDA filing, within [***] of receipbf the notice of submission of the ANDA filing.eh Licensee shall have the right to
bring and control any such action by counsel obws choice, at its [***]. In such case, all moniezovered upon the final judgment or
settlement of any such suit to enforce any SGlieatghall be [***]. In such a case, SGI shall cogte fully with Licensee, at [***], in
its efforts to enforce the SGI Patents, includiegh joined as a party to such action if necesdargo event may Licensee assert an
argument or settle a suit in a manner which woefdler a claim in the SGI Patents invalid or unergable without SGI's prior written
consent.

9.3.3Licensee shall have the right, at its [***], to danine the appropriate course of action to enfpatents claiming Program
Inventions owned [***] by [***] in accordance witlf***], or otherwise to abate the infringement thefeto take (or refrain from taking
appropriate action to enforce the Program Licefsents, to control any litigation or other enfonemt action and to enter into, or
permit, the settlement of any such litigation drestenforcement action with respect to the Prodra@nsee Patents. All monies
recovered upon the final judgment or settlemeramyf such suit to enforce any Program Licensee Basball be retained by [***]. SGI
shall fully cooperate with Licensee, at [***], img action to enforce the Program Licensee Patents.

9.3.4In the event either Party becomes aware of amigérinent by a Third Party of a Joint Patent, itlgtramptly notify the othe
Party which shall be followed by a written notiGebject to the rights of both Parties set fort&éttions 9.3.1 and 9.3.2 above,
Licensee shall have the right to bring and cordrgl such action related to a Joint Patent relatedlicensed Product, by counsel of its
own choice at its sole expense. For all other Joatents, the Parties shall cooperate in seleatingutside legal firm mutually agreeable
to both Parties and shall equally share controhefsuit and all expenses. In such case, all moeezs/ered upon the final judgment or
settlement of any such suit to enforce any JoiteriRa shall be allocated first to any Third Pargnf which either Party obtained licer
with respect to such Joint Patents, to the extutired under the relevant in-license to eithety?aecond to the Parties to the extent
necessary to compensate each for its respectivanegp in its enforcement, and finally any remaiginmgunts shall be treated as Net
Sales subject to the royalty obligations describefirticle 6 of this Agreement if the suit is soleklated to a Licensed Product and
otherwise, shall be prorated between the Partiaséordance with the
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damages for which such judgment or settlementasaeably intended to compensate. If the monies/exed are not sufficient to
compensate for all expenses of both Parties, suchias shall be divided on a pro rata basis basabeoproportion of each Parties
expenses to the total combined expenses of enfemteh either Party chooses not to participatthamenforcement action to the extent
it is required, it shall forfeit its right to shairethe recovery, but shall nonetheless coopetdlg With the other Party, at the other
Party’s expense, in its efforts to enforce the tiBatents, including being joined as a party tdsaation if necessary. In no event shall a
Party make an argument or settle a dispute whialdu@nder a claim in a Joint Patent to be invatidinenforceable without the other
Party’s prior written consent.

9.4 Prior Patent Rights. Notwithstanding anything to the contrary in thisr@gment, with respect to any SGI Patents that are
subject to the SGI In-Licenses, the rights andgatiions of the Parties under Section 9.2 and @B kh subject to the rights of the
licensor of the SGI Indicense to participate in and control prosecutibajntenance and enforcement of such SGI Paterdgpaeceive
a share of damages recovered in such action, ordaaece with the terms and conditions of the applie SGI In-License.

ARTICLE 10 - INFRINGEMENT ACTIONS BROUGHT BY THIRD PARTIES

If Licensee, SGI or any of their respective Affiéa, or any of Licensee’s Sublicensees, is sue Hyird Party for infringement of a
Third Party’s patent because of the use of the [@ogjugation Technology in connection with actiedticonducted pursuant to this
Agreement, the Party that has been sued shall glypmgify the other Party within [***] of its redet of notice of such suit. The notice shall
set forth the facts of such infringement availabl¢he relevant Party. The Parties shall then riediscuss each Party’s commercial interests
in the defense of the suit, a plan for the defarigbe suit, how the costs of the suit should becated, and which Party should have primary
control of the suit, provided that if such infrimgent relates primarily to Drug Conjugation Techmgylothen SGI shall have the first right to
control such suit. In no event may one Party settletherwise consent to an adverse judgment ih suit that materially diminishes the rig
or interests of the other Party without the expresgen consent of the other Party.

ARTICLE 11 - REGULATORY ASSISTANCE

Should Licensee desire to file an IND or an appilicafor Regulatory Approval, or equivalents of floeegoing, for a Licensed Product,
SGI will use reasonable commercial efforts to pdevait Licensee’s request, technical information 543l created or possesses that is
reasonably required by Licensee, including infororatelating to the [***], as well as documentsatsdd specifically to Drug Conjugation
Technology that are necessary to compile the Chgmi$anufacturing and Controls section of an apimn for Regulatory Approval and
any other relevant information SGI has createdosispsses as the Parties may mutually agree. Ih&G& drug master file with the FDA or
equivalent that contains information useful to sapan IND or application for Regulatory Approvgt*]. In the event SGI agrees to provi
regulatory assistance beyond the limited activitiescribed above, the Parties shall [***].

ARTICLE 12 —REPRESENTATIONS AND WARRANTIES
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12.1 Representations and Warranties

12.1.1This Agreement has been duly executed and deliveyezhch Party and constitutes the valid and badlisligation of each
Party, enforceable against such Party in accordaftbats terms, except as enforceability may beited by bankruptcy, fraudulent
conveyance, insolvency, reorganization, moratoriurather laws relating to or affecting creditorigihts generally and by general
equitable principals. The execution, delivery apdigrmance of this Agreement has been duly autbdriw all necessary action on the
part of each Party, its officers and directors.

12.1.2The execution, delivery and performance of the Agrent by each Party does not conflict with any exgeent, instrument
or understanding, oral or written, to which it iparty or by which it is bound, nor violate any lawregulation of any court,
governmental body or administrative or other agemaying jurisdiction over it.

12.1.3SGl represents and warrants that it has the riggtdnt the licenses granted herein and that #eedtffective Date it has
[***] of the SGI Patents or other SGI Technologydannection with activities to be conducted hereunticensee represents and
warrants that it has the right to grant the liceng®mnted to SGI herein and that as of the EffedDate it has [***] to be conducted by
the Parties hereunder.

12.2 Performance by Affiliates. The Parties recognize that each may perform soraé# of its obligations under this Agreement
through Affiliates, provided, however, that eachtfPahall remain responsible and be a guarantthi@performance by its Affiliates and sf
cause its Affiliates to comply with the provisioofsthis Agreement in connection with such perforggn

ARTICLE 13 —TERM AND TERMINATION

13.1 Term. Unless earlier terminated pursuant to this Articde the term of this Agreement (the “ Tetjrshall commence on the
Effective Date and shall remain in full force arifeet until the expiration of the last to expireydty Term.

13.2 Termination by Licensee Licensee shall have the right, at any time afterBffective Date, to terminate this Agreementsn it
entirety by providing not less than [***] prior witen notice to SGI of such termination; providedtthicensee must make payment of the
ADC Access Fee if notice of termination is madenwit{***] from execution of this Agreement and suéibC Access Fee shall be conside
non-refundable upon execution of this Agreement.

13.3 Termination for Cause. Either Party may terminate this Agreement for matdareach by the other Party (the “ Breaching yart
of any material provision of the Agreement, if Bi@aching Party has not cured such breach withit] Efter notice thereof.

13.4 Termination Upon Insolvency. Either Party may terminate this Agreement if, at ime, (a) the other Party shall file in any court
or agency pursuant to any statute or regulaticemgfstate, country or jurisdiction, a petition snliiruptcy or insolvency or for reorganization
or for an arrangement or for the appointment afeiver or trustee of that Party or of its assets,
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(b) such other Party proposes a written agreenfesdroposition or extension of its debts, (c) sutteo Party shall be served with an
involuntary petition against it, filed in any insehcy proceeding, and such petition shall not bendised within [***] after the filing thereof,
(d) such other Party shall propose or be a pargntodissolution or liquidation, or (e) such otRarty shall make an assignment for the
benefit of its creditors. All rights and licenseaigted under this Agreement are, and shall be de¢onee, for purposes of Section 365(n) of
the United States Bankruptcy Code, licenses otsigh“intellectual property” as defined under $@ctl01(56) of the United States
Bankruptcy Code.

13.5 Termination of SGI In-Licenses. SGI shall provide Licensee with a copy of any clahmaterial breach by the licensor of any
SGl In-License that could be reasonably expectedaterially prejudice Licensee’s rights under thigeement. All rights and obligations
under an SGI In-License sublicensed under this ément shall terminate upon [***] prior written noé by SGI if Licensee performs any
action that would constitute a breach of any malkgriovision of such SGI In-License Agreement gdascribed in a notice of default from the
licensor of the SGI In-License, and fails to cure@mmence and continue actions to cure such brgdhim such [***] period; provided,
however, such cure period may be extended by muti@één consent of the Parties. SGI covenantsithvaitl use reasonable commercial
efforts to maintain all SGI In-Licenses for the afimn of this Agreement. All rights and obligatiamsder the [***] shall automatically
terminate if Licensee fails to maintain the insweanequired under the [***] for so long as suchurence is required pursuant to the [***].
SGI will cooperate with Licensee to cure any claimeaterial breach under an SGI In-License Agreerardtwill not take any action that
could be reasonably expected to materially pregithe rights of Licensee under an SGI In-Liceng@avit the prior written consent of
Licensee.

13.6 Effect of Expiration and Termination.

13.6.1Except where explicitly provided within this Agreent or by operation of any applicable law, termabf this
Agreement for any reason, or expiration of thiségment, will not affect any: (a) obligations, indilug payment of any royalties or
other sums which have accrued as of the date miration or expiration, and (b) rights and obligas which are intended to survive
termination or expiration of this Agreement, indhugl provisions of Articles 1, 8, 9, 10, 14 (as tti@ns arising during the term of this
Agreement or in the course of a Party practicing la®nses retained by such Party thereafter),ntB1®, Sections 7.2, 7.3 and 13.6 and
any payment obligations pursuant to Section 6 icliprior to termination. Notwithstanding the fooayg, all licenses granted by SGI
to Licensee hereunder, including all Exclusive higes, and all sublicenses granted by Licensee m#geuwill immediately terminate
upon termination of this Agreement pursuant to i8ast13.2, 13.3 (if SGI is terminating party) 18f4SGl is terminating party) or 13.

13.6.2 License to License&lpon the expiration of the Royalty Term or termioatby Licensee under Section 13.3 or
Section 13.4, SGI shall grant, and shall by thavjmion be deemed to have granted, to Licenseepepel, worldwide, nonexclusive
license to use the SGI Technology (including Imements assigned to SGI by Licensee) to make, akkgpfer for sale and import
Licensed Products that bind selectively to the §eatied Antigen. If such license is granted uporiratipn of the Royalty Term, then
such license shall be royalty-
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free. If such license is granted upon terminatipiLicensee under Sections 13.3 or 13.4 and Licessekesires to obtain such license,
then SGI shall grant such license to Licensee teitms and conditions to be mutually agreed upohdil Parties. Under all
circumstances, any royalties owed to a Third Pauguant to an SGI In-License shall not be affebiethis Section 13.6.2 and shall be
paid by Licensee under Section 6.4 of this Agreedmen

13.6.3 License to SGIUpon any termination of the Exclusive License emi@ation by SGI under Section 13.3 or Section 13.4
Licensee shall grant a license to SGI in the Tanmyitinder the Licensee ADC Knokew described in Section 1.1.42 and Licensee /
Patents described in Section 1.1.43 to identifyettgp and commercialize products that contain arfCAIpon the terms and conditions
to be mutually agreed upon by both Parties. Inimmumstances shall the license granted to SGI utiieiSection 13.6.3 include any
rights to Licensee Know-How or Licensee Patents.

ARTICLE 14 - INDEMNITY
14.1 Direct Indemnity .

14.1.1Each Party shall defend, indemnify and hold haremthe other Party from and against all liabilitiesses, damages, and
expenses, including reasonable attorneys’ feexasis, (collectively, the “ Liabilitie® resulting from all Third Party claims, suits,
actions, terminations or demands (collectively,‘taims”) that are incurred, relate to or arise out oft{e breach of any material
provision of this Agreement by the indemnifying §gor the inaccuracy of any representation or w@y made by such Party in this
Agreement), or (b) the gross negligence, recklesssoewillful misconduct of the indemnifying Paityconnection with the performar
of its obligations hereunder.

14.1.2Licensee shall defend, indemnify and hold harm&Ssfrom and against all Liabilities resulting frat Claims that are
incurred, relate to or arise out of the developmerinufacture or commercialization of Licensed Bodsl by SGI for Licensee or by
Licensee, its Affiliates or Sublicensees, includary failure to test for or provide adequate wagrinf adverse side effects, or any
manufacturing defect in any Licensed Product; ekoepach case to the extent such Liabilities tesufrom the negligence,
recklessness or willful misconduct by SGI or thadcuracy of any representation or warranty mad8®lin this Agreement or from
any other action for which SGI must indemnify Lisee under Section 14.1.3.

14.1.3SGl shall defend, indemnify and hold harmless Lsesnfrom and against all Liabilities resulting frathClaims that are
incurred, relate to or arise out of any claimsndfingement of Third Party rights arising out oéthse of SGI Technology to make AL
or Licensed Products (but not any other technolomuding the composition or methods of makingising Antibodies or technology
not relating to Drug Conjugation Technology), exdepthe extent such Liabilities resulted from tlegligence, recklessness or willful
misconduct by Licensee or the inaccuracy of anyesgntation or warranty made by Licensee in thieAment or any other action for
which Licensee must indemnify SGI hereunder.
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14.2 Procedure. A Party (the “ Indemnite® that intends to claim indemnification under thigiéle 14 shall promptly provide notice
the other Party (the “ Indemnit®y of any Liability or action in respect of whiche Indemnitee intends to claim such indemnificatishich
notice shall include a reasonable identificatiothef alleged facts giving rise to such Liabilitpdathe Indemnitor shall have the right to
participate in, and, to the extent the Indemnitodssires, jointly with any other Indemnitor simijanoticed, to assume the defense thereof,
including the defense of Indemnitee, with counsé#ated by the Indemnitor at its own cost. Howewetwithstanding the foregoing, the
Indemnitee shall have the right to retain its ownresel, with the fees and expenses to be paidéinttemnitee. Regardless of whether
Indemnitor exercises its right to select its collasel to defend Indemnitee directly or the Paniexeed with separate counsel, the Parties
shall exercise reasonable efforts to cause thgeative counsel to enter into a joint defenseeagent providing for the protection of
confidential communication among SGI, Licensee tedl respective counsel and to otherwise coopémaa# aspects of the defense of such
Claim if such agreement is appropriate. Any setfietof a Liability for which any Indemnitee seekse indemnified, defended or held
harmless under this Article 14 that could adverséigct the Indemnitee shall be subject to priorssmt of such Indemnitee, provided that
such consent shall not be withheld unreasonably.

ARTICLE 15 - FORCE MAJEURE

No Party (or any of its Affiliates) shall be heldble or responsible to the other Party (or anigoAffiliates), or be deemed to have
defaulted under or breached the Agreement, fauribr delay by such Party in fulfilling or perfamg any term of the Agreement when such
failure or delay is caused by or results from caumsyond the reasonable control of the affectetyRar any of its Affiliates), including fire,
floods, embargoes, war, acts of war (whether watdmbared or not), insurrections, riots, civil cootrons, acts of God, earthquakes, or
omissions or delays in acting by any governmenttiarity (collectively, “ Events of Force Majeutk provided, however, that the affected
Party shall exert all reasonable efforts to elirtéhaure or overcome any such Event of Force Majand to resume performance of its
obligations promptly. Notwithstanding the foregaimg the extent that an Event of Force Majeureiooes for a period in excess of [***], t
affected Party shall promptly notify in writing tl¢her Party of such Event of Force Majeure anthiwif***] of the other Party’s receipt of
such notice, the Parties shall negotiate in goill &ther (a) a resolution of the Event of Forcejélire, if possible, (b) an extension by
mutual agreement of the time period to resolveniaelate, cure or overcome such Event of Force Majgig) an amendment of this Agreenr
to the extent reasonably possible, or (d) an darimination of this Agreement.

ARTICLE 16 - ASSIGNMENT

This Agreement may not be assigned or otherwiseteared, nor, except as expressly provided heeyunahy any right or obligations
hereunder be assigned or transferred to any Tlairty By either Party without the consent of thesotRarty, such consent not to be
unreasonably withheld; providedhowever, that either Party may, without such consent Gl wotification, assign this Agreement and its
rights and obligations hereunder to any of its liffes or in connection with the transfer or sdlalbor substantially all of its business, or in
the event of its merger or consolidation of suctyP@uch merger or consolidation shall be her¢grakferred to as a * Change in Contipol
Any permitted assignee shall assume all rights

[***] Certain information on this page has been ttendl and filed separately with the Securities ardhange Commission. Confidential
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and obligations of its assignor under this Agreemamvided, however, that [***]. Any attempted assignment of this Agraent not in
accordance with this Article 16 shall be void afa@ effect. Any attempted assignment of this Agneat not in accordance with this Article
16 shall be void and of no effect.

ARTICLE 17 - SEVERABILITY

Each Party hereby agrees that it does not intemibtate any public policy, statutory or common fwules, regulations, treaty or
decision of any government agency or executive libdyeof of any country or community or associatibcountries. Should one or more
provisions of this Agreement be or become invalid, Parties hereto shall substitute, by mutual esnvalid provisions for such invalid
provisions, in their economic effect, are suffidlgrsimilar to the invalid provisions that it cae lbeasonably assumed that the Parties would
have entered into this Agreement based on suctl padivisions. In case such alternative provisicarmot be agreed upon, the invalidity of
one or several provisions of this Agreement shatllaifect the validity of this Agreement as a whaleless the invalid provisions are of such
essential importance to this Agreement that ib ibe¢ reasonably assumed that the Parties wouldavet entered into this Agreement without
the invalid provisions.

ARTICLE 18 —INSURANCE

During the Term and thereafter for the period ¢f]*each Party shall maintain on an ongoing basismiprehensive general liability
insurance covering its obligations and activitiesdunder with reputable and financially securernaisce carriers in a form and at levels as
customary for a company of this size in the phaeutcal or biotechnology industry, as applicabhethie Territory (or reasonable self-
insurance sufficient to provide materially the sdemel and type of protection as required purstai@ection 11.5 of the BMS Agreement)
addition, Licensee agrees to provide the infornmategarding its self-insurance plan as set fortGention 4.2(b) of the BMS Agreement and
otherwise comply with the requirements set forérélin regarding self-insurance plans.

ARTICLE 19 - MISCELLANEQOUS

19.1 Notices Any consent, notice or report required or permiteetie given or made under this Agreement by orteeParties hereto
to the other shall be in writing, delivered perdgnar by facsimile (and promptly confirmed by peral delivery, first class air mail or
courier), first class air mail or courier, postggepaid (where applicable), addressed to such &hey at its address indicated below, or to
such other address as the addressee shall haverfashed in writing to the address or in accomawith this Section 19.1 and (except as
otherwise provided in this Agreement) shall beaffe upon receipt by the addressee.

If to SGI:

Seattle Genetics, Inc.
21823 30th Drive S.E.
Bothell, WA 98021
Attention: General Counsel
Telephone: (425) 527-4000

[***] Certain information on this page has been ttendl and filed separately with the Securities ardhiange Commission. Confidential
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Facsimile: (425) 527-4109

If to Licensee

Daiichi Sankyo Co. Ltd.,

1-2-58, Hiromachi, Shinagawa-ku,
Tokyo, Japan, 140-8710

Attention: Dr. Hideyuki Haruyama
Corporate Officer
General Manager, R&D Planning
R&D Division

Telephone: :+81-3-3492-3131
Facsimile: :+81-3-5436-8561

19.2 Applicable Law. The Agreement shall be governed by and construaddordance with the laws of the State of Washimgiad
the United States of America, without regard todbeflict of law principles thereof that may diaatpplication of the laws of any other state.

19.3 Dispute Resolution The Parties agree that if any dispute or disagreearéses between Licensee on the one hand andiSthe
other in respect of this Agreement, they shalldfelthe following procedure in an attempt to resdhe dispute or disagreement.

19.3.1The Party claiming that such a dispute exists gii@dl notice in writing (“ Notice of Disput§ to the other Party of the
nature of the dispute;

19.3.2Within [***] of receipt of a Notice of Dispute, aaminee or nominees of Licensee and a nominee oirea® of SGI shall
meet in person and exchange written summariesctiftg in reasonable detail, the nature and exdétite dispute, and at this meeting
they shall use their reasonable endeavors to resbérsdispute;

19.3.3If, within a further period of [***], the disputeds not been resolved, the President of SGI andeaaougve Officer of
Licensee shall meet at a mutually agreed upon géintelocation for the purpose of resolving such ulisp

19.3.4If, within a further period of [***], the disputeds not been resolved or if, for any reason, thaired meeting has not been
held, then the same shall be submitted by theddidr resolution by an arbitral body in Seattlegd3Mngton in accordance with the
then-current commercial arbitration rules of theekiman Arbitration Association (* AAA) except as otherwise provided herein. The
Parties shall choose, by mutual agreement, [***thivi [***] of receipt of notice of the intent to hitrate. If no arbitrator is appointed
within the times herein provided or any extensibtiroe that is mutually agreed upon, the AAA stalike such appointment within
[***] of such failure. The judgment rendered by thsbitrator shall include costs of arbitration,g@aable attorneys’ fees and reasonable
costs for expert and other withesses. NothingimAlgreement shall be deemed as preventing eithity Fom seeking injunctive relief
(or any other equitable or provisional remedy}hH issues in dispute involve scientific, technmatommercial matters, any arbitrator
chosen hereunder shall have

[***] Certain information on this page has been ¢ and filed separately with the Securities ardiange Commission. Confidential
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educational training and/or industry experiencdicieht to demonstrate a reasonable level of relegaientific, medical and industry
knowledge.

19.3.5In the event of a dispute regarding any paymeniag@wnder this Agreement, all undisputed amounddl &le paid promptl
when due and the balance, if any, promptly afteolgion of the dispute.

19.3.6Notwithstanding the foregoing, any disputes retatminventorship or the validity, enforceability scope of any patent or
trademark rights shall be submitted for resolutigra court of competent jurisdiction.

19.4 Entire Agreement. This Agreement contains the entire understandirntgeParties with respect to the specific subjemttan
hereof. All express or implied agreements and wstdadings, either oral or written, heretofore magkeexpressly superseded by this
Agreement. This Agreement may be amended, or anyhereof modified, only by a written instrumentydaxecuted by both Parties hereto.

19.5 Independent Contractors SGI and Licensee each acknowledge that they shatidependent contractors and that the relationshij
between the two Parties shall not constitute anpaeship, joint venture, agency or any type of fidug relationship. Neither SGI nor Licensee
shall have the authority to make any statemenpsesentations or commitments of any kind, or t@taky action, which shall be binding on
the other Party, without the prior consent of thtieeo Party to do so.

19.6 Affiliates . Each Party shall cause its respective Affiliatesdamply fully with the provisions of this Agreementthe extent such
provisions specifically relate to, or are intendedpecifically relate to, such Affiliates, as tighusuch Affiliates were expressly named as
obligors hereunder.

19.7 Waiver. The waiver by either Party hereto of any right beder or the failure to perform or of a breachly dther Party shall n
be deemed a waiver of any other right hereundef any other breach or failure by said other Patyether of a similar nature or otherwise.

19.8 Counterparts. This Agreement may be executed in two or more arparts, each of which shall be deemed an originalall of
which together shall constitute one and the sasteliment.

[***] Certain information on this page has been ¢ and filed separately with the Securities ardiange Commission. Confidential
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IN WITNESS WHEREOF, the Parties have executedAlieement as of the Effective Date.
SEATTLE GENETICS, INC.

By: /s/ Clay B. Siegal

Name: Clay B. Siegall, Ph.C
Title: President & CEC

DAIICHI SANKYO CO., LTD.

By:  /s/ Kazunori Hirokaw:

Name: Kazunori Hirokawa, MD, Ph.C
Title: Executive Officer, Head of R&D Divisio

[***] Certain information on this page has been ¢ and filed separately with the Securities ardiange Commission. Confidential
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SCHEDULE A
RESEARCH PLAN
[***]
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SCHEDULE B
SGI PATENTS
[***]
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SCHEDULE C
SGI IN-LICENSES
[***]
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Exhibit 31.1
CERTIFICATIONS

I, Clay B. Siegall, certify that:

1.
2.

I have reviewed this Quarterly Report on Forr-Q of Seattle Genetics, Inc

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

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

The registrant’s other certifying officer(s) anafre responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedaresiused such disclosure controls and procedores designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over financigloming, or caused such internal control over fiahreporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentisiksineport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) disclosed in this report any change in the temi's internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weases in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: November 7, 2008

/sl Clay B. Siegal

Clay B. Siegal
Chief Executive Office



Exhibit 31.2
CERTIFICATIONS

I, Todd E. Simpson, certify that:

1.
2.

I have reviewed this Quarterly Report on Forr-Q of Seattle Genetics, Inc

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

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

The registrant’s other certifying officer(s) anafre responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedaresiused such disclosure controls and procedores designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over financigloming, or caused such internal control over fiahreporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentisiksineport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) disclosed in this report any change in the temi's internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weases in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: November 7, 2008

/sl Todd E. Simpso

Todd E. Simpso!
Chief Financial Officel



Exhibit 32.1

SEATTLE GENETICS, INC.
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Seaflenetics, Inc. (the “Company”) on Form 10-Q for thuearter ended September 30, 2008, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), |, Clay B. Si¢g@hief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 2% adopted pursuant to Section 906 of the Sask@mnley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of
the Company

/sl Clay B. Siegal
Clay B. Siegal
Chief Executive Office

November 7, 200



Exhibit 32.2

SEATTLE GENETICS, INC.
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Seaflenetics, Inc. (the “Company”) on Form 10-Q for thuearter ended September 30, 2008, as
filed with the Securities and Exchange Commissiotthe date hereof (the “Report”), I, Todd E. Simps6hief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 2% adopted pursuant to Section 906 of the Sask@mnley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of
the Company

/sl Todd E. Simpso
Todd E. Simpsol
Chief Financial Officel

November 7, 200



